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FILE NO. 161227 | RESOLUTION NO.

[Agreement Amendment - En Pointe Technologies Sales, LLC - Microsoft Online 365
Subscription Services - Not to Exceed $13,909,873]

Resolution authorizing the Depaﬁmént of Technology and the Office of Contract
Administration to enter into Amendment No. 1 to the Agreement between the City and-
County of-San Francisc¢o and En Pointe Téchnologies Sales, LLC, for Microsoft

Online 365, to increase the agréement amount by $4,335,418 fqr an amount not to

exceed $13,909,873 over the agreement term of June 25, 2014, through May 31, 2017.

WHEREAS, In 2014, the City sought to procure certain products and software services
reléted to the City’s needs for informatiovnl technology; and |

WHEREAS, The County of Riverside (“Riverside”) solicited bids for a Microsoft
Enterprise progjram that was focused on government information technology needs; and

WHEREAS, Microsoft's response included a customized Enterprise Agreement that
was designed to work for all government agencies within the state of California; and - |

WHEREAS, The objective of Riverside's bid process was to select Microsoft authorized
and responsible large account resellers in the State of California; and

WHEREAS, The evaluation of responses was conducted by Information Technology
P'rofessiori'als from throughout theAState of California; and

WHEREAS, The result of that competitive bidding process was a list of large account
resellers that could offer the products and pricing required in the County of Riverside's
Enterprise Program; and . '

WHEREAS, The City wanted to piggyback on the County of Riverside’s competitive
process and enter into an agreement with a large account reseller who was selected as a
resellér under the Riverside Microsoft Enterprise Program with the intent to enter into a three-

year contract for core Microsoft Office 365 subscription services and server licenses; and

Department of Technology
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WHEREAS, The Department of Technology (DT) sought and received approval‘from "
the Office of Contract Administration to use the County of ’Riversid'e’s competitive
procurement process under Administrative Code § 21.16(b); and

WHEREAS, The 0365 subscription services consist bf secure email and administrative
tools, server and SQL licenses required to operate the email system, the Microsoft Office
Sulite, Skype for Business and trial or development-scale access to new products and features
otherwise not attainable on the open market at prices affordable to The City; and

WHEREAS, After the City requested quotes from the previously approved vendors, the

City selected En Pointe as the 0365 reseller and entered into an agreement with En Pointe

which terminates on May 31, 2017, and limits the total cost of the agreement to $9,574,455;

and _ '

WHEREAS,~When the City entéred into the Agreement in 2014, it tried to estimate the
amount that would be necessary to roll out the services and deploy the Microsoft products
over the next three years, but the popularity of the products and the growth in demand for the
services were much greater than the estimates made by the City when the agreement
became effective; and ' |

WHEREAS, The City estimates that the money projected to be spent with En Pointe
could ‘reach the contract’s not-to-exceed amount in the 'reasonably near future; and

WHEREAS, There is only $329,000 in épending authority left in the En Pointe 0365
agreemént and the City expects it will need additional servicesvfor a cost of $4,335,418 the
City wishes to execute an amendment to the agreement increasing the maximum amount to
$13,909,873 a copy of the amendment is on file with the Clerk of the Board of 'Supervisors in
File No. 161227; and

Department of Technology
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WHEREAS, Charter, Section 9.118, “Contract and Lease Limitations,” subsection (b),
requires Board of Supervisors approval of any contract estimated to exceed $10 million in
expenditures; now, therefore, be it

RESOLVED, That the Board of Supervisors authorizes the Department of Technology

and the Office of Contract Administration to execute the First Amendment to the En Pointe

10365 Agreement increasing the maximum guaranteed amount to $13,909,873 substantially in

the form of the agreement on file with the Clerk of the Board of Supervisors in File
No. 161227, with such changes or modifications, as may be acceptable to the Director of the
Department of Technology and the City Attorney and which do not materially increase the
obligations and liabilities of the City; and be it

FURTHER RESOLVED, That upon execution of the Amendment, the Director of the
Department of Technology shall transmit to the Clerk of the Board of Supervisors a copy of
the Amendments, for inclusion in File No. 161227; and, be it ‘

.FURTHER RESOLVED, That this reéolution shall take effect immediately upon its

adoption.

Department of Technology
BOARD OF SUPERVISORS Page 3
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BUDGET AND FINANCE COMMITTEE MEETING NoveMBER 30, 2016

Items 10 and 11 " | Department:
Files 16-1227 and 16-1228 Department of Technology (DT)

EXECUTIVE SUMMARY

Legislative Objectives

e The proposed resolutions would approve an amendment to two existing agreements
between the Department of Technology (DT) En Pointe Technologies Sales, LLC, to (i)
increase the total not-to-exceed amount by $4,335,418 from $9,574,455 to $13,909,873
for the Microsoft Office 365 Agreement (File 16-1227), and (ii) to increase the total not-to-
exceed amount by $4,850,304 from $9,869,293 to $14,719,597 for the Microsoft
Enterprise Software Products Agreement (File 16-1228).

Key Points

¢ DT entered into two agreements with En Pointe Techhologies Sales, LLC in 2014 to provide
(i) core Microsoft Office 365 subscription services and servers for DT, and (ii) Microsoft
enterprise software products at discounted rates for all City Departments.

e The total not-to-exceed amount for the agreement between the City and En Pointe
Technologies to provide Microsoft Office 365 subscription services and servers was
$9,574,455 for a term of three years from June 1, 2014 through May 31, 2017. The total
not-to-exceed amount of the agreement between the City and En Pointe Technologies to
provide Microsoft enterprise software products at discounted rates for all City
Departments was $9,869,293 for a term of three years from June 1, 2014 through May 31,
2017.

e According to Mr. Hao Xie, Strategic Sourcing Manager at DT, City departments were
~ permitted and encouraged to implement the overall Microsoft Office 365 system,
including the subscription services and server licenses, at their own pace in 2011 when
the City first decided to upgrade and consolidate its multiple citywide email systems. DT
originally anticipated 26,500 end users to use services. However, the popularity of the
products and the growth in demand for the Microsoft products and services has been

. much greater than expected in the past two years.

Fiscal Impact

e The total Microsoft Office 365 agreement not-to-exceed amount under the proposed first
amendment will increase through May 31, 2017 by $4,335,418, from $9,574,455 to
$13,909,873. The total Microsoft enterprise software products agreement not-to-exceed
amount under the proposed amendment will increase through May 31, 2017 by
$4,850,304, from $9,869,293 to $14,719,597.

Recommendation

e Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
22 ‘
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BUDGET AND FINANCE COMMITTEE MEETING : NovemBER 30, 2016

MANDATE STATEMENT

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval. ' '

BACKGROUND

The Department of Technology (DT) entered into two agreements with En Pointe Technologies
Sales, LLC in 2014 to provide (i) core Microsoft Office 365 subscription services and servers for
DT, and (ii) Microsoft enterprise software products at discounted rates for all City Departments.
DT sought and received approval from the Office of Contract Administration to use the County

- of Riverside’s competitive procurement process for an existing online Microsoft services
contract under Section 21.16(b) of the Administrative Code.

Under the existing Microsoft Office 365 Agreement, subscription services consist of secure
email and administrative tools, server and licenses required to operate the email system, the
Microsoft Office Suite, Skype for Business, and trial or development-scale access to new
products and features. The total not-to-exceed amount for the agreement between the City
and En Pointe Technologies to provide Microsoft Office 365 subscription services and servers -
was $9,574,455 for a term of three years from June 1, 2014 through May 31, 2017.

Under the existing Microsoft Enterprise Software Products Agreement, products consist of
Windows server licenses required to operate various software applications, Azure, Intune,
Microsoft Customer Relationship Management (CRM), Virtual Desktop Access (VDA),
SharePoint Online, Access Pro, Visio Pro, Project Pro and training credit and technical support
credits usable during the agreement term. The total not-to-exceed amount of the agreement
between the City and En Pointe Technologies to provide Microsoft enterprise software
products at discounted rates for all City Departments was $9,869,293 for a term of three years -
from June 1, 2014 through May 31, 2017.

The City in its sole discretion may extend the agreements for two additional years through May
2019.

DETAILS OF PROPOSED LEGISLATION

The proposed resolutions would authorize the Department of Technology to amend two
agreements between the City and En Pointe Technologies Sales, LLC, to (i) increase the total
not-to-exceed amount by $4,335,418 from $9,574,455 to $13,909,873 for the Microsoft Office
365 Agreement (File 16-1227), and (ii) to 'increase the total not-to-exceed amount by
$4,850,304 from $9,869,293 to $14,719,597 for the Microsoft Enterprise Software Products
Agreement (File 16-1228). The end date of the agreements of May 31, 2017 is not changed.

According to Mr. Hao Xie, Strategic Sourcing Manager at DT, City departments were permitted
and encouraged to implement the overall Microsoft Office 365 system, including the
subscription services and server licenses, at their own pace in 2011 when the City first decided

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING NovemBER 30, 2016

to upgrade and consolidate its multiple citywide email systems. DT originally anticipated 26,500
end users to use services. However, the popularity of the products and the growth in demand
for the Microsoft products and services has been much greater than expected in the past two
years. Consequently, DT is seeking authorization to amend the two agreements with En Pointe
Technologies Sales, LLC to cover projected departmental spending through May 31, 2017 when
the current agreements expire. The requested amendment would cover the projected costs for
the remaining seven months of the term of the two agreements.

FISCAL IMPACT - ) .

According to Ms. Kathy Lu, Principal Administrative Analyst at DT, the number of City staff
currently using Microsoft subscription services is difficult to gauge. She estimates that
approximately 30,000 end users are currently using Microscft Office 365 services, but this
includes a small percentage of former employees or contractors whose email inboxes must be
maintained for archival reasons. '

Additionally, the usage estimates for Microsoft enterprise software products are not readily
known because this is not centralized through DT. Over 80,000 licenses have been issued to
date. In October 2016, DT sent a survey to 27 departments across the City to forecast the
potential procurement needs for Microsoft Office 365 subscription services and enterprise
software products from October 2016 to May 31, 2017. When a department could not provide
a reliable estimate, DT projected a 10% increase in usage based on their FY 2016-17 use rate.
These figures were then used to estimate the additional contract value required for the
remaining seven months of the contract term. According to Ms. Lu, DT estimates that there
“should be an increase of approximately 2,100 end users by the end of the contract term.
However, this does not include the possible migration of additional City departments to DT’s
overall Microsoft Office 365 system.

Based on the estimated departmental usage, according to the budget submitted by DT, the
total Microsoft Office 365 agreement not-to-exceed amount under the proposed first
amendment will increase through May 31, 2017 by $4,335,418, from $9,574,455 to
$13,909,873, as shown in Table 1 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING NovemseR 30, 2016

Table 1: Increase in the Microsoft Office 365 Agreement’s Not-to-Exceed Amount from June 1,
2014 to May 31, 2017 (File 16-1227)

. . Remaining ]
Microsoft Office 365 Original Actual Contract Pro.j?cted Amended
Acreement Contract Spent Value Additional Total Contract
& Amount FY14-16 Need Amount

Core 0365 Products
(Microsoft Office apps, such $9,566,018 $7,223,613  $2,342,405 $859,781 $10,425,799
as Email and Office Suite)

Other Products® (Additional

purchases, including step-ups 8,437 2,021,300 -2,012,863 3,475,637 3,484,074
to higher level of products)
Total $9,574,455 $9,244,913 $329,542 $4,335,418 $13,909,873

Based on the estimated departmental usage, according to the budget submitted by DT, the
total Microsoft enterprise software products agreement not-to-exceed amount under the
proposed amendment will increase through May 31, 2017 by $4 850,304, from $9,869,293 to
$14,719,597, as shown in Table 2 below. :

Table 2: Increase in the Microsoft Enterprise Software Agreement’s Not-to-Exceed Amount
from June 1, 2014 to May 31, 2017 (File 16-1228)

Microsoft Enterorise Original Actual Remaining Projected Amended
Software Pro du?ts Contract Spent  Contract Additional Total Contract
Amount FY14-16 Value Need Amount

Enterprise Products
(Windows server license
to operate various
Microsoft applications)

$9,246,855 $6,472,449 $2,774,406 $729,448 $9,976,303

True-Up Cost on

. ) 43,914 2,451,685 -2,207,771 3,399,382 3,643,296
Enterprise Products _
step-Up Coston 111,623 294202  -182,579 239,055 350,678
Enterprise Products
CZDlXe' CRM, Intune and 266,901 588,405 . -321,504 482,419 749,320
| Total $9,869,293 $9,806,741  $62,552 $4,850,304  $14,719,597

! This includes server and bridge licenses that are required to operate the email system. When an enterprise email
system is established, these licenses permit access between the email central control system and the internet.
% This reflects the quantity difference between what the City departments reserved in advance in May 31, 2014
compared to City departments’ actual purchases. The “true up cost" is the payment due if the number of licenses
used is higher than what was reserved.

® This reflects Microsoft’s annual increases in unit cost for the latest version of any given product or license. For
example, the cost to license Project Pro 2016 versus Project Pro 2013 will be shown as the “step-up cost” to
operate a similar but updated program.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING NovemBER 30, 2016

The requested increased costs were based on estimated departmental usage. DT has submitted
budgets to reflect the increased costs. The Budget and Legislative Analyst finds the requested
increased amounts to be reasonable. Funds to pay the increased agreements’ costs are
included in the FY 2016-17 budgets of the respective City departments, as previously
appropriated by the Board of Supervisors.

RECOMMENDATION _

Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francisco -
Office of Contract Administration
Purchasing Division

First Amendment to En Pointe Online 365 Agreement _

THIS AMENDMENT (this “Amendment”) is made as of November 15, 2016, in San
Francisco, California, by and between En Pointe Technologies Sales, LLC (“Contractor™), and
the City and County of San Francisco, a municipal corporation (“City™), acting by and through
its Director of the Office of Contract Administration.

RECITALS ’
WHEREAS Clty and Contractor have entered into the Agreement (as defined below);
and
WHEREAS, City and Contractor desire to modify the En Pointe Microsoft Online 365
Agreement on the terms and conditions set forth herein to increase the contract amount and
update standard contractual clauses”;

NOW, THEREFORE, Contractor and the City agree as foﬁows:
1. Deﬁniﬁons‘ The following definitions shall apply to this Amendment:

la. Agreement. The term “Agreernent” shall mean the Agreement dated June 25,2014
between Contractor and City.

1b. Contract Monitoring Division. Effective July 28, 2012, with the exception of
Sections 14B.9(D) and 14B.17(F), all of the duties and functions of the Human Rights
Commission under Chapter 14B of the Administrative Code (LBE Ordinance) were transferred
to the City Administrator, Contract Monitoring Division (“CMD”). Wherever “Human Rights
Commission” or “HRC” appears in the Agreement in reference fo Chapter 14B of the
Administrative Code or its implementing Rules and Regulations, it shall be construed to mean
“Contract Monitoring Division” or “CMD” respectively. ‘

1e. . Other Terms. Terms used and not defined in this Amendment shall have the
meanings assigned to such terms in the Agreement.

2. - Modifications to the Agreement. The Agreement is hereby modified as follows:

2a. Section 12. Section 12 -Payment of the Agreement currently reads as follows:

12. Payment. Compensation shall be due and payable within 45 days of the date of invoice.
In no event shall the amount of this Agreement exceed Nine Million, Five-Hundred and Seventy-
Four Thousand, Four Hundred and Fifty-Five Dollars and no cents [$9,574,455]. The
breakdown of costs associated with this Agreement is provided for in Appendix B. No charges
shall be incurred under this Agreement nor shall any payments become due to Contractor until

P-550 (8-15) ’ 1of6 : November 15, 2016
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Licensed Software and services required under this Agreement are received from Contractor and
approved by DT as being in accordance with this Agreement.

In no event shall City be liable for interest or late charges for any late payments.

Such section is hereby amended in its entirety to read as follows:

12. Payment. Compensation shall be due and payable within 45 days of the date of invoice.

In no event shall the amount of this Agreement exceed Thirteen Million, Nine-Hundred and Nine
Thousand, Eight Hundred and Seventy-Two Dollars and Seventy-Three cents [$13,909,872.73].

" The breakdown of costs associated with this Agreement is provided for in Attachment B. No
charges shall be incurred under this Agreement nor shall any payments become due to Contractor
until Licensed Software and services required under this Agreement are received from
Contractor and approved by DT as being in accordance with this Agreement.

In no event shall City be liable for interest or late charges for any late payments.

2b. ‘Appendix B — Calculation of Charges. Appendix B is hereby replaced nits
entirety by Attachment B attached.

. 2c. SugarQSweetened Béverage Prohibition. Section 47 is hereby added to the
Agreement, as follows:

47. Sugar-Sweetened Beverage Prohibition. Contractor agrees that it will not sell, provide,
or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Administrative
Code Chapter 101, as part of its performance of this Agreement.

2d. Insurance. Section 21 is hereby replaced in its entirety to read as follows:

21. Insurance.

a.  ‘Without in any way limiting Contractor’s liability pursuant to the
“Indemnification” section of this Agreement, Contractor must maintain in-force, during the full
term of the Agreement, insurance in the following amounts and coverages:

D Workers® Compensation, in statutory amounts, with Employers’ Liability
Limits not less than $1,000,000 each accident, injury, or illness; and

2) Commercial General Liability Insurance with limits not less than :
$1,000,000 each occurrence and $2,000,000 general aggregate for Bodily Injury and Property
Damage including Contractual Llablhty, Personal Injury, Products and Completed Operatxons
and

3) Technology Errors and Omissions Liability coverage, with limits of v
$1,000,000 each occurrence and each loss, and $2,000,000 general aggregate. The policy shall at
a minimum cover professional misconduct or lack of the requisite skill required for the
, pellrcformance of serv1ces dcﬁned in the contract and shall also provide coverage for the following
risks: .

P-550 (8-15) 20f6 November 15, 2016
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(a)  Liability arising from theft, dissemination, and/or use of
confidential information, including but not limited to, bank and credit card account information
or personal information, such as name, address, social security numbers, protected health
information or other personally identifying information, stored or transmitted in electronic form;

(b)  Network security liability arising from the unauthorized access to,
use of or tampermg with computers or computer systems, including hacker attacks; and

(¢)  Liability arising from the introduction of any form of malicious
software including computer viruses into, or otherwise causing damage to the City’s or third
. person’s computer, computer system, network, or similar computer related property and the data,
software, and programs thereon.

b. Commercial General Liability and Commerc1a1 Automobile Liability Insurance
policies must be endorsed to provide:

1) Name as Additional Insured the City and County of San Franclsco its
Oﬂicers, Agents, and Employees.

2) That such policies ate prlmary insurance to any other insurance available
to the Additional Insureds, with respect to any claims arising out of this Agreement, and that ‘
insurance applies separately to each insured against whom claim is made or suit is brought.

c. All policies shall be endorsed to provide thirty (30) dayé’ advance written notice
to the City of cancellation for any reason, intended non-renewal, or reduction in coverages.
Notices shall be sent to the City address set forth in the Section entitled “Notices to the Parties.”

d. Should any of the required insurance be provided under a claims-made form,
Contractor shall maintain such coverage continuously throughout the term of this Agreement
and, without lapse, for a period of three years beyond the expiration of this Agreement, to the
effect that, should occurrences during the contract term give rise to claims made after expiration
of the Agreement such claims shall be covered by such claims-made policies. .

e. - Should any required insurance lapse during the term of this Agreement, requests
for payments originating after such lapse shall not be processed until the City receives
satisfactory evidence of reinstated coverage as required by this Agreement, effective as of the
lapse date. If insurance is not reinstated, the City may, at its sole option, terminate this
Agreement effective on the date of such lapse of insurance.

f. Before commencing any Services, Contractor shall furnish to City certificates of
insurance and additional insured policy endorsements with insurers with ratings comparable to
A-, VIII or higher, that are authorized to do business in the State of California, and that are
satisfactory to City, in form evidencing all coverages set forth above. Approval of the insurance
by City shall not relieve or decrease Contractor's liability hereunder.

2e. Adding “Earned Income Credit (EIC) Forms” Section with “Consideration of
Criminal History in Hiring and Employment Decisions” Section. Section 48 “Earned
Income Credit (BIC) Forms” is hereby added to read as follows:

48. Consideration of Cfiminal' History in Hiring and Employment Decisions.
a.  Contractor agrees to comply fully with and be bound by all of the provisions of

Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring.and -
Employment Decisions,” of the San Francisco Administrative Code (Chapter 12T), including the

P-550 (8-15) 3of6__, . November 15,2016
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remedies provided, and implementing regulations, as may be amended from time to time. The
provisions of Chapter 12T are incorporated by reference and made a part of this Agreement as
though fully set forth herein. The text of the Chapter 12T is available on the web at
www.sfgov.org/olse/fco. A partial listing of some of Contractor’s obligations under Chapter 12T
is set forth in this Section. Contractor is required to comply with all of the applicable provisions
of 12T, irréspective of the listing of obligations in this Section. Capitalized terms used in this
Section and not defined in this Agreement shall have the meanings ass1gned to such terms in
Chapter 12T.

b. The requirements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor’s operations to the extent those operations are in furtherance of the performance of
this Agreement, shall apply only to applicants and employees who would be or are performing
work in furtherance of this Agreement, shall apply only when the physical location of the
employment or prospective employment of an individual is wholly or substantially within the
City of San Francisco, and shall not apply when the application in a particular context would
conflict with federal or state law or with a requlrement ofa govemment agency implementing
federal or state law.

. C. Contractor shall incorporate by reference in'all subcontracts the provisions of
Chapter 12T, and shall require all subcontractors to comply with such provisions. Contractor’s
failure to comply with the obligations in this subsection shall constitute a material breach of this
Agreement.

d. Contractor or Subcontractor shall not inquire about, require disclosure of, or if
such information is received, base an Adverse Action on an applicant’s or potential applicant for
employment’s, or employee’s: (1) Aurest not leading to a Conviction, unless the Arrest is
undergoing an active pending criminal investigation or frial that has not yet been resolved; (2) .

participation in or completion of a diversion or a deferral of judgment program; (3) a Conviction
" that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered
inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; (5) a
Conviction that is more than seven years old, from the date of sentencing; or (6) information
pertaining to an offense other than a felony or misdemeanor, such as an infraction.

e. Contractor or Subcontractor shall not inquire about or require applicants,
potential applicants for employment, or employees to disclose on any employment application
the facts or details of any conviction history, unresolved arrest, or' any matter identified in '
subsection 48(d), above. Contractor or Subcontractor shall not require such disclosure or make
such inquiry until either after the first live interview with the person, or after a conditional offer
of employment. :

f. Contractor or Subcontractor shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek
employment to be performed under this Agreement, that the Contractor or Subcontractor will
consider for employment qualified applicants with criminal hlstones in a manner consistent with
the requlrements of Chapter 12T. :

P-550 (8-15) 4of6 . | November 15, 2016
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g. Contractor and Subcontractors shall post the notice prepared by the Office of
Labor Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous place at
every workplace, job site, or other location under the Contractor or Subcontractor’s control at
which work is being done or will be done in furtherance of the performance of this Agreement.
The notice shall be posted in English, Spanish, Chinese, and any language spoken by at least 5%
of the employees at the workplace, job site, or other location at which it is posted.

h. Contractor understands and agrees that if it fails to comply with the
requirements of Chapter 12T, the City shall have the right to pursue any rights or remedies
available under Chapter 12T, inchiding but not limited to, a penalty of $50 for a second violation
and $100 for a subsequent violation for each employee, applicant or other person as to whom a
violation occurred or continued, termination or suspension in whole or in part of this Agreement.

3.  Effective Date. Each of the modifications set forth in Section 2 shall be effective on and
after the date of this Amendment.

P-550 (8-15) 50f6_  November 15, 2016
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4.  Legal Effect. Except as expressly modified by this Amendment, all of the terms and
conditions of the Agreement shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF, Contractor and City have executed this Amendment as of the date
first referenced above. : ,

CITY . | CONTRACTOR

Recommended by: A .En Pointe Technologies Sales, LLC

[ .
Migtel A-Gamifo Jr., GBA , Dr. Shahzad Munawwar (COO & SVP)
City Chief Information Officer En Pointe Technologies Sales, LLC
Department of Technology 1940 E. Mariposa Avenue

El Segundo, CA 90245

City vendor numbér: 99606

Approved as to Form:

Dennis J. Herrera
City Attorney

M s

Maréarlt%.,t}utlerrez
Deputy City Attorney

Approved:

Jaci Fong
Director of the Office of Confract
Administration, and Purchaser

Attachments:
Attachment B - Ofﬁce 365 Price Sheet

P-550 (8-15) , 60f6 - " November 15, 2016
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Attachment B - Office 365 Price Sheet

Attachment B - Office 365 Price Sheet

Parti- Original Estimate in 2014
rlnngm (FYJ.‘L_ 15 e Corai035,

£

B

AL % ' Usage stag STt Unitp Uit
Prod D t] 3 el Numb = 3 4 - 2
i 3 =l "“7 Il 2 Farehy indicator: ate; Measure s Quanuty

Office365PlanG1 ShrdSvr ALNG SubsVE MVL PerUsr U45-00002 | Adjustable Monthly 1200|United States | $ *59,760.00
ExchOninArchExchOninG ShrdSvr ALNG SubsVi. MVL PerUsr 4ES-00001 | Adjustable [ . 1200{United States | $. - 19,872.00
Office365PIanG3 SharSvr ALNG SubsVL MVL PerUsr U75-00008 | Adjustable Monthly 20131|United States | $  2,838,471.00
OfﬁceBGSPlanG4 Sharsvr ALNG SubsVL MVL PerUsr U95-00008 | Adjustable Monthly $

T SEEe = ST

United States

Ofﬂ_ceZESPlanKle Shrdsvr ALNG SubsVL MVL PerUsr

3KS-00001 j United Statés [ $ - 108,000.00
ExchOnlnArchExchOninG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-00001 | Adjustable Monthly 4000|{United States | $ 65,240,00
ExchgOninPin2G ShrdSvr ALNG SubsVL MVL PerUsp 3NS-00003 | Adjustable |- Monthl *100[United States {$ 6,324.00
ProjProforOff365G ShrdSvr ALNG SubsVL MVL Pertisr 45T-00001 Adjustabl Monthty 50|United States | $ 9,678.00
VisioProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr ) P3U-00001 | Adjustable Monthly 60{United States | $ 6,033,60

e ar Y 14150316 1,646

EPHCInE BAEstmated:] ?ageﬁo,*\feag. _,a:( A FVAS 6 S Core, 0365, Pratue]

; ProductDescrptio ‘Us.a & T EEIEE Lol S Price ; fSAE el ouUnLy; xtende:
g : Indicztorn Date) easur EQuanti|

: s (V)
Offlce365PlanG1 ShrdSvr ALNG SubsVL MVL PerUsy * . U45-00002 | Adjustabl - Monthly c 1208 4.20 1200|United States | $ 60,480.00
ExchOninArchExchOninG ShrdSvr ALNG SubsVL MVL Perlsr 4ES-00001 | Adjustabl - Monthly 12{$ 140 1200]United States |$ = 20,160.00
Office365PlanG3 SharSvr ALNG SubsVL MVL PeiUsr U75-00008 | Adjustable Monthly. 12{$ 11.90 20131jUnlted States | $  2,874,706.80
Office365PlanG4 sharSvr ALNG subsVL MVL Perlst ussooooa Adjustable Monthly 12[$ 13.30 300) Unlted Stats 3 47,880,060
Bdditionalbrogoct: = R 2 s e s e BRI 2
Office265PlanK1G ShrdSvr ALNG SubsVL MVL PerUsr 3KS-00001 Adjustable } Manthly 121S -2.28 4000 Unlted States |§ 109, 440.00
ExchOnlnArchExchOninG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-00001 | Adjustable vionthly - 12] 1.40 4000{United States | $ 67,200.00
ExchgOninPin2G ShrdSvr ALNG SubsVl. MVL PerUsr 3N5-00008 | Adjustable Monthly C 12 5.34| .  100{United States | $ 6,408.00
|ProjProforDff365G ShrdSvr ALNG SubsVL MVL PerUsr 45700001 | AdJustable Monthly 12§ 16.33 50|United States | $ 9,798.00
VisloProforOff365G ShrdSvr ALNG SubsVL MVL perUse P3U-00001 | Adjustab! Monthly 12/$ 849 60[United States | $ 6,112.80
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Amchm'ent B - Office 365 Price Sheet

Office365PlanG4 Shrdsvr ALNG SubsVL MVL PErUSI’. U4s-00002 Ad]ustable Monthly 1200 United States 60,480,00
ExchOninArchExchOninG ShrdSvr ALNG SubsVL MVL PerUsr AES-00001 Ad] Monthly 1215 140 1200}United States 20,160.00
Office365PlanG3 SharSvr ALNG SubsVL MVL PerUsr U75-00008 | Adjustable |. Monthiy 12} $ 11.90 20131)United States 2,874,706.80
Offica365PianG4 SharSvr ALNG SubsVL MVL PErUsr Ues-00008 | Adjustable Monthly 12/ S 13.30 300]United States | ¢ 47,880.00
[AddifioRRIProUcS: R e e R S s e
‘Of‘ﬂceZGSPlanKlﬁ Shrdsvr ALNG SubsVL MVL FerUsr 3KS-00001 4000jUnited States {$  109,440.00
ExchOninArchExchOninG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-0000L Adjustabl Monthly 00{United States | $ 67,200.00
ExchgOninPin2G ShrdSvr ALNG SubsVL MVL PerUsr 3NS-00003 | Adjustable Monthly 100{United States | $ 6,408.00
ProjProfor0ff365G ShrdSvr ALNG SubsVL MVL PerUsr " 4ST-00001 | Adjustable Monthly 50{United States | $ 8,798.00
VisioProforoff365G ShrdSvr ALNG SubsVI. MVL PerUsr P3U-00001 | Adjustable Monthly 60| United States | $ 6,112.80

b A 5 = X kN SR SRS Sl b o 3 A7 e

OfﬂceEESPIanGS Shrdsvr ALNG SU MVL 0fﬁce3$5PlanG1 PerUsr U75-00016 Adjustable Monthly 1208 7.70 1|United States | $ 92.40

Office365P|anG4 ShrdSvr ALNG SU MVL Office365PlanG21 PerUsr USS-00017 | Adjustable Monthly. - 121§ 9.0 1{United States | $ 105.20
$

ofﬁceassPIanG4 shrdsvr ALNG sy MVL OfﬁceSGSPIan63 PerUsr U9s-00019 | Adjustable Monthly 1208 140 1lUnited States

OfﬂceSGSPlanGi ShrdSvr ALNG SubsVL MVL PerUsr U4S00002 | A Monthly |« 12|58 420 1 Un!ted Smtes k - 5040
Office365PlanG3 SharSvr ALNG SubsVL MVL PerUsr U75-00008 | Adjustabl Monthly 12/ $ 1190 1]United States | ¢ 142.80

" |Office365PlanG4 Sharsvr ALNG SubsVL MVL Pertlsr UgS-00008 j onthly 12{$ 18.30( 1 umted States | $ 159.60

X i i < 2 ¥ =) e
ExcthnInPanG ShrdSVl‘ ALNG SubsVL MVL PerUsr 3NS-00003 Adjus‘table Monthly 1218 5.34 100, Unlted States s 6740800
IProjProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr 45T-00001 Adjustabl; Monthly 12} § 16.33 1{Unlted States | § 195.96
VisloProforOff3656 ShrdSvr ALNG SubsVL MVL PerUsy P3U-00001 Adjustable Monthly 12| $ 848 4{United States { $ 101.88
Office265PlanK1G ShrdSvr ALNG SubsVL. MVL. PerUsr A 3KS-00001 | Adj Monthly 12|$ 2.28 1{United States | $ 27.36
ExchOninArchExchOninG ShrdSvr ALNG SubsVL MVL PerUst AES-DD00L Adjustabl Monthiy 12|$ 140 1iUnited States | 16.80
Page2
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Attachment B - Office 365 Price Sheet .

Fuitar e PrCInEIOn O

FofiEathie Burchases onothepDenned orUndeNnedProg R sEEeHnatedn20 11 Lo,

Lo ot T - T s . - .. . TotalEstimated.Spend for Years 1 throtgh Year 3 [Estimated in2014f § 9,574,455.00 ]
Page3 . .
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Attachiment B - Office 365 Price Sheet

Part 1l - Additional Usage Estimated in Oct 2016

4E5-00001 Adjustable Month ly
U7S—00008 Adjusmble Monthly

3,527.28 |
7,335.36

fo'ceZGSPlanKlG ShrdSVl‘ ALNG SubsVL MVL PerUsr 3KS—00001 Adjustable Monthly 12 $ 1550 Unlted Statﬁ $ 42,408.00
ProjProforOff365G Shrdsvr ALNG SubsVL MVL Pertsr 45T-00001 | Adjustable Monthly 12] $ 16.33 18[United States | $ 3,527.28
VisloProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr P3U-00001 { Adjustable Monthly 121§ 849 72|United States | § 7,335.36
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E7

VetDefned Drther

WinSvrDataCtr ALNG SASU MVL WinSvrStd 2Proc P71-07281 Adjustable |$ 456.61] Monthly 24 7.00%] 60} United States| $
SQLSvrEntCore ALNG LieSAPk MVL 2Lic Corelie 7JQ-00341 Adjustable {$ 427.28] Monthly 24 7.00%| 20} United States} § 180,739.57
D365GoVES ShrdSvr ALNG SU MVL 0365GovEL PerUsr AAA-11819 | Adjustable {$§ . 4.01]| Monthly 12|  7.00% 1000} United States $ 44,769.55
AzureMonetaryCommit ShrdSvr ALNG SubsVL MVL Commit 60K-00001 | Adjustable {$ 1,284.00| Monthly 12|  7.00% 30] United States] $ 4289,883.20
DEREC RN
I ) : ) k Jsage of Core 0365 Products,plus Other Products in Yedrs 1 through 3 - Estimated in Oct 2016 §  4,335,417.73 ]
] . R . ) ) __Tofal New Estimated Spend for Vears 1 through 3 under the Existing 0365 Agreement §. 13,905,872.73]
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Summary - Calculation of New Contract Limit for the 0365 Agreement

Column A Colume B Column C Colume D Column E Column £ Colume G
Original Contract Actual Spend in the Remaining Value in Additional Contract |' New Total Contract
Product Category Descriptions Limit for 3 Years ‘Past 2 Years the Coi’tract Value Required Limit
{Estimated in 2014) (FY14-16) (Estimated in 2016) {Column C+F)
Core 0365 Products | Microsoft Office apps, such as Email and Office Suite S . 9,566,018] $ 7,223,613 $ 859,781] § 10,425,799.08
Other P(oducts Additional Purchases, Including Step-Ups to higherlevel of products S 8,437] $ 2,021,300 $ 3,475,636] $ 3,484,073.65
Total - "~ 17| All Products under the 0365 Agreement : <[§: 50 29,574,455 §.. 1 9,244,913 | $. -:329,542:) §- -+ "4,335,418| § 13,909,873

Note: the Clty has been adopting 0365 faster than expected, including purchase Step-Ups to higher level of products to improve productivity.
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_Attachment B - Office 365 Price She‘et

Part 1 - Original Estimate in 2014

Prlcmg & Estlmated Usage for Year 1 (FY14-15) Core 0365 Products j v
: B ‘Net Umt e
i e e S X : Usage Start < License i o
: ProductDe ri tlon LR T 3 Coluli
s p Part Number “Indleator _.}..” Date .. Quantlty' Usage‘Countrv
Office365PlanG1 ShrdSvr ALNG SubsVL MVL PerUsr U4S-000v02 Adjustable Monthly 12 S 4.15 1200 United States | $ 59,760.00
ExchOninArchExchOninG ShrdSvr ALNG SubsVL MVL PerUsr 4£S-00001 Adjustable Monthly 12{$ 1.38 1200{United States | $ 19,872.00
Office365PlanG3 SharSvr ALNG SubsVL MVL PerUsr U75-00008 | Adjustable Monthly 12| $ 11,75 20131|United States | $ 2,838,471.00
Office365PlanG4 SharSvr ALNG 5ubsVL MVL PerUsr U95-00008 Adjustable Monthly 12f $ 13.13 300}{United States | $ 47,268.00
:Additional Product =755, 7 Tl e R R T T s . S
Office265PlanK1G ShrdSvr ALNG SubsVL MVL PerUsr 3KS-00001 Adjustable Monthly 12{$ 225 4000{United States | $ 108,000.00
ExchOninArchExchOninG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-00001 | Adjustable Monthly 12| $ 1.38 4000|United States | $ 66,240.00
ExchgOniInPin2G ShrdSvr ALNG SubsVL MVL PerUsr 3NS-00003 | Adjustable Monthly 12| $ 5.27 100|United States | $ 6,324.00
ProjProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr 4S5T-00001 Adjustable Monthly 12| $ 16.13 50|United States | $ 9,678.00
VisioProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr P3U-00001 | Adjustable Monthly 12($ 8.38 60[United States | $ 6,033.60
[ - - - Core Products - Total Year 1.(FY14-15) § : 3,161,646.60 |

Prlcmg & Estlmated Usage for Vearz (FY15-16) Core 0365 Products N T N

: ‘ R S Net Unit |- 5 = S P

o *”5?523""' iy | | g [V Coumny| s
Office365PlanG1 ShrdSvr ALNG SubsVL MVL PerUsr U4S-00002 Adjustable Monthly 12 $ 4,20 1200 United States | § 60,480.00
ExchOnlnArchExchOninG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-00001 Adjustable Monthly 12| $ 1.40 1200|United States | § 20,160.00
Office365PlanG3 SharSvr ALNG SubsVL MVL PerUsr U75-00008 Adjustable Monthly 12f $ 11.90 20131|United States | S 2,874,706.80
Office365PlanG4 SharSvr ALNG SubsVL MVL PerUsr U95-00008 Adjustable Monthly 12§ $ 13.30 300]United States | $§ 47,880.00
Additional Product .~~~ : o : e - e e L G s sl T g
Office265PlanK1G ShrdSvr ALNG SubsVL MVL PerUsr 3KS-00001 Adjustable Monthly 12f$ 2.28 4000]United States | $ 109,440.00
ExchOnInArchExchOnInG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-00001 Adjustable Monthly 12| $ 140 4000} United States | $ 67,200.00
ExchgOninPin2G ShrdSvr ALNG SubsVy MVL PerUsr 3NS-00003 Adjustable Monthly 12| $ 5.34 100|United States | $ 6,408.00
ProjProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr 4ST-00001 Adjustable Monthly 12{ $ 16.33 50|United States | $ 9,798.00
VisioProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr P3U-00001 | Adjustable Monthly 12|{$ 8.49 60|United States | $ 6,112.80
[ i miriiis gy v 2 R Core Prodiicts - Total Year 2 (FY15-16) - § - 3,202,;185:60 |
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Attachment B - Office 365 Price Sheet

Prlcing & Estlmated Usage for Year 3 (FY16-17) Core 0365 Products .
R ~ . HE _Néuiﬁi't“ - -
e U R PRI Usage .Usage'Startf ki RENRIN B B PP

pdui: D:scr ption e . PartNumber - dlcator__ ~Date .|| Measi - Usalg:e Country
Office365PlanG1 ShrdSvr ALNG SubsVL MVL PerUsr 145-00002 | Adjustable Monthly 1200 United States $ 60,480.60
ExchOnlnArchExchOninG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-00001 | Adjustable Monthly 1200]United States | $ 20,160.00
Office365PlanG3 SharSvr ALNG SubsVL MVL PerUsr U75-00008 | Adjustable Monthly 20131|United States { $ 2,874,706.80
Office365PlanG4 SharSvr ALNG SubsVL MVL PerUsr U9sS-00008 | Ad justable Monthly 300} United States S 47, 880 00
AAdITONAIPIOAUCE ™5t - porsmasimeotnseng BT o 10 e kit e e e s S e
Office265PlanK1G ShrdSvr ALNG SubsVL MVL PerUsr 3K5-00001 Adjustable Monthly 4000| United States S 109,440.00
ExchOnInArchExchOnlInG ShrdSvr ALNG SubsVi. MVL PerUsr 4E5-00001 | Adjustable Monthly 4000|United States | $ - 67,200.00
ExchgOninPin2G ShrdSvr ALNG SubsVL MVL PerUsr 3NS-00003 Adjustable Monthly 100{United States | $ 6,408.00
ProjProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr 4ST-00001 Adjustable Monthly 50|United States | S 9,798.00
VisioProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr P3U-00001 Adjustable Monthly 60|United States | $ 6,112.80

i v e ... Core Products,-Total Year.3 (FY16-17) -§ - 3,202,185.60 |

. Future Pncmg of Other Défined Products - Usage Estimated in2014.: ~

Enterprlse Onllne Servrces o

Product De"scription, - Usage Country |,

Step Ups Enterprlse Onllne Services : : - S o - R R R ST
Office365PlanG3 ShrdSvr ALNG SU MVL Offlce365PlanGl PerUsr U75-00016 | Adjustable Monthly 121§ 7.70 1}United States
Office365PlanG4 ShrdSvr ALNG SU MVL Office365PlanG1 Pertsr U9s-00017 Adjustable Monthly 12{$ 9.10 1|United States
Office365PlanG4 ShrdSvr ALNG SU MVL Office365PlanG3 PerUsr U9s-00019 | Ad justable Monthly 12§ 1.40 1 Umted States .
Future'Monthly - Enterprise Online Services . - - TR R e e el
Office365PlanG1 ShrdSvr ALNG SubsVL MVL PerUsr U45-00002 Ad Justable Monthly 12| 4.20 1 Umted States
Office365PlanG3 SharSvr ALNG SubsVL MVL PerUsr U75-00008 Adjustable Monthly 12] $ 11.90] 1| United States
Office365PIanG4 SharSvr ALNG SubsVL MVL PerUsr U9s-00008 .| Adjustable Monthly 121 $ 13.30 1|United States

i e T i . :Additional, Onllne Products :";. e L RO
Onllne Services: % g . Sy o e el R ) e e
ExchgOninPin2G ShrdSvr ALNG SubsVL MVL PerUsr 3NS-00003 Adjustable Monthly 12| $ 534 100|United States | S 6,408.00
ProjProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr 4ST-00001 Adjustable Monthly 12 $ 16.33 1}United States | $ 195.96
VisioProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr P3U-00001 | Adjustable Monthly 12| S 8.49 1{United States | $ 101.88
Office265PlanK1G ShrdSvr ALNG SubsVL MVL PerUsr 3KS-00001 | Adjustable Monthly 12/S 2.28 1|United States | $ 27.36
ExchOnInArchExchOninG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-00001 Adjustable Monthly 128 1.40 1|United States | S 16.80
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Future Pricing of Other Undefined Products - Usage Estimated in 2014 -

- i ) Level D"
R R : R “Minus [
“Product Description ... -~ . . { Part Number “{Price Level D Unlto 5 B (Prospas LLcenEe
S . L ISR TS R S S ~.|: Measure ;\Quan_tlty ad ‘Quantity- -
‘ | ge)
Other Products not included in Attachment B - Office 365 Price Sheet Det-z::?ne d Adjustable | $ 100.00 | Monthly 12 7.00% 1 United States| $ 1,116.00
N s e .. - -.-Total Estimated Cost of Future Purchases of Other Defined or. Undefined Products- Estimated in-2014 " §. -:::8,437.20 |

Total Estimated.Spend for Years 1 through Year 3 (Estimated in:2014) '$: 9,574,455.00 |

“ge3
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Part Il - Additional Usage Estimated in Oct 2016

Additional Usage in Year 2 (FY15-16).- Core' 0365 Products - -

L S TR Usagew' |-Usagestart . ‘Unitof .| " unit- ,NEt Umt‘ Slicenger |l i g e

ct Déscription- -~ | Part Number . L B NS Price. . o0 | Usage Country | 7

. IR R - lndlcator Date.. .| Measur .'»Quantlty‘ Qu’ant;tv" e

S Ll B ‘ : LT e L e (USD) 3 CEETERIT e v W

ExchOnInArchExchOnInG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-00001 Adjustable Monthly 12 $ . 1.40 18300|United States 307 440, 00
Office365PlanG3 SharSvr ALNG SubsVL MVL PerUsr U75-00008 AdJustable Monthly 12| $ 11.90 424|United States 60,547.20
Additlonal Product - o . B i o, - o o D e R o4
ProjProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr 45T-00001 Adjustable Manthly 12| $ 16.33 18|United States 3,527.28
VisioProforOff365G ShrdSvr ALNG SuhsVL MVL PerUsr P3U-00001 | Adjustable Monthly 1215 8.49 72}United States 7,335.36

" Total Additional Usage of Core' 0365 Products in Year 2. -$ ™

378,849.84;

Prdduét Descrfpt'ion o ‘Paﬁ'*:N,urﬁbér Usage ,‘U‘savge"Start
E R ; R lndlcator“. - -Date .
ExchOnInArchExchOnlnG ShrdSvr ALNG SubsVL MVL PerUsr 4ES-00001 Adjusta ble Mon'ghly Unlted States
Additional Product . e T T oL S e ok
Office265PlankK1G ShrdSvr ALNG SubsVL MVL PerUsr 3KS-00001 Adjustable Monthly Umted States 42,408.00
ProjProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr 45T-00001 Adjustable Monthly United States 3,527.28
VisioProforOff365G ShrdSvr ALNG SubsVL MVL PerUsr P3U-00001 | Adjustable Monthly United States 7,335.36
- - o s wemess “Total Additional Usage of.Core 0365 Products in Year 3 -$ - . 480,931.44
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U e it

... Additional Usage in Years-1 through.3.(FY14-17) - Step Up Cost; *

roduct Description,. . . L7

e Enterpnse Online Services:

Usage Start

| Part Number | *
| Date .

- Net Unlt

E lic’enSe

Step-Ups - Enterpnse Onhne Serwces

Office365PlanG3 ShrdSvr ALNG SU MVL OfﬁceBGSPlanGl PerUsr

. ﬁMont!r\‘l\yu |

| u7s-00016 | Adjustable |

24| $ ’ ‘7.70'1:'”

11898|Umted States I $

2,198,750.40

- Additional Usage for Years 1 through 3 (FY14-17) Other Products not yet Defined on'the Original Price Sheet .

v [ = - . Price _ L+

' LevelD

Part Number |- -~ .7 Price’Level D+ Usdge:Country|.
e + e | Indicator ] L Y- NS

- o : Fei-éefr'\ia - R &
s T D : e b e e e e e e Ne—ge)~ i e - ; oo
WinSvrDataCtr ALNG SASU MVL WinSvrStd 2Proc P71-07281 Adjustable | $. 456.61| Monthly 24 7.00% 60| United States| $ 611,493.33
SQLSvrEntCore ALNG LicSAPk MVL 2Lic Corelic 71Q-00341 Adjustable |$  427.28| Monthly 24 7.00% 20| United States| $ 190,739.97
0365GovE3 ShrdSvr ALNG SU MVL 0365GovEl PerUsr AAA-11919 | Adjustable | S 4,011 Monthly 12 7.00% 1000| United States| $ 44,769.55
AzureMonetaryCommit ShrdSvr ALNG SubsVL. MVL Commit 6QK-00001 Adjustable | $ 1,284.00| Monthly 12 7.00% 30| United States| $ 429,883.20

Total Additional Usage of Other- Products in.Years 1. through.3

5 3,475,636.45 |

Jsage of Core 0365 Produtcts plus Other Prodiicts in Years 1 through 3 - Estimated in Oct 2016 $1.4;335,417.73 |

“‘Total New Estimated Spend for Years 1 through 3 under the Existing 0365 Agreement$ 113,909,872.73 |

"ageb
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' ASSIGNMENT AND NOVATION AGREEMENT

" THIS ASSIGNMENT AND NOVATION AGREEMENT (this “Assignment™) is made as
of April 18, 2016, in-San Francisco, California, by and between En Pointe Technologies Sales,
Inc. (“A551gnor”) and En Pointe Technologies Sales, LLC (“Assignee”), and the City and County
of San Francisco, a municipal corporation (the "Clty")

RECITALS
.WHEREAS, Assignor is a party to the Agreement (as defined below); and

WHEREAS, Assignor desires to assign the Agreement and Assrgnee desires to assume
the Agreement, each on the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the promises and the mutual covenants
contained in this Assignment, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, Assignor and Assignee agree as follows:

1. Definitions. The following definitions shall apply to this Assignment:

(a) Agreement. The term “Agreement” shall mean the June 25, 2014, Microsoft
Online 365 Agreement between En Pointe Technologies Sales, Inc. and City and County of San
Francisco, a municipal corporation (“City”). The term “Agreement” shall include any
amendments or modifications set forth in Appendix A, attached hereto and made a part hereof.

. (b)  Effective Date. “Effective Date” shall mean the date of this Assignment.

(©) Other Terms. Terms used and not defined in this Assignment shall have the
meanings assigned to such terms in the Agreement.

2. The parties agree to the following facts:

(a) The City, by and through the Office of Contract Administration, has entered into the
Agreement with Assignor as defined above and attached as Appendix A and incorporated in this
Assignment by reference.

: (b) Asof April 1, 2015, the Assignor has transferred to the Assignee substantially all the
assets of the Assignor by virtue of an Asset Purchase Agreement between the Assignor and
Assignee.

(c) The Assignee has acquired substantially all the assets of the Assignor by virtue of the
above transfer, which includes the Agreement.

" "(d) Ths Assignes has assumed all obiigations and liabilities of the Assignor under ‘t'i{e' o
Agreement by virtue of the above transfer.

(e) The Assignee is in a position to fully perform all obligations that may exist under the
Agreement.

() It is consistent with the City's interest to recogriize the Assignee as the successor
party to the Agreement.

Assignment and Novation oo )
P-560 (4-15) Page 1 of 5 4/18/16
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(g) Evidence of the above transfer has been filed with the City. They are included in
Appendix B.

3. In consideration of these facts, the parties agree that by this Assignment:

(a) The Assignor confirms the transfer to the Assignee, and waives any claims and rights
against the City that it now has or may have in the future in connection with the Agreement.

(b) The Assignee agrees to be bound by and to perform the Agreement in accordance
with the conditions contained in the Agreement. The Assignee also assumes all obligations and
liabilities of, and all claims against, the Assignor under the Agreement as if the Assignee were
the original party to the Agreement.

(c) The Assigneeratifies all previous actions taken by the Assignor with reépect to the
Agreement, with the same force and effect as if the action has been taken by the Assignee.

(d) The City recognizes the Assignee as the Assignor's successor in interest in and to the
Agreement. The Assignee by this Assignment becomes entitled to all rights, titles, and interests
of the Assignor in and to the Agreement as if the Assignee were the original party to the
Agreement. Following the Effective Date of this Assignment, the term "Contractor," as used in
the Agreement, shall refer to the Assignee.

(e) Except as expressly provided in this Assignment, nothmg in it shall be construed as a
Walver of any rights of the City against the Assignor. :

D Al payments and reimbursements previously made by City to the Assignor, and all
other previous actions taken by City under the Agreement, shall be considered to have
discharged those parts of City's obligations under the Agreement. All payments and
reimbursements made by City after the date of this Assignment in the name of or to the Assignor
shall have the same force and effect as if made to the Assignee, and shall constitute a complete
d1sc};.)arge 3f City's obligations under the Agreement to the extent of the amounts paid or
reimburse

(g) The Assignor and the Assignee agree that City is not obligated to pay or reimburse
either of them for, or otherwise give effect to, any costs, taxes, or other expenses, or any related
increases, dlrectly or indirectly arising out of or resultmg from the transfer of this Assignment,
other than those that City in the absence of this transfer or Assignment would have been
obligated to pay or reimburse under the terms of the Agreement.

(h) The Assignor guarantees payment of all liabilities and the performance of all
obhgat1ons that the Assignee: :

(1) Assumes under this Assignment; or

(2) May undertake in the future should this Agreement be modified under their
terms and conditions. The Assignor waives notice of, and consents to, any such future
modifications.

(i) The Agreement shall remain in full force and effect, except as modified by this
Assignment. Each party has executed this Assignment as of the day and year first above written.

Assignment and Novation )
P-560 (4-15) Page 2 of 5 4/18/16
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4, Governing Law. This Assignment shall be governed by the laws of the State of
California, without regard to its conflict of laws principles.

5. Headings. All section headings and captions contained in this Assignment are for
reference only and shall not be considered in construing this Assignment.

6. Entire Agreement. This Assignment sets forth the entire agreement between Assignor
and Assignee relating to the Agreement and supersedes all other oral or written provisions.

7. Further Assurances. From and after the date of this Assignment, Assignor and
Assignee agree to do such things, perform such acts, and make, execute, acknowledge and
deliver such documents as may be reasonably necessary or proper and usual to complete the
conveyance contemplated by this Assignment or as may be required by City.

8. Insurance Certificates. For this Assignment and Novation to be effective, Assignee
shall provide to City insurance certificates and endorsements for the identical type and amount of
coverage currently required under the Agreement.

9. Severability. Should the application of any provision of this Assignment to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other provisions of this Assignment shall not be affected
or impaired thereby and (b) such provision shall be enforced to the maximum extent possible so
as to effect the intent of Assignor, Assignee and City.

10.  Successors; Third-Party Beneficiaries. Subject to the terms of the Agreement, this
Assignment shall be binding upon, and inure to the benefit of, the parties hereto and their
successors and assigns. Nothing in this Assignment, Whether express or implied, shall he

construed to give any person or entity (other than City and the parties hereto and their respective
successors and assigns) any legal or equitable right, remedy or claim under or in respect of this
Assignment or any covenants, condltlons or provisions contained herein.

11. Notices. Allnotices, consents, directions, approvals, instructions, requests and other
communications regarding this Ass1gnment or the Agreement shall be in writing, shall be
addressed to the person and address set forth below and shall be (a) deposited in the U.S. mail,
first class, certified with return receipt requested and with appropriate postage, (b) hand
delivered or (c) sent via facsimile (if a facsimile number is provided below). All
communications sent in accordance with this Section shall become effective on the date of
receipt. From time to time Assignor, Assignee or City may designate a new address for purposes
of this Section by notice to the other signatories to this Assignment.

If to Assignor:
En Pointe Technologies Sales, Inc,

18701 S. Flgueroa Street, ‘Suite 300
Gardena, CA 90248- 4506
424-331-1200

Jlatificlinclotid.com

Assignment and Novation
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If to Assignee: : , O

En Pointe Technologies Sales, LLC o G
ATTN: Dr. Shahzad Munawwar (COO & SVP) - '«g‘ o4
1940 E. Mariposa Avenue o
El Segundo, CA 90245 oy
310-337-5252 -
SMunawwar(aenpointe.com) m
X

If to City:

Contracting Administrator
Department of Technology

One South Van Ness, Second Floor
San Francisco, CA 94103

12.  Consent of City. Each of Assignor and Assignee acknowledges that the prior written .
consent of City to this Assignment is required under the terms of the Agreement. City shall be a
third party beneficiary of this Assignment and shall have the right to enforce this Assignment.

IN WITNESS WHEREOF, Assignor and Assignee have each duly executed this Assignment as
of the date first referenced above

ASSIGNOR ~ ASSIGNEE
En Poinfe Technologies Sales, Inc. En Pointe Technologws Sales, LLC.
City Vendor Number: 58893 ~ City Vend

By, //Q //?uw« By

7 - ] .
Title Contrélller A Title %% %ﬂ%ﬂdér}i/ %f/&f/b

Subject to Section 12 of this Assignment, City hereby consents to the assignment and
novation described in Sections 2 and 3 of this Assignment.

CITY

Recommen%y Approved:

Migu A, 5, EPA Jaci Fong—™

City Chief Informatlon Officer Director of the Office of Contract
Executive Director , ‘Office of Contract Administration
Department of Technology

AWr\oved as toibrm:
(3

Margatdta Gdtierrez, Deputy City Attorney
Assignment and Novation
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Dennis J. Hetrera
City Attorney

By

Margaﬁta Gutierrez
Deputy City Attorney

Appendix A: Microsoft Online 365 Agreement
Appendix B:  Sale Documents
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APPENDIX A

Agreement

Agreement, dated July 25, 2014
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APPENDIX B
Merger Documents
Certificate of Formation PCM Sales Acquisition LLC, March 6, 2015

State of Delaware Waiver of Requirement, March 6, 2015
Asset Purchase Agreement, March 12, 2015
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City and County of San Francisco
Office of Contract Administration
Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

MICROSOFT ONLINE 365 AGREEMENT *
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND EN POINTE
TECHNOLOGIES SALES, INC.

This agreement (the “Agreement”) is made this 25th day of June, 2014, in the City and County
of San Francisco, State of California, by and between: En Pointe Technologies Sales, Inc: 1
California Street, Ste. 2800, San Francisco, CA 94111, hereinafter referred to as “Contractor,”
and the City and County of San Francisco, a municipal corporation, hereinafter referred to as
“City,” acting by and through its Director of the Office of Contract Administration, heremaﬁer
referred to as “Purchasing.”

" Recitals

WHEREAS, the Department of Technology acting by and through the Depaftment of
Technology wishes to procure Microsoft Enterprise Products from Contractor; and,

WHEREAS, Contractor represents and warrants that it is qualified to provide such online
“services as required by City as set forth under this Agreement.

Now, THEREFORE, the parties agree as follows:

1.  Definitions. Where any word or phrase defined below, or a pronoun used in place thereéf,
is used in any part of this Agreement, it shall have the meaning herein set forth.

Acceptance . Notice from the City to Contractor that the Licensed Software
meets the specifications contained in the Documentatlon C1ty s
Acceptance of the Licensed Software shall be governed by the
procedures set forth in Section 6.

Agreement This document and any attached appendices and d exhibits,
e e e ineliiding any Tuture writfen and executed amendments.

Authorization; This Agreement and all appendices, a Blanket Purchase Order,

Authorization document = Contract Order, or Purchase Order of the City, properly executed
by the Department of Technology and Purchasing, and certified
by the Controller for the specific funding of this Agreement or
any modification thereof.

P-545 (5-10) ’ 1of 16 June 25, 2014
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Deliverable ) Means (a) the output from, or the results of, the Hosting
: Application based upon input from City and/or End Users, and °
(b) any enhancements, configuration, work product or other
deliverable produced by Contractor pursuant to the Services
provided hereunder as further described in Appendix A

Documentation The technical publications relating to the.use of the Licensed
Software, such as reference, installation, administrative and
programmer manuals, provided by Contractor to City attached
hereto as Appendlx A .

Licensed software One or more of the proprietary computer software programs
identified in the Authorization Document, all related materials,
Documentation, all corrections, patches or updates thereto, and
other written information received by City from Contractor,
whether in machine-readable or printed form. The Authorization
Document may identify more than one software product or more
than one copy of any product.

SaaS Application The computer program resident on Contractor’ s servers located
at Contractor’s Host Provider Facilities that provides the
Services described in Appendices A and C, and that may be
. accessed by End Users through the Internet.

Specifications . The functional and operational characteristics of the Licensed
Software as described in Contractor’s current published product
descriptions and technical manuals attached hereto or referenced
in Appendix A.

Whenever the words “as directed,” “as required,” “as permitted,” or words of like effect are
used, it shall be understood as the direction, requirement, or permission of the Department of
Technology [DT]. The words “sufficient,” “necessary,” or “proper,” and the like, mean
sufficient, necessary or proper in the judgment of the DT, unless otherwise indicated by the
context.

2. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of
.Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of the City’s .
Charter. Charges will accrue only after prior written. authorization certified by the Controller,

- and the amount 6f City’s obligation Hereunder shall nof at any time exceed the amount ceertified T

for the purpose and period stated in such advance authorization. This Agreement will terminate
without penalty, liability or expense of any kind to City at the end of any fiscal year if funds are
not appropriated for the next succeeding fiscal year. If funds are appropriated for a portion of the
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the
end of the term for which funds are appropriated. City has no obligation to make appropriations
for this Agreement in lien of appropriations for new or other agreements. City budget decisions

P-545 (5-10) . 20f 16 - o June 25, 2014
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are subject to the discretion of the Mayor and the Board of Supervisors. Contractor’s assumption
of risk of possible non-appropriation is part of the consideration of this Agreement.

- THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF
THIS AGREEMENT. -

3. Term of the Agreement. Subject to Section 1, the license granted under this Agreement
shall be from June 1, 2014 to May 31, 2017, except that the Crty in its sole discretion may
extend the agreement for two additional years.

4.  Effective Date of the Agreement. This Agreement shall become effective when the
Controller has certified to the availability of funds and Contractor has been notified in writing.

5. License

a.  Grant of License, Subject to the terms and conditions of this Agreement, Contractor

- grants City an Enterprise License in accordance with Appendix A. City acknowledges and

agrees that the Licensed Software is the proprietary information of Contractor and that this
Agreement grants City no title or right of ownership in the Licensed Software.

b. License Grant. Subject to the payment of the fees described herein, Contractor
herby grants to City and End Users, a non-exclusive, worldwide license to use, display, and
execute the SaaS Application and City Software during the Term and any renewals thereof, if
any. ~

¢.  Click-Wrap Disclaimer. No ‘click to accepf' agreement that may be required for rhe
End Users access to the SaaS Apphcatlon or Contractor s Websrte and no 'terms of use' or

£

tuu Sy furfb_y 1S OICHCTU-TtICI T O C ad I{P_l)ubd.L]_Ull Or Loniractors
Website shall apply. Only the prov1s1ons of thlS Agreement shall apply to End Users for access
thereto and use thereof. The Parties acknowledge that each End User may be required to click
"Accept” as a condition of access to the City's Website, but the provisions of such ‘click to
accept' agreement and other terms (including Terms of Use and Privacy Policy) referenced
therein shall be null and void for each-such End User.

d. SaaS Application Title. City acknowledges that title to each: SaaS Apphcatron shall

' atall times remain with Contractor, and that City has ne rights in'the SaaS Application except

those expressly granted by this Agreement. City agrees not to remove or destroy any proprietary
markings or proprietary legends placed upon or contained within any SaaS Application or any
related materials or Documentation by Contractor.

e. Source Code. Provided City is current on its payments, Contractor agrees to provide
City with a current copy of the Contractor’s most recent source code version for the Licensed
Application (Support Source Code), in the event that (a) Contractor is liquidated or dissolved,

provided-such-liquidation- or dissolution-is-not in-connection-with the-sale of ‘all-orsubstantially =~~~ * ~

all of the related software assets or stock of Contactor to a successor entity in a merger or
acquisition, or (b) Contractor generally discontinues support for a particular Licensed
Application product currently supported and licensed to City under this SaaS Agreement, and
City is paid current on applicable annual fees, provided such SaaS Product is not continued by
another entity or a replacement product which substantially performs the same function is not
available from Contractor.
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f.  Authorized APIs. City shall also be permifted to access and use Contractor’s
Apphcatlon Program Interfaces (API’s) and develop and modify macros and user interfaces. For
. purposes of this Agreement, such development shall be deemed an authorized modification. Any
such macros or user interfaces developed by the City shall become the propérty of the City.

6. Acceptance Testing. After Contractor has installed the Licensed Software, the City shall
have a period of 30 days (“Acceptance Testing Period”) from the date of installation to verify
that the Licensed software substantially performs to the specifications contained in the
Documentation. In the event that the City determines that the Licensed Software does not meet
such specifications, the City shall notify the Contractor in writing, and Contractor shall modify
or correct the Licensed Software so that it satisfies the Acceptance criteria. The date of
Acceptance will be that date upon which City provides Contractor with written notice of
satisfactory completion of Acceptance testing. If City notifies Contractor after the Acceptance
Testing Period that the Licensed Software does not meet the Acceptance criteria of this section,
then City shall be entitled to terminate this License in accordance with the procedures specified
in Section 30(b) herein, and shall be entitled to'a full refund of the license fee.

7. 'Omitted by agreement of the parties.

8. Contractor’s Default. Failure or refusal of Contractor to perform or do. any act herein
required shall constitute a default. In the event of any default, in addition to any other remedy
available to City, this Contract may be terminated by City upon ten days written notice. Such
termination does not waive any other legal remedies available to City.

9. Maintenance and Support '

F—— viginterace g SUpport-Services. Alter Acceptaice of the Licensed soitware

. and subject to the terms, conditions, and charges set forth in this Section, Contractor will provide
- City with maintenance and support services for the Licensed Software as follows: (i) Contractor

will provide such assistance as necessary to cause the Licensed Software to perform in.-
accordance with the Specifications as set forth in the Documentation; (ii) Contractor will ,
~ provide, for City’s use, whatever improvements, enhancements, extensions and other changes to
the Licensed Software Contractor may develop, and (iii) Contractor will update the Licensed
Software, as required, to cause it to operate under new versions or releases of the operating
system specified in the Authorization Document so long as such updates are made generally
available to Contractor’s other Licensees.

b.  Changes in Operatmg System. If City desxres to obtam a version of the Licensed
Software that operates under an operating system not specified in the Authorization Document,
Contractor will provide City with the appropriate version of the Licensed Software, if available,
on a 90-day trial basis without additional charge, provided City has paid all maintenance and

support charges then due, At the end of the 90-day trial period, City-must elect.one.of the — ... ' .

following three options: (i)' City mayretain and continue the old version of the Licensed
Software, return the new version to Contractor and continue to pay the applicable rental or
license fee and maintenance charges for the old version; (if) City may retain and use the new
version of the Licensed Software and return the old version to Contractor, provided City pays
Contractor the applicable rental or license fee and maintenance charges for the new version of -
the Licensed Software; or (iif) City may retain and use both versions of the Products, provided
City pays Contractor the applicable rental or license fee and maintenance charges for both
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versions of the Licensed Software. City will promptly issue the necessary Authorization
Document(s) to accomplish the above.

c. Charges-lelted Term License. All charges for maintenance and support are
included in the fees referenced in Appendlx B.

d. Charges for Subsequent Years. Clty written notice of such increase at least thirty
(30) days prior to the expiration of the applicable maintenance period. Annual maintenance and
support charges may increase dependent.on the number of users subject to the provisioris in
Section 13. An increase in the Guaranteed Maximum Amount of the Agreement will require an
amendment executed and approved in the same manner as this Agreement. Contractor will make
mamtenance and support services avaﬂable to City for a minimum of 3 years.

. Warrantles nght to Grant License. Contractor hereby warrants that it has title to
and/or the authority to grant a license of the Licensed Software to the City.

10. Warranties: Conformity to Specifications. Contractor warrants that when the Licensed
Software specified in the Authorization Document and all updates and improvements to the
Licensed Software are delivered to City, they will be free from defects as to design, material, and
workmanship and will perform on the Designated CPU in accordance with the Contractor’s
published specifications for the Licensed Software for a perlod of [insert number] days from
City’s Acceptance of such Licensed Software.

11. Infrmgemem Indemnification. If notified promptly in writing of any Jud1c1a1 actlon
brought against City based on an allegation that City’s use of the Licensed Software infringes a
patent, copyright, or any right of a third party or constitutes misuse or mlsappropnatlon of a trade

seeret-oran YO ther ;;Eu‘. trintellectoat PIopeity \.uu_uusmucul), Contractor wm Totd CILY
harmless and defend such action at its own expense. Contractor will pay the costs and damages
awarded in any such action or the cost of settling such action, provided that Contractor shall have
sole control of the defense of any such action and all negotiations or its settlement or
compromise. If notified promptly in writing of any informal claim (other than a judicial action)
brought against City based on an allegation that City’s use of the Licensed Software constitutes
Infringement, Contractor will pay the costs associated with resolving such claim and will pay the
settlement amount (if any), provided that Contractor shall have sole control of the resolution of
any such claim and all negotiations for its settlement. -

In the event a final injunction is obtamed against City’s use of the Licensed Software by.
reason of Infringement, or in Contractor’s opinion City’s use of the Licensed Software is likely
to become the subject of Infringement, Contractor may at its option and expense: (a) procure for
City the right to continue to use the Licensed Software as contemplated hereunder, (b) replace
the Licensed Software with a non-infringing, functionally equivalent substitute Licensed
Software, or (c) suitably modify the Licensed Software to make its use hereunder non-infringing

while retaining functional equivalency to the unmodified version of the Licensed Software. If
none of these options is reasonably available to Contractor, then the applicable Authorization
Document or relevant part of such Authorization Document may be terminated at the option of
either party hereto and Contractor shall refund to City all amounts paid under this Agreement for
- the license of such infringing Licensed Software. Any unauthorized modification or attempted
. modification of the Licensed Software by City or any failure by City to implement any
improvements or updates to the Licensed Software, as supplied by Contractor, shall void this
indemnity unless City has obtained prior written authorization from Contractor permitting such
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modification, attempted modification or faﬂure to implement. Contractor shall have no 11ab111ty
for any ¢laim of Infringement based on City’s use or combination of the Licensed Software with
products or data of the type for wh1ch the Licensed Software was neither designed nor intended
~ to be used.

12. Payment. Compensation shall be due and payable within 45 days of the date of invoice.

In no event shall the amount of this Agreement exceed Nine Million, Five-Hundred and Seventy
Four Thousand, Four Hundred and Fifty-Five Dollars and no cents [$9,574,455]. The
breakdown of costs associated w1th this Agreement is provided for in Appendix B. No charges
shall be incurred under this Agreement nor shall any payments become due to Contractor until
Licensed Software and seryices réquired under this Agreement are received from Contractor and
approved by DT as being in accordance with this Agreement

In no event shall City be liable for interest ot late charges for any late payments

13. Guaranteed Maximum Costs. The City’s obligation hereunder shall not at any time
exceed the amount certified by the Controller for the purpose and period stated in such
certification. Except as may be provided by City ordinances governing emergency conditions,
the City and its employees and officers are not authorized to request Contractor to perform
services or to provide materials, equipment and supplies that would result in Contractor
performing services or providing materials, equipment and supplies that are beyond the scope of
the services, materials, equipment and supplies agreed upon in the contract unless the agreement
is amended in writing and approved as required by law to authorize additional services,
materials, equipment or supplies. The City is not required to reimburse Contractor for services,
materials, equlpment or supphes that are provided by Contractor which are beyond the scope of

the-services; materials, equipiieit and buppllﬁb agreed uponm[fe_o_umd which were not
approved by a written amendment to the agreement having been lawfully executed by the City.
The City and its employees and officers are not authorized to offer or promise to Contractor
additional funding for the contract which would exceed the maximum amount of funding -
provided for in the contract for Contractor’s performance under the contract. Additional funding
for the contract in excess of the maximum provided in the contract shall require lawful approval
and certification by the Controller of the City arid County of San Francisco. The City is not
required to honor any offered or promised additional funding for a contract. which exceeds the .
maximum provided in the contract which requires lawful approval and certification of the .
Controller when the lawful approval and certification by the Controller has not been obtained.
The Controller is not authorized to make payments on any contract for which funds have not
been certified as available in the budget or by supplemental appropriation. '

14. TInvoice Format. Invoices furnished by Contractor under this Agreement mustbeina
form acceptable to the Controller, and must include a unique identifying number. All amounts

__paid by City to Contractor shall be subject to audit by City.- Payment:shall be.made-by-City-to- .-.— - - -~ - -

Contractor at the address spemﬁed in the section entitled “Notices to the Parties.”

15. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco
Administrative Code §21.35, any contractor, subcontractor or consultant who submits a false
claim shall be liable to the City for the statutory penalties set forth in that section. The text of
Section 21.35, along with the entire San Francisco Administrative Code is available on the web
at http://www.municode.com/Library/clientCodePage.aspx?clientID=4201. A contractor,
subcontractor or consultant will be deemed to have submitted a false claim to the City if the
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contractor, subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or

-approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid .

by the City; (d) knowingly makes, uses, or causes'to be made or used a false record or statement
to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or
(e) isa beneﬁc1ary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the C1ty within a

‘reasonable time after discovery of the false claim.’ f

16. Taxes. Payment of any taxes, including possessory interest taxes, and California sales and
use taxes, levied upon this Agreement, the transaction, or the services delivered pursuant hereto,
shall be the obligation of Contractor.

17. Payment Does Not Imply Acceptance of Work. The granting of any payment by City, or
the receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace
unsatisfactory work, the Licensed Software, although the unsatisfactory character of such work,
or Licensed Software may not have-been apparent or detected at the time such payment was
made. Software, components, or workmanship that do not conform to the requirements of this

* Agreement may be rejected by City and in such case must be replaced by Contractor without

delay.

18. Qualified Personnel Work. under thlS Agreernent shall be performed only by competent
personnel under the supervision of and in the employment of Contractor. Contractor will comply
with City's reasonable requests regarding assignment of personnel, but all personnel, including

trose-assigned-at-City S Tequest, fust be supervised by CONTActor.

19. Responsibility for Equipment. City shall not be responsible for any damage to persons or
property as a result of the use, misuse or failure of any equipment used by Contractor, or by any
of its employees, even though such equipment be furnished, rented or loaned to Contractor by
City. The acceptance or use of such equipment by Contractor or any of its employees means that
Contractor accepts full responsibility for and agrees to exonerate, indemnify, defend and save
harmless City from and against any and all claims for any damage or injury of any type arising
from the use, misuse or failure of such equipment, whether such damage be to Contractor, its

‘employees, City employees or third parties, or to property belonging to any of the above.

20. Independent Contractor, Payment of Taxes and Other Expenses

a. Independent Contractor Contractor or any agent or employee of Contractor shall
be deemed at all times to be an independent contractor and is wholly responsible for the manner
in which it performs the services and work requested by City under this Agreement. Contractor

__or any agent or employee of Contractor shall not have employee status with City, nor be entitled . ... ... .. e

to participate in any plans, arrangements, or distributions by City pertaining to or in connection
with any retirement, health or other benefits that City may offe its employees. Contractor or any
agent or employee of Contractor is liable for the acts and omissions of itself, its employees and
its agents. Contractor shall be responsible for all obligations and payments, whether imposed by
federal, state or local law, including, but not limited to, FICA, income tax withholdings,
unemployment compensation insurance, and other similar responsibilities related to Contractor's
performlng services and work, or any agent or employee of Contractor providing same. Nothing

* in this Agreement shall be construed as creatlng an ernployment or agency relationship between
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City and Contractor or any agent or employee of Contractor. Any terms in this Agreement
referring to direction from City shall be construed as providing for direction as to policy and the
result of Contractor’s work only, and not as to the means by which such a result is obtained.
City does not retain the right to control the means or the method by which Contractor performs
work under this Agreement. ‘

b. Payment of Taxes and Other Expenses. Should City, in its discretion, or a relevant -
taxing authority such as the Internal Revenue Service or the State Employment Development
Division, or both, determine that Contractor is an employee for purposes of collection of any
‘employment taxes, the amounts payable under this Agreement shall be reduced by amounts equal

" to both the employee and employer portions of the tax due (and offsetting any credits for
amounts already paid by Contractor which can be applied against this liability). City shall then
forward those amounts to the relevant taxing authority. Should a relevant taxing authority -
determine a liability for past services performed by Contractor for City, upon notification of such
fact by City, Contractor shall promptly remit such amount due or arrange with City to have the
amount due withheld from future payments to Contractor under this Agreement (again, offsetting
any amounts already paid by Contractor which can be applied as a credit against such liability).
A determination of employment status pursuant to the preceding two paragraphs shall be solely

~ for the purposes of the particular tax in question, and for all other purposes of this Agreement,
Contractor shall not be considered an employee of City. Notwithstanding the foregoing, should

_any court, arbitrator, or administrative authority determine that Contractor is an employee for
any other purpose, then Contractor agrees to a reduction in City’s financial liability so that City’s
total expenses under this Agreement are not greater than they would have been had the court,

-arbitrator, or administrative authority determined that Contractor was not an employee.
21. Insurance '

a.  Without in any way limiting Contractor’s liability pursuant to the “Indemnification”
section of this Agreement, Contractor must maintain in force, during the full term of the
Agreement, insurance in the following amounts and coverages: :

1)Workers’ Compensation, in statutory amounts, with Employers’ Liability
Limits not less than $1,000,000 each accident, injury, or illness; and

2)Commercial General Liability Insurance with limits not less than $1,000 000
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including
Contractual Liability, Personal Injury, Products and Completed Operations; and

3)Commercial Automoblle Liability Insurance with limits not less than
$1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property Damage,
“including Owned, Non-Owned and Hired auto coverage, as apphcable

e o o-—Commercial General-Liability and-Commercial AutomobllerLrablhty Insurancg """ 77"

pohc1es must be endorsed to provide:

1)  Name as Additional Insured the City and County of San Fraﬁcisco, its Officers,
Agents, and Employees.

. 2)  That such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any, claims arising out of this Agreement, and that insurance
applies separately to each insured against whom claim is made or suit is brought.
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¢. - Regarding Workers’ Compensation, Contractor hereby agrees to waive subrogation'
which any insurer of Contractor may acquire from Contractor by virtue of the payment of any
loss. Contractor agrees to obtain any endorsement that may be necessary to effect this waiver of
subrogation. The Workers’ Compensation policy shall be endorsed with a waiver of subrogation
in favor of the City for all work performed by the Contractor, its employees, agents and
subcontractors. .

d Al pohcles shall provide thirty days’ advance written notice to the Clty of reduction
or nonrenewal of coverages or cancellation of coverages for any reason. Notices shall be sent to
the City address in the “Notices’ to the’ Partles” section.

e.  Should any of the requlred insurance be provided under a claims-made form,
Contractor shall maintain such coverage continuously throughout the term of this Agreement
and, without lapse, for a period of three years beyond the expiration of this Agreement, to the
effect that, should occurrences during the contract term give rise to claims made after expiration

" of the Agreement, such claims shall be covered by such claims-made policies.

£ Should any of the required insurance be provided under a form of coverage that
includes a general annual aggregate limit or provides that claims investigation or legal defense
costs be included in such general annual aggregate limit, such general annual aggregate limit
shall be double the occurrence or claims limits specified above.

g.  Should any required insurance lapse during the term of this Agreement, requests for
payments originating after such lapse shall not be processed until the City receives satisfactory
evidence of reinstated coverage as required by this Agreement, effective as of the lapse date. If
insirance is not reinstated, the City may._ at its sole option, terminate this Agreement effective-on

the date of such lapse of insurance.

. h.‘ Before commencing any operations under this Agreement Contractor shall furnish to-
City certificates of insurance and additional insured policy endorsements with insurers with
ratings comparable to A-, VIII or hlgher that are authorized to do business in the State of
California, and that are satisfactory to City, in form evidencing all coverages set forth above.
Failure to maintain insurance shall constitute a material breach of this Agreement.

i.  Approval of the insurance by C1ty shall not relieve or decrease the 11ab111ty of
Contractor hereunder.

I (Reserved)

22, Indemmficatmn and General Llablhty Contractor shall mdemmfy and save harmless
- City and its officers, agents and employees from, and, if requested, shall defend them against any
and all loss, cost, damage, injury, liability, and claims thereof for i mjury to or death of a person,

including employees of Contractor or loss of or damage to property, arising ditectly or indirectly . . .

from Contractor’s performance of this Agreement, except to the extent that such indemnity is
void or otherwise unenforceable under applicable law in effect on or validly retroactive to the

date of this Agreement and except where such loss, damage, injury, liability or claim is the result

of active negligence or willful misconduct of City and in not contributed to by any act of, or by
any omission to perform some duty imposed by law or agreement on Contractor, its
subcontractors or either’s agent or employee. The foregoing indemnity shall include, without
limitation, reasonable fees of attorneys, consultants and experts and related costs and City’s costs
of investigating any claims against the City. In addition to Contractor’s obligation to indemnify
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" City, Contractor specifically acknowledges and agrees that it has an immediate and independent
obligation to defend City from ariy claim which actually or potentially falls within this
indemnification provision, even if the allegations are or may be groundless, false or fraudulent,
which obligation arises at the time such claim is tendered to Contractor by City and continues at
all times thereafter.

23. Incidental and Consequential Damages. Contractor shall be ’responsible for incidental
and consequential damages resulting in whole or in part from Contractor’s acts or omissions.
Nothing in this Agreement shall constitute a waiver of limitation of any nghts which City may
have under apphcable law.

" 24. Liability of Clty CITY’S PAYMENT OBLIGATIONS UNDER THIS AGREEMENT

SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED FOR IN

SECTION 14 OF THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION
OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF
WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL,
CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT
LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION WITH THIS
AGREEMENT.

25. Nondisclosure. City agrees that it shall treat the Licensed Software with the same degree
of care as it treats like information of its own, which it does not wish to disclose to the public,
from the date the Licensed Software is Accepted by the City until the license is terminated as
provided herein. The obligations of the City set forth above, however, shall not apply to the

Toicensed Soltware, or aily portion thereot, which:,
a.  is now or hereafter becomes publicly known;

b. is disclosed to the City by a third party which the City has no reason to believe is not
legally entitled to disclose such information;

c. is known to the City prior to its receipt of the Licensed Software;

is subsequently developed by the City independently of any disclosures made
hereunder by Contractor;

e. is disclosed with Contractor’s prior written consent;
f.  is disclosed by Contractor to a third party without similar restrictions.

26. Proprietary or Confidential Information of City. Contractor understands and agrees
that, in the performance of the work or services under this Agreement or in contemplation

thereof, Contractor may have access to private or confidential information which may be owned =

"~ or coritrolled by City and that such information may contain proprietary or confidential details,
the disclosure of which to third parties may be damaging to City. Contractor agrees that all
information disclosed by City to Contractor shall be held in confidence and uséd only in the
performance of the Agreement. Contractor shall exercise the same standard of care to protect
such information as a reasonably prudent Contractor would use to protect its own proprietary
data.

27. Protection of Private Information. Contractor has read and agrees to the terms set forth
in San Francisco Administrative Code Sections 12M.2, “Nondisclosure of Private Information,”
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and 12M.3, “Enforcement” of Administrative Code Chapter 12M, “Protection of Private
Information,” which are incorporated herein ‘as if fully set forth. Contractor agrees that any

failure of Contactor to comply with the requlrements of Section 12M. 2 of this Chapter shall be a -

material breach of the Contract. In such an event, in addition to any other remedies available to
it under equlty or law, the City may terminate the Contract, bring a false claim acfion against the
Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code or debar the
Contractor. - : : o !

28 Termmatlon

. a. Basis for Termmatlon by Contractor Contractor shall have the nght to terminate

- this Agreement if City is delinquent in makmg payments of any sum.due under this Agréement
and continues to be delinquent for a penod of ninety days after the last day payment is due;
provided, however, that written notice is given to City by Contractor of the expiration date of the
ninety-day delinquency period.at least ten days prior to the expiration date or, to terminate this -
Agreement if City commits any other breach of this Agreement and fails to remedy such breach
within thirty days after recelpt of written notice by Contractor of such breach.

b.  Basis for Termination by City. City shall have the right, without further obligation
or liability to Contractor (except as specified in Sections 29 (Protection of Private Information)
and 30(c) (Disposition of Licensed Software on Termination) hereof): (i) to immediately -
terminate this Agreement or the applicable Authorization Document if Contractor commits any
breach of this Agreement and fails to remedy such breach within thirty (30) days after written
notice by City of stich breach, in which event, Contractor shall reimburse City in the same
manner as for the removal of the Licensed Software due to infringement under Section 13; or (ii)

to-termiTrate this Zgreenient or the applicable AUtHONZAton DDocUnent Upon ninety (90) days.

prior written notice for any reason if the license granted hereunder is for any term other than

perpetual. In the event the license granted is perpetual, termination of this Agreement or the

applicable Authorization Document by City shall be effective upon rece1pt by Contractor of
written notice of said termination.

c.  Disposition of Licensed Software on Termination. Upon the expiration or
termination of this Agreement or an applicable Authorization Document for any reason other
than as provided for in Section 5(a) (Grant of License), City shall immediately: (i) return the
Licensed Software to Contractor together with all Documentation; (ii) purge all copies of the
Licensed Sofiware or any portion thereof from all CPU’s and from any computer storage
medium or device on which City has placed or permitted others to place the Licensed Software;
_ and (iii) give Contractor written certification that through its best efforts and to the best of its
knowledge, City has complied with all of its obligations under Section 30(c).

d.  Survival. This section and the following sections of this Agreement shall surv1ve

terminationof expirationof" tlns‘Agreement

11. Infnngement Indemnification. 25 Nondisclosure. :
15  Submitting False Claims; Monetary 26  Proprietary or Confidential
* Penalties. \ Information of City
16  Taxes " 27 Protection of Private Information.
17 Payment Does Not Imply Acceptance of "~ 37 Non-Waiver of Rights.
Work. :
19  Responsibility for Equipment 38  Modification of Agreement
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20  Independent Contractor; Payment of 39  Administrative Remedy for

Taxes and Other Expenses ' Agreement Interpretation
21  Insurance . 40  Agreement Made in Cahforma
: . ) y .. Venue. '
22  Indemnification and General Liability. 41  Construction

23 ' Incidental'and Consequential Damages.  * 42  Entire Agreement
24 Liability of City. e '

29. Notice to the Parties. Unless otherwise iiiciicated elsewhere in this Agreementv all written
communications sent by the parties may be by U.S. mail, and e-ma11 and shall be addressed as

follows:
To City:

To Contractor:

Kendall Wan'ington

Contract Administration .
Department of Technology

One South Van Ness Ave.; 2nd Floor
San Francisco, CA 94103

Email: Kendall. Warrington @sfgov.org

En Pointe Technologies
1 California Street, Ste. 2800
San Francisco, CA 94111

Either party may change the address to which notice is to be sent by giving written notice thereof

to the other party. If e-mail notification is used, the sender must specify a Receipt notice. Any
notice of default must be sent by registered mail.

30. Bankruptcy. In the event that either party shall cease conducting business in the normal ,
course, become insolvent, make a general assignment for the benefit of creditors, suffer or permit
the appointment of a receiver for its business or assets or shall avail itself of, or become subject

" to, any proceeding under the Federal Bankruptcy Act or any other statute of any state relating to
insolvency or the protection of rights of creditors, then at the option of the other party this °
Agreement shall terminate and be of no further force and effect.

31. Subcontracting. Contractor is prohibited from subcontractmg this'Agreement or any part
of it unless such subcontracting is first approved by City in writing. Neither party shall, on the
basis of this Agreement, contract on behalf of or in the name of the other party. An agreement
made in violation of this provision shall confer no rights on any party and shall be null and void.

- o =132 Assignment:—The-sérvices to-be-perfornred- byContraCtGr dare personal in character and -

neither this Agreement nor any duties or obligations hereunder may be assigned or delegated by
the Contractor unless first approved by City by written instrument executed and approved in the
same manner as this Agreement.

33. Compllance with Americans with Disabilities Act. Contractor acknowledges that,
pursuant to the Americans with Disabilities Act (ADA), programs, services and other activities
provided by a public entity to the public, whether directly or through a contractor, must be
accessible to the disabled public. Contractor shall provide the services specified in this
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" Agreement in a manner that complies with the ADA and any and all other applicable federal,

state and local dlsablhty rights leglslatlon Contractor agrees not to discriminate against disabled _

persons in the provision of services, benefits or activities prov1ded under this Agreement and
further agrees that any violation of this pI'OhlblthIl on the part of Contractor, its employees
«  agents or assigns will constitute a material breach of this Agreement.

34. Sunshine Ordinance. In accordance with San Francisco Administrative Code Sectlon ]
67.24(e), contracts, contractors' bids, responses to requests for proposals and all other records of
communications between City and persons or firms seeking contracts, shall be open to inspection
1mmed1ate1y after a contract has been awarded. Nothing in this provision requires the disclosure
of a private person or orgamza’uon s net worth or pther proprietary financial data submitted for
.qualification for a contract or other benefit until and unless that person or organization is

awarded the contract or benefit. Information provided which is covered by this paragraph will be
made available to the public upon request

35, Lmutatlons on Contributions. Through execution of this Agreement, Contractor
acknowledges that it is familiar with section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the reridition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
of any land or building, or for a grant, loan or loan guarantee, from making any campaign '
contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or the board of a state agency on

. which an appointee of that individual serves, (2) a candidate for the office held by such
individual, or (3) a committee controlled by such individual, at any time from the
commencement of negotiations for the contract until the later of either the fermination of

negotiations for such contract or six months after the date the contract is approved. Contractor
acknowledges that the foregoing restriction applies only if the contract or a combination or series
of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member of Contractor’s
board of directors; Contractor’s chairperson, chief executive officer, chief financial officer and
chief operating officer; any person with an ownership interest of more than 20 percent in
Contractor; any subcontractor listéd in the bid or contract; and any committee that is sponsored
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must inform
each of the persons described in the preceding sentence of the prohibitions contained in Section
1.126. Contractor further agrees to provide to C1ty the names of each person, entity or
committee described above. :

36. Conlflict of Interest. Through its exectition of this Agreement, Contractor acknowledges
that it is familiar with the provision of Section 15.103 of the City's Charter, Article III, Chapter 2

== —-——ofthe City's Campaign and Governniental Code, and Section 87100 €t seq. and Section 1090 et~

seq. of the Government Code of the State of California, and certifies that it does not know of any
facts which constitutes a violation of said provisions and agrees, that it will immediately notlfy '
the City if it becomes aware of any such fact during the term of this Agreement.

37. Non-Waiver of Rights. The omission by either party at any time to enforce any default or
right reserved to it, or to require performance of any of the terms, covenants, or provisions hereof
by the other party at the time designated, shall not be a waiver of any such default or right to
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which the party is entitled, nor shall it in any way affect the right of the party to enforce such .
provisions thereafter. .

38. Modification of Agreement. This Agreement may not be modified, nor may compliance
with any of its terms be waived, except by written instrument executed and approved in the same .
manner as this Agreement.

39. Administrative Remedy for Agreement Interpretation. Should any question arise as to
the meaning and intent of this Agreement, the question shall, prior to any other action or resort to
any other legal remedy, be referred to Purchasing who shall decide the true meaning and intent
of the Agreement. :

40. ~ Agreement Made in California; Venue. The formation, interpretation and performance

" of this Agreement shall be governed by the laws of the State of California. Venue forall
litigation relative to the formation, mterpretatmn and performance of this Agreement shall be in
San Francisco.

41. Construction. All paragraph captions are for reference only and shall not be considered in
construmg this Agreement.

42. Entire Agreement. This contract sets forth the entire Agreement between the parties, and
supersedes all other oral or written provisions. If any provision of this Agreement is held to be
unenforceable, this Agreement shall be construed without such provision.

43. Compliance with Laws. Contractor shall keep itself fully informed of the C1ty s Charter
codes, ordinances and regulations of the City and of all state, and federal laws in any manner

affecting the perforniance of this Agreement, and must at all times comply with such local codes, -
ordinances, and regulations and all applicable laws. -

44, Graffiti Removal. Graffiti is detnmental_ to the health, safety and welfare of the
community in that it promotes a perception in the community that the laws protecting public and
private property can be disregarded with impunity. This perception fosters a sense of disrespect
of the law that results in an increase in crime; degrades the community and leads to urban blight;
- is detrimental to property values, business opportunities and the enjoyment of life; is inconsistent -
with the City's property maintenance goals and aesthetic standards; and results in additional -
graffiti and in other properties becoming the target of graffiti unless it is quickly removed from
public and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti
must be abated as quickly as possible to avoid detrimental impacts on the City and County and
its residents, and to prevent the further spread of graffiti. Contractor shall remove all graffiti

" from any real property owned or leased by Contractor in the City and County of San Francisco
within forty eight (48) hours of the earlier of Contractor's (a) discovery or notification of the
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This

- section-is-not-intended-to-require-a Contractor-to-breach-anylease-or-other-agreement that it mmay =~~~ "~ "~

have concerning its'use of the real property. The term "graffiti" means any inscription, word,
figtre, marking or design that is affixed, marked, etched, scratched, drawn or painted on any
building, structure, fixture or other improvement, whether permanent or temporary, including by
way of example only and without limitation, signs, banners, billboards and fencing surrounding
construction sites, whether public or private, without the consent of the owner of the property or
the owner's authorized agent, and which is visible from the public right-of-way. "Graffiti" shall
..-not include: (1) any sign or banner that is authorized by, and in compliance with, the applicable
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. requirements of the San Francisco Public Works Code, the San Francisco Planning Code or the
San Francisco Building Code; or (2) any mural or other painting or marking on the property that
is protected as a work of fine art under the California Art Preservation Act (California Civil Code
Sections 987 et seq.) or as a work of visual art under the Federal Visual Artists Rights Act of
1990 (17 U.S.C. §§ 101 et seq.).

Any failure of Contractor to comply w1th thlS section of thls Agreement shall constitute a
" material breach of this Agreement.

45. Food Service Waste Reduction Requirements. Contractor agrees to comply fully with

- and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set
forth in San Francisco Environment Code Chapter 16, including the remedies provided, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by
reference and made a part of this Agreement as though fully set forth. This provisionis a |
material term of this Agreement. By entering into this Agreement, Contractor agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to.determine; further, Contractor agrees that the sum of $100 liquidated damages for the

first breach, $200 liquidated damages for the second breach in the same year, and
$500)liquidated damages for subsequent breaches in the same year is reasonable esfimate of the
damage that City will incur based on the violation, established in light of the circumstances

. existing at the time this Agreement was made. Such amount shall not be considered a penalty,
but rather agreed monetary damages sustained by City because of Contractor’s failure to comply

with this provision. :

46. Cooperatxve Draftlng This Agreement has been drafted through a cooperative effort of

both Par uce, Aot ycuuUS fTave Had Uppunumcy o have the Agreement reviewed and
revised by legal counsel. No party shall be considered the drafter of this Agreement, and no
presumption or rule that an ambiguity shall be construed against the party draftmg the clause
shall apply to the interpretation or enforcement of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first

mentioned above.
CITY o CONTRACTOR

Recommended by: ' : En Pointe

s ol

Staff
Charles J. McConnell

. (_‘ .'
Migui-a-Gamifiodr., CPA  ACIsE Cid Gel/\ | | Q : |
COO, Deputy CIO/Dlrector and Chief of Ve /UU/

Sales Manager — Northern California, Sales
En Pointe Technologies Sales, Inc.

Approved as to Form: s
. Francisco, CA 94111

Dennis J. Herrera

City Attorney" City vendor number: 58893

n:?' i — S j ‘ '

1 California Street, Ste. 2800, San

Mar, ;arhi Gutierrez
Depity City Attorney

Approved:

Jac ' .
Directdr of the Office of Contract
Administration, and

Purchaser K
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B:  Online Services Products Price List
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Custom Enterprise Enroliment CTX
City and County of San Francisco Master Enrollment

Envollment number ~ o ',f T S e
Microsoftto | -~ - - .. | AmendmentiD | ey}t Proposal ID
- complete } - T o B . o
ID Numbar

- Microsoft to co_mplele

’

This “Master Enterprise Enroliment,” (whlch is a customlzed form of Microsoft Enterpnse Enrollment
as defined and used below) is entered into between the entities as identified on the signature page as
of the effective date. Enrolled Affiliate represents and warrants it is .an Affiliate of the Customer that
entered into Enterprise Agreement number 01E731 34 . . .

lntroductlon ;
by

With its initial order hereunder, Enrolled Afflllate intends to purchase both (a) Office 365 Services for
use by multiple City and County of San Francisco entities (“Agenmes as defined below) and (b).
other products for Enrolled Affiliate’s own use. .

‘Additionally, in order to establish an agreement framework for the benefit of the entire C|ty and
County of San Francisco, Enrolled Affiliate and Microsoft have negotiated certain terms and
conditions herein that will apply separately to Agencies that submit their own Enroliments (“Agency
Enroliments,” as defined below), each of which will be coterminous with this Master Enrollment in

accordance with the terms and conditions of this Master Enrollment.

This Master Enrollment contains:

(a) Introduction (page 1) : A
(b) Master Enroliment Terms and Conditions (pages 1-26), which contains its own table of

CONTENTS. TIiS Sechion mcludes defined terms. As et forth below, INese are in some cases
applicable separately to this Master Enroliment or Agency Enroliments, and in other cases
applicable to both Master and Agency Enroliments.

(c) The Signature Form {pages 27-28) .. ’

(d) Appendix A (pages 29-45), which contains its own Table of Contents, and amends the terms
and conditions of the Enterprise Enroliment solely for purposes of (i) this Master Enroliment,

~and (ii) each Agency Enrollment (subject to the Enrollment Terms and Conditions).

(e) Appendix B (pages 46-47), which is the Product Selection Form applicable solely to this
Master Enroliment. Note that'Agency Enroliments have their own Product Selection Form. -

(f)- Appendix C (pages 48-55), which is the Service Level Agreement applicable to Office 365 .
Services, Dynamics CRM Online Services, and certain other Online Servuces {but not
Microsoft Azure branded Online Servuces) during the initial term.

(@) Appendix D (pages 56-60), which is the Sérvice Level Agreement applicable to Windows
Azure Cloud Services, Virtual Machines, and Virtual Network during the initial term.

(h) Appendix E (page 61-74), which is the form of the Agency Enroliment.

() Appendix F (page 75-77), which is an explanation of the structure of the Agreement, not
intended to establish or modify terms and conditions.

Master Enrollment Terms and Conditions

This Master Enroliment consists of: (1) these terms and conditions, including but not limited to all
Appendices below (except Appendix F), such as the Product Selection Form shown in Appendix B, (4)
any supplemental contact information’ form or Previous Agreement/Enroliment form that may be
required, (5) any order submitted under this Master Enrollment. This Master Enroliment is hereby
entered into under Enterprise Agreement 01E73134 (hereafter, the “Enterprise Agreement”).

" Al terms used but not defined in the  documents are located at

hitp://www.microsoft.com/licensina/contracts, or a successor site. Also at the foregoing site, Enrolled

EA Enr (SLG)(ENG)(May2014) . " CCSF Master Enroliment - BD
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Affiliate may find the Product Use Rights, Product List, updated Service Level Agreements, and other
documents which Microsoft may, from time to time, add to the site.

These Master Enrollment Terms and Conditions contaln

(a) Incorporation of Enterpnse Agreement (page 1)

(b) Order of Precedéence (page 2)

(c) Effective Date (page 2)

(d) Term (page.3) .-

{e) Section 1, Deflnltlons (pages 3-6)

(f) Section 2, Order Requirements (pages 6-9)

Section 2a, Product order (page 6)

. Section 2b, Minimum order requirements (page 6)
. Section 2¢, Additional products (page 6)° '

7”"'Sectro‘rt‘-‘zd‘-SProdtzreFUse-thghwfel&EnterpnsezPreduets.(p.ag&G‘ sepsamlioesemen o e

Section 2e, Country of usage (page 6)
Section 2§, Adding products (pagé 6):*
Section 2g, True-up requirements (page 7)
Section 2h, Step-up Licenses (page 8)
Section 2i, Clerical errors (page 8)
. Section 2j, Pubhcrty (Page 8)
()] Sectlon 3, Pricing (page 8)" . '
a. Section 3a, Price levels (page 8) , S
b. Section 3b, Settlng prices (page 8) Sl e
. Sectron 3, Master Trup-Up pnce llst (page 9)
(h) Section 4, Payment terms (page 9) T : .
(i) Section 5, Proflles, and scope of Enterpnse for Lead Enrollment and Agency Enrollments
(pages 9-11)- '
(i) Section 6, Transrtrons (pages 11 12) :
a. Section 6a, Applicability of Section 6 to Master Enrollment vs Agency Enrollments
(page 11).: ; ‘
'b. Section 6b, Transntlon requrrements (pages 11-12) e
: c. Séction 6g, Effect of Transition on Licenses (page 12) '
~ (k) Section 7, End of Master Enrolliment tem and termmatron (pages 12- -13) -
a. Section 7a, General (page 12). R :

—P?@ﬂebmga

b. Section 7b, Renewal option (page 12) '
- 6. Section'7¢, lf Enrolled Affiliate elects not to renew (pages 12-1 3)
d! Sectlon 7d, Termlnatlon for' cause (page 13) L [
. - e. Séction 7e, Early terminationi (page 13)- RS
() Section8, Busmess Assocrate Agreement for HIPAA (BAA) (pages 13-1 7) ‘
(m) Section 9, Mlcrosoft Onlme Cnmmal Justlce lnformatlon Servrces (CJIS) terins and conditions
(page 17- 21)
(n) Section 10, Offit ce 365 Govemment Communlty Cloud (GCC) Terms and Condltlons (pages
. 21-22). '
(o) "Section 11, Invorce to Fleseller for quoted pnce (page 22) .
(p) Section 12, Additional rlghts to Yammier Enterprise’ (pageés 23-24)
(q) Section 13, Initial Order for Offlce 365 Servrces (page 24) ’
(r) Master Enoliment Details:" "~
a. Saction 1, Contact mformatlon (pages 25-26)
b. Sectlon 2, Fmancmg elections (page 26)

. <.““ i

Order of Precedence. Inthe case of a conﬂlct between any documents referenced in this agreement
thatis not expressly resolved in the documents their terms will control in the following order: (1) these
terms and conditions, includirig but riot lirited to all Appendlces except Appendrx F; (2) the Enterprise
Agreement; (3} | the Product List; (4). the Product Use Ftlghts (5) any: other documents; and (6) all
orders. submltted under both this Master' Enrollment and"Agency Enioliments (if any) for which
Enrolled Afflllate is the Responsrble Affiliate’ pursuant to the terms and conditions of Section 5, below.

Etfectwe date The eﬁectlve date of thls Master Enrollment shall be June 1; 2014, notwnthstandrng
" the dafe'it is executed by the parties. Any reference to “anniversary date” refers to the anniversary of
the effective date each year this Master Enrollment is in effect. If not executed by Enrolled Affiliate

EAEnr (SLG)(ENG)(May2014) - - COSF Master Enroliment - .~ ' "BD .
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and received by Microsoft with the, reseller’s initial purchase order on or before June 26, 2014, then.

this, Master Enrollment shall become null and vord

L

Term. The initial’ term of this Master Enrollment will expire on the last day of the month 36 full

_ calendar months from the effective date of the initial term. If this Master Enrollment is renewed by the

City, the renewal term will expire 36 full calendar months_ after the effective date of the renewal term
Any reference in thls Master Enrollment fo "day“ wrll be a calendar day.

A.. Defmltrons . . S
‘ Terms used but not defrned in “this Master Enrollment will have the det" nition in the Enterprlse

Agreement. Addltlonally, all capltalrzed terms-used in Section 8.("Busingss Associate Agreement for

. HIPAA”) but not defined in.the’ Enterprise Agreement or this. Master 'Enroliment shall have the
defi nitions set forth in HIPAA The followrng defmltrons are used in this Master Enroliment: - S

"‘Addrtronal Producl" means any Product ldentrfred as such in the Product Lrst and chosen by Enrolled

Affrlrate under this Master Enrollment : ;»‘z‘jyi

'

“Agency‘ means a government entrty‘ that is an agency, department ofﬁce, bureau lnstrumentalrty,
drvrsron unit or other entrty of the City ¢ and Counity of San Francrsco -

“Agency Enrollment(s)” means the separate Microsoft Enterpnse Enrollment(s) the customrzed form
of which is shown in Appendrx E, under which individual. Enrolled Agencies will purchase Products.
Certain section of this Master Enroliment (including but not limited to Section 5, below) establlsh terms
and condrtrons - applicable to Agency Enrollments .

"BAA-Covered Services” (as used in Section '8 of this Master Enrollment “Busrness Associate

" Agreement for HIPAA”), means the following Microsoft Online Services, exclusively: Microsoft

Dynamics CRM Online Services, Ofﬁce 365 Servrces Windows Azure Core Servrces and/or
Windows Intuns. be :

“Breach Notlfrcatron Rule” means the Breach Notlfication for Unsec_ured F’rotecte‘d Health lnformatlon

Final Rule (HlPAA)

late i 4o CrRy

160-103 of HIPAA
“Crty’ means the City and County of San Francisca, whrch is the Enrolled Attllrate

1

“CJIS-Covered Services” (as used in Section 9 of this Master Enrollment; “Microsoft Online Services .

Criminal Justice Information Services: (CJIS) Terms and Conditions”) means Exchange Online,
SharePoint Online, Exchange Online Arehiving, Exchange Online Protection; and Office Web Apps,
only when purchased as part of Office 365 Government Plans (G1, G2, G3, G4, Ki, K2) or as
standalone Governmerit Community Cloud plans. Without limitation, CJIS-Covered Servrces do not

include Office 365 Professional Plus, Lync Online or other Office 365- branded or separately branded :

Onlrne Servrces

“Core Platform Servrces” means only the followrng features of Microsoft Azure branded Online

Services: Cloud Services (web and worker roles), Virtual Machines, Storage (Blobs, Tables Queues)

“and Networkrng (Traffic Manager and Vrrtual Network)

“Covered Entlty” shall have the same meanlng as the term “covered entlty" in 45 CFR § 160 103 of
HIPAA. .

“CSA” (as used in Section 9 of this Master Enroliment, “Microsoft Online Servrces CrrmrnaLJustlce

information Services (CJIS) Terms and Conditions”) means the State of California, Department of
Justice, or a successor agency as determined by the State of California, actrng in its capacrty as the
CJIS Systems Agency for the State of California.

“Customer Data,” means all data, including all text, sound, or |mage files that are provided to Microsoft
by, or on behalf of, Enrolled Entity through Enrolled Entity's use of the Online Services. As between
the parties,. Enrolled Affiliate and appllcable Enrolled Agencies retain all right, title and interest in and
to their Customer Data. Microsoft acquires no rights in Customer Data, other than. the rights Enrolled
Affiliate and Enrolled Agencies grant to Microsoft to provide you the applicable Online Service. This
does not apply to software or services Microsoft licenses to Enrolled Affiliate or Enrofled Agencies.
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“Dynamics CRM Online Services” means Dynamics CRM Oniine services made available through this
Master Enroflment or an Agency Enroliment, excluding Dynamics CRM for-supported devices, which
. includes but it is not limited to Dynamics CRM Online services for tablets and/or smartphones and any
separately branded serwce made avallable with or connected to Dynamlcs CRM Online:. .

“End User" means an mdwrdual that accesses the Onllne Servrces Note that when used ina Sectlon

or provision applicable toa specifi¢ subset 6f Online Services (e.d. to Offfce 365 Servides or to CJIS-

Covered Servrces) End User shall be interpreted.to apply solely to an mdwrdual that access the
subset to which the Section or provision refers . A S

"‘Enrolled Affiliate™ means (collectively, - and solely W|th regard to thls Master Enrollment) the two
Agencies (Department: of - Telecommunication and' Infornation Services.and Department of Public
Health) that have executed this ‘Master Enroliment and are, to the extent permrtted by appllcable law,

... jointly. and: severally llable and responsnble for performlng the oblrgatlons of

I} 'd Afflllate .

v

descnbed hereln

“Enrolled Agency means, solely as lt pertalns to an Agency Enrollment the Agency“that srgns such

: ,‘Agency Enroliment and thereby becomes liable and responsrble for performing the customer -

obligations” sét forth in the' Agency Enrollment. Note that the Agency Enroliment will refer to the
enrolled Agency as “Enrolled Aftlllate r notwrthstandtng the deflnltlon of that term above:

“Enrolled Entrty” means the Enrolled Afflltate or Enrolled Agency info whose Master Enrollment or

Agency Enrollment the terms and condltrons of Appendlx A (Wthh lncludes terms deflned in this .

Sect|0n1)are 1ncorporated SACR o L 4 . -

“Enterpnse Onllne Sennce” means any Online Serwce desrgnated as an Enterpnse Onlme Servrce in
the Product List ‘and chiosen by Enrolled, Aﬁlllate under thlS Master Enrollment Enterpnse Onltne
Serwces are treated as Onlrne Serwces, except as noted ‘ r

“Enterprlse Product" means any Desktop Platform Product that Mlcrosoft deSIgnates as an Enterprlse
Product in thé Product List and chosen by Enrolled Affiliate under this Master Enrolimenit. Enterprise
Products must be. ficerised for all Quallfled Devnces ‘and. Qualrtled Users on an Enterpnse-wnde basls
under thls program o 4

“Explratlon Date” fieans the date upon Wthh thts Master Enrollment explres : , i
“‘HIPAA” collectlvely means the administrative simplification provision, of the Health lnsurance
Portabrlrty and Accountabtltty Act enacted by thé” United" States Congress, and ‘its: implementing
regulations, including the Privacy.. Rule;- the Breach Notification. Rule, and. the Seourity Rule,- as
amended frgm time to: time;,. |nclud|ng by: the Health Information Technology for Economic: .and Clmlcal
Health: (“HlTECH”) Act and-by-the Modifications to. thie. HIPAA Privacy; Security, . Enforcement and
Breachi Notification Rules: under the -Health Information, Technology for Economic and Clinigal Health
Act’ and the Genetlc lnformatron Nondlscrlmlnatlon Act Other Modn‘lcatlons to the HIPAA Ftules, Fmal
Rule Gy L "

s g R B ..g

~“lndustry Devrce (also known as l|ne of busmess dev1ce) means any dewce that (1)is not useable in
its: deployed configuration as: a general purpose personal computing device (such as a personal
computer), a miulti-function server, or'a commercially: viable substitute for orie of thesa systems; and
(2) only employs an mdustry or task-specific software program (e g.a computer—alded design program
used. by an architect or a: pomt of sale program) (“Industry Program”) The device .may mclude
features and functions denved from Microsoft software or third-party’ software. If the devnce performs
‘desktop functlons (such as email, word processing, spreadsheets, database, netivork or Intérnet

browsmgr or’ schedullng, or personal finance), then the desktop functions:: (1) may only be used for -

the purpose’ of* suppotting the: Industry Program functlonaltty, and (2) must be technically- integrated
with the Industry Program or-ermploy technically enforced pohcues or archrtecture to operate only when
used with the Industry Program fUl’lCthl'lallt)G R RN

i

“L&SA" means a Llcense wrth Software Assurance for any Product ordered

“Managed oLS Envrronment" means the collectlon of Customer Datd whrch is both (|) logrcally

isolated from. other Microsoft customers’ (lncludlng but not llmlted to other Enrolled Entities’) Customer

Data in Microsoft's data centers; and (if) assocnated W|th a unique MODRD ln the specific case of

Off|oe 365 Serwces thls |s commonly referred to as a “Tenant " . : ’ '
. . . . }
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“Master Enrollment” means this customized Microsoft Enterprise Enrollment, from which Enrolled
Affiliate will purchase Products used by itself and other Agencies to which it sublicenses and for ‘which
it is responSible .

,“Microsoft Azure branded Online SerVioes means any Online Service identiﬁed in the Product List as

Windows Azure (or Microsoft Azure)

“Microsoft Azure Core SerVices means, solely as it pertains to Sectlon 8 (Busmess Assomate'

Agreement for HIPAA") the following features of Microsoft Azure branded Online Services: Cloud
Sefrvices* (web and .worker: roles), Virtual Machines ‘(including with -SQL Server), Storage (Blobs,
Tables, Queues), Virtual Network, Traffic Manager, Web Sites, BizTalk Services, Media Services,
Mobile Services, - -Sefvice Bus, Multi-Factor - ‘Authentication, -‘Active Directory, Rights Management

SerVice, saL Database, ‘and any other features identified as included on the Microsoft Azure Trust.

Center

"‘MODRD" means a Microsoft Online Direct Flouting Domain name ending in the sufiix

“ onmicrosott com AR, ;A

*Office 365 Services” means Office 365 Plans El, G1, E2 G2, E3, G3, E4 G4 Kt Ki- G, K2and K2-
G; Exchangé Online Plans 1 and-1-G, Plans 2 and 2-G, Kiosk and Kiosk-G; SharePOint Online Plans
1, 1-G, 2 and 2-G; Office Web Apps Plans 1, 1-G, 2 and 2-G: and Lync Online branded services.
Office 365 Services do not include Office, 365 Professional Plus or any separately branded service

" made available-with an Office 365 branded plan. or smte

“Office 365 for Government” means Microsoft’'s family of Office 365 SerVices that are offered as part

of Office 365 Govemnment Plans as described in this Amendment. When delivered as part of Office

365 for Government, Exctiange Online, Lync Online, SharePoint Online, Exchange Online Archiving,

‘and ‘Office WebApps -are provisioned: in Microsoft's multi-tenant data -centers for exclusive use by

eligible US Federal, State, Local, and Tribal Government Customers only and offered in accordénce
with the “community cloud” definition as defined in the National Institute of Standards and Technology

- (NIST) Special Publication 800- 145 Microsoft refers to.this community cloud as the “Government
‘Community Cloud.” Other Online Services. may bé added to the, Government Community Cloud as

communicated by Microsoft Other Office 365 branded or separately branded Online Services that

mguhn madne PP Y- anp.¢

le-—gvatiable-a artof-or-in-addition-to-Office-365-for-Government are ot iiluluﬂecflll ne

Government Community Cloud

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

“Privacy Rule” means the Standards for Privacy ot‘ Individually ldentifiable Health Information
(HIPAA). . :

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

“Product List" means the statement published by Microsoft from time to time on the World Wide Web
at hitp://www.microsoft.com/licensing/contracts or at a successor site that Microsoft identifies, which

identifies the Products that are or may be made available under a program (which availability may .
_vary by region) and any Product-specn‘ic conditions or limitations on the acquisition of licenses for, or

use of,.those Products. .

“Product Use Rights” means; with respect to any licensmg program, the use rights or terms of service
for each Product and version . published for that licensing program  at
http:/www.microsoft.com/licensing/contracts or at a successor site. The Product Use Rights for

Onling Services are posied in a separate document, as of the Effective Date titled the “Online
Services Use Rights,” and all references herein to “Product Use Rights” shall, when applicable to
Online Services, include such separate document.

“Protected Health Information” shall have the same meaning as the term “protected health
information” in 45 CFR § 160.103 of HIPAA, provided that it is limited to such protected health
information that is received by Microsoft from, or created, received, maintained, or transmitted by
Microsoft on behalf of, Customer.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Afflliate’s Enterprise
and is: (1) a personal-desktop computer, portable computer, workstation, or similar device capable of
running Windows Professional locally (in a physical or virtual operating system environment), OR (2) a

.
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device used to access a virtual deskiop infrastructure (“VDi"). Qualified Devices. do not include any
device that is: (1) designated as a server and not used as a personal computer, OR (2) an Industry

Device, OR (3) not managed (as defined in the Product List at the start of the applicable initial or -

renewal term of the Master Enrollment) as part of Enrolled Affiliate’s Enterprise.” At its option, -the
Enrolled Affiliate may designate any device excluded above (e.g., Industry Device) that is used by or
for the benefit of the Enrolled Affiliate’s Enterpr'se as a Qualified Devrce for all or a subset of
Enterprlse Products or Onllne Servrces the Enrolled Afflllate has selected -

4 “Qualmed Usel" rneans a person (e g employee, consultant contmgent staff) who (1) IS a user ofa

Qualified Device, or (2) accesses any server:software requiring an Enterpnse Product Client Access

License or any Enterprise Online Servics. It does not include a persor.who accesses server software
or an. Onlme Servtce solely under a Llcense ldentlfled in the Quallt“ ed User exemptrons in the Product
List.- .

W.W“Fteserved Cicsnse” W foran “Onllﬁ?Serv'l’c'e"ld_ﬁf”’eﬁ'_arelrgbIe“fﬁl‘tfuef‘ﬂb’s‘*"ﬁthe“wﬁdﬂeﬁgfw ==

the License reserved by Enrolied Affiliate prlor to use and for which Mlcrosoft w1ll make the Online
‘Serwce avallable for actlvatlon ek :

“Secunty Rule” means the Secunty Standards for the Protectlon of Electronlc Protected Health
lnformatlon (HlPAA) : R o T :

“Servxce Level Agreement” means the document specnfylng the standards Mlcrosoft agrees to adhere
to and by which it measures the: level of service for an Onlme Servige. "~ -

“Transition” means the conversron of one or more Llcense to or from another Llcense(s) Products
ellgnble for Transrtlon and permltted Transmons are ldentlfled in the Product Llst

“Transmon Penod" means the time between the Transrtlon and th_e next Master Enrollment or Agency
Enroliment anmversary date for whrch the Transrtlon is reported. - oo )

“Wmdows Intuine- Onllne Servrces” means the cloud service (Onlme Servuce) portlon of Wlndows
lntune such as the Wrndows lntune Add-on Product (Volume Llcensmg SKU number uU7U-00007). It
does not lnclude any on- premlses software made avallable w1th a Wlndows lntune subscnptlon

“Yammer Enterprise” 'means the multl-tenant sefvice offenng, Yammer Enterpnse (Mlcrosoft part
number 7LU- 00002) as descnbed in the Product Use nghts o L T

2, Order requlrements., _ Y p
a. Product order. The Reseller will provrde Enrolled Afflllate w1th Enrolled. Affiliate’s ‘Product
pricing. and order. Prices and billing terms for all Products ordered will be determined by

agreement between Enrolled Affiliate and.the Reseller. The Reseller will prowde Microsoft
with the order separately from this Master Enrollment. .

b. Mlmmum Order’ requnrements. Enrolled Afflllate s Enterprrse must have a mlnlmum of 250

Qualified Users or Qualified Devices. . The initial order must lnclude at least 250 Llcenses for .

Enterpnse Products or Enterprlse Onlme Servuces.

',,r.

@i Enterprlse Commltment If ordermg any Enterprrse Products Enrolled Affiliate’s
order must include coverage for all Qualified Users or Qualified Devices; depending
on the ‘License Type, of one. or more Enterprise Products or a mrx of Enterprise
Products and the correspondmg Enterprrse Onllne Services. - :

(ii) Enterpnse Onlme Servrces.l I ordenng Enterprlse Onlme Services only then
Enrolled Afflllate must maintain at least 250 Subscnptton Llcenses. o

c. Addltlonal Products. Upon satlsfylng the mlnrmum order requurements above Enrolled
A Aff liate may order Addltlonal Products and Services' :

T d. Product Use nghts for Enterprlse Products, For Enterpnse Products, ifa new Product

~ version has more restrictive use rights than. thie version that is current at the start of the

applicable initial or renewal term of the Master Enroliment, those more restrictive use
nghts will not apply to Enrolled Affrllate s use of that Product durlng that term

e. Country of usage Enrolled Atflllate must spemfy the countnes where Llcenses will be
used on its initial order and on any additional orders:-
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. True-up reqmrements

Addmg Products..

() Adding new ‘Prodiicts not prevrously ordered Enrolled Affiliate may add new
Enterprise Products by entenng into a new Enroliment (including a new Agency
Enrollment, if desired) or as part of a renewal. New Enterprise Onllne Services may
be added by contacting a Microsoft Account Manager or. Reseller. ' New Additional

Products, other than Online Services, may be used f an order is placed in the manth

" the Product is first used For Additional Products that are Onlme Sennces, an mrtral
order for the Onlme Servrce Is requnred prlor to use..

(li) Addmg L|censes for prevrously ordered Products Addltlonal Llcenses for

previously ordered Products must be Included- in the.next true-up order. Enrolled

‘Affiliate must purchase Serwces and Licenses for Online Services prior to use, unless
the Onlme Services are. (1) identified as eligible for true-up ln the Product List or (2)
mcluded as part of other Llcenses (e g Enterpnse CAL) .

: _(|) True-up order. Enrolled Aftlllate must submlt an annual true up order that accounts

for changes 'since the. initial order or last true-up order, lncludlng (1) any increase in

‘Licenses,including any increase ' in Qualified Devices™ or ‘Quialified Users and

Reserved Licenses; (2) Transitions (if permitted); or {(3) Subscription License quantity
reductions (if permitted). Microsoft, at its discretion, may validate the customer true-

_up data submitted through a formal product deployment ‘assessment usrng an
approved Mlcrosoft partner.

(ii) Enterprlse Products. Enrolled Affiliate must determlne the number of Quallﬂed
. Devices and Qualified Users '(if ordering user-based Licenses) at the time the true-up
order is placed and must order additional Licenses for all Qualified Devices and
Qualified Users that are not already covered by exrstmg Llcenses, including any
Enterpnse Online Services. .

(_tir) Addrtlonal Products ‘For Products that havé. been prewously ordered, Enrolled

Affiliate _must deternnne__the_AddttLQnal_Emduots_used_and._order_.tbe License.

difference (if any).

(iv) Onlme Servrces For Online Services identified as ellglble for true-up orders in the
Product List, Enrolled Afflllate may 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 Reseller. Reserved Licenses will be invoiced retroactively for
the pnor year based upon the month in which they were reserved.

{v) Transmons Enrolled Affiliate must report all Transitions. Transitions may result in
an increase in Llcenses to be Included on the true-up order and a reduction of
Licenses for prior orders. Reductions in Licenses will be effective at end of the
Transition Period. Associated invoices will also reflect this change. For Licenses paid
upfront, Microsoft will issue a credit for the remaining months of Software Assurance
or Subscription Licenses that were reduced as part of the Transition.

(vi) True-up due date. The true-up order must be received by Microsoft between 60 and
30 days prior to the Master Enrollment anniversary date. The third-year anniversary
frue-up order is due within 30 days prior to the Expiration Date. Enrolled Affiliate may
true-up more often than'at each Master Enroliment anmversary date except for

Subsecription-L-icense-reductions:
(vii) Late true-up order. If the true-up order is not received when due: '
1) Microsoft will invoice Reseller for all Reserved Licenses not previously ordered. '

2) Transitions and Subscription License reductions cannot be reported until the
following Master Enroliment anniversary date (or at Master Enrollment renewai,
- as applicable).

(viii) Subscription License reductions. Enrolled Affiliate may reduce the quantity of

Subscription chenses on a prospective basis if permltted in the Product List as
follows
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1) For Subscription Licenses part of an Enterprise-wide purchase, Licenses may be
reduced if the total quantity of Licenses and Software Assurance for an applicable
group meets or exceeds the quantity of Qualified Devices identified on the
Product Selectron Form. Step-up Licenses do not count towards thrs total count.

2) For Enterprrse Onling Servrces not a part of an Enterprrse-wrde purchase,
chenses can b_e reduced as long as the mrtral order mrnrmum requirements are
marntarned ! 4 r . .

S LR O M
. 3) For Addltlonal Products avarlable as Subscnptron chenses, Enrolled Aﬁllrate may
o .reduce the Licerises. If the. Licen$e count is reduced to Zerd, then Enrolled
" Affiliate’s use of the: appllcable Subscnptron License will be cancelled.
lnvorces will be adjusted to reflect any reductlons in Subscnptron chenses at the true-
up order Master Enrollment annlversary date .and effective as of § h date; _

.
k

o Product ordered

Pricing. .

a.

(ix) Update statement An update statement must be submrtted mstead of a true- -up

order if, as of the initial order or last true-up order, Enrolled Affrllate s Enterprise has

“not:: (1) changed the number of Qualrf ed Devices and- Qualrt" ed Users licensed with

. Enterprise. Products or Enterpnse Onl’ ine Services;. and- (2) increased its usage of

- Additional Products. This ‘update; statement must be- srgned by. Enrolled Affiliate’s

autherized: representatrve .The;, update - statement must; be received by ‘Microsoft

- betwéen: 60: and 30 days. prior fo the Master: Enrollment anniversary date. The last
update statement is. due wrthrn 30 days prror to the Exprratron Date. -

L Step-up chenses For chenses ellglble for a step-up under this Master Enrollment
Enrolled Affrlrate may step-up toa hrgher edmon or surte as follows, .

(ii) lf step up chenses are not mcluded on an rmtral order, Enrolled Affrlrate may step-up
initially by following: ,the process ‘described in the Section titled “Adding new Products
not prevrously orde?" d then for addltlonal step up chenses, by foIlowrng the true-up
'order process. ) . .

(m) If Enrolled Affiliate has prevrously ordered an. Onlrne Servrce as an Addrtronal Product
‘and wants to step up to an Enterprrse Onlrne Servrce ellgrble for a Transrtron, the
. step up may be reported as a Transrtron ’ v

(iv) If Enrolled Affrlrate Transrtrons a chense rt may be able to. further step up the
Transitioned chense If Enrolled Affiliate. chooses to'step-up and the step-up License
is. separately elrgrble 1o be Transrtroned such _step-up, Licenses may result in a
chense reductron at the Master Enrollment annrversary date followrng the step—up

Clerrcal errors. Mrcrosoft and Crty may correct clencal érrors in this Master Enrollment
and any docurents. submitted: with or under this Masfer Enrollment by providing notice
by email and a reasonable opportunrty for the other party: td’ object to the correction.
Clerical .errofs include. minor’ mistakes; “unintentional ‘additions and omissions.  This
provision does_ not apply to materlal terms such as the rdentrty, quantrty or pnce of a

‘1‘._ r;.l .

Publrcrty Nerther Party shall |ssue any press release or other public announcement
related to this Agreement, writteri of oral, without the pnor wrltten consent of the other

' party, except as requrred by law or a court-order.

LI

Price Levels. Except as otherwrse establrshed by the terms and conditions of this
Master Enroliment, Enrolied Affrlrate s and Enrolled Agencres Price Level for all Products

: ordered unider this Master Entollent will be determined by the Enterprise Agreement

identified above. As of the Effective Date of this Master Enroliment, the Price Level (in

accordance with the terms and conditions of Amendment # CTX-CA-Fsilver-CORIVi4 to

the” Enterprise Agreement) was Level D minus 7.5%, -except for (i Microsoft Azure

A.branded'On'line,Servlces which are Level D, and (i) MCS and Premier professional
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services (although such professronal services shall. not be purchased pursuant to this
Master Enroliment). ‘

As an exception to the foregoing, speclal reference pnces “have beem provrded to
- Enrolled Affiliate for Office 365 Services under this Enroliment which includes unique
discounts. from Level D (each greater than or equal to Level D mlnus 7 5%, as of the
Effectlve Date). . o .

b. Settmg Prices. Enrolled Affiliate’s prices for each Product wrll be establlshed by rts

Reseller. ..As long as Enrolled Affiliate continugs-to qualify for the same price level,

Mlcrosoft's prices for Reseliers for each Product or Servnce will be fixed throughout the

applicable initial or renewal Master Enrollment term. However, if Enrolled Affiliate qualifies

for a différent price level, Microsoft will establish a new price level for future néw orders

. : erther upon. Enrolled Affllrate s request or on its own lnltlatrve Any changes wrll be based
upon pnce level rules in the Product Selectlon Form :

c. Master True Up price lrst Mlcrosoft will provide the Reseller conf dentlal net True Up
" prices appllcable solely-to those’ Products (collectively, “Initially-Ordered Products®) for
which Erirolliéd’ Affiliate "arid various Enrolled ‘Agencies issued initial purchase orders -
under (i) this'Master Enroliment and' (ii) each appllcable Agency Enrollments that was
executed concurrent with this Master Enroliment in June, 2014. The Reseller's True-Up
cost will in al cases be based upon the annual contract period during which the order was
placed (or required to be placed, based upon date of usage). In d@ll cases; an Enrolled
Agency's actual prices and payment terms will be determmed by separate agreement
between Enrolled Agency and its Reseller. . .

The pames acknowledge that, dunng the. term’ of thls Master Enrollment Mlcrosoft may
programmatically discontinue one or more Initially-Ordered Products. If thls happens, it
may be impossible to include the SKU for such discontinued product as an orderable
SKU on any new Agency Enrollments submitted for execution after such discontinuation.
In such case, to the extent that Microsoft may allow additional quantities of .such
_ discontinued product to be ordered by customers for. the duration of the term(s) of
. Enroliments under which such product had been previously ordered, the Enrolled Affiliate -
" may order such Inifially-Ordered Products under this Master Enrollment on behalf of the | T
Enrolled Agency that was unable to order the appllcable SKU under its own Agency
Enrollment

4. Payment terms.

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

5. Profiles, and scope of Enterprise for Lead Enrollment and Agency Enrollments. ’

For the purpose of both this Master Enroliment and‘ all Agency Enroliments, only Agencies (and not
e o - - other“Affiliates;”as-defined-in-the-Enterprise-Agreement) shall- be-entitled-to-use-kicenses-purehased -~~~ = =« — -+
: under either of the forgoing types of Enroliments.

Solely as it pertains to this Master Enroliment, Enrolled Affiliate’s “Enterprise” (as defined in the
Enterprise Agreement) shall be divided into iwo groups (“Profiles”}, as follows:

“Profile 1, for which the Enterprise shall consist solely of the Department of
Telecommunication and Information Services (“DT”); and

“Profile 2, for which the Enterprise shall include any Agencles except DT to which Enrolled
Affiliate sublicenses and for which Enrolled Affiliate is responsible.
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.Llcenses for Profiles 1 and 2 will be ordered and invoiced under the Enroliment Number(s) assigned

to the Master Enrollment. -Notwithstanding anything to the contrary in the Enterprise Agreement or
this Master Enroliment, Enrolled Affiliate shall purchase only Online Services (and.no other-Products)
under Profile 2. Additional Profiles may be added later by amendment, if mutually agreed between

. Enrolled Affiliate and Microsoft. Enrolfed Affiliate will maintain a list of all Agencies to which it

sublicenses under Profile 2 and any subsequently—added Profiles, and will make such list available to
MlCl‘OSOft upon request .

Enrolled Aftlllate is the llcensee, and as such is solely responsuble and llable for all Licenses
purchased under thlS Master Enrollment lncludmg chenses that Enrolled Aff llate sublicenses to other
Agencles C 3

Notwnthstandlng anythlng to the contrary in t Enterprlse Agreement nelther Enrolled Affi llate nor

Original. 2 )
Enfoliment | ;0 o AE L o Expiration
Number Agency Name o ’ S0 Coe e s Date
5775823 ©ea CESF Offlce ofthe Controller/EMERGE e ) . 9/30/2014,
6035318  |City & County of San Frantisce Pubiic Health ' . ’ | 6/30/2018
5301733 |City and County of San Francisco Department'of Telecommunications and Information Services 643072014
4694729 City and Courfltyr of San Francisco Departmen’fofTelecommumcatlons and Information Services 41"301"2014
8379226 City anid County of San Franctsco Dept of Human Resources . ) 9/30/2014
75:t5{1t18 City of San Franclsco lnt:ema‘honal Airport lnformatron Technology and T elecommumcatloas ) 6/30/2m4l
5733079  |HousingAuthority of CCSE™ - . S .. : ; | 11/20/2016
- |5961930 Office of COmmumty Investment and Infrastructure N : K 6/30/2016
- |s361475 * |portofSanFrapcisco. . . . i . S : | sHafoia
3445251 San Francxsco Mumcrpal Transportation Agericy (SFMT Af - . . 12/3i/2014
8744960  |San Francisco Public Utilities Comimission . . B . 6/30/2015

cq k

Enroll”d Ag'**’*nc:es“‘*a*y?‘s—ﬁllcen’se‘tdanﬁ \

For each Agency Enrollment the appllcable Enrolled Agency wnll (1) establrsh |ts own Enterpnse and
(2) be cotermineus with: this Master Enrollment. For clanty, all such Agency Enrollments shall expire
on the same date and have the same June 1 payment annlversary each year dunng thelr terms.

As a condltlon of M|crosoft’s executron of th|s Master Enrollment each of the followmg Agencres (the
“Initial Enroliing. Agencres”) will separately execute an Agency Enrollment on or before June 26, 2014,
and each such: Agency Enrollment shall continue Software Assurance coverage from prior
Enrollments which.were originally scheduled to. expire on the dates shown.below. As an exception to
the foregoing sentence, Software Assurance from the Enroliments shown below in the name of “City
and Colunty of San Francisco Department of Telecommumcatlons and lnformatron Services” shall be
renewed by DT under Proftle 1, hereunder .

Initial Enrollmg Agenctes

For'each Enrolllng Agency, Mlcrosoft has provrded initfal order pncmg which takes into account prior .
payments for Software Assurance

For any other Agencres WlShlng to submlt Agency Enrollments after June 201 4 the Reseller’s
confidential net costs for the initial order will be determined as follows.

e ForOnline Servlces'(tf any), Ml'crosoft will prorate the Reseller's costs based upon the
number of full calendar months remalning tn the term as of the effective date of the
applrcable Agency Enroliment.

Forproduets included in the Master True Up Prices estabhshed pursuant to Section 3c, the
Master True Up prices will apply. .

e For other products, Microsoft will calculate the Reselle’s L&SA costs based upon the then-
current standard True Up price appllcable based upon the number of years remalnmg in the
term. '
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The total reseller cost for the initial orders referenced above will be spread across remaining
anniversary payment dates (if any) remaining in the term. In all cases, an Enrolled Agency's actual
prices and payment terms will be determlned by separate agreement between Enrolled Agency and
its Reseller. - "* - .

Each- Agency Enrollment shall be executed between Microsoft and a single Enrolled Agency, which
such Enrolled Agency will be responsible for the acts and omissions of other Agencies to which it
sublicenses under its Agency Enroliment, except as otherwise provided below in this Section. For
clarity, DT-may choose to exectte an Agency Enrollment (in addition to.this Master Enroliment), in
which case DT, will become the Enrolled Agency respon3|ble for compliance with such Agency
Enrollment ST S ‘

Agency Enrollments'shall each mcorporate the terms and. condltlons of both (i) the Enterprise .
Agreement identified above; and (i) Appendix A to this Master Enroliment. Enrolled Affiliate (or
Resellef on its behalf) shall-provide a copy of this. Master Enroliment to'any Agency upon request. In

. the event of a conflict between the terms and conditions of Appendrx A and an Agency Enroliment

that is not expressly resolved in the document(s), the terms and conditions of Appendix A shall control
the Agency Enroliment unless an Enralled Agency and Microsoft chooses to amend the terms and
conditions of an Agency Enrollment in a way which expressly acknowledges and resoives a conflict
between the Agency Enroliment and Appendix A. In such case the Agency Enrollment will be
governed by those amended Agency Enrollment terms and condmons

For an mdivrdual Managed OLS Enwronment only Enrolled Affiiiate or one Enrolled Agency {but not
two or more stich entities) may ultimately be responsible for compliance with the terms and conditions
of the Enterprise Agreement and applicable Enrollment(s) which apply to the Onling*Services

" provided in such Managed OLS Environment, including but not limited to the obligation to comply with

the Product Use Rights, Acceptable Use Policy and to pay for Online Services Licenses (hereafter,

the “OLS Terms”), For clarity, itis technically possible for more than one Enroliment to be associated
with the same Managed OLS Envrronment provided that the administrative log-in credentials for the
Managed OLS | Envrronment are shared between Enrolled Affiliate and/or one or more Enrolled
Agencies. .

Accordingly, in the event that more than one Enrollment (each, executed by a different Agency)
becomes associated with the same Managed OLS Environment, the Agency ultimately responsible for
OLS Terms applicable to all Enroliments associated with such Managed OLS Environment (the
“Responsible Agency”) shall be determined as follows:

« Ifone of the Enroliments associated with the Managed OLS Environment is this Master
Enroliment, then the Enrolled Affiliate hereunder shall be the Responsible Agency; and
 If only two or more Agency Enroliments (and not this Master Enroliment) are associated with
. the Managed OLS Environment, then the Responsible Agency shall be the Enrolled Agency
which first “signed in” to the Microsoft Online Administrator Console in order 1o create the
administrative account associated with the Managed OLS Environment.

In accordance with the terms and conditions of Section 7(d) of the Enterprise Agreement (“termination
for cause”), in the event that an Enrolléd Agency other than the responsible Agency with respect to
the applicable Managed OLS Environment (hereafter, the “Breaching Agency”) is determined to have
breached OLS Terms for Licenses purchased under its Agency Enroliment, Microsoft will first allow

. the Breaching Agency at least 30 days to cure the breach, unless the breach is, by its nature, not

" curable within 30 days. I the event that a curable breach by the Breaching Agency is not cured

within 30 days, the Responsible Agency must cure the breach within 15 additional days. In the event
that the breach is either (i) not cured pursuant to the foregoing terms and conditions; or (ii) is, by its
nature, not curable, then Microsoft may terminate the Enroliments of both the Breaching Agency and
the Responsible Agency (including this Master Enroliment, if applicable).

Except as provided above, both Enrolled Affiliate (for this Master Enrollment) and each Enrolled
Agency (for its own Agency Enrollment) shall be solely responsible for compliance (andthe
compliance of Agencies to which it sublicenses) with the terms and conditions of the applicable party’s
Enroliment, including but not limited to the terms and conditions of the Enterprise Agreement and this
Master Enrollment incorporated therein.
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6. - Transitions.

a. Applicability of Section 6 to Master Enroliment vs. Agency Enroliments

This Section 6, in conjunction with applicable sections of the Product List, governs
Transrtron (as deflned above) for qualrfyrng Enrollments with Enterpnse-wrde coverage

. ln the case of Transrtlon for Enterpnse Product llcenses for DT's users,
purchased under Profile 1 (as defined in Section 5, above), will Transition to.both
Enterprise Online Services Llcenses and Bridge CALs also included under Profile
1.

* Asan exceptron fo Microsoff's standard operational. procedures, edch Agency

e Enrelimentmay-hransition(foreligiblesEnterprise:Bradugis)as:followsi.

.o Enterprise Online Sérvices may be purchased under Proﬁle 2 pursuant
to this Master Enroliment; and e
o - Alkon-premises Products; including but not Ilmrted to Bndge CALs, will be
: be purchased on the appllcable Agency Enrollment o

b. Transrtlon requrrementst Sl L el

(i) Licenses with ‘active Software Assurance or Subscrrptlon Llcenses may be
Transitioned at any time if Jpermitted in the Product List. Enrolled Affiliate may not,
however reduce the quantlty of chenses or assocrated Software Assurance pnor to

' the end of the Transrtlon Penod S :

(i) Enrolled- Affiliate must order the chenses to whlch rt IS transrtlonrng for the year( )
followmg the Transition Perlod oot . .

(iii) If a Transrtron is made back to a. Llcense that had actlve Software Assurance as of
the. date ‘of. Transrtron, then Softivare Assurance ‘must be’ re-ordered for all’ such
Licenses on a prospective basis following the Transition Perlod Software Assurance
coverage may not exceed the quantity of perpetual Licenses for which Software
Assurance was current at the time of any prior Transition. , Software Assurance may
.not be’ applred to l_rcenses transferred by Enrolled Affrllate

. (IV) If a dewce-based L|cense is: Transrtloned to a user-based Llcense all users of the
device must be licensed as pait of the Transrtron .

(v) If a user—based License is Transrtloned fo a dewce based Licenss, all devices
} accessed by the user must be llcensed as part of the Transrtlon

c. Effect of Transrtron on Llcenses. : --.:’? T R =
[0} Transmon wrll not affect Enrolled Affrlrate s nghts |n perpetual Licenses paid in full.

(i) New- version rrghts will be granted’ for’ perpetual Licenses- covered by Software
Assurance up to the end of the Transrtion Perrod

(m) For L&SA not patd in full at the end of e, Transrtron Penod Enrolled Affilidte will
have perpetual Licenses for a proportronal -amount equal to the amounts paid for the
Transitioned, Product as of the end of the Transrtron Period..

{iv) For L&SA not pard in full or granted a perpetual Llcense in accordance W|th the above
or Subscription Licenses, all nghts to Transrtloned Llcenses ‘cease at the end of the
: Transrtlon Perlodl SRR f s

7. End of Master Enrollment term and termlnatron ':3' - E : RO

a. General. At the Exprratlon Date, Enrolled Affiliate must rmmedrately order and pay for
Licenses for Products it has used but has not prevrously submltted an order except as
otherwrse provrded in this Master Enrollment

b. Renewal Optlon. At the Exprratlon Date of the initial term Enrolled Affrlrate can renew
" Products by renewing the Master Enroliment for one additional 36 full calendar month
term or signing a new Enroliment. Microsoft must receive a Product Selectron Form and
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C.

renewal order prior to or at the Expiration Date. The renewal term will start on the day
following the Expiration Date. Microsoft will not. unreasonably rejeét any renewal.
Microsoft may make changes to this program that will make it necessary for Customer
and its Enrolled Affiliates to enter info new agreements and Enrollments at renewal.

If Enrolied Affrlrate elects not to renew. . .
(i) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for

any Product under this Master Enroliment, then Enrolled Affiliate will not be permrtted .

to order Software Assurance later wrthout trrst acqurrrng L&SA

(ii) Online Servrces ellglble for an Extended Term. For Onllne Serwces ldentlfred as

eligible for an Extended Term in the Product List, the following options are avallable
at the end of the master Enrollment initial or renewal term.

1) ‘Extended Term. Llcenses for Onllne Servrces wrll automatrcally expire in
accordance with the terms of this Master Enrollment .An extended term feature
_that allows Online Services to continue month-to-fonth (“Extended Term”) is
available. During the Extended Term, Online Services will be invoiced monthly at
the then-current published price for Enrolled Affiliate’s price level as of the
Expiration Date’ plus a 3% administrative fee for up ‘fo ‘one year. If Enrolled
Affiliate does want an Extended Term, Resellermust submit a request to
Microsoft. Microsoft must recerve the request not less than 30 days prior to the
Exprratron Date.

2) Cancellatron durlng Extended Term lf Enrolled Affrlrate has opted for the
Extended Term and later determines not to .continue with the Extended Term,
Resellermust submit a nofice of cancellation for each Online Service.
Cancellation will be effective at the end of the month followrng 30 days after
Microsoft.has recerved the notice. .

(iii) Subscrrptlon chenses ‘and Online Servrces not eligible for an Extended Term. -

If Enrojled Affiliate .elects not to renew, the Licenses will be cancelled and will

terminate as of the Expiration Date. Any associated media must be uninstalled and

8.

" destroyed and Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may
request wrltten certification to verify, complrance

(iv) Customer ‘Data. Upon expiration or’ ‘termiination of a License for Online- Services,
Microsoft will keep Customer's Data in a limited function account for 90 days so that
Customer may extract it. Enrolled Affiliate will reimburse. Microsoft if there are any
associated costs. After 90 days Microsoft will disable Enrolled Affiliate’s accourit and

will delete its Customer Data. Enrolled Affiliate agrees that, other than as described

above, Microsoft has no obligation to continue to hold, export or return Enrolled
Affiliate’s Customer Data and that Microsoft has no lrabrlrty whatsoever for deletion of
Enrolled Affiliate’s Customer Data pursuant to these terms.

Termination for cause. Any termination for cause of this Master Enroliment will be
subject to the “Termrnatron ‘for cause’ " section of the Enterprise Agreement.

Early termination. Any Early termination of this Master Enroliment will be subject to the
“Early Termination” Section of the Enterprise Agreement. In the event this Master

. Enroliment is- terminated earlier than any Agency Enroliments into which the Master

Enroliment terms and conditions have been incorporated, the Master Enrollment terms

o e~ and-conditions-shall- continue-to-apply-- to—such—Agency—Enrollments«as—rf— the-Master-—- -~ -

Enroliment had not been terminated.

For Subscription Licenses, in the event of a breach by Microsoft, Microsoft will issue
Reseller a credit for any amount pald in advance that would apply after the date of
termination.

Business Associate Agreement for HIPAA (standard form of Microsoft's amendment #
M176)
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The terms and condrtlons of this Section 8 apply solely to Enrolled Affrlrate pursuant to this
Master Enrollment and any Agency Enrollment for which Enrolled Affiliate becomes a
Responsible Affiliate pursuant to the terms and conditions of Section 5, above. Enrolled
. Agencies which establish their own Managed OLS Environment for BAA-Covered Services
- may execute separate Business Associate Agreements wrth Microsoft for purposes of their
separate Agency Enrollments

The terrtis and condltlons in this Sectlon 8 supersede any confllctlng terms and conditions in
* the Master Enrollment and Eriterprise Agreement, and supersede and replace any previous -
Enroliment amendments related to the subject matter of this Section 8. . '

a. Performance of the Master Enrollment for BAA-Covered Services. Exceptas
- otherwise -limited  in this Section 8, Microsoft may Use and Disclose Protected

Health lnformatron for, or on behalf of, Enrolled Atfrllate as specified in the Master

. Enrollment. .

Management Admlmstrat|on, and. Legal Responsrbllltles Except as
otherwise- limited in this Section 8, Microsoft may Use and Disclose Protected
Health Information for the proper management and administration of Microsoft

and/or to' carty out the. legal responsibilities “of Microsoft, provided that any

Disclosure~ may. occur only if: (1) Required by Law; or (2) Microsoft obtains
written reasonable assurances from the person to whom the Protected Health
Information is Disclosed that it will be -held confi dentlally and Used or further
Drsclosed only as Required by Law or for thé purpose for which it was Disclosed
to- the, person, and the person’ "notifies Mi¢rosoft of any ‘instances of which it

. ‘becomes aware in which the confrdentrallty of the Protected Health Information

has been breached

ki

Hesponsrbrlltles of the Partres wrth Respect to Protected
Health Informatron. e e

a.- Mlcrosoft’s, Responsrbllltles To the extent Mlcrosoft is acting as a Business

Assocrate, Mrcrosoft agrees to the followrng

(i) Do Verrtatrons on. Use- and DISclosure. Mlcrosoft shall not Use and/or
Dlsclose the’ Protected’ Health’ lnformatlon othier than as permitted or

" réquired by the Master Entoliiient and/or this Séction 8 or as otherwise
Required by Law;.provided that any such Use.or Disclosure would not
_violate HIPAA if dorie by Enrolled Affi lrate, ‘nless. expressly permitted for
Business Assocrates under HIPAA Mrcrosoft shall not disclose, capture,
maintain, scan, -index, transmit; share “or~Use Protected Health
lnformatron for any activity not authorized under the Master Enroliment
and/or -this Section 8. BAA-Covered Services shall not use Protected
,Health Information for any advertising, Marketing. or other commercial
purpose of Microsoft or any third party: Mictosoft shall not violate the
HIPAA prohibition on the sale of Protected Health Information. Microsoft
shall make reasonable efforts to Use, Disclose, and/or request the
minimim necessary Protected Health lnformatlon to accomplish the
rntended purpose of such Use, Disclosure, or request

(i) Safeguards. . Microsoft shall: (1) use reasonable -and’ approprlate
safeguards, to prevent inappropriate Use and Disclosure of Protected Health
Information other than as provided for.in this Section 8; and (2) comply with
the appllcable requirements of 45 CFR Part 164 Subpart C- of the Security
Rule.

)
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- (iit) Reportlng Mrcrosoft shall report fo Enrolled Affiliate: (1) any Use and/or
Disclosure of Protected Health Information that is not permitted or required by
this Section 8 of which M|crosoft becomes aware; (2) any Security Incident of
which it becomes aware; "provided that’ notlce is hereby deemed given for

- Unsuccessful Security Incidents and no further notice of such Unsuccessful
Securlty lncrdents shall, be given; and/or. (3) any Breach of Enrolled Affiliate’s
Unsscured * Protected Health’ lnformahon that Mlcrosoft may- discover_(in
accordance with 45. CFH . §164.410 of the Breach Notification Rule)

. Nofification of a Breach will be made without unreasonable defay, but in no,

event more than thirty (30)-calendar days after’ dtscovery ofa Breach. Taking

" into account the level of risk reasonably likely to be presented by the Use,

. Dis¢losure; Securrty Incident, or - Breach “thetiming of other reporting will be
** made’ consrstent with Migresoft's-and Enrolled Affiliate’s legal obligations,
’»,For purposes of thrs Subsectton (B), “Unsuccessful Secunty Incidents” mean,
" Withotit limitation, pirigs'and other broddcast attacks on Microsoft's firewall,
_ ‘port’séans, unsuccessful log- -on attempts, deriial of service attacks, and any
comblnatlon of the above as long as'no sich-incident fesults in unauthorized
! ‘accass, acqmsrtron Use, or Disclosure of -Protected Health. Information.
Notlfrcatlon(s) under this’ Subsectton, if any, will be' delivered to contacts
identified by Enrolled Affiliate pursuant to'Subsection 8(B)b(ii) (Contact
information for Notices) of this Section 8 by any mean's.Microsoft selects,
. including through é-mail. Microsoft's, oblrgatron 1o réport under this
Subsection is not and will not be construed as'an acknowledgement by

Microsoft of any fauilt or lrabrlrty with respect to any Use, Disclosure, Security .

lncrdent or Breach |

(rv) Subcontractors In accordance with 45 CFR §§ 164 502(e)( ){i) and
164. 308(b)(2) of HIPAA, Microsoft shall require its Subcontractors -who
create receive, mamtaln .or fransmit Protec¢ted Health Information on behalf
of Microsoft to agres in.writing to: (1) the: same or more stringent restrictions
-and conditions that apply to Microsoft wrth ‘respect to such Protected Health

uuunuaﬂﬁrf':(ﬂza‘pplupllaléwzﬁrugualu the=Protected=Hgaltrinformmation;
and (3) comply ‘with thé applicable requrrements of 45 CFR Part 164
:SubpartCof the Secunty Rule . :

W) Disclosure to the Secretary Mlcrosoft shall make available its mternal
practices, records, and books relating to the Use and/or Disclosure of

. Protected Health Information received from Enrolled Affiliate to the Secretary

" of the Department of Health and Human Services. for purposes of determining

- Enrolled, Affiliate’s compliance with HIPAA, subject to attorney-clrent and |

other applicable legal privileges.
(vi) Access If Microsoft maintains Protected Health lnformatlon ina Desngnated

Record Set for Enrolled Affiliate; then Microsoft, at the request of Enrolled .-

Affiliate, shall make access to such Protected Health Information available to
Enrolled Afflllate in accordance with 45 CFR § 164 524 of the Privacy Rule.

(vu)Amendment If Microsoft’ mamtalns Protected Health ‘Information in a
Designated Record. Set for Enrolled Affiliate, then Microsoft, at the request of
Enrolled Affiliate, shall make available such Protected Health Information to

- Enrolled Affiliate for amendment and incorporate any reasonably requested

amendment in the Protected Health Information in accordarice with 45 CFR
§ 164.526 of the Privacy Rule.

(viii) Accounting of Disclosure. Microsoft, at the request of Enrolled
Affiliate, shall make available to Enrolled Affiliate such information-relating to
Disclosures made by Microsoft as required for Enrolled Affiliate to make any
requested accounting of Disclosures in accordance wrth 45 CFR § 164.528 of
the Privacy Rule.

(ix) Performance of a Covered Entity’s Obllgatlons To the extent Microsoft is
to carry out a Covered Entity obligation under the Privacy Rule, Microsoft
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shall comply with the requrrernents of the Privacy Rule that apply to Enrolled
Afflllate inthe performance of such obllgatron

b Enrolled Afflllate Responsmlhtles.

(i) No lmpermrsslble Requests. Enrolled Afflllate shall not request Microsoft to
Use or D|sclose Protected Héalth Information in any manner that would not
be permrssrble under HIPAA if done by a Covered Entrty (unless permrtted by
HlPAA for a Busrness Assocrate)

(ii) Contact lnformatlon for Notrces Enrolled Afflhate hereby agrees that any
reports, ‘notification; or other niotice by Mlcrosoft pursuant to this Section 8
may: be-. made electromcally Enrolled Aﬁlllate shall provide contact

E/i‘ Enr (SLG)(ENG)(IMay.EOl 4)
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lnformatlon to MSO-HIPAA @microsoft.com or such other locatlon or method’

- date- dunng the. term of this..Section 8.. Contact |nformatron must include
name of mdmdual(s) to be contacted title of lndlwduals(s) to bé contacted, e-
mail. address_of, individual(s)’ to” be., contacted,. name' of Enrolled Affiliate

: orgamzatlon, and if.- avallable elther contract number or subscnber
ldentxflcatlon number : N .

‘ (m) Safeguard"’ ind Approprlate Use of Protected Health lnformatlon.
,‘Enrolled Affi fiate: is responsrble for |mplement|ng approprlate privacy and
‘ secunty safeguards to protect its Protected Health Information in comphance

- with HlPAA Wlthout lrmlfatlon it |s Enrolled Affllrates obllgatlon for.

1). Not mclude Protected Health lnformatlon ln n mformatlon Enrolled
Affi Irate submits to technical support personnel orto commumty support
‘forums ‘and (2) Enrolled’ Afflllate s address book or directory information.
in’ addltlon, Microsoft | does ‘hot act’ as; or have the obligations of, a

. Biisiness Associate under HlPAA with respect to Enrolled Affiliste Data
-+ " once it is'sent to or from Enrolled Affiliate outsrde BAA-Covered Servrces

) 2) lmplement pnvacy and secunty safeguards |n the systems appllcatrons '

) and software Enrolled Affrhate controls, conflgures and uploads into the

As of the effectrve date of thls Master Enrollmf it, thls Sectlon 8is appllcable to BAA-
Cavered Services. At such time as Mrcrosoft is wrllmg to enter into the terms of this
Sectlon 8 with:respect to other current or future BAA- Covered. Servrces Microsoft will
notify Enrolled Affiliate of the effective date that this Section 8 will be apphcable to
such other BAA-Covered Servrces Subsequent to the eflectxve date identified in
Mrcrosoft’s notice; and provrded Enrolled Afhhate has by that date entered into an-
agreement for such other BAA-Covered Servrces, this Sectlon 8 will apply to Enrolled
Afﬁllate s othier BAA-Coveréd Services wrthout ddditional action by Enrolled Affiliate.

" Enirolled Affiliate acknowledges that this Section 8 is not effectlve astoan appllcable

Mrcrosoft onlme service until Mlcrosoft notlﬁes Enrolled Affiliate this Section 8 is

’ effectlve as specmed in this Subséction (C). Itis Enrolled Affiliate’s obligation to riot -

store or process Profetted Health Information in‘a Mierosoft online service untif on or
after the date this Sectlon 8is effectlve asfothe appllcable service.

'r : M ..,,b..; s

Term and Termmatlon.

a: T'erm ThlS Section 8 shall contlnue in effect untii the earller of (1) termination by
a Party for breach as set forth in Subsectlon (D)b below, or (2) expiration of the
. Master Enrollment . o

LN

I

“b. Termmatlon for Breach Elther Party lmmedlately may terminate the Master

Enrollment if the other Party is in material breach or default of any obligation in
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this Section 8 that is not cured wrthln thlrty (30) calendar days written notice of
such breach or default. .

¢. Return, Destruction, or Retention of Protected Health lnformatron Upon
Termination. Upon expiration or termination of this Section 8, Microsoft shall
réturn or destroy all Protected Health Information in its possessron if it is feasible
"to*do 50, and as set forth in the applicable termination provisions of the Product
" Use nghts and/or Master Enrollment »:If Microsoft determines that it is not
feasible to return’or destroy any portlons of the Protected Health Information’
“upon termination of this Section 8, then Microsoft shall extend the protections of
this Section 8, without limitatiori, to such Protected Health Information and limit
any further Use or Disclosure of the Protected Health Information to those
purposés that make the return or destruction lnfea5|ble for the duratlon of the
retentron of the Protected Health lnformatlon :

E. Mlscellaneaus., SR ”ﬂ",'f

a. 'lnterpretatlon The Parties rntend that thrs Sectlon 8 be rnterpreted consrstently
with their intent to comply with HIPAA and other applicable federal and state law.
""Except where this Section 8 conflicts with the Master Enroliment, all other terms
and conditions of the Master. Enroliment remain unchanged. The Parties agree
that, in the event an inconsisténcy exists between any other provision of the
Enterprise Agreement or Master Enroliment and this Section 8, the provisions of
this Section 8 will control to the extent of such inconsistency. Any captions or
headlngs in this Section 8 are for the convenience of the Parties and shall not
affect the rnterpretatlon of this Sectlon 8.

b.  Amendments; Waiver. Thls Section 8 may not be modified or amended except
_ in a writing duly signed by. authorized representatives of the Parties. A waiver
-with respect to one event shall not be construed as continuing, as a bar to, or as

a waiver of any right or remedy as to subsequent events.

¢. No Third Parly Beneficrarles. Nothing express or implied in this Section 8'is”
intended to confer, rior shall anything in this Section 8 confer, upon any person
other than the Parties, and the respective successors or assigns of the Parties,
any rights, remedles oblrgaﬂons or llablhtres whatsoever.

d, Counterparts The Master Enrollment (lncludrng but not limited to this Sectron 8)
may be executed in counterparts each .of which shall be deemed an original.

e. Severability. 'In the event that any provision of this Section 8 is found to be
invalid or unenforceable, the remainder of this Section 8 shall not be affected
thereby, but rather the remainder of this Section 8 shall be enforced to the
greatest extent permitted by law. .

. . ‘ .
Except for changes made by this Section 8, the Master Enroliment and Enterprise Agreement
identified above remains unchanged and in full force and effect, If there is any conflict
" between any provision in this Section 8 and any provision in the Enroliment or Agreement
identified above, this Section 8 shall control

. —M|crosoft~0nlrne—Servrces—Crlmmal— ..lustrce lnformatlon~8ervrces—(CJlS) -Terms-and——- .

Condltlons

The terms and conditions of this Section 9 apply solely to Enrolled Affiliate pursuant to this
Master Enroliment and any Agency Enroflment for which Enrolled Affiliate becomes a
Responsible Affiliate pursuant to the terms and conditions of Section 5, above. Enrolled

- Agencies which establish their own Managed OLS Environment for CJIS-Covered Services
may each execute a separate CJIS Amendment (with terms and conditions consistent with
these) with Microsoft for purposes of their separate Agency Enroliments.

The terms and conditions in this Section 9 supersede any conflicting terms and conditions in
the Master Enrollment and Enterprise Agreement
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Terms and conditions:
. A. CJIS Security Addendum :

The CJIS-Covered Services. are multl-tenant cloud services provisioned in
Microsoft’s data centers for use by elrglble US Federal, State, Local, and Tribal

" Government Customers only, and offered as a: “communlty cloud” as defined in
the National Institute of Standards and Technalogy (NIST). Special Publication

- 800-145. Subject to the Agreement, this Amendment, and agreement reached
with the CSA, Microsoft will deljver the CJIS-Covered Sarvices subject to the
cJis Secunty Addendum as set forlh ll'l the CJIs Pollcy, verSIon 5.2, dated
August 9, 2013 e e . :

B RoleofCSA cT e
=Atihe:CSAls.iequest=Micras: :,-;wuLemm.Lmtea&agLeeme_.- jththe CSA.

‘incliding the CJIS Secunty Addendum, to facilitate use of CJIS-Covered Servnces
by public entities in the State of California that aré ‘'subject to the Criminal Justice
Information Services (CJlS) Security Pollcy "Enrblied Affiliate will rely on the

CSA, acting iri its capacity as the CJIs Systems Officer (CSO) for the State of
California, to perform personnel screening of Mrcrosoft pérsonnel engaged in the.’
delivery of the CJIS—Covered Servicés and to'exercise. certain other functions
under the CJIS Pollcy as descrxbed in this Amendment

1

T

C Enrolled AfflllateResponsrbrlrtles R

G Enrolled Afhhate acknowledges that the CJIS Covered Services enable
End Users optlonally to-access and use a varlety of additional resources,
applications; or services that are (a) provided by third parties, or (b)
provided by Microsoft subject to their own tertns of use or prlvacy policies
(collectively, for convenierice, “add-ons”) as described in services
docurnientation’ and/or in the portal through which Enrolled Affiliate’s

: admrmstrator(s) wrll manage and conflgure the CJIS- Covered Services.

C.2 Enrolled Althate is responsrble to revrew Offrce 365 servrces
<documentat|on and CJis rmplementatlon guidance. Enrolled Affiliate is
responsnble to establish, adopt-and implement such pO|lCleS and
practices for its End Users” use of CJIS- Covered Services, together with.
any add-ons; as Enrolled Afflhate determines, are appropnate to ensure
Enrollgd Affiliate’ $ complrance with the CJIS Policy or otfier legal or

T 'regulatory requrrements applrcable t6 Enroiled’ "Affiliate and not generally
appheable to Microsoft as an IT service prowder. Enrolled Affiliates”
complrance with the CJIS Policy: will be dependent in part, upon Enrolled
Affiliate’s configuration of the services and Enrolled Affiliate’s: comphance
with authoritative gurdance from: sources otfier than Microsoft (e. g., NCIC
2000 Operatmg Manual). Enrolled Affiliate is responsrble to'confirm the
cJis- -Covered Services environment is prepared and appropriate for GJI
prror to its processrng or stonng such data in- the CJlS Covered Services.

c.3 Enrolled Aff Irate acknowledges that only CJlS-Covered Servrces will be
delivered subject to the terms of th|s Amendment, Microsoft does not -
recommend processing and storage of Criminal Justice Information
(“CJ1y” as such termis defi ned i in Appendix A to the.CJIS - Policy <for .
clarity, not Appendlx A to this Master Enrollment>) in other services..
Withotit llmitmg the foregoing, data that Enrolled Afﬂlrate elects to provide
to. the Mictosoft technlcal support ofganization; if any, or data provided by

‘oron behalf of Enrolled’ Aﬁ' liate to Mtcrosoft’s billing.or commerce

' systems in connection with purchasmg/ordenng CJiS-Covered Services,
if any, is not subject to the provrsrons of thls Amendment or the CJIS

) Addendum MRS e : : .

D. Approach to Complrance wrth CJlS Securlty Pollcy

This Subsectlon D contains addmonal information about how certain -
requirements of the CJIS Policy will be fulfilled. For convenient reference,
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provisions refer to section numbers in the CJIS Policy (ver. 5.2, dated August 9,
2013). Microsoit and Enrolled Affiliate will each rely an the CSA to perform certain
functions as described below, and Enrolled Affiliate is responsible to confirm the
approach with the CSA to the extent Enrolled Affifiate deems appropriate. .

D1

cJis Sectlon 5. 2 Pohcv Area 2 Sec urify Awareness Tralmng

) Mlcrosoft wrll supplement rts exrstmg secunty trammg program as
) .requrred to meet the requirements of Section 5.2 of the-CJIS Policy.

Requnred training will be dehvered to personnel identified as in scope for
CJIS Personnel Screemng within six (6) months of the later of (1) the

- date the first customer in the State of California who is a purchaser of -

D.2

CJIs- Covered Servrces subject to this Amendment (or a similar
amendment executed by the applicable Enrolled Afflliate) notifies

‘Microsoft it is mtroducrng GJlinto the CJIS-Covered Services, or (2) the

date the CSA notifies Mlcrosoft that personnel have passed required

, personne] screening. Microsoft will refresh training: for in scope,
; personnel on at least a blenmal basis thereatter.

‘Microsoft wil malntaln training records, WhICh will be available to the CSA

upon written request. ) )
CJIS Sectlon 5.3 Pollcv Area 3 Incrdent Response

In the event of an information security incident affecting the CJIS-
Covered Services, Microsoft will address such incident with Enrolled
Affiliate as follows:

(a) i Microsoft becomes aware of any unlawful access to any Customer
Data stored on Microsoft’s equipment or in Microsoit's facilities,-or
unauthorized access to such facilities or equipment resulting in loss,
disclosure or alteration of Customer Data (each a "Security
Incident”), Microsoft will promptly: (i) notify Enrolled Affiliate of the
Security Incident; (ii) investigate the Security Incident and provide

Enrolled Affiliate W|th detailed information about the Security Incident;
.and (jii) take reasonable steps to mitigate the effects and to minimize
any damage resulting from the Security Incident.

(b) An unsuccessful Security Incitlent will not be subject fo this
Subsection 9D. An “Unsuccessful Security Incident” is one that
results in no unauthorized accéss to Customer Data or to any
Microsoft equipment or facilities storing Customer Data, and may
include, without limitation, pings and other broadcast attacks on
fi rewalls or edge servers, port scans, unsuccessful log-on aitempts,
denial of service attacks, packet sniffing (or other unauthorized
access to traffic data that does not result in access beyond IP
addresses or headers) or similar incidents.

(c) Microsotft's obligation to report or respond to a Security Incident is not
and will not be construed as an acknowledgement by Microsoft of
any fault or liability with respect to the Security Incident.

(d) Notification of Security Incidents, if any; will be delivered to one or

EA Enr (SLG)(ENG)(May2014)

more-of Enrolled-Affiliate’s-administrators-by-any-means-Microsoft—
selects, including via email. 1t is Enrolled Affiliate’s sole responsibility
to ensure Enrolled Affiliate’s administrators maintain accurate contact
Information on the Online Services portal at all times.

(e) Effective investigation or mitigation of a Security Incident may be
dependent upon information or services configurations within
Enrolled Affiliate’s control. Accordingly, compliance with CJIS Policy
Incident Response requirements will be a joint obligation of Microsoft
and Enrolled Affiliate.

CCSF Master Enrotiment " BD’
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D.3

(f)

In the event Microsoft reasonably anticipates that a Security Incident
may require legal action against involved individual(s), or where the
Security Incident involves either civil or criminal action, Microsoft will
conduct its lnvestlgatlve activities under guidance of legal staff and in
accordance with. general evidentiary principles, to the extent
consrstent with both’ () CJis Polrcy, and (i) the primary incident
response objectives of contalnlng, resolvrng, and mitigating the
rmpact of a Secunty lncldent to customers including Enrolled Atfrlrate

cJis Sectlon 5 11 Pollcv Area 11: Formal Audlts

(@)

Kudits by FBI CJIS Drvrsm In the event the FBI CJIS Division

désires to perform an audit of the Office 365 Services, Microsoft will -
o,d,farth The FBI may be permitted to e

cooperate with stich’ audlt I, aith

EA Enr (SLG)(ENG)(May2014)

v d

“dccess Customer Data Se[orging 1o ETTo SlisdAffiateroonaation =
with' such’ audrt but not data belonging to other customers in the

multl-tenant envirohment from whrch the CJIS-Covered Services are °

delivered. If the FBI identifies ‘what it believés to be deficiencies in

- the CJiS-Covered- Servrces as a-result of an audit, Microsoft is

(b)

commrtted to workrng in good faith to resolve the FBI's concems
through discussion and interaction between Microsoft, the CSA, and
the FBI. Enrolled Affiliatewiil assist in this process if and as
requested, but.will otherwise rely on the CSA to act on behalf of all

similarly. srtuated entrtres that have purchased the CJiS-Covered

Servrces

Audits by Enrolled Affrllat In the event that Enrolled Affiliate desires
to audit the CJIS-Covered Services pursuant to the CJIS Policy,
Enrolled Affiliate appornts the GSA to act on Enrolled Affiliate’s behalf
to ‘conduct such audit activities, and Enrolled Affiliate agrees to rely
on the CSA’s audit in full satrsfactlon of any nght to audlt the CJIS-
Covered Servrces .

Enrolled Affrlrate acknowledges the CSA will exercise thls nght by
attemptrng to satisfy its requrrements for information via reference to
Microsoft's services documentatlon including audit reporis prepared

by Microsoft's qualrf jed third party auditors. . Along with other

customers for the CJIS-Cavered Services, the CSA will be provided
quarterly access to rnformatlon generated by Microsoft's regular -
monitoring of securlty, privacy, and operatlonal controls in place to
afford applicable customers an ongoing view into effectiveness of
such confrols; and the CSA'may communijcate with Microsoft subject

. matter experts In the event the CSA reasonably determines this.

- information is not sufflment for thie, CSA’s or Enrolled Affiliate’s audit

objectives, then, upon the CSA's. written request, Microsoft will
provrde the CSA orits quallfled third party auditor the opportunity to
commumcate wrth Mrcrosoft’s ‘auditor at the CSA’s or Enrolled.

* Affiliate’s expense and; if requrred a direct right to examine the CJiS-

(©)

Covered Services; lncludrng examination on premises. The CSA or
its auditor may only access data belonging to Enrolled Affiliate or
other entities in.the State of California that have purchased the CJIS-
Covered-Services and rely on 'the. CSA for purposes of audit.
Enrolled. Affllrate will be respbnsible for Microsoft's reasonable
additional costs assocrated with any examination it requests or
appoints the CSA to perform, unless the CSA agrees to pay for such
costs on Enrolled Aﬁrlrate s, behalf

Confldentlalrty of Audit Materlals lnformatlon provrded by Mrcrosoft

~ to.the FBI CJIS Division or GSA in connection with audit activities will

consist of highly confidential proprietary or trade secret information of
Microsoft. It is fiot expected that Enrolled Affiliate will require access

" to such information, and Microsoft may request réasonablé .

assurances Wntten or otherwise, that rnformatron will be mairitained:
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as confidential and/or trade secret prior to providing such information
to Enrolled Afiiliate. If provided, Enrolled Affiliate will ensure
Microsoft's audit matetials, or report(s) created by Enrolled Affiliate
based on a CSA audit of the CJIS-Covered Services, are afforded
the hlghest Ievel of confidentiality avallable under applicable law.

D4  CJIS Section 5 12 Pohcv Area 12: Personnel Securltv

" (a) Enrolled Affiliate appoints the CSA to perform and will rely upon
CSA'S completron of; personnel screening (i.e:, ‘background checks)
for personnel in scope pursuant to Section 5. 12 of the CJIS Policy.
Enrolled Affiliate is responsrble to conﬂrm directly with the CSA that

“such persbnnel screening as the:CSA or Enrolled Affiliate determines

_“Is required has been completed prior to initial processing of CJI Data

in the CJIS-Covered Sérvices. Screening will be performed by the -
CSA on behalf of all entities in. the State of California that onboard to
the CJIS-Covéred Services: -Adjudication by Enrolled Affiliate or other
counties, cities, or other subdivisions or agencies of state
government will not be permrtted To facmtate efnclent and effective
personnel screening: .

+ The CSA will deflne adjudlcatron cnterla for personnel screening

¢ Microsoft and the CSA will jomtly deﬂne the process by which

" Microsoft will dellver 1o the CSA relevant information regarding
personnel who may in the anthIpated scope of their duties have
logical or physical access'to €JI in the CJIS-Covered Services.

¢ It is not anticipated that the CSA will deliver to Enrolled Affiliate
confidential personal information pertaining to Microsoft
personnel. However, if Enrolled Affiliate receives such
confidential personal information it will be afforded the highest
level of confidentiality: avallable under appllcable law, -

e [f Enrolled Affifiate elects to obtain services from Microsoft i in
addition to the CJIS-Covered Services (e.g. consulting services
in connection with Enrolled Affiliates’ migrationand onboarding to
the CJIS-Covered Serwces), such personnel.will not be in¢luded
in scope for personnel screening by the CSA unless separately
agreed by-Enrolled Affiliate, the CSA, and Microsoft.

{b) In the event the CSA approves a process under which a federal law
enforcement agency or other suitable body conducts screening of
personnel who have access to Customer Data in the CJIS-Covered
Services compliant with requirements of the CJIS Policy in lieu of
CSA-conducted screening, Enrolled Affiliate will abide by the CSA’s
approval of personnel screening being conducted in this manner.

D.5  NCIC 2000 Operating Manual

Enrolied Affiliate acknowledges that the current NCIC 2000 Operatmg
Manual consists of guidance and/or requirements for Enrolled Affiliate’s
use of the CJIS-Covered Services. In the event Enrolled Affiliate

—determlnes the| NGK}ZOOG Operating Manual rmposes*cblrgatronswnth -
respect to the CJIS- Covered Services that’ can,in Enrolled Affiliate’s
opinion, only be satisfied via changes in the manner in which the CJIS-
Covered Services are operated or delivered to Enrolled Affiliate, Enrolled
Affiliate may request that the CSA provide Microsoft with written
notification of the specific changes it believes are required of Microsoft in
order to enable Enrolled Affiliate’s compliance with the NCIC 2000
Operating Manual, and Microsoft agrees to consider any such request(s)
relayed to Microsoft by the CSA in good faith.

D.6 Notices
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Any notices in connection with the CJIS-Covered Services will be.
delivered to Enrolled Affiliate by Microsoft. Enrolled Afiiliate will determine
whether these or any other notices regarding the CJIS-Covered Services
are required to be delivered to the FBI, CJIS Division, as contemplated in

" Section 6.05 of the Secunty Addendum and if required, deliver such
notlces U - U RS R :

-~

10. Onlme 365 Government Commumty Cloud (GCC) Terms and Conditions

The terms and condltlons of thrs Sectlon 10 apply solely to Enrolled Affiliate’s purchase of

Office 365 for Government (as defined in Section 1) pursuant to this Master Enrollment and

any Agency Enrollment for which Enrolled Affiliate becomes a Flesponsible Affiliate pursuant
ussstodheterms:and:conditions:of-Section:5;:above= Enrolled:Agencies-which.purchase Office....

. 365 for Government for themselves may. execute separate Amendments for thls purpose with
Mlcrosoft for thelr separate Agency Enrollments .

Tables a and b below contaln mappmgs for Offlce 365 for Government and their

~. corresponding Office 365 for Enterprise Online- Sérvices (“Corresponding Online Services.”
'Each Office 365 for Government Online Plan shown below is subject to the same terms and
conditions as its Correspondlng Onlifie’ Service Plan; except as otherwise provided in the
applicable Product List and this Section 10. Notwithstanding contrary language in the
Enrollment; Reserved Licenses are not avarlable for Office 365 for Government through the
Volume Licensing Service Center buf.may be avallable through a manual request process
usrng a Llcense Fleservatlon Form avallable from Mlcrosoft upon request

a. Offlce 365 for GOVernment component Onllne Serwces— Corresponding Onlme Services

- | Office 365 Equivalent Online Services’::"
- .. Exchange.Online Plan 1. G, Exchange Online Plan 1
.. _Exchange Online Plan2 G"*. ... .. | Exehange Online Plan 2
:+ Exchange Onling Kiosk.G.. .~ = Exchange Online Kiosk
P Exchange Onllne Archlvmg Add-On for on- Exchange Online Archiving Add On for on-
‘ ‘ , .| preémises servers

' Lync O PTG 'Lync Ghiine Plan T

LyncOnling Plan2 G 7.0, .| Lync Online Pian 2

. LyncOnline Plan3G. .. : Lync Online Plan3 .
SharePointOnling Plan 1 G . .. SharePoint Online Plan 1
SharePoint Online Plan2 G--.. . " | SharePoint Onlirie Plan 2

- Office Web. Apps w/-SharePoint Plan 1 G - | Office Web Apps w/ SharePoint Plan 1
Office Web Apps w/ SharePoint Plan 2 G Office Web Apps w/ SharePoint Plan 2
Offlce Professronal Plus for Offlce 365 G Off‘ fce Professronal Plus for Offlce 365

-K.l.

b OfF ice 365 for Government Surte" 'Correspondlng Enterprlse Onllne Servrces Mapplng

Office 365 Enterprlse Onllne S rvi

<. Office: 365 Plan Gi-: . - ;- | Office 365 Plan.Ef. . -

Office 365 PlanG3> <~ .. -+ . | Office 365 Plan E3 .
" Offic 365 Plan G4~ .+~ | Office-365 Plan E4
~ Office365PlanK1 G .. . | Office 365 Plan K1
Office 365 Plan K2 G - = .. | Office 365 Plan K2

T Office 365 for G,ov‘ern'ment “Corresponding Online Services” Suite Orders (G1-G4) will be
captured on a separate Product Selection Form.
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Enrolled Affiliate both (1) acknowledges that only United States Federal, State, Local or
Tribal government entities qualify to purchase Office 365 for Government, and (2)
certifies that it quallfles as such. In the event that Enrolled Affiliate (or Agencies to
which it subllcenses) is found not to quallfy as such Mrcrosoft may terminate its Office
365 for Government service. .

11. Invoice to Reseller for quoted prlce

The confidential price quoted by Mlcrosoft fo Enrolled Aflrhate s Reseller Isa flxed pnce based
oh an estimated.order submission dats, and calculated in part based upon renewal of.
previous Online Services subscriptions. Microsoft will invoice Enrolled Affiliate's Reseller
based on this fixed price quote. If this order is submitted later than the estimated order
submission date, Enrolled Affiliate’s Reseller will be charged for net new Qnline Services
subscnptlons for the period during which these services were not provided. Pricing to
Enrolled Afflllate is agreed between Enrolled Afllhate and Enrolled Affiliate’s Heseller

¢

;o
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12. Addrtlonal rlghts to Yammer Enterprise

With its lnltlal order under the Master Enrollment Enrolled Affiliate has purchased user
subscrlptlon licenses (“USLs") for at least one of the following Offlce 365 for Government
offerings (“Quallfymg Oﬁ" ice 365-G Suites”). .

Offrce 365 for Government G1;

Office 365 for Government G2; :

Office 365 for Government G3; and/or - oo
Ofﬂce 365for Government G4 e e

= B P .
Pursuant to the terms and condrtlons of thls Sectron 12 each of Enrolled Afflllate S users
__assigned to.a, USL for a Quallfyrng,Otflce 365-G Suite (collectively, “G Surte‘Users”) is entitled

15 Use Yammer. Mer- Enterprise foF the duration o SUBSGHPUON ter, at o additional Gost:
To receive this benefit; Enrolled Affiliate must place ‘with its Reseller (and its Reseller must
place with Mlcrosoft) a $0 purchase order for the applicable quantity of G Suite Users.

Enrolled Afflllate is not requrred to use Yammer Enterpnse ‘

Enrolled Afflllate may also purchase Yammer Enterpnse USLs from its Reseller for its other
users who are not G Suite Users (“Pard Yammer Users"), by ordering additional Yammer
Enterprise USLs at the then-current price for such USLs. Enrolled Affiliate may not assign
any Yammer Enterprise USLs provided at no addltlonal cost under this Section 12 to any
users that are not G Suite Users. .

Mlcrosoft’s provrsron of Yammer Enterprisé under the Enroliment amended herby will be
subject solely fo the terms of the Master Enrollment, Enterprise Agreement, Product Use
Rights and Product List that are applicable to Yammer Enterprlse except as otherwrse
provrded in this Sectlon 12: .,

Yammer Enterpnse is provrded ina “publlc cloud ” not ina communxty cloud,” as such terms
are defined in NIST Special Publication 800-145. It is neither part of, nor a component of,
Office 365 Services or Office 365 for Govetrniment, as such terms are defined in Section 1.
Enrolled Affiliate’s use of Yammer Enterprise shall not be subject to any product-specific
terms and conditions of this Master Enrollment applicable solely to Office 365 Services
(lncludlng but not limited to Office 365 for Government) or other Online Services for which
product-specific terms and conditions may be included in the Enroliment or-Agreement
(including Amendments thereto, the Product Use Rights, or the Product List),.except to
whatever extent such product-specrflc terms expressly refer to Yammer Enterprise: Yammer
Enterprise is. fiot a covered service under the Office 365 Trust Center at this time. For ~
information about Yammer Enterprise privacy and secunty practlces please consult the
Yammer Privacy Statement and Security Overview referenced in the Yammer Enterprise
section of the Product Use Fllghts ! : .

In the future, Mrcrosoft may or may not rntegrate Yammer Enterpnse features or functionality
into Office 365 for Enterprise or one or more of its component services. In the event that
Microsoft integrates such features or functionality into Office 365 for Enterprise, it may or may
not alsg integrate such features or functionality into. Office 365 for Government or one or more
of its component services. Microsoft makes no representation or warranty that any such
integration will occur. Additionally, in the event that Microsoft integrates Yammer Enterprise
features or functionality into any Office 365 for Government SKU that Enrolled Affiliate has

" - purchased, Microsoft makes no representation or warranty that Enrolled Affiliaté will be able

to migrate its data from Yammer Enterprise to Office 365 for Gavernment, nor that such
migration (if possrble) wrll be performed by Microsoft at no oost

In order for Enrolled Aﬁrlrate fo use Yammer Enterprrse at no cost pursuant to'this Section,
Enrolled Affiliate must place $0 purchase orders for Yammer Enterprise with its reseller under
this Master Enrollment. The aggregate quantity of such $0 purchase orders shall not exceed
the aggregate total number of G Suite Users hereundeér.
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In the event that one or more Paid Yammer Users become G Suite Users during the term of

" the Master Enroliment (thereafter becoming “Converted G Suite Users”), ‘Enrélled Affiliate
may. reduce its number of paid licenses by the number of newly-Converted G Suite Users,
concurrent with its issuance of a $0 purchase order in equal quantity, provided that (1) it does

. this no more than once per anniversary of the Effective Date of this Mastéer Enrollment, and

(2) provides Microsoft with no less than 45 days advance notice prior to such anniversary.
Such advance notice must include the precise number of Converted G Suite Users added

> 'since the last such reduction was mads: _Enrolled-Afiiliate will notbe entitled to any credit or

'refund for amolints paid for Yammier Enterpnse USLS for any such tisers before the
.anniversary upon which each such reduction is made.” Each such addition will require -
Enrolled Affiliate to execute an: Amendment whlch wnll be consistent wnth the terms and
condmons of thlS Sectlon 12, . :

- It is. the mtent of Mlcrosoft that the terms of thtS Sectaon 12 and the prowsnon of Yammer )

Enterprise at $0 (for the. I;mlted purpose set forth above), be in. compliance with all applicable
federal, 'state and local laws and regulations.- Al Products are provided under this Section 12
for the sole use and benefit of Enrolled Affiliate for its government functienis only, and are not
provxded for use by or personal benefit of any government employees. . .

13. Initial order for Offlce 365 Serwces

The mmal order for Office 365 Services hereunder ¢ fenews coverage for Users whose paid
subscriptions for Exchange Online Plan 2 lapsed as of April 30, 2014. Not\Nlthstandlng both
(i) the June 1, 2014 effective date of this Master Enrollment and (i) the date it is executed by
the parties, the parties acknowledge and agree that the initial payment for Office 365 Services
hereunder shall include both (a) the quantities of Office 365 Services SKUs included on such
initial order, for the coverage perlod beginning June 1, 2014; and (b) an additional amount
(applied retroactively as an uplift to the price of those SKUs) to cover the use of exchange
Online Plan 2 between May 1 and May 30, 2014, A
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_'Master'.EnroIImeht Details .

1. .. Contact mformatron

Each party wrll notrfy the other in wrrtrng rf any of the inforrnation in the followrng contaet rnformatlon
page(s) changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled
Affiliate "consents to its use for purposes of administering this Mastep Enrgliment by Microsoft, its
Affiiates, and other-parties that help' administer this Master Enroliment. The personal information
provrded in corinection with this Master Enrrollment will be used and protected in accordance with the

privacy statement avarlable at hitps: //www mrcrosoft com/lrcensrng[servrcecente

a. Prlmary contact Thrs contact is the prrmary contact for the Master Enrollment from-
3 .dmrmstratnr for: thp.u Lo

;ammtmnsEmmuedsAﬁlhate:scEntarmlaeﬂtmsmatacu% A

Volume Licénsing Service Center and may. grant online accessto others. The primary
contact will.be the default contact for all purposes unless separate contacts are identified
- for specrflc purposes AN .

Name of entrty (must be Iegal entrty name)*
" Contact name* First - Last
Contact email address*
" Street address* -
Crty* Aol .
StatelProvrnce* T e T
Postal code* "= - - -
(For U.S: addresses please provrde the zrp+4 eg xxxxx-xxxx)
.Country T Ll .
Phone* . : .
Tax ID.. et e L
rndrcates requrred frelds

b. Notrces contact and. Onlme Admmrstrator Thrs contact (1) receives the contractual
riotices, (2) is tHe Online Administrator for the Volume Licensing Service Center and may
grant online access to others, and (3) is authorized for applicable Online Services to add
or redssign Llcenses step up, and initiate Transitions prior to a true- -up order.

1 Same as prlmary contact (default if no mformatron is provided belcw even if the box
is not checked): . .

Contact name* Flrst Last

Contact email address* ‘

Street address*

Crty -

StatelProvrnce* '

Postal. code* - )

(For u.s. addresses please provrde the zrp + 4 e. g xxxxx-xxxx)
Countiy*: *

Phone*: . :
Language preference Choose the language for notices. Englrsh

I___I ,This contact is a third party (not the Enrolled Affiliate). Warning: This contact receives

personally identifiable information of the Customer and its Affiliates.
rndrcates requrred flelds

1

c. Onlrne Servrces Manager Thrs contact is authorrzed to manage the Online Services

ordered under the Master Enrollment and (for applrcable Online Services) to add or

reassign Licénses, step-up, and initiate Transitions prior to a true-up order.

I:[ Same as notices contact and Online Administrator (default if no rnformatron is
.provrded below, even if box is not checked)

- Contact name*: First Last .
- Contact émail address*
Phoné’f‘ ;
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T This contact is from a third party orQamzatmn (not the entity). Warning: This contact

receives personally identifiable mformatnon of the sntlty
Indlcates requ:red fields

Reseller mformat:on Heseller contact for thls Master Enrollment is:

Reseller company name*
Street address (PO boxes will not be accepted)*
City*

. StateIProtnnce

Postal code*_
Country* -

. ,,Contactname' Mo L e ‘ o
.. .Phone*- ;= e, R I S N

Contact emall address* L
lndlcates required fields -

By signing below,.the Reseller |dent|f|ed above conﬁrms that all mformahcn provided in
this Master Enroliment is correct.

Signature*

Printed name*
Printed title*
Date*

* indicates required fields

Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business
with each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled
Affiliate or the Reseller intends to terminate their relationship, the initiating ‘party must
notify Microsaft and the other party using a form prcv:ded by Mlcrcsott at Ieast 90 days

2,

piior fn .ﬂe_datenn_which the r‘hanqe_ls_to_take_affac

Iif Enrolled Afflllate requnres a separate contact for any of the followmg, attach ths_
Supplemental Contact Information form. Otherwise, the notices contact and Online
Administrator rémains the default.

(i) Additional notices contact
(ii) Software Assurance manager

(fif) Subscriptions manager

(iv) Customer Support Manager (CSM) contact

Fmancmg elections.

Is a purchase under this Master Enroliment being financed through MS F|nancmg’7 No

if a purchase under this Master Enrollment is firianced through MS Financing, and Enrolled Affiliate
chooses not to finance any associated taxes, it must pay these taxes directly to Microsoft Licensing,

GP.
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Signature Form

For the purposes of this form, the City and County of San Francisco, acting through the Department of

Technology (“DT"), shall comprise “Enrofled Affiliate.” By affixing its signature on this signature

form, Enrolled Affiliate agrees to be bound by the terms and conditions of the Master

Enrollment and afl Amendments thereto. This sugnature form and the Master Eriroliment are

" entered info between the Enrolled Affiliate and the Microsoft Afﬁhate signing, as of the June 1, 2014
effectlve date ldentlfled in the Master Enroliient Terms and Condmons Tt

By srgmng below EnroIIed Aﬁlllate and the Mlcrosoft Affrhate agree that all partles (1 ) have recelved
read'and understand this Master Enrollment, including any websites or documents incorporated by .
reference and any mendments an (2) gree tobe bound by the terms of all such, docu ents.-

Name of Entrty (must be Iegal entity name)* Crty and County of San Francrst:o, actlng';
through the Department of Technology v 2

Slgnature*

| Printed First and Last Name*
Prmted Tltle ' ' '
Slgnature Date

*indicates requrred field

* indicates required field

7+ Microsoft Licénsing, GP : .\ <l o it

Signatnrei -
P'r‘inted First and Last Name
Print_e'd_.'l'.itle

Signature Date
{date Microsoft Affiliate countersigns)

Agreement Effective Date
(may be different than Microsoft's signature date)
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After this Master Enroliment is signed in duplicate by DT on behalf of the City and County of San

'FranCIsco send all copies to Reseller, which must submit them to the following address. When the

Master Enroliment is fully executed by Microsoft, DT will receive a confirmation copy.

Microsoft Licensing, GP

Dept. 551, Volume Llcensmg

6100 Neil Road Suite 210 - T .
Reno,Nevada895111137 v e T

USA

Remainder of page intentionally left blank
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Appendi)r A- Amendment to Enterprfse_Agreement Terms .
) lntroduction.. . - oo 4 '

This Appendix A (hereafter, the “Amendment’ establishes terms and conditions applicable solely to (i)
the Master Enroliment dnd (i) Agency Enroliments which incorporate these terms and conditions, For
the Master Enrollment, this Appendix A supersedes Enrolled Affiliate’s previous Amendment number
CTM-000-dmills-0974, solely for the period between the Effective Date arid expiration of the Master
Enrollment term, with no retroactrve effect for Online Servrces delrvered prior to such period.

. As used below in thls Appendrx A* "'."

#‘Eh‘r*llment&sh“a%me‘an?th appheablef-*EnrellmeneWhrehf-*meorperatesstheseﬂerm@and
conditioris (thie Master Enroliment and each applicable Agency Enroliment). As an exceptlon
to the foregoing, if one Agency becomes the Responsible Agency for another Agency's
Agency Enroliment, then “Enroliment* shall'mean, collectively, all Agency Enroliments (and
the Master Enrollment if applicable) associated with the Responsible Agency.; and

« “Enrolled Entity” shall imean, (a) the Enroiled Affrlrate as-applicable to the Master Enroliment;
and (b) the Enrolled Agency, as applicable to any Agency.Enroliment. As an exception to the
forégoing, if one Agency becomes the Responsible Agency for another Agency’s Agency
Enroliment, as set forth in Section 5 of the Master Enrollment Terms and Condltlons such
Responsrble Agency shall be the Enrolled Entrty

Notwrthstandmg anythrng to the contrary in the Enterprrse Agreement or Enroliment-or Agency
Enrollment each applrcable Enrollment is hereby amended as follows:

» This Amendment rncorporates deﬁnltrons trom Sectron 1 of the Master Enrollment Terms and
'Condttrons (see page 3) and contams the followrng Sectrons

(a) This Introduction (page 29).

(b) Section 1- Naming. Conventron Change (page 29)

{c) Section2 -~ Applrcabrlrty of this Amendment (i.e. this Appendrx A) (page 29 -30).

(d) Section 3 - Limited Warranty for Onlirie ‘Services (page 30), which references the Service
Level Agreements in Appendix C (pagés 48-55) and Appendix D (pages 56-60)

(e} Sectron 4 - Enrolled Entity’s Agreement to defend clarms allegmg infringement of third party
rights (pages 30-31j.

() Section 5 - Limitation on Lrabrlrty (pages 31- 32) .

(g) Section 6 - Open Source License Restrictions (page 32)

(h) Sectlon 7-Data Locatron for Off ice 365 Servrces and Dynamics CRM Onlrne Services (page
33 .0

() Section 8 - Termrnatron of Onlrne Servrces Subscnptron for Convenlence {page 33)

(). Section 9 - Privacy, Secunty, and Securrty lncrdent Notification Terms for Applicable Services
(Page 33-42), .

(k) Section 10 - Suspensron of Servrce (page 42)

(1) - Section 11 - - Compliance with Applicable Law (page 43) .

(m) Sectior 12 - Microsoft's Responsrbrlrty for Subcontractors (page 43)

(n) Section 13 - Confidentiality (pages 43-45)’

(o) Section 14 - Public Records Laws (page 45)

{(p) Section 15 - Background Checks (page 45)

(q) Section 16 - Initial Servrce Level Agreements for Online Services (page 45)

' .

1. Nammg Conventlon Change For purposes of clarity, (1) Mrcrosoft has renamed Business
Productivity Online Services (BPOS) BPOS in Enrolled Affiliate’s previous Amendment number
CTM-000-dmills-s-0974, the. “BPOS-S Service” titled “Exchange Online Standard” hds been
renamed Exchange Online. Plan 1, and the BPOS-S Service fitled the Business Productivity
Onlme Servrces Standard Suite has been renamed Office 365 Plan E1.
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2.

3.

Applrcabrllty of this Amendment. The térms and conditions of this Amendment apply only to

Enrolled Affiliate’s purchase ‘and use of Online. Services. Servrces (e.g., consulting or’

professional services) will be contracted pursuant to a separate Microsoft Services Agreement,
and Products other than Online Services remain subject to the terms of the EA, and .any terms
referenced therein, Where. specific Online Serwce product families (e,g.. Office. 365 Services,
Dynamrcs CRM Onlrne Servrces, Microsoft Azure branded Online services in general and/or. Core

' Platform Services speolfrcally) are referenced in specific clauses and statements the' Amendment,

such clatses and statetents shall be ‘construed to apply solely to the Product families expressly
referenced in such clauses or statements.  In the case of any conflict between the terms and

condrtrons of this Amendment and the, terms and conditions of the EA that are not expressly

resolved by therr terms the terms and condltlons of thls Amendment shall control

lelted Warranty for Onlme Servrces
Thrs sect|on supersedes sectron 11 of the Enterprrse Agreement solely W|th regard to
Online Servrces purchased hereunder .

' L

¥

. Mrcrosoft warrants that the Onlme Sennces wrll perlorm in accordance wrth the applicable
Service Level Agreement. This limited warranty is for-the duration of Enrolled Entity's use of
the Online Service, subject to the notice requirements in the applicable Service Level
Agreement. In the event of any conflict between this Limited Warranty and any statement to
the contrary in the Product Use Rights, this Limited Warranty shall control.

If Microsoft fails to meet this limited warranty and Enrolled Entity notifies Microsoft within the
warranty period, then Microsoft provide the - remedies: identified in the Service Level
Agreement for the affected Online Service. These are Enrolled Entity’'s only remedies for
breach of the limited warranty, unless other remedres are requrred to be provrded under
applrcable law.

This limited warranty is subje'ct to the following limitations:

a4,

a darry nnpﬂbu vvuuuuuwa, guaia B
law last for one year from the start of the Ilmrted warranty;

b. the limited warranty does not cover problems caused by accrdent abuse or use in a
manner inconsistent with this agreement or the Product Use Rights, or resulting from
_events beyond Microsoft's reasonable control;

c. the limited warranty does not apply to components of Products that Enrolled Entity is
permitted to redistribute; . .

d the limited warranty does not apply to free trial, pre-release, or beta products; and
e. the limited warranty does not apply to problems caused by the farlure to meet minimum
system requirements. .

Mlcrosoft has implemented, and shall at all times during Enrolled Entity’s use of the Online
Services, maintain, industry standard systems and procedures set forth in this Agreement,
which are designed to ensure the.security of Customer Data, comply with all applicable laws,

protect against anticipated threats or hazards to the security or integrity of Customer Data and -

protect agalnst unauthorrzed access to or use of Customer Data.

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

Enrolled Entity’s agreement to defend claims alleging infringement of third party rights.
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This sectlon ‘supersedes section 12(d) of the Enterpnse Agreement solely wrth regard
to Onlme Servnces purchased hereunder. B

To the extent permitted by apphcable law Enrolled Entlty pay for costs and damages
pertalnlng to any clalms made by an unafflllated th|rd party that are caused solely by

a; any Customer Data of non- Mlcrosoft software Mlcrosoft hosts on Enrolled Entltys behalf
~ that lnfnnges the third party’s patent copynght or trademark cr makes mtentlonal
~ unlawful use of its- Trade Secret; or: -;‘..' DL e e r Y

b. nse from Enrolled Entlty s or 1ts end user’s vrolatlon of the terms of thls agreement

Enrolled Entlty shall pay the amount of any resultmg adverse fmal judgment (or
settlement to which Enrolled Entity consents) resulting, from the circumstances described
b above._Mlcrosoft shall have.no.other remedv forthese claims...

Mlcrosoft must nottfy Enrolled Entlty promptly m wntmg of a claim subject to this sectlon
Microsoft must (1) give Enrolled Entity ‘sole control over the' defense. or sattflement of such
claim; and (2) provide reasonable assistance in defendlng the claim. Enrolfed Entity shall pay
for all reasonable out of pocket expenses that Mlcrosoft incurs in provrdmg such assistance.

5. leltatlon on Llablllty .
ThIS sectlon supersedes sectlon 13 of the Enterprlse Agreement solely with regard to
Onlme Servrces purchased hereunder .

To the extent permltted by appltcable law the habmty of each party, |ts Afflllates, and its
Contractors arising under this. agreement Is limited to dirsct damages up to twenty-four (24)
tiries the Monthly Contract Valise for the Online Service(s) giving rise to that Ilabllrty In the
preceding sentence, “Monthly Contract Value” means the monthly per-unit price: for each
Online Serwce ‘multipliéd. by the then-current ordered quantlty of such Onlme Serwce as of
the termlnatlon effectlve date e : . .

For purposes of th|s Sectlon 5 the followmg costs related to a dlsclosure of Customer Data as
a result of a Security Incident, as defined in Section 9(E) of Appendix A (hereafter, a “Covered
Drsclosure“) shall bs deemed to be “dlrect damages” not subject to the exclusron of indirect or
consequential damages set forth hereln ! . ’

. i Enrorled Aff llate sor Enrolled Agency S reasonable costs in notlfymg affected
o . individuals of Covered Disclosure in Wthh the mdwtduals Personal
' Information has been, disclosed;

ii. Credit monitoring for up to tweIVe (12) months for affected mdwnduals

iii. Damages assessed against an Enrolled Affiliate or Enrolled Agency bya .
court of competent ;unsdlctlon and awarded to individuals whose Personally
ldentlflable Information is subject to a Covered Disclosure.

iv. Any addltlonal reasonable and. documented costs of any. mltlgatlon remedies
or plans to the extent that Such mmgatlon, remedles orplans are customary,
reasonable and would otherwise have.been expected to be pald by California
govemiment entities in the event- such eritities were to experience a Covered
Disclosure while hosting and processmg their own Customer Data, given the
nature and scope of the Covered Disclosure, as validated by an independent
mternattonally recogmzed thlrd party mdustry expert chosen by both parties.

~ The followmg formula tllustrates how such llmltatlon of Ilablllty wnll be calculated
Dm = 24XNXP where '

Dm = maximum amount of dlrect damages to be paid (| o.the liability cap)
N quantity of the Online Service giving rise to the claim, and - :

= the. monthly per-unit price (_aiset by the Reseller) of the Online Service glvmg
nse to the claim. .
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In the case of Online Services provided free of charge, or code that Enrolled Entity is
authorized to redistribute to third parties without separate payment to Microsoft, Microsoft's
liability is limited to U.S. $5,000. These limjtations apply regardiess of whether the.liability is
based on breach of contract, tort (including negttgence) strict liability, breach of warranties, or
any other legal theory. . However, these monetary limitations will not apply to:

a. Microsoft's obligations under the section of the EA tiled (a) "Defense of infringement,

g ,.,mrsappropnatlon and thrrd party claims® and (b) Enrolled Entity's oblrgattons under the

, sectlon of this Amendmént titled ‘Enrolled Entrtys agreement to protect" and (c) Publlc
Records Laws (Sectlon 14 of this Appendrx A), , -

b. liability for damages caused by either party’s gross neghgence or wrllful mrsconduct or

that of its employees or its agents, and.awarded by a court of final adjudication (provrded

“that;"in jurisdictions that do not recognize a legal distinction between “gross negligence”

~and “negligence,” : “gross- negligence” .as ‘used in- thls ‘subsection  shall . mean

" “recklessness”). For purposes of-clarity, this section’ applres to fines and penaltres

that ‘may be assessed by government authontles due to Mrcrosoft’s gross
negligence or willful misconduct; ' ST :

c. liabilities arising out of any breach by either party of its oblrgatrons under the section of
the EA entitled “Confidentiality”, or any Non-Disclosure Agreement between the parttes
except that Microsoft's liability arising out.of or in relation o Customer Data shall in all
cases be limited to the amount Enrolled Entity paid for the Onhne Servrce giving rise to
that liability during the prior 24 months o .

d. liability for personal injury or death caused by erther partys neglrgence, or that of its
employees or agents or for fraudulent misrepresentation; and

e. vrolatron by elther party of the other party s rntellectual property nghts

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 ANY INDIRECT, CONSEQUENTIAL, SPECIAL, OR INCIDENTAL

DAMAGES, ‘OR DAMAGES - FOR LOST PROFITS, REVENUES, -BUSINESS .

INTERRUPTION,-OR LOSS OF BUSINESS INFORMATION ARISING IN CONNECTION
WITH THIS AGREEMENT, EVEN IF 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 PROPERTY RIGHTS, OR MICROSOFT'S OBLIGATIONS IN
THE SECTION OF THE ENTERPRISE AGREEMENT TITLED ~“DEFENSE OF
INFRINGEMENT, MISAPPROPRIATION AND THIRD PARTY CLAIMS” OR ENROLLED
ENTITY’S OBLIGATIONS IN THE SECTION OF THIS AMENDMENT TITLED “ENROLLED
ENTITY'S AGREEMENT 10 PROTECT »

6. Open Source License Restrictions ‘ ‘ o

Thrs section supersedes section 9 of the Enterprrse Agreement solely with regard to
Oniline Services purchased. hereunder

Certaln third party license terms require that computer code be generally (1) disclosed in
source code form to third parties; (2) licensed to third parties for the purpose of making
derivative works; or (3) redistributable to third parties at no charge (collectively, “Open Source
License Terms”). Neither party may use, incorporate, modify, distribute, provide access to, or
combine the computer code of the other with any other computer code or intellectual property
(collectively, “Provide”) in a manner that would subject the other’s computer code to Open

" Source License Terms. Microsoft is not responsible for Enrolled Entity’s upload, use or -
distribution of Enrolled Entity’s code from the Online Services. Enrolled Entity may upload
code to an Online Service and allow third parties access to use or download Enrolled Entity's
-code on the Online Service, provided that (a) such use is not restricted by a license
agreement or the Product Use Rights and (b) any Open Source License Terms apply solely to
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Enrolled Entity and their uploaded code, and not to any code or Products provided by
Microsoft. Each party warrants that it will not provide the.other party with, or give third parties
access through the Online Services to, computer code that is governed by Open Source
License Terms except as descnbed above

7. Data Locatron for Offrce 365 Servroes and Dynamlcs CRM Online Servrces. ‘Provided that
Enrolled Entity provisions its Tenant in the United States, Microsoft will prowde the Office 365
Services and CRM Online Services from data ‘centers in the United Statés. In connechon with the
Office 365 Services, storage of the followmg customeér data at rest will be Iocated iri data centers
only.in the United States: (i) Exchange Online mailbox content (e-mail body, calendar entries, and
the content of emall attachments), and (iij SharePoint Online site content (not URL) and the files
stored within- that site.. ln connectlon with the Dynamlcs CRM Onling Services, storage of

i

data:-centers.only.dn.the-1 Injted..

-States: Except for customer data necessary to’ authenticate acess to the Microsoft Online
Services (i.e. user names), Dynamics CRM Onling Services content includes customer data
lrmlted to entities managed by the Dynamrcs CRM Onllne Service. © .

8. A new sectron entrtled “Termmatron of Onlme Servlces Subscrlptlon for Convemence is
hereby added to the Enrollment as follows N S

Except as othenrvrse provrded in this amendment and notwrthstandrng anythmg fo the
contrary in the Agreement, Enrolled Entity may terminate its subscrrptron(s) hereunder for
online services for any feason by providing Microsoft with prior written notice, which notice
must be réceived by Microsoft no fewer than 60 days prior to the scheduled payment date of
the Enrollment which |mmedrately follows such riotice. If Enrolled Entlty has purchased two or

. more online services as part of a single purchase (e g.asa “surte”), then any cancellation
under this Section must be.of thg entife online services subscriptioi rather than the lndlvrdual
Onliné-Service' components; Termrnatron of onliné services subscriptions pursuant to this
Section will become effective as of the payrient daté of this enrollment which lmmedlately

. follows Micfosoft's teceipt of Enrolléd Entity's-hotice; and will be’ subject to-thé terms and
conditions of the Product Use Rights- applicable to online services expiration. or termination.
No credit will bé |ssued for any prepald amounts as of the annlversary upon whlch termlnatlon
takesplace‘*:'- TR PR ! R : L

' Upon such termrnatlon of a Llcenss for Onlrne Servrces Mu:rosoft wrll keep Customer‘s Data
in a limited functlon account for 90 days so,that Customer may extract it. Enrolled Affiliate will .
rermburse Mlcrosoft if there are any assocrated costs. After. 90 days | Mrcrosoft wrll disable
.Enrolled Affiliate’s s account and will delete its Customer. Data, Enrolled Aﬁrllate agrees that,
other than as described above, Mtcrosoft has no oblrga’non io contlnue to Hold, export or
return Erirolled Affiliate’s Customer Data and that Microsoft has no llablllty whatsoever for
deletion of Enrolled Affllrate s Customer Data pursuant to these tenns

9. Privacy, Security, and Securit_ylnc‘ident Notification Terms for Ap_plicable Services.

Solely for purposes of this Section 9, “Applicable Services” shall mean Office 365 Services, Dynamics
CRM Online Services, Microsoft Azure branded Onllne Services (including Core Platform Services),
and no cther Mrcrosoft Onlrne Servrces ‘

o Where a specn‘rc Onlme Servrces product famrly (e g. Olfrce 365 Servrces Dynamlcs CRM
Onlirie Services, and/or Microsoft Azure branded Online Services) or a subset thereof (e.g.
Core Platform Services, which is a subset of Microsoft Azure branded Online Services) is
specified in a statement or provision, the applicable statement or provision shall be deemed to
apply orily fo that specific Online Service product family or subset thereof.

¢ Otherwise, except as provided by the preceding sentence, this Sectlon 9 shall apply to all
Applrcable Servrces (but no other Onlme Servrces)
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e  Online Services not rncluded in the above definition of "Appllcable Services" shall not be
subject to the terms and conditions of this Section 9, but will be subject to the standard terms
and conditions of the Enterprrse Agreement (including but not limited to the Product Use
Rrghts)

4) Erivacy

a. Prrvacy practlces Mlcrosoft complres w1th all data protectlon and privacy
laws and regulations’ generally applrcable to Microsoft's provision of the
Applicable Services.. However, Microsoft is not responsible for compliance

~ with any data protectron or pnvacy laWw or regulation applicable to Enrolled
“Entlty or ifs rndustry or government function and not génerally applicable to
information technology sefviceé providers. This section shall not be construed

" to,waive Microsoft's . responsnbrlltles as . Business - Associate pursuant to

Lo Sectron B8 of the Master Enrollment Terms (“ Busrness Associate Agreement
' ~for HlPAA”) L . oo

b. Customer Data Mrcrosoft wrll process Customer Data in acoordance with
the prOVISrons of this Amendment and; éxcept as stated in the Enroliment and

~ this Amendment, Microsoft (a) will acquire no rrghts in Customer Data and (b)

. will not use or disclose Customer Data for any purpose other than stated
below.’ Microsoft's use of Customer Data is as follows

(i) Customer Data will be used only to provide Enrolled Entity the Applicable
Services. This may include- troubleshooting aimed at preventing,
- detecting and repairing problems affecting the operation of the Applicable
Services and the rmp'rovement of features that involve the detection of,
and protection against, emergrng and evolvmg threats to the user {such

as malware or spam). - .

'

- (i) Mlcrosoft wrll not disclose Customer Data toa 3rd party (rncludrng law

THITHLEMICT u,

HAETH ﬂulg
Microsoft's subcontractors) except (1) as- needed to prowde the-

Applicable Services, and (2) to comply with law, subject to the following

paragraphs.  Provision of the Applicable Services may include

troubleshooting aimed at preventing, detecting and repairing problems -
affecting the gperation of the Applicable Services and the improvement of

features that involve the detection of, and protection against, emerging

and evolving threats to the user (such as malware or spam).

In the event that a 3rd party, pursuant to the public records laws of
California, demands all or part of Customer Data directly from Microsoft,
Microsoft will redirect the' government entity or 3rd party to the Enrolled
Entity so that the Enrolled Entity may determrne how to proceed.

Upon receipt of valld legal process, Microsoft will attempt to redirect the
requesting party (e g.; faw enforcement, othef government entity or civil
litigant) to the Customer to acquire the Customer Data when not
prohibited by law from doing so. If Mrcrosoft’s redirecting efforts are

e e — e e —-—-Unsuccessiul,-and-provided. Microsoft- is-not-prohibited-by-law- from-deing—- - -« = -

so, Microsoft will provide commercially reasonable notice to Enrolled
Entity of the legal request. Microsoft will thereafter respond to the legal
request in the time permitted unless Customer has taken appropriate
legal steps (i.e., Motion to Quash or Motion for a Protective Order) to stop
or limit Mlcrosoft’s response.

Solely for Office 365 Services and Dynamics CRM Online Services, all
notices and redirection attempts made pursuant to this Section will be
provided to the Enrolled Entity via e-mail, to all individuals listed as the
“Tenant Administrators” in the Microsoft Online Administrative Console.
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The specifics of the subpoéna would not be rncluded in the initial e-mail
notice, however, details would be provrded upon request, to the Enrolled
Entity's designated répresentative in follow up communications:

c. Customer Data deletion or return. Upon expiration or termination of
Enrolled Entity's use of the Applicable Services, Enrolled Entlty may extract
Customer Data and-Microsoft will delete Customer Data;, edch in accordance
with the Product Use Rights. The Product Use Rights or other Product
documentatlon may specify. the procedure and time frames appllcable to the
extraction and deletlon of Customer Data :

d. End User requests. Mlcrosoft will not mdependently respond to requests
from Enrolled Entltys End_Users WIthout Enrolled Entltys prior written”
L consent except where reqwred by appllcable la i

e.. Microsoft personnel “Microsoft personnel wrll not process Customer Data

' without authorization, - Microsoft personnel aré obligated to malntaln the
confidentiality of any Custorner Data and thls oblrgatron continues even after

' thelr engagement ends .

[ Subcontractor, transfer Mlcrosoft may hlre other companles o provrde
limited services on its behalf; such as providing. customer support. Any such
subcontractors will be permltted to obtain. Customer Data only to deliver the.
services Microsoft has. retamed them fo provrde, and they are prohrblted from
uslng Customer Data for any other purpose. Microsoft remains respcnsrble
for its subcontractors’ compliance™with' the obligations, of this Amendment.
‘Any: subcontractors: to whom ‘Microsoft transfers Customer Data will: have
‘entered ' into. written. agreements:. with "Microsoft- requmng that the
subcontractor provrde at ledast the same level of pnvacy protectron with
‘respect to-personal ‘data. received from Microsoft as is required by the
relevant Safe Harbor- pnncnples (and no less protective _than _ this

‘ . Amendment) Customer consents to Microsoft’s transfer of Customer Data to
< subcontractors as: descnbed in this’ Amendment Except as set forth above,
.or as Customer may otherwnse authorize; Microsoft. will ‘not transfer to any
thifd party, personal data Customer provndes to Microsoft through the use of
the Appllcable Servtces : : .

g. Transfer of: customer data, appomtment Subject to the addltlonal
provrstons arid restrictions for Microsoft. Azure branded Online Servtces set
forth in Subsection h below, Enrolled Enttty appoints Microsoft to store and
process Custorner Datd in' order toprovide the Applicable Services.
Microsoft (1) 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; uss, and retention of data from-tHe European Uniori, the European
Economlc Area; ‘and’ Swrtzerland and (2 will, during the term designated
under the Enroliment; rémain certified undér the EU and Swiss Safe Harbor
programs so long as they are mamtalned by the Unrted States government.-

h., Addltlonal prowsrons and restrrctlons for Mlcrosoft Azure branded
Onlme Services. The terms and conditions of this Subsection h apply solely
to Microsoft AZure branded Onllne Servrces (and not to Office 365 Servrces
or Dynamlcs CRM Serwces) e ~

Customer Data that Mlcrosoft processes en Enrolled Entlty’s behalf may be
transferred to, and stored'and processed in, the United States or any other
couritry in which Migrosoft or its Afflllates or subcontractors maintain facilities,
subject to'the followmg restnctlons

(l) Microsoft- may transfer Customer Data within ‘a major geographlc
region (for example, within the United States or within Europse) for data
redundancy ar. other purposes. Microsoft will not transfer Customer: Data
outside. the major geographic region Enrolled Entity specifies (for example,
from the United States to Asja or from Europe to the United States) except:

. EA Enr (SLG)(ENG)(May2014) . . CCSF Master Enroliment =~ . - BD
: o . CtX Page 36 of 80
2908 T ~




1

1) where Enrolled Entity configures the account to enable this, including
~.through use of features.that. may not enable regional selection or may use
multiple regrons, as specn‘red in the Microsoft Azure Trust Center (which
,Mlcrosoft may. update from time to time. but Mrcrosoft will not add exceptions
.for exrstmg features in general release) or,

2) where necessary to prowde customer support to troubleshoot the
: servrce orto comply W|th legal requrrements g

. AMrcrosoft does not control or lrmrt the regrons from which Enrolled Entlty or
L End Users may, access or move Customer Data.,. '

i Avallabrlrty of Customer Data. Dunng the term of a subscrrptlon for
-‘,AApplrcable Servrces Enrolled Entity may access and extract Customer Data
usrng standard processes descnbed in the service documentatron

(B) Customer responsibilities. - K

-Enrolled Entity must comply with applicable legal requirements for privacy, data
protection, and confidentiality of communications related to its use of Applicable Services.
Enrolled Entity is wholly responsible for implementing and maintaining privacy protections
and security measures within any applications, configuration settings, or virtual machrnes
that Customer uses with Mlcrosoft Azure branded Onlrne Servrces

(C). Addrtlanal European ferms.

If Enrolled Entlty has End Users in the European Economlc Area or Swntzerland the
additional terms in this. Section (C) will apply. Terms used in this Section that are not
specifically defined will have the meaning in Directive 95/46/EC of the European
Parliament and of the Council of 24 October 1995 on the protection of individuals with
regard to the processing of personal data and on the free movement of such data (“EU

Data Protection Directive’). +

A lntent of the partres For the Appllcable Servrces Enrolled Entity is the data

" controller and Microsoft is a data processor (or sub-processor in the case of

Microsoft Azure branded Online Services) acting on Enrolled Entity’s behalf.

As data processor (or sub-processor, as applicable), Microsoft will only act

upon Enrolled Entity’s instructions. This Amendment and the Enroliment

(including .the terms and conditions rncorporated by reference therein) are

Enrolled Entity's complete and final instructions to Microsoft for the

processing. of Customer ‘Data. Any additional or alternate instructions must

be agreed to according to the process for amendlng Enrolled Entity’s
Enrollment. :

. b. Duration and object of data processlng. The duration of data processing
shall be for the term designated under the Enroliment. The objective of the
-data processing is the-performance-of the Applicable Services.

c. Scope and purpose of data processing. The scope and purpose of
processing of Customer Data, including any personal data inciuded in the

oo - ——Customer-Data;-is-described-in-this-Amendment-and-the-Enrollment——————-— —- -3 - '

d. Customer Data access. For the term designated under the Enrollment
‘Microsoft will, at its election and as necessary under applicable law
implementing Article 12(b) of the EU Data Protection Directive, either: (1)
provide Enrolled Entity with the ability to correct, delete, or'block Customer
Data, or (2) make such corrections, deletions, or blockages on Enrolled
Entity’s behalf.

e. Adding new Subcontractors. For each individual Applicable Service,
Microsoft will provide a website that lists subcontractors which are authorized
to access Customer Data. At least 14 days before authorizing any new
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' Prlvacy offrcer. S
' Economrc Area nd SWltZ land can be reached t the followrng address:

' subcontractor to access Customer Data, Mlcrosoft W|ll update the appllcable

website and provrde Enrolled Entlty with a mechanlsm to abtain notice of
such updates. If Enrolled Entrty doés not approve of a new subcontractor,
then Enrolled Entity may terminate the mdrvrdual Appllcable Service without

. penalty by provrdlng, before the ‘end "of the notice period, written notice of

termination that includes an explanatlon of the' grounds foi non-approval. If
the affected. Appllcable Service is:part of a- Suite. of Offlce 365 Service or
DynamlcsCFlM Online Serwces, theh any termmatlon will apply to the entire

Suite.”After termlnatlon, Microsoft wrlI remove payment obligations for the -

termlnated Appllcable Service from subsequent |nv0|ces to the Reseller.

Mlcrosoft’s data: prlvacy repreSentatrve for the European

e gl sy

e _oft"lFélﬁd“@‘p?é‘r“tl
Attn Privacy Officer
Carmenhall Road-
Sandyford Dublin 18, Ireland

s N

(D) - Secunty

CEPCT L RN T NPORPIN ) %] e e S o e Gt st S

Customer resmnsrblllty for Mlcrosoft Azure branded Online Services.
Customer is: wholly responsrble for lmplementlng and mamtamlng security
within™ any’ appllca’uons “confi iguration settings, "or “virtual machlnes that
Customer uses with Windows Azure branded Online Serwces

R

General practrces.
Except as further delmeated below th|s subsect|on b applles solely to Office

- 365 Servrces Dynamlcs CRM Onllne ‘Services, and Core Platfonn Services

(and not to other Mlcrosoft Azure branded Onllne Servrces)

_Mlcrosqft has lmplemented and wrll mamtaln approprlate technlcal and

organlzatlonal measures, internal controls and mformatlon security routines
rntended to _protect Customer Data’ .against accrdental loss, destruction, or
' : 'zed dtsclosure or access or unlawful destruction as

(i) Domam; organlzatlon of mformatlon securlty

1)i : Secunty ownershrp Mlcrosoft has appomted orie ‘or more secunty_

officers reSponS|ble for ccordlnatmg and monltormg the secunty rules
and procedures. Rl

2)‘ ~Secur|ty roles 4nd responsnbllltles. Mlcrcsoft personnel with access
fo Customer Data are subject to confldentrallty cbllgatlons

3) Rlsk management program. Mlcrosoft performed a risk assessment

. before processing the Customer Data .or launching the Office 365
* Services;. Dynamlcs CRM Onlme Servrces, and Core Platform
' Servrces ' o

4y Mlcrosoft retams its. secunty documents pursuant to its retentlon
requirements after they are no longer in effect.

(iD) Domarn' asset management .‘ <

1)» Asset mventory Mlcrosoft mamtams an mventory of all-media on

whrch Customer Data is stored. Access to the inventories of such

medla is restncted fo Mrcrosoft personnel authonzed ln writing to
have such aceess: - .

2) Asset handllng

A. Specmcally for OfflCB 365 Servrces and Dynamlcs CRM Online
Services, Microsoft classifies Customer Data to help identify it
~and to allow for access fo it to be appropriately restricted (e.g.,
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through encryption). Specifically for Core Plaiform Services,

. Microsoft restricts access to Customer Data, and Enrolled Entity
may implement encryptron of Customer Data -within Enrolled
Entrty’s apphcatlon

B. Microsoft imposes restrictions on pnntlng Customer Data and

*has procedures for drsposmg of pnnted matenals that contain

' . Customer Data
C. Mlcrosoﬁ personnel must obtain Microsoft authorization pnor to

storlng Customer Data on portable devices, remotely accessing . -

Customer Data, or processing Customer Data outside Microsoft's
. facilities.- This includes removing media (e.g., USB sticks and

' CD ROMs) and documents contannmg Customer Data from.

.....

(m) Domaln human resources securrty
1) Secuntytrammg PR

A. Mrcrosoft mforms its * personnel' about relevant . security
procedures and their respective roles. Microsoft also informs its
personnel of possible consequences of breaching the secunty
rules and procedures _

B. MICFOSOft will only use anonymous data in trarnlng

(iv) Domain: physrcal and envrrcnmental secunty

1) Physical access to facnlrtres Mrcrosoft limits access to facilities

“where information systems ‘that process Customer Data are Iocated.

to identified authorized mdlvrduals

2) Physical access to components. Microsoft marntams records of the

rncomrng and outgomg medla contarmng Customer Data including

ang-ime;
: the number of med|a and the types of Customer Data they contain.

-3) Protection from disruptions. Microsoft uses a variety of industry
" standard systems to protect agalnst loss of data due to power supply
failure or line rnterference '

t

4) Component disposal. Microsoft uses industry standard processes to
e délete Customer Data when it is no longer needed.

(v) Domain: communications and operations management

1) Operational policy. Microsoft has implemented, and will maintain for
the Applicable Services, security documents describing its security

- measures and the relevant procedures and responsibilities of its
personnel, who - have access to  Customer Data.

. 2) Data recovery procedures specific to. Microsoft Azure branded Online
Services.  Microsoft Azure branded Online Services include
replication features that facilitate recovery of Customer Data in the

event a particuiar machine or cluster within a Microsoft data center
fails. Enrolled Entity is responsible for taking additional steps to
provide added fault tolerance, such as creating historical backups of
Customer Data, storing backups of Customer Data off the platform,
deploying redundant compute instances within and across data
centers, or backing up state and data within a virtual machine.

3) Data recovery procedures applicabte to all Applicable Services.

A. On an ongoing basis, but in no case less frequently than once a
week (unless no Customer Data has been updated during that
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period), Mlcrosott maintains multiple copies of Customer Data
from whlch Customer Data can be recovered.

B. 'Mlcrosoft stores copies of Customer Data and data recovery
procedures in a different place from where the primary computer
‘equlpment processmg the Customer Data is located.

C. Mlcrosoft has specn‘rc procedures in place governing access o

coples of Customer Data .

D. Mrcrosoft revrews data recovery procedures at least every six
months LELor pe

E. MLcrosoft logs data restoratron efforts, moludtng the person

,f‘responsrbl, -the descnptlon of the restored data, and. where =
applicable; the person Tespol 5ible-arnc d"WﬁlCh“ﬁT(lf“Wﬁ (o B '

be lnput manually in the data recovery process
4) Malicious software. Microsoft has antl-malware controls to help avoid

malicious software gaining unauthorized access to Customer Data,

mcludmg malncrous software onglnatmg from public networks
5) Data beyond boundarles ‘

A Specrflcally as it pertalns {o Off ice 365 Servrces and CRM Online
.- - Servicesy Mrcrosoft encrypts Customer Data that is transmitted
_ .over publlc networks :

B.. Specn‘rcally as it pertalns to Core Platform Services, Microsoft
' prowdes Enrolled Entlty the option of encrypting Customer Data
" thats; ‘transmitted to and from Microsoft data centers over public

networks Miérosoft tises encryption for replication of non- publrc

Customer Data between Mlcrosoft data centers

C. Mlcrosoft restncts access to Customer Data in medla leavmg its..

-----

es (e g through encryptron)
(vr) Event Ioggz Jo T L

1) Specr,lca ! as lt pertarns to Offlce 365 Servrces and CRM Online
Servrces, Microsoft (i) logs the use of Microscft's data processing

systems and (i), logs access and use of rnformatlon systems”

contarnlng Customer» Data, reglstenng the access [D; time,
authonz tlon granted or denled and relevant actrvrty

2) Specrflcally as lt pertalns to Core Platform Servrces Mlcrosoft Iogs or
© . ehable§: Enrolled - Affiliate to log access and use of information

i systems contalnmg Customer Data, registering the access ID, time,

nzatlon granted or denled and relevant activity.
(vii) Domam ‘access control..

1) Access pollcy Microsoft mamtalns a record of security privileges of
rndlvrduals havmg access to.Customer Data.

2) Access authonzatlon

A Mlcrosoft malntalns and updates a record of personnel
authonzed to access Mlcrosoft systems that contain Customer
Data . I SN

B'.'l' Mlcrosoft deactlvates authentlcatlon credentlals that have not
been used for a penod of time not-to exceed six months.

6. Mlcrosoft idéntifies those personnel who may grant, alter or
© cancel authorized access to data and resources.
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3) Microsoft ensures that where more than one individual has access to
- systems containing’ ‘Customer Data, the individuals have separate
rdentmers/log-ms

co

4t Least pnvﬂege

A Techmcal support personnel are only permrtted to have access to
Customer Data when needed -

B. Mlcrosoft restricts access to Customer Data to only those
lndlwduals who requrre such access to perform *helr job functlon

© 5) ’ lntegnty and confldentlahty

A. Mlcrosoft ‘instructs Mrcrosoft personnel to disable admumstratrve
: ) . séssionis. When leaving premises Microsoft controls. or when
Lo L oomputers are otherwise- Ieft unattended

) Mncrosoft stores passwords rn a way that makes them unlntelhglble
- whrle they areinforce. - -

- -7 Authenttcatlon

A Mlcrosoft uses lndustry standard practlces to |dentrfy and
- authenhcate users who attempt to access information systems.

B. Where authentlcatlon mechanlsms are based on passwords
Microsoft requires that the passwords are renewed regularly.

. C. Where authentlcatlon mechanrsms are based on passwords,
Microsoft requires, the password to be at least- eight characters
Iong

D Mlcrosoft ensures that de-actrvated or explred identifiers are not
.granted to other individuals.

E. Specnfrcally as it pertatns to Office 365 Services and Dynamics

CHM Online Services, Microsoft monitors repeated aftempts to
gain access io the information system using an invalid password.

F. Specifically as it pertains to Core Platform Services, Microsoft -
monitors or enables Enrolled Entity to monitor repeated attempts
- to gain access to the Customer Data using an invalid password.

G. Microsoft maintains industry standard procedures to’ deactivate
passwords that have been corrupted or inadvertently disclosed.

H. Microsoft.uses industry standard password protection practices,
including practices designed to maintain the confidentiality and
integrity of passwords when they are asmgned and distributed,
and durrng storage.

. 8) Network design. Microsoft has controls to avoid individuals
e e -+ . -assuming access rights they have not beén assigned to gain access
to Customer Data they are not. authorized to access. :

(viii) Domain: mformatlon secunty mcldent management

"1) Incident response process Microsoft maintains a record of secunty .
-breaches with a description of the breach, the time period, the
consequences of the breach, the name of the reporter, and to whom
the breach was reported, and the procedure for recovering data.

/
i

2) Specifically as it pertains to Office 365 Services and Dynamics CRM
Online Services, Microsoft tracks disclosures of Customer Data,
including what data has been disclosed, to whom, and at what time.

3) Speciﬁcally as it pertains to Core Platform services, Microsoft tracks,
or enables Enrolled Entity to track, disclosures of Customer Data,
including whiat data has been disclosed, to whom, and at what time.
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(ix)

3y S

4) Setvice Monitonng Mlcrosoft securlty personnel verify logs at least
‘ every six months to propose remediation efforts if necessary.

Domarn. Business Contmurty Management

t)' Mrcrosoft malntalns emergency and contingency plans for the

facilities: in, “which Microsoft . lnformatron systems that process
Customer Data are located :

2) ‘Specrflcally as lt pertams Offlce 365 Servrces and Dynamlcs CFlM

* Online Servrces Mrcrosoft’s redundant storage and its procedures for

reoovenng data are. designed. to. attempt to reconstruct Customer
Data in lts orlglnal state from before the time it was lost or destroyed

'ore Platform Servrces, Mrcrosoft’

(x)

(0]

c Certlflcatlons and audlts

"f,-.;‘-.t For Core Platform Servrce

~reduf rdantr'stora'g'

‘eeduresz-—for;xmeevenngwdata-arf i

desrgned to attempt. to réconstrict’ Custormer Data: to ‘its last
"replroated state from' before’ the time it was lost or destroyed.
Recovery of Vlrtual machrnes may be to their ongrnal rmage

The secunty measures - descrlbed ln this . Master Enrollment are
Microsoft's .only. responsublllty wrth respect to the security of Customer

. Data:, For Gustomer. Data, these measures replace any confidentiality

obllgatrons contained: in . the: Enrollment or any other non- drsclosure-

'agreement between Mrcrosoft and Enrolled Entlty

Mlcrosott has: establlshed and agrees ‘to maintain the followrng data
securlty polrcres (collectrvely, the “Microsoft Security Policies”) that (a)
governs Microsoft's handllng of Customer Data, and (b) compliés with the

150 27001 standards for the establishment, implementation,.control, and

lmprovement of the Informatlon Securify Management System and the
i est practlces for lnformatlon securlty

e ‘For g i365 Senicés and Dynamlcs ‘CRM Online Servrces, this

i .'document is the. “Mrcrosoff Onlrne Informatron Securlty Polrcy
and;

thrs document is the “Wmdows Azure
- lnformatlon Securlty Polrcy m :

: On a confrdentlal need to know basrs and subject to. Enrolled Entltys

i)

EAEnr (SLG)(ENG)(MayéOt 4)

, ,agreement o, non—dlsclosure obllgatrons Microsoft specifies,. Microsoft will
’ make each of the above-referenced Microsoft Security Policies avaifable

to Enrolled Entlty, along‘_, lth ‘other information reasonably. requested by
Enrolled Entlty regardlng Mlcrosoft securrty practices "and, policies.
Enrolled Entity is solély responsrble for reviewing the Microsoft- Security
Policies;: maklng an: independent., determination as_to whether the
Mlcrosoft Security -Policies- megt Enrolled Entltys requrrements and for
ensurlng that- Enrolled Entltys personnet and consultants follow the
guudelmes they are provrded re drng data secunty

Mlcrosoft will- audlt the securl y of (A) the computers and computmg
-envrronment that ituses iri processmg Customer Data (including personal
data) on the Office 365 Servrces . Dyriamics CRM Online Services; and
Core Platform Servrces and (B) the physical, data centers from which
Mrcrosoft provndes the Office’ 365 Services, Dynamlcs CRM' Online
Serwces,, and: Mlcrosoft Azure branded Onllne Services -except for the
Content: Delivery Network ThlS audit: (a) will be performed at least

'annually, (b) will be. performed. accordlng to ISO 27001 standards or
_ other industry;’ standards (c) will be performed by third party securlty

professronals at Mlcrosoft’s selectlon and expense; {(d) will result in the
generatlon of an audit report (“Mrcrosaft Audit Report’), which will be
Mrcrosoft’s conf‘ dentlal mformatlon, and (e) may be performed for other
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purposes in addition to satisfying this Section (e.g., as part of Microsoft's
regular internal security procedures or to satisfy other contractual
obligations).

(iiiy If Enrolled Entity requests in writing, Mrcrosoft wrll provide Enrolled Entlty
with a confidential copy of the Microsoft Audit Report or at Microsoft's
option a summary thereof (“Summary Report’) so that Enrolled Entity
can reasonably verify Microsoft's ¢ompliance with the security obligations
under this Amendment.. The Summary Report is Mrcrosoft confldentral
information. . .-, - -

(iv) Specifically as it pertains to Mrcrosoft Azure branded Onlme Servrces

- 1) Enrolled Entity agrees to exercise its audit right by instructing
Microsoft to execute the audit as described in Subsections 9(D)(c)(ii)
= (iv). If Enrolled Entity desires to change this instruction regarding

L exercising this audit right, then Enrolled Entlty has the right to change .
, * this instruction, which shall be requested in writing; and
2) Microsoft Corporatlon isan mtended thlrd party beneﬂmary of thls
Subsectlon 9(D)(c). : .

(v) Microsoft wrll ‘make good faith, commercrally reasonable efforts to
. remediate (a) any errors identified in a Microsoft Audit Report that could

" reasonably be expected to have an adverse jmpact on Enrolled Entity's
use of the Applicable Servrces and.- (b) matenal control defrcrencres .
identified in the Microsoft Aud|t Report.-

(E) Secunty Incident Notrfrcatron for Appllcable Servrces

a. Upon becoming aware of any unlawfil access to- -any Customer Data stored on
Microsoft's equipment or in Microsoft's facilities used to provide Office 365

" Services, or unauthorized access to such equipment or facilities reasonably
expected to result in loss,. disclosure, or alteration of Customer Data (each a
“Security Incident’), Microsoft will: (1) promptly notify Enrolled Entity of the

Security Tncident; (2) fnvestigate the Security Incident and provide Enrolled Entity
_with detailed information. about the Security Incident; and (3) take reasonable

steps to mitigate the effects and o mrmmlze any. damage resultlng from the

Security Inmdent . .

b.. Enrolled Entity agrees that

(iy An unsuccessful Security Incident will not be subject to the terms and conditions
. of this Section 9(E) “Security Incident Notification for Applicable. Services”. An
unsuccessful Security Incident is one that results in no unauthorized access fo
Customer Data or to any of Microsoft's equlpment or facilities storing Customer
Data, and may include, without limitation, pings and other broadcast attacks on
firewalls or edge servers, port scans, unsuccessful log-on attempts, denial of
service attacks, packet sniffing (or other unauthorized access to traffic data that
does not result in access beyond lP addresses or headers) or srmrlar mcrdents

and

(i) Mrcrosoﬁ’s obhgahon to report or respond to a Security Incident under this
Section 9(E) is not and will not be construed as an acknowledgement by
— — __Microsoft c of_anyjauILor_Imbnhiysmtluespectto thie. Seounty Incident. -

c. Notification(s) of Security Incidents, if any, will be delivered to one or more of
Enrolled Entlty’s administrators by any means Microsoft selects, including via
email. It is Enrolled Entity’s 'sole responsibility to ensure Customer's
administrators maintain ‘accurate contact information on the Online Services
portal (for Office 365 Services and Dynamics CRM Online Services) and the
Windows Azure portal (for Microsoft Azure branded Online Services at all times.

10. A new section entitied “Suspension of Service" is hereby added to the Enroliment as follows:
Microsoft may suspend the online service in whole or in part and without notice:
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-(1) K Microsoft belleves that Enrolled Entity's use of the online service represents a direct or
indirect threat to Microsoft's network function or mtegnty or anyone else’s use of the Online
Service;

(2) if reasonably necessary to prevent unauthorlzed access to Customer Data; or
(3) To the extent necessary to comply with legal requrrements

If Mlcrosoft suspend the services wrthout notrce we wrll provrde the reason for such suspension if
Enrolled Entlty requests. " .

s

I Mrcrosoft belreves Enrolled Entrty vmlated the Agreement including the Product Use Rights,

__Microsoft may suspend the Onling Services, in whole or in part al'ter prowdlng Enrolled Entlty
notrce vr“a“e"m“a‘rl ﬁer”corrrrﬁ'e*rcrally“reasonabl ﬁT hanrsm .

Any suspensron of servrces shall apply to the mlnlmum necessary portlon of the Online Servrces
and only be |n effect for as long as reasonably necessary to address the issues giving rise.to the
' suspensron oo .

.,4_' ..

11, Complrance wrth Appllcable Law Mlcrosoft will comply wrth all laws that are generally
applicable to (j) corporations; and (fi) Microsoft’s provision of the Online- Services as an IT service
provider, including but not limited to 42 CFR Part 2 (Confidentiality of Alcohol & Drug Abuse

- Patient Records) to the extent that Microsoft, or any other email or cloud service provider who is
commercially offermg a cloud seyvice that is the same or substantially similar to the shared tenant
Office 365 service, is held by a ]udlmal determlnatlon or regulatory agency to be a Qualified
Service Organrzaﬂon within tHemeaning of-42 C.F.R. section 2.11, notwrthstandmg any other
provision of the Enrollment, Enterpnse Agreement or this Amendment (lncludmg this Section 16).
Microsoft acknowledges that pursuant to 42.C.F.R. section 2.11(b) Qualified Service:: .
Orgamzatlons are fully bound by the provrsrons of:42 C.F.R. Part 2 (Confldentrallty of Aleohol &
Driig Abuse Patlent Records) and if necessary,’ ‘il resist in ]UdlCIﬂl proceedmgs any efforts to
obtaint access to patient.records’ except as permitted by the: regulatrons and in dccordance with
Sectlon 9°(A)(b)(ii) of this Appendrx A. For clarity, Microsoft is.not responsrble for compllance with
any law. (including but not limited to data protectlon or privacy law) unlquely applicable to Enrolled
Entlty or Enrolled Entity’s government function, énd not generally appllcable to corporations or iy
service provrders Microsoft wilt be’ responsible for the actual payment of any fines, penalties;

- sanctions; or fees imposed by a judicial body or regulatory agency based on such judicial body or
regulatory agency's final determination that Microsoft is a Qualified Service Organization and
violated' 42 CFR Part 2. Any such aforementloned fines, penaltiés, sanctions or fees shall be
deemed diréct damages pursuant to Sectlon 13 (lertatron of Lrabrllty) of the Enterprise
Agreement : : - ; .

: :~,

12, Mrcrcscft’s Flesponsrbrllty for Subcontractors To the extent that Mlcrosoft employs
subcontractors in the delivery of Onlme Services ordered pursuant to the Enrollment amended
hereby, Mrcrosoft accepts responsrblllty for those subcontractors

: 13 COntldentlalrty
. a. What is mcluded “Conﬂdentlal lnformatron is non-public information, know-how and
Trade Secrets in any form that: 5 ) ; I
(l) are desrgnated as confldentlal”' ' .
: (|i) a reasonable person knows or reasonably should understand to be contrdentlal or

(m) lnclude non- publlc mformatlon regarding . erther partys products or customers
marketmg and promotions, or the negotlated terms of Microsoft agreements.

b. WHat is not included. The followmg types of information, however marked, are not
‘ Confldentlal lnformatlon lnformatlon that .

03 is, or becomes publrcly avallable wlthout a breach ot thls agreement
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(ii) was lawfully known to the receiver of the information without an oblrgatlon to keep it
- confidential;

(iiii) is received from another source who can dlsclose it lawfully and without an obligation
to keep it confidential;

(iv)is mdependentty developed or

(v) isa comment or suggestron one party volunteers about the other s busrness products
or servrces e .

Treatment of COnfldentlal lnformatlon s ', . .
(|) In general Subject to the other terms of this agreement each party agrees
» it will not disclose the other's Confidential Information to thrrd partles and

» it will use and disclose the other's Confidential Informatron only for purposes of
the partles busmess retatronshtp with each other

(n) Securrty precautrons Subject to the other terms of this agreement each party
agrees:. .. - .- UM y ERR :

e totake reasonable steps to protect the other's Confrdentral Informatron -- these
_ steps must be at least as protective as those the party takes to protect its own
Conﬂdentral Informatton, )

s fo notrfy the other promptly upon discovery of any unauthorlzed use or disclosure
of Confidential Informatron, and

» {o cooperate with the other to help regain control of the Confidential Information
and prevent further unauthorized use or disclosure of it.

(iii) Sharmg Confidential Information with Affrhates and representatives.

« A “Representative” is an employee, contractor, advisor, or consultant of one of
the parties or of one of the partres Affiliates. ,

s« Each party may disclose the other's confrdentlal Information to its
Representatives (who may then disclose that Confidential Information to other of
that party's Representatives) only if those Representatives have a need to know
about it for purposes of the parties’ business relationship with each other. Before
doing so, each party must:

1) ensure that Affiliates and Representatives are required fo protect the
Confidential Information on terms consistent with this agreement; and

2) accept responsibility for each Flepresentatrves use of Confidential
Information. .

» Neither party is required to restrict work assignments of Representatives who
have had access to Confidential Information. Neither party can control the
incoming information the other will disclose to it in the course of working together,
or what that party’s Representatives will remember, even without notes or other
aids. 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

~ éachi party agrees to limif what it discloses fo the otfier accordingly.

(iv) Disclosing Confidential Informatron if required to by law. Each party may
disclose the other's Confidential Information if required to comply with a court order or
other government demand that has the force.of law., Before doing so, each party

“must seek the highest level of protection available and, when possible, give the other
enough prior notice to provide a reasonable chance to seek a protective order.

Length of Confidential Information obligations. Except as permitted above, neither
party will use or disclose the other's Confidential Information for five years after it is
received. The five-year time period does not apply if applicable law requires a Ionger
period or the Product Use Rights provrde a more specific requirement.
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For the avoidance doubt;, the parties acknowledge that this Confidentiality provision
recognizes that when there is a business need to do so, Microsoft and Customer may need to
share/exchange their respective Confidential Information with each other to develop a more
meaningful business relationship. This section provides Microsoft and Customer with a well-
balanced, commercially reasonable and comprehenslve set of confidentiality terms that
enable both parties to share/exchange a widé range’ of Confidential Information with each
other knowing. with confidence that significant confidentiality protections are in place. The
confidentiality terms denoted above do not govern Microsoft's handling of Customer Data. In
all instances under this Agreement, Microsoft's handling of Customer Data shall be governed
as described under various other provisioris of this' Agreement and’ by Microsoft's data
securlty polrcy as descnbed in Sectlon 12(D)(b)(|), above. -

: uFP“bhc“Hecords-Laws; :

Enrolled Entityisa publrc agency subject to the drsclosure requrrements of the Calrfornra
Public Records Act (“CPRA") arid San Francisco Administrative Code Section 67 (the
“Sunshine Law”). If Miciosoft's proprietary information is contained in documents or
informatfon submitted to Enrolled Entity and Microsoft claims that such information falls within
one.or more CPRA or Sunshine Law. exemptrons Mrcrosoft must clearly mark such
inforrhation “CONFIDENTIAL AND PROPRIETARY,” and identify the specific lines contamrng
the information.. In the event of & request for such mformatron Enrolled Entity will make best
efforts {o provide notice to Microsoft prior to. such disclosure. If Microsoft contends that any
documents are exempt from the CPRA or Sunshine Law &and wishes to prevent disclosurs, it
is required to obtain a protective order, injunctive relief or other appropriate remedy from a
coutt of iaw in the County 'of San’ Francrsco before Enrolled Entrty s deadline for responding to
the.CPRA or Sunshine Law request If Microsoft fails to obtain such’ remedy within Enrolled
Entity’s deadline for résponding to the CPRA or. Sunshrne Law request Enrolled Entrty may
drsclose the requested lnformatron ' . .

Mrcrosoft further agrees that rt shall defend rndemnrfy and hold Enrolled Entrty harmless
against any claim, action or litigation (including only the expenses incurred by Enrolled Entity
related.to,~ judgrnents for costs; fees, and attorney’s fees) that may result from denial by
Enrolled Entrty of a CPRA or Sunshine Law request for information arising from any
representation, or-any action (or lnactron) by Microsoft. Microsoft's indemnification obligation
under this section dogs rot apply to any lrabrlrty that may anse due solely to Enrolled Entrty s
acts or omrssrons ) . .. e .

44444

' Mrcrosoft performs the followrng background checks on all US personnel who have potential

to access Customer Data. Adherence to this policy.is one of the control procedures
- addreSSed by the Mlcrosoft Audit Report pér Section 9 (D)(c) of this Appendlx A. Such

'Background Checks wilt be performed lf‘l accordance with the Fair Credit Reporting Act and
wilf consist of Social Securrty Number trace seven (7) year felony and misdemeanor criminal.
records check of federal state “or local records (as applicable) for job related crimes, Office of
Forergn Assets Control List (OFACY) check, Bureau of Industry'and Security List (BIS) check
and Offrce of Defense Trade Controls Debarred Persons Lrst (DDTC) check. '

Al

16. lnltlal Servrce Level Agreement for Onlrne Servrces. Co

The Servrce Level Agreements for the Offfce 365 Servrces and Dynamlcs CRM
: Onlme ‘and cértain’ other. Online-Services. (but not Mlcrosoft Azure branded
. Onlrne services) are shown in Appendix C. )
o The:Service-Level Agreement for Wrndows Azure Cloud Servrces Virtual
Machines, and Virtual Network is shown in AppendixD. =
e The Serwce Level Agreement for's any renewal term will be detefmined at the
‘ onset of eaoh such renewal term
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Appendix B - Product Selection Form

Stép 1. Enter al fields in the table below (Requir

Step 2. Select the Products and Quantltles Enrolled Aff|l|ate is ordenng on lts lmtlal Master

iz Efrolimé ”ﬁt;:erderﬁ—@uanmyemayamet_lnelude.,_an#Lmenses»ewhwh_Emmlled_Affmateehaee;‘ .
C e selected for optional futuref use' or to wh|ch lt lS transmonmg or steppmg-up W|th|n Master

Office?sss (Plan GS)‘
Office 365 (Plan Gd)

.. Choose Core CAL or Enterprise CAL: <Choose One>
. Core CAL or Enterprise CAL : | .

Bridge for Office 365.

" Biidge for Windows Intung - R

Bridge for Office 365 and Windows lntune

" Office Professional ' ‘ . . .
Plus + Office Client Access Client Acc medg ws %Slén)p
Professional Plus Licerise + Office . ess hgrade + YYIcows
, _ - License + VDA + Compamon
for Office 365 + 365 (Plans | \yindowis Intune Subscripti
Offica 365 (Plans G1/G3/G4) Liconag |
- Ga-Gd) | oense
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Enterprise Products and Enterprise Online Seryices: Unless otherwrse B
indicated in assocrated’ contractdocurnents Prrce Level is set usmg the hrghest

quaritity from Groups 1 through 4.

Additional Product Application Pool: Unless otherwrse lndrcated in .
associated contract documents, Price Level is set using quantity from Group 1.

Additional Prodtict Server Pool: Unless otherwise indicated in associated

AII Products
are Level D-
minus 7. 5%,
except 1)
Azure. Servrces
(Level D) and

contract documents, Prrce Level is set usrng the hrghest quantrty from Group 2 y Office 365 .
or3. . = Services
‘Addltronal Product Systems Pool Unless otherwrse rndlcated in assocrated (Cust.om‘
contract documents Pricé Level i rs set usrng quantrty from Group 4, Priced)’

Notes: o

1. “The operatrng 'system Licenses granted under tnrs program are upgra'tie Licenses onty" If the
Windows OS Upgrade is selected the Enrolled Affiliate acknowledges that all systems will have a
qualifying Windows OS installed to support the upgrade. For a ‘complete list of qualrfyrng

Windows OS please refer to the Product List.

Enrolled Affiliate acknowledges that in order to use a third party to rermage the Wrndcws

2.
Operating System Upgrade, Enrolled Affiliate must certify that it has acquired dqualifying operating
system licenses. This requirement applies to Windows Companion Subscrlptron License,
Windows OS Upgrade, or Windows VDA. See the Product List for details. .
3. MDOP requires purchase of Windows OS Upgrade or Windows VDA.
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Mtcrosoft .' | Voiume Llcensmg

Appendlx C :S rvice Level Agreement for Offlce 365 Sen/lces Dynamlcs CF?M
Onllne Serwces and certain.other Online Services appllcable fo lnltlal Term

e . Last updated Apnl 2014

1. |ntroductlon

This Serwce Level Agreement for Mlcrosoft Onlme Servnces (thlS ”SLA") is made by Mtcrosoft in

connection w1th ‘andisa part of, your Microsoft volume ficensing agreement (the "Agreemen "}, This

SLA applies to the followmg Mtcrosoft Semces, but does ot apply to separately branded services made
avatlable wrth or connected to these M|crosoft Serwces .

b

Azure Rtghts Management . .

' Bing Maps Enterprise Platform=. .. - - e S

'Bing Maps MObIIE Asset Management" IR I
Duet Enterprise ¢ Onhne v :
Dynamlcs CRM Onhne
Exchange Onllne Archuvmg
Exchange Online:. - .
Exchange Online Protection”
Lync Online: :
Office Online
OneDrive for Businéss
Power Bi for Oﬁ” ice 365
Project Onllne
SharePomt Onlme ‘
Translator APY
Wlndows Azure Active Dlrectory
Premium

* Windows Intune

e Yammer Enterprise
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We pravide financial backing to our commitment to achieve and maintain the Service Levels for our

Services. If we do not achieve and maintain the Sewiee Levels for each Service as described In this -
SLA, then you may be eligible for a credit towards a portion of your monthly service fees. We will
not modify the terms of your SLA during the initial term of your subscription; however, if you renew
your subscription, then the versnon of this SLA. that is current at the time of renewal will apply for

your renewal term.

2. Def‘ nltlons.

@

”Agghcable Monthly Servuce Fee means the total fees actually pald by you for a Service that

are applled to the month in which a Service Credit is owed

”Downtlme” means a perlod during which the aspects ofa Service specified in the foHowmg
table are unavailable, excluding (i) Scheduled Downtlme, and {ii) unavailability of a Service due
to limitations described in Section 5(a) below Downtlme is measured in the units set forth ir
Section 3. . . : 5 :

Azure Rights Management

Any-period of time when end users cannot create or consume
IRM documents and email.

and Bing Maps Mobile Asset
Management,

. _ 7| Any period of time when the Service is not available as _
Bing Maps Enterprise Platform - |

measured in Microsoft’s data centers, provided that you access
the Service using the methods of access, authentication-and

- | tracking methods documented in the Bing Maps Platform SDKs.

Duet Enterprise Online

Any period of time when users are unable to read or write any
portion of a SharePoint site collection for which they have

Dynamics CRM Online

Any period of time when end users are unable to read or write
any Service data for which they have appropriate permission
but this does not include non-avallablhty of Service add-on
features

Exchange Online Archiving

Any penod of time when end users are unable to access the e-
mail messages stored in their archive.

Exchange Online

Any period of time when end users are unable to send or
receive email with Outiook Web Access.

Exchange Online Protection

Any period of time when the network is not able to receive and
_process email messages. '

Any period of time when end users are unable to see presence

Lync Online status, conduct instant messagmg conversations, or mltlate
. , S uonhneamee'nrmc
' Any period of time when users are unable to use the Web
Office Online Applications to view and edit any Office document stored on a

-SharePoint site for which they have appropriate permissions.

OneDrive for Business

Any period of time when users are unable to view or edit files
stared on their personal OneDrive for Business storage.
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Power BI for Office 365

Any period of time when users are unable to read or write any
portion of Power BI data to which they have appropriate
permussuons

Project Online

Any perlod of time when users are unable to read or write any
‘portion of-a SharePaint site collection with PrOJect Web App
for Wthh they have appropnate permlssmns '

SharePoint Online -

Any penocl of time when users are unable to read orwrite any
portion of a SharePoint sxte collectlon for Wthh they have
approprlate permnssnons

“[Transiator APT

. Any. pEI'IOd of tlme when users are not able:to perform
translatlons AT ' '

Premium_ -

-| Windows Azure Active Directory

Any penod of time when users are not able to log in to the
service, log in to the Access Panel, access appllcatlons on the
Access Panel and reset passwords; or any period of time.IT
admmlstrators are not able to create, read ‘write and delete
entries in the dlrectory and/or prowsnon/de-provnsron users to
appllcatlons inthe dlrectory o »

Wind_ows intune”

Any period of tlme when the Customer s IT administrator or
- users authorlzed by Customer are unable to log on w1th proper
credentuals . : o

Yammer Enterprise,

Any penod of tlme greater than ten minutes when more than
-five percent of énd users are unable to post or read messages
oon any portio of the Yammer network for which they have
approprlate permlssmns

Onlme meetmg functlonallty appllcable only to Lync Onllne Plan 2 Service

"lncndent" means (1) any. smgle event ar (n) any set of events that result in Downtlme

) ”Mlcrosoft" means the Mlcrosoft entlty that entered mto the Agreement

”Scheduled Downtlme” means perlods of Downtlme related to network hardware, or Serwce

maintenance or upgrades We wnll publlsh notuce or notlfy you at least five {5) days prior to the
commencement of such Downtlme S : ;

Ve

”Serv;ce or ”Serv1ces refers to the onllne serwce(s) mdncated at the begmmng of thls Sl.A and

purchased by you pursuant to. the Agreement. o

"Serwce Credit” is the percentage of the Applicable Monthly Service Fees credlted to you

followmg Mlcrosoft’s clalm approval

.‘t

“Service Level" means the performance metrlc(s) set forth i in thls SLA that Microsoft agrees to
meet in the dellvery of the Servnces, e.g., monthly availability.

‘ ”User Mmutes means the total number of mmutes ln a month, less all Scheduled Downtime,
multlplled by the total number of users

3. Service Level Commltment.

a The ”Monthly Uptlme Percentage” for a Serv:ce is calculated by the folIowmg formula:

CCSF. EAEnrAmend(WW)(ENG)(May2014)
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where Downtime is measured in user-minutes; that is, for each month, Downtime is the sum
" of the length {in minutes) of each Incident that occurs dunng that month multlplled by the
number of users impacted by that Incrdent ’

b. For Bing Maps Enterpnse Platform, Blng Maps ‘Mobile Asset Management and Translator -
" API, the Monthly Uptime Percentage is calculated using the following formula instead of the
formula in section (a): - .

T

Total number 0 f mmutes ina month Downtlme

x 100
Total number of minutes in a month .

where Downtlme is measured as the total number of mlnutes durmg the month when the
aspects of the Servrce set forth m the table in Sectlon 2 are unavallable ’ '

c. If the Monthly Uptlme Percentage falls below 99, 9% for any glven month you may be
ellglble for the followmg Service Credlt ’

Manthiy Uptire Percentage stvice Credit:
<99.9% - T 2%%
<99% - - . 50%
< 95% 100%

4. Service Credit Claim. If we fail to meet the minimum Monthly Uptime Percentage described
above for a Service, you may submiit a claim for a Service Credit.

You must submit a claim to customer support at Microsoft Corporatlon thatincludes: (i) a

dnfnllg@rrmtmn of the Incident; (i) information regarding the duration of the Downtime: (i)

the number and location(s) of affected users (if appllcable), and (iv) descrlptlons of your
attempts to resolve the Incident at the time of occurrerice. We rust recelve the claim and all
required information by the end of the calendar month following the month in which the
Incident occurred, For example if the Incident occurred on February 15th we must receive the
claim and all required information by March 31%,-

We will evaluate all information reasonably available to us and make a good falth Judgment on
whether a Service Credit is owed. We will use commercially reasonable efforts to process claims .
during the subsequent month and within forty five (45) days of receipt. You must be in
compliance with the Agreement in order to be eligible for a Service Credit. If we determine that

a Service Credit is owed to you, we erl apply the Service Credit to your Appllcable Monthly
Service Fees.

If you purchased a Service from a reseller, you will receive a service credlt dlrectly from your
reseller and the reséller will receive a Service Credlt directly from us.

e e 5 Limitations. . : : M . : : : RN

(a) "This SLA and any applicable Service Levels do not apply to any performance or availability
issues:

1. Dué to factors outside our control (for example, natural disaster, war, acts of terrorism,
riots, or government action);

2. That result from your or third party services, hardware, or software; .

3. Caused by your use of a Service after we advised you to modlfy your use of a Service, lf
you did not modify your use as advused

4, During pre-release, beta and trial Services (as determined by us);
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5. That result from your unauthorized action or lack of action when requrred or from your
employees, agents, contractors, or vendors, or anyone gammg access to our network by
means of your passwords or equipment; or .

6. That result from your failure to adhere to any requrred conf' guratrons, use supported
platforms, and follow any pohcres for acceptable use.

‘7. For lrcenses reserved but not pald for, at the tlme of the Incrdent

(b) Servrce Crecllts are your sole and exclusrve remedy for any performance or avarlablllty issues
for any Service.under the Agreemient and this SLA. You may not unilaterally offset your
Appllcable Monthly Servrce Fees for any performance or avallablllty issues,

'(c) ThlS SLA wrll not apply to any on premlse lrcensed software that lS part of any Serwce

7.

) 'G.‘ “Purchase of Multlgle Services. lf you purchased more than one Servrce lrsted |n Sectlon 1 above

(notasa suite), then you may submlt claims pursuant to the’ process descnbed above in Section
4 as |f ‘each, Servrce was. covered by an individual SLA. For example if you purchased both
Exchange Onling and SharePomt Online (not as part of a sulte), and durmg the term of the
subscrrptlon an Incident caused Downtime for both Servrces, then you could be’ ellglble for two
separate Servrce Cr' d'ts (' nelfor each Servrce), by submlttmg two clalms under this SLA,

Purchase of Multrgle Servrces togethe Af you purchased Servrces as part of a sulte or other
single offer, the Applrcable Monthly Service Fees and Servrce Credxt for each Service will be pro-
rated. . . : e

T

8. EXce‘gtions and Additional Terms for Particular Services and Prog' rams, .

(a) For Azure Rights Manag’en‘ient.‘;"' -

R

There is no Scheduled DoWntlme for thrs Servxce. St
{b) For Bmg Maps Enterprlse Platform and Bmg Maps Moblle Asset Management.

) Thls SLA does not apply to Bmg Maps Enterprrse Platform and Blng Maps Moblle Asset
Management purchased through Open Value and Open Valua Subscrlptron lrcensmg
’ agreements o : Iy
: Servrce Credlts wrll not apply 1f {iyyou farl to lmplement any Serwces updates wrthln the
time. specrf‘ ed in the’ Bing Maps Platform API's Terms of Use; and (i}, you-do not provide
Mrcrosoft wrth at least riinety (90) days advance notice of any known significant usage -
volume mcrease,  with srgnrﬁcant usage volume increase def ned as 50% or more of the

prewous month's usage
(c) "For Duet Enterprrse, ,O.nline;,::i :

You will be eligible for a Service Credit for Duet Enterprise Online only when you are eligible
for a Service Credlt for the SharePoint Online Plan 2 User SLs that you have purchased asa
prereqmsrte for your Duet Enterprlse Onlirie User SLs. This SLA’ ‘doés not apply when the
inability to read.or write any portion of a SharePoint site is ‘caused by any failure of third
party software, equment or services that are not controlled by Mlcrosoft or Mlcrosoft ‘
software that is not berng run by Microsoft ltself as part of the Servrce
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(d) For Exchange Online, Exchange Onlme Archlvmg (EOA), and Exchange Online Protection
(EOP):

There is no Scheduled Downtime for these Services.
-(e) For Exchange Onlme and Exchange Online Protection (EOP)

W|th respect to Exchange Onhne and EOP hcensed as a standalone Serwce or via ECAL suite,
or Exchange Enterpnse CAL with Serwces, you may be ehglble for Service Credits if we do not
meet the Service Level described below for: (1) Virus Detection and Blocking; (2) Spam
Effectiveness, or (3) False Positive. If any one of these individual Service Levels is not met,
you may submit a claim for a Service Credit. If one Incident causes us to fail more than one
SLA metric for’ Exchange Onlme or EOP you may only make one Ser\nce Cred|t claim for that
lncldent per Serv:ce .

1. Virus Detection and Blockmg Service Level ] '
' a. “Virus Detection and Blocking” is defined as the detection and blockmg of Viruses
" by the filters to prevent infection. “Viruses” is broadly defmed as kriown: malware
which mcludes viruses, worms, and Trojan horses.
b. AVirus is considered known when a EOP virus scanning engine can detect the
virus and the detection capability is available throughout the EOP network.
¢. Must result from a non-purposeful infection.
“The Virus must have been scanned by the EOP virus fi lter
‘e. If EOP delivers an email that is infected with a known virus to you, EOP will notify
you and work with you to identify and remove the virus. If this results in the
prevention of an infection, you will not be eligible for a Service Credit under the
Virus Detection and Blocking Service Level

o

f. The Virus Detection and Blocking Service Level shall not apply to: .
1. Forms of email abuse not classified as malware, such as spam, phishing and
_ other scams, adware, and forms of spyware, which due to its targeted nature
" or limited use is not known to the anti-virus community and thus not tracked
by anti-virus products as a virus.
2. Corrupt, defective, truncated, or inactive viruses contained in NDRs,
notifications, or bounced emails. .
g. The Service Credit available for the Virus Detection and Blocking Service is: 25%
Service Credit of Applicable Monthly Service Fee if an infection occurs in a -
calendar month, with a maximum of one claim allowed per calendar month.

2. Spam Effectiveness Service Level
a. “Spam Effectiveness” is defined as the percentage of inbound spam detected by
the filtering system, measured on a daily basis.
b, Spam effectiveness estimates exclude false negatives to invalid mailboxes.

e oo €o_ . The spam message must be processed hy our service and not be corrupt,
malformed, or truncated.

d. The Spam Effectiveness Service Level does not apply to email containing a majonty
of non-English content,

e. You acknowledge that classification of spam is subjectlve and accept that we will
make a good faith estimation of the spam capture rate based on evidence timely
supplied by you. - :

f. The Service Credit available for the Spam Effectiveness Service is:

[ . %of Calendar Month thatSpam: | - .- - ServiceCredit. - =~ |
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= v Effectiveness is befol 99%:4. - fi o i Wb ei on P s
>25% ’ ~ 25%
> 50% ) 50%
100%. ‘ 100%

3. False Posrtrve Service LeveI T
a. ‘False Positive” | is defined as the ratio of legitimate busnness email mcorrectly
' ldentn" ed as spam by the flltenng system toall emall processed by the serviceina.
_ calendar month; .
b. Complete, orrglnal messages rncludrng all headers, must be reported to the abuse
team.. -

- ,'AppF”“?T*“ o email 'senﬁo‘valrd‘m’auuoxes Only -
d. You acknowledge that classification of false posrtlves is subjectlve and understand
that we will make a good faith estimation of the false positive ratio based on
evidence timely supplred by you ‘
e. . This False Positive Service. Level shall not apply to
1. bulk, personal or pornographlc email -
2. email contamrnga majonty of non- Engllsh content
3. emalil blocked by a polrcy rule, reputatlon frltenng, or SMTP connectron
fllterlng el '
4. .email delrvered to the ]unk folder
f. - The Service Credit avallable for the Falsé Positive Serv:ce Is:-

> 1:250,000 - 25%
>1:10, 000' CL S © . '50%
>I 100 oo 100%

- (f) For Exchange 0nlme Archwmg (EOA) and Exchange Onlme Protectron (EOP):

Thrs SLA does not apply to the Enterprrse CAL surte purchased through Open Value and Open
value Subscrrptron llcensmg agreements.

(g) For Exchange Onlme Protectron (EOP)
Wlth respect to EOP lrcensed asa standalone Servrce ECAL suite, or Exchange Enterprise CAL
with Services, you may be eligible for Service Credits if we do not meet the Service Level
descrlbed below for (1) Uptlme and (2) Emall Delrvery
1. Monthly Uptlme Percentage

If the Monthly Uptrme Percentage for EOP falls below 99, 999% for any given month you
may be eligible for the following Servrce Credit:

Monthlsg Uptime P& ';nta

<99.999%. .. . | . - 25%

<99.0% : ’ 50%

<980% : ~100%
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2. Email Delivery Service Level: .

a. “Email Delivery Time” is defined as ‘the average of emall delivery times, measured in
minutes over a calendar month, where email delivery is defined as the elapsed time
from when a business emall enters the EOP network to when the fi rst delivery
attempt Is made. - o :

b. Email Delivery Time is measured and recorded every 5 minutes, then sorted by
elapsed time. The fastest 95% of measurements are used to create the average for
the calendar month,

c. Weuse srmulated or test emalils to measure delivery time.

d. The Email Delivery Service Level applies only to legitimate business emall (non bulk

" email) delivered to valid email accounts.
e. This Email Delivery Service Level does not apply to:

1

2.
3.
4

Delivery of emalil to quarantine or archrve
Email in deferral queues

Denial of service attacks (DoS)

Email loops

f. The Service Credit available for the Email Delivery Service is:

“Timi

Average Email Delivery
k(5 def' ned abaye:

>1

>4

>10 -

{tr)

1. Scheduled Downtime will not exceed 10 hours per calendar year
2. This Service Level does not apply to any: .
a. On-premises software licensed as part of the Service subscription..
b. Internet-based services {excluding the Windows Intune Service) that provide
updates to any on—premise software licensed as part of the Service subscription.

(i) . This section {i) applies to the following:

e Each of the Services purchased through Open, Open Value and Open Value
Subscription licensing agreements, and

e Each of the Services in Office 365 Small Business Premium suite purchased in the
form of a product key

that you may be eligible for will be credited in the form of service time (i.e., days) as
opposed to service fees.

“For these Services,

" 1. the definition of “Applicable Monthly Service Fees” shall be deleted and replaced by:
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”Appliéable Monthly Period” means, for a calendar month in which a Service Credit is
owed, the number of days that you are a subscriber for a Service.

. 2. Any refe:rerices, to ”AppliéableMor{thly Service Fees” shall be deleted and replaced by
“Applicable Monthly Period.” '
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Appendlx D — Service Level Agreement for Wlndows Azure Cloud
~ Services, Vrrtual Machines, and Virtual Network applicable to initial Term -

‘ Last updated Apnl 2014

1. Standard terms ‘appticable to all Serytoe Levet_s'outlined herein:

a. Definitions - : : :
i. “Availability Set" refers to two or more Vrrtual Machines deployed across
.- different Fault Domains to avoid a smgle point of failure.’
- . "Claim™means a claim submitted by Customer to Microsoft pursuant to thrs
. BLA that a Servrce Level has not been met and that a Service Credit may be’
- due'to Customer : :

fil. “Cloud Services” reférsto a set of compute resources utllrzed for Web and
Worker Rotes T :

iv. “Customer’refers to the orgamzatlon that has srgned an agreement
(“Agreement") under which it has purchased thdows Azure Services from
Mrcrosoft | : ‘

v. “Customer Support’ means the services by whlch Microsoft may provide
assistance to Customer to resolve issues with the Services.

vi. “Extérnal Connectivity” is bi-directional network traffic over supported

" 'protocols such as UDP and TCP that can be sent and received from a public
IP address. . .

vii. “Fault Domain” is a collection of servers that share common resources such -

as power and network connectivity.

_viil. ‘“Incident” means any. setoj_ctr_czumstanges_resultmn in a fmlure tomesta
: Service Level.
ix. “Microsoft” means the Microsoft entity that signed your custonier agreement.
X. “Service™ or “Services” refers to the Windows Azure Cloud Services, Virtual
Machines, and Virtual Network provrded to Customer pursuant to the
Agreement :
xi. “Service Credit’ is the percentage of the monthly service fees for the affected
Service that is credited to Customer for a validated Claim.
xii. “Service Level” means standards Microsoft chooses to adhere to and by
which it measures the level of service it provides for each feature as
, specifically set forth below. :
xiii. “Tenant’ represents one or more roles each consisting of one or more role
instances that are deployed in a single package.
xiv. “Update Domain” refers to a set of Windows Azure mstances to which
- platform updates are concurrently applied. -
xv. “Virtual Machine” refers to persistent instance types that can be deployed _
e e . — individually or-as part.of-an.Availability-Set. —-

xvi. “Virtual Network” is a service supported by Windows Azure that enables
customers to extend their corporate network to the cloud. The Virtual
Network service consrsts of two parts a VNet and a Virtual Network
Gateway.

xvii. “Virtual Network Gateway” refers to a Windows Azure service that facilitates
cross-premises connectivity between one Virtual Network and one customer
on-premises network over lPsec VPN.
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- xviil.

XiX.

“Net” refers to a virtual private netwark consisting of a collection of user-
defined IP addresses and subnets that form a network boundary within
Windows Azure VNets support IP addresses as defined in RFC 1918,
“Web Role” is a Cloud Servrces component run in the Windows Azure
execution environment that is customized for web appllcatron programmlng
as, supported by IS and ASP.NET."

“Worker Role” is a Cloud Services component run in the Wmdows Azure
executlon envrronment that is Useful for generallzed development and may

: perform background processmg for aWeb Role

b. Servrce Credlt Clalms

vii.

e s i_ Mlorosojt_provldes this.SL SLA sub ect to the followmg terms, These termswill

be fixed for the duration of the initial term of the subscnptron ffa:
subscnptlon is renewed the version. of ’[hlS SLA that is current at the time the
renewal term commences will apply throughout the renéwal tefm. Customers
can revrew the most current versnon ‘of the SLA and related terms at any time
by vrsmng hitp://go.microsoit. com/fwl|nk/’?L|nkld—1 59704 '

In order fabe elrglble to submit a Claim.with respect to any Incident, the

Customer must first have notified Customer Support of the Incident, using the

’ procedures set forth by Mlcrosoft W|th|n t" ve busmess days followmg the

Incident.. . "

To submlt a Clalm Customer must contact Customer Support and provrde
notlce of- lts lntentlon fo submrt a Clalm Customer must provide to Customer
Support all reasonable detarls regardrng the Clalm including but not limited
to, detarled descriptions of the Incldent(s)i the duratlon of the Incident,
network trace routes, the UHL(s) affected and any attempts made by

' Customer to resolve the. lncrdent

In order for Microsoft to consider a Clalm lCustcmer must submrt the Claim,

_including sufflclent evrdence fo support the Clarm by the end of the billing

monthfollowmg the blllrng month in whrch the lncrdent whrch is the subject of -

‘the Claifyoceursy:” .

Mrcrosoft wrll use all lnformatron reasonably avarlable to it to valldate Claims -
and make a good falth ]udgment on whether the SLA and Servrce Levels
apply to the Clalm, -

: In the event that more than one Serwce Level is not met because of the

same lncrdent Customer must choose only one Service Level under which a
Claim may be made based on that Incident, and no other Claim under any
other Serwce Level will be accepted for that lncldent .
Credits are, calculated only against the partrcular servuce for each subscription . .
that did not meet |ts associated uptlme pércentage for that subscrlptron as
deflned in the Servrce Level sectmn of this document )

X

c. SLA Exclusrons

This SLA and any applrcable Serwce Levels do not apply to-any performance
or ava|labrl|ty issues:,.

. 1. Duetp factors outsrde Mlcrosoft’s reasonable control (for example,
network or devnoe failiire at the Customer site or betwaen the
Customer and our data center)... .

2. That resulted from Customer’s or thll’d party hardware or software.
This. lncludes \[PN devrces that have not been tested and found tobe
compatlble by Microsoft. The fist of compatible VPN devrces is
available at http:/msdn.microsoft.com/en-

. s/hbra[y/wmdowsazure/u156075 aspX.
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3. When Customer uses versions of operatlng systems in either Virtual
Machrnes or Cloud Servrces that have not been tested and found to
be compatible by Mrcrosoft The Virtual Machines list of compatible

-....Microsoft software and Wlndows versions is available at
‘http //support microsoft. com/kb/2721 672. ‘The Virtual Machines lrst of

, ,'compatrble Lrnux software and versrons is available at
. httoe//su :J/su pp_ort mrcrosoft com/kb/2805216 The Cloud Services ||st of
- _{compat ble. operatrng systems is ‘available at
" htp; j/msdn.microsoft.com/en- us/lrbram/ee924680 asg
4. “That resulted from actrons or inactions of Customer or third parties;
5. Caused by Customer s use of the Service after Microsoft advised

Customer to modrfy its use of the Serwce if Customer did not modlfy

Nt itsuse.ds advised; e
. 6. -Dunng Préviews (e.g... technrcal prevlews, betas, as determrned by
'Mrcrosoft) ’
Or o :

7. Attnbutable to the acts or omrssrons of Customer or Customer s
employees agents ¢ontractors,.or vendors, or anyone gaining
access to Mlcrosoft’s Servrce by means of Customer’s passwords or
equrpment

d. - Servrce Credits
' i. The amount and method of calculatron of Servrce Credits is described below
in connection with each Service Level descnptrcn
il. Service Credits are Customer's sole and exclusive remedy for any violation of
this SLA. C
iii. The Service Credits awarded i in any bllllng month shall not, under any

v For Servrces purchased as part ofa surte, the Servrce Credrt will be based on
the pro-rata portion of the cost of the Service, as determined by Microsoft in
its reasoniable discretion. In cases where Customer has purchased Services
from a reseller the Service Credit will be based on the estimated retail price -
for the applicable Service, as determrned by Mrcrosoft in its reasonable
discretion. :

v. Service Credits for this SLA will only be calculated against monthly fees
associated withi the particular Service for each subscription that did not meet
the Liptimie percentage defined in the Service Levél section below. For

~ examplé, if Virtual Machines do not meet the Service Level, the credit will be
based on charges for Virtual Machines only and will not include charges
associated with Virtual Network, data transfers, etc.

2. Service Levels
a. Cloud Services: Monthly Connectivity. Uptrme Service Level

e e e e e —~--~————|——Deﬂmtlons - o

1. “Maximum Connectivity Minutes” is the total accumulated minutes
during a billing month for all Internet facing roles that have iwo or
more instances deployed in different Update Domains. Maximum
Connectivity Minutes is measured from when the Tenant has been
deployed-and its associated roles have been started resultant from
action initiated by Customer to the time Customer has initiated an
action that would result in stopping or deleting the Tenant.
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7

“Connectivity Downtime” is the total accumulated minutes that are

2,
part of the Maxrmum Connectlvrty Minutes that have no External
" Connectivity. - ,
3. “Monthly Conneotlvrty Uptlme Percentage for a specific Customer is

the total number of Maximum Connectlvrty Minutes less Connectivity
Downtlme lelded by Maxrmum Connectrvrty Mmutes for a billing
~ mohth for a given subscnptton of Wlndows Azure. Monthly
: 'Connectrvrty Uptrme Percentage lS reflected by the followmg formula:

Mcnthly i P .‘

b.

ii.

Vlitited =@ TidetivityDovintinme=
‘ Max1mum Connectmty Minutes .

t

Monthly Connectlvrty Uptlme Servrce Levels’

9.95% 10%
200% 5%

*Service credit applies-only to monthly usage charges for Windows Azure Cloud Servrces (i.e.,
does not apply to charges for other features such as Windows Azure Storage).

Virtual Machlnes Monthly Connectrvrty Uptlme Servrce LeVel
i.

Defmrtlons ’ 5
“Maxrmum Connecttvrty Mrnutes rs the total accumulated minutes -
during a brlllng month for all Internet facrng Virtual Machines-that
. .havetwoor more instances deployed in, the same Availability Set.

' Maxrmum Connectlwty Mlnutes rs measured from when at least two
Vrrtual Machlnes in the same Avallablllty Set have both been started:
resultant from actron lnrtrated by Customer to the time Customer has
mttrated an actron that would result in stopplng or deletlng the Virtual
Machrnes

"Connectlwty Downtrme is the total accumulated mmutes that are
part of the Maxrmum Connectrvrty Mrnutes that have no External
Connectrvrty .
3. “Monthly Connectlvrty Uptrme Percentage” for a specific Customer is

the total number of Maxnmum Connectlvrty Minutes less Connectivity:
Downtrme lelded by Maxrmum Connectrvrty Minutes for a brllrng
month for a given subscrrptron of Windows Azure. Monthly
Connectlvrty Uptime Percentage is reflected by the following formula:

Monthly
Connectmty
Uptinie %. -
Max1murn Connectwlty Mmutes - Connectmty Downtime
Yo Maxxmum Ccnnectmty Minutes

Monthly Connectrvrty Uptrme Servrce Levels

. <99.95%-

10%

<99%: . .

25%

apply to charges for other features such as Windows Azure Storage).

CCSF Citywide Agr'eement .
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c. Vmual Network Monthly Connectnvnty Uptlme Service Level
" Definitions :

1. '"Gateway Runtime" is the total accumulated minutes during a billing
month for the Virtual Network Gateway measured from when the
associated Virtual Network Gateway has been started resultant from
action initiated by Customer t6 the time Customer has initiated an
action that would result | in stopplng or deleting the gateway.

2, "Gateway Downtime" is the total accumulated Virtual Network

' -Gateway minutes during a bllllng month that had been deployed and
started by action initiated by Customer where the Virtual Network
Gateway was unreachabie for longer than thirty seconds w1thout
detectlon and correctlve action being initiated.

3. “Monthly Gateway Uptime Percentage” for a specific. Customer is the
Gateway Runtime less Gateway Downtime divided by Gateway
Runtime for a billing month for a given subscription of Windows
Azure. Monthly Gateway Uptlme Percentage is reflected by the
followmg formula:

Monthly G t y Uptime % Gateway Runtime — Gateway Downtime
onthly Gateway Up b=

Gateway Runtime
il. Monthly Connectivity Uptlme Service Levels
__Ménthly Gateway. Uptime. Percentage | .. ™ Ser\nce Cradit? -
<99.9% . 10%
<99% ' : 25%

*Service credit applies only to monthly usage charges for Windows Azure Virtual Network (i.e.,
does not apply to charges for other features such as Windows Azure Storage).
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3 Appendix E — Form of Agency Enrollment
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- Custom Enterprise Enrollment State and Local

CTM for City  and County. of San Frencrsco Agency
Enrollment . e

i

Enterprise Enroliment number 'Rroposal ID/Framework ID

: (Micrcsaft.to complete)

Previous Enrollment number ' ) A
. (Reseller to complets) : Expiration Date g . | May3t, <2‘0.1 7/2019>

Master Enroliment Number

Thrs Mrcrosoft Enterpnse Enrollment (the “Agency Enrollment") is entered rnto between the entrtres as
identified in the signature form as of the effective date. Enrolled Affiliate hereunder represents and
warrants it is a. government entity that is an agency, department offrce, mstrumentallty,
division, unit or other entlty of the City and County of San Francisco. .

This Agency Enrollment consists of: (1) these terms and conditions (including the terms and
conditions of the Master Enrollment which are incorporated herein),.(2) the terms of the Enterprise
Agreement 01E71734 (which must identified on the signature form), (3) the Product Selection Form
(Exhibit A), (4) any supplemental contact information form or Previous Agreement/Enrollment form
that may be requrred (5) any order submitted under this Enroliment.

Master Enrollment. The parties acknowledge that Microsoft executed an Enterprise Enrollment
(hereafter, the “Master Enroliment, identified by number above) with the City and County of San
—_ Francisco, acting throuoh the Department of Technology (“DT”). Such Master Enrollment:

A. lncludes, terms and conditions which govern how Microsoft establishes the- Reseller's
confidential net pricing hereunder.” Noiwithstanding the preceeding sentence, Enrolled
Affiliate’s actual pricing and payment terms will be governed by separate ‘agreement by
Enrolled Affiliate and Reseller; and

B. Include terms and conditions in its Appendix A whrch amend the Enterprrse Agreement wrth
respect to certain Online Services products. .

it is anticipated that most if not all Online Services will be purchased by DT under the Master
Enroliment on behalf of the Enrolled Affiliate hereunder. However, in the event that the Enrolled
Affiliate hereunder both (1) purchases its own’ Licenses, under this Agency Enroliment, for Online
Services that-are governed by Appendix A to the Master.Enroliment; and (2) establishes its own
unique Managéd OLS Environment, then the terms and conditions of the Enterprise Agreement and
this Enrollmerit which pertain to-such Applicable Services shall be deemed to be amended by
Appendix A to the Master Enroliment. Section 5 of the Master Enrollment Terms and Conditions
govern-the circumstances pursuant to which: Appendix A will apply to thrs Agency Enrollment.
Enrolled Atfiliate may obtain a copy of the Master Enrollment from DT.

Al terms used but not defined in the documents ~ are located at

o e - ~—hiipeffWWW:microsoft:com/licensing/contracts:-In- the-event-of any-conflict-the-terms-of-this-Agresment—- -—-——-— ——--—- -

control. Also at the foregoing site, Enrolled Affiliate may find the Product Use Rights, Product List,
updated Service Level Agreements and other documents which Microsoft may, from time to time, add
to the site.

Order of Precedenice. in the case of a conflict between any documents referenced in this Agency

Enroliment that is not expressly resolved in the documents, their terms will contral in the following

order; (1) The Terms of Appendix A to the Master Enroliment, if applicable pursuant to the section

above titled “Master Enroliment”: (2) these terms and conditions; (2) the Enterprise Agreement; (3) the
Product List; (4) the Product Use Rights; (5) any other documents and (6) all orders submitted under

both this Agency Enroliment.

CCSF_EAEnrAmend(WW)(ENG)(May2014) . " CCSF Citywide Agreement BD
. CTX . Page650f80

2937



“Enrolled Agency.” In. the Master Enroliment (between Microsoft-and the City: and County of San
Francisco, acting through DT), the Enrolled Affiliate to this Agency ‘Enroliment is referred to as an '
“Enrolled Agency.” Because most of Microsoft's standard documents refer to “Enrolled Affiliate,” the

" parties hereby agree that:

a. Al references to “Enrolled Affllrate in thls Agenoy Enrollment (and any amendments hereto)
. shall equate to- the deflned term “Enrolled Agency,“ as such term is used |n the Master
Enroliment; .
b. Al reference to “Enrolled Afflllate in the Master Enrollment shall refer solely to The Clty and-
"Cointy of San Francisco, acting through DT; and :
c. .Any reference to “Enrolled Agency” in, the Master Enrollment shall apply to the. Enrolled
. _Afflllate to,this Agency Enroliment. .

f

Effectlve date. If Enrolled Affiliate s renewing Software Assurance or Subscrlptlon Licenses from

=0 ra**‘ee‘m'ore=prevreussEnrsllments—ereagreementsr,sthenathe:eﬁedluadmemrlbbeﬁemysmmsnﬁ*"'== N

and Ameridment, and will be relevant to calculations pertalnrng to the renewal of Software Assurance.
Otherwlse, the effectlve date wrlI be the date this Enrollment rs accepted by Mlcrosoft :

Term The rnmal term of this Agency Enroliment will ‘expire on the last day of May 2017
notwrthstandrng the effective date. 1f the Agency Enrollment is renewed, the renewal term will expire
36.full calendar months after the effective date of the renewal term Any reference rn thls Agency
Enrollment to “day“ will, be a calendar day

Anmversary date. Any reference to anmversary date refers to June 1 of each calendar year which
falls during the term e : : .

Product order. The Fleseller wrll provrde Enrolled Afflllate wrth Enrolled Afflllate s Product pncrng and
order. Prices and billing. terms for all Products ordered will be determined by agreement between
Enrolled Affiliate and the Fteseller The Reseller will provrde Microsoft with the order separately from
this Agency Enrollment. : : : s

Terms .ahd Conditions:"

1 Deflnltlons. L

Terms used ‘but not defmed in thrs Agency Enrollment will have the deflnltlon ‘in the Enterprlse
Agreement The followmg detmrtlons are used| in this Agency Enrollment '

“Addmonal Product" méans any Product ldentlfled as such in the Product Llst and chosen by Enrolled
Affiliate under thrs Agency Enrollment.. - . - .

l."r BN :

“Agency’ means a government entlty that is’ an agency, department offrce mstrumentallty, drvrsron
unlt o other entrty of the Clty and County of San Francrsco ' . 5

“Enterprlse Onlrne Servnce fieans any Onllne Serwce desngnated as an Enterpnse Onlme Servrce in
the Product List and chiosen by Enrolled Aftrlrate under this Agency Enrollment Enterpnse Online
Servrces are treated as Onllne Servrces except as noted . el

- ;,..

“Enterprlse Product" means any Desktop Platform Product that Mlcrosoft desrgnates ds an Enterpnse
Product in the Product List and chosén by Enfrolled Affiliate under this Agency Enrolimént. Enterprise

' Products must be ltcensed for aII Qualrtred Devrces and Qualrfled Users on an. Enterpnse-Wrde basis’

underthlsprogram L 1 PV
“Explratlon Dats” lneans the date upon whrch the Agency Enrollment exprres

“lndustry Devrce” (also known as line of busmess devrce) means any devrce that (1 ) is not useable in
its deployed confrguratlon as a general purpose personal computlng device (such as a personal

A computer) a multi-function server, or a commermally viable substitute for one of.these systems* and

(2) only employs an rndustry or task-specn‘lc software program (e.9:a computer-alded desrgn program
used bBy. an.architéct or a point of salg program) ("lndustry Program") The deyice may include
features and-functions: derived from Microsoft software of third-party software.. If the device performs
desktop” functions. (such as emall “word processing; spreadsheets, database, network or Internet
browsing, or scheduling, or personal finance), then the desktop functions: (1) mayenly be used for
the purpose of supportlng the lndustry Program functronallty, and ( ) must be technrcally lntegrated
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- with the Industry Program or employ technically enforced pOllCles or arch|tecture to operate only when
used with the Industry Program functionality.

“L&SA” means a License with Software Assurance for any Product ordered.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Affiliate’s Enterpnse
and is: (1) a personal deskiop computer, portable computer, workstation, or similar device capable of
running Windows Professional locally (in a physical or virtual operating system environment), OR (2) a
device used fo. access a virtual desktop infrastructure (“VDI").. Qualified Devices do not include any
device that is: (1) deS|gnated as a server and not used as a ‘personal computer, ‘OR.(2) an Industry
Device, OR (3) riot managed (as defined ‘in the Product List at the start of the appllcable initial or
renewal term of the Agency Enroliment) as part of Enrolled Affiliate’s Enterprise. At its option, the
Enrolled Afflliate may designate any device excluded above (e.g., lndustry Device) that is used by or
for -the beneflt of the Enrolled Affiliate’s Enterprise as a Qualified Device for all or a subset of
Enterpnse Products or Onlrne Servrces the Enrolled Afﬂllate has selected

“‘Quallfled User” rneans a person (e g employee, consultant contmgent staff) who (1) isauserofa
Quallfled Device, or (2) .dccesses .any server software requrnng an Enterprise Product Client Access
Llcense or any.Enterprise Online Servrce It does not include a person who accesses server software
or an Online Service solely under a Llcense ldentlf‘ ed 1 in the Quallf' ed User exemptlons in the Product
List. .

“Heserved chense means for an Onlrne Servrce |dent|f|ed as ellglble for true-ups in the Product L|st ’
the License reserved by Enrolled’ Affiliate pnor to use and for whlch Mlcrosoft will make the Online
Service available for activation. . A

;

“Managed OLS Environment’ means the collectlon of Customer Data Wthh is both (i) logically
isolated from other Microsoft customers’ (including but not limited to other Enrolled Entities’) Customer
Data in Microsoft's data centers; and (if) associated with a unique MODRD. In the specific case of
Office 365 Services, this is commonly referred to as a “Tenant.”

“Transition” means the conversion of one or more License to or from-another chense(s) Products
eligible for Transmon and permitted Transmons are identified in the Product List.

"Trnns,hnn Dnnnd” means--tha_time he m!nnn tha Tra

anniversary date for Wthh the Transmon rs reported.

2. Order requrrements. '

a.  :Minimum Order requirements. Enrolled Affiliate’s Enterpnse must have a minimum of -
25 Qualified Users or Qualified Devices. The initial order must include at least 25
Licenses for Enterprise Products or Enterprise Online Services.

(|) Enterprlse Commitment. f ordenng any Enterprise Products, Enrolled Affiliate’s
order must include coverage for all Qualified Users or Qualified Devices, depending
on the License Type, of one or more Enterprise Products or a mix of Enterprise

- Products and the corresponding Enterprise Online Services.

(i) Enterprrse Online Services. 'If ordering Enterprise Online Services only, then
Enrolled Affiliate must maintain at least 250 Subscnpﬂon Licenses.

b Addltronal Products. Upon satisfying the minimum order requrrements above, Enrolled
* Affiliate may order Additional Products and Services.

i Product-Uschllghts—for-E'nterprlse-ProducterorEnterprise-Products;'lf—a-‘neW‘Produc e e

- version has more restrictive use rights than the version that is current at the start of the
applicable initial or renewal term of the Agency Enrollment, those more restrictive use
rights will not apply to Enrolled Affiliate’s use of that Product durmg that term.

d.. Country of usage. Enrolled Affrllate must specify the countries where Licenses W|ll be
used on its initial order and on any additional orders

e. Adding Products.

(i) Adding new Products not previously ordered. Enrolled Affiiate may add new -
Enterprise Products by-entering into a new Agency Enroliment or as part of a
renewal. New Enterprise Online Services may be added by contacting a Microsoft
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Account Manager or-Reseller. New Additional Products, other than Online-Services,
may be used if an order is placed in the month the Product is first used. For
Additional Products that are Onlme Services, an initial order for.the Online Service is -
requnred prior to use. -

(i) Addmg chenses for prewously ordered Products. Addltlonal Licenses for
previously. ordered Products must be. included in the next true-up order, Enrolled
Affiliate: must purchase Services and Licenses for Oniine Serviges prior to use, unless
the Onling Services are (1) identified as. ellglble for true-up in the Product List or (2)

T mcluded as part of other Llcenses (e g., Enterpnse CAL)

f.. True-up requrrements. ' ,,f '

(|) True-up order. Enrolled Atfrllate must submlt an annual true up order that accounts
. fochhanges,smce‘the initial.order. or | last true: up order,. lncludlnu ) any.increase.in_.

Llcenses,' including” any . increase In_ Qualified Devrces or Qual fled=" Users and

Resefved Licenses; (2) Transitions (if permltted) or (3 ) Subscnptton Llcense quantlty
reductlons (if permrtted) Microsoft, at its discretion, may validate the customer true-
‘Up ‘data submltted through a formal product deployment assessment usmg an
approved Mlcrosott partner

(i) Enterprrse Products. Enrolled Afflllate must determme the number of Quallfxed
Devices and Qualified Usérs. (if ordenng user—based Licenses) at the time the true-up
order'i$ placed and must order’ additional Llcenses for alf Qualified Devices and
Qualified Usérs. that are: not already covered by exrstlng chenses, lncludlng any
Enterpnse Onllne Servrces : :

(III) Addltlonal Products For Products that have been prevrously ordered Enrolled
Affiliate”‘must. determrne the Addltronal Products used and order the Llcense
difference (if any). . , A

(lv) Online Servrces. For Onllne Servrces ldentlf' ed as ellglble for true-up orders in the
Product List, Enrolled Affiliate may first reserve the’ addltlonal Llcenses priof to use.
Microsoft will provide a report of Reserved Licenses in excess: of. existing orders to
Enrolled Affiliate and its Reseller. Reserved Licerises ‘will be mvorced retroactlvely for
the pnor year based upon the month in whlch they weré reserved ‘

(v) Transrtlons. Enrolled Affiliate must _report all Transmons Transrttons may result in
an increase in Ltcenses to be ificludéd on. the. trué-up order ‘and 'd reduction of
Licenges for prior orders.:: Reductlons in Licenses will be effective-at end of the

* Transition Period.. Associated.invoices will also reflect this change ‘For Licerises paid
upfront, Microsoft will issue a credit for the' remamlng fonths of Software Assurance
. or Subscnpﬂon chenses that were reduced as part of the Transmon.. -

(vi) True-up due date The true- up order must be recelved by Mrcrosoft between 60 and
30 days pnor fo the Agency Enrollment anniversary date.. The third-year anniversary
" true-up order is dué within:30 days prior to the Expiration Date.: Enrolled Affiliate may
true-up more often- than- at each Agency Enrollment annlversary date except for
Subscnptlon Llcense reductlcns !

(vu) Late true—up order If the tme—up order lS not recelved when due

1) Mlcrosoft will | mvorce Reseller for all Fleserved chenses not prevrously ofdered.

2) Transitions and Subscnpﬂon Llcense reductlons cannot be reported until the
following Agency Enrollment annlversary date (or at Agency Enroliment renewal,
as appllcable) e : : .

(vm) Subscrlptron chense reductlons Enrolled Afflllate may reduce ‘the’ quantity of
Subscription Licenses on a’ prospectlve basrs if permltted m the Product List as
follows - . :

1) For Subscnptlon Licenses part of an Enterpnse-wrde purchase Llcenses may be
reduced if the total quantity of Licenses and Software Assurance for an applicable
group meets’ or exceeds the quantity of Quallfled Devices identified on the
Product Selectlon Form. Step up Llcenses do not count towards this total count

v
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2) For Enterprise Onlrne Services. not a part of an Enterpnse-wrde purchase,
Licenses can be reduced as long as the lmtral order minimum requrrements are
malntamed .

3) For Addltlonal Products available as Subscnptron Llcenses Enrolled Affiliate may
reduce the Licenses, If the Licerise count is reduced to zero, then Enrolled
Affiliate’s use of the applicable Subscnptlon chense wrlI be cancelled

invoices will be adjusted to reflect any reductrons in Subscrrptron chenses at the true-

up order Agency Enrollment annrversary date and. effectlve as of such date

(ix) Update statement. 'An update statement must be submrtted 1nstead of a true-up
order if, as of the initial order or last true-up order, Enroliéd Affiliate’s Enterprise has
not: (1) changed the number of Qualifled 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’ srgned by Enrolled Affiliate's
authorlzed representative.  The. update statement. must be recerved by Microsoft
between 60 and 30 days prior to the Agency Enrollment anniversary date. The last
update statement is due wrthrn 30 days priorto the’ Explratron Date, .

g. Step-up Licenses. For chenses eligible for a step up urider’ this Agency Enrollment
Enrolled Affrhate may step up toa hrgher edrtron or surte as. follows ’

(i) For. step—up ‘Licenses: |ncluded on an rnrtral order Enrolled Affiliate may “order
according to the true-up process.

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

(iif) If Enrolled Affiliate has previously ordered an Onlrne Service as'an Addrtronal Product
and wants to step-up to an ‘Enterprise Onlrne Servrce elrgrble for a Transition, the
step-up may be reported as a Transition.

(iv) if Enrolled Affiliate Transitions a chense it may be able to further step-up the
Transitioned License. If Enrolled 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 Agency Enroliment anniversary date following the step-up.

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

3. Pricing.

a. Price Levels. Except as otherwise established by the terms and conditionis of this
Agency Enrollment, Enrolled Affiliate’s and Enrolled Agencies’ Price Level for all Products
.ordered under this Agency Enroliment will be determined by the Enterprise Agreement
' __identified above. As of the Effective Date of the Master Enroliment identified above, the.
. Price Level (in accordance with the terms and conditions of Amendment # CTX-CA-
Fsilver-CORIV14 to the Enterprise Agreement) was Level D minus 7.5%, except for (i)
Microsoft Azure branded Online Services which are Level D, and (ii) MCS and Premier
_ professional services (although such professional services shall not'be purchased

" pursuant to this Master Enrollment)

As an exception to the foregoing, special reference prices have been provided to Enrolled
Affiliate for Office 365 Services under this. Enroliment which include unique discounts
from Level D (each greater than or equal to Level D minus 7.5%, as of the Effective
Date). Notwithstanding the preceeding statement, it is anticipated that DT will purchase
all Office 365 Services for Enrolled Affiliate under its separate Master Enroliment.
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b. Setting Prices. Enrolled Affiliate’s prices for each Product will be established by its
Resellér. 'As long as Enrolled Affiliate continues to qualify for the same price level,
Microsoft's prices for Resellers for each Product or Service will be fixed throughout the
applicable initial or renewal Enroliment term. However, if Enrolled Affiliate qualifies for a
different price level, Microsoft will establish a new price level. for future new orders either
upon Enrolled Affiliate’s. request oron its own initiative. Any changes will be based upon
price. Ievel rules in the Product Selection Form.

c. Master True Up Prrce " The partles acknowledge that in accordance with the terms and
condrtrons of-the Master Enroliment, special True Up pricing has beén éstablished for
certain Products ordered hereunder Enrolled Affllrate may request such True Up pricing
from its Reseller .

For the initial or renewal order Enrolled Afflllate may pay upfront or elect to spread its payments over
the applicable Agency Enrollment term. If spread payments ate elected, Unless indicated otherwise,
Microsoft will invoice Enrolled Affiliate’s Reseller in three equal:anrual installments. The first
installment will be invoiced- upan. Microsoft's. acceptance of this Agency Enrollment and on each
Agency Enrollment anniversary date. Subsequent orders are invoiced upon acceptance of the order
and Enrolled Affrlrate may elect to pay annually or upfront for Onllne Serwces and upfront for all other
Licensés:’ , L .

5. Transmons. s "

a. Transmon in conjunctlon WIth Master Enrollment

As an exception to Microsoft’s standard operational procedures each Agency Enrollment
may Transttlon (for ellgtble Enterprlse Products) as follows: -
. Enterpnse Online Servrces may be purchased by DT under Proflle 2, pursuant to
- . the Master Enrollment; and
s Al on- premrses Produets; incltding but not lrmlted to Brrdge CALs wrll be be
purchased by Enrolled Affrllate on this Agency Enrollment

- This Sectlon 5 only apphes in those cases where the Product Selechon Form for this
Agency includes. both .Enterprise. Online Services and. on- premrses Products between
whrch Transntron is allowed as set forth below inin thls Sectlon 5

] ln order to effectua 3 Transmon between thrs Agency Enrollment and the Master
,Enrollment as descnbed above; Enrolled Affiliate must coordinate with DT and Reseller
and ensure that Reseller submits ItS orders and'related order forms to. Microsoft for both
Enrollments snmultaneously

b. Transmon reqmrements

(i) Llcenses with- actwe Software Assurance or Subscrrptron chenses may be
Transitioned at any. time. it permitted in the Product List. Enrolled Affiliate may not,
however, reduce the quanttty of Licenses or associated Software Assurance prior to

. the end of the Transmon Period:. .

(if). Enrolled Afflllate must order the Llcenses to whrch lt lS transntromng for the year(s)
followrng the. Transmon Penod ; .

(m) i a Transrtron is made back to a chense that had actrve Software Assurance as' of
the datée- of Transition, then Software Assurance must. be re-ordered for all such
Licenses on a prospectrve basis following the, Transition Period. Software Assurance
R ooverage may. not exceed’ the quantity”of perpetual Licensés for which Software
: ’ Assurance was current at the time of any prior Transition. Software Assurance may
) not be applled to chenses transferred by Enrolled Afflllate

(|v) If a dewce based Llcense is Transmoned to d user—based Llcense all users of the
deévice must be Ircensed as part of the Transmon.
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V) ifa user-based Llcense is . Transitioned. to a device-based chense, all devrces
.. accessed by the user must be llcensed as part of the Transition.

c. Effect of Transrtron on'Licenses. 4
(i) Transrtron erl not aﬁect Enrolied Affiliate’s nghts m perpetual chenses paid in full.

(if) New version rights will be granted .for perpetual Licenses covered by Software
Assurance up to the end of the Transrtlon Penod L

(m) For L&SA not pard in-full at the end of. the Transition Period, Enrolled Aﬁrlrate will
./ have perpetual Licenses for-a proportional amount equal to.the amounts paid for the
'j- Transrtroned Product as of the end of the Transrtlon Penod

(rv) For' L&SA not pard in full or granted a perpetual chense in a"cordance with the above
" or’ Subscription Licenses, all nghts to Transrtroned Llcenses cease at the end of the
Transrtron Period. :

6. ..End of Agency Enrollment term and termmatlon. o

a. 'General At'the Explratlon Date Enrolled Affiliate ‘must lmmedrately order and pay for
Licenses for Products it has used but has not previously submitted an order, .except as
otherwise provided i in this Agency Enroliment.

. b. Renewal Option. At the Expiration Date of the initial term, Enrolled Affrllate can renew
Products by renewing the Agency Enroliment for one additional 36 full. calendar month
term or signing a new Agency Enrollment. Microsoft must receive a Product Selection
Form and renewal order prior to or at the Expiration Date. The renewal term will start on
the day following the Expiration Date. Microsoft will not unreasonably reject any renewal.

- Microsoft may make changes to this program that will make it necessary for Customer
and its Enrolled Affrlrates to enter into new agreements and Agency Enrollments at
renewal.

c. If Enrolled Afflllate elects not to renew.
(i) Software Assurance. If Enrolled Affllrate elects not to renew Software Assurance for

any Productunder iis Agenicy Enroliment, then Enroned Aliatg will ot be permitied
to order Software Assurance later without first acquiring L&SA.

(i) Online Services eligible for an Extended Term. For Online Services identified as
eligible for an Extended Term in the Product List, the following optlons are avarlable
at the end of the Agency Enrollment initial or renewal term.

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

2) Cancellation durmg Extended Term. If Enrolled Affiliate has opted for the

Extended Term and later determines not to continue. with the Extended Term,
Resellermust submit a notice: of cancellation for each Online - Service.. . _ .
Cancellation will be efféctive at the end of the month following 30 days after

Microsoft has received the notice.

{iii) Subscription Licenses and Online Services ot eligible for an Extended Term.
if Enrolied Affiliate -elects not to renew, the Licenses will be cancelled and will
terminate as of the Expiration Date. Any associated media must be uninstalied and
destroyed and Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may
request written certification to verify compliance.

(iv) Customer Data. Upon expiration or termination of a Licensé for Online Services,
Microsoft will keep Customer’s Data in a limited function account for 90 days so that
Customer may extract it. Enrolled Affiliate will reimburse Microsoft if there are any
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assocrated costs. After 9Q days Microsoft will dlsable Enrolled Affiliate’s account and
-will delete its Customer Data. Enrolled Affiliate agrees that, other than as described
above, Microsoft has no obligation to-continue to hold, export or return Enrolled
- Affiliate’s Customer Data and that Miciosoft has no liability whatsoever for deletlon of
Enrolled Affrllate ] Customer Data pursuant to these terms. .

d. Termmatron for cause. Any termrnatlon for cause of this Agency Enrollment will be
subject to the “Termlnatron for cause” sectron of the Agreement

e. Early termlnatlon Any Early termrnatlon of thrs Agency Enrollment wrll be subject to the
“Early Términation” Section. of the. Enterprise Agreement; In thé event the Master
Enrollment is terminated earlier than. this Agency Enroliment into which the Master
Enrollment ‘terms and, conditions have been _incorporated, the Master Enroliment terms

oz oo

and. condrtrons shall” continue to apply tc thrs Agency Enrollme t as |f the Master .
Enrolirett »l'T‘a'“d“‘“o‘t‘b“‘ee“rF't‘ermrrfateu . e :

For Subscnptron Licénses; in the’ event of a breach by Mrcrosoft Mrcrosoft ‘will issue
Reseller a credit for any amount pard in advance that would apply after the date of
termrnatron _ ‘ :

;o

Remainder of page intentionally left blank.
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Agency Enrollrnent Details

1. Enrolled Affiliate’s Enterpnse.

ldentlfy which Agencres (as deflned above) are included in the Enterprlse (Required)
Enrolled’ Affiliate’s  Enterprise must consist of entire agencies, departments, offices, bureaus,
lnstrumentalltles divisions or other units of the City ¢ and County of San Francisco, not partial

P agencres, departments, ofllces bureaus, mstrumentalmes dlwsrons, umts oror other partial
entltles o : : . .

Check only one box |n thls sectlcn

o Ifno boxes are checked or the first box is checked Mlcrosoft wrll deem the

- Enterprise to include the entire Enrolled Affiliate, as llsted on the Program Slgnature
Form (and no other Agency). - ;-

e If only the second box is checked, Enrolled Afflllate wrll subllcense tc Agenctes listed

. below, taking responsxbllrty for each such Agency, but will nct acqunre Llcenses for

Enrolled Affiliate’s own use hereunder.

«. If both boxed are checked, Enrolled Affiliate both (i) purchase chenses for itself and
(i) will subllcense to Agencles listed below, taklng l‘eSpOl’lSlblll'[y for each such
Agency."

Enrolled AffrllatesEnterprlse tncludes. P S

O Enrolled Afflllate, as llsted on the Slgnature Form,

I:I Enrolled Affiliate and the following Agencies (Only ldentlfy specific Agencles to beincluded
if fewer than all Agencies are to. be included in the Enterpnse, attach a separate sheet if
necessary) .

Enrolled Affiliate’s Enterprise will not include any other Agencles or other Affiliates.

Each party will notify the other in writing if any of the information in the following contact information
page(s) changes. The asterisks(*) indicate required fields: By providing contact information, Enrolled
Affiliate consents to its-use for purposes of administering this Agency Enroliment by Microsoft, its
Affiliates, and other parties that help administer this Agency, Enroliment. The personal information
provided in connection with this Agency Enroliment will be used and protected in accordance with the

privacy statement avallable at hitps://www.microsoft. com/llcensrng/servrcecente

a. anary contact. This contact is the primary contact for the Agency Enrollment from within

-+~ - ———Enrolled Affiliate’s Enterprise;—This contact-isalso-anOnling-Administrator-for-the Volumeg =~~~

Licensing Service Center and may grant online access to others. The primary contact will be
the default contact for all purposes unless separate contacts are identified for specific
purposes

Name of entity (must be legal entity name)*
Contact name* First _ Last

Contact email address*

Street address*

City*

State/Province*
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Postal code* -
(For U.S. addresses, please provide the z:p +4,e.0. xxxxx-xxxx)
Country* .
Phone*
TaxiD. .
/ndrcates requrred flelds

b. Notlces contact and Onlme Admlmstrator. ThlS contact (l) recewes the contractual
' notices, (2) is tfie-Onlinie Administrator for the Volume Licensing Service-Center and may
grant online access to others, and (3) is- authorized for appllcable Online Setvices to add

or reassrgn chenses step up, and initiate Transitions pnor to a true-up order

I Same as pnmary contact (default if no rnformatlon is prowded below, even rf the box

, m.»lq nQLcheckedl . ~., oot bbb ene e e

Contact ndme* Flrst Last S
Contact email address* o
: Streetaddre st T
Crty TR
StatelProvmce*
- Postal.éode* = - - v :
(For U:S. addresses, please prov1de the zZip +. 4 e. g xxxxx-xxxx)
Country*
Phone* . - . ' W
Language preference Choose the language for notices. Engllsh .
El This contact is a third party (not the Enrolled Affiliate). Warning: This contact receives
personally ldentn‘rable mformatlon of the Customer and rts Afﬂllates
/ndlcates requrred flelds : :

zc. 'Onlrne Servnces Manager. Thls contact is- authorrzed to manage the Onl|ne Servrces

- ordered under the Agency. Enroliment and (for appllcable Onllne Services) to ‘add or
reaSSIgn chenses step-up, and initiate Transxtrons prior fo a frue-up order.

O Same as notrces contact and Online Admmlstrator (default if no. rnformatlon is
provrded bélow, éven if box is not checked)

Contact name*: Fll‘St . Last
Contact email address* )
Phone* "~
[:}Thrs contact is from a third party organlzatlon (not the entlty) Warmng This contact
recéives parsonally ldentlfrable rnformatlon of the entlty :
rnd/cates requrred fields. ' :

d. Reseller mformatron Reseller contact for this Agency Enrollment isc

Resellercompanyname*' P :

Street address (PO boxes W|Il not be accepted)* ’

City* ;
StatelProvmce*
Postal code* o
Country
Contact name* ) o
Phone*:;'=‘~ .
Contact email address* -~ - Lo

* indicates required fields
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.‘ . By srgnmg below, the Reseller identified above conflrms that all information provided in

this Agency Enroliment is correct

Srgnature*

Prmted‘name* L

- * indicates requrred flelds -

AChangrng a Reselier. If Mlcrosoft or the Reseller chooses to drscontlnue doing business’
" with_each other, Enrolled Affiliate must choose a replacement Heseller If Enrolled

Affiliate or the’Resellér intends to terminate their relationship, the initiating party must

~hotify Microsoft and the other party using a form provrded by Mlcrosoft at least 90 days

prior te the date on whlch the change is to take effect

i Enrolled Affllrate Tequires a separate contact for_any of. the followrng, attach the

i '(Supplemental Contact Information: form Othem/rse the notlces cantact and Onllne

Admmlstrator remalns the default.

) Addltlonal notices contact
(vi) Software Assurance manager -
(vii)Subscriptions manager

(viii) Customer Support Manager (CSM) contact

'2. Financing elections.

Is a purchase under thls Agency Enrollment being financed through MS Fmancmg" No

If a purchase under this Agency Enroliment is financed through MS Financing, and Enrolled Affiliate

__GP.

chooses not to finance any associated taxes, it must pay these taxes directly to Microsoft Licensing,
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Exhlblt A Praduct Selectlon Form for Agency Enrollment

Step 1 Enter all flelds in the table below (Requlred)i.,,,:" o

"Office 365 (Plan G1):

Ofﬂce 365_ (Plan G3)-

Choose Core CAL or Enterprise CAL: .

R

- . . . ComCALor Enterprise CAL
U .. Bridge for Office 365 . )

BmL@Lfor Wmdows Intune

‘ . __Windows OS Upgrade'”

‘Windows VDA? -

" Windows Compamon Subscnptlon License®

.-<Choose One>

’ éteb 3 _""tabhsh the Enrolled Afflllate s prlce Ievel Unless othenmse lndlcated in thie associated

act. documents, the pnce level for each Product offerlng/pool IS ~set based upon the

1 2 3 4
Office Proféssional | " - S
Plus + Office Client Access . Wmdoyvg Desktop
.-- ) ' Client Access Upgrade + Windows
Professional Plus License + Office. ; : .
for Office 365 + 365 (Plans . Llcensc'a + VDA + Gompanion
Ofice365 (Plans | GuGaic4) | Windowsintune | Subscription
‘G3-G4), S ' e
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_Enterprrse Products and Enterprise Online Services: Unless:otherwise _All Products
indicated in associated contract documents, Pnce Level IS set usmg the hlghest are Level D
quantity from Groups 1 through 4. - - minus 7.5%,
Additional Product Application Pooli.Unless otherwrse lndlcated im. .. o] .. except (1)
| associated contract documents, Price Level is set usrnLantrty from Group 1. | Azure Services
"Additional Product Server Pool: Unless otherwise indicated in associated” (Level D) and
| contract documents, Pnce Level Is set usrng the hrghest quantlty from Group 2 * Office 365
‘or 3. R LR R e .| . services
Addrtronal Product Systems Pool Unless othenmse lndrcated in assocrated : {Custom
ontract documents Pnce Level is set us mg quantlty from Group 4 e Priced)
Notes: S R

"“The operatrng system chenses granted under this program are upgrade Llcenses only if the
Windows OS Upgrade is selected.the Enrolled Affiliate acknowledges that all systems will have a
quahfymg Windows OS installed 16 support the upgrade For a complete fist of. quallfymg
:Wrndows OS please refer to the Product Llst ;

2. Enrolled Affiliate acknowledges that rn order to use a thrrd party to relmage the Windows
Operating System Upgrade, Enrolled Affillate must certify that it has acquired qualifying operating

system licenses. This requirement applies to Windows .Companion Subscription License,
Windows OS Upgrade, or Windows VDA. See the Product List for details: .

3. MDOP requires purchase of Wrndows OS Upgrade or Windows VDA
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L Microsoft - Volume Llcensmg

{Appendlx F - Explanatlon of Agreement Elements 3

iy

ThIS Sectlon, as added to the. Master Enrollment by thls Appendrx F is: provrded pursuant ta
Efirolled Afflllate s request, solely as a guide to &id in finding and- understandmg key applrcable
provrsrons of the Master Enroliment ‘and Enterprise; Agreement’ which' relate-to “Applicable
‘Services" (Office 365 _Services, Dynamics CRM Online; Services, and Windows Azure branded
Services, each as, det" ned in Section 1 of the Master Enrollment Terms and Condltlons) It is not
intended, and’ shail not be: deemed; to constifute: -a modification .to the ‘terms-"and. conditiohs
currently established in other  Sections: of the. Master Enrollment or Enterpnse Agreement.

References to “current™ and “currently" in this Appendlx F, when descnblng & document refer to
"“‘hesdatepthe_appltoableqdaaumenmas, dd d,and/or exer'uted~ SERCENEPEN. y . ~

Under th|s Master Enrollment the Clty s purchase of, Applrcable Servrces (and thelr successor
Online Servrces) is subject to the tefms and condltrons of botfi (a) the Enterprlse Agreement
(“EA™) identified on Page 1 and’ (b) the Master Enrollment (WhlGh comprrses all Sections of
this document except this Appendrx F). The EA was negotrated on behalf of the Cahforma County
lnformatron Serwces Drrectors Assomatlon (CCISDA) 4 .

" THe ¥ aster E ollment Was negotlated by DT ¢ on behalf of the entlre Clty and County of San
Franiciséo (CCSF) asd type of “Crtywnde Agreement” under Wthh Products may be ordered by
both (i) DT, on Behalf of itself and other CCSF entities (see definitiéh of “Agéncy” in Sectioii 1 of

. the Master Enroliment Terms and Condltlons) and (if) ‘'other.CCSF entities; which may purchase
on théir own behalf and (optionally) on behalf of other CCSF entities, Other CCSF Entities must
execute Agenoy Enroliments in order to make the|r own purchases The form of Agency )
Enroliment i is shown in Appendlx E T

Each Enrollment (both Master Enrollment and Agency Enrollment) ncorgorates by referenc

two additiénal documents, (i) the Product List (“PL”) and (ii) Product Use Rights “PUR”

- both of which are currently located at URL hitp:/Avww.microsoft.com/contracts but may be moved

" to another URL (in which case Microsoft will notify each enrolled entity of the new URL),.' The
Product Use Rights for Online Services are posted in a separate document; as of the Effectlve
Date titled’ the “Online Services Use Rights.” All references to “Product Use Rights” in the-
Enterpnse Agreement and Master Erirollment shall, when’ appllcable fo Onlinie Services, include
such separatedocument The current PUR and PL are dated Aprll 2014, as of the date. this
Appendlx Fwas wrltten o .

The PUR and Product llst ay also mclude UHLs which dlrect Enrolled Afflllate to

additional decuments incorporated by reference into the Agreement. Examples of such
llnks whrch pertaln to Offlce 365 Servrces currently lnclude but are not llmlted to

> Servrce Level Agreements (“SLA") When any Onllne Servrce is fll‘St ordered and

through the end-of the then-currerit term of the appllcable Enrollment (the “Initial-~
Enrollment Term” ) the- SLA applicable to it will be the SLA in'efféct on. the day of the
appllcable initial order. If Microsoft make changes fo the SLAs posted to the above URL
dunng the Initial Enroliment Term, such changes will not apply until the day following that

" term, unless thé partres otherwise agres in writing to'a change. When the term of the
enrolimént is renewed or exténded for any perjod (the “Extension Period”), the applicable
SLA(s) posted at the URL as of the. day following the Initial Enrolimerit Term will take
effect on that day and will remain fixed for the remairider of the Extension Term. In the '
curfent PUR, SLAs for each apphcable component of Oﬁ' ce 365 services are llsted under
dn‘ferent URLs . Lo .

See Appendlces C and D for the SLAs appllcable durmg the |n|t|al Master Enrollment
Term

> Privacy Staternents:




g £ L 1t

o These may change dunng any term of the Enrollment. Mlcrosoft will notify

Enrolled Affiliate of material changes."

o ln the current PUR, the followmg URLs are apphcable to key Online Servuces

o Azure nghts Management ht} /wwwmlcrosoft com/onlme/le al/?langi
o’ 'Blng Maps http://go.mictosoft. com/fwlmk/”LmkID_248686

d-—en—_us&doold=5

Forefront Online Protection for Exchange hitp: //www microsoﬁ com/onlme/leqal/vZ/?iancud-en-

us&docid=18
o Microsoft Social Listening: http://go. mlcrosoft com/fwhnk/’?Lmkld-389041

»  Microsoft Dynamics CRM Oniine: http://aa. microsoft. com/fwlmk/?Lmle 310140&¢lcid=0x409

. Offlce 365 OneDnve hitp://go. mlcrosoft comlfwlmk/?LmkID—Zi2058&c|c1d—0x409

. Offlce 365 Pro Plus, Pro;ect Onhne, Prolect Pro for Office 365, and Vnsuo Pro:
http_ //r offlce mlcrosoft com/r/rlldOOPrlvacyStatei 5vahL|ght’70Iid—1 033

. Power BI for Office 365 httg I, mlcrosoft com/grlvacystatement/en- '
us/PowerBlforOffice365/Default.aspx -

. ‘System Center: hitp:/go. microsoft com/fwiink/”LinkID_329765

. System Center Endpomt Protection: http://go. mlcrosoft com/fwhnk/?Lmle—329765

. Wlndows Azure httg /lgo. microsoft. com/fwhnk/g/‘?Lmle-i31004&clc|d_0x40

. Wmdows Azure Active Directory Premium:
" hitp://go.microsoft. com/ﬁNllnk{p/”LmkiD 131004 &clcid=0x409

= Windows Intune: http:/go.microsoft.com/fwlink/?Linkld=240296
e Yammer Enterprise: hﬁgs://wWw.yammer.com/about/gri\'/acy

The Order of Precedenee between the above-referenced documents is determined in Section 2

of the Master Enrollment.. That Section aliow:

totha-Orderof Precedencetaohbho

established in the body of the documents themselves (and by Amendment), provided that the ’
conflict is expressly resolved in the documents. For example, a statement in the current Online
Services Use Rights (included in the PUR, as stated above) establishes a Product-specific
exception for Office 365 ProPlus (which is included in the G3 Suite) to allow installation on up to 5

Operating System Enwronments plus 5 tablets pius 5 mobile devices.

* The PL and PUR may be summanzed qenerally as follows

> The PL generally contains terms and conditions pertaining to ordering Products
(including Online Services), including information about product availability and
occasional promotional offers. Each Product in the current PL is listed separately, and in
addition to other Microsoft Oniine Services there are listings for each available “Plan® for

Office 365 branded services.

Mictosoft frequently re_ieases new editions of the PL. Microsoft Products that are not
identified in the most recent PL, as of the date of sale, are generally not available for sale

otherwise agreed in writing to an exception.

under the license agreement type(s) to which the PL applies, unless the partles have

» The PUR gene[ally contains'terins and conditions pertaining to Iic'ensing' and using
Products (including Online Services, in the Onlihe Services Use Rights, which includes a
table of contents). Sections in the current Online Services Use Rights applicable to Office

365 branded Online Services include:

o "General Terms” (begmnmg onh page 5);
o “Office 365 Applications” (beginning on page 15); and
o “Office 365 Related Services: (beginning on page 17).

. CTX
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Microsoft frequently releases new editions of PUR. The paragraph titled “ Terms
Updates” in the current Online Services Use Rights governs the frequency by which
Microsoft may apply changes to the current terms specifically applicable to the Office 365
branded Onlme Serwces (and to all other Mlcrosoft Onhne Serwces)

In addrtlon to prowsmns regardmg SLA and anacy Statements mentloned above, other
examples of prowsxons m the current PUR related to Office 365 Services include (but are
not limited to) TR

» Information about Wthh license types are needed for each Onhne Serwce, and how/when
' llcenses may be reasmgned between users, and ’ A :

> Sectlons on the followm H

e !
'::a.;‘!

oa auspe“‘“ “ﬁ%ﬁan*@ntme‘sservree(wmch»ls*supersededsteratheatermaef_the.Mastet :

Enroliment by Section 10 of the Master-Enrolifrient Terms and Conditions);

o Onling Services Expiration and Termination; and what happens to Customer Data
at that fime. (whrch is superseded by Sectlon 7C4 of the Master Enrollment Terms
and Conditions); R

o Reésponsibility for Your Accounts; . | .

o Acceptable Use pollcy (restnctlons on use, such as prohlbltton agalnst illegal use,

- spam, eté.)i. v -

o Regulatory (Mtcrosoft’s rlght to termrnate the serwce in the unhkely event of a

-. materially negative change in law, such as Microsoft becommg regulated asa
) telecommunications prov1der) and:’ Lo
o Statement about provision of electronic notices. -
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Microsoft " Volume Licensing

Custom Enterprise Enrollment "~ State and ‘Local
CTM for City and County of San Francisco Agency Enroliment

Enterprise Enroliment nimber

(Microsott to complete) : Proposal 1D/ Frarnework "?

Previous Enrolimerit number Expiration Date . | May3t, 2'017

(Heseller to complete)

Master Enrollment Number _

This Microsoft Enterprise Enroliment (the “Agency Enroliment”) is entered into between the entities as
identifiéd in the signature form as of the effective date. Enrolled Affiliate hereunder represents and .
warrants it is a government entity that is an ageney, department office, rnstrumentalrty,
drvrsron, unit or other entity of the City and County of San Franmsco .

This Agency Enroliment consists of: (1) these terms and condltrons (including the terms and '
conditions of the Master Enroliment which are incorporated herein), (2). the terms of the Enterprise
Agreement 01E71734 (which must identified on the signature.form), (3)t roduct, Selection Form
(Exhibit A), (4) any supplemental contact informatiori f6rm or . Prevrous ' ent/E-rollment form
that may be required, (5) or submitted under-this Enrollment. : .

Master Enroliment.. es‘y acknowledge that, Microsaft executed anv Er En
(hereaiter, the “Mast ‘Enrollment, identified by tiimbei abaye) Wrth thie:City ‘@nd: G
Francisco, actmg through the Department otTechnology (“DT").” Such ' '

A. Includes terms &nd conditions wh|ch~ govern? ho Mr' S
confidential net pncmg hereunder. ° Neththst dlﬁg the ‘receedrng sentence Enrolled .
Affiliate’s actual pricing and payment té vill T ‘
‘Enrolled Affillate and Reseller; and -

B. Include terms. and conditions in its Appendix A whrch amend the Enterprrse Agreement wrth
respect to certam ‘Online Servrces products -

g antlcrpated that most if not all Onhne Services will be purchased by DT under the Master
Enroliment on behalf of the Enrolled Affiliate hereunder. However, in the évent that the Enrolled
Affifiate hereunder both (1) purchases its own Licenses, under this Agency Enroliment, for Online
Services that are governed by Appendix A to the Master Enroliment; and (2) establishes its own
unique Managed OLS Environment, then the terms and conditions of the Enteiprise Agreement and
this Enrollment which pertain to such Applicable Services shall be deemed to be amended by
Appendix A to the Master Enroliment. Section 5 of the Master Enroliment Terms and Conditions
govern the circumstances pursuant to which Appendix A wiil apply to- this Agency Enrollment
Enrolled Affiliate may obtain a copy of the Master Enroliment from DT.

Al terms used but not defined in the documents are located at

.. _____htipy/Awww.microsoft.com/licensing/contracts. In_the_event.of any canflict the. terms_of this Agreement_...._ ... . ... __ ..

control..Also at the foregoing site, Enrolled Affiliate may find the Product Use Rights, Product List,
updated Service Level Agreements and other documents Wthh Microsoft may, from time to time, add
to the site.

- Order of Precedence. ‘In the case of a conflict between any documents referenced in this Agency
Enroliment that is not expressly resolved in the documents, their terms will control in the following
order: (1) The Terms of Appendix A to the Master Enroliment, if applicable pursuant to the section
above titled “Master Enrollment”: (2) these terms and conditions; (2) the Enterprise Agreement; (3) the
Product List; (4) the Product Use Rights; (5) any other documents and (6) all orders submitted under
" both this Agency Enroliment. ‘
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“Enrolled Agency.” In the Master Enroliment (between Microsoft and the City-and County of San
Francisco, acting through DT), the Enrolled’ Affiliate to this Agency Enrollment is referred to as an
“Enrolled Agency.” Because most of Mlcrosoft’s standard documents refer to “Enrolled Afiiliate,” the
parties hereby agree that: : . .

a. All references to “Enrolled Afflhate“ in thlS Agency Enrollment (and any amendments hereto)
shall’ equate to the defrned term “Enrolled Agency,” as such term |s used In the Master
Enroliment; .

b. Al reference to “Enrolied Affrlrate“ in the Master Enrollment shall refer solely to-the City and

- County of San Francisco, acting through DT and :

c. Any reference to “Enrolled Agency* in the Master Enrollment shall apply to the Enrolled

Affiliate to this Agency Enroliment. .

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscrrptlon Licenses from

'eneseramore-preweussEnrollments*er-agt:eemeats;athemthe_eﬁectmesdateaunlsbeas%Lb.ﬁMlmaettM : ST
and Amendment and will be relevant to calculations pertaining to the renewal of Software Assurance
Otherwrse “the effectrve date wrll be the date this Enrollment is accepted by Microsoft. °

Term The initial ferm of this Agency Enrollment wrll explre on the last day of May, 2017,
notwithstanding the effective date. If the Agency Enroliment is renewed, the. renewal term will expire
36 full calendar months. after the' effective date of the renewal term Any reference ln thls Agency
Enrollmentto"day" will beacalendar day R T I P TS .

Annrversary date. Any reference to" “anmversary date” refers to June 16f each calendar year which
falls during the term... . ] ’

Product order. The Reseller wrll provnde Enrolled Afflllate wrth Enrolle.
order. Prices arid billing terms’ for all Products ordered’ will be: detern
Enroliéd Affiliafe and the Reseller. The Pleseller wrll rovide Migrosoft i
. this Agency Enrollment : x -

,‘T erms afg‘d@'"c’on ltiqfté}.

1. Deflnltlons. e )
. Terms used but not defined in this Agency Enrol ..v."enf* wili have th deflnrtlon in the Enterprise .
Agreement The followmg ‘definitions are used in thrs Agency Enrollmen i ; '

“Addrtto al Product” means any Product |dent|fred as such in the Productv Llst and chosen by Enrolled
Afflllate 1dgke this Agency Enrollment . G i

“Agencyf’ means a governmenf entrty that is an agency, department offtca, mstrumentaltty, dlvrsron
uhit or other entlty of the Crty and County of San Francrsco .

H

“Enterpnse Onlirie’ Servrce méans any Onlme Service’ deSIgnated as ah Enterprrse Onllne Servrce in
the Product List and chdsen by Enrolled Affiliate tnder this Agency Enroliment. Enterpnse Online .
Servrces are treated as Onllne Servrces, except as noted -

“Enterprlse Product” means any Desktop Platform Product that Mlcrosoft desrgnates as an Enterpnse
Product in the Product List and chosen by Enrolled Affiliate under this Agency Enrollment. Enterprise
Products must be ||censed for all Quallfred Dewces and Quallﬂed Users on an Enterpnse-wrde basis
under this program o e - A ,

“Explratrcn Date means the date upon Wthh the Agency Enrollment explres .

"lndustry Devrce” (also known as fine of business device) means' any device that: (1) is not useable in
its deployed configuration as a general purpose personal computing device (such.as a pérsonal
computer), a multi-functiori; server, or a commercrally viable substitute for orie of these systems, and
(2) only employs an'industry. or task-specific software program (e.g. a computer-aided design program
used- by ‘an architect or a paint of sale program) (“Industry Program”). The device may include
feattres and functions derived from Microsoft software or third-party software. If the device performs
desktop functions (such as email, word processing, spreadsheets, database, network or Internet
browsing, or schedullng, or personal finance), then the desktop functions: (1) may only be used for
the purpose of supporting. the Industry Program functionality; and (2) must be technically integrated
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with the.Industry Program or employ technlcally enforced pollmes or archltecture to operate only when
used wnth Ihe Industry Program functlonallty Y

“L&SA™ means 2 License with Software Assurance for any Product ordered
“Qualified Devtce" means any devnce that is used by or for the beneflt of Enrolled Aﬁlllate s Enterprise

andis; (1) a personal ‘deskiop computer, portable computer, workstation,. or sirnilar dewce capable of .

runnlng Windows- Professional locally(in a physical or virtual operatmg system environment), OR (2) a
_'device used to accass a virtual’ desktop lnfrastructure (“VDl”) ‘Qualified Devices do not include any
device that is: (1) designated as‘a’server and not used as a personal computer; OR (2) an Industry
Device, OR (3) not managed (as defined in ‘the Product List at;thé start of the appllcable initial or

renewal term of the Agency Enrollment) as'part of Enrolled Afflllates Enterpnse At its option, the .

Enrolled Affiliate may designate any device excluded above (e.g., lndustry Dewce) that is used by or
for the benefit of the Enroiled Affiliate’s Enterprise a5 'a Qualified Devnce for all or a subset of
‘Enterprlse Products or Onlme Serwces the Enrolled Afflllate has selected

“Quallfled User' .eans a person (e g employee consultant contrngent staff) who (1) isauserofa
Quallfred Dewce or (2) accesses any ‘server software requmng an Enterprlse Product Client Access
Licensé or any Enterpnse Onlrne Service. It does hot include a person who ‘accesses server software
or an Online Service solely under a License identifi ed in the Qualified User exemptlons in the Product
Llst . N oy

“Reserved Llcense means for an Onlrne Servrce identified as ellglble for true -ups in the Product List,
the L|cense reserved by ‘Erirolled Afflllate prior to use and for whlch Mlcrosoft wrll make the Onllne
Service available for actrvatlon . ’ . .

“Managed OLS Environment’ means the collectlon of Cuetomer Jaita ""h-,ls both (i) logically
isolated from other Microsoft customers’, (including but.not limited-to, oth‘ =nirolled Entjties’y Customer
Datd in Mrcrosoft’s datd centers and. (u) associated. wrth a unigue MG In.the Spécific case of
Offlce 365 Services, this is.co only referred to as a “Tenant.” * :

foducts

el Ty
aanoy: rollmant
ancy:-En

2 Order requ:rements.

.‘ / ) : ’ i 5.
a. Mlnrmum Order requrrements Enrolled Aﬁlllate s Enterpnse must have a mlnrmum of
.. 25, Qualified Users or Qualified Devices:- Theinitial order. must include at least 25

Licenses for Enterpnse Products or Enterprise Onlme Services..’
(i) Enterprise Commltment If ordering any Enterprise- Products, Enrolled Atflllates
on the License Type, of one or more Enterprise Products or a mix.of Enterprise
Products and the corresponding Enterprise Online Services.

'(ii) Entefprise Online Services. If’ ordering Enterprise Online Services only, then
. Enrolied Affiliate must maintain at:least 250 Subs‘cription Licenses.

b. Additional Products. Upon satlsfylng the minimum order reqwrements above, Enrolled
- Affiliate may order Additional Products and Services. .

o e c——Product Use-Rights-for- Enterprise-Products:For- Enterprise- Products—rf amewProducr—

version has more restrictive use rights than the version that is current at the start of the
applicable initial or renewal term of the Agency Enrollment, those more restrictive use
rights will not apply to Enrolled Affiliate’s use of that Product during that term.

d. Country of usage. Enrolled Affiliate must specify the countries where Licenses will be
used onits lnitial order and on any additional orders.

e. Adding Products.

(i) AddingA new Products not previously ordered. Enrolled Affiliate may add new
Enterprise Products by entering into a new Agency Enroliment or as part of a
_ renewal. New Enterprise Online Services may be added by contacting a Microsoft

EA2013EnrGov(US)SLG(ENG)Oct2013). . : Page 3 of 13
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Account Manager or Reseller. New Additional Products, other than Online Services,
may be used if an order is placed in the month the Product is-first used. For
Additional Products. that are. Online Servrces, an mrtlal order for the Online Servtce is
requrred prlor to use . .

(ii) Addmg Llcenses for prevtously ordered Products Addltronal chenses for
, prevrously ordered Products must be included in the next true-up order Enrolled Affiliate must
purchase Services and Licenses for Onlifie Services prior to Use;. unless thie Online
‘Sérvices are(1) identified as. eligible for true- up in the Product LlSt or (@) lncluded as
part of_other Ltcenses (e g Enterpnse CAL) Al N P

f.

(r) True-up order Enrolled Aﬁlllata must submrt an- annual true up order that accounts
4 for_channes smce the] |n|t|al order or. Iast true-up order lncludrng (~1 any increase. in.

reductlons (lf permrtted) Mlcrosoft ‘at its dlscretron, may valldate the CUStomer true-
up. data submrtted through a, formal product deployment assessment usmg an
approved Mlcrosoft partner , ;

(ii) Enterprrse Products. Enrolled Affiliate must determlne the number of Qualrfled
.. Devices and Qualified Users’ (if ordering iiser-based chenses) at the time the true -up
' order is placed ‘and must ordér- additional Llcenses for all Qualifigd Devices and
Qual|f|ed Users that are not already covered by existing’ chenses including any
Enterpnse Onhne Servrces . .

red, Enrolled
tfie License

: . ; Ao 1t C x"‘
Enrolled Aftlllate and it& Re Sr. Resetved, invoiced r.e.ti*oactiVely for
the’ prror year based’upont ithvin veHi . o €

: order and a reductron of
chenses for pnor orders v Reductrons i Licenses: wilff be- effective. at end of the
~ Trasition Period: - Assocrated rnvorces wilf also reflect thi "ange For Licenses paid
“* {ipfront, Microsoft will issue a credit for tHe' refmaining: months of Software Assurance
'or Subscnptlon Llcenses that were, reduced as part of the Transrt|on .‘

(vr) True-up ‘due date;- Thé true-up order must be: receNed by Mrcrosoft between 60 and

) 30°days prior ta the. Agéncy Enroliment anniversary date. - The thlrd-year anniversary
true-up order is due withiry 30 days prior t6 the Expiratiort Date. ‘Enrolled Affiliate may
trug-up. more often than at each Agency Enrollment annlversary date except for
Subscnptron chense reductlons : . '

(vu)Late true-up order. If the true-up order is not recelved when due . B
1) Mlcrosoft will i tnvorce Reseller for all Reserved chenses'not prevrously ordered.

2) Transrtlons and’ Subscrrptlon License reductlons canriot be reported until the
followmg Agency Enrollment annrversary date (or at Agency Enrollment renewal,
as applroable) SR o . ERILE =y

i

Subsorlptlon chenses on a- prospectlve basrs rf permltted in the Product List as
follows C . “

1) For Subscnptlon Llcenses part of an Enterprrse wrde purchase Llcenses may be
reduced jf:the, fotal quantity of Licenses and Software Assurance for an applicable
group: tneets, of exceeds the quantity of Qualrfled Dévices identified on the

Product Selectron Form Step-up Llcenses do not count towards this total count.

"t

EA2013EnrGov(US)SLG(ENG)(Oct2013) ' T T Page4otia
- s : . Document X20-10631

s it e oo o n i oAl et A e e e cinn i S atenn et ae L bt S B




2) For, Enterpnse Onllne Services not a part of an Enferprise-wide purchase,
_Licenses can be reduced as long as the initial order mlnlmum requrrements are
maintained.

. 3) For Addrtlonal Products avallable as*Subscnptron Licenses, Enrolled Affiliate may
reduce the Licenses, If the License count is reduced to zero, then Enrolled
Affiliate’s use of the appllcable Subscnptron License will be cancelled
lnv0|ces will be adjusted to reflect any reductions in Subscnptlon Llcenses at the true- |
I3
/ up order Agency Enroliment annrversary date and eﬁectlve as'of such date ‘

(ix) Update statement. An. update statement must be submitted lnstead of a true up
: order if, as of the initial order or last true-up order, Enrolled Affiliate’s Enterprise has -
not: (1) changed the number of Qualified Devices and Qualified Users licensed with
Enterprise Products or. Enterprise’ Online, Servrces “‘and (2) increased its ‘usage of
‘Additional Products "This update statement must be srgned by Enrolled Affiliate’s

. .authonzed representatlve The update statement must be received by Microsoft

. between 60 and'30 days prior. to the: Agency Enrollment anniversary date. The last
update statement is due Within 30 days prlor fo the Exprratron Date. .

g. Step-up chenses 'Fér Licenses eligible fof a step-up under this Agency Enrollment,
Enrolled Affiliate may step-up to a higher edition or suite as follows:

(i) For step-up Licenses included on an lnltlal order Enrolled Affrlrate may - order
“according to the true-up process. ; .

(ii) If step-up Licenses are not included on an. mrtral order, .Enrolled Affiliate may step-up
initially by following the process described in the Sctiof: titled:"
not previously ordered,” then for addmonal step up L|c‘
order process:, - .

by followrng the true-up

:{l\l‘ 1 Enrolled A ""'A

Tl

3.

is separately ellglble to be Tra
License reduction at the Agency

ed,\ such ste) up Llcenses may result in a
ent annlversary date following the step-up.

h. Clerical errors. Microsoft and Enrolled Affiliate. may correct clerical errors in this Agency
Enroliment;- and” any documents submitted with or under this Agency Enrollment, by
provrdlng notice by email and a reasonable opportunity for eithier party to object to the
. correction. Clerical errors include minor mistakes, unintentional additions and omissions.
This provision does not apply to material terms, 'such ds the ldentrty, quantlty or priceofa -
. Product ordered.. .

Pricing.

Price Levels. Except as otherwise establlshed by the terms ‘and conditions of 'thlS Agency
Enroliment, Enrolled Affiliate’s and Enrolled Agencies® Price Level for all Products ordered under
this Agency Enrollment will be determined by the Enterprise Agreement identified above. As of
the Effective Date of the Master Enrollment identified above, the Price Level (in accordance with

the terms and conditions of Amendment # CTX-CA-Fsilver-CORIVi4 to the Enterprise. ..

Agreement) was Level D minus 7.5%, except for (i) Microsoft Azure branded Online Services
which are Level D, and (ii) MCS and Premier professional services (although such professional
services shall not be purchased pursuant to this Master Enroliment). |

As an exception to the -foregoing, special reference prices have been prowded to Enrolled
Affiliate for Office 365 Services under this Enrollment which includes unique discounts from
Level D (sach greater than or equal to Level D minus 7.5%, as of the Effective Date).
Notwithstanding the preceeding statement, it is antlcrpated that DT will purchase all thce 365
Services for Enrolled Affiliate under its separate Master Enrollment.

b. Setting Prices. Enrolled Affiliate’s prices for each Product will be established by its Reseller.
As long as Enrolled Affiliate continues to qualify for the. same'’ price level, Microsoft's prices for
EA2013EnrGov(US)SLG(ENG)(Oct2013) ’ Page 5 of 13

29 5 7 Document X20-10631



Resellers for each Product or Service wiil be fixed throughout the applrcable initial or renewal
Enroliment term. However, if Enrolled Affiliate qualifies for a different price level, Microsoft will
establish a new price level for future new orders either upon Enrolled Affiliate’s request or on its
own jnitiative. Any changes wrll be based upon pnce level rules in the Product Selection Form.

c. Master True Up Prlce. The' partles acknowledge that, in accérdance with the terms and -

_conditions ‘'of the' Master Enroliment, special True Up pricing has been established. for certain
Products ordered hereunderr Enrolled Affmate ,may request such True Up pricing from its
Reseller : ~

4. Payment terms.

ial ‘newal order, Enrolled Afﬁllate may pay upfront or elect to spread its payments over

For the ini

the*aﬁﬁli’cablesﬁc et‘tcﬁeEnrellment*term%lf“spread&paymentssareeleeted,_unlestmeleatedeethemrs" SO

Microsoft - wiii" invoice’ Enrolled _Affiliate’s Réseller in three’ équal annual instaliments. The first
installment - will be mvonced upon Microsoit's acceptance ‘of this Agency Enrollment and on éach
* Agency Enrollment. anniversary date. Subsequent orders’are invoiced tpon acceptance of the aorder
and Enrolled Afﬂlrate may elect to pay annually or upfront for Onlrne Servrces and upfront for all other
Llcenses S S i " .

5. Transitions. , ’ o

a. Transrtlon in conjunctlon with Master Enrollment
As an exoeptlon to Microsoft’s standard operatlonal proce i
may Transition (for elrgrble Enterprlse Products) as folloWs

ot § Sel lion Form for this
i premlses Products between
- which Transmon is allowed as set fort 1 5.

n order< to effectuate Transrtron between. thrs Agency Enrollment and the Master
Enrollment ‘as, descrlbed above ‘Enrolled Afflllate ‘must coordinate with DT and Reseller
tand' ensure that Reseller submlts its orders and related order forms to Mrcrosoft for both
nrollments srmultaneously . Sttt ,

b., Transrtlon requrrements

-

(i) Licenses with active Software Assurance or Subscnptlon Licenses may be
Transitioned at any time if permitted in the Product List. Enrolled Affiliate may not,
however, reduce the quantity of Licenses or assocrated Software Assurance prior to

. the end of the Transrtlon Penod . o

’

,'(u.) Enrolled Afflllate must order the Llcenses to whrch |t is transrtronmg for the year(s)
followmg the Transrtlon Penod .

(m) if a. Transmon is made back to a License that had actlve Software Assurance as of
the dateé of Transition, then Software Assurance must be re-ordered for all such
Llcenses on.a prospective basis following the Transition Périod. Software Assurance
coverage may not exceed the quantity of perpetual Licenses for which Software
Assurance was. current at the time ‘of any prior Transition. Software Assurance may

"not be applled to Llcenses transferred by Enrolled Afflllate

(ivyf.a dewce based Llcense is Transmoned toa user—based Llcense all users of the
device must be llcensed as part of the Transition. .

(v) If a user-based Llcense is Transitioned to ‘a device-based License, all devices
- accessed by, the user must be licensed as part of the Transition.

EA2013EntGov(US)SLGENG)(Oct2013) . - : S Page 6 of 13
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C.

Effect of Transition on Llcenses
(i) Transrtlon wrll not affect Enrolled Aﬂ|lrate s rights in perpetual Licenses pald in full.

(if) New version rights will be, granted for perpetual Llcenses covered by Software '

Assurance up to the end of the Transrtlon Period.

(iii) For L&SA not pard in full at the end of the Transmon Perlod Enrolled Affiliate will

have perpetual Licenses for a proportlonal amount equal to the amounts pald for the
Transrtloned Product as of the end of the Transrtlon Penod : .

(lv) For L&SA not pald in full or granted a perpetual Llcense in accordance with the above
Tor Subscrlptlon chenses, all nghts to Transmoned Llcenses cease at the end of the
Transition Period. - .~ o0 o 4

6. End of A gency Enrollment term and termmatlan.

a

General. At the Exprratlon Date, Enrolled Afflllate must |mmed1ately order and pay for
Licenses fof Products. it has Used but has not previously submltted an order, except as

~otherwise provided in this Agency Enroliment.

Renewal Option. At the Explratlon Date of the initial term, Enrolled Afflllate can renew
Products by renewing the Agency Enroliment for one Aadditional 36 full calendar month

. term or signing a new Agency Enrollment. Microsoft must receive a Product Selection

c.

Form and renewal order prior to or at the Expiration Date, The renewal term.will start on
the day following the Expiration Date. Microsoft will not, unreasonably reject any renewal.
Microsoft may make changes to this program that wrll mak necessary for Customer
i Agency Enrollments at

|5

renewal.
If Enroll

—toorger gu‘tware Assurancer a."

(i) Online Services eligible for and '
* eligible for an Extended Term in t roduof L|st the followrng options are available
at the end of the Agency Enroliment’ Jnltlal or renewal term

1) Extended Term. Licenses for Onllne Services wil automatically expire in
. accordance with the terms of the Agency Enroliment; An extended term feature
that allows Onfine Services to continue month-to-month (“Extended Term”) is
available. During the Extended Term, Online Services will be invoiced monthly at

the then-current published price for Enrolled Affiliate’s price level as of the”

‘Expiration Date plus a 3% administrative fee for up to. one year. lf Enrolled
Affiliale does want an Extended Term, Resellermust submit a request to
Microsoft. Microsoft must recelve the request not less than 30 days prior to the
Expiration Date.

2) Cancellation during Extended Term. If Enrolled Affiliate has opted for the
Extended Term and later determines not to continue with the Extended Term,
Resellermust submit a notice of canceliation for each Online Servlce
Cancellation will be effective at the end of the month following_30 days after

Microsoft has received the notice.

(ili) Subscription Licenses and Online Services not eligible for an Extended Term.
if Enrolled Affiliate elects, not to renew, the Licenses will be cancelled and will
terminate as of the Expiration Date. Any associated media must be uninstalled and
destroyed and Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may
request written certification to verify compliance.

(iv) Customer Data. Upon expiration or termination of a License for Online Services,
Microsoft will keep Customer’s Data in a limited functiori account for 90 days so that
Customer may extract it. Enrolled Affiliate will reimburse Microsoft if there are any
associated costs. After 90 days Microsoft will disable Enrolled Affiliate’s account and
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wrll delete its Customer Data Enrolled Affiliate agrees that, other than as described
above, Microsoft has no obligation to continue to hold, export or return Enrolled
Affiliate’s Customer Data and that Microsoft has no liability whatsoever for deletion of
Enrolled Aﬁlllate s Customer Data pursuant to these terms

d Termmatron for cause. Any termrnatron for cause of this Agency Enroilment wrll be
, ‘subject to the “Termlnatlon for cause section of the Agreement :

e. Early termmatlon. Any Early termmatlon of this Agency Enrollment will be subject to the
“Early Termination” Section of the Enterprrse Agreement In the event the Master
Enrollfnent s terminated earlier than this Agency Enrollment-into which the Master
Enrollment terms and conditioris have been incorporated; the Master Enrollment terms
and” conditions shall continue to apply to this Agency Enrollment as if the Master
Enrollment had not been termmated '

'For Subscrlptlon chenses, n the svent of a breach by "Mlcrosof“’ Mr'croe;' Wl TSe0e
Reseller a credrt for any amount pald in advance that would apply after the date of
' termmatlon .

EA2013EnrGov(US)SLG(ENG)(Oct2013) ) : ‘ : " Page8ofi3
- . : . Lo : Documentx_20710631




Agency Enrollment Details | . ,

1.  Enrolled Affiliate’s Enterprise. .

Identify which Agencies (as defined above) are included in the Enterpnse {(Required)

Enrolled Affiliate’s Enterprise must consist of entire agencies, departments, offices, bureaus,
instrumentalities, divisions or other units of the City and County of San Francisco, not partial,
agencies, departments offrces, bureaus, mstrumentalrtres, lelsrons, units or or other partial
entrtles . .

Check only one box in thrs section

. e Ifno boxes aré checked, or the first box is checked, Microsoft will deem the
* Enterprise to. jnclude the entire Enrolled Afiliate, as llsted on the Program Signature
. Form (and no other Agency). ‘

» If only the second box is checked, Enrolled Affrhate wrll sublrcense to Agenmes listed
below, takrng responsrbllrty for each such Agency, but will not acqunre Licenses for
Enrolled Affiliate’s own use hereunder.

» If both boxed are checked, Enrolled Affiliate both (i) purchase chenses for itself and
(i) will sublicense to Agencres listed below, takrng responsrbihty for each such
Agency.

Enrolled Afflllate s Enterprrse rncludes

B
PRTTINES
A

[1 Enrolled Aﬁrlrate as Irsted on the Slgnature Form

.. - Enrolled Affiliate’s Enterprise will not include any other Agencies or offier Affiliates.

Each party will notify the other in writing if any of the information in the following contact information
page(s) changes. The asterisks (*) indicate required fields. By providing contact information, Enrolied
Affiliate consents to its use for purposes of administering this Agency Enroliment by Microsoft, its
Affiliates, and other parties that help administer this Agency Enroliment. The personal information
provided in connection with this Agency Enroliment will be used and protected in accordance with the

privacy statement available at hitps://www.microsoft.com/licensing/servicecanter.

a. Primary contact. This contact is the primary contact for the Agency Enroliment from

Volume Licensing Service Center and may grant online access to others. The primary
contact will be the default contact for all purposes unless separate contacts are identified
for specn‘rc purposes

Name of entrty (must be legal entrty name)*
Contact name* First Last
Contact email address*
- Street address*
City*
State/Province* .
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1

Postal code* -

(For U.S. addresses, please provrde the zip + 4 e. g XXXNXXXXX)
Country*

Phone*

Tax ID :

‘ lndrcates requ:red flelds

b. Not|ces contact and Onllne Admlmstrator This contact (1) receives the contractual
hotices; (2) is the Online Administrator for the Volume Licensing. Service Center and may
grant online access to others, and (3) is authorized for appllcable Online Services to add
or !reaSS|gn Licenses, step-up, and initiate Transitions prlor to a true-up order.

[l Same as pnmary contact (default if no mformatlon is provrded below gven lf the box
.| noLcheckedl e

{tn

Contact name* Flrst - Last..
Contact email address* Soen e
Street'address*- - - : L e
- City*+. R ' :
StateIProvmce*

Postal. code* . - - '

(ForU.S. addresses, please provrde the zrp + 4 e. g x>o<xx-x)o<x)
Country* . o ae

Phorie* ’ s A
Language preference Choose the language for notlces\ é?lglls
[J- This contact is a third party (not the Enrolled Afjlllatef Warhifg: This contact receives
personally ldentlflable lnformatlon of the'Customer and its Affi T
I*indicates re & figlds L

c. Onll:ne'ge
- ordered™ he' Agency Enroll’me,
:";‘reaSSlgn Llcenses step uj andu

1 Sarfie 4% riotices contact g
provrded below even if box Is not che

. Contact name*: : First Last‘ ¥
Contactemall address* S I
Phone?.. :

-yThlS contact is: from a thlrd party organlzatlon (not the entlty) Warnmg This contact
" réceives personally identifiable information of the entity. .
mdlcates requ:red fields

d. Fleseller mformatxon. Reseller contact for thls Agency Enrollment |s

Reseller company name*
Street address (PO boxes W|ll not be accepted)*
City* - R e
State/Provrnce* s
Postal code*
Country*
Contact name*
Phone* - " -
Contact emall address*
* indicates required fields
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Gb

...| Printed name*., ..

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

Signature®

*Indicates required Telds

"Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business

with each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled

Affiliate ‘or the Reseller intends to terminate their relationship, the initiating party must
: notlfy Microsoft and the other paity usmg a form provided by Mlcrosoft at least 90 days ‘
© priof to the date on which the change is to take effect.

separate contact for any of the jollowmg, aftach, the

If Enrolled Aﬁlhate requires,;-

Supplemental Contact Informati n'form OtherW/se the not/ces ontact and Onllne
ﬂAdmlnlstrator remains‘the defaulf. .

(i) Additional notices contact )
(ii) Software Assurance manager - ST
(iii) Subscriptions manager t
(iv) Customer Support Manager (CSM) contact:.
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E% Microsoft Volume Licensing

Exhlblt A- Product Selectlon Form for Agency Enrollment

Step 1. Eﬁter all fi‘eldﬁs; in,' the table b‘el'o'\{v"(Reqqireq)g e

Ehterpriﬁe SN B

" Office Pro Plus. - :
. Office Pro Plus for Office 365 N - §
Oi‘flce 365 Plans; |
'~ Office 365 (Plan G1) - : K ' e
Office 365 (Plan G3).
Office 365 (Plan G4
Client Access License (€
Choose Cor

L. or- Enterprise CAL"

<Chaoose One>
gr Enterprise CAE’ o

~ Windows OS Upgrade.”*
Windows VDA’ :
Windows Companion Subscrlptlo

. WmdoWs Intune
Other Entei”pnse;Products
i i Mlcrosoft Desktop Optlm|zat|on Pack (MDOP)®. .I

. Step 3 Establish the Enrolled Afflhate s price level. Unless otherwise mdlcated in the' associated
. contract documents, the price level for each Product offering/pool is set based upon the
* quantity to price level mapping. DO NOT INCLUDE BRIDGE CALS.

1 2 3 4
Office Professional . .
Plus + Office Flllent Access Client Access Windows Dc?sktop

. License + Office . . Upgrade + Windows

Professional Plus for License + Windows .
365 (Plans VDA + Companion

Office 365 + Office G1/G3/G4) Intune Subscription L icen
365 (Plans G3-G4) : ption License

2964 -




Enterprise Products and Enterprise Online Services: Unless otherwise | " All Products
indicated in associated contract documents, Pnce Level is set usmg the hlghest .are Level D
quantity from Groups 1 through 4. - minus 7.5%,
Additional Product Application Pool: Unless othenmse indicated in . except (1)

,| associated contract documents, Price Level is set using quantity from Group 1. | Azure Services
Additional Product Server Pool: Unless otherwise indicated in associated (Level D) and
contract documents, Price Level is set using the hlghest quantlty from Group 2 Office 365
ord. = . Services
Additicnal Product Systems Pool Unless otherwise indicated in associated (Custom
contract documents, Pnce Level is set using quantlty from Group 4 " Priced)

Notes . . e

1. The operatmg system Ltcenses ‘granted under this program are upgrade Licenses only I the
Windows OS Upgrade Is selected the Enrolled Affiliate acknowledges that all systems will have a
qualifying Windows OS installed to support the upgrade. For a complete list of qualifying
Windows OS please refer to the Product List.

2." Enrolled Affiliate acknowledges that in order to use a third party to reimage the Windows
Operating System Upgrade, Enrolled Affiliate must certlfy that it has acquired qualifying operating
system licenses. This requirement applies to Windows ‘Companion Subscription Llcense
Windows OS Upgrade or Windows VDA. See the Product Llst for detalls .

‘3. MDOP requires purchase of Windows OS Upgrade or Wlndovgs._VDgg
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Introduction

How TO DETERMINE WHICH TERMS APPLY 7O AN ONLINE S EAVICE

The terms that apply to your use of a given llcensad Onllne Service ln ude the General Terms and any Service-Specific Tenms. For
an alphabetical list of all Onllne Services, ses the Index. E .

NoTICES

Appéendix 1 Includes nolices relevant to various Online Services as notad in the Service-Spacific terms.

ULARIFICATIONS AND SUMMARY OF CHANGES

We designed these Online Services Use Rights to help you license afi Jj managé your use of Microsoft Online Services. Below are
recent adcditions, deletions and other changes to the Onfine Services,Hse Rights. Also listed below, as nacessaty, are clarifications
of Microsott licensing policy in response to common customer quastio‘r!\rs.

Deiftions

“ « - Azura Rights Management . ﬁlcmsoﬂ Rights Management
» Microsoft Dynamics CRM Onlins Enterprise %c online Plan 3

Microsoft Dynaimics Marketing | ‘ 4F

Microsoft Soclal Listaning Professional k

OneDrive for Business

Project Lite

Windows Azure Active Directory Pramium i

Additions

Changes

General Terms:
»  Added video to the definition of Customer Data. i
‘e Added a definition for Suclal Content. Soclal Content I$ covenfd ln the No Liability- for Deleﬂon of Customer Data or Soclal

Content section.
«"  Clailfied in the Use of Software wllh ‘the Online Service secuon hat the right to use software with an Online Sarvica beglns
when the Online Sérvice is activated, i1

‘e Clarifled in the Educational institutions section that it Is Ml'croé oft, not ybu, that Is designated as & “school officlat.”

«  Added privacy statements for Azure Rights Management, Snt:t | Listening and OneDrive and corrected link to Windows Intune
privacy statement. ; R

s« Addead to the Benchmark Testing section that'if you uﬂar onllns ervices and you access Microsoft Online Services, you waive
any restrictions in the terms of service of your online servlcest tha extent that they ars more restrictive than the terms In the

Banchmark Testing section.

Offica 365 ProPlus and Office 385 Small Business Premium: Addad rlg
addition to five smartphones.

- Windows Azure Services:
- e Clarifled In definition of Windows Azure Services, what s sold : aparataly.
o Clarified Storage Medla Is defined as physical media contalnlr) j your data.

t to activate Microsoft Office Mohile software on five tablets In

-

3, o

i _ ! Senice e
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o Addedferms ‘to the Store subsection related to general avallabllity of certain Vlnual Machines sold through the Azure gallary
and clarified that usage and spand amounts dtsplayed anywhere but In final Involcs are estimates.

Appendix 1, Notices: eliminated existing, duplicated Product speclﬂc content appllcabls to both Microsoft Dynamics CAM and Azure by
consollda!lng tina new Customer Support notics.

Name Ghange h

Ofﬂce Web Appllcaﬂons {s now hamed Offics Online.

Other CHanges Lo

(s:amlacl?d) feferencas throughout to dlstlngulsh bstween the generic usa of the termi*oniine service(s)' and the dsfined term ‘Oniline
orvica(s

Delsted Mlcrosbh Déskiop Optimization Pack {(MDOP), which was- dlsconﬂnued along with Wlndows Intune (per device) in January
2013. Ifyou are currently licensed for MDOP, pleass sea the October 2012 Product Use Rights for the license terms goveming your’
continued use of it.

Updated list of Réquired SL. options for various Online Services,

. Appendceg " i

o GeneralTetma R

lceTeme | .

Tablaof Cantents ; General Terms

2968
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General Terms S o :

Before you access-and use an Online Servics, you must acquire and assign the Usar, Davice, Sarvices or Add-on SLs that
comespond ta that Online Service. The appropriate SLs for each Onlins Service are listed in the Service-Specific Terms section. If
both-User and Device SLs-are Hsted for an Online Sarvlce. yuu can acqulre ellher Not all Online Servloes ar qualiiying SLs are
avallable under ail volume licensing’ programs .

Definitions

Terms used In these Online Services Lise Rights but not defined-will have ths definition provided.In the agreemeﬁt under which the
QOnling Servica was purchased (yuur"volume licensing agreement”))., To the extent the followlng terms are not defined in your
volums licensing agreement, the following de!lnllinns apply:

CAL means clisnt access license.

Customer Data means all data, Including all text; sound, vldeo. orimags files end software that are provided to us, by, or on behaif
¥, :you through your use of the Online Ssrvice.

-Cuslomer Support means &ll support or advice pro\ilded to you undef your vnlurha llsanslng agreement.

External Usars means users that are’ no! altheryour ar your amllates amployeas or your or your affillates’ onsite conlrac!ors or

" onslte agents.

Fixes means Product fixes, modmcet!uns or enhancements or thelr daﬂvaﬂves -hat Mlcmsoft either releases generally (such as
service packs), or that Microsoft provides to you when padotrnlng Customer. Support to address a spacific Issue.

Instance means an Imaga of software that s creatsd by executlng the software's setup or Install proceduire or by dupllcaﬁng an -
existing Instance.

* Licensed Device means the single physical hardware system to which 8 |Icense Is assigned. For purposes of this definition, a

hardwara partition or blade Is considered.to be a separate davlce.

Management License means a llcense that permits managemen! of one ar mare OSEs Thera are two categarles of Managemsnt
Serve: License and Client Management Licenss. There are three types of Client Management Licsnses:
User OSE'and device. A User Managsment License permits: management of any OSE accessed by one user; an OSE
Licensa p g 1t of one OSE accassed by any user; a device Management Licenss (Core CAL or
Enlemﬂsa CAL Sulte) permlts management of any OSE on, one device. .

Non-Microsoft Product means any software, data, service,-webslte or other pmduc! llcensed sold or o!herwlee provided to you by
an entity other than us, whather you obtalned It via our Online Services or alsswhere. - It also Includes any third-party brandad
software, data, sarvice, website or other product made available by Microsoft through the Windows Azure Store, Gallery, or othar
feature of.our Online Services. -For any such third-party:branded product, the terms goveming your use of the. Non-Microsoft
Praduct will be as set forth In the Windows Azum Stors, Gallery or othier Onllne Servlce featura, as appllcab!e.

Op i (OSE) means allor part of ari dperating' system lnstance, or all or part of a virtual {or otherwise
amulmed) operatlng system Instanca which enables separate’ machins identity-(primary computer name or similar unique Identifiar)
or separate administrative rights,-and Instances of applications, If any, configurad to run.on the operating system instancs or parts
Identified above. There are two types of OSEs, physlcel and virtual. A physlcel herdwam sys!em can have one Physical OSE
and/or one or mora Virtual OSEs.

Shyslcal OSE means an OSE thatls cnnﬂgurad to mn directly on a.physical hardware system The operating system Instance
sed to run hard Mlcmsoﬂ Hyper:-V Ssrver or simllar techinologles) or to provide hardwars
virtualization services'(e.g. Microsoft vmuellzallon technolegy or-similar tachnologies).Is consldered part of the Physical OSE.

. Prlmnry User means the user who uses the device more than 50% of the time in any 90 day pencd.

Quatitying Third Party Device means s device ‘that s not cunlmlled dlrscl!y or Indlractly, by you or your affillates (B g., & third
party's public klosk). .

Running Instance means an Instance of software that Is loaded into memary and for which one or more Instructions have been
executed. {You “Aun an Instance" of softwars by loading It Into memory and execufing one or more of Its Instructions.) Onice
running, an instance Js considersd.to be runnlng {whether or not lls Instructions conunue to execute) until It Is removed from
memory. .

SL means subscription licenss.

Saclal Content means publicly avallable cantant coliected from the soclal medla nstworks such as Twllter. Facebook, YouTube,
and data indexing or data aggregation services. Social Content may.contaln parsonally identifiable Information In response to your
sear querles. Scclal Content Is not Cuslomer Data.

Server means a physlcal hardware system capable bf running server softwars.
Virtual OSE means an OSE that Is configured to run on a virtual hardware system.
— . Bppenzes . Inex |
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If you comply with your volume licensing agreement, you may usa the software and Online Services as exprassly permitted In these

Onlina Services Usse Rights. You hava ro fight to continue to use the
canceliaﬂon of your SL.

Owmership of Customer Data

As betwsen the pariles, you retain all right, title and interest in and to
than the rights you grant to us to pmvlde you ths applicahle Onllns 8
you.

Our Use of Customer Data; Third Party Requests
Customer data will be used only to provide you the Online Service. T
and repalring problems affecting the operation of the Online Service

and protection agalnst, emerging and evolving threats to the user (su
or derive Informatlon from it for any adh g or other ct [p

Online Services after the explration, termination or

Customer Data. Wa acqulra no rights In Customer Data, other
Brvice. This does not apply to software or sarvices we license

this may Include troubleshooting almed at preventing, detecting
and the Improvement of features that Involve the dstection of,
ch'as malware or spam). We will not use your Customer Data
UIPOSes.

We will not disclose Customer Data to a third party (Including faw enft
our subcontractors) except as you direct or unless required by law.

orcement, other government entity, or civil litigant; excluding
hould a third party contact us with a demand for Custorner

Data, we will attempt to radlrect the third party to request it directly frgm you. As part of that, we may provide your basic contact

* Information to the third party.. if compalled to.disclose Customer Data to a third party, we will promptly notify you and provide a copy

of the demand, unlass legally prohibited. You are responslble for responding to requests by a third party regarding your use of the

Onling Service, such as a raquest to take down content under the Digital Millennium Copyright Act.

Terms Updates i

We may update these terms from time to time. Changes to lhase terms that we introduce with updates or supplements to the
Oniing Servica or related software, are required by law, or do not materially affect your use of the Online Services will apply
Immediately. For any other changes, your use of the Online Service linder any existing license will be governed by these tarms

without thoss updates during the lesser of slther: 12 months from the/

time you first use it or the length of your committed tarm. We°$

will endsavor to notify you of updates at [east 30 days bsfora they are generally effective. You agres to the-terms updates by usini

the Online Service after wa publish them in an updated verston of the|
about the updates.

Online Service Updates

We may modify the features or update the Online Service and softwar

se Online Services Use Rights or send you an email notice
[a ]

ra at any ime. After & modification or update, some previously

available functionality or features may change or may'no longer be avaliable.

Ol.ﬂine Service Expirat'ion or Terminatiorr.

Availability of Online Service

Responsibility for Your Accounts

Upon explrellon ortermlnatlon of your Onllns Sarvice subscnpuon. you may contact Microsoft and tell us whether to:

1. disable your account and then delele the Gustomer Data;‘or
L2 retaln your Customer Data stored in the Online Servics in a imited function account for at least 90 days after explration or
ion of your subscription (the “retention perlod”) so that you may extract the data.
If you Indicate (1), you will not be able to extract the Customer Data from your account. [f you do not Indicate (1) or (2}, we wil}
retain the Customer Data In accordance with (2). .
Following the ‘expiration of the retention period, we will disable your account and delete your Customer Data. Gached or back-up
coples will be purged within 30 days of the end of the retention period|

The Online Service may not support retentlon or extraction of software provided by you to run in tha Online Servica.

No LIsBILITY FOR DELETION OF CUSTOMER DATA OR S0GIAL CONTENT .
You agree that, other than as'described In'thess terms, we have no obligation to continue to hold, export or retum Customer Data or
Soclal Contsnt. You agree that we have no llabllity whatsoever for deletion of the Custorner Data ar Social Content ptirsuant to -

these terms. .

Avallabliity of the Online Sarvlce,.soma of Its functionallly, and language verslons varies by country. End users may only use the
Oniine Sarvice or certaln functionallty of the Online Servics, as ls made.avallable In the primary location of the end user.

Information ort avallability is located at hito://www, microsoft.com/onling/internationat-avallability.aspx orat an aitemate slte Microsoft
Identifies.

You are rasponsible for all ectivities with your Online Ssrvice accounts Including acts of users you provision and third parties that
take place through your accounts or assoclated accounts. -You must tell us right away about any possible misuse of your accounts
or authentication credenttals, or any security [ncident related to the Online Service. .

i nboduction C-e., GeneiTermsl ‘i ServiceTenmai ~— _ Appendices | — _lndex .
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Use of Software with the Online Service il
Yout may nsed to Install certalii Microsoft softwara In order to sign’ lnto ixfnd usa the Online Servlce If so. the following terms apply:

MICROSOFT SOFTWARE LICENSE TERMS - ;
You may.Install and use the ‘software.on your devices only for use withiie Orillne ‘Seivica:- In-somié cases, ihe number of coples of
the sofiwars you will be pemitted to uss or the number of devhas on Which you will be permitted to use the software will be limited
as described In the service specific terms for the Online Service. Yuur’&gm 1o use the software béglns when the Online Sevice Is
activated and ends when your right to use the Online Service lem'dnata

longer supports the softwars, whichever comes flrst. You must unlnst: il tha software when your right to use It ands. We may also
digable it at that time. -3

Automatic UrDATES FOR MICROSOFT SOFTWAHE -

From time to time, we may chack your verslon of the software and o nmand or download 10 your devices updates or supplements

to the sofiware you license. Use of updates-or supplemants may be 5L| bject to addltlonal terms-that accompany them, You may not
receive notice when we download the update.

=g of Other Web Sites, Applications and Services -

bu may need to use certaln Micksoft wab §ltés of servites to iobels 'nd s the Onllne Servlcss You'may also chdose to use
cartaln Microsoft applications that'you cbtain from the Microsoft Offica{Stora.or ottier Microsoft ér ion-Microsoft marketplaces. If so,
the tarms of use associated with those web sites, applications or sarvig ops, as applicable, apply to your use of them.
Third Party Content and Services - - B : ©

Wa are not responsible for any thirt party contént or servisas you accis’ directly of idirctly Via thé Onilin Service. -You e -

rasponsible for your dealings with-aiiy-third parly {Including’ advertisers} ielated 4 the Online Service-(including the delivery of and
payment for goods and servlces) When you submit cusjorner. data faruse with any Ontine Service that snables communication or
callaboration with third partles, you ncknoMadgs that those third parties méay then bé abla to use; capy, distributs, dlsplay. publlsh
end modify the Gustomer Data.

‘Third Party Scripts and Cade

An Online Sewvice may reference third party scripts or code. Thosa th
that own the code, not by Microsoft, 4

Referenced Thrrd Party Software

The software may ‘contain third party propristary prognams lhét dre- llr:z hsed imnder separats !arms that ars preésntsd {o you. The
‘. softwars may also contaln third party OpEn SoUrCe programs that Mlcr« soff, notthe third party, licenses to you under Microsoft's
licansae terms. Notices, if any, for the thlrd party open saurce pmgram* are Included for your information only

No High Risk Use . :
The Online Sarvicé Is not fault-tdlerant and Is nol guardritaid fo be err

P freg-or to operata unlnten‘upted - Netther you fior yuur end

users have the right to-use the Online Bervice in-any appiication or si ifation whers the Online Service's failure could lead to death or

serlous bodily injury-of any pérson,-or to severa physlcal or-ervironméfital. darnage. {*High-Risk Use"). "High Aisk Use doas not

Include utilization of the Online Sarvice for administratlve purposes, tilistore configurailon data, engineering and/or configuration

tools, or other non-conitrol applications, the faflure of which would notifesult in death, personal Injury, or severs physical-or
envirorimental damage.. These non-controlling applications may comipiifiicats with the-applications thiat perform ' the coritrol, buit
must not be directly or Indirectly resporisible for the control function, u agrea to Indemnify and hold harmless Mictosott from any
hird-party claim arising out of the use of the Onling Service In connect{on-with any High Aisk Use.

acquired Rights

You will defend us against any clalm that arises from (0] any aspact o !ha currenl or former employment relationship between you
and any of your current or former personhel or contractots or under &/} iny collactive agraements, Including, without limitation, clalms
forwrongful termination, breach of expiess orlmpned employment cofitracts,-or payment of benefits of wages, unfalr dismissal
costs, or redundancy costs, or (2) any obligations 6riiabifities whatsoe ver arisirigy under the Acquirad Rights Directive.(Councit
Diractive 2001/23/EC, formery Councll Diractive 77187/EC as amerided by Countlt Directiver 98/50/EC) or.any national laws of
regulations implementing the same; or similar laws or ragulations, (ingjuding the:Transfer of Undartakings (Protéction of
Employment) Regulations 2006 in the Unlted Kingdom} Including a cigim from your current or former personnsl or contractors
(including a clalm in connection ‘with the termination of thelr employman\by us followlng any transtar of thelr employmant to us.
pursuant to such laws or regulations).
You must pay the amount of any resulting adversa final ]udgmant( ttlemam to which you consent). Thls section provrdes our’
exclusive remedy for these claims, We must fiotify you promptly in wilting of 4 claim subjeit to this section. ‘We must (1) give you
sole contral over the defense or setilement of such clalm; and {2) p Vide reasonable assistance In defending the claim. You-wil
reimburse us for reasonable out of pocket expenses that we incur in providing assistance.

Introduction | GeneraiTetmy . v ms‘g.rylga_jr;rrp;s;‘R_i—u_nw&ppemlc‘g%,_,,__:—'._. . S
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Non:Microsoft. Products

Microsoft fay ‘itka Noti-Microsoft Products avafiable to you through your Uisa of Oniine Servlcas ‘or via other means: The use of
-this Non-Microsoft Product wili be govemied by separate terms betwasn you and the third-party providing thet Non-Microsoft
Product.’-Fot your convnisnce, Microsoft may include charges for the Non-Microsoft Product as part of your bill for Microsoft's
- Online’ Se[vlces Microsoft, however, assumes no responsibility or liability whatsoavarfor the Non-Microsoft Product.

You arg- solsly raspdnslble for.dny Non-icrosoft Produict that- -you Tristall or use with tha éhllne Sérvice.- Wa -are not aparty to and

.. Hré not bound by any tarms governlng your ‘use of ahy Non-MIcrosoft Product.
if you lnstall of use’ any Non—Mlcrosalt Praduct with the Onling Sarvlcs then ybu not Mlcrosoft. direct and contrcl the lnstallatlon and A

usé of It the-Onlihe Sericas thirough your use of application programming intertaces and othef technical mearis that are part of
tha Onlins Service. We wilf not run or make any copies of such Non-Microsoft Product outside of our relationship with you., .

1f you Install or usé dny! Non-MIcrosofl ‘Frodict withi the:Oriline Service, you may not do so In any way that would subjact our,”

’ ;lntellectual proparty ortachnulogy to obligatiohs beyond thosa included-in yéur volume-iicensing agresment.
Educatinnal lnsti‘tutions :

To (he extent tHat ynu ‘are an-ediicatianal ‘agency ot institution’ to: whlch FERPA fegulations apply, MiGrosoft acknowledges that for
the purposesof this Ofillne Services Uisa Terms document It will be-designated as a “school officlal” with “légitimate educational
Interests" In the Customer Data, as those térms héve beén defined under FERPA.and lts Implementing ragulations, .and Microsoft

.- agrees 10 ablde by the limitations and requirenients imposed by 34 CFR 99.! 33(5) én schodl officials. FERPA is the Family
Educational Rights and- Pdvacy Act, 20 U.8.C: § 1232g.

- If you ata'an éducatiohial lnsﬁhjuon, you undsrstarid that Microsoft may Hiava no or l!rnilsd contact Information for your students and: .
** studerits parents In its’ possasslon _Consequently, you wil he résponsible for any perental consent for any end users' use of the . °
Online’ Servics as may bs requlred by dpplicable Taw and convay hotification on behalf of Micrasoft to students.(or, with respect to a

+* studént tinder 18 years of age ‘and riot In attendarice at a postsecondary institution, to the student's parent) of a judiclal ordar or
:awfully Issued subpaena requiring the disclosurs of Customer Data in Microsoft's possesslon as may be requlrad under appllcable
. law,

Privacy - .

Persondl tata collettati through lhb On]lne Service may t 58 transferred stored and prucessed I the Unlted States or ariy other
. country In wtilch Microsoft or lts sérvice provldars maintalnfacliitied, This includes any personal-data you coliect using the Online

- = Sarvice. By uslrig thié Onling Service, you consent to transfer of personal data outside of your country. You also agrée to obtaln -

" sufficient aulhonzaﬂun from persons providing personal data to you, to:

. transfer that data to-Microsoft and its agents, and
-« .permitits transfar, stomge and processing..

Fat i more inforrhation aboLik hoi we may clldot and use yoirr information, see the following privacy statements,. each of which ~
. govems for the appllcable Onllna Service in the avant of any conﬂlct with these General Terms :

-« Azure Rights Maﬁagsment htg:www,
*"+ " Bing Maps: hito://go microsoft comwlni/?2LinkID=248686
-« . Forefront dn'llne Protection for Exchange: hit:f/wwiy.
" Microsoft Sotlél Llsterilng Hittp://go. mlcrosoﬁ comlfwllnk/?l_lnkld-389041
. e “Microsoft Hynairiics CRM Onfinet: ﬁ il omlcrnsoﬂ cbm/fwllnkl'?Un 10=3101 0&clc]d-0x409
X . Office 365, OneDrlve ﬁg'/lgo mfgmsurt comlfwllr_rkl?l_!nle—m2058&clcld—0x40
»  Oflice 365 Pro. Plus, Pru]ecl Onllna, Project Pro for Office 365, arid Visio Pro:
~hitp:/iroffica, mlc@soﬂ cum/rlrﬂdOOPrlvayStatﬂ5nghLIght’?alld=1033 g o
. .. Power B for Office 365: _ httpiwwe, mIcrosoftcomlgrlvagstaiamenI/eg-us/PowerBIfurOfﬂceaGS/De!ault asg Ca
-». 8ystem Centait hitp://qo.microsofcom/wiink/2LinkiD=029765 ’
L. Systsm Center Endpolnt Protactlon' htt://do.microsoft.com/Awlink/?Link!D=329765
"« Windows Azure: http: Ilgo‘mlcrosbrtcomlfwllnk/gl"UnklD—131004&clcld_0x40 - B
*  Windows Azure Activa Directory Premlum [ittp:#/g0.microsolt.com/wlink/p/2LinkiD=131 004&clcld=0x408
* “Wiridows Intune: Fittp:/fgo.rrierosoft comiwlink/2Linkld=240296
« .- Yammer Enterprise: hiips:/wwyiyammer.com/aboutirvacy

com/onlinelegaliv2/?langld=en-us&dorld=1
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Security of Customer Data
We will Implement reasonable and appropdate and c i as described in the security overview
applicable to the Online Service to help secure.your Cust Dataf dor 1 by the Online Service against accldental

ar unlawful Joss, access, or disclosure. You agree that these meastres are:

« our only responsibllity with respect to the security and handling of Customner Data; and
» in place of any confidentiality chligation contalned In your voluma llicensing agrsement or any other non-disclosure or
confidentiallty agreemenl.
For mors Information, sea the following, as applicable:
e  Exchange Hosted Services: http://go.microsoft.com/fwilnk/?Linkld=137325 .
»  Microsoft Dynamics CRM Onl{né: hitn://go.microsoft.com/fwlinky/?LinklD=251057 .
«  Windows Azure services: See Wintows Azure Trust Center for current information on security praciﬁes

- Windows Intune: hiip://downtioad microsoft.corm/download/C/C/8/CCR0E5CA-B29F-4635! B731- -
39287444C0/Windows _Intune Privac d_Data Prolection Overview.pdf

. Yammer hitps:/fwww yammsr, comntlsegurly_
Service Level Agreement

A Service Lavel Agresmant (SLA} appllas te.Onfine Services (except where spaclfically noted in the Servlca—spaclﬂc terms for a
sarvlce) For more Information regarding the Online Services SLA, see hitp: Ilmlcrosochomllgcenslnglcontracts

Acceptable Use Policy
Neilher you nor those that accéss the Onfine Servlce through you may use the Online Semce-

» in a way prohibited by law, regulation, govemmsmal order or decres;
« toviolate. the rights of others; {
« totry to gain unauthorized access to or disrupt any servlce. date, account or network;
. 1o spam or distribute malware;

« In a way that could hamm the Online Sevice or Impalr anyone else's use of It; or

« forany High Risk Use.

Violation of ths Acceptable Uss Pollcy may result in suspension of the Onliné Service.

Regulatory
We may modify or temminate the Online-Service-In-any countiy where there Is any cumrent or futurs govarnment requirement or
obfigation that subjects Microsoft to any regulation or requirsment not generally applicable to.buslnesses operating thers, presents a
material hardship for Microsoft to continue opérating the Online Service without modification, and/or causes Microsoft to believe
these terms or the Online Service may be in conflict with any such requlmment or obllga!lon. For example, we may modify or
lerminate the Onlina Service In lon wlth a g lhat causss Microsoft to be regulated as a
telecommunications provider. R

" ‘e for Evaluation Purposes
“xcept as penmitted in the Exceptlons and Additional Terms for particular Online Services, you must acqufre llcenses to use the
Online Service for evaluation purposes. This applies desplle anything to the contrary In your volume llcense agresment.

Electronic' Notices -

We may provids you with information about the Onllne Service 1n elsctronic form. It may be via emall to tha addrass you provide
when you sign up for ths Online Servics, or through A web slle that we [dentify. Notics via emalt is given as of the transmission
date.

Technical Limitations

You must comply wilh any technlcal llmltaﬂons in !he pmducls !hat anly allow you to.use them In cartain ways. You may not work
around them.

+

Li Reassig

Most, but not all, licenses may he reasslgned from one devica or usarto another. The general rules goveming llcanse reasslgnment
are descﬂbed below along with same speciel rules for certain products.and llcense types.

LIMITATIONS ON L!CENSE FIEASSIGNMENT 3
Except as permitted helow, you may not reasslign llcenses on a short-tarm basls (within 80 days of the last assignment).

| ._Introduction ~_ —’_.Gene
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|
. CoNDITION ON LICENSE PIEASSIGNMENT

When you reassign a license from one device or user to anothar, you must remove the software or block access from the former
davica or from the former user's davice.

SPECIAL CONSIDERATIONS FOR CERTAIN PRODUCTS AND LICENSE TYPES

« User/Mevice Subseription Licenses (SLs). You may reassign & user or device SL on a short-term basis, to cover & user's
absence or the unavallability of a devics that Is out of service. Reassignment of these-ficenses for any other purpose or”
timeframe must be permansnk “This right does not apply to Windows Intune with Windows Desktop Operating System SLs.
Windows Intune with Wind Desktop O Y Sis. Subject to the general rule against shor-tern reasslignment
of llcanses, you may reassign your license to a qualifying replacement device. A qualifying replacerment devics s a devics to
which you Have assigihed a license for and upon which you have instatled ths latest version of the Windows desktop operaﬂng
system. You may reasslgn your llcense sooner If you retire the licensed device due to permanent hardwars fallure.

Windows Intune with Wind, D p O il y Buy-Out. Desplte anything to tha contrary In the volume
licensing agresment, you may not reassign perpetual Windows deskiop operating system licenses you acquire under the
Windows [ntuns with Windows Dasktop Operating System buy-out option to replacement devices.

Reassignment of Add-on LI 8] that are ar acq i Iy connection with other quallfying licenses (e.g.,
MDOP} generally must be reassigned as and whan the qualifying Jicense Is reassigned. See the Service-specific use rights for
such offerings for detalls. )

Product Activation

Some Products are protactad by technological measures and require|activation and a volume Ycensing key to Install or access
them. Activation assoclates the use of the software with a speciflc devics. For Information about when activation or a product key Is
requirad, see tha Product Activation section on htip:/fwww.microsoft.¢omilicensing. You are responsible for both the use of product
keys assigned to you and activation of products using your Key Mandgement Service (KMS) machines. Volums licensing product
keys are confldenfial and subjact to the confidentlallty provision in yotir volume licensing agreement. You may not discloss product
keys to third parties at any time, even after your volumes licensing agreement tarminates or explres and notwithstanding any time
limitation'to the contrary. .

.

971

KMS anp MuLTIFLE AcTivaTioN KEY {MAK) ACTIVATION
. During Multipie Actlvation Key (MAK) on, the software will send Information about the software and the davice to Microsoft. o~
During Key Managemant Service (KMS) host activation, the software|will send information about the KMS host software and the
host devica to Microsoft, KMS client devices activated using KMS do!not send information to Microsoft. However, they require
petodic reactivation with your KMS host.” The information sent to Microsoft during MAK or KMS host activation includes:

» the varslon, language and product key of the software
« the Intamnst protocol addrass of the device
« Information derived from the hardware configuration of the device.

" For more information, see hilp://www.microsoft.comflcensing/axisting-customers/product-activation.aspx. By using the software,
you consent to the transmission of this information. Before you actlvate, you have the right to use the version of the software
Installed during the Instaliation process. Your right to use the software after the time specified in the installation process s limited

. uniess It Is activated. This Is to prevent Its unlicensed use. You are not licensed to continue using the software after that time If you
do not activate It. if the device Is connected to the Intemet, the software may automatically connect to Microsoft for activation. You
can also aclivate the'softwara manually by Intemnet or telephone. [If you do so, Intemat and telephone servica chargas may apply.
Same changes to your computar components or the software may requlre you to rsactivata the software. The software will remind
you to activate it untl! you do.

PropeR Use oF KMS
You may not provide unsacured access to your KMS machines over an uncnn!rollad network such as the Intemet.

UNAUTHORIZED UsE OF MAK ORKMS Keys  ~ i :

Microsoft may take any of these actions related to unauthorized use dr disclosure of MAK or KMS keys: prevent further activations,
deactivate, or otherwise block the product key from aclivation or validation.

Key deactivation may require the customer to acquire a new product ay from Microsoft. . .
!
Font Components

Whils you use an onling ssrvice provided by Microsoft, you may use the fonts Installed by that online service to display and print
content. You may only embed fonts In content as permitted by the embedding restrictions In the fonts; and temporarily download
them to a printer or othar output device to print content.  *

Windows Software Components

The software includss one or more of the fallowing Windows Softwara Components: Microsoft .NET Framework, Microsoft Data
Access Components, Powershell software and certain .dlis related to Microsoft Bulld, Windows Idenmy Foundation, Windows
- Appendicen | - Index

Infroduction Seryige Tomnel




Microsoft Volume Licensing Online Services Use Rights (Worldwide Enin

Lbrary for JAVAScrlpt Debghelp.dll, and Web Deploy tachnologles

sh, April 2014) "

-All these are part of Windows software Except as provided In

Benchmark Testing below, the licenss terms for Microsoft Windows arEle to your use of these components:

Benchmark Testlng

does not apply to Windows' Server or .NET Framawork (see below)., If
Online Services, you agree to walve (cumently and prospectively) any.

the terms of usa that govem your ¢nline services to the extent they are

- MIGROSOFT :NET FRAMEWORK A
The software may includs one or more components of the .NET Frarn
benchmark testing of those components. You may disclose the resul.
you comply with the condltions set forth at htip://go, microsoft.co i
rhay have with Mlcrosoft,.if you disclose such benchmark test rasulls‘

SOFTWARE . : ’ 3

You must obtain Microsofi's prior written approval to disclose to a thirg
i(ou offer online services, then by accessing or using the:

party the results of any banchmark test of 1he snﬂwara. This

zompetitive use, access and benchmark testing restrictions In
mora restrictive than this paragraph.

work (“.NET Components”). You may conduct internal
- of any benchmiark test of those compohents, provided that
l/7LinkiD=85406. Notwithstariding any other agresment you

gllcroso!t shall havé the right to diclosa the results of

benchmark tests It conduéts of your products that compete with the applicable .NET Component, provided it complles with the same

cundlﬁons set forth at hitp:/go.microsoft.comfwlink/?LinkID=664086. ¥

~Server Technology 1

if your edition of the software includes a SQL Server database soﬂwék'e product {*SQL Server Database”), you may rﬁn. at ény one

tlme, one Instance of SAL Seiver Database In ons Physical or Vlnual
softwara. You may also use that Instanca of SQL Server Databass t

Server Datahass. You do not need SQL. Server CALs for all such usa

perating System Environment on one Server to support the
support other products that include any version of SQL

You may not share that Instance to suppon any produc‘l tHat 57 not Ilca sad with SQL Sérver Database

It your edition of the software Includes.SQL Server- brandatl. componé

ls other than a'SQL Sarverbatabasa such components ars

licensed to you under the terms of their respactive licenses. Such flcéhses may bs found:
» Inthe “legal”, “licenses” or similarly named folder In the lnsrqigﬁan dlrec!ory of the sofiware, and may be contained In

" standalone license agreements or appended 1o the software|

« through the software's unified Instalier. ‘r g

If you do not agree to a SQL. Serverbrandsd compunanl's terms, you
Creating and Storing Instances

You may create and store any number of Instances of the softWara o
- right to run Instances of the softwars.

SQL Server Reporting Services Map Report item
Thé softwars may Include features that retrieve content such as map

hybrid Imagary. If thesa features are Included, you may uss these fa
conjunction with and through methods dnd means of dccess Integmt
" orcreate a.database of the content availabla through the Blng Maps-
bassd guldance/routing, nor use any Road Traffic Data or Bird's Eye;
Bing Maps AP for any purpose. Your use of the Bing Maps APt and
conditions at httn://ao.microsoft.com/iwiink/?LInk!d=21969. .

license agresmsnt; or
may not use the componant.

an'y'of your servers or storage media solely to exsrcise your

' I[mages and other data through'the Bing Maps (or successor

branded) application programming interface (the “Bing Maps API") !cjf:reate raports displaying data on top of maps, aerlal and

ures to cradte and view dynamic or static documents only in
In the softwars. You may hot.othervlse copy, store, archive,

+AP1. You may not use the Bing Maps AP! to provide sensor

magery (or assoclated metadata) even if avallable through the
ssoclated content is also subject to the additional lerms and

i

You may not:

« remove, minimize, block or modify any logos, trademaris, copyight ighat WBtermarks orother noﬂcas,of Microsoft or its
suppliers that are Included In the software, Including any contsit mads avallable to you through the software; or
« publish the software, including any application programming int{erfacss includad In the softwars, for othars to copy; or

« share or otherwise distribute documents, text or Images create

Multiplexing

using the software Data Mapping Services features.

Hardware or software you tse to pool conngctions, rerouts, lnforrnaﬁ

or usa tha product, or reduce the number. of operating syslem anvirah

manages, {sometimes referred to as multlplexlng or “pooling”), do.
System Center Packs

‘The license terms for the applicable Systam Center products apply fi
‘Procass Packs and Integration Packs Included with the software.

" Jnroduction

n, reducs the number of devices or usars that directly Bccess
iments (or OSEs), devices or users the product directly
not reduce the number of Hcenses of any type that you need,

lyour-use of Management Packs, Configuration Packs,

yToima . _Appendices - .'ﬂdﬂ -
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Distributable Code

The Product may include code that you are permitted-to distributs i programs you develop if you comply with the terms below.

RiaHT To USE AND DISTRIBUTE

. The code and text files-listed beiow are “Distributable Code.” These Onlinese Services Use Rights may: provide rights to other

Distributable Gode . -

REDIST.TXT Files: You may copy and distribute the object code form of code listed-in REDIST.TXT files.

- Sample Code: You may modify, copy, and distribute the source and object code form of code marked as “sample.”
OTHER-DIST.TXT Files: You may copy and distribute the object cade form of code listed in

OTHER-DIST.TXT files.
Third Party Distribution: You may pemif dlstrlbutors of your programs to topy and distribute tha Distributable Gode as part
of those prograims._ ’
Sfiveriight Librares: Copy and distribute the object code form of code marked as ‘Sllveﬂlght Ubranes Sliverlight “Client

- Librarles” and Sitverlight “Server Librariss® ,

.

.

DisTRIBUTION REQUIREMENTS
For any Distributable Code you distribute, you must:

add SIgnlhcantpnrnary functionality to It In your programs;
for any Distributablé Code having afilename extenslon of .iib, distributs only the resuits of runnlng -stich Distributable Cods
through a finker with your program; . ..
distribiite Distiibutable Cods Included Ih & setup program cnly as paﬂ of hat setup pragram without modification;
require distributors and-externdl end users.to agree to terms that protect it at least as much as your volume licensing
agreement, iricluding these*Online Services-Uss Fllghts and the Product List;
. display your valid copyright:notice on your programs; and.
Indemnify, defend, and hold harmless Microsoft fromi any clalms, including aﬂomeys fees, related to the distribution or usé of

your programs.

'
DISTRIBUTION LIMITATIONS
You may not:

- alter any copyright, trademark or patent notice In the Distributable Code;
use Microsoft's trademarks in your programs’ names or in a way that suggests your programs corie from or are sndorsed | by
Microsoft;
distribtitel Distributable Codb, to run on a platiorm other than Microsoft operating systams, run-time technologles, or application
.. platforms, except that JavaScrlpt C8S and HTML files Inclided for usé In websites and web applications (as opposad to
. Windows Library for JavaScript fllss) may be distibuted to jun any platforr;
JInclude Distributable Code In maliclous, decapﬂve or untawlul programs; or

rhodlfy or distribiife the source codd 6f any Dlsmbh!abla ‘Cde so that any part of It bacomes sub}ecl to an Excluded Ucensa An
Excluded Licanse Is one that requires; as a condition of use, modification or distribution, that the code be disclosed or distribtited in

.

.

- source.cods'form, or that others have the rightto modlfy it.
Software Plus Services

Microsoft may provide s&ivices through softwars fedtures that connact with Microsoft of service provider comiputer systents over-the
intamiét. it may change or cancel tie servicss at any ime. You may ot use the.services In any way.that could harm them or Impair
anyone else’s use of then. . Yourmay not use the services to try to gain unauthorized access to any service, data, account or
nstwork by any means. . .

e e

i+, el Yerty
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Microsoft Dynamics CRM Online

Microsoft Dynamlcs CRM Onhne Essentlal
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USER SLs o .

Required for each of your:

» Users who require Essantial use access to the Online
Service or related softwars, Howaver, extemal users do
not rieed the required SLs to access the Onling Servics
uniess using Microsoft Dynamics CRM cllants, ~

Microsoft Dynamics CRM Online Basic

Bequlre& SL:

» Microsoft Dy CHM Onlins User SL., or
« Microsoft Dynamics CAM Cnline Essentlal User SL for
Software Assurance

able ol Conlents / Genere! Tems

USER SLs

* Required for each of your: Re
» Usars who requirs Baslc use access to the Online Sevice
* or related software. Howevsr, external users do not need
the required SLs to access the Online Service unless
using Microsoft Dynamles CAM clients.

Microsoft Dynamics CRM Onhne Professnonal

quired SL:

« Microsolt Dynamics CAM Onling Baslc User SL, or
« Microsoft Dynamlcs CAM Oniling Basle User SL for
- Software Assurance

Tablg of Contents { Genorat Terms

USER SLs

Required for sach of your:
» Users who require Professlonal use access to the Online.
. Service or relatad software. Howaver, Extemal users'do
" not nged the required SLs to access the Online Service -
unless using Microsoft Dynamics CAM clients.

ADD-ON SLs for all Microsoft Dynamles CRM Onllng Services .-

When Required:
« For each gigabyte. of storage ln excess of storaga
-provided with the Online Service

Hequlmd SL:
.. = Microsoft Dynamics CHM Online Professional User SL, or

. Mlcmsalt Dynamics CRM Online Professional User SL for
Softwara Assurance

Required SL:

= Microsoft Pynamics CRM Online Add on Extra Storage

When requirad:

« For each production I of Microsoft Dyri CHM
Online in excess of the production Instance provided with
the Essentlal editioh of the Ontine Service or the-instance
provided with the Basic and Professional edittons.

- Required SL:

« -Microsoft Dynamlts CAM Online Add on Extra Production
Instance

When required:

« For each non-production Instance of Microsoft Dynamics
CAM Online provided with the Online Service

| injraduclion____~: _

Genemi Termn i

! Service Temy-

Required SL:

«  Microsoft Dynamies CRM Online Add on Extra Non-
production Instance

... Appendicen
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Microsoft Dynamics CRM Online Enterprxse

Table of Contents ? General Temms

USER SLs

Required for each of your:

« Ussrs who require Enterprise use access to the Online
Service or related software. However, External users do
not need the required SLs to access the Onling Service
unless using Microsoft Dynamics CAM cilents.

-ADD-ON SLs fur all Microsoft Dynamics CRM Online Services

When Haqulred.
« For sach glgabyte of storage In excass of storage
provided with the Online Servics

Required SL:
« Microsoft Dynamics CRM Online Entemprise User SL

Retyuired SL:
« Microsoft Dynamics CRM Onfine Add on Extra Storage

When required:

Ref]uired SL:

« For sach production Instance of Microsoft Dynamics CRM « Microsoft Dynamics CRM Onlina Add on Extra Production
Online In excess of the production Instance provided with instance
-the Essential edition of the Online Service or the Instance
provided with the Basic and Professional editions.
When required: Required SL:

» For each non-production Instance of Microsoft Dynamics
CRAM Online provided with the Online Service

Microsoft Dynamics Marketing Enterprise

«  Microsoft Dynamics CRM Online Add on Extra Non—
production Instance

(42
I~

‘ Table of Contents/ Genetal Ta!mm
N

)

USER SLs
Required for each of your:

« Usars who requirs Entarprise use access ta the Onlina
Service or relatad softwars.

Microsoft Socnal Listening Professional

He'?ulred SL:

P Microsoft Dynamics Marketing Enterprise User SL, ar
r Microsoft Dynamics CAM Online Entsrprise User SL
I
]
|
|

Tahlz of Contents ! General Temms

USER SLs

Required for each of your:
« Usars who require Professional use access to the Online
Service or related softwars.

ADD-bN SLs for all Microsoft Soclal Listening Services .

When Required:
« For Additicnal 10,000 Impressions or documents per
month in excess of 10,000 impressions or
documents/month.

Required SL:

» Microsoft Soclal Listening Professlonal User SL, or
Microsoft Dynamics CRM Oniine Professionat User SL, ar
Microsoft Dynamics CAM Onfine Enterprise User 5L, or
Microsoft Dynamics CRM Onlins Professlonal Usar SL for
Software Assurance

‘Aequired SL: N
« Microsoft Social Listening Add on Extra Storage

When required:
« For Additionat 100, 000 Impressions or documams psr
month In excess of 10,000 Impressions or

R " quired SL:
{s _Microsoft Soclal Listening Add on Extra Storage
- .

{_. intoduction _ It General Terma
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documents/month ) g
When required: Reijuired SL:

+ For Addltional 1,000, 000 doguments per month In excess s Microsoft Social Listening Add on Extra Storage
of 10,000 Impressicns or documents/month .

able of Contenls / General Termg

Terms lhafapply to Microsoft Dyriamics CRM 6nlina, Microsoft bynt ics Marketing and Micrasoft Soclal Listening:

ArpiicagLE Notices: Tha Bing Maps and Customer Support Notlces ln Aggsndix 1 apply,

LIMITATIONS
+ Wa may establishi llmits on your use of the Online Sarvices.

" SOCIAL CONTENT i

“oclal content may be subject to Intellectual property rights of third patlles. You have limited rights 16 réproduce;, display and -
sstribute Social Content collected through Micrasoft Dynamics CBM ( nline and Microsoft Soctal Listening for your intemal businass

purposes ohly.
ft Dynamics Markeﬁné:

" Additional Terms that apply only to Microsoft Soclal Listening and Mlor

SERVICE LEVEL AGREEMENT: NO

NO GUARANTEE
Despite anytting to the coritréry in lhe terms and conditions of your vilurria licensing agraement, all information, content, services,
results from the Online Service-and ralated graphics are provided without warranty of any kind. Wa héreby disclaim all warranties
and conditlons with regard to informaticn, content, services, results from the Onling'Service, and related graphics, Including'all
Implled warranties and conditions of merchantabllity, fitness for a partl iildr purpose, warkmantlke efféit, titte and non-infringement.
Microsoft assumes no responsibility, liabllity or obligation to Indemnify}iuhatsoever for your use of Social Content.

Additional Terms that apply only to Microseft Soclal Listening:

SoGAL CONTENT
We reserve the right ta: ]
« store Soclal Content In & database commlngled with content agjaéatad from other saurces by other licensees;

»  access, edit or delsts Soclal Content In respunss to a requisst frdm a social medla network, data Indexing or data aggregation
servics, Soclal Content owner or a take down request under thel Pigital Millennlum Copyright Act; If you export Sacial Content,
we may Instruct you to aglt or delete Sacial Content; and ]

» delets or ;'esmct further accass to Soclal Contant after the Onli[;i jServIcs has been tarminated or explres. .-

3 Iabla of Contents : Gapera! Tamg
Office 365 Applications -
fice 365 ProPlus

OFFICE 365 APPLICATIONS USER SLs

Required for each of your: ﬁgﬁulred SL:

il

« Users who accass the Online Service of related software j « Office 365 ProPius User SL, or
- e Office 365 Enterprise E3-E4 User SL, or
« Office 365 ProPlus A User SL, or
« Office’365 Education A3-A4 User SL, or
« Diflee 385 ProPlus G User 5L, or -
4] « -Office 365 Government G3-G4 User SL, or
s Office 865 Midsize Business User SL

Additional Terms that apply only to Office 365 ProPlus (the ‘sddiﬁm at terms below apply to all Office 365" Appllcalions):

_ntoduction - GeeralTemmy .~ 5 e PEEE

Microsoft Voluine Licensing Online Services Use Rights (Worldwide English, April 2014) ’ - 16

AppucasLE NoTices: the Bing Maps Notice In Appendix 1 applies.

SMARTPHONE AND.TABLET DEVICES
1. Each user to whom ybu assign a User 5L may also actlvate Mlcwsufrcfﬂce Mablle software to creata, edit, or save documents
on up to five of thelr sméripfongs-and five of their tablets. .
" 2. The terms of sk Included with your Mlcrosoft Office Mobile software confrols to the extent of any conflict w!lh thesa Online
Services Use Riglits.”
3. Your right to Install and use Microsoft Ofﬁce Moblle software on your devices doss not creite or extsnd any warranty orsupport
obiigation for the hardware or other softwars running on your devices.

*Pigase also $ee *Use of Other Web Shtés, Applications and Services" for Online Services under this Online Services Use Rights
document. ’
Orrice HoMe & STunent 2013 RT CoMMeRciaL Use

1..Your user SL modiflas your right to use the software under a separately acqulred Office Hofmia &Stident 2013 AT licenss, by

walving the prohibition agalist commerclal use of the software,
2, You ihay permit ihis user to whom you assign the user SL. to use Office:Home &Student 2013 AT as provlded hare during the

term ‘of your Subsciiption:

3. Except for the allowance for cummsrclal use of the'softwars, all use remains sub]ect to the lerms and use rights provided with the
Office Home &Student 2013 RT License.

4: Acqulsition of the service does not craate or extend any warranty or support obligation under the Office Homa-& Studant 2013 AT

llcense.

LiceNsE TERMS FOR OFFicE WEB APPS SERVER 2013

1f Officé Wéb Apps Server 2013 softwais Is Included with your Office 365 ProPlus subscnpnori IlcsnSed under a volume license
agreemient, your use of Itis subject to the terms that comis the Offics Web ) Apps Sarver 2013:Softwars. You must accapt those
license terms i ‘Grder t6 use the software. This does not apply if you llcense under the Microsoft Online Subscription Agreament or
theMicrosoft-Agrasient for Ontine Services.

Tubls of Contents # General Temms

'PrOJect Pro for Office 365

USER SLs

- Requiréd.-for each of your: . Required SL:

+ Users who access the Onlins Senvice or rélated Softwars - . :
. « Project Pro for Office 365 User SL, ar
« Project Online with Project Pro for Offica 365 User SL

ible of Conlents - Gehera Tems

Visio Pro-for Office 365

USER SLs

Raqulred for each of your: Required SL:

« Users who accass the Onllne Service or related software -
« Vislo Pro for Office 365 User SL

Table of Contants £ General Teims

Additional Terms that apply to all Office 385 Applications:
SERVICE LEVEL AGREEMENT: no

INSTALLATION AND USE RiGHTS
1. Each user to whom you asslgn a User SL-may activits the softwara for logal orFerote use on up to.five concurran! OSEs.
2. The licansad user may also use the software activated by another user under a different User SL. .

3. Each user miy also use one of the five activatiohs on-a network server with the Remote Desktop. Ssrvlces (RDS) role enabled:

See the Product List for deployment optibns when usihg ADS. This does not-apply if you license under the Microsoit Online
Subscription Agreement ar the Microsoft Agrsemant {for Online Services. .

UaSuigTemme e Appendices el inder
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4. You may allow other users to remotely access the software solsly to provide support sarvices.

ONLINE SERVICE AND SOFTWARE LIPGRADE

If we provide a major upgrads to softwara licensed under. your User SLs for the Online Service, you must Install the upgrade on all
devices using the Online Service to prevent an interuption of the Online Service.

ReQuUirED CONNECTION
Each usar to whom you assign a User SL must connect aach device upon which they have Installed the software to the Intemet at
least once every 30 days. If a user does not comply with this requirement, the functlonality of the software may be affected.

SUBSCRIPTION VALIDATION

Microsoft may autornaticatly check the verslon of any version of software Installed by your users on any device..Davices on which
the software is Instalted may periodically provide information ta verify that the software is properly licensed and that the Term has
not expired. This Information includes the software version, the user's Windows Live ID, product ID-information, a machine ID, and
the intemat protocol address of the device. If the software Is not propery licensed, Its functionality will be affected. You may only
obtain updates or upgrades for the software from Microsoft or authorized sources. . For mare Information on obtaining updates from

‘uthorized sources, sea hitp://windows.microsott. cnm/en-LlSlwlndows/hslg/genulnalrag using the softwars, you cansent to the

1 of the Infc described In this section.

MEDWA ELEMENTS AND TEMP[ATES

Microsoft grants you a license to copy, distributs, perform and display media elsments {Images, clip art, animations, sounds, music,
video clips, templates and other forms of content) Included with the softwara and the Office web pps In projects and documents,

. 1
1
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NoN-MicroSOFT PRODUCTS

Dust Enterprise Online for Microsoft SharePoint and SAP is deslgned

party products. Such data and third party products ara subject to the

Exchange Hosted Encryption ]

to allow you to connect to and use data from certain third
Non-Microsoft Products terms in the General License Terms.

Toole of Contants * Gensml Tems

USER Sls

Required for each of your:
« Users whose Customer Data Is processed and storad by
the Online Service or related software

Required SL:

! « Exchange Hosted Encryption User SL

3

Additiona! Terms:

License Terms UPDATES

'

Except as follows, during the current tsrm of your applicable enmllma'xt or volume llcensing agreement, the llcensa terms In effect
on the date on which you first acquire the Online Service apply to your use of the Online Service. We may updats the scope of use

tarms any tims. You agrae to the new scope of usae terms by using th

6 Online Service after we publish them in these Online

except that you may.not: (1) sell, licenss or distribute coples of any media elements by themselves or as a-product If the primary Services Use Rights or send you an'emalf about the upda;es.

value of the product is the: med\a elements; (if) grant your customers rights to further ficense or distribute the medla elements; (Ii)
licanse or distrlbute for commercial purposes madia elements that Include the representation of Identifiable Individuals,

go! logos, trad or emblams or use these types of Images In ways that couid imply an endorsement or assaclation
with your praduct, entity or activity; or {lv) creats cbscene or scandalous-works using the media alements. Other madia elemants,
which are accessible on Office.com or on other websltes through Office fsatures, ara govemed by the terms on thoss wabsites.

Table of Gontents - General Temns

Exchange Online Archiving for Exchange Onllrie

B USER SLs } .
JYeble of Contants : Gensret Tamms ‘ Lo
Required for each of your: Requirad SL: I~
H - + Usars whose Customer Data Is processed and stored by §- Exchange Onllne Archiving User SL (for Exchangs Online)X3D
Office 365 Services the Online Service or relatad softwars i oor o™
. {- Exchange Online Archiving A User SL (for Exchange
Data Loss Prevention { Online), or
e Exchange Online Archiving G User SL. (for Exchange
USER SLs . 1" online)
Required for each of your: Required SL: ; Tabls ol Cantanta / General Temsg

Enterprisa CAL Suite (User or Device)?, or

Enterprise CAL Bridgs for Office 365 (User or Davlca) or
Enterprise CAL Bridgs for Wlndows Intune {User ar
Device)', or

« Users whose Customer Data Is processed by the Online
Sarvice or related softwara.

Exchange Online Archiving for Exchange Servér

'
i
'
T

» Enterprise CAL Bridge for Offica 365 and Windows intuns USER SLs
(User or Device)',or : .
« Exchange Server 2013 Entarprisa CAL {User or Devics)' Required for each of your: Required SL:
¥ with active Software Assurance coverage. For customers who - « Users whose Customer Data is processed and stored by » Exchangs Online Archiving User SL, or
ara licensed for the Online Service by Device, all users of the the Online Service or related software {+ Exchange Online Archiving A User SL, or

Licensed Device are licensed for tha Online Service. » Exchanga Online Archiving G User SL, or
) {» Enterprise CAL Sults (Usar or Device)', o

Tabloof Contents; Gerora Tanms « Entarprisa CAL Bridge for Office 365 (User or Device)', or

. Enterprise CAL Bridge for Windows Intuns (User or

Duet Enterprise Online for Microsoft SharePoint and SAP ' Device)', or
= Enterprise CAL Bridge for Office 365 and Windows Intune

|
. i

USER SLs . . . {Useror Device)'
. B

. 1 with active Software Assurance coverage. Customers -

Required for each of your: Required SL:
= Users who access the service or related software « Duet Enterprise Online User SL. who are licensed for the Online Service by Device and
d - C - have more than ons mailbox per Licensed Davice, must
Additional Terms: i acquire separate User SLs (1:1} to cover those maflboxes.
DeFINmioNs ;

“Dust Entarpriss Online for Microsoft SharePolnt and SAP” means.the provision by MicrosoR of the Operating System Environment Additional Terms:
- and physlcal hardware and eguipment needed to host the Duet Enterprise product that you have licensed from a third party. Dust ¢
Enterprise Online does not Include the Duet Enterprise product itself which you have licensed from a third paity.

Jobmduction i GeneraiTemms  — . BervleeTems, .i—i _Appendices  — Inilex
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~ Usaers licensed for Exchange Server 2013 Standard CAL may Bccess'ﬂia Exchange Server 2013 Enterprise CAL features necessary

to support use of Exchange Online Archiving for Exchange Server.

Ekchange Online Kiosk

Tsble of Contants ; Genaral Tenns

USER SLs

Required for each of your: B
« Users who access ths Online Service or retated software

Exchange Online Plan 1

dquired SL: -
@k« Exchangs Online Klosk User SL, or

«» Offlce 365 Enterprise K1 User 5L, or
' » Exchange Online Kiosk G User SL, or
¢« Office 365 Government K1G User SL

Table of Conlenls ; Genera) Tenms
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Exchange Online Protection

Table ot Contenls / General Tems

USER SLs

Regquired for each of your:
« Users who access the Onllne Service or related software,
Archlving may be used for messaging storage only.

Exchange Onfine Plan2 =~ = _ it

Required SL:
:ifs Exchénge Online Plan 1 User SL, or

+ Exchange Online Plan 2 User 5L, or

Offlce 365 Enterprise E1, E3, or E4 User SL, or
OfHice 365 Enterprise E3-E4 without ProPlus User SL; or
Exchangs Online Plan 1A-2A User 5L, or .
Office 365 Education A2-A4 User SL, or Exchange Onllne
Plan 16-2G User SL, or

1ls Office 365 Government G1, G3, or G4 User SL, or

Office 365 Government G3-G4 without ProPlus User SL,
or
Offlce 365 Midslze Business User SL

Teble of Gontents / Gaperat Terms

USER SLs
Required for each of your:

« Users whose Customer Data Is processed by the Online
Service or related software

Forefront Online Protection for Exchange

Required SL:

Excharige Online Klosk User SL, or

Excharige Online Plan 1 User SL, or

Exchange Onilne Plan 2 User S, or

Exchange Online Protection User SL, or

Exchange Oniine Protection A User SL, or

Exchange Oriline Protection G User 5L, or

Enterprise CAL Sulte (User or Device)', or

Enterprise CAL-Bridgs for Office 365 (User or Devlce)’. or
Entarpiise CAL Bridge for Windows Intune (User or
Device)’, or

Enterprise CAL Bridge for Office 365 and Windows intune
(User or Device)', or

Exchange Server 2013 Entarmprise CAL (User or Device)',
or :

Office 365 Enterprise K1 User SL, or
Office 365 Enterprise E1 User SL, or
Offlce 365 Enterprise E3 User 5L, or
Ofﬂcelﬁ 365 Enterprise E4 User SL

i
! with active Softwars Assurance coverage.

Shared, res&urce. and application-based mallboxes do not
require a license for Exchange Oniine Protection.

A Tabla of Contends 7 General Tems

et
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.
USER SLs ;
Required for each of your: équlred SL:
+ Users who access the Online Service or related software. * s Exchange Onllne Plan 2 User 5L, or
Archiving may be used far messaging storage only. :f+ Office 365 Enterprise E3-E4 User SL, or
Jte Office 365 Enterprise E3-E4 without ProPlus -UsgarSL. or
il -Exchange Oniine Plan‘2A UserSL, or
-[i+ Office 365 Education A3-A4 User SL, or
i+ Exchange Online Plan 2G User SL, or .
« Office. 385 Government G3-G4 User SLyor-. -
« Office 365 Government G3-G4 without ProPlus User SL
Additional Terms:

Exchange Online Plan 2 Is a successor Online Service to Exchange Hos ed Archive.

If you renaw from Exchange Hosted Archive Into Exchange Online Plan rg | and hava not yst migrated to Exchange Online Plan 2, your
o

licensed ussrs may continue to use the Exchange Hosted Archive serv!
untll your migration to Exchange Online Plan 2 and the expiration of yuu

L Jnvpduglion | -—: GeneralTemns |~ Sbryioe e

subject to the terms of the March 2011 Product Use Rights
i Exchange Online Plan 2 User SLs {whichever Is sarllar).

i... Bependices =~ — Index

_USER SLs

Required for each of your:
» Usars whose Customsr Data Is procassed by the Onlins
Service or related software

DEVICE SLs

Required for each of your:

+~ Devices whose Customer Data Is proces'sad by the Online

Service or related software

_.lntrodugtion___ ¢~ Geners] Tepms__ —1

T Seriloe TR A

Required SL:

« Forsfront Online Protection for Exchange User SL, or
Enterprise CAL Sulta {User)’, or,
Enterprise CAL Bridgs for Offica 365 (User)', or
Enterprise CAL Bridge for Windows In’fune‘(User)’. or
Enterprise CAL Bridge for Office 365 and Windows Intune
(Usen)’, or
Exchange Server 2013 Enterprise CAL (User)', or
Forsfront Protection Suite (User}
1 wllh active Software Assurance coverage and pertaining to
sarvice subscriptions inltiated prior to March 1, 2013, Licenses
and Software. Assurance acquired by customers who have not
been provisloned for the service prior fo March 1, 2013 do not
permit use of the service; howsver, those licenses and Software
Assurance will permit use of the successor service, Exchange
Online Protection.

Required SL:
» Forsfront Oniina Pratection for Exchange Davice SL, or
» Entsrprise CAL Sulte (Device) ", or
« Enterpriss CAL Bridge for Office 365 (Device)*,.or

Appendices | i . Index
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Enterprise CAL Bridgs for Windows Intuns (Device) ', or

« Entsrprise CAL Bridgs tor Offlce 365 and Windows [ntuna

. (Davice)’, or

i . - Exchange Server 2013 Enterprise CAL (Device)', or

: . Forslront Protaction Suits (Davice) .
1 wlth actlve Software Assurance coverage and pertaining to
service subscriptions Initiated pﬂur to March 1, 2013. Licenses
and Softs Assurance acqul who have not
been, provisloned for the service prlorto March 1, 2013, do not
permit use of the service; howaver, those licenses and Software-
Assuranca wiil permit use of the-successor sarvice; Exchange
Online Protectlon. .

Additlonal Terms:

LicENsE TERAMS URDATES

ixcept as follows, during the current termn of your applicable enroliment or voluma licensing agreement, the license tarms In effact
on the date on which you first acquire the Online Service apply 1o your use of the Online Service. We may updata the scope of use
terms any Hime. You agree to the new scope of use tems by using the Onlme Service after we publish them in these Oniine
Services Use Rights ar send you an amall about lha ‘updates.
Use FoR EVALUATION PURPOSES

You may uss the Online Service for a 30 day evaluation pariod.

Tabla of Canlents ; Genent Tenms

Lync Online Plan 1 ' o .
USER SLs )

Required for each of your:
« Users who access the Online Service. or related snftware.

Required SL:

Lync Online Plan 1-2 User Sk, or

Office 365 Enterprise E1, E3, or E4 User SL, or

Office 365 Enterprise E3-E4 without ProPlus User SL, or
Lync Online Plan 1A-2A User SL, or

Office 365 Education A2-A4 User SL, or

Lyne Oniine Plan 1G-2G User SL, or

Offlce 365 Govemnment G1, G3, or G4 User 8L, or
OHlce 365 Govemnment G3-G4 without ProPlus Ussr SL,
or

Office 365 Midsize Business User SL, or

L lve Meeting Professlonat User SL, or

Live Meating Standard User SL

e o 8 0 8 v @

-A-ditional Terms:

{PPLICABLE NOTIGES . ) .
The Recording and the H.  264/MPEG-4 AVG and/or VC-1 Notices In Appendix 1 apply.
MIGROSOFT SILVERLIGHT SOFTWARE
Lyne 2010 Includes Sliverlight. Siiverlight may |ncluda H.264/MPEG-4 AVC and/or VC-1 decodlng technology.

‘abe of Contants * Genarel Tefms

Lync Online Plan 2

Microsoft Volume Licensing Online Services Use Rights (Worldwide English, Aprii 201 45 . - 22
. i

[
]
«» Usars licensed for Lync Server Enterprise CAL
do not need the required SLs to access the Online Service for
purposes uthsr than scheduling or conducting a web contsrence.

‘
|
|
i
!
|

Additional Terms: }

|

i

APPLICABLE NOTICES

"t e s .

Office 365 Enterprise E1, E3 or E4 User SL, or

Office 365 Entarprise E3-E4 without ProPlus User SL, or
Office 365 Government G1, G3, or G4 User SL, or
Office 365 Govemnment G3-G4 without ProPlus User SL,
or

Office 365 Midsize Business User SL, or
Live Mesting Professtonal User SL, or
Live Meeting Standard User SL.

1 As a limited Yme offer, customers licensed for Office 365
Education A2, A3, or A4 will recelve one licensed copy of Lync
2013 (or Lync foir Mat 2011) at no cost with each user
subscription ficense to Office 365 Education A2, A3, and A4.
The software may only be usad with Offlce 365 Education A2,
A3, A4 {which includes Lync Online), and all rights to use the

software wlll terminate upon expiration of the underlying
subsoription license or migration to the next major new

version of Office 365 Education A2, A3, A4 and Lync Online,

whichever comes first.

The Raco}dlng. H.264/AVC, MPEG-4 AVC, and/or VC-1 Notices In Al:Jpendlx1 apply.

- 1

Office 365 Developer -

Tablz of Contents; General Temns

!
!
|
USER SLs ;

t

Required for each of your: ' Fléqulred SL:

2977

» Usars who access the Online Service or related software.

« Your end users do not need required SL to access the
Onllns Services to perform acceptance tests or provide
fasdback on your programs.

Addltional Terms:

SERVICE LEVEL AGREEMENT: 1o
Each user to whom you-assign a User SL may use the Onlins Ssrvice to

avallable for your Office 365 online services, on-premises deployments of
licensed for production use.

Office 365 Small Business

« Office 365 Daveloper User St.

deslgn, develop, and test your applications to make them
tor the Microsoft Office Store. The Online Service Is not

Tahie of Contetils - Ganeral Tems

USER SLs
Required for each of your: Requlred sL:
Authentlcated usars who @ acness the Onllna Service or refated « Lync Onling Plan 2 User st or

" software, Howaver,
« Usars licansed for Lync Online Plan 1
» Users licensed for Lync Server Standard CAL

« Lyne Oniine Plan 2A User 5L, or
« Lync Online Plan 2G User SL, or
« Office 365'Education A2-A4 User SLY, or

.. Imroduction  — G

Lo Appendices - Index

USER SLs

Required for each of your: Required SL:

« Users who access the Online Service orrelated software.

« External Users invited to slts collectlons vla Share-by-Mall
functionality, up to a maximum of 500 axternal users per
tanant, do not nead Usar SLs for that purpose.

« Office 365 Small Business User SL

Intodugtion | i— GeneralTerms -

v

# 7, SenviosTenma)”

i Appendices —-»L . Index
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3| JIable of Conlenls ; General Teqmg 4. Acquisition of the sarvice does riot create o extand any warranty or support abligation under the Office Home & Student 2013 RT
i ficense. .

_ Office 365 Small Business Prem:um ] .

USER SLs . ( o . - ) 1
X able ol Contenty ; Ganeral Temms 5

Hequired for each of your: . - Reduired SL: B : . N 4
+ Users who access the Online Service or related software.  {f Office 365 Small Business Premium User S\. Office-Online ; ]
« Extsmal Users invited fo site collactions via Share-by-Mall ’ " USERSLs -
functionality, up to a maximum of 500 external users per . . . ’ i
tenant, do not need User SLs for that purpose. EIR . Required fcr aabh of your: Required SL; . E
: : : « Usars who access the Online Service or rsla!ad software . .« Office Online User 5L, or : :
Additionat Terms: ) ‘Extermnal users Invited to slts collections via Shara-by-MalI .= Office 365 Enterprise K1 Usar SL, or
funcilonality do not nead User SLs. « Office 365 Education A2-A4 User SL, or 4
TERMS FOR YOUR USE OF OFFICE APPLICATIONS: « Office 365 Enterprise E1, E3 or E4-User SL, or ]
'STALLATION AMD USE RiGHTS : : » Office 365 Entarprise E3-E4 without ProPius User SL, or, q -
... Each user ta whom you assign a User SL may aclivate the softwali for local or ramote usa on up to fivs concurrent OSEs. » Offlcer 365 Govemment K1G User SL, ar - -
"2. The llcensed user may aiso use the softwara activated by another ser under a different User SL. . « Office 365 Govermmant G1, G3, or G4 User SL, or :
3. You may allow other users to remotely access the software solsly provlds support ssrvlcas » Office 365 Government G3-G4 without ProPlus User SL,
SMARTPHONE AND TABLET DEVICES : ' ’ . ) : : oor ]
. L = Office 365 Midsize Buslness Usar SL -
1. Each user to whom you assign a User SL may also activats Microsght Office Mublla softwars to create, edlt or save documems « Office 365 ProPlus User St or - 3
on up to five of their smartphones and five of their tablets. ) « Office Professional Plus’, or E
2. The terms of use Included with your Microsoft Office Moblie softwa 3 controls to the extent of any conflict with these Online ' " + Office Standard’, or :
Services Use Rights.* ) « "Office for Mac Standard’ 4
3. Your right to install and use Microsoft Office Moblle software on yollf smarfphone devicas does not craate or exdsnd any warmanty with active Software Assurance coverage
or support obligaticn for the hardwarer or other software running orilyouir smartphone devices. . . - . 4
. i © Tablzpl Contents . Gener! Temns 4
OMLUNE SERVICE AND SOFIWARE LiPanape . - 5 . ' o
If we provide & mafor upgrads to software-licansetf under your User S[ ; for the Orillng Service, you must Instalt the upgrade on all Power Bl for Office 365 . Q
devices using the Online Service to prevent.an lntanupﬁon of the Onll e Service. S I~ ]
. . - USER Sts K
HECUIRED CONNECTION : : ) o
Each user to whom you assign a User SL must connect each devica tfion which they have Installed the software to the Intemst at . Required for éach of your: Required SL: o
least once every 30 days. If a user does not comply with this requireifient, the functionality of the software may be affected. . « Users who access the Online Servics or related software.  ~ e Power Bl for Office 365 User SL, or N
- SURSCRIPTION VALIDATICN A ) K « Power Bl for Office 365A User SL R 3
. Additlonal Terms: '
Microsoft may automatically check the varsion of any version-of softw re Installed by your users on any device. Devicas on which
the software Is installed may perlodically provide Informatlon to verify that the software Is propedy licensed and that the tarm has not . . . :
explred. This Information Includas the softwara verslon, the user's Wipdows Live ID, product ID information, a machline ID, and the ApeLcasLe NoTioe: Bing Maps Notice In Appandix 1 applles. b
Intemet protocol address of the device. If the software Is not properly licensed, Its functionality will be affected. You may only obtaln' . H
updates or upgrades for the softwars fram Microsoft or authorized sciifces. For more Information on obtalning updates from . . Tebiaol Contents/ Seoral Temns
authorized sources, see hiin:/windows.thicrosoft,com/en-US/window: hal /genuineffaq_using the software, you consent to the . . . . -
transmission of the Information described In this saction. E . Project Lite . ) - : o
EDIA ELEMENTS AND TEMFLATES 3 o USER SLs E
Microsoft grants you a licanse to copy, distribute, perform and- dlsplay media elsmants (Images, cllp art, animations, sounds, muslc, .
. video clips, templates and other forms of content) included with the sﬂftware and the Office web apps in projects and documents, Required for each of your: Required SL: -
except that you may not: (i) sell, licanse or distribute coples of any méla elsments by themselves or as a product if ths primary = Users who access the service or related softwars . Pro]act Lits User SL . j

valua of the product is the madia elements; (il) grant your customers:{ights-to further license or distribute the media elements; {lif)
licanse or distributs for commardial purposes media elements that inglude the representation of identiflable individuals, . . k
governments, logos, trademarks, or emblems or use these types of If Tagés in ways that could Imply an endorsement or assoclation : . .

with your product, entity or activity; or (iv) create obscens or- seandafalis works using the media elements. Other medi4 elements, ’ Table of Contenls ! Genaml T
which are accessible on OHlce.com or on other websites through Oﬁl o featurss, ars govemed by the terms on those websites. - . . e e
Orrice HoME & STUDENT 2013 RT CoMMERCIAL UsE Project Online - {

1. Your user SL modifies your fight o use the software under a sep: A' ely acE;ulred Office Home & Student 2013 RT license, by " USER SLs
walving the prohibltion against commercla! use of the softwars. E . .
2. You may permit the user to whom you assign tha User SL. to use fficé Home & Student 2013 HT as provided hers durlng the Required for each of your: Required SL:

term of your Subscrlptlonv IL + Usars who access the service or related softwara « Projact Online User SL. - ]

3. Except for the allowance for commerclal use of the softwars, all usl rerains subjact to the terms and use rights provided with the ) R . 9
Office Home & Studsnt 2013 AT License. |
dntroduction || ~+f GeneralTerms' -~ :iSeniceTemma. — Appendices o~ Index . L. lnoduction i’ GenerlTerma —:_ -Sersloefemns: G- _kppend}.ua~ e Index ;
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Additional Terms: . . .
SHAREPQINT ONLINE . o
Your Project Online sarvice raquires the use of SharePolnt Oniine Plan2, which will be provislanad for you as part of the Project
. Oniine service. You may use such SharePolnt Online Plan 2.service only in conjunction with your permitted use of Project Onillne,
and only for the purpose of supporting the functionality for whlch you use,| Pro]ec:l Onfine. You have no.other rights to use
SharePoint Online F’lan ‘2 under thess license terms.

Tabla of Contents - General Tems

SharePoint Onlme Kiosk

USER SLs

RQequired for each of your. Required SL:

+» Authenticated users' who access the Online Service or © « Office 365 En!erprlse K1 User 5L, or
related software for-“read only” access to view.site content . . . Oflce 365 Government K1G User SL

- . and “edlt privileges" for browser based or InfoPath forms, - - . - .
and Offica 365 Enterprise K1 Usars who access the Online
Service ta create and:edit Office docyments. No other

. avcess and use of the serv(ce Is permittsd. Extemal Users

Invited to site collecllons via Sharé-by Mail funcllonality do
not need User SLs. .

Tablg of Contents : Generat Tarms

SharePoiht Cnline Plan 1
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i

ADD-ON SLs
When required:

- Foreach ona gigabyte of storﬂgs ln excess of storage - *
provided with User SLs

OneDrive for Business

1+ Office 365 Education A3-A4 User SL, or
« Office 365 Enterprise E3-E4 User SL, or

- Offlce 365 Enterprise E3-E4 without ProPlus User 8L, or
. Office 365 Govemment G3-G4 User SL, or
« Office 365 Government G3-G4 without ProPlus User SL

Hm;ulmd SL:

‘Office 365 Extra File Storage Add-on SL.

Table of Gentants : Genetal Tems

JUSER SLs
Required for each of yaur- ) . Required SL:.
« ' Authenticated users who access the Onllna Sevicaor - . ‘e SharePolnt Online.Plan 1 UserSL, or
related softwara. However, you may not access Infopath, « - SharePoint Online Plan 2 User SL, or
Excel Services, Visio Services, Entarprise Search, E- « Office 365 Education A2-A4 User SL, or .
discovery, or Business Connsctivity Services: Extamnal _ « Offica 365 Enterprise E1, E3-E4 User SL, or
Users Invited to site collections via Share-by-Mall > . Offlce 365 Entarprise E3-E4 without ProPius User SL, or
functionality do not-need User.SLs. e « SharePoint Online Plan 2A User SL, or
« SharePoint Online Plan 1G User SL, or
+ SharePolnt Online Plan 2G User SL, or
« Offlce' 365 Govemment G1, G3, or G4 User SL, or
. : « Office 365 Govemnment G3-G4 withaut ProFlus User SL, or
- .» " Office 365 Midslze Business User SL
ADD-ON SLs .
When Required: Required SL:

» For each one glgabyte of storage In excess of storags
provided with User SLs

« Office 365 Extra Flig Storags Add-on SL

Table of Contents : Genaral Tams

SharePoint Online Plan 2

USER Sls-

Required for each of your:. Reqt

« Usars who access the Online Service or related software. ~ »

ADD-ON SLs

When required:
« For each ong glgabyte of storage in excess of storage © e
provided with Usar SLs

Windows Azure Services

Windows Azure Serwces

Required SL:

uired SL:
OnaDrive for Business User SL.
OnaDrive for Business G User SL

Offlce 365 Extru File Storage Add-on sL’

879

Tahle of Contants  Genarmsf TErmS‘\l

. USERSLs

Hequ:rsd SL:
« BharePoint Online.Plan 2 User SL, or
'« SharePoint Onlina Plan 2A User SL, or
« SharsPoint Online Plan 2G Ussr SL, or

* Required for each of your:
« Authenticated users who access the Online Service or
related software. External Users invited to site collections
vla Share-by-Mall functionality do not need User SLs.

- Intraguction, i, _ GeneralTemms '~ ; S

-l Appendices - — . fndex

-ADD-ON SL&

When Requlmd. Required sL:

» By electing to be pravisionad for the Oniine Servics, you are
licensed to use It. Your right to use the Onllne Service Is
conditioned on the raquirement that you pay us or your
reseller, If applicable, usage fass as described In the Product
List.

Additional Terms:

APPUICABLE NoTices: The Customar Support, Data Transfer, H.264/AVC
Visuat Standard and the MPEG-2 Vldeo and Potentially Unwanted So
in Appendix 1 apply
SERVICE LEVEL AGREEVENT: Ses httg-/lwww windowsazuré com/en-us/st!
DEFINITIONS

“Customer Solution" means an application er any set o[ appl!caﬂcns th,
Azure Servicas.

. By slscting to be provisionsd for the Onllna Service, you
“are licansed to use it .

Visual Standard, the VC-1 Video Standard, the MPEG-4
fiware Notice | {relsvant to Windows Server software) Notices

pport/stal) .

at adds pdmary and slgnlﬂcant functionality to the Windows

“End User” means any user of & Customer Solution, or any person you permit to access data stored on Microsoft systems.

“Windows Aztire Sewlces means one or more of the Windows Azura ¢

htip://www.windowsazure. com/ef-us/home/features/ovierview’, except

Directory-Premium (which are sold ssparately).

" -Servise Téime:|

T o2l

{.....Introdugtion 1+ _ GenerslTerma

sarvices and features ficensed by Microsoft and identified at
Windows Azurs Markefplace and Windows Azure Aclte

>t Appendices 1, lndex
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" "License RiguTs : a
We grant you the right to access and use the Windows Azure Sarvlces nd-to Instéll and use Soﬂwara lncluded with your
Subscription, as further describad In your Volurhie Licensing agreemen 1 You'may craate and malntain a Customer Solution, which ~
you may permit third partles to access and use providad the “Custorrisf| s aluticn adds material functionality to the Windows Azure
Services and Is not primarily a substitute far the Windows Azure Servlc 5.

_ADDmoNALLmrrAmNs ; X
You shall not: |

« _ resell or redistribute the Windows Azure Sbivices, or I . .

« aflow mulliple users to directly or indirectly access any Wlndow  Azure Service faature that Is mads avallable on & per user
basls other than through & user account that Is-excluslvely assigped to a sirigle-user.-Specific erms ‘goveming reassignment
applicable to the Windows Azure Service feature may ba provlde Lin supplemental documenitation for the featura.

ADDITONAL WINDOWS AZURE SERVICES :

o From time to time, Microsoft may make avallabls new. Windows: A

for such new sarvice and features and you will unly be chargad

STIREMENT OF FEATURES | %

.crosoft wIII provide you with 12 months prior notice befora removlngl hy faterlal féigture or functionality, unless security, legal or
consle ions require an expadited rat!remant Ihis does riot apply to beta, technical praview, or omer pre-

i}urta -Seivices and features. You will be notified of the price
the extent you efect to use them.

release features.

Data RETENTION AFTER EXPIRATION OR TERMINATION "'-; X

The explration or termination of your Online Service subscription will ng changs your obligation to pay for hosting of your Customer

Data dunng any retemlon pariod.
" HosTing EXCEFTION

Despite anything to thie contiary in your volume ficensing agresment, § yau'itiay combine'the Online Sarvice with Customer Data,
owned or licensed by you or a third party, to créate-a solutioni using mjomma Seivice and thi Customer Data together, That

solutioh must add materia! functionality to.the Windows Azure servicegisuch thatthat solutlon Is not primarlly & substitute for the
sWindows Azure services:” You may permit third parties to access and:iise the Online Seivice in connection with use of that solution.
‘Hdwaver, you are responsible for that use and-for snsuring that these:ferms and the terms and conditions of your volumne llcsnslng
-agreement are met. .

VIATUAL MAGHINES . s
The Virtual Machine feature provides-yols with: thie abllity to run a virtuaj server with one of sevetal oparatirig systems of your cholce.
You may upload your own Virtual Machine Image or choose from pre-configured Virtual Machine Images avallable from Microsoft or
third parties. : ’

. You agree o secure ths rights necessary to run all software (Includlng he opsrating system) within your Virtual Machine.- You are

“rasponsible for patching, configuring and’ malnraln!ng the operating syé temn and othér software within your Virtua! Machins. You
may not disable, tamper with or otherwisa attemnpt ta clrcumvent any b llng mechanism thattracks your hourly uss of the- Virtual

* Machine and the Software contalned thersin. i
Windows Azure may provide you with the optioh. of funning" Wlndows arver arid other Microsoft software In a Virtual Machine, You
may use such software only within the Windoiws* Azire online, service'3hd only In con|driction with your permitted uss of any
appicable Windows Azure role. . You have no other rights under !hese“\lcanse tems to run the softwaré (e.g., you may not run

=oples on your on-pramises servers unless you separately obtaln the:license to do so)..-

HNindows Server. .. s : . .
Use of any Virtual Machine containing any version of Windows Server 5 subject to the following additional terms:

“Limitations on Use, You may not use the following functionallty In th } softwars:

- » Rights Management Servlces ,

Remote Desktop Services. Remote Dasktop Services (HDS) Suhscr ber Access Licanses (SALs) and RDS User CALs wnh .
Extended Rights through Soffwere Assurance may be used to dellver graphilcal user interface functionality on Windows Azure virtual
machines subject to the license terms:under which they are licensed:{Hosting Windows desktop operating systems with Virtual
Daskiop Infrastructufe (VDI) through Operating System virtualization s not parmlttad an Windows Azurs virual machines.

Hosting. If you use the software to host a sélutidn to be goeessed of lised by third parties, then that so!dﬂon must conslist of an
application or servige that s owned ot licensed by you orathird pﬂrty <

- Data Storaga Technology. The server software includes data stoml: b technology callsd Windows Intemat Database or Microsoft

. 8QL Server Desktop Engine for Windows. -Componants of the servaq ftware use these technologles to stora data. You may not

otherwise uss or access thess technologlas under these Ilcense tem'l 3

..tependices o~ . Index
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‘Data Transfer Notices.: The notices applicabls'to Windows Servér, as Identifiedin the Data Transfer Notices' document at

) DIIE /imicrosoft. comﬂlcSnsinglcnntggcgs apply 1o the use- o' Wintows Serversoftware unds your Windows- Azure licenses. i
SQLServer R . 9

.Your use'of the Impor/Export Service-ls ctnditisnéd upon your compliance with all Ihstructions provided by Microsoff wlth respactto.

- Exported storage media will bé shipped EX Works data cintér’ (INGOTEFIMS 2010) and you ars rasponsible for all costs of shipping and

. destroyed-storage-medla. You e sdlaly responsible for taking any ptacaitions to protect the storage media arid data contalned thersin,

through features such as Windows Azure Store and the Virtual Machine gallery (*Stors™). . ]

~%. -Throtling. ‘Mitrosoftmay llmlt the number of raquists that you can make to the Store to protsct our systam or to enforce

lcons, Images, sounds. While the softwars Is running, you may use but not share'lts Icons, Images, sounds, and media, The
sample Imagss, sounds and media provided with the software are. for your non-commerciat use only. o

Use of SGL SENBF Ina Vlnual Maching Is “subject to “Windows Software Components * “Berichmark Testing” and “SQl Servar
Reporting Services Map Report Item” provisions in the General Terms.

WINDOWS AZURE IMPORT/EXPORT SERVICES

the prepamﬂon -freatmient afid shipment of the physical madia contalhing your data {storage ‘midia),.which will be provided toyou_~~ *
via emall or at http//ao.microsoli.co link/7LinkiD=301900&clcid=0x409. You are.solely responsible for énsuring the storage - K
media and data-are provided In-compllance with-all laws and. regulations.. All incoming storage media.will be shipped DDP data. .,
center (INCOTERMS 2010),-and you arg responslble for ail costs of shipping and catriage, inclisding without !Imlts.tlon insumnce.
‘customs declaratians, Import arid export daclarations, iaxas. dutes and fees.

ENTT

snale et

carriags, including without limitation insurance, customs declamtions; import and export declaratlons, taxes, dutles and fees. You are
rssponslble for ansuﬂng that the data exported ori storege madia Is permitted to be shipped to the location you provids.

Yo agres that Microsoft hes nb duty-with-réspect th the storage media and the data contained thereln and no liabiity for Tost, damaged or

Including without fimitation: encrypting data, tamper-proof packaging, shipping Insurance, data backup, and data redundancy. -

STORE
Wiridows Azure enables you to sccess or purchasa Non-Micrasoft Froducts under a unifled pmvlslonlng and billing framework

1. Financlal Data.” Non-Microsoft Produtts made avallabls via ‘the Store may contdin financial data. Mlcrosoft Isnota
broker/dealer or ragisterad investment advisor under U.S, federdl securities law or seciiities laws of other Jurisdictions and
doas hot advise individuals as.io the advisabiilty of investing in, purchasing, or selling securifles-ar other financlal’ products 6r -
services. Nothing contalngd in thé Stors is an offer or sollcitation to buy or sell any security. Neither, Microsoft nor its licensors

- of stock quotes or index data enddrse’ or recommend any particular financlal products or sdrvices. Nothlng inthe Store, -
Including any datasets orﬂnanclﬂl applications, are Intended to be professional advice, Including but not limited to, lnvestrnant
or tax advice.

5. Application Prbgram:ulng Interfacss. We may-make avallable appllcation progmmmlng lntarfaces {“Storé APIs") for use
with the Storé.. If you use any Stors"APIs th purchaise or accass Non-MicroSoft Products, you (a) agres.to do s only on your
- own behalf, and {b) are responsible fot reviewing and complying with the appilcable publlshar terms of use, which may change |
, fromtime to time. -

[reasonable limits on your use of the Store. Additionally; publishers may place restrictions 'on the number of requiests that you
-can maks to thelr respective content, which Wil be-enfarced by Microsoft (“Specific Throttling™. Specific Throttling lirnits may
be displetysd on the publishér’s content detall page for which they apply. The Specific Throttllng llmlts may be changed at any
ﬂms. with or-without notice.
4., Purcha: Non-Micrasof
Store, you agres to the followlng terms: L
(1) ~YYou egres to pay Microsoft or; if applleatle, yourr Tesefler, ifie ‘applicablé fees dnd amounts related to the
-purchase of Non-Microsoft Prodiicts. If you have provided a payment method to Microsoft, you authorize
Microsoft to tharge the pdyment method that you provided to us.

: (iij You will ba bliied for Non-Microsoft Products purchased from the Store ' o

When you purchase Non-Microsoft Products that we inake available through the

Lo s

- {8) accordlng 1o the involce tarms. if any, of your volume licensing agreement, or

v {b) depandlng on the paymem mathod you have provided fo Microsoft, (1) in advanca. (2) at the time of
- purchase; or (3) after your purchase. E
- * You will be billed on.a racuriing basls for subscription-type pl'uducls and-may be charged up to the amuunl you 3.
have approved. You will be notifled In advance of any chenga in-the amount to be charged for récurring . -
.. subscription-type products. We may bill you for purchases within previous billing panods If such purchases were E
not previously processed.

(lii) The price stated for the Non-Mlcmsoh Products excmdes all. appllnable taxes "and cumency axchange
seftlements, unless stated otherwise. You are solely responsible for paying such taxes or other charges.

i7" Introduction  j—:  Geners|Temhs  —i. Sewlcefonre - Appendices -l Index_ L
L J ) ppendices_[jL. . Index |

IO L oo LRI g SO ol i — S pu




i

Microsoft Volume Licensing Online Services Use Rights (Worldwide English, Apri 2014) 29

(|v) We may suspend orcancel your access to the Non-Microsoft Praducts purchased through us if an on-time, full
payment from you s not received. Suspension or cancellation of access for non-payment coutd result in & loss of
. your use of your accourt and content.

(v) I you purchase™a subscription to Windows Azure Sanvices via the portal at www.windowsazure com (“Portal),
you can actess and changs yaqur. billing account Information and payment method through the Portal. You also
agres_to.pemit Microsoft to use any updatad account’Infc ion g your payment method provided by
your Issulng bank or the applicabla payment naetwork (f paying’ with a card or another online payment methad).
You agree to keep your bllling account information current at alf imes. Changes made to your billing account
won't affect charges ws submit to yaur billing account before we could reasonably act an your changes o your
_ billing account..” If the. primary method you have deslgnafed for a particular service Js unavailable or invalid for
any reason, you authorize us to charge any olher payment method you may have on file with us. We will provids
you with a list of charges through h windc com, where you can view and print your
charges. This Is the. only billing statement that we provide. It is your responsibllity to print or save a copy and
retain such copy far yourracords. Any usage or-spend.amounts displayed anywhers cather than In a final Involce
ara onty estimates and may nat Iriclude recent activity: or may comprise pro]acllons based on pravious usage
pattems.

{vl) ¥fyou take pan In any free trial period offer.relating to-a Non-Microsoft Product you must cancel any subscription
by the and of the trial period to avoid incurring charges, unless you are notified otherwise. If yon don't cancel
your subscription to the Non-Microsoft Products at-the end of the free trial period, you may be charged for lhe
Nen-Microsoft Products at the then-current prices.

(vif).If the Non-Microsoft Product you purchased Is no. longer going to be offered at the same prcs, the party
providing that product may choose to” either continue to provide you with the product at the same price, or
discontinue the applicable offaring for that Non-Microsoft F'roduz:t. You will be provided. advance notice of such
wind-down of 8 Non-Microsolt Product offering.

{(viii) If the Non-Microsoft Product you purchasaed Is a subscription with an automatic renswal aption, upon notice,
your subscription({s) wa may automatically renew and you may be charged for any renswa! term, Unless you
cancel prior to tha renewal date.

{ix) if you discover an error on your blil In connection with a Non-Microsolt Product purchased through the Stors, you
. must-tell us (or your ressller, If any) ‘within 120:.days-after the- arror first appears on your blll. We will then
promptly Investigate the charge.-)f you do not provide notice-within that time, you releass us(and your reseller, If
any) from all liability and claims of loss resulting from the error and we won't be required to correct the error or
provide a refund. if we have identified a bliling error, we will correct that error within 90 days.

4] Unless otherwise, ‘provided by law, alf ‘charges ara non-refundable unless sta!ed otherwise and the costs of any
ratums wili be at your expense. -

{xI) Canceliation of any subscription to a Non-Microsoft Pmduct is sublect to the terms bstween you and ths party
providing the product. If cancsllatlon is aflowad, you may continue-to access any cancelled subscription untif the

end of your then-current billing period, but you will not be charged again for that subscription. Cancellation of the .

subscription by you will not altsr your obligation to pay all charges or any amounts otherwise due.

(xHi) You must pay for all reasonable costs Incurmed to collect any past due amounts. These Include reasenable
attomeys' fees and other legal fees and costs.

(xili) If you are owed a payment, then you agrea to timely and accurately provide any Informatlon necassary to get
that payment to you. You are responsible for any taxas.and chargss you may Incur as a resuit of this payment to
you. You must also comply with any ather conditions placed on your right to any payment. If you receive a
payment In error, we' may reverss or require raturn of the payment. You agree to cooperate in any efforts to do
this. We may also reduce the payment to you without notice to atfjust for any previous overpayment.

Tabls of Contants : Genaral Terma

‘Windows Intune-énd ‘Related Online Services
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FOREFRONT IDENTITY MANAGER SOFTWARE
Thesa additiona! terms apply to the Forefront identity Manager softwa

1.
2.

“Terms of License: Your right to use the software under a User SL. lic

|
|

Online Servica or refated software
i

You may not copy or distdbute any data set (or any porflon of a

To the extent parmitted by law, Microsoft may monitor your use.
Information or matarials in arder to ensurs your compllance with)
requirements or process, or protect Microsoft's rights or the righ|

“The Forsfront identity Manager software may include additional
may run or otherwise use any number of Instances of additional
devices. ‘You may use those Instances only with the softwara.
other additional sottware, or direct.

. En!efpn‘se Mobility Sulte User SL

re Inciuded with a User Si.. )
data set) Included In the software.

of Forefront identlty Manager and remove or disclose your
your voluma licensing agresment, sahsfy any.legal-
s of othars.

Isoftware which [s identifled by an accompanying notice. You

software In Physlcal or Virtual OSEs on any number of
Use of any Instance with the software may be indirect, through

anse s non-parpstual; you may not access or use tha

software after your Windows Azure Active Directory Premlum subscﬁpuon ends.

Windows Intune (per user)

j
' Table of Contents / General Tams

Windows Azure Active Directory Premium ' -

USER SLs
Required for each of your: Required.SL:
« Users who access the service or related software » Windows Azurs Activa Diractory Premium User
SL, or

» Users whose Customer Data Is processed by the

Servich Temms -

. Introduction__ _ —», _ General Temms__ ..hppendices - Index

USER SLs

Required for each of your:

« Usars that access the Online Service or related softwars

ADD-ON SLs

When Required::

« For each one glgahyte of storage In excess of storage
provided with the base subscription

Additional Terms:

AppLicasLe NoTice: the Data Transfer Notlce in Appendix 1 applies.
INCLUDED TECHNOLOGIES: Windows Softwara Components, SQL. Server
{See General License Terms) (relevant to Systern Center Configuration Manager softwara)

Each user to whom you assign a User SL may access and use the Online Service and related software (including System Genter
software) to manage up to five devices at a ime. -

SYSTEM CENTER SOFTWARE .
These additionat terms apply to the System Center'software included with a User SL.

4. You may-not copy or distribute - any data set {or any portion of a Ja‘a set) Included in the software.
5. To prevent Its unticensed uss, centaln faatures of the System Center Endpolnt Protecion component of the Online Service

Required SL:

Required SL:

e Windows Intune User SL

!
|

j» Windows Intune Exira Storage Add-on SL

2981

1
1
'

Reporling Services Map Report {tem, SQL Server Technology

may be disabled upon the explration or fon of your st
will provide you with the means to extend that date.

if you renaw your right to use the Online Sarvics, we

6. We may substltute comparable software and flles for System Center Endpoint Protaction's antl-virus and anti-spam software

and signatura and content flitering data files.

7. To the extent.permitted by law, Microsoft may monitor your use &f System Center Endpolnt Protection and remove or disclose

your information or materials in order ta ensure your compliance

with your volume licensing agreement, satisfy any legal

raquirements or pracess, or protect Microsoft's rights ar the rights of others.
8. The System Center software may Include additional software whith Is identified by an accompanying notice. You may run or

otherwise usa any number of Instances of additiopal software in

Physlcal or Virtual OSEs on any number of devices. You may

use those Instances only with the software. Use of any Instance kNl!h the software may be indirect, through other additional

software. ordirect.

Introduction i~

General Terms | —{"_Seryioefbrma, |

~~ . _Appendiges T Index

i
1
i
i
|
1
+
|

|



Microsoft Volume Licensing Onfine Services Use Rights (Worldwide Englisfy, Aprii 2014) 7 at L. Microsoft Volume Licensing Online Services Use Rights (Worldwide English, April 2014) 32 - 4

Tenms oF LIcENSE: Your right to use the softwars under a User SL llcans is non—parpatual you may not access or usa the software TeHM Ok LICENSE
after your Windows Intune subscription ends. . . . Your right to usé the software In this section under a User SL is non-perpetual; you may not 8CCESS Or use the software after your 3.
- Windows Imune with Windows Desktop Operating System subscription ends. :
Tahle of Contents / Genaral Tams . 5 8
. ' SYSTEM CENTER! SOFTWARE

Windows Intune with Wiridows Desktop Operatlmg System (per USET) . . . . These additional terms spply to the Systam Center software included with a User SL.
USER SLs . 1. You may not copy 6r distribute any data sat (of any portion of a data set) included in the software. :
) - ) 2. .o prevent It unlicénsed use, tentaln featuras ef the Systen Center Endpolint Protecion component of the Onlina Sérvics -
Hequlnsd for each of your: Reqlired SL: fray be disabled upon the expiration or termination of your subscription. If you rensw your righ! to use the Onllne Service, we U
« Usars that access the Online Servlca ‘of related softwara 7 Windows Intune with Windows Desktop Opasrating System wiit provlda you with the means to extend that daté, i
] {peruser) User 5L 3. Wemay substiiite compiatetile sof -ind Tles for Syst Center Endpolnt Protection’s anti-virus and anti-spam software
ADD-ON SLs and signature and content fllterlng data files. ]
: ’ 4, To the extent parmmad by law, Microsoft may monftor your use of System Center Endpolnt Protecﬁon and remove or disclose
When Required: -. Required SL: . : your Information or matérials-in orde to ensure your compliance with this agreernent satisfy any legal requirements ar A

33 Wlndows Intune Extra Storags Add-on SL - process, or protect Microsoit's rights or the rights of-others.

'

» For each ona glgabyte of storags In excess of storags

provided with the base subscription Lo 5. The ‘Bystem Center softwara may lncluda Additional software Whlch Is Identified by an sccompanying notice. You may run or
Additional Terms: o L R L A ' . . : othsrwise use any fismber of Instances'of gdditiona sof In Physical or Virtual OSEs on any numbsr of devices. You may
.- ) : . . . . * use those Ifistances only with the softwars. Use of any Instarice with'the softwaré may be indirect, through other additional

APPLICABLE NOTICE “r ‘ software, ordirect. -
The Data Transfer Notice, H.264/AVC Vlsual Standard MPEG 2 Vldao Slandard ‘MPEG-4 Visual Standard, VC~1 Vlsuel Stundard T WiNDOWS DeSKTOROPERATING SYSTEM . ;
Potentlally Unwanted Software {Noticas | & ) and Windows 8.1 (rslev nt to Windows Desktop Operating System softwars) Noticas. These licensa tems apply to the Windows daskiop upavauﬁg system softwars Included with the Windows Intune with Windows g
In Appendix 1 apply. “ : . _.Dasktop Operating System (per user) User SL. “Softwsars,” as used here, refers to Windows Enterprise.. See General Licanse .
INGLUDED TECHNOLOGIES : ) 1s'2r':,n:r.‘ l::gr;l;li;!r:;fgrsrgsanlngs of Inslance, OSE, Physical OSE, Primary User, Quelifying Third-Party Device; Aunning instance,
Windows Software Components (Sea General License Terms) (re!eVE uo System Center Conflguraﬂon Manager and Windows . o Instaliation and Use - T : E

software), SQL Server Techhology and SQL. Server Reporting Services Map Report ltem (See General License Terms) (relevant o

System Center Conﬂguraﬁnn Manager suftwa.re) 1. You may Install ohe-copy of the software on'the Windows Davica.
y!

AcCESS To ONLINE SERVIGE 2. You may use the software on Up td two processors, o
Each user to whoin you asslgn a User ST may : accass and usathe OQ ne Service and other related soﬁware {intluding System . "8, Local use on the Windows Device Is pemmitted for the Primary User. g k
Centter software) to manage the user's WIndOWS Device and up to fou it addlﬂonal devices. 4. Hempots use on the Windows Device Is permitted for the Primary User from another davice. o~ F
AssiaNIG THELICENSE 1 5. Another user can access the software, using Remote Assistance or similar tachnologles, solsly to provide technical k
The user who has Hean asslgnad the Wser SL niay.Usé the Windows Spftwiire (as destiibed In the *Windows Desktop Oparallng : _. support.. 3
System" sectlon below) ona singla dev[ca and that device must hava n asslgned and lnslﬂlled qualllylng opét‘aﬂng system |lcense \ 6. You may run.Windows 8.1 pm. or any earliar varsion of the software or of Windows 8.1 Pro, In place of any permmed
The user to whom you asslgn the User St's the Primary User of the ddvlca on whlch ths Windows softwars Is installed. . . Instance. |
That device Is the Primary User's "Windows Dévice® for purposes of 258 Windows Intiine with Windows Desktnp Opsraﬂng 7. You ray cohrisct up 40 20 devices to the Windows Devica for flle shar!ng, printing, Intemet Information Services, Intemet
System (per user) license terms and the Microsoft Dagktop Optlmlzau’Jn Pack (MDOP) ficense terms, - Connection Sharing or telsphony services. E
Qualifylng operating system licenses Include the followlng 8. An unlimitéd number of connections are allowad for Key Managément SsrvTép's ‘activation or similar technology. -
»  Windows 8 and B.1 Enlerprlss or Pro. (dlsklass. N K and'KN[editions) : . 9. Whlle the-software Is running, you may use but not share Iis icons, images, sounds, and medla. The sample Images,
. .o sounds and media provided with the software are for your non-commamlal use onl 3
»  Windows 7 Enterprise or Professlonal. (diskless) (lnc!udlng tr; 3 N,K and KN edmons). or Utimaté Virtuali n ion Riahts prov e v V- : N
i . irtualization R
«  Windows Vista Enterprise (N, K, KN edltions), Buslness(N K KN, Blads editions) or Ulimate o . 3 B
N o “The license terms In this secilon govern use under Virtualizatioh Rights in the case. of any conflict with the tems In the )
«  Windows XP Profasslunal or “Tablet Editions (lncludlng the N K, KN- and Blade editions), Windows XP Pro N or Windows | Installation and Use saction. 1
[2 de PC . . o
XP Pro Blads - : 1.- Using the Windows Device, the Primary {Jser may remotely access up to four Instances of! !he software running In Viriual +
e Windows 2000 PTDYESSIDHHJ 4 OSEs or one Instancs of the sofiwars running In ona physical OSE on {a) device(s) in your datacentsr, R
o  Windows NTWnﬂ(staﬂon 4.0 . : s ’ . . . 2. The Primary User may-also Run up to four lristances In Virtual OSEs and one Instance In the Physlcal OSE iccally on the b
+ Windows 98 (inclulinig 2hd Editlon) B - . Windows Device. 4
. R : . 3. I all of the Instances-permitted ta run-in Virtial OSEs locally are used, you ‘may Use the Instance In the Physical OSE only 9
» - Apple Macintosh B . . - to host and managae the Virtual OSEs. K
Windows qualitying dperating systems llcenses Include both 8! “{;d s4eit ’ o .7 4 The'Primary User may run two Instances of the sofiwara in the Physical OSE as an altemative to running the software
" You may replace a Windows Dailce with 'anottisr- -devics, butriotbn a short-term basis (80-days or less) and unry it that . . remotely In your datacénter br locally in Virtual OSEs. .
replacement device is licensed for the latest version of the Winddws desktop oparating system. You must remova the softwate . 5. You do not need a license o access your Instances only to administer the software.

from tha initial device. ;

ntoduglion__"—! _GeneralTemmy_ ;— .. " ServEenTay o hppendices | Index. : ol introdugtioh 1-e-_ GenerelTerms  —i _Serdoeitsma i Appendies i index

L INSRTR SN, a1k B3 S SO




Microsoft Volume Licensing Online Services Use Rights (Warldwide English, April 2014) a3 Microsoft Volume Llcsnsing Online Services Use Rights (Worldwide English, April 2014) 34

6. You may create any number of Instances of the software, and store them on any of your servers or storage media solely
to exerclsa your fight to run Instances-of the software under any of your Windaws Intune wllh Wlndows Desktop Operating
Systam (per user) licenses (you may not distribute Instances to third parties).

Roaming Use Rights

The license terms In this section govem use under Foaming Uss Rights In the case of any conflict with the terms In the
installation and Use sectidn.

1. The Primary User may remotely access the permitted Instances runnlng on servers In your datagenter from & Qualifylng
Third Party Device from anywhere off your or your affillates'. pramises.

2. The Primary User may also run ona Instance of the software In a Virtual OSE on a Qualifying Third Party Device while off
your and your affillatss’ premises.

3. Al Hoaming Rights uss must be for work-relatad purposas.

4. No other usar may use the software under the same licensa except for purposes of technlcal support, using Asmots
Assistance or simitar technology, or administering the softwara.

Windows To Go Rights

The licenss terms In this section govern yse under Wlndows To Go Rights In the cass of any conflict with the terms In the
Installation and Use section.

1. You may create and store an Instance of the software on up to two USB drives.
2. The Primary User may run the Instance stored on the USB drive on any Windows Device.

3. The Primary User of the Windows Davice may also run the Instance on the USB drive on & Quallfylng Third Party Device
from anywhere off your or your afflilates' premises. .

4. Al Windows To Go use must be for worlc-related purposes.

5. No othsruser may use the software under the sama licensa excapt for purposes of technical suppott, using Remots
Asslstance or similar technology, or administering the software.

Companion Devices
For the purposes of this section:

“Window AT Companion-Davice” means any additional device that Is used by the Primary User and properiy licensed by you
(not a third party) for Windows AT or Windows RT 8.1.

The llcense terms in this section govem use on Windows RT Companlun Devices In the case of any conflict with the terms In
the Installation and Use section.

1. ‘The Primary User may remotely access any permmed ‘Instance of the software Aunning on servars In your datacenter as
provided In the Virtualization Rights saction.from a Windows RT Companion. Devige.

2. No other user may use tha.software under the same license at the same ¥me except for purposes of technicat suppott,
using Remote Istance or similar or admlnlstsnng tha software.

3. Your right to use the software on a Windows AT Companion Davice Is non-parpetual; you may not access or use the
softwars, as permitted here, after your Windows Intuna with Windows Desktop Operating System license explres.

Validation

Validation verifles that the software has been activated and Is properly licensed. !t alse verifies that no unauthorized changes
have been made to the valldation, licensing, or activation functions of the software. Validation may also check for certain
mallclous or unauthorized software related to such yized changes. A check eénfirming that you are properly
licensed permiis you to continue to use the software, certain featuras of the software or to abtaln additional benefits. You are
not psrmitted to clrcumvent on, This Is to p i d use.of the softy Far more Inrormaﬂon. ‘see

http://go. microsoft. com/fwiink/?Linkid=104610.

The software will from time to time perform a valldation check of the software. The check may be Initlated by the software or
Microsoft. To enable the activation function and valldation checks, the ! may from time to ime require updates or

additional downloads of the validation, llcensing or activation functions of the software. The updates or downloads are required .

for the proper functioning of the software and may be downioaded and installed without further notice to you. Durng or after a

ion chieck, the may send Information about the software, the computer and the rasults of the validation chack to
Microsoft. This Informatlory’ includes, for exampte, the version and product key of the software, any unauthorized changes .
mads to the valldation, Yicensing or aclivation functions of the softwaré, any related mallclous or unauthorized software found
and the protocal of the Mlcrosoft does not use the informatfon to Identlfy or contact you, except that
Microsoft may use and share the infc top j usa of the By uslng the soltware, you consant to
the transmisston of this infomation. For more Information about valldation and what is sent during or after a valldation check,
see htip://go.microsoft.com/fwilnk/?Linkid=104611.

. nioduction, * —; _ GenersiTenms_ “— ™ S

If, after a validation check, the software Is found to be counterfeit, improperly licensed, a non-genuine Wlndows product, or

Include unauthorizad changes, the functionatity and experlence

of using the software will be affected, for example: Microsoft

may repalr the software, remove, quarantine or disable any unauthorized changes that may interfere with the proper use of the

P

software, including clrcc on of the n or valldation §

functions of the software, or check and remove maliclous or

o obtaln certain updates or upgrades from Microsoft.

" Windows Apps

unauthorized software known to be related to such unauthorized changss, or provide notices that'the software Is improperly
licensed or a non-genulne Windows praduct, and you may receive reminders to obtaln a properly licensed. copy of the -
softwara, or naed to follow Microsoft's Instructions to be licensed to use the software and reactivate, and you may not be able

You may only obtain updates or upgradss for the software from! Microsaft or authorized sources. For more information an
obtaining updates from authorized sources, see http:/go.microsoft.com/wiink/?Linkld=104612.

Windows apps are apps that are devaloped by Microsoft, Included with Windows, and llcénsed to you under the Windows

. license terms. 'You can access each Windows app from Its comesponding tlle In Start. Some of the Windows apps provide an

access paint to Online Services, and the use of thosa services Is sometimes govemed by separate terms and privacy policles.
You can view these terrns and policles by looking at the app's settings. Unless other tarms are displayed to you or presentaed

Windows Intune Add-on for System Center Cor,

In the app’s settings, you agres the services that you access from the Windows apps are governed by the Microsoft Services

http://xbox.com/egalfivetou. We continucusly work to improve

. Agrasment at http://go.microsoft.com/fwlink/?linkid=24B238, or for Windows apps that access Xhox'sarvices, the

he services and we may we change the sesvices at any time.

The sarvices may not bs avalilable In certain cotintries. You may choose to uninstall any Windows app at any time, and you

may also chooss to reinstafl any Windows app by downloading

t from the Windows Store. Some Windows apps inciude

advertising. You may choose to opt out of personallzed advertising by visiting http://choice ive.com.

Adobe Flash Player
‘The softwara may Include a verslon of Adobe Flash Player. You

agres that your use of the Adohe Flash Player is govemed by

the license terms for Adobe Systems Incorporated, at hitp:/go.microsoft.com/fwiink/?linkid=248532, Adobe and Flash are

elther reglstared trademarks or trac of Adoba Sy In
Wind Op Buy-out option. A huy-out optior

corporated in the Unlted States and/or other countries.
Is.avallable to obtain perpetual Licenses for the Iatest version

of Windows Enterpdss that Is mads avallable to you under yourWindows Intune with Windows Desktop Operating System

subscription on or befors the date you exarcise the buy-out opti
be submitted during or any time after the 12th calendar month o
System subscription or up to 80 days after your subscripion exp
outstanding subscription and/or car
Windows Enterprise Softwars may Include a

of

n (the “Windows Enterprise Software”). A buy-out order mayQQ
an active Windows Intune with Windows Dasktop Operating ¢5)
Ires or Is cancelied. You will be required to pay any

1 fees upon or In advancs of exercising the buy-out optlon. Your buy-out order fan\l

up to but not exceeding the number of active subscription

Licenses you curmently hava (or had up to 90 days pilor to buy-out) for Windows Intune with Windows Desitop Operating

Systemi . For pricing, payment terms, and Information about how

to exarclse the buy-out option please contact your local

support centar: http://www.microsoft.com/online/help/an-us/helphowto/0dBeb4c2-77c5-4dd8-b66c-9tH de7451e24.htm.

Perpetual Licenses

Upon our acceptance of your buy-out ordsr and mjr recelpt of payment in full, you will have perpetual Licenses for the
Windows Enterprise Software for the number of Licenses specifled In the buy-out order.

Perpetual Licenses racelvad under the buy-out option remaln subject to the terms of your volume licensing agresment

(including these Onfine Services Uss Rights, as further'specified

your underlying perpetual Licenses for a qualifying Microsoft des

below, and alt lcense limitations), and superseds and replace
ktop operating system. The terms goveming your ongeling use.

of the Windows Enterprise Software survive expiration or terminktion of your volume licensing agreement.

Limitation of Liability. Despite anything to the contrary in your,

volume licensing agresment, to the extent permitted by

applicabla law, our and our Affiliates’ and contractors' liabllity arising under that agresment In connegtion with the Windows

Enterpriss Software'Is {imited to direct damages up to the amour

1t you were required to pay under the buy-out option.

Assigning Licenses. You must asslgn the pametua! Licenses you acquire under the buy-out option to Windows Devices on

which you used the software under your corrasponding Windows
subscription Licenses;

Produgct Use Rights. The General License Terms, and the inst
and Adobe Flash Player sactions of the Windows [ntune with W
use of Windows Enterprise Software under the perpetual Licenst
Rights, Roaming Uss Rights, Windows to Go Rights and Compd

Intuns with Windows Desktop Operating System (per usar)

gllation and Use, Notices, and the Validation, Windows Apps
ndows Dasktop Operating System license terms apply o your
es you acquire under the buy-out option. The Virtualization
rlon Devices sections do not apply.

Table of Contents ? General Tems

‘lfiguration Manager and System Genter

roduction Geners| Termsr,__

Endpoint Protection (per user) (“Windows Intune Add-On”)
USER SLs - :

Uindex

. Appendices i~




Required for each of your: . )
« Usaers that access the Online Service or related software |
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2 Windows Intune Add-on for Systam_ Center Configuration
41 Manager and System Center Endpolnt Protection User SL
- plus, for'each device fram-which the user Is permitted to

W access tHe Online Sarvlce or related software, one of the

3 following:

ADD-ON SLs

Yhen Required:
« Foreach one glgabyta of stomge In éxcess of storage
provided with the base subscription

Additional Terms: o

APPUGABLE NoTice: The Data Transfer Notice in Appendix 1 apbll

Each user to whom you assign a User St. may access and use the Ohline Servlt:a and relatad softwaré (Inbludlng Syslam Center -
software) to manags up to five approprately licensed devices (ses TR& uired Licefises” above).

Other Online Services '
Azure Rights Management

‘Réguired SL:

: . Cors CAL Sulte’ ,or

. Core CAL Bridge for Offica 365, or
Enterprise GAL Sulte', or -

I Enterprise GAL Bridge for Offics: 365'1 or

Systam Center 2012 R2 Configuration Manﬂgei’ {User or

1 OSE Cllent ML)
S {h acuve Software Assurance coverage:

Windows Intune Extra Storage Add-on SL

‘able 0l Conlents? Generat Termg

USER SLs:

Regquired for each of your:
« Users who access the senica or related'softwars » Azur
1o apply rights management to content

OHIc
Offlce

5L, o

Offlce

Olﬂn
Officd

_User]5

" Bing Maps Enterprise Platform and Birg Maps

Required Si:*

Rights Mariagement User SL, or

Azura Rights Management A User SL, or
Enterprise Mobility Sults User SL, or

365 Enterprise E3-E4 User SL, or,

5{365 Enterprise E3-E4 witholt ProPlus User

365 Education A3-A4 User SL, or

365 Govemment G3-G4 User 8L, or
1365 Government G3-G4 without ProPius
L

i

Tabla of Gonfents ! General Tamms

;IMobile Asset Management Platform

USERSLs _ i ]
Required for each’ of your: - Fequired SL: N
« Users authenticated by your programs that access the #|t» Blng Maps Known User SL
Online Sarvlce e Bing Maps Light Known User SL.
SERVICESLs ~ : N
Number Required: Rdguired SL:

« One per enrollment or volumis liéenslng agreément to
provide access to all SKUs except Mablle Assst

lntruducllun

i+ BingMaps Enterprisé Platform Service SL!
g . Blnag Maps Mobile Asset Managsment Platform Senllca

Appendices | -~ | Index
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Management

7 Must be purchased with at least onia of ths following: Bing
Maps Public Webstte Usage Add-on SL, Bing Méps Intemal .

Website Usage Add-on, Bing Maps Unliniited Add-on, Blng Maps * - ;

Known User SL, or Blng Maps Light Known User SL.

'ADD:ON SLs

When Require

» “For unaithi filléated users' {0 acciss the Online Sanilcé -

- through your programs, based.on the number of billable

*Must be purchased with at least one of the additional Blng Maps
Mobite Asset Management Add-on SL SKUs.

Required SL: .

. Bing-Maps Publle Website' Uszige Add-on SL’

< Bing Maps Intefnal Webslfe Usags-Add-on SL?*
.YThese Add-on SLs are for a spacifled number of billabla

transactions per month
transacﬂons for use on a website that Is avallable- publlcly
- - without restriction.

. These Add-on SLs dre for a specifisd numbar of billable
transactlons for usa on an Intemal wehsite (e.g. Intranet) on a
private network.

-Additionai Bing Msps Enterprise Plafform Sarvica SL
requlred
When Required: Required SL:
« For edch tfacked Asset’s whosa GPS of olher sehsor basad . Elng Maps Mobile Assét Managemanf Platform Add-on
posltion can'bs monltort iérse gaocoded or. * 814

used to petiorm calculations uslng Blng Mapi Mobils Assqt ThESE Add-on SLs ara for a specified number of tracked

Managsment Platform
% Asset Is defined as- any vehicle, device or other moblle object.

. Additional Terms: T . :

BiNG Mars APIS

Assets,
- Additional Bing Maps Moblle Asset Management Platform

- Service SL required

You may use all Bing'Maps API's I accordance wl}h 1he Microsoft Blng Maps Platform APi's Terms: of Use and Blng Maps Platfoml
SDKs, including any successors there to, located here: hitp://go.microsoft.com/fwlini/p/?7LinkiD=66121 and

‘hitp://ao.mibrosoft.com/wlink/n/?LinkID=223436.

We may update the Bing Mags Platfsim API's Termss of | Usa from tme to time. -Changes to these Ilcanse terms that wa elthar L
introduce with updates to the Birig Maps Platfdm, are required by law to make;-or do not miaterially affect your usé bf the Bing Maps .
Platform will apply | imrmediatély. For any othér changes; your use-of the Bing Maps.Platform under any existing licénse duting the -
first 12 fonths 6f your subscription license term will-be govemed by thesa Hcanse terms without those updates. . We will' endeavor to
notify you-of apdates at least-30 deys befora they are gererally effective. You.agree tg the new terms by using the Bing Maps

Platform APY's after we publish them here: htip://go.microsoft.com/fwiini/p/?LInkID=66121 or we send you an emall notice about the

updates.

. Mlcroseff Learmng E-ReférenCe lerary
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USERSLs |

Requiréd for each of your:

. Usars who access the Onlina'Service o related sofiware .*

Additional Terins:

DOCUMENTATION

' Required SL: . :
« Microsoft Leaming E—Heferenca Library User St

Any parson that Has valld access to your-computer or Interhal nétwork may copy and usse the documentation for your intemal
refarence purposes Documentation does not Includa electronic books

Mlcrosoft Learnmg T Academy

3

Table of Contents * General Tems

SERVICE SLs

i Inirodueion . _ GenersiTenma

Appendizes, i Index
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Required for each: 5 Hequlreﬁ SL:
Locatlon that accesses or uses any Microsoft Leaming IT . . Microsoft Learning IT Academy Servicas SL.

Academy service or benefit. Location is defined as a physical slts
whose staff Is under the same administrator, such as a principal,

In a single bullding or group of buﬂdlngs focated on the samse
CAmpUs.

It the Institution serves bath In person and unllna only siudents

an IT Academy subscription needs to be purchased for each -
physical site location.

Your rght to access and use the Online Services Is conditional
on the requirement that you purchase tha required number of -
Sts.

Program benefits may only he used by licensed Institution's
facuity, staff and students currently snrolled In the licensad
Institution.

itional Terms:

The General License Temms, the following-terms and conditions and the IT Academy-program guldelines, located af
hng:(/Mlcmsdn.comnE' cademy, apply-to your use of the Mlcrti_suh Leaming IT Academy and its benefits.

You cannot ba enrolled concurrently In the Micrasoft Pariner c Leaming Comp y Program and the Microsoft Leaming IT
Academy.

Benefits ara solely for use at locations with a currant Microsoft Leaming [T Academy SL. Institutions with additional locations {i.e.
depariments, extension programs, Individual schools and geographically disperse facilitias) must purchase a Microsoft Leamlng T
Academy SL for sach location.

TERM OF LIGENSE
Rights to use any of the benefits and content avallable under the Microsoft IT Academy snds when your SL has ended.

PROGAAM BENEFITS PROVIDED BY THIRD-PARTY -

Some benefits may be provided by a third-party. You undsrstand and -agree that your mla!lanshlp with respect to those benefits ars
with that third-paity diractly and not with Microsoft. Microsoft Is not respensible for any bensfit provided by & lhlrd-party and
Microsoft does not sponsor or endorse the third party vendors or its servlcas or products.

abtagl Q’ onlants ¢ Genaral Tanns

i
T
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Required for each of your: * Required SL:

« Devices that access ths Ontine Service or related « Systemn Center Endpolnt Protection Device SL. or

. software. . Cors CAL Suite (Device)?, or
Servers' that access the Online Service or related softwars Core CAL Bridge for Office 365 (Devlcs)z. or
raquire the appropriate MLs (see Sarver MLs abova). Enterprise CAL Suite {Device}?, or .
Entarprise CAL Bridge for Office 365 (Device)?, or
« Forsfront Protection Suite (Device)
For purposes of thls requirement, *Servars* are davices on
wiilch you run sarver operating systems. :
2V}\mh active Software Assurance coverage.
t
t

-

Additional Terms:*

APPLICABLE NOTICES
‘The Data Transfer Notice and Potentially Unwantad Software (Notice! 1!} in Appendix 1 apply.

UsE IN A DEDICATED TRAINING FACILITY
You must acquire User SLs and Device SLs as dascnbed above to uss the Online Service and software that comes with the Online
Service in a dedicated training facility, desplte anything to the contrary In your volume licensing agreement.

UsE UNDER RENEWALS

To prevent its unficensed use, certain features of the Online Service may be disabled upbn the expiration of your.SLs or Software
Assurance covarage. If you renaw your right to use the Online Service, we wiil provids you with the means to extend that date.

SUBSTITUTION OF SCAN ENGINES
We may substltute comparable softwars and files for the Online Service's:
c

» antivirus and antl-spam éoftwara; and t . Pe)
= signature fliles and content fiitering data flles. ) o0

Tahiz ol Contents : General Terrﬁ?-’
TN

Translator API

System Center Endpoint Protection: .
SERVER MANAGEMENT LICENSES .

Regquired for each of j'our. ) Required Server Management Llcsnsa;r
« Servers' that access the Online. Sarvlce or related '« System Centar 2012 R2 Datacenter™?, or
software g R . « System Center 2012 A2 Standard® 3

i Forpurpusss of this requirement, *Servers® are devices on
“ which you run server operating systems.

* " With'actlve Software Assurancs coverage.
3In the number specifled in the' System Center 2012 R2
. Datacanter and Standard license terms in the Management
“ Sarvers.section of the Praduct Use.Rights..For purposes of this
statement, OSEs running server operating systems that access
the Online Service or-related software are “managed OSEs."

USERSLs .~ ) . . .
Required for each of your: Required SL:
« Users who access the Online Service or related software * _ » System Center Endpoint Protection User. SL, or
. o « Core CAL Sulte (User)’,or
. « Core CAL Bridgs for OHice 365 (User)', or
« -Enterprise CAL Sulte (Usar) or .
- Enterprise CAL Bridge for Office 365 (User)', or
Forsfrant Protaction Sulte (Usen)
¢ T . ! wilh actlve Softwara Assurance coverage
DEVICE SLs o : - :

_Appendices  — " index’

. Invosuglion .~ GeneraTemns . Servlce Temmd:. —;

SERVICE SLs .

Number Required: . Required SL: *
+ One or more for each enroliment . = Translator AP Services SL
Additional Terms:

DEFINITIONS .
"Appllcaﬁon" means your software applications, websltes or other Interfaces that Interact with the Online Service.

1‘Mlcmsm‘t Transtator API" means the Microsoft Transl N Proc g which delivers automatic transtations
into a spedified languaga. -and other language-relatad funcﬂunallty -

LICENSES RIGHTS
You may:

» embid the Microsoft Translator APl and assuclated coment Intg the Application so that the Appllcaﬂon can interface directly
with the Online Servics; and -~

* use the Microsoft Translator API to access tha Oriline Service to] present results from the Online Service on the Appllcaﬁun

ADDITIONAL LIMITATIONS . i
You may not: ‘i
s usa tha Microsoft Translator AP or otherwise make the Online Servlcé avallable diractly or thraugh an Application, which
emulates the functionality of the' Micrasott Translator APl orls substantially similar to the Microsoft Translator APY;
» aceass or link to the servica from any location or source other than the Application (or in any mannsr except diractly to users
- through the Application); or

« create from use of the Onlline Service or the Microsoft Translatot API for patentable or patented material, any Improvement
and for matarial which Is protacted by trade secret, any new material derived from such existing trade secret material, including
new material which may be protected by copyright, patent and/or trade sscret.

i Iniroduction © ‘—i_ GenerlTerms__ -».. SerdoeTemmai i Appendices i . Index |
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MICROSOFT TRANSLATOR ATTRIBUTION .
During the term of your Online Service subscription, you will display nrj of the Mictoseft marks in a location proximate to the
displayed translations and easily accessible to'the user, or in the “Abm.b" box-{if any). - Your use of the Microsoft marks will be In
accordance with Microsoft's then current trademark usage guldellnes as provided in hitp://www.microsotitransiator.com/attribution.

No GUARANTEE . Ei 8 -
Desplte anything to the contrary In-the terms and condltions of your vo me licensing agreemant, all In!ormallon. content, services,
results from the Onilne Service and related graphics are provided wlthqu! warranty of any kind. We hersby disclaim all warranties
and conditlons with regard to infarmation, content, Services, results froj the-Online Servica, and related graphics, including alt
implied wamranties and conditions of merchantahifity, fitness fora parll lar pifpose, wurkmanllka effort, title and non-Infingement.
We may also disable the Micrasoft Translator API at any time.

SUBMISSIONS PROVIDED TO MICROSOFT .

Woe may keap a copy of and use the content you or your customers su mit fo the Online Service, for the exclusive purpdse of

Impraving the Online Service. Ws will not othbrwiss disclose the contént 16 a noniafilliated. third parly, éxtept In presenting the

results from the Online Service on the Application and where required:by. Iaw, Improving the Online.Service will Include os usirg

your and your customer's submisslons to derive statisticat and quanma'ilva information about the text bslng translated, in ordar to
'elp build and apply appropriate models to optimize the translation. b

« Content submitted using the AddTransla(lon() or AddTransIaﬂo rray() mathods af lha Microsoff Trans!alor API orwhen
using any of the feedback and cotrections functions mede avall le-by the:Onling- Servics, is condldered “shared content”,
and the submisslon or correction may be visile to offier users:g line Sewité as a match of the same source (“from")
-sentance or text segment, using the GefTranslations() dnd GeY anslauonsArray() ‘methods. The shérad content does not
contain Information that indicates Its origin.

Yammer Entérprise A . N
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Appendix 1: No-ticés S .

BINGMAPS . S

The soﬁware Includes use of Blng Maps. Anycoh’ien! provided through Bing Meps,.Incltiding geocodes, cani‘only bs used within the
product lhrough which the content Is provided. Youruse of Bing Maps Is govemed by the-Bing Maps End User Terms of Use
avallable’ at hitn://go microsoft.com/?linkid=9710837 and the Bing Maps Frlvacy Statement available at

I 0, micro: oft.col link/?L:inkID=248686.

CUSTOMER SUPPORT

+ Tableof Gonlents + Unlversal Terms -

USER SLs

Required for each of your:
o Users who access the Online Sarvice. External
" Users Invited t6 Yammer via éxtemnal natwork -
functionallty do not need User SLs. -

Hequired SE.

Yamvifler Entarprise | User SL, or
Offic 365 Enterprisk A2-A4 Usar-SL

OfficdisB5 Entsrpiise E1, E3 or £4 User SI
Ofﬂca 965 Midslze Business User SL

Additional Terms: : .

Qui USE oF CUSTOMER DATA
Despite anything to the contrary In your volume llcensing agreemenl of the Genaral Terms, Microsoft's use of Custbmér Data In the
‘Yammer Enterprise online'service; both-before and after your Online:Service subscription terminates, will be govermned by the
Yammer Piivacy Slatement at hitps:/fAwww.yammer.com/about/; rlvac_

CusTOMER SUCCESS MANAGERS
Any services provided to you by a customer success managar shall n t résult In a transfer or assignment of intelléctual property
rights betwesn the parties. Work prodact of customersuccess mahag rs-shall be owned by Microsoft and when provided to you will
be deemed a part of the Online Sarvices, which may bs used by youwﬁusuant to these terms. A

;

Tahls of Contents / General Terms
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lees. If we provlde lees to you'in the'course of performing Customer Support, those Fixes are licensed accordlng to the flcense
terms pplicable to the Fioduct to which those Fixes relats unless the Fixes Include separate: terms,:In which case those tarms wil
govem. |f Fixes are providad for Windows Azure Seivices, Microsoft Dynamics CRM Onlifia; Microsoft Dynarhics Marketing or
Microsoft Soclal Listeriing, any other use terms Microsoft provides with the Fixe$ will-apply, and if no use terms ars provided, you
shall have a'nen-exclusive, temporary, fully pald-up license to use and reproduce the Fixes solely for your intemal use. You may °
not modify, change the file name of, or combine any Fixes with-any non-Microsoft computer code.

Pra-Existitig Work.
. the parties or thialf Affiiidtes iIndspendent of your voliims licensing agreement (“Pre-Existing Wotlc)shall ramaln 1fia sote property of
‘the party providing the ‘Pe-Existing Work.. Duririg tha performance of Customer Support, each party grants to the other:parly {and
our contractors-as niscessary) a temporary, non-exclusive license, to use, reproduce and miodify any of Its Pre-Existing Work
- providad to the other parly, solaly as needed to perform Its obligations in connection with the Customer Support. Except as may ba
otherwise expressly agreed by the parties In wiiting, upon payment In full we grant you a non-exclusive, perpstual, fully paid-up
license to use, reproduce and modify- (If appticable): any Microsoft Pre-Existing Work provided-as part of a Customer Support
. delivarabla, solely In the form déllvered o you, and-solely for your Interrial business purposes. The license to Microsoft's Pre-
*. Existing Work Is.conditiongd upon your compllance with the terms of your voluivie licehsing agreemerit. If you are located in the -
Czech Republle, you: rspresant fhat the author has granted releVant approvals to modify. your pre-existing woric: Any violatlon of
. conditlons of your volume I 1t, Or any other st
will bé-a 'condltion subsequent for obtalnlng the perpetual license to Microsoft's Pre—exlstlng Work that Microsoft leavas to you at thé
end of Microsoft's performance of Customer Support.

. Materials. -All rights in any materials daveloped by us' (other than' software code) and pmvldad {0 you In connaction with Customer
- Stipport (*Materials") shall ba"ownad by us excapt to the Extent such Materials coristitute your Pre-Existing Work. Ws grantyou a
non-exclusive, perpetual, fully pald-up license to use, reproduce and modify tha Materials solely. for your Internal business
operations and without any obligation of accounting or payment of royaities.

- Sample Code. We grant you:a nonexciisive, perpetus), royalty-free right to use and.modify any software code provided by us for
.ihe purposes of Hlustration ("Sample Code”) and to reproduce and distribute the object code form of the Sampla Code, provided
thatyou agrse: (i) to not use our name, Jofjo, or trademarks to rharket your software produrct In which the Sampie Code is
" embeddad; (1] to Include & valld copyright noticé on ydur software product In-which the Sampla Cddé'Js efmbedded; and (ilf) to
-thdemnify, hold harmless, ahd defend us and our stppliers from and agalnst any claims’or lawsuits, lncludlng aﬂomeys fees, that
drise or result.frém the usE or distribution of the’Sampls Code.

Atiiliates’ Righits, You mhy stibiidense thia rights contalned In thls sectlon to your Afﬂllates but’ your Afflliates may not sublicenss
these rights and your Afflliates’ use must be consistant with Ihe llcanse terms contained in your volume licensing agresmsant.

Warranties énd’ Dlsclalmsrs . -
Warranty ior (:us!omer $uppurt. We warrant thiit-&ll Customar Support wlII be parformed with professional care and skil.

NO OTHER WARRANTIES. JO THE EXTENT.PERMITTED BY APPLICABLE LAW, WE DISCLAIM AND EXCLUDE ALL
REPRESENTATIONS, WAHRANTIES, AND CONDITIONS WHETHER EXPRESS, IMPLIED OR STATUTORY OTHER
THAN THOSE IDENTIFIED EXPRESSLY IN YOUR VOLUME LICENSING AGREEMENT THIS DISCLAIMER INCLUDES

. ANY AND ALL WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, SATISFACTORY QUALITY OR
RESULTS; MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO ANY ADVICE,
RECOMMENDATIONS, FIXES, CUSTOMEHR SUPPORT DELIVERABLES, AND RELATED MATERIALS PROVIDED BY US
OUR SUPPLIERS AND CONTRACTORS IN PERFORMING THE CUSTOMEFI SUPPORT. .

. Noﬁce OF AUTOMATIC UPDATES TO PREVIOUS VERSIONS OF SQL SERVER

g A!I rights in- any computer code of non-cods based written matefials daveloped or otherivise obtalned by orfor °

its regarding customer support under that &greement, by you ‘-

2986

If+he software 1 Instalied on servera or devices running any supported ddlllons of SOL Servar prlor 1o SQL Server 2012 (or
components of any of therti) this software will auformatically update ahd replace certain.files or featires within those editions with
flles from-this software. This feature cannot be switched off. Removal of these files'may cause errois In thé softwate and the
originel flles may not be-recoverable. By installing this software on a server or devicé that Is running such editions you consent to

these updates in all such edltions and coples of SQL. Server (including components of any of them) running on that server or device.

icitodugton -, GenerelTemms =i SewizeTems i Appendites
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NOTICE OF DATA TRANSFER

The product contalns ane or more software features that connect to Microsoft or service provider computer systems over the
intemet. These features are Identified in the Data Transfer Notices documnent at http://microsoit.com/icensina/contracts. Microsoft
provides sarvices with products through these features. You will not always recelve a separate notice whan & feature connects. in
some cases, you may switch off a feature or not use it,

Comp Informati

The features use Intemet protocois, which send to the appropriate systems computer Information, such as your Internet protacol
addrass, the lype of operating system, browser and name and version of the softwara you are using, and the language code of the
device where you installed the softwars.

Use of Information

Microsoft does not use the Information to Identify or contact you. Microsoft uses this information to make services availabls to you
when you uss the softwara. Microsoft may use the computar infc n, accelerator search suggestions information,
arror reports, Malware reports and URL filtering reports to Improve our software and services. We may also share It with others,
asch as hardware and software vendors. They may use the information to Improve how their products run with Microsoft software.

Cansent for Data Transfer

By using these software features, you consent to the transmisslon of computer Infc such as your protocol address,
the typs of operating systsm, browser and name and verslon of the software you are using, and the languags code of the device
* where you run the softwars. .

NOTICE ABOUT THE H.264/AVC VISUAL STANDARD, THE VC-1 VIDEQ STANDARD, AND THE MPEG-4 PART 2
VISUAL STANDARD

This software may Include H.264/AVC, VC-1, and MPEG-4 Part 2 visuel compresslon technology. MPEG LA, L.L.C, requires this
notice: .

THIS PRODUCT IS LICENSED UNDER THE AVC, THE VC-1, THE MPEG~4 PART 2 VISUAL PATENT PORTFOLIO LICENSES
FOR THE PERSONAL AND NON-COMMERCIAL USE OF A CONSUMER TO () ENCODE VIDEQO IN COMPLIANCE WITH THE
ABOVE (*VIDEO STANDARADS") AND/OR (ll) DECODE AVC, VC-1, MPEG-4 PART 2 VIDEO THAT WAS ENCODED BY A
CONSUMER ENGAGED IN A PERSONAL AND NON-COMMERCIAL ACTIVITY AND/OR WAS OBTAINED FROM A VIDEO
PROVIDER LICENSED TO PROVIDE SUCH VIDEQ, NO LICENSE IS GRANTED OR SHALL BE IMPLIED FOR ANY OTHER
USE. ADDITIONAL. INFORMATION MAY BE OBTAINED FROM MPEG LA, L.L.C. SEE hitp:/iwww.mpedla.com/ndaxi.cim

For clarificatlon purposes, this notice doss not iimit or inhibit the use of the software far normal business uses that are personal to
that business which do not include (i) redistribution of the softwars to third parties, or (if) creation of content with the VIDEO
STANDARDS compliant technotogles for distribution to third parties.

POTENTIALLY UNWANTED SOFTWARE (NOTIGE 1)

If tumed on, Windows Defendar wli search your computer for meny types of mallclous softwars (*malwars"}, Including viruses,
worms, bols, roolkits, “spyware,” “adware” and other potentially unwanted software. If you choose the recommendad security
- settings when you first start.using the software, such and other po! ly d rated “high" or “severs™ will
stomaticalty be removed. ‘This removal may resuit In other softwars on your computer ceasing to work or your breaching a license
J use that software.

1t Is possible that software that Is not unwantsd may be removed or disabled. If you use Windows Defender and Windows Update,
Windows Defender Is regularly updated through Windows Update.

POTENTIALLY UNWANTED SOFTWARE (NOTICE )

The software will search your computer for low to medium severity Malware, including but not imited to, spyware, and other
potentially unwanted software (*Potentially Unwanted Software"). The software will only remova or disable low to medium severity
Potentlally Unwanted Software If you agree. Removing or disabling this Potantially Unwanted Software may cause other software
on your computer to stop warking, and it may cause you ta hreach a lcense to use other software on your computer, If the other
software lled this Pc lly Unwanted on your ¥ s A conditlon of your use of the other softwara. You should
read the license agreements for other software before authorizing the removal of this Potentlally Unwanted Software.

By usling the software, it is possibla that you or the system will also removs or disable software that is not Potentially Unwanted
Softwara.

e SerficeTenms
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RecorbiNG NoTICE

The laws of some jurisdictions require notice to or the consent of indlyviduals prior to Intercepting, monitoring and/or recording their
communications and/or restrict coftection, storags, and use of personally identifiable information. You agree to comply with all
applicable faws and to obtaln all necessary consents and make all necessary disclosures bsfore using the Online Service and/or the
recording featurs(s).

WiNDows 8.1, WiNDOWS 8.1 K, WINDOWS 8.1 KN, WINDows 8.1 N NOTICES

|
Windows 8.1 and Windows 8.1 K Include Windows Media Player andirelated technalogles identified by the Korean Falr Trade
Commisslon (KFTC) and a link to the Windows Live Messenger Download. Windows B.1 KN does not inciude Windows Madia
Playsr or related tachnolagles identified by the KFTC. i :

Windows 8.1 K

The'KFTC requirss that the software contain links to a Medla Playar Center Web site and a Messenger Center Web slte which has
links to third party sltes to enahle you to download and Install third pajty media players and instant messaging software. The third
party sltes are not under the control of Microsoft, and Microsoft is not ible for the softy or content of any third party sites,
any links contalned In third party sites, or any changaes or updates to the third party software or sites. Tha Incluslon of any [Ink on
the Msdia Playsr Center Web site or Messenger Center Weh slte does not imply an endorsement by Microsoft of the third party
software, the site or its contenis.

Windows 8.1 KN

Inapplicable Windows Media Player Use Rights. The Windows Media Digltal Rights Management and Windows Medla Player
terms do not apply when running this software. .

"Notice regarding the absence of Windows Media Player. The softwara does not Include Windows Medla Player (as defined by
the Korean Falr Trade Commission) or Windows Media Player related tachnologles such as Windows Medla Center. As a result;
you will need softwars from Microsoft or a third party In order to play or creata audlo CDs, media flles and video DVDs, organize
content in & media library, create playlists, convert audlo CDs to media files, view artist and title information of media files, view
album art of music flles, transfer muslc to personal music playsrs, or record and playback TV broadcasts.

Additional Disclalmer of Warranties. Microsoft provides no warranty whatsosver with respeact to Windows media functionality,
desplte anything to the contrary In your volume licensing agreement. |

Windows 8.1 N

Inapplicable Windows Media Player Use Rights. The Windows digital rights management technology and Wlndowé Media
Player tarms do not apply when running this software.

2987

Notice regarding the absence of Windows Media Functionality. The software does not include Windows Medla Player (as
defined by the European Commisslon) or Windows Madia Player related technologles such as Windows Media Center. As a rasult,
you will need software from Microsoft or a third party In order to play or create audio CDs, meda files and video DVDs, organize
contant In a media library, create playlists, convert audio CDs to media fites, view artist and titie information of media files, vie
album art of musls flles, transfar muslc to personal muslc players, or racord and playback TV broadcasts. .

Additional Disclaimer of Warranties, Microsoft provides no warranty whatsoever with respect to functionallly assoclated with
Windows Medla Playsr, desplte anything to the contrary in your volun}e licensing agreement.

YAMMER . i

‘ .
“The software connacting Microsoft Dynamics CRM with Yammer will enable certaln data to be shared betwsen the two services. At
the diraction of you or your end users, the foliowing data wilt be transmitted to Yammer through Microsoft Dynamics CHM: (1) posts;
() links to CRM racords; (#i) Information contained In the description field of the CAM records; and {vi) any other activity or content
you or your and users share with Yammer. Yammer's Terms of Uss are avallable at hitps:/www.yammer.com/aboutiterms . Its
Privacy Statement is avallable at hitps:/www.y com/about/privacy/ apply to Customer Data sent to Yammer.
- 1
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Introduction - .

AboutThlsDocument e L

The Mtcmsnft anume Lh:ensfng Pmduct Llst (Prndu:t List) pmvldﬁ Infurmatlun abhut the Fmducts h the Mi fi
Volume Licensing Programis and specification informatian about each Product. The fnformation ducnhed in the Product Llstlndudes.
s Avallability of new Products offered thmugh Microsoft Valume Licensing
* Discontinuation of Prm:lucts uffered through Micrbsoft Volume Licensing
* Productd regarding the A tVolume L Pmdu:t poal B
» The point value for each: Pruduct T
s Available promations
o’ Migration paths from one version of software to another version of thatsame saftware -
L]
.
.

iigration paths from discontinued software to new software

Software Assurance bepefits

Other Notes and information specific to Products
Aligned with Microsoft's ongoing efforts to simplify Volume Licensing documentatian, the Product List has been reformatted. Content pertaining
to a particular Product group is'listed in one place, along with Praduct-specific information under Additional Infarmation. Where possible,
infarmation Is represented graphically.

The Pruduct List Is organized In to five sections, two Appendices, and an Index.
1. M provides information on huw to use the Product List, definitions, and changes to the Product List.
2. Software lists the software offered tt Valume L - and nformation specific to the software.”
3. Unline Services lists the onfine services offered through Microsoft Valume Licensing and infarmation specific to the online service. -
4. Software Assurance describes the Software Assurance benefits available.
5. Services describes the services offered through Microsoft Volume Licensing.
6. Appendix 8 ~ (2] ix lemental Te; Jes terms and

Program Agreements,

7. Appendix B = Product Promotions lists the promotions offered through Microsoft Volume Licensing that are not ntherwise on the Price List.
8. Index lists all the Products referenced in the Product List and the pages they are located on.

Jitlons that suppl the Microsoft Volume Licensing

Availabillty of Products can vary by regu:n Customers should contact thelr reseller or Microsoft Account Manager for informatlon pertaining to
reglonal availabllity.

A customermay also want to review the Product Use: RIghtsHucument (PUR) or Online Services Use Rights dacument {OLSUR). Both documents are
produced quarterly. The latest use rights for Micrasoft software can be found in the PUR located at hitp://go microsaft.com/Flinkid=9833207.
Terms for Microsoft Qnline Services can be found In the OLSUR located at http://po.micresoft.com/?iinkid=0840233.

How To Use This Document
Addition resources on how tn use the Product Listare avallable athl l‘g'[[wwwmncmsohvulumellcegslng som, -

Step 1
Locate the Product in the Table of Contents or Index and go-to the appropriate page.

Step2

Review the table for program availability, Pruduct type {e.p. Enterpnse Praduct or Additional Preduct) and paint information. If a celi is shaded
W the Product is avallable in the p 1 in the column. When viewing the document In electranic form, hovering over the column
headings and uther calls reveals the fuII name. Refer to the Chart Key for more information regardmg the column headings and cell values.

¢ Online Sevices, ++:Snitware Assurance! " appendires " ooy’

Tabte'of Contonts. >
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.k Lym: p— ) : - ] . . s(,i/c's:; :; :tt and Select Plus. This also includes Select for Academic, S act Plus for Academic, Select for Government, and Select Plus for

S

- ) c Cell Values
A= Additional Product: The Praduct Is offered as an additional produg .
AE = Additlanal Product EES Only: The Pradict is offered as an Additiofjal Praduct only In the Enroliment for Education Solutions.
-*AO = Addltional Product Organization Wide: The Product Is offerad as, n Additienal Product orderable organization-wide.

'

B L\‘n'sen'zv Plu:a—\L =|:13

by sarer S w.,m_s ) Tz AT
[ . AP = Application Platfarm Product: The Product is offered as an applic lon platform product.
* Point value Is for 'one year. Point | nfarmation for rmultiple years or other point detalls customers should contact the reseller or Micrasaft ! Acv - ddmgr::;:::tducr -?: s::-,g n:t |;r thf Pm: Uczli::ﬁfefd;i;md p::::lati;.mdua enivin ‘hE Openvalue SUbSCﬁPﬂOn Ed“ﬂ?t“‘-‘ﬂ Souns
Account Manager. . €= Core |nfrastructure: The Product is offered as nfras|
) . €P = Customized Desktap Platform: The Product js offered as a customjzed desktop platform prndu:t under Open or Open Value, Subscription
[ Step3 for commercdial ar government customers selecting the Organlzatlnm de/cumpany yvxde aption.

* .10 = Industry. Device: The Product is offered'as an Industry Device'program product.
E = Enterprise Product: The Product is offered as an Enterprise Produ 'but not a desktop. .
" ED= [Educatjon Desktop: The Product is offered as an education desktap platform product with either Enterprise CAL Suite or Core CAL Suite
under Enraliment for Education Selutlons and Open Value Subscriptiof; — Education Salutions.

: Review the attributes below the table for Praduct Pool category, So&ware Assurance Beneﬁt designation, Prior Versions, and nther informatian.
The Chart Key below explains the attributes In the table.

3 LyncSarver Smndsrd SAS 2013 112 1 2
1 EE = Enterprise Onliné Seqvice EES Only: The Online Service Is nffered?s an enterprise Orline Service or platform Online Servfce and satisfies the
Priar Varsion: Lync Sevver 2010 |32/10} Enterprise Produict requirements, but only In the Enroll for Edur tiun lutions. EE for Core CAL and Enterprise CAL Suite require the
T : c corresponding CAL Suite Bridge.

SGrance Bensfis: Server R
. EO = Enterprise Online Service: The Online Service is offered as an en?rprise Online Service or platform Online Seivice and satisfies the

) A - ol i f Ll . Ll Enterprise Product requirements. EO for Core CAL and Enterprise CA ulte require the corresponding CAL Suite Bridge.
: T . . R EP = Enterprise Desktop Platform Praduct: The Praduct s offered as a) Enterprise Product that is aiso an enterprise desktop platfnrm prnduch
Slep 4 . MDOP is an optional EP.

Scme Praducts have additional infarmation which may Include eligibility criteria, mlgraﬂon offerings, step-up avallability, etc ‘OR = Open License for SA and L/5A: Avallable In Open License for L&S and sAanly,
- =0pen License and Open Value: Available in Open License and Opj n Value only.

N it e, -~ " $,00 P 05 = Open License and Open Value for SA and L/SA: Available in Operjlicense and Open Value for LESA and SA anlv.
,“r‘Qym: Server 3013 ° OVS = Open Value Subseription Only: Available in Open Value Subscr] tion only.
¢ wth active for Lynt Server 2040 Standsrd or Entarprise on Dmbar:l. 2012 may upgrade to.and sk Lyne Servar OW = Organization-wide: lable under the Organt; -widle aptit .
- ({3013 Inplzca of their W“'BWN"“E Brensed coples of Lync Server 2010. : P = Non-Organizatlon Wide in Open Value: The,Product s offered on nun—DrganlzatIon Wide basis In Open Value,
hq Grantior Lw ‘"’::.‘ L Lync Server 2010 Pius Ic - v m 20 . PP = professional Desktop Platform Pmduu:t-‘[he Product is offered a: Aan Enterprise Product that is also a professional deskmp platform product.
Extarnal Connector Custosmers ) . MDOP [s an optional PR, .
. . i - . 5D = Schoo] Deskton Platform Product: The Prnduct Is offered as a sc 'ul desktop platform product with either Enterprise CAL Suite or Core CAL
T . ) Suite under Campus and School Agreement. An SD Is counted as thre Fl'mlts. :
Cha i Key N . . . SE = Student Offering for EES-Only: The Product is offered as a Stude‘ foerlng, must be ordered for the full Student Count, and only in the
e e e e e e e o e e e e e e vw e o e Enraliment for Education Solutions. N
Column Headlngs . . ST=student Offering: The Prnduct isofferedasa Student Offering a d :must be ordered for the full Student Count.
CA/5A = Campus and Schoo| Agreement: The numbers in this column represent units designated when software is offerad thruugh the School SP = Server and Tools Product: The Product is a server and tools prod ct offered under the Server and Cloud Enroliment.
Enroilment under the Campus and Schoal Agreement.  * . i
DA = Date Available: The date-a Product Is first available, designated as month/year, For snftware, it is the earlier of the date Microsoft makes Product Attributes ’
| licenses available for ordering or ble for download from the Volume Licensing Services Center {vLsc). Application = Product Paol category for aPP“’-’-’”"" products.
- EA/EAS = Enterprise Agreerpent and Enterprise §uhscﬂgﬁug Agreement. B ktop = Software Benefits for desktop offerings.
- F EES=Epro liment for Education Selutions: Includ fm- I and Open Value 5ub§cr[pﬂnn — Education Solutions. . . Extended Term Eligible = Online services for which Enterprise and erprlse Subscription customers may elect Continuity of Service via
[ L= chnsg Point value designated for the e ind Extended Term. A customer’s Online Sarvices subscription term muzsg e coterminous with its agreement end date.

Praduct Pool = indlcates offerings that may he ellgible for software assurange benefits associated with more than one Product pool and does

L/SA= License and Software Assurance: Point value dstgnated when License and Software Assurance is offered for purchase at the same time.
not require that a chaose b fits of one Pruductgnuul oranother. There are three Praduct pool categories; Application, |
-‘n

. E MPSA = Microsoft Products and Services Ag[eemeng. 5 o Syst
. erver and System.

- OL=Q0pen License: The Open License-onl p of the Open . Open Ucense Includes Open License, Open License for Academi
P v pen pr P p " O < . 05p=0nline Subscﬁgtion Prog@m' Available In an Online Subscriptic j program. N

. Open License for Gavernment, and Open License for Charity, where available. = " . =

- OM=0Open Mipimum: Each License counts solely as 5 Licenses for purposes of the iniltial order minimum in Open License and/or Open Value .. ,Ph_u‘" m lcense,a =a Ixcensemf:; A e]the::::'ierslun ":::STE':; Tat:;’f:;::;;:‘;:::\z:{:ﬂﬁﬁ&::’ mh::::‘:::la:::;: ﬁlﬂm;?slun
s TOgrams. The.value indicates which program this is In effect for, . . o " .

- 'zv Qne: Value' includes Open Vah:le and Open Value for Government. * was available befure or no later than the original version. that was ll:fnsed if the componénts of a Product suite vary by platform version,

3 ‘OV/OVS = Open Value and Open Value Subscription: includes Open Value, 0 .en Value Subscription, Open Value for Gnvernment, and Open ’ may use the of the sulte that they choo eplay and aly those components; they may ot mix camponents across

_LL..__D_._E____—_L__Q N e
3 Value Subscription for Government. P dad prion, Op P . . platfurm 8 Software -fura platform indef lic cnse permits a customer to use the most current version of either platform
— version of the Product that becames avallable during the term of o rage in place of the licensed Praduct. ,
¥ Point = The value assigned to a Product used to calculate the volume pricing level apy toa r's agr : " Promos & Migrations =There is an exnstmg promation or software mjgration avallable. -

- Software Assurance: Poil i ) e L i

3 22:_5 : ariAss: ': CT Point value designated when Software A els uAffered forthe . . : . Qualified User = {icabl tn users who ac Pmducts salely under ane of these licenses. These users are exempt from

- =Server Cloud Enrollment. ) ' . being counted as a Qualified User under ac r's agr t, noty g to the contrary In that agreement.

" Tablg of Coptents. £

;' Software 9 Onilapsenicey —Sofvam Awanen | Senvies
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Reduction Eligible = an Online Service for which an Enterprise, EnterpriseiSubscription, Enterprise Microsoft Azure Enroliment or Enroliment for ft
Edutation Solutions can report a reduction in licenses or Allocated Annual Commitment. SO ware
Reduction Ellgible {SCE) = Products far which a Server & Cloud Enrollment can report 3 red in subscription licenses or future

Allocated Annual Commitment after 12 continuous months, AU tD RDLI te . F
Server = Software Assurance benefits for server pool offerings and Product prol category for server products. . e . L
Software Assurance Benefits = Software Assurance Benefits exist for eligible customers of this software. m-m - .
Sulte = a Product that is comprised of thatare also | P ly. A suite s li under a single license that Is assigned to LT A e RN S ""' 2R senIRER %

a single user or device, and aﬁows use of all of its components on the single device or by a single user to which it s assigned. The Product may AutoRioute 2013 10/12 B Eﬁ%n&&ﬁéﬁ m
not be separated and used on separate devices or by separate users.
System = Product Paol category for desktop operating system Products. . .
Transition Eligible = a Product {within or outside the desktap platform) for which an Enterprise or Enterprise Subscription customer is eligible to
move ta a Subscription license.
True-up Eliglble = an Online Service subscription license that an Enterprise or Enterprise Subscription customer can order via the true-up ar

Prior Versian: AutoRoute 2011 (7/11} Product Pool: Application
Software Assurance Benefits: Desktop

annual order process rather than manthly. ' BIZTBIk Server
Up To Date D = A discount available to Open Value Subscription customers-ordering licenses far Product during the first year of their - .
agreement if they have a license for the carresponding qualifying Product {identified in the.Product notes for each UTD Discount eligible m-“m—- :
Product). . BiaTalk Server 2013 R2 Branch Edition” 6/14 3 R N N e e L T
. _BiTolkServer2013R28anchioc 64 7
PI’lOI' v SlﬂﬂS Bl2Talk Server 2013 RZ Developer B 6/14

BizTalk Server 2013 R2 Enterprise Editior 614 200

ThIs Prcduct LIst prnvxds Irrfurmatmn on Prndu:ts currently Earlier of this are le at ‘Server2 114 50 -
http /o microsott.com, =8E39207. To find the needed version, a customer may contact its reseller ar Microsaft Account Manager, BidTalk Tver 2013 A2 Standard Edition . &4 s
Bl2Talk Server 2033 R2 Standard Edition [DC ™ &/14
Clarlflcatlons and Sum l’v of Chang e, . » = Prior Version: BizTalk Server 2013 {3/13) Product Pool: Server Reduction Efigible {SCE): All but Branch IDC *
Below are recent addi ieletions and other ct to the Pmduct Llst. piso Ilsted helnw, are clanﬂr:atluns uf Mlcmsuﬂ: palicy in respanse ta Software Assurance Benefits: Server Qualified User Exemption: All
common customer questions. Information on additions, deletions and utherf:hangﬁ to earlier versions of the Product List are avallable at Additionit information:- AN t 3

http://www.microsoftvolumalicensing.com.

Speclal Deployment and Use Options avail to
BizTalk Server 2010 will be the fast.version of BizTalk Server licensed urider the  per pm:ess icensing s mudel As an exception, Volume Ucensing

. BIaTalk Server 2013 Branch Edition custamers with active SA for BIlTaIkServer 2010 processar licenseés as qupnI 31,2013 ("qua fymg licenses”)-are given the following aptions.
‘BizTlk@erver 2013 R2 Brand IDC BizTalk Server 2013 Brand IDC Current Term
BizTeaBerver 2013 R2 Developer BizTalk Server 2013 Develap _ . During the current term of their SA g8, {includi under subscription agreements) may, under any qualifying licenses,
BizTalk Server 2013 R2 Enterprise Edition Biztalk Server 2013 Enterprise Edition . upgrade to and use the fatest version of the same edition of BlzTalk Server software In place of BizTalk Server 2020 subject to the BizTalk Server
BizTalk Server 2013 R2 Standard Edition BizTalk Server 2013 Standard Edition . 2010 processor license product use rights {as refiected in the January 2013 PUR).
BizTalk Server 2013 R2 Standard Edition IDC 8izilalk Server 2013 Standard Edition IDC
] First Renewal Term
Software . y - Upon their first SA renewal on or after April 1, 2013 for every server a custamer has correctly licensed under BizTalk Server 2010 pracessar licanse
Praduct Name Changes : product use rights, the customer may acquire SA for BizTalk Server core licenses far the same edition without acquiring the underlying core licenses
The Windows 8.1 Industry product name has been updated ta Windows Embedded 8.1 Industry.. - for a number of core licenses equal to the number of qualifying processor licenses assigned to the server multipiied by the greater of:
: . e four, or
SCE to an EA for System Center 2012 A2 Standard  the actual number of cores per physical processor multiplied by thi appropriate care factor. (in cases where the actual numher of cores per
Infarmation on SCE to an EA for System Center 2012 R2 Standard has beer) Included In the System Center Server section. physical processor 15 four, must ina record of the configuration of the BizTalk Server software running an the server
{licensed running in op system ents on the i i server} and the physical hardware supparting that software

SQL Server Business Intefligence CAL Waiver

immediately preceding SA renewal either using the Microsoft MAP tool or any equivalent software:)
information on a SQL Server 2014 Business Intelligence CAL waiver has been included in the SQL Server section.

Customers’ pracessor Jicenses are no longer valid upon acquisition of SA for core licenses under this offering. The option to acquire 5A for BizTalk

Transitions Server core licenses Is not applicable to renewal of coverage under subscription programs.
Infarmation on transition options has been included In the Core CAL, Office Desktop Applications, and Windows Desktop Operating Systems .
sections. ) For C with ze who choose not to renew

Enterprise Subscription and Open Value Subscription customers electing to huvuut processar licenses and any other customers who acquire
perpetual licenses.under their agreement and choose not to renew their expiring SA ay run that edition of BizTalk Server 2010 or the latest
verslan of the same editian of BizTalk Server then avallable under those licenses as foliows:

«  BizTalk Server 2010: Ongaing use of this version of the software Is subject to BizTalk Server 2010 processor license product use rights
! . . however custamers no longer have License Mobility through 5A.

Online Services
Online Service Name Changes K
The Windaws Azure online service name has been updated to Mmmsoft Azure.

Open Value Subscription Migration Period !
Information an the Open Value Subscription migration pariod has been Included in the Office 365 Applications section.

" Somwie " > "OnliveSerdces -~ Sofoware Avsuranen M Servigs =i Ampendices 0 e 77 Totilo ofCotonts -3 introtustion. 3
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« latest verslon of BizTalk Server: Use of this version of the software is subject ta BizTalk Server 2010 processor license product use rights;
however:

| - o customers no longer have License Mability within Server Farms or License Mobility through SA; and .

3 © any reassignment of licenses is subject to limitations below related to their “core license equivalency.” Core license equivalency s

i determined as follows.

- » For evary gualifying license assigned to the server, the cora license equivalency is the greater of:

3 o four cores per processar license, OR

3 o anumber of cores per pracessor license based the actual number of cores per physlml processor multiplied by the approprlate core

factor. {In cases where the actual number of cores per physical p ds four, must mail a record of the

configuration of the BizTalk Server software running on the server {licensed instances running in operating system enviranmeants on the

3 licensed server} and the physical hardware supporting that software immediately preceding expiration of SA elther using the Micrasoft

it MAP tool or any equivalentsoftware.) . .

| e C may reassign i to another server, | , ifthe a license ta another server customer will have to
follow the use rights of the version of software they are using. When assigning core licenses to servers under such scenarios customer may
combine the core equivalency of their existing licenses with additional BizTalk Server core llcenses.

s C ? d core license equivalency does not imply that they may ass!gn a single processor license to cores across twa or more

processars.

LLws -
'Cura 5 Sqwer qum 11/09 25 28

Product Pool: Server
Software Assurance Benefits: Server

Core Infrastructure Server Sulte (Standard or Datacenter)
Migration to New Licensing Model’
As of April 1, 2012 the licensing model for Core Infrastructure Server ("CiS”} has been changed. Licenses acqulred under new enrullments

effective after April 1, 2012 can license up to two physical processors.

. Customers under existing enrollments as of April 1, 2012 can continue to true up licenses under the old mode! under which each license can
" license only one processor. The following migration rights apply to ficenses for these customers: - .

Core infrasjructyre Suite

For the duration of their existing enrallment, customers’ existing anr.l new licenses under the old model will be deemed to be equivalent to

. licenses under the new model at the following ratic:

+ . .e Core|nfrastructure Suite Standard a 1:1 ratio; and

-»®  Core Infrastructure Sulte Datacenter a 2:1 ratio. Every twa licenses under the old model will he equivalent to one license under tha new
model.

-, Atrenewal customers can renew SA Into licenses under the new modal.
d
. - Release of New Verslon of Windows Server
> .Customers licensed for Care Infrastructure Server Suite {Standard or Datacenter) with active SA as of September 1, 2012 have the ﬂghts to use
the following Products subject to the product use rights for Care |nfrastructure Server Suite {Standard ar Datacenter):
5 o Windows Server 2012 R2 Standard {Core Infrastructure Suite Standard)
o  System Center 2012 R2 Standard (Core Infrastructure Sulte Standard)
_.® . Windows Server 2012 R2 Datacenter (Care Infrastructure Suite Datacenter)
s System Center 2012 R2Datacenter (Core Infrastructure Suite Datacenter)

Index, .

" Fhat rlght expires upun expiration of the quallfymg ficenses.

Microsofl Volume Licensing Product Ust {Worldwide Enghsh, June 2014) 3

of {ows Server 2008 R2

For any server that Is correctly licensed for Core Infrastructure Server Suite Standard may run an |
Enterprise in place of Windows Server Standard.

Software | Offer for Server and System (gnter

Customers who have licenses with active SA for any-of the Products In;falumn A of the table below may, upon expiration of that coverage,
acquire SA for the cnrrespundlng Core lnfmstructure Server Suite in © #xmn B without acquiring the underlylng Care Infrastructure Server Suite
license, N K

Column A
Windows Server Standard i
System Center Standard
Windows Server Datacenter™
L System Center Datacenter

" Infrastructure Server Suite.

Fird or Datacenter) under this offer may no longer use software under

Customers who license and use Core Infrastructure Server Sulte (Stan
agreement do not guallfy for this offer.

their qualifying'!icensrs. iicenses and SA acqulred under a subscriptio

‘Step Up from Windows Server or System Center to Core'lnffaslmnu :Server Sulte
Customers may step up from Windows Server or System Canter to Corg Infrastructure Server Su\te by acquiring the appropriate Step Up license
for Core Infrastructure Server Sulte. Customers must have active SA t.helr W‘ndows Server or System Center license In arder to acquire the

Step Up license.

Customers’ right to usé software under the Core infrastructure Server uite license is conditioned on customers’ fulfiliment of any remaining

payment obligations for the qualifying product licensa. Custnmers Cnr infrastructure Server Suite Jicense supeysedes and replaces the

underlying qualifvlng product license,

" Windows Server Standard ‘ore Infrastriltiure Server Suite Standard
System Center Standard Core Infrastrféture Server Suite Standard
<-|*Windows Server Datacenter Core Infrastrcture Server Suite Datacenter
System Center Datacenter Core Infrastritture Server Suite Datdcenter
Core Infrastructure s:;.rvzl: éulte Enterprise }

Effactive April 1, 2012 Microsoft Is discontinuing Core Infrastructure Serder Suite Enterprise. Core Infrastructure Server Suite Enterprise customers
with active SA as of April 1, 2012, will be eligible for one license for Core] 'frastructureServer Standard for each license far Core Infrastructure
Server Suite Enterprise with SA they have as of that date. Licenses for CoFi Ve Infrastructure Server Sulte Standard granted under this offer will
Include SA coverage that expires upon explration of the coverage far theiFiqualifying Core Infrastructure Server Suite Enterprise licenses. Customers
who use Core Infrastructure Server Suite Standard under this offer may fp longer.use software under their quallfymg licenses. This product note
and d  of the s qualifying licenses is evidence af t} elr right to use Care Infrastructure Server Suite Standard under this offer.

CAL Suite
‘CuraCALSuIle(DevlceandUser] C 10/05 __~ % i W W

Core CAL Sulte Bridge for Dfflce 365 (Devlce /11
and User}

Core CAL Sulte Bridge for Office 365 and .51
. Windows Int Inﬁme  {Device and Usi )‘

" Core CALSulle for Wlndows Inmnn (D:vlce
and User)

Enlerprlse CAL Sulte (Devl:e and Userl

“Tabig i Contonts > intreduction
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m-mmm-

Enterprise CAL Suite Bridge {or Office 365

/11
(Devlc: and User) ‘‘‘‘‘ . /- e -
Enterprise CAL. Sulle dege for Dffice 555 /11
and Windows Intune {Device and User}
Enterprise CAL Sulte Bridge for Windows 411

Intune (Device and User}

Transition Eligible: All but Bridges
Suite: Yes

Praduct Pool: Server i

Addltional Infarmation £+ . 0 .o e Ve e,

Process to Determine Applicable Use nghts for CAL Suites

Software Assurance Benefjts: Server

Up To Date Discount: Core CAL or Enterprise
CAL Suite

A CAL Suite license is version-less and the access rights are determined by the status of the 5A coverage on It. If 5A coverage lapses, access rlghrs
under perpetual Licenses are determined based on the PUR in effect prior to the lapse.

Core CAL Suite

As of November 1, 2013 a license for the Core CAL Suite with active SA coverage provides rights

lent to the fall indaws Server 2012

CAL, Exchange Server 2013 Standard CAL, Lync Server 2013 Standard CAL, SharePoint Server 2013 Standard CAL, System Center 2012 R2

[« atian A Client A

Open Value customers may be eligible for an Up to Date Discount based on

_ Enterprise CAL Suite
As of April 1, 2013, a license for the Enterprise CAL Sulte with active 5A cove!

License, and System Center 2022 R2 Endpoint Protection.

exlsting Care CALs. See Chart Key.

all of the current

rage pi rights lent to the

components of the Core'CAL Suite, Exchange Enterprise CAL with Services 2013, Exchange Online Archiving for Exchange Server, SharePoint Server
Enterprise CAL 2013, Lync Server Enterprise CAL 2013, Windows Server 2012 Active Directory Rights Management Services CAL and alf of the

current components of the System Center 2012 Client )
caverage, whether or not the Enterprise CAL Suite Is perpetual.

Opep Malue customers may be eligible for an Up to Date Discount based an

Onllflgenn':es Included with Enterprise CAL Suite

Suite, [};gh[s

d with-Online Services offerings expire upon lapse of SA

exlsting Enterprise CALs, See Chark Kev.

[
As ril 1, 2013, a license for the Enterprise CAL Sulte with active SA cuvé rage Includes the rights to Exchange Online Archiving for Exchange

Server, Data Loss Prevention, and-Exchange.Online Protection.

« International Availability. These Online Services are only available in
hlto:/fwwiw. micrasoft.com/online/feq. zspréfinterpational

s Provisioning. To-begin using these services, customer must contact th
to activate each service.

tountries where Office 365 is available:

eir Microsoft Partner, who can begin the provisioning process required

= Suppiemental Terms and Ci For under Micro
attached the Online Services Supplemental Terms and Canditions for

Agr dated prior to October 2010 who have not
Online Services to its volume licensing agreement via an Enroliment

dated after july 2011 or otherwise, the Supplemental Terms for Online Services used with Software — Legacy Agreements in Appendix A—

Program Agreement Supplemental Terms apply to purchase and use o

Forefront Unifled Access Gateway 2010
Enterprise CAL customers with active SA coverage as of December 1, 2012 i

Access Gateway 2010. See the March 2014 Product List for mare infarmatial

Forefront Protection Suite .
A subscription to Forefront Pr ion Suite of the foll Online|
Communications Server (formerly Antigen for Instant Messaging), Forefront]
Forefront Protection 2010 for Exchange Server, Forefront Threat

f the Online Services included with Enterprise CAL Suite.

ay be eligible for special terms regarding the use of Farefront Unlfied
n http://go.microsoft.corn/?linkid=0839267.

fewices: System Center 2012 Endpolnt Protection, Forefront for Office
Online Protection for Exchange (formerly Exchange Hosted Filtering),

SharePolnt Server.

Core CAL Suite Brlrfge for 0365, for 0365 & Intune, and for Intune
CAL Sulte Bridgas Requirements

! ToMgofContpats —  Intmdwtion <> ' Onlinn servires

y Web Pr ion Service and Forefront Protection 2010 for

Sthware Assurance, D Services Sopendices 13 jadex

Connector
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A CAL Suite Bridge may be required when transitioning from a CAL Suite to comparable software and Online Service combination. Whena
transition requires a CAL Suite Bridge, and the qualifying License has been fully paid by the Customer, no Ucense purchase is required of the CAL
Suite Bridge, Instead, SA may be purchased for the CAL Suite Bridge at the Enrollment annivarsary in which the transition Is effective. in such
circumstances, the transition ratio may only be one CAL Suite Bridge SA far one CAL Sulte SA, and for the same user or device License as the
qualifying CAL Sulte.

A CAL 5uite Bridge Is an Enterprise Product, and may only be licensed ln conjunction with its qualifying Onllne Service to satisfy the Organization
Wide requirement of either that CAL Suite Bridge or lts parent CAL Sunte.

“CAL Suite Bridge

Core CAL Suite Bridge for Office 365 Core CAL Suite . Office 365 Enterprise E1, or
c . . Office 365 Enterprise E3, or
Office 365 Enterprise E4 -
Care CAL Suite Bridge far Office 365 and Core CAL Suite Office 365 Enterprise EL and Windows Intune, or
Windows Intune - Office-365 Enterprise E3 and Windows Intune, or
Offica 365 Enterprise £4 and Windows Intune
Core CAL Suite Bridge for Windows intune Core CAL Suite Windows intune
Enterprise CAL Sulte Bridge for Office 365 Enterprise CAL Suite Office 365 Enterprise E3, or
Office 365 Enterprise E4
| Enterprise CAL Suite Bridge for Office 365 and. Enterprise CAL Sulte Office 365 Enterprise E3 and Windows Intune, or
Windows Intune . . Office 365 Enterprise E4 and Windows lntune
Enterprise CAL Suite Bridge for Windows Intune Enterprise CAL Suite Windows Intune

Student Qnly CALs (Améemlc Open License and Academic Select)
Student Only CALs are restricted to license student awned PCs or institution owned PCs dedicated to an individual student and are NOT for use in
Tahs or classrooms. :

Transitions

Care CAL Sulte Gffice 365 (Enterprlse E:l, E3, E4, G1, G3, G4)*, Windows
1 Bookmark not defined.

Enterprise CAL Suite Office 365 {Enterprise E3, E4, G3, G4)*, Windows Intune

Office P nal Plus and Core CAL Sulte Office 365 (Enterprise E3, E4, G3, G4)*

Office Professional Plus and Enterprise CAL Sulte | Office 365 (Enterprise E3, E4, G3, G4)*

*Requires appropriate CAL 5uite Bridge.

Forefront

m--m-m
,

'ﬂ'&., 2y
s 1 3 1

Forefront identlty Manager 2010 R2 CAL
{User)

Forefront Identity Manager 2010 R2 External

5/12 125 188 63

Forefrunt ldenlltv Manager zum ﬂZs:rver 5/12 ' 125 188 ‘83

Forefront identity Manager 2010 R2

Windows Live Editian sz = 3w 13

Produict Pool: Server . ©
Software Assurance Benéfits: Servér

Prior Versian: Forefrant Identity Manager
2010 {4/10)

Addjtional Informatior:
Forefront Identity Manager 2010~ Windows Live Edition

Farefront Identity Manager 2010~ Windows Live Edition s the riext version for identity Lifecycle Manager 2007~ Windows Live Edition
Farefrant Protection 2010 for SharePaint, Forefront Protection 2010 for Exchange Server, and Forefront Protection 2010 for Internet Sites

" Onlie Servigms -¥iSoRware Asuranen, = semviees -~ Appendices "> Index
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Forefront Protection 2010 for SharePuInL Farefront Protection 2010 for Exchange Server, and Forefront Protection 2010 for Internet Sites will no
longer be available as of December 1, 2012. Existing customers with active'subscriptions for the Online Services as of November 30, 2012 may

" continue to.use the Online Services until December.31, 2015. Existing customers may also add new users as needed without any reguirement to. .
order additional User Subscription Licenses. Ongaing use of the Online Services remains subject to the terms and conditions of the customer's
Volume Licensing agreement, the terms of service for the Online Service and the terms and conditions here.

o Mg Right for Forefront P 2010 fur h Server
-l Volume Licensing who have 2 quired a license for Forefront Protection 2010 far.Exchange Server are eligibla to use Antigen for
-Exchange, Antigen for SMTP Gateways, and Antigen Spam Manager in place of Forefront-Protectiorr 2010 far Exchange Server. Use of Antlgen for
, "Exchange, Antigen for SMTP Gatewsys and Antigen Spam Manager Is'subject to their license.agreement.and the use rights for Forefront Protection
.. 2010 far Exchange Server.* Customers' rights to use Antigen for Exchange, Antigen for SMIP Gateways, and Antigen.Spam Manager expire when
the rights under their Forefront Protection 2010 for Exchange Server license expire.

_“The.right to use Antigen In place of Forefront Security does not apply to customers wha Initlally acquire licefises for one or mora of the Antlgen
services and migrate to Forefront Protection 2010 for Exchange Server. For exampl wha i ] Antigen for Exct are not
permitted to use Antigen for SMTP Gateways or Antigen Spam Manager under their Antigen for Exchange licenses by virtue of mlgratmn rlghts

under that ficense to Forefront Protection 2010 for Exchange Server.,

D de Right for F Security for SharePulnt

" . Volume Li who hayve d a ficense for Forefront Protection 2010 for SharePoint are eligible to downgrade to'and use

- Antigen far SharePoint jn.place of their licenses of Pratection-2010 for SharePoint. Use of Antigen for SharePolnt Is subject to their licgnse
agreement and the use rights for Forefront Protection 2010 for SharePoint. Customers’ rights to use Antigen for SharePoint explre when the rlghts
under thelr Forefront Protection 2010 for SharePoint license expire.

" All users {or devices) accessing @ protected server need User-{or Device) SLs unless they are licensed via the Forefront for Exchange External’
“Connector or the Forefront Security for SharePoint forinternet Sites Add-on 5t's.

Please refer to the Onfine Services Subscription Terms and Payment Terms Options section for Online Services pricing and payment terms.
N ’ ’

CEdvefront Unified Access Gateway
- (THe 2010 version of Forefront Unified Access Gateway (Forefront UAG) s the final version of that product. Plgase refer to the March 2014 Product

wfur more detalls l‘tgﬂg ,mlcrnsoft comzzllnlgld—BEZiS’DZ.
& RS

MapPoint

= MapPaint2013 for Windows -~ T+ " " '3f12
MapPoint Fleet Edition 2013

S

: Prior Version: MapPaint 2011 {3/11) Product Pool: Application R
P - Software Assurance Benefits: Desktop

PTG

s -{17".‘. i zﬁw%‘?‘“gﬁxzfrw

.Mltm's‘u,ft Desktop Dpﬂ;\liaﬁun PackforsA afo7- "2 - me WWW

Product Pool: System

,Mdltlunal1nfnnnaﬂon e et

F .Customers who wlsh to acqulre the Microsoft Dasktap Optlmlzaﬂon Pa:kforSA (MDOP) must first have acquired and ass]gned ta their desktop one:
F  of the following:
® Active SA for the Windows Desktop operating system -

" Table of contens ¢ inboduaton - >

-) in gn Slrglgg

_Mierosoft Dyramics AX 2012 73

_CAL[Deviceand User) sha
Mierosoft Dynamics AX 2012 R3 Enterprise /14
Addl!lv: CAL(Device and User) i o
Mlm)snft Dvnaml:s A)( 2012 R3 Fun:tlunal /14
CAL {Davice and User)
Microsoft AX 2012 R3 F s/14
Addltlve EAL(Davlnn andUser) . b e s
Mlcmsuft Dvnamhs AX2012 3 SelfServa ° 514 )
cAL (Devlm and User) R
Microsoft Dynamics AX 2012 H3 Task CAL /14
{Device and User) A
Microsoft Dynamh:s AX 2012 R3 Task s/

" Tableof Contents ¥
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- Al

* A Windows Virtua! Desktop Access license, or
- Active subscriptions for Windaws C

ey g@; Eﬂ;ﬁf,dml&%g ,\’f &-‘:‘éfmﬁ% ﬁgﬁ,ﬂ—g&*’

Microsoft Dynamics

R

_Microsoft Dynamics AX.

AX 2012 R3 E

Additive CAL lDévka and User)

Product Pooj; Server

Prior Version: Microsoft Dynamics AX 2012 R2 (12/12) |
s Software Assurance Benefits: Server

lacillzatlnns and Tmnslatlnns
*Please refer to hytn://www microsoft.com/en-us/dynamics/erp-buy-axisnfiware.asns to learn about avatlability of Mmmsuft Dynamics AX R3 in

select countriss and fanguages.

Use ngh!s . -

The uses permitted under the different Micrasoft Dynamics AX 2012 (CALs are outlined belows:
® Seif-Serve CAL (Base CAL) E
Grants a user rights for their own use and not for or on behalf of ther mdivlduals (1) to record time resulting solely far p;vmll pracessing, (i)
to record solely for reimb t, () persor| Ilnformatlnn and (iv) creater (v) and relatad
to these activities X
.®. Task CAL (Self-Serve'CAL + Task Additive CAL)
" * Grants a user rights to (i) record and approve any type of time an expenses (1) approve invoices (ifl) approve all Self-Serve related
* transactions, and {iv) operate a Polnt of Sale Device or a Wareho PE Davice.
o “Point of Sale Device” means one device Jocated In the Cdmmerce location, used hv any individual, for the purpose of :urnpleﬂng

customer faclng sales of goods or services transactions, |

rming Warehousing Functions, and that may not be used for any uther

o “Warehouse Device” means one.device dedicated to Pei i
purposes. Each Warehouse Device must (i} nat have :ellu rcapabllttls, and (if) lfthe device is hand held, have a buiit-in barcode
scannér,,
-0 “Performing warehousing | functluns 'smeans rzcelvlng, pufting-away, daing Intema[stack transfers,pmklng, packing, and shipping’
: goods plus perfarming inventory count checks I the. mngx; ofa h system and posting output and materials
against prod orders when captured aa}‘transfers of raw materials and finished goads k a t anda
praduction line {all other types of transactions aré excludﬁd) .
o “Commerce Location” or “Store™ means a physi (statlc or ith ) op d by you when clasing goods or services

R transactions with customers. -
. , Functional CAL (Task CAL + Functional Additive CAL)

ul[nduglng
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Grants a user rights to (i) use established operational cycles and busin
position requisitians or (b} master data records pertaining to

17

ess processes provided by the software, (ii) create and update (a)

ts, employee: 3

vendors, or parts catalogs, (fif) operate a

Stare Manager Device, and (Iv] approve all Task and Self-Serve related transactions,” -~

o “Store Manager Device” means one device located in the Com|
following tasks salely for.that C

merce Lucatlun, used by any individual, dedicated ta perfcrmmg the

e Location {{} )

cash reglsters and processing

and i Y, (i) bal

daily receipts, {ii} configuring and maintaining menu options displayed by the ISV Devics. (Iv)A purchasing supplies and services

required ta run the Commerce Location operations, (v} managl
and manage Commerce Location results, and {vii) managing m
s Enterprise CAL {Functlonal CAL + Enterpnse Additive CAL)

ng Commerce Location staff, {vi) processing reports required to analyze

aster data related ta Commerce Location operations,

Grants 3 user full unrestricted access to all the functionality in the seny er software across the ERP solution.

o Full Use Rights _

External users do not require CALs. External user licenses must not be used for business process outsourcing purposes.

Please refer to htip:
options.

Supplemental License Terms

Use of eC: e C

Paint of Sale €

te learm more about Microsoft Dynamics AX R3 AL

AX 2012 R3 are governed

by the Supplemental License Terms found here: hilp:

Microsoft Dynamlcs CRM Basic CAL (Device
ind User}

Microsoft Dynamics CAM Basic Use Additive
<AL (DB and User)

VicrosGEDynamics CRM Essentials CAL

Devlcw User)

Vicroseft Pynamics CRM Professional CAL -~

Device and.User)

Microsoft Dynamics CRM Professional Use
\ddmve [‘AL (Devl:z and ser)

Vicrosaft Dynamlcs CRM erver 2013

Wicrosoft Dynamics CAM Workgroup Server
w013 -

10/13 10
10/13 1
10/]:3 1
10/13 10
10/13 5

10/13 50

10/13 25

Prior Version: Microsoft Dynamics CRM 2011 (8/12)

Additional Information

Ucense grants assodiated with end of life of Microsoft D

Qualified User Exemption: Yes

75
38
Product Pool: Server,
Software Assurance Benefits: Server
ics CRVI 2011 1 C

Microsoft Dynamics CRM 2011 External Conneictor will be the last verslon offMicrosoft Dynamics CRM External. Connectar. anume licensing
customers with SA for Microsaft Dynamics CRM 2011 External Connector, lic
for Microsoft Dynamics CRM 2013 for each such license. The standard terms|
Section); hawever, despite anything to the contrary In those terms, custome)
licenses If thely deploy and Lise Microsaft Dynamlr:- CRM 2013.

Upgrade Rights for Microsoft Dynamics CRM 2013 for

nses on October:1, 2013 or later will be deemed to have one license
for migration apply to these licenses {see the Soitware Assurance
rs are not required to stop using software under their qualifyling

Customers whe acquired their Micrasoft Dynamics CRM 2013 Client Access Licenses {CALs) and have active SA coverage on thase licenses as of

October 1, 2013 or later, may upgrade those licenses as shown below. The st

Assirance Section).

. TgbinofContpnts ~  introducion | >

andard terms for migratian apply to these ficenses (see the Software

Microzofl Volume Ucenslog Product, Ust (Worldwide English, Jute 2014)

-Qualifying Product
1 Micrasoft Dypamics CRM 2011 Emplayee Self Service CAL

| 1 Microsoft Dynamics CRM 2013 ‘Basic Use Additive CAL

1 Microsoft Dynamics CRM 20]3 Essential CAL, or
1 Microsoft Dynamics CRM 2013 Essential CAL and

1 Microsoft Dynamics CRM 2013 Basic Use Additive CAL

1 Microsaft Dynamics CRM 2011 Limited !jse Additive CAL
1 Microsoft Dynamics CRM 2011 Full Use Additive CAL

1 Microsoft Dy CRM 2013 Pr | Use Additive CAL

1 Microsoft Dynamics CRM 2011 External Connector

] Server license

None. External use rights are included in the CRM 2013

Dawngrade Rights for Microsoft Dynamics.CRM 2013

Customers-with Microsaft Dynamics CRM 2013 licenses may use Microsoft Dynamics CRM 2011 In place of Mlcrusuft Dvnamu:s CRM 2013 as

fol!aws.

Microsoft Dynamlrs CRM Server 2013 ™

Microsoft Dvnarnlr_s‘CRM 2011 Server

Microsoft Dynamics CRM Workgroup Server 2013

Microsoft Dynamics CRM Workgroup Server2011° . - -

Microsoft Dynamlcs CRM 2013 Essential CAL

Microsaft Dynamics CRM 2011 Employee Self Service CAL

Microsoft Dynamics CRM 2013 Basic Use.Additive CAL

Microsoft Dynamics CRM 2011 Limited Use Additive CAL

Microsoft Dy ics CRM 2013 | | Use Adi

Cllent Acl:ess Ucense Options
The uses permitted under the different Mlcrasnft Dynamics CRM 2013 CALs are outlined In the table below. The Limited CAL and the Full CAL are
offerings that include multiple licenses.

Micrasoft Dynamics CRM 2011 Fuil Use Additive CAL

* | View Announcements * [P « e o . ::lm and conflgura v
. dashbosrds e
. . v Defineand configure |
Manage saved views b " " Run regorts ~ hd workflows N
Use relationships betwean . | create, update, and = P System reposts, system.
reconds v L] wE customize Reports 4 « :::x;:'::sm!m L .
» Ay Create and update 4 Customize forms and ~
Create personal views P | v anmuncements v - views ~
Create Microsalt
- fiead MicrosaR Dynamics .
Advanced Find search . o 1 CRM apploation data vy A :ma::hn “c:"m! Ln:ms. o
Search v [P Y User dashboards v | Adminlster CRM e
Usea guaue item w wk | User charts o N4 Anticle templates o«
CustamerCare |
Expart data to Microsolt Excel | o - " Acceleratar(CCA} v v Create and publish articlas] o
¥ framework
Perform Mall Merge: ' ¥4 v f:::‘n a!1 ::Ilvlry toa X v {Goa) managemant -
Start dialog B - * | % | .1 casemanagement v v Contrack tamplates o
Wun as an On-demand process |~ k| Addar bt '_‘;‘:"';":' 4 vy Contractmanagemant | A"
. -, - Assoclate an nppnmmltv - »
Run an autamated workllaw o | e | witha contact v + Terrltory management Py
ity and cavert s b d
Bead articles o P Quallyandcavensiead | e - Sates INeratura o
Notes e vd -.( Contatts (%4 pvs GQunte management: '
Lead scoring. routing, * :
Activity management v s v axsignment " M Price lists «
“Yammer collabaration®® LV g 4 Lead eapture W v Product tracking ~
> & Add ar remove 3 customer .
Pastactivity eeds W . - ralationship far an accoun " - Order managament ~
—= Assoclate an oppartunlty . - o -
Follaw activity feads v FOow S pey ¥ . { Invalce maragement i

Table of Contants =3 Intoductipn <
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'qs 2013

. Outlock 2013
. | PowerPoint2013
© R Project Professional 21
'_ Project Standard'2013
{ Publisher 2013

te

i Prior Version: Office 2010 and Office 2010 _
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Shared calendar o &":r"":::zm vertatead™) " competitar tracking v
-1 Wete custam antily recands**® | " R Aceounts g o &:":‘:;“’ “";";"‘ leadl #
Read custom applieationdata [ w7 | o | o Import data In bulk v 1 :;::‘:":;'::ﬂ"'“v“? | .
Microsoft Dyramics CAM Mol o V4 / Cnnﬂlu‘ re auditing o Oppartunlty tracking v
Express -
Microsoft Dynamics CRM for - A r Cénfigure duplicate- N
1Pad & Windows 8 hd L * | detectian rutes v Markeling lists Ve
Microsalt Dynamics CAM Jar |, . Dafine relationships - . N
Outlank” e Sl Rl betwenantitles W N Quick campalgns . o
Microsalt Dynamics CRM Web, . ) f . | bafine and - * v f
' ermsolt Oyramiss CRMWeb, |, | W . q:!:::" configure” . | g Macketing campalgns | o O
, * Creating, updating and deleting can nnlv be agalnst entitjes included in the use rights (e.g., update an opportunity requires
Professional) . .
**(Jse of Yammer within the Dy CRM requires a Yammer license {a {acg fy

*** Custom entities (elther hased on entitles Induded in CRM ar created by a customer ar partrier) may requlre -3 higher CAL or.USL, depending on the requlred

access. C1 can only be agalnst entitles Induded inthe use rights
T R S e e R s

Ex:el 2013
mfoPath 2018

&' Home & Student 2013 RT Commaerclal

ylslg 2013 Professlonal
Visl 2013 Standard _*
Wnrd 20!3' .

Wnrk ‘At Home for Ofﬂce Frnfps-slunal Plus
2013

‘Work at Home for Office smndard 2013

Platfarm Independent: Dffice suites and
Office Applications
UpTo Dete Discount: Office Professlonal Plus

Product Ppol: Application .
" Software Assurdnce Benefits: Desktop  ~ -,
Suite: DOffice Professional flus Zoﬁand

Applications {4/10)
Office 2007 and Dfﬂr.e 2007 Appllﬁtluns’

{11/05) toe P Ofﬂ:e Standard | 2013 N
Transition Eligible: Office Professlnnal Plus, .. X N ° ’ -
Project Pr I, Visio Pt siong . . . . ' ’ . .

;iuduiun'al Inteirmiat

Work at Home | . T .

Servlces

" Goline Services -~ Software Assucance 3]

- Ofﬁce Stapdard 2013

s .
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" AWorkat Home license isan optional, ficense that can be acquired in cq' iunnlon with a full license for Office Standard or Office Professional Plus.
It permits the primary user. of the software to also instail and use the soffyyare on a desktop outside of the Valume Licensing customer’s or lts
-affifate's premises {e.g., at the user’s home). The Work at Hame offerin !s nat an employee purchase pIan offering, The Volume Licensing
: customer {not the employee) retains the rights to the Work at Home licefise. A “primary user,” for purposes of this section, means the user who
nseﬁ a Licensed Device at the Volume Licensing customer’s premises, morethan 50% of the time in any 90 day period.
Office Professional Plus 2013
A License for Office Professional Plus 2013 als includes Office Home ant |Student RT 2013 Commercial Use and Office Web Apps Server 2013
rights,’ . X k1N
Open Value customers may be ellgible for an Up to Date Dlsmunt based an exlstlng ‘Office Professional 2010 or 2013 or Ofﬁce Prafessional Plus
. 2010 or 2013 licenses. . h o .

T 2013 Commerclal Use and Office W_eh Apps Server 2013 righls‘

e

" ALicense for Office Standard 2013 also Includes Office Hame and Studer

. Offica Multl-iz Pack 2013 D e Rig hts SF
- Customers with a license for Office Multi-| language Pack 2013 and a licerise for any of the following are- ellgrble touse r.he English/Multilanguage
. versionofa downgraded version of the Product in place af the licensed v ={slnn. Use of the Howngraded versian of the Product is subject to the use |
- - rights for the 2013 version of the Product. These rights expire ‘when the 5* rights to either the Office Muilti- Language Pack 2013 ur the
above listed 2013 Product expires. | S
Office Standard 2013 . L.
Office Professional Plus 2013 f
* Project Standard 2013 ! B
Project Professional 2013 - .. : : i
Visla Standard 2013 e
" Visio Professlonal 2013

Trarisitions -

Dfﬁce professional Plus :Ofﬁce 365 (Enterplis E3*, E4*, G3, G4), Office 365 PraPlusErrurl

k not defined. .

- Office 365 (Enterpise E3, E4, G3, Ga*

Office Prufessianal Plus and Cora CAL Suite

Office Pr | Plus and Enterprise CAL Suite _[.Officé 365 (Enterprise E3, E4, G3, G4)* |

‘| Project Pre nal _ *- = :Project Pro for OFfiER 365 j N -
Vislo Professional - Visio Pro for OfficeB65
’Requlres appropriate CALSuIte Brldge. ’ jia

3 -
~Prnje:t Professional 2013 : W .

N Customers who license Project Frofesslnnal 2013 are deemed to-have of e Project Server 2013 Davice CAL. Tha right to access Praject Server2013

under that CAL wiil explre whenthe car fing. Project Prof [ Hirense expires. Customers with active SA for their Praject Professional

CALs. Such mvemge will expire when the cnn’espundmg Fm]ect

license will be deemed.to have: SA. far their cumpllmentary Pru]ect Serve

Frofessiunal r.uverage expires. A

it hts that ;pply to these CAL's

\Ilslu Prufesslnnal 1013
.- Software Assurance Mlgratlan Path for Visio Premium 2010
Customers with active SA coverage far Visio Premium 2010.as.of dow Iuad availabllity date fchlsIu Professional 2013 are eligible to use Visle
meesslnnal 2013 in place of Visio Premium 2010, The terms and cnr;dltions for Migration Grants apply {sée the Software Assurance Section).

‘Downgrade Rights for Visfo Professional 2013 : 1'
LSA customers who haye deployed Visia Premium 2010 only (I.e., are | at using any nther edxtlnn of Visio In their organization), and need
addlbonal seats of Visio.Premjum 2010, may purchaselicenses for VISJI'J Professional 2013 and duwngrade to Vism Premmm 2010, ‘No other
| fmm Vls;u Professi 20]3 to Vlslo Premlum 2010 are ?rmltted B . .

e »&-‘Ww—u x;ﬁ;-z;

F\WE g‘x\u&-‘

lgtreduction

ik Carianny 1] TR P et E g R b el PR

=y
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OfF ice for Mac

mm-

Excel for Mac 2011

Lyn: for Mac zuu .
Dffice for Macsmndird iz013 .
Outlook for Mac 2011 .
PowerPoint for Mac 2011
WordforMac2011

Wark at Home for MS:zdu )

Priar Version: Office for Mac 2008 and Office
for Mac 2008 Applications (1/08)
Suite: Office for Mac Standard 2011

Additional Informiation

Office for Mac Standard 2011 .

A license for Office for Mac Standard 2011 also provides Office Home and Sty
rights. Licenses purchased on or after October 1, 2011 include Lync for 2011
coverage on or after October 1, 2011 can use either Communicator for Mac

Praduct Pook: Application

Qutlook for Mac 2011
Office for Mac 2011 is the successor verslon to Entourage for Mac 2008.

Lyne for Mac 2011
Lyne for Mac 2011 1s the

verslon ta C for Mac 2011.

Platform Independent: Office for Mac suites

and Office for Mac applications

ident RT 2013 Commercial Use and Office Web Apps Server 2013 .
instead of C ator for Mac 2011. G with active SA
2011 or Lync for Mac 2011.

offi@ Product_i\iity Servers

B T LY. S PLSTIER P S S EP I}

Excﬁange Server
Zxchange Server 2007 Standard for Small 3/08
Jusiness
Exchange Server 2007 Standard for Smail 3/08
uslness CAL
Ex::hange Server Enlerprlse 2'913 o N 10[}2_' B
Exchange'Server Enterprise 2013 CAL. (Devl:e 1012+

and User]
Exchange Server Standard 2013 L1z

Exchange Serversrandard 2013 CAL(Devlce 10/12
and User)

Prior Versions: Exchange Server 2010 {11/09)  Product Pool: Server
Exchange Server 2007 (3/08)
Exchange Server 2003 (5/ 03)

Additional informatiet . R 5L,

Lcense Grant for Exchange Server 2010 External Connector Customers

The 2010 version of the Exchange Server 2010 External Connector License Is
External Connector Licenses with active 5A coverage as of October 1, 2012 a
‘each such External Connector license, The standard terms for migration app

"Tableof Contonts’ =~ Infroducuon > ;

Software Assurance Benefits: Server

the final versmn uf that license. Custamers with Exchange Server 2010
e deemed to have one Exchange Server 2013 Enterprise license for
y to these licenses (see the Software Assurance Section).

Sesvices

5ol e

Micrazoft Volume ticensing Product Uist (Worldwide Enghsh, fune 2014) 2

Exchange Enterprise CAL with Services 2013
As of April 1, 2013, a license for Exchange Enterprise CAL with Services 2013 with active SA caverage Includes the rights to Data Loss Prevehtion and
Exchange Online Protection.
o International Avallablilty. These Online Services are only available in countries where Gffice 365 is available:
« hupe/fwsyw.microsoft. comiontine/fag.aspxfinternational
»  Provisioning. To begin using these services, custnmer must contact thelr-Microsoft Partner, who can begin the provisioning pracess required
to activate each service.
. 1 | Terms and C
attached the Online Services I

For under Micrasgft Bisiness Agreements dated prior to October 2010 who have ot~ .
| Terms and G for Online Services to its voluine licensing agreement via anEnmlIment

dated after.lulyzou or atherwise, the 5upplemental Teims for Online Services used with Software Legacy In‘Appendix A—Program
Agreement Supplemental Terms 3 pplv to purchase and use of the Online Services included with Exchange Enterpnse CAL with Services 2013.

50

75

Lyn:Senler 2013 10/12
Lync Server 2013 Enterprise CAL (bevl:e and

JMsest R
Lvm:ServerlDla Plus (‘AL (Devi:e and User) 10/1:7. X

Lync Server 2013 Standard CAL {Device and
User)

10/12

10/12.

Product Pool: Server

Prior Version: Lync Server 2010 (12/10)
: Software Assurance Benefits: Server

Additional Infaerigtioty .7 ¥ b

Lync Server 2013
Customers with active SA for-Lync Server 2010 Standa rd or Enterprise on October 1, 2012 may upgrade to and use Lyn: Server 2013 in place of
their correspundlng licensed copies of Lync Server 2010,

Hcense’ Gmnt for Lync Server 2010 Enterprise External Cannector, Lync Server 2010 Plus Exterrial Connector, and Lync Server 2010 SKandard
External Connector Customers

The 2010 version of the Lync Server Enterprise External Connector, Lync Server Plus Externsl Connector, and Lync Server Standard External
Connectar is the final verslon of those licenses. Customers with Lynic Server 2010 Enterprise External Connector, Lync Server 2010 Plus External
Connector, or Lync Server 2010 Standard External Connactor licenses with active SA.coverage as of October.1, 2012 are deemed to have a license
fur Lync Server 2013 for each such license, The standa r terms for migration apply tn these licenses (see the Soﬂ:ware Assurance Secﬁun)

RiETehiR urCEUggc_s‘.g'éhg’g"'a&I' ) Irisdes

Project Server 2013 10/12 50

Project Server 2013 CAL (Device and User) - 10/12 . 1 2 1' 3

Transition Eligible: i’rnject Server CAL
(Project Oniine}

Praduct Pool: Server
Software Assurance B}aneﬁ!S' Server

Prior Version: Project 2010 {4/10)

SharePomt .
m--mm-m

Microsoft Office Audit and Control
Maragement server2013
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m-m- The rental! rights licenses granted under these programs are add-on licenses only to permit third party use of a ficensed qualifying application or

operating system. These licenses are not a full praduct license, nor a stey iup ta a higher editlan. Therefore, each desktop to which a customer

. sh LS qua : T 10/12
arePoln ‘“’er . b/ * agsigns a rental rights license must be licensed to run one of the qualifyirjg applications ar uperatlng systems identified below.
- SharePnlntServer 2013 Enterprise CAL 10/12 -
(D'M“ and User) . . Qualﬁylng Appllcetlon for:Qffice i
. 5":’3""’“‘ Servar 2013 Standard CAL (Device /12 The llcense for the quallfying application must be asslgned ta thé same
| ser] applications by program type are:
) - Prior Version: SharePoint Server 2010 {4/10}  Product Pool: Server Reduction Eligible (SCE): SharePoint Server i :
SharePolint Server. 2007 {11/08) Software Assurance Benefits: Server . . R ! =L
Na prior version for Micrasoft Office Audit “ Office Standard
and Control Management Server - : Office Standard 2013 | I ] v | v
" Additional Information: Office Standard 2010 | i | v I i
i Office Plus . -
[ Software Assurance.Upgrade Rights for Prior Verslons of SharePoint Server _Office Professional Plus 2013 N 1= v v
. The 2010 version of SharePoint Server for Internet Sites Enterprise, and SHarePoint Server for Internet Sites Standard, FAST Search Server for Office Prof 1 Plus 2010 . v v
SharePaint Server and Search Server s the final version of those Products. Customers with licenses for' SharePoint Server, 2010 for Internet Sites - Office Personal 2013 &0 1 - B i ?
Enterpnse, ShargPoint Server 2010 for Internet Sites Standard, FAST Search Server 2010 for SharePalnt, Search Server 2010 with active SA coverage ) Office Home & - 2013 g 3 7
" as-of October 1,2012 are deemed to have the fu[luwlng licenses, The standard tennsfnr migratipn app(y to these Ilcenses (see the Software - Office Pr 12013 : 1 <7
-k Assurance sectn:m) . . D . : * ! i :
N . Qualifying t for Wind, . | . ) N .
- . T e o— - ST - Customers who seek to acquire rental rights licenses through the Select or Open License programs must first license and install a qualifying
SharePelnt Seyver Zﬂlﬂifgl&lm? et Sites Enterprise "@U_SE : ( ‘1arEPu?r.1t Server.2013 llcefse -~ ": AR aperating system on their desktop. Licensed qualifying operating systemy alsa include licenses ired through the Get ine Windows
'f| SharePaint Server 2010 for Internet Sites Standard license” -~ - ‘One SharePolnt Server 2013 ficense . : . Agreement untler those programs. The ficense for the qualifylng 05 mustihe assigned to the same device to-which the VL Rental Rights licensa s to
|_FAST Search Server 2010 for SharePoint Server license One SharePoint Server 2013 license - be asslgned The qual(fylng opereﬂng systems by program type are. i
}| Sesrch Server 2010 license One SharePalnt Server 2013 license, and . .
o . 100 sharePolnt Server 2013 Standard CALs J B TR ratlng Systemi for purchase of Rental Rights for Wxndows
1‘ - - . ", [ Windows 8 and Windows 8.1 (32:bit or 64-1t}* I -
- F | D de Rights for St nt Server 2013 Pro (K, KN] | 7 I v | "2 | v
@amers Ilcensed for SharePoint ServerZOJ.s may access and use any of the. Praducts listed below in place SharePalnt Server 2013 as fullews. Windnws 7 (32-bitor 54;5") ¥ " g
" e . = T T{K, KN) SO N AN N A A 4
. Quahfvmg Prudu'-t Duwngrade Tn - . Vista {32-hit or 64-bit) © )
: [|- SharePoint Server 2013 license * | sharePoint Server 2010, or GKN) Al v | v | v | v
f FAST Search Server 2010 for SharePoint Server ¥

*Customers who wish to rent devices licensed with Windows Enterprise fijay do so after downgrading to one of the Qualifying Operating Systems

- listed abave.

¢ A customer’s right to access and use coples of SharePaint Server 2010 or FAST Search Server 2010 far SharePalnt Server in place of licensed capies .

[ * of SharePoint Server 2013 under this affer is subject to the terms and conditions of a customer’s Volume Licensing agreement, the product use Software ASSUr.mce .

. rights for SharePaint Server 2013 and ﬂ"'ﬁe terms. That right expires upon the expiration or termlnation of the SharePoint Server llcenses. Customers acquiring rental rights licenses are not ellgible to obtaln 5A fy the rental rights licenses nor the underlymg qualifying software licenses,

However, users who rent/lease and use devices ta which rental rights lig; nses for Windows are assigned may be permitted to acqwre upgrades or

i fon of Sof Self-Hosted APP“‘“““"‘ vlghts for Sharepont Server for Sites Ise C e : Upgrade & Software Assurance for the underlying software licenses undgr their own Vojume | Despite anything to the-
“ sharePolnt Server 2010 for ntarnet Sites Enterprise customers who are granted SharePoint Server 2013 licenses via the license grant outlined : " . contrary Inthat t's Valume | ing agr vegarding the rual af} perpema I rights, the r[ght to use software under ) that coverage
ahuve, may upgrade-to SharePoint Server 2013 {as provided In the foregoing grant) and use SharePoint Server 2013 under the product use rights * expires when corresponding rental rights ln,:enses explre.
. for SharePoint Server 2013 and the'terms and conditions of the “Servers - Self-Hosted Applications” section of the PUR. Provided customers - e
| faintain SA cnverage on-thelr complimentary SharePalint Server 2013 licenses, thé right to use SharePolnt Server 2013 in this manner applies until ik i
. "the availabjiity.of the successurverslon of SharePuInt Server 2013. .
5 “?;‘:’32"9‘ T . ‘§QL

mw- :
G |

Remal nghts Tor Qfﬁ megsslunal Plus
: Rental nghts for Dfﬁue Standard

-Praduct Pool: Server .}
. Software Assurance Be

Larnet
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The Busii Intelligence

15

2012 software, which Incorporates SQL Server 2008 R2 and SharePoint Server 2010, Is available anly in

Microsoft-approved hardware and software cunfiguratmns. Use of the suftware in other configurations Is not supported and may impact
o .

5a1 Server 2014 Business Intelligence 414

SQL Server 2014 CAL {Device and User) a/14 1
5QL Server 2014 Developer 414 1
5QL Server 2014 Enterprise 4{14 75
Sal. Server 2014 Enterprise Core {2 pack Care 414 125
Ucense) .
SQL Server 2012 Paraliel Data Warehouse 312 200
5QL Server 2012 Parallel Data Warehouse a/12 1
Developer .

5QlL Server 2034 Standard 4/14 15
SQL Server 2014 Standard Core (2 pack Core a/14 50
Lcense)

Prior Version: SQL Server 2008 R2 (6/08)
SQl. Server 2012 {4/12)
. Developer]

Additonalinformation, - . . o e 0 L

5Qt Server Fulfiliment Options
CustGadkrs may use only the software corresponding ta the licensing model

o
5QL @emyer Buy-out Option under EAP
Custgmers will have an option to renew SA for SQL Server Enterprise Server,
theend of their enroliment term will be for core licenses.

Software Assurance Upgrade Rights for Prior Versions of 5QL Server
Customers that had SA coverage for the following Products an April 1, 2012
Server 2008 R2 Enterprise who

in SA g alsnmayheellgrhlefaran of Unlimited Vir

Product Pool: Sewer, Application (Developer} Qualifled User Exemption: Per Core Products
Software Assurance Benefits: Server [all but

feduction Eligible {SCE}: All but Develuper
and PDW

Lnder which thelr SQL Server licenses are acquired.

'CAL licenses after June 30, 2012, however their only buy-out option at

may be eligible to upgrade ta version 2012 under special terms. SQL
use rights. Please

refer to the March 2014 Product List for more details hizp://go.microsofy. cnm[?llgk|g—9839307.

o SQUServer 2008 R2 Enterprise processor licenses and Server/CAL

+ 501 Server 2008 RZ Standard processor licenses ¢

s 5QL Server 2008 R2 Web processor licenses
« 5QL Server 2008 R2 Workgroup

Customers with active SA coverage for the Products above on or after April 1,

special terms, provided they maintained that coverage under the same contj

2014 are eligible to upgrade to SQL Server 2014 under the same
nuous term since April 1, 2012 or earlier. Customers wha renewed

coverage on the Products abave on or after April 1, 2012 may upgrade only based on thelr current core license inventory with active Saftware

Assurance ¢

. Notwith {ing anything to the contrary in the March|

2014 Product Uist, fail-over server rights for custamers who upgrade to

SQL Server 2014 wﬂl be determmed by the status of their Software Assurance coverage, as descripted in the April 2014 PUR located at
Ay it

Customers who have not yet migrated to per core ta opt

ons bed In the March 2014 Product List, are likewise eligible to

deploy 5Qf Server per processor licenses to shared third party servers,
terms and conditions published in the Praduct Use. Rights as of April 2014. Tk
expires with such customers’ current term of SA coverage,

SQL Server 2012 Parallel Data Warehouse Optional Bulld without OracIeQava

~t

2 g Ing Survv;g;

TableolContents . nfrodumion >

h g to the contrary in the License Mobility throligh 5A
e right to deplny‘pmcasur licenses under License Mability thmugh SA

Soltware Asturance -> sevices o e

~ upgrade to SQL Server zuu custumers' underlying SO.L Server 2008 R2-licenses are no longer valid.

Microsofi Volume Ltensing Product Ust (Worldwide Enghsh, June 2014) 26

Customers who acquire new licenses for 5QL Server 2012 Parallel Data Warehouse {POW) after Appliance Update 1 {AU 1) has been made availahie
may acquire a build of the product with Oracle Java or, upon request, without Oracle Java. The same aptions are avallable to existing
who have actrve 5A an licenses for 5QL Server 2012 PDW at the trme AUlls made avallable. For more information refer ta

i h

SQL Senler Business Intelligence CAL Waiver
The 5QL Server 2014 Business Intell!gence CAL waiver for Batch Jubs described In the April 2014 PUR also applies to the 2012 version of that

Praduct.

5QU Server 2012 Parallel Data h 5per.lal Depl and Use Dptluns to

SQL Server 2008 AZ will be the last version of SQL Server Parallel Data Warehouse licensed under the per processor licensing model. Asan

exception, Volume Licensing customers with active SA for SQL Server 2008 R2 Paraliel Data Warehouse licenses on March 1st, 2013 (“qualifying

llcenses”} are given the following options. SQL Server 2008 R2 Pamllel’ Pata Warehouse licenses subsequentiy acquired under the same enrollment
. term as part of an Enterprise or Enterprise Sut : t led true—up pracess dre also qualifying licenses for purposes of these
-aptions.

Far every qualifying license that the owns may tn 8.care li far 5QL Server 2012 Pamllel Data Warehouse. Upon

System Center Standaird License ( Grant ’ e
Additionally, customers upgrading to SQL Server 2012 Parallel Data Warehnuse under qualifying licenses wﬂl beel lglble for the following Svstem
Center license grants apply upon their upgrade to SQL Server 2012 Paralle! Data Warehouse:
®  One System Center 2012 Standard license per server for evary server running SQL Server 2012 Parallel Dits Warehouse software
« Two Systern Center 2012 Srandard licenses per server for all the remaining servers in the SQL Server 2012 Parallel Data Warehouse
Appliance.

The saftware may be used sclely to suppart the SQt Server 2012 Pérallel Data Warehouse-Appliance.
Far C with Soft who choose not to renew
Enterprise Subscription customers with coverage as of March 1, 2013 electing to buyout pracessor ficenses and any other customers wha acquire
quallfylng perpetus! licenses under thelr agreement and choase not to renew SA may run SQL Server 2008 R2 or SQL Server 2012 under those
licenses as follows:
« 50L Server 2008 R2 Paralle] Data Warehause: Ongoing use of this verslan of the software is subject ta SQL Server 2008 R2 license product use
rights.
s SOL Server 2012 Parallel Data Warehouse: Use of this version af the suﬁware is sub]e:tto sqaL Server 2012 Parallel Data Warehouse pruduct
Juse rights.

All 5QL Server Parallel Data Warehouse and System Center licenses granted under this offer wiII include SA coverage. That coverage will expire
when the corresponding qualifying SA coverage expires. Upan expiration of that coverage, customers may renew their SA on the granted licenses.

A customar’s use of software under this offer will be subject to the terms and conditions of its license agreement and the product use rights far the
software. The right to use the software expires when the right to Use software under the qualifylng license explres. Evidence of thelf qualifylng -

licenses and this Product Note will evidence the customer’s right to use SQL Server 2012 Parallel Data'Warehouse and System Center 2012 under
E quallfylng licenses.

the terms of this offer. Customers may not transfer the licenses granted under this offer ly fram the corresp

S;treet and Trips ‘

»lp,n

Street and Trips 2013 7/11 1

-Product Pool: Applicatlons

Prior Version: Street and Trips 2011 (3/11) R
) Software Assuirance Benefits: Desktop

TSenices © '- Appundiess . inddex .

Table ol Comtepte = rr‘t-r“nducllnn
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System Center

System Center Cllent Management Suite

m-mm--
iE

enter 2012 R2 Ulenl Manageme

| sute (Cllent MUperosE_ m/u ) 2
Svstem Center 2012 R2 Client Management :
. Sulte {Client ML) per User 10/ 13 2
—~Prlor Version: System-Center 2012 Client S Pruduct Paal: Server Suijte: Yes

Management Suite (3/12) Software. Assurance Benefits: Senrer

B Addlllunahnfnrmatlm

Svstem Center Client Management Suite customers that had 5A caverage for System Center Cliant Management Suite on April 1, 2012 may be
3 ellgxhle to upgrade ta version 2012 under special terms. Please refer to the October 2013 Pruduct List for more details
A ft.com/2link

svsmm CenterCunﬁguraﬂun Manager2007 *
LE] Server Man; License

%em.(enter Configuration Manager 2007

11/10 .

tandard Server Management Uicense J11/10
ndard Server ML)

em Center 2012 R2 Canfiguration
Mager Client Management Licensa (Client  10/13 - 2 1
ML) (Student Only)

 Systemn Center 2012 R2 Cunﬂgulauun
* Manager Cilent Management License per 10/13-2 . 2 1
. OsE

. System Center 2012 R2 Configuration

Manager Client Management License per 10/13 2 1

User .

" Prior Version: System Center 2012 Preduct Pool: Server . e P - :
Conflguration Manager (3/12) ;  Software Assurance Benefits; Server
System Center Configuration Manager - s ST

- Server 2007 R2{9/08) -~ 3

Additional Information: . . .- 7.
" System Center Confi jon M: t that had SA coverage for System Center Ca nﬁguratlnn Manager on April 1, 2012 may he eligible

[ toupgrade m version 2032 under speclal terms. Please refer to the October 2013 Product List fnr more delalls
http://go microsoft.com/Pink;d=9839207.

. o Only Campus and Schoo! Agreement and Il for Educ lutions who licensed Systemn Center Configuration Manager 2007
..~.R3 prior to.April 2, 2012 may acquire management | Ih:enss forthis versign of | the Pruduct, and those. management ficenses must beracquired-under
the same agreement or enroliment term as the earfier ficanses.

g

sy

Ag’ pendices ?-9[‘” "*lindex t ‘i

(. “Table of Conterys ¢ jntmductiog >

" Onling Senvices — Sojtwire Assuranee, - Service

2030 Eterpie Sever Management Lcerse

. Standard Server Management Ucense

. zSystem Center2012 A2 Daracen!er$erver i

Micrasoft Volume Licensing Produst List {(Worldwide English, June 2014)

System Center Data Protectlnn Manager 5 /10

System Center Data Protection Manager

2010 Standard Server Management Ucense s/10

Only Campus and Schnnl Agreement ‘and Enroliment for Education Solu

the same agreement or enroliment term as the earlier llcenses.
I T
S M

R3 prior to April 1, 2012 may acquiré management licenses for this versi

ystem Center Operations Manager 2007 R2 708
System Center Operations Manager2007 R2
Cllent Management Lcense per OSE - i
Syslem Centerﬂpera!lnns Manager 2007 RZ
Client Management Licanse per User

Priar Ver5|on~ System Center Oneratlnns Product Pool: Server . .
«*Manager ZDD7 {3/08} . Software Assurance Bepefits: Server

“Additfohatinfaration.

Only Campus and School Agreement and Enroliment for Education Solut]
A3 prior to April 1, 2012 may acquire management licenses for this versl
the same agreement ar enrollment term as the earller Ilcenses.

System Center _Ser\rer.

R T

10/13

Management License (2Aprucessnr) K

System Center 2012 R2 Standard Server 10/13
Management Ucense {2 pm:essur)

Prior Verslon' System Center znu (3/12) Praduct Paol: Server
. Saftware Assurance Bi
‘Additional fnformatian;
Software Assurance Upgrade Rights for.Prior Versions of System Cent:
Customers that had 5A coverage for. the following Products on Aprﬂ
0.

reier to,the March 2014 Product Listfor more detsils http://zo.
e System Center Server Suite Enterprise ar D

s customers who licensed Syster Center Configuration M'anagerAZD{ﬂ
of the Praduct, and those managernentlicenses must be acquired under -

1

ms custamers who licensed System Center Configuration Manager 2007
p n nfthe Praduct, and thuse management licenses must be acquired under

iefits: Server

*  System Center Essentials 2010
# System Center Reporting Manager 2006 -

Tt aiGonianis ¥ joiradulon > 455
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dded Device 2011

Server and Cloud Enrollment {SCE) to an Enterprise Agreement for System

Center 20412 RZ standard

Customers who have 5CE, have met the coverage requirements, and enrolled in the Core Infrastructure component are ehglble to Install and

manage the System Center product in the Virtual Operating System Environr

will allow customers+to manage up to 10 eligible Virtual OSE Instances within

Eligible Microsoft Azure Virtual OSE Instances:
* Windows Virtual Machine instances
Cloud Services instances {Web role and Warker role)
e Storage Accounts
5QL Databases
Websites instances

ment (Virtual OSE) companents within Microsoft Azure. This benefit
Microsaft Azure for each C1S license enrolled In the SCE.

System Center Server Management Suite

m-nmm

System Center. Server Management Suite
Datacenter

System Center Ssrver Management Sulte
Enterprise

4/10
4/10
Priar Version: System Center Data Protection

Manager 2007 (11/07)
Additlonal information | ... - - -

. Product Pool: Server

Only Campus and School Agreement and Enr for

Solutions & who [i

Software Assurance Benefits: Server -

1 System Center Server Management Suite

priorQppril 1, 2032 may acquire management licenses for this version of the Product, and those management licenses must be acquired under

the gy agreement or enroilment as the earlier licenses,

as spRtiically described in the October 2013 Product List, licenses for this Pr
As af-November 1, 2010, a license for the System Center Server-Managemen

.management rights for System Center Enterprise server management licens;
Data Protaction Manager 2010, Service Manager 2010, and Virtual hi

Systﬁenter Server Management Suite Enterprise corresponds to verslong of Syste'm Center predating the System Center 2012 Praducts. Except

oduct do not have any upgrade path to System Center 2012 software.

it Sujte En.terpn‘se with active 5A caverage provides server
es for Op M 2007 R2, C: fon M

Y 2007 B3,
2008 R2. In additi

Manager 2008 A2 and Data P 2010 s included.

As of November 1, 2010, a license for the System Center Server

the server license for Virtual Machine

Suite D with active SA caverage provides server

management rights for System Center Enterprise server management licensi
Data Protection Manager 2010, Service Manager 2010, and Virtual Machine]
Manager 2008 R2 and Data P

201015 Included.

es for Operations Manager 2007 R2, Configuration Manager 2007 R3,
Manager 2008 R2, In addition, the server license for Virtual Machine

System Center Service Manager .

m-nm-m-
ﬁﬁ@

System Center Service Manager 2010 Client 4 /10
Management License (CJIentML) per USE e . -
System Center Service Manager 2010 dlent a/10
Management License {Client ML) per User

System Center Service Manager 2010 Server

Management License (Server ML) per QSE 410

Tablgol Coptents —  jnteducrion

- OnlineServices -~ Software Assuranee <Y

" Sorvires
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Software Assurance Benefits: Server

AddtianalInfarmation;, - -3

Only Campus and School Agreement and Enrullmzntfor Education Solutions customers whn licensed System Center Configuration Manager 2007
R3 prior to April 1, 2012 may acquire management: licenses for this version of the Fruduct, and those managemnent licenses must be acquired under
the same agreement or enrollment term as the earlier licenses. . .

VDI Sulte
VDI Sulte with MDOP - 41z 1 . mmﬁ TR
Product Paol: Server

Software Assurance Benefits: Server -

MSDN Operating svslems 1/06

MsoNpiorms T 613

Visual Studio Professional o13 .W.M“.llillha :

Mouzl St premium 2013wthpeson | to/13 24 8 EESRASIGIEAGG i i»ﬁﬁ:@& R
Visual Studia Professional 2013 with MSDN ~ 10/13 2 o e 5 *‘"‘“”‘@E hﬁ@gjw :
\(ﬂl?;:smdlnhn Professlonal 2013 with 102 s gﬂ %‘%@ %@ %,im‘ 4@@ “;’éiﬁ%‘réq‘

\ux&a;n
ﬁ Fhr Ty S Py Rpr e

Reductlon Eligible {SCE): All except MSDN OS
Pramotion: Visual Studio Test Pro with MSDN

Visual Studlo Ultimate 2013 with MSDN~ 40/13

Ty 7 i’@ﬁ@zﬂﬁ“mﬁ’"ﬁ"'ﬁﬂi

Prior Version; Visual Studio 2012 {8/12) Product Pool: Application

Software Assurance Benefits: Desktop
Atditionalinfarmation | )
Visual Studio L
C that had SA cor

Studio Ul L
ge for these Products as of April 1, 2012 may’ he eligihle o upgmde ta Visual Studio Professional 2012 under special
terms. Please refer to the Man:h 2014 Product List for more detalls http://go.microsoft. com/?hinkid=9839207.

2011 and Exp

Ucense Grant for Visual Studio Team Foundation Server 2013
The licensed users under Visual Studio Professional with MSDN, Visual Studio Premium 2013 with MSDN, Visual Studio Ultimate 2013 with MSDN,
Visua! Studio Test Professional 2013 with MSDN and MSDN Platforms are deemed to have one server ficense for Visual Studia Team Foundation

" Server 2013 and one Team Foundation Server User CAL The CAL is for the sole use of the licensed user.

Ucense Grant for SQL. Server Parallel Data Warehuuse Developer

The licensed users under Visual Studio Professional withr MSDN, Visual Studio Premium 2013 with MSDN, Visual Studio Ultimate 2013 W|th MSDN
and Visual Studio Test Professional 2013 with MSDN are deemed to have ane license for SQt Server 2012 Parailel Data Warehouse Develaper.
Software Assurance Ellgibllity

Customers with expiring SA on any Visual Studio with MSDN ficense or an explring MSDN Of 4 subscription or an active retal{
subscription corresponding to the Visual Studio offerings in this Praduct List may renew coverage under any Visual Studio with MSDN license.
When renewing to a different MSDN subscription level, the new use terms replace the prior use terms, and any software not included in the new




R’
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- MSDN subscription may no longer be used. Renewing irita coverage that corresponds to a higher Visual Studio edition Is facilitated through Step Up -Institutions with a Campus and School Agreement .

" Licenses (please refer to the Software Assurance section), Institutions may purchase the Windows Companion Subscription (CSL)f they have coverage forthe qualifying products. The maximum quantity-

of CSts allowed to be purchased Is equal to the Institution’s Eligible PGirount of the qualifying products.-

Ml:msoft Azure Platform Services
Microsoft Azure bengfits cannot be combined fram mulﬂpla MSDN subscnptlons onto a slngle Mlcrusuft Adure account. Use of Microsoft Azure is Companlon Devices and Qualifled Devices
" subject ta the Mncrusnft Azure terms of use. =~ . Campanlon devices utilizing use rights provided by the C5L are Qualifi d Devlces. The CSL s an Enterprise Product and thus fulfills the Systems

1‘1—5 —\‘-—'x‘f**rg: e g portion of any purchase commitment for Qualified Devices in soma A fuding the Enterprise Agreement) The CSL may be
e . - i ) § . purchased In any guantity and does.not neéd to be purchased fur all o an organization’s Qualified Devices but in no case can the CSL count
- . . o . exceed the ofall jows Upgrade, v Ugrade and VDA Uicense count. Note; while the CSL may be purchased for

* . devices running Windows Industry, the use case is rare. Please check? L‘lkh a Microsoft ficensing speclalist to ensure proper compliance.

R N— an- ‘. . . : wlminws Enterprise Upgrade and SA for Parmar§ InLearning - - 3 )
: Visial Studic Deployment 2013 Datscenter 1 11/13 mm&%@;%% B I R For license ellglbifity and partner enrollment please refer to htto: i
* Visual Smdlq Deployment 2013 Standard 1113 5 8 3 MWWW w :

’ Windows Sideloading Rights

3 Praduct Pool: Server Reduct:an Ehglble {SCE}: All Windows Enterprise Sideloading is the process of Installmg new Windo .1 Apps being used for the benefit of the customer dlrectly to a device
. - Software Assurance Benefits: Server without gaing through the Windows Store. Domainjalned devices runn| g Windows 8,1 Pro or Enterprise edition {Inciuding Industry editian), in
s . . R . . i . any VL program, are featy bled for jaws Enterprise Sideloadin Enterprise iing can also be enabled on devices running

mainjulned and devices running Windows RT, or Windows RT 8.1
ing may only be usad ta deploy Apps that are used for the benefit of
ity is ler to the ‘ Desktop Op System, and as

.

Winduws 81 Pm or Enterprise {including Industry edition) thatare not
- through the use of a pcoduct key. In all cases, Windows Enterprtse Sidel;
the Volume Lice Enterprise Sidel functic
such, the license terms appllcahle to the Windows Desktop Operating System, as supplemented here, apply to 7 use of it. In

programs with desktop platform.products the student option allows uself sideloading Keys on Windows Pro or Windows RT devices.

(. Visual Studio Team Foundation Servar 2013 - " 5 - eloading Rights
r"wls:‘}’|=5q£15e:'vgiaz§m ':']:::n:]:gye"'ler 10/; C " In ;h:A \tlolurne‘l k! programs (regfrdless of wl a‘it they purchase) will be d Enterprise Rights:
i . oL & Enterprise Agreemen o
. |} visual Studlo Team Foundation S 2013

H Q::?DE ‘:ch:ﬁ "T\TSE 'r;un al nn.. erver w0 5 8 s  Enterprise Sfuhscriptlun Agresment
i . It or Ed P

D versi . o School Enrolimént X

Version: Visual Studio Team Foundation  Product Pool: Server o Select and Select Plus

AQnger 2012 (8/12) . ‘. Suftyvare Assurance Benefits: SENEI' - s :

. £ 5 T i !ﬁ AP gﬁ;x %gg Enterprise Sidel Rights are available for purchase In the Open Uceﬁe program. The purchase of Enterprise Sideloading Rights covers all

devices used far the heneﬂt of Valume chensmg customer.

Windows - e . : e Windows.8.1 Pro ami Enterprise Upgrade

ade In Volume Licensing. “The foll are cf related to this

V e B S Y TR e BT B T e T AN B S L BN BT SR Lo I 2y B T P SIE AYIE On March 1, 2014 Microsoft began o Frering the Win dows Enterpnse U
3 , . offering: .
I Wmdows DESktOP_operatmg SVStem : ¢  Windows Pro Upgmde. The Wlndows Pro Upgrade remalns avalla e for purchase without SA.
N _ .- Windows The jows Enterprise Upgmde l -offered as of March 1, 2014 and aliows customiers with a qualifying 0S to
* upgradeto wlndows Enterpnse. S .
.0 D de Rights: Windows.Enterprise edition has downgrac 8 rights to previous versions of Windows Enterprise in addition ta.the

{’ Wlnﬂaws En!erprl&e Upgrade and 5A for
. Partners in Leaming

same downgrade rights as Windows Pro. 19 .
. © Open Value: Customers may he eligible fnr an Up to Date Dis caunt based on existing Wind 8.1 Pro, Wind 8 Pro and Windows 7

aws B.1 JURRE =T~ B S B Professional licenses, . 1
- Windows 8.1 Enterprlse Upgrade . 34 2z 3 s~ Software Assurance: Except as stated below, SA may only be-purs pased for 3 Windows Enterprise Upgrade license.
Cr Windows B.1 Enterprise Upgrate and SA 3/14 . © SelectPlus, Op:n 'Value, and Open License Programs: custom 7S may ;:;mnuelm lar:qulre SA for new devh:es licensed for Windows 8.1
- P - . ar B Pro or Windows 7 Prafessional OEM or FPP within 50 da of purchase until July 1, 2014.
‘7 ‘ag‘;: ws 8.1 Enterprise Upgrade and sawit 3/14 — ‘© Renewals: Customers who buughtSA for Wlndnws Pro may e ew SAon their mvered devices withaut the needto buy a Windows
. . .. Enterprise Upgrade license." «;. ]
- - - Windows 8.1 Pra Upgrade . wiE 2 Puirchasing Windows Upgrade + 5A: Any customerln a vulum llcenslng prugmm whlch requires SA and whn prevlnusiy purchased .
. Windaws Virtual Desktop Access L2 : = Windews Pro Ungrade + SA may continue to purchase Pro Upgtade -+ SA unti the end of thelr enrollment or agreement. Upon enteringa .
! .. . : .7 new or ag) the will purchase EntEfprise Upgrade + SA.
)} . Prior Version: Windows B (8/12) Product Pool: System . Up To Pate Discount: Windows 8.1Pro - . | F
3 : . Software Assurance Benefits: Desktop Transition Eliglbles Windows Pro (Virtual . Windows Enterprise Upgrade [verslan-less) and Windows F lorjal Upgrade (version-less)
H B . Verslon-less ficenses for Windaws Enterprise Upgrade and Windows Bfofessianal Upgrade are only available in the People’s Republic of China

Desktop Accass}

i * under the Select Plus, Select, and Open License programs {two points}s: These licenses provide the right to use the version of Windows that i
currently avallable when the customer acquires the.license (“Customaf's License Acquisition Date”} or any earlier version of the same edition of

the software. The license terms published for the version of Windows)Pro and/or Windows Enterprise in the Product Use Rights as of

“senies, ot pependices 1 index

“Index T Tnhl; glagmgts"—) 1n‘un7§'=‘u )

' Gnline Services ~ Soitwars Assuranen H
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Customer’s License Acquisition Date apply to the customer’s use of the sq%’tware {whether the customer chooses to use the version thatis
currently available or any earlier version). The licenses are edition specific, so the customer must use a version of the editlon of software

acquired. The Qualifying Operating Systems for Windows 8 and 8.1 Enterprise and Pro apply to the version-less licenses for Windaws Enterprise
Upgrade and Windows Professional Upgrade.

Grant to use Windows 8.1 Pro in Place of Windows B Pro
Volume Licensing customers licensed for Windows 8 Pro are licensed for Windows 8.1 Pro even if SA for the Windows desktop operating system

expired prior to the release of Windows 8.1 Pro. This does not apply to Windows 8 Enterprise; you must have active SA for the Windows desktop
operating system to have rights to Windows 8.1 Enterprise.

Qualifying Operating Systems {0S}
Customers with volume licensing agreements may purchase desktop operating system upgrade licenses for Windows B.1 Pro and/or Windows
8.1 Enterprise. The desktop operating system llcenses granted are upgrade licenses only. Full desktop operating system licenses are not
avallable. Therefore, each device for which a customer acquires and on which it will run the Windows 8.1 Pro Upgrade (if avallable under
customer’s program) or Windows 8.1 Enterprise Upgrade must be licensed to run one of the qualifying OS identified below. The qualifying OS by
Program type are: . - R

Enterprise {N, K, KN}
Pra (N, K, KN, diskless*}
Windows 8 and Windows 8.1
Windows 8 and Windows 8.1 Single Language
Windows 8.1 Pro for Education ¥
Windows 8.1 with Bing
Windows 7 {32-hit or 64-bit)
q%terprise (N, K, KN)
QOfessiunal {N, K, KN, diskless)
“himate
“Miome Premium
Home Baslc
Starter Edition
‘Windows Vista {32-bit or 64-bit}
Enterprise {N, K, KN}
Business (N, K, KN, Blade}
Ultimate

YRS AYANENEN

J4 s
AVREN
SVEVEN
ASINAN

ASRYRYRNENEN

AVEYEN
SYRVERN
SVRYEN

Home Premium

Home Basic

Starter Edition
Windows XP (32-blt or 64-bit)

Professional {N, K, KN, Blade}

Tablet Editlon {N, K, KN, Blade}

XPProN ~

XP Pro Blade PC

Home & Starter Edition
Windows 2000 Professional
Windows NT Workstation 4.0
Windows 98 {Including 2nd Edition)
Apple Macintosh

NAIRIRAYAY

AN BN LN
ARV IRNEN
A R Y RN

NRAIRRY
AR AYENANENENEN BN

A RS YN
ARSI A VAN

o b i
: :

* !

!

Spftiriie %> Onliaed

" TibivolContenis ~  intoduction 3

Windows 8 and Windaws 8.1 (32-bit or 64-bit) . - . -

.
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Any nperahng system -nat listed above is not a qualifying OS, for example:
. {e.g. Wi bedded 8.1 Industry Pru, Windows XP Embedded) do nat qualify for the Windows 8.1 Pro ar
Enterpnse Upgrades.” :
" & Linux or 0S/2 do not gualify fur the Wlnduws 8.1 Pro or Enterprise Upgrades.
* RDS Client Access License does not qualify for the Windows 8.1 Pra or Enterprise Upgrades.

Qualifying OS5 Rules
« The gualifylng 05 must be lnstalled on the device to which the VL. Upgrade license is to be assigned.
o Apple Macintosh is only a qualifying OS if it Is premsﬂlled by the authorized manufacturer prior to the Initial sale of the device.
s Customers must remove the qualifying OS from the device In order to deploy the VL Upgrade license. The only exceptions are as follows:
© Customers who wish to install or run more than one [icensed OS at one time (including the qualifylng OS], must acquire SA for the
Windoiws desktap operating system. .
Cusmmers that have acﬂve SA cnvemge dn nut - heed tn*unlnstall the- quallfylng os and ma Insmll and run the quallfvlng 0sand the
dsyster a hesame time. .- SEN

Amdemlc Custumers

o Academic Select, A idemic | Open, CASA,.an subscﬁphnn i
using Windows XP Starter Edition, Windows Vista Starter Edition or Windows 7 Staiter’ Edlnun asa qualnfvmg OS waive any right to’
transfer that license outside of the country of purchase.

Software Assurance Coverage
Customers wha wish to enroll in SA for the Windows Desktop Operating System have the foliowing options. The options listed below are anly
available for the specific programs listed and only under the conditions stated.

* SelectPlus, Open Value {Nan company-wide), and Open License programs

-0 Acquire Windows 8.1 Enterprise Upgrade & Software Assurance for desktops on which has i i and installed one of the
qualifying OS listed in the Windows Upgrade table above,
s Enterprise I and Company-wide Open Value Agi {perpetual and subscription):

o Initial Enterprise Enrollments or Open Value Agreements

»  Acquire Windows 8.1 Enterprise Upgrade & Saftware Assurance for afl Qualified Devices. The customer must have licensed and
installed one of the qualifying OS listed In the Winduws Upgrade table above under the “New EA/OV-CW* column on ail Qualified
Devices.

o Existing Enterprise Enroliments or Open Value Agreements {true-up and replacements)

«  Acquire Windows B.1 Enterprise Upgrade & Software Assurance for all additional Qualified Devices. The customer must have
licensed and installed onall additional Qualified Devices acquired from.any source other than thraugh a merger ar acquisition ane
of the qualifying OS listed In the Windows Upgrade table above under the “Existing EA/OV-CW” colufn.

= For merger or 1l the must have | d and lled on all Qualified Devices acquired through merger or
acquisition one of the qualifying'05 listed in the Windows Upgrade table above under the “New EA/OV-CW” calumn.

o Renewing an Enterprise Enroliment.
= Upon expiration of an existing Enterprise Enrollment covering the Windows Desktop Operating System, renew that coverage
. under a new Enterprise Enrollment for the Windows Desktop Opérating System.
* Campus and School Agreement, and Open Value Subscrlptlnn — Education Solutions lnstltuhnns‘
o The must have fand iled one of the qualifying OS listed In the Windows Upgrade table above under the
“aeademic” column on their devices.

Windows To Go Student Option .

Despite anything to the contrary in the Product Use Rights {PUR), Institutions electing the Student Opﬂnn are permitted a maximum of one
Windows Ta Go Instance per licensed student device. Institutions must ensure that students that are no longer enrolled at the Institution cease
their use of Windows To Go and return any USB devices with a Windows To Go Instance to the institution.

Institutians electing the Student Option may not install Windaws Pro or Windows Enterprise on any student owned devices, ’

Mnlll-Ungual User Interface {ViUI)

with rights to Wind 8.1 Enterprise edition are p to use MU Included in of prior ions of the Enterprise
dsktclp operating system in place of Windows 8.1 Enterprlse, but they may not take MUI rights from Windows 8.1 Pra and use them with
Windows 7 Pra. MUI rights for Windows 7 can only be ok ivia Jows 7 Enterprise.

Re-Imaging with Windows 8 and Windows 8.1
The following reguirements apply to the re-imaging of Windows:
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« If a third party will re-image ona s PCs, the must first provide that third party with written documentation
proving the ¢ has | for the sof the third party will instail. For example a copy of the slgnature form frorm the
Microsoft Volume Licensing agreement applicable to the Microsoft operating system upgrade software being Installed or the “Microsoft.

_ CustomerLicense Verification far Upgrade Instaliation Services for Microsaft Windows Operating System Software by Third Parties” *

-+ (avallable &t http:/fwikw. microsoftvolumelicensing com/DocurmentSearch.aspx) can be used as documentation,

g + _ Customers licensed to use Wlnduws Pro 8.1 for Education are permitted to reimage custumer—owned devices using- Windaw Pro 8.1

valume llcense media itk any to the contrary In their Volume Licensing agreement.
N {Not with Windows Media Player) versions of Microsoft Windows XP Proféssianal, Vista Buslnessand 7 ¢ Tonal
Customers located In a) one of the countries established In the European Union [EU), b} European Free Trade Association (EFTA),.::) Bulgarla,
Croatia, Romania, or Switzerland may bz eligible tq acqulre media for ar download the N versions of Windows XP Professional, Vista

and 7 Professional. See the March 2014 Product List for ellgibility criteria and fulfillment details http://so.microsaft com/Zlinldd=9839207. .

| K and KN Versions of Windows XP P lonal, Vista Buslness and 7 Professional
|-+ Velume Licensing customers and thelr affiliates have specific Kurea-speclﬂc meria and download optians for use of Windows XP Professional,
Vista Business and 7 Professional in Korea.. See the March 2014 Product Uist for requlremenrs ://E0.microsoft.com/Rlinkid=!

Windows a Pro KN and Windows 8.1 Pro KN

©* Eligibility

i, Volume Licensing customers located in Korea who have an active Volume Licensing agreement or enrullment with Microsoft Operations Pte Ltd
are eligible to acquire the media for Windows 8 Pro KN and Wmduws 8.1Pro KN for deployment and use in Korea. Na ather use Is permitted.

Wmdows 8 Pra N and Wiridows 8.1 Pro N (Not wlth Windows Medla Player)
 Eligibility:
" valume Licensing customers who meet all of the following criteria are eligible to acquira the media for Microsoft Windows 8 Pro N and Windows
8.1 Pro N only for deployment and use In the European Unlon (EU), Eurapean Free Trade Association {EFTA), Bulgaria, Croatia, Remania, ar
Switzerland. They must have at least one of the foll active agn orenrall with Microsoft Ireland Op tad:
. & Select, Enterprise or Enterprise Subscription enroliment
* Open License?, Open Value; Campus and School Agreement, Open Value Subseription — —Education Solutions
(*For purposes of Open License, an "active agreement” Is one associated with an active Open License Authorization Number.)

‘©
o

. O77hey must heve active SA for the Windows Desktop Operating Systemror Windows 8.1 Pro Upgrade licenses. They must be located In one of the
cuun;'rlssmest‘abllshed in the European Union (EU}, Europaan Free Trate jon {EFTA), Bulgaria, Croatia, Romania or Switzerland.

! Transitions© ! L L o

¢ Windows Embedded a 1 Industrv Pro’
Upgmde

b ,‘ 8.3 Industry . B ’
' Upm e . ; 414 2
5 Embedded 8.1 Industry :
[ Ungrade (Std, POSR, Ind Retall)_ s 2
: dded 8.1 Industry .
i Upgrade and SA e 4/14 . s, 1
8.1 Industry a1 a N

. Upgrade and SA (Std, POSR, Ind Retall)

 Prior.Version: Windows Emhedded 8 (5/13)  Product Pool: System

" b o Camienis " " ntroduccon >

> Onling Senvites .~ Solbvam Asrance, -

R .

) ﬂdnrdﬁamfurma'gn
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Software Assurance Befjefits: Desktop

Enterprise Sidelpading for Windows Embedded 8.1
Please refer to Windows Sideloa ding Rights in Windows Desktop Operatjng Systems for information on Windows Sideloading nghts if your
Windaws industry 8 or 8.1 device needs to be enabled for Sideloading. rprlse Sideloading is'the process of Installing new Windows 8.1 Apps
being used for the benefit of the :uslnmer directly to a device wjthout Ing through the Windows Store. Domain joined devices mnning Windows

Embedded 8.1 Industry Enterprise edltion, In any VL program, are featurﬂe-enabled for Enterprlse elgad| g. Enterprise Si g functionality Is
pF I to i bedded 8. 1 Industry Pra, and as such, the cerise terms applicable to wlnduws Embetided 8.1 Industry Pro, as
I i here, apply to ' use of it.
With the Windows Embedded 8.1 Industry Update, Sldeloading no langer requires a VL Sideloading key. Sidel g is enabled by default on

Windows Embedded 8.1 Industry Pra and Windows Embedded 8.1 Indus :gy Enterprise.
Winde ded 8 dard Enterprise Kit iy . -
Custnmers whao purchase an OEM device with Windows Enibedded & Standard software preinstailed, may purchase a Windows Embedded 8
Standard Enterprise Kit License to license, unlock, and enable certaln software features {including Windows DirectAccess, Enterprise Sideloading,
BranchCache, and AppLu:ker) Use of the software features enabled by the license granted under this offer Is subject to the terms and conditions
ware license termsfur he underlying Windows Embedded 8Standard software. The right to use *
the software features expires when the right fo use the underlylng $ Embedded 8 Standard sof? expires. The Windows Embedded 8
Standard Enterpnse Kit License must be pérmanently assigned toa. slnglkdevlce and may, not be transferred to any other device. Enterprise

i i bedded 8 Standard Is only available as part f the Windaws Embedded 8 Standard Enterprise Kit.

of the r's license ag and the.

for

Windows Embedded. 8.1 industry Pro Upgrade, Windows Em}wedded 8.X:ndustry Enterprise Upgrade, Winidlows Embedded 8.1 industry

Enterprise (Std, POS, Ind Retail).and, “Fiindows Industry Products”)
Operating System [0S} Upgrads l.lnensa for Windows Ermbiedded 8. ustry Pro and Windows Embedded 81 Industry Enterprise

* The operating system licenses granted for Windows Embedded 8.1 lndustry Pra and Windows Embedded 8.1 Industry Enterprise are upgrade
licenses only. Full desktop operating system licenses are notavaxlablez‘[herefure, each device for which a customer acquires and runs the
Windows Embedded 8.1 Industry Pra Upgrade or Windaws Embedde 1 Industry Enterprise must be licensed ta run one of the qualifying
operating systerns identified below. -

. Quallfylng 0s Rules for Windows Emhedded 81 Industry Products s
The qualifvmg 0S must be instailed on the device to which thelUpgrade license is to be assigned:
Except as provided below, customers must remove the qualifyjig Operating System from the device In order to deploy the Windows
Industry Upgrade license. -
- Customers who wish to install or run more than one [icensed @perating System at one time (including the gualifying 0S), may acquire SA
for thelr Windows Embedded 8.1 Industry Enterprise Upgmde‘l{cense.

Customers that have active SA coverage do not need to uni Il the qualifying OS and may install and run the qualifying S and Windows
Embedded 8.1 Industry Pro at the same time. . . .

Qualifying Operating Systems {“Qualifylng 0S"}).
Cusmmers with the Quallfylng 0S may purchase the curre_spandmg

Bus ess-for Embedded Svstems and v
Jitimate fur En . [
Windoivs 2000 Profi | for Embedded v
Wind, ws NT Workstation for Embedded k% v
y 7Pr | for Embedded Systems d v
Windows 7 Liltimate for Embedded . / v
Windows XP Professional for Embedded . v
Wind bedded 8 and B.1 Pro . B Y v
Windows Embedded Band 8.1 Industry Pro ¥ v
/Ind badded B and 8.1 Industry Retail - v
'"?iﬁm'b?&f;g];:;",—)i ” troduction -3 fiwaie’a i3 — Online Sanvices | SofwarnAeyoney -~ sendew . '— Apsandices” 3" lndex "
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Windows Embedded POSReady 7 Pro . v | v

Windows Embedded for Point of Service {WEPOS} v i v

Windows Embedded POSReady 2009 and POSReady 7 v i v

Windows NT Embedded v v

Windows XP Embedded v v

Windows Embedded Standard 7, 2009 and Windows v v
beddad 8 Standard

Custorners with expiring SA are eliglble to renew their coverage as Windorvs Industry Enterprise SA. .

-1
Customers who wish to anroll in Windows Embedded Industry 8.1 Enterprise SA have the following options:

» Select, Select Plus, Open Value (Non Organization Wida), and Ope:

o Renew 5A forthe bedded Industry operating systi

Embedded 8 Industry Pro, Windows Embedded 8.1 Industry Pri
industry Enterprise 5A coverage.

License programs
m upon expiration of POSReady 2009, POSReady 7, Windows
o, Windows Embedded 8 Industry Enterprise, Windows Embedded 8.1

s Enterprise Enroliments: Upon expiration of an existing Enterprise
that coverage under a new Enterprise Enrollment for the Windows

Customers who wish to acquire Windows Embedded 8.1 Industry Enterpri
» Enterprise Agreement, Select Plus, Open Value (Non Organization |
o Acquire Windows Embedded 8.1 Industry Entarprise Upgrade
licensed and installed ane of the qualifying OS listed In the Win
o Customermay reassign S5A coverage for Windows 8.1 Industry
a short-term basis (L.e,, not within 80 days of the last

covering the Windows Embedded Operating System, renew
s Embedded Operating System.

se Upgrade & Software Assurance together have the fulluwmg options:
Wide), and Open License programs:

& Software Assurance for Industry Devices on which custamer has
dows industry Upgrade list above.

Enterpr!se from the original device ta a replacement davice, but notan
), as long as (1)1 has li i and i on the

replacement device the latest version of that operating system
‘OJ from the ariginal device.

Dmgrade rights and Media Grants
oft Windows Embedded 8.1 Industry Pro and Enterprise: Volume i
Inthuggry Pro and Enterprise obtained thraugh the volume licensing progral

and (2) custamer removes any relsted aperating system upgrades

censing customers witha valid license for Windows Embedded 8.1
m fanlndows Embedded 8.1 Industry are eligible to use a prior
ded 8.1 Industry Pro and Enterprise are Windows -

verslon In place of the version they have [i
Embedded 8 Industry Pro, Windows Emhedded POSReady 7 and Windows
ind Vista Busli for

QOpen License, Select Plus and Enterprise Agreament customers only: Win
findows 7 Ultimate for Embedded Sy Windows Vista

d. Eligible prior of

Embedded POSReady 2009, Windaws 7 Professional for Embedded |

ows Embedded 8 and 8.1 Pro, Windows 7 P i for

for Embedded and Windows Vista Ujtimate for

bodded

Embedded Systems are eligible to be used In place of Windows Embedded 8.1 Industry Pra Upgrade or Windows Embedded 8.1 Industry

Enterprise Upgrade. Use of the software is subject to ail license terms for
to Industry Devices. The limitation is removed if the device Is covered with

Industry Devices Definition
“Industry Device” {also known as line of business device) means any devic]
purpose personal comnputing device (e.g., ! I ), A multi-

Windows Emhedded B.1 industry Pro and Enterprlse and is aiso limited
Active SA for the Windows Industry aperating system.

g thats (1) is not useable {n'its deployed configurationasa general
server, or tlally viable substitute for one of these

systems; and {2} only employs an industry or task-specific software prog:
point of sale program) {“Industry Program”). The device may lnclude feat
software. ifthe device performs desktop functions {e.g., email, word p

{e.g,ac Ided design program used by an architectora
ires and functlons derived from Microsoft software or third-party

scheduling, or persenal finance), then the desktop functions: {1} may unlv
functionality; and (2) must be technically integrated with the Industry Prog
only when used with the lndustrv Program functionality.

Software Assurance Purchase Right Grant

spread! network or Internet browsing, or
be used for the purpase of supporting the Industry Program
Eram or employ technically enforced policles or architecture to operate

Customers witha Select Plus or Open agreement who purchased POSReady 2009, POSReady 7, Windows Embedded 8 Industry Pro (General or
Retail), Windows Embedded 8.1 Industry Pro (General or Retail), Windows Vista Business or Ultimate for Embedded Systems, Windows 7

Erhadded P

Professional ér Ultimate for

Tabig of Coptents <=+

1 8 Pro, or Wind: hedded 8.1 Pro OEM licenses prior ta July 1, 2014

Micrasofl Velume Ucensing Product List {Worldwitle Englsh, June.2014) - - 38

may attach 5A for the Windows desktop operating system to thase licenses within 90 days of the license purchase date withaut the need ta
purchase the Windows Enterprise Industry Upgrade.
The followi applytuthe ingeof Wind P
. lf a thlrd party wnll re-image Wind ided | ona PCs, the must first pruvide that third party withwritten -
proving the -has Ilcenses for the software the third party will Instail. For example'a copy of the slgnamre form from the,
de softy being installed can be nsed as

Microsoft Volume Licensing agreement applicable to the Microsoft Embedded npemﬂng system upg
dacumentation. . :

- OPRER R Sy

Wmdows Server

Wmdows Multhomt Server

Windows MultiPalnt Server 2012 CAL {Device

am.l User)
“Windows MuIﬂPnlnl Server 20
Windows Server 2012 CAL (Device and User)
Windows MultiPalnt Server 2012 Premium
Windows MultiPolnt Server 2012 Premiuim
with Windows MuitiPoint Server CAL{S
cllents) {Device and User)

tIPalnt Server 2012 Prem ..
with Windows MultiPolnt Server CAL (S
dlents} with Windows Server 2010 CAL (5
dilents) {Device and User}
Windows MultiPolnt Server 2012 Standard
Prior Version: Windows MultiPolnt Server
2011 {3/11) ’

12{12

wllh 12712

12/12

12/12

12/12
12/12

Product Pool: Server
Software Assurance Benefits: Server

Wmdows Server .

m--m-
' =

Server 2012 Active ¥ Righits sz 1 2 A 3 e ﬁ %.7 ‘%{ ’}F"“'Luz"
Management Services CAL {Davice and User) . . ST %ﬁg
Windows Server 2012 CAL (Device and User)  8/12 1 2, ﬁ"ﬁ’@ E . N
Windows Server 2012 Remote Desktop : S S Eral R N
Services CAL [Devl:z and User) - B2 1 2 1. %' 83, l 4

Wlndnws Serverzu].z Remnm Das"ktn'p . . s
Services External Connector 5/1? - ‘" us, 8 g
Windows Server 2012 R2 Datacentar 0/13 75

Windows Server 2012.R2 Essentlals 10/13 5 1:'1

.5.
8
63
13

@ﬁﬁ%ﬁ%ﬁﬁ“’

%ﬁ@@ﬁ%ﬁﬁ%&%ﬁﬁ

B O

Qualified User Exemption: External
Connectors

Windows Server 2012 R2 Standard Tl a5t - 23
‘Windows Server 2012 Active Directory Rights
Management Services External Connectors .
Windows Server 2012 External Connector 8/12 5.

Prior Verslon: Windows Server 2012 (8/12)
Windows Server 2008 {3/08 } for CALs and
External Connectors

Product Pool: Server
Software Assurance Benefits: Server

Onlipe Seryicer, | -¥iSoliware Assycanesi =+ Surv

" apmendices ¥ index

ol of Cantants > intradsetion
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: Additlnnal Information g ¢
: " Customers that had SA coverage for the fullowlng Praducts on September 1 2012 (all but Smal{ Business Server edltluns} and July 31, 2012 {Small
;“ Buslness Server Fremiumand Standard editions) and November 1, 2012 {Small Busi Server mav be ellglble to upgrade to
. verslon 2012 under special terms. Please refer to the Octnher 2013* qr March 20147 Product st fnr more detalls-
. hitp [[gn.mxcrosoftcom[?ltnl'ng-983920 ; . , ; . .

o - HPC Pack 2008 R2 Enterprise®  * ! . .
»  Windows HRC Server 2008 R2 Suite * ’

. Windows Server 2008 R2 Datacenter - . .

*» Windows Server 2008 R2 Enterprlse’ . . X . ) .

*  Windows Server 2008 R2 HPC Edition” : . "

»  Windows Server 2008 R2 Enterprlse® : :
» Windows Server 2008 R2 for jtanium Based Systems1
.

.

.

.

.

Windows Small Business Server 2611 Essentlalsz
Windows Small Businass Server 2008 Premium®
Windows Small Business Server 2011 Premium Add-on and Add-on CAL Sufte®
" Windows Small Business Server 2011 standard®
Windows Smal} Business Server 2011 CAL Suite?Windows Weh Server 2008 R22

Micrasofi Volurme Ucensing Product List {Werlgwide English, Junte 2014) . a0

Online Services . : j .
General Terms N
2 ¢ ST R W & " < ey
Online Services Regional Availability | AT : 4 .
Vislt pttp:7/www.microsait comiontine/fzq aspxitinternationsl for a list| :cuuntriej aild regions in which the Online Services are avallable,

Online Services Purchasing Rules N S

The following purchaslng rules apply to purchaslng Onllne Services:

¢ Customers must have an active volume |i to orde| or renew Onllne Services, .

o ' If the custamer makes additiorial purchases of an Onllne Service, th e ‘subscription term of the additianal.purchase must align with the
custemer’s existing subscription term farthe same Online Service, lf pricinig for additional orders of Prnduct is not addressed in the
customer’s existing agreement, the price we charge the bliling parfy-of-record for additional quantlties of servicas will be the same prica as
the Initia! purchase.

T . Customers may Increase, the Online Services subscr!ptlon commil
. during the term of their Onl(ne Services subscription, unless their 3
. pmv;sianed the customer must place an order for every Increase

nt, but maynot redice the Online Service
reements allowfor such reductlun. To ensure addnﬁunal users are ;

.qtsuhscr Iption service. *” - -

3 Sulke {1 dient)

i Wlndnws Small Business Server 2011 (‘J\L ' y11-
ulte (5 dllent) .

OBdows Small Busjness Server 2011 CAL

eme nchenty m
' @etydows Small Bus!nas Server 2011 11
lum Add-op CAL Sulte {1 client)
.' Windows Small Business Server 2011 Y11 )
- Premlum Add-gn.CQL‘S‘ulte‘(S client) . S
Windows Small Business Server 2011 "1/11

’ Premlum Add-on CAL Suite-{20 client)

Product Pool: Server
Software Assurance Benefits: Server

|} Prior Version: Windows Small Business
. Server 2008 (10/08)

" community cloud services are equivalent'to those of thelr i
cloud services are not Transltinn Eligible (see Chare Key) nor arathey ell Ble for licanse resérvation at th|s time.

"o Unless customer has entered/lnm the Enterprise Enroliment Ame lrnent-Addmg Enterprise Onllne Servlces, despite anything to the
contrary in thelr agreement, a customer must arder an Onjine Se ‘ces subscription before the subscﬁptlan {s first used. Customers withan
Enterprise Agreement may not submit a true up order for additiongl- subseription licenses.

o Subscriptians for an Online Service may be cancelled within thlrly | van)‘days after the earlier of the [nitial order or the initial license
reservation of a service without pénalty. ’

- ®  Acustomer qualifles for the Open Value program with a minimun| purchase of 5 licenses. This rule also applies when counting quantities of

. -Online Services User Subscription Licenses {USLs). A-USL can be ci inted toward the minimum quantity of 5 licenses. Anorder of 5 USLs
meets the minimum requiremant of the Open Value program. Hoj {ever, 5 USLs alone does not meet the minimum far Open Value
Organization Wide and Open Value Subscrigtion. For OV Organiza! l_nn Wide and OV Suhscrlptlon the lnlhal order must Include a minimum of
5 Desktop Platform or Dasktop Companent Licenses In addition tafany Usis 3

Government Community Cloud (U.5. only}

.For the purposes of this product note, the following are “qualifying Onll e Servica"' Exchiange Online Archiving, Exchange Online Kiosk, Exchange

Online Plans 1-2, Exchange Online Protect!an, Lync Online Plans 1-2, Offjj e 365 Enterprise K1, OneDrive for Business, and SharePaint Online Plans
1-2. Qualifyinig Online Services are offered as'government community :l d services and non-government cnmmunlly cloud services. Customers

. may be provisionied as one ar the other but not a mix of both. Online Sefyices.designated as Eovernment cummunlty cloud may not be deployed in

the same domain with specific non—gnvernment community cloud sarvi -

Onlme Services Subscription Terms and Payrpent Terms Options

The table below describes the subscription term and pay term apti’ans ilable for the Online Services under the named prugrams For
purposes of this table, Online Services are categarized as elther "Cloud | S{arv[ces" or "Cther.Online Services". Terms for Microsoft Azure are
provided In the Microsoft Azure section, -

Cloud Services: Azure Rights Management, CRM Online, Office 365, Win|
Olher Online Send:es. Bing Maps, Forefrunt Onling, Micrasaft Leamlng,

II;WS Intune, Yammer.
wicrnsuftTranslat?r, Systern Center Endpaint Protection

Pur:hasmgPrngram © " QOnline Service

A Subs:rlplmn Term Optiuns' ", Payment Term Options

Enterprise Agreement * | Other Onliné Services < | One-year subseript{in term " | Fult payment due at time of order

| Full payment due at time of order

| Coterminous SubscHption
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term, In which the tern First payment at the time of the order covering remainder of

ends an the date of the the current agreement year and remaining payment{s) due
customer’s enrolimentlend | on each agreement anniversary.
date )

Cloud Services Coterminous Subscription | Full psyment due at time of order

term, in which the term First payment. at the time of the order covering remamder of |

ends on the date of the the current agreement year and remaining payment(s) due

customer’s enrolimentlend | on each agreement anniversary.

date .

Select Plus Agreement Other Online Services | One-year subseription term | Payment due in full at the beginning of the subscription

term,

Three-year subscription Full duge at time of order

term First payment-covering 12 months of service due at the time

* . of the order, with the remaining payment({s} due an each

order anniversary

Subscription term that! First payment at the time of the order that covers the

aligns to the second remainder of the current agreement ygar, with the
anniversary from the term' remalning payment{s} due on each agreement anniversary.
start date of Agreement - .

Open License Other Online Servicas | One-year subscription term | Annual payment based on charge
Open Value & Open Cloud Services One-year subscription term | Full payment due at time of order.*.
Value Subscription
Far Microsoft Azure Services specific Information, refer to the Micrasoft Azure Services section.

*The subscription period starts ot the time of praduct key octivation and notithe time of order. Once the Product Key Is activated, Microsoft will not
accept return requests submitted by our partners.

o

Onlme Services Renewal

Onh@jewlces with Autn-nenewai wxli aummatlcally renew the day after thelr subscription term explres, unless the custamer chuuses not tu
rengy opting out of auta-renewal at a minjimum of 30 days befare the SLbscnptlon expires by placing an order with their reseller or using a form

that ERvallable from at httg://microsoft.com/licensing/contracts. Upon the auto-renewal, Micrasoft will involce the billing party-of-record for the
numbert of expiring licenses with the same subscription term option if the customer’s inftial agreement remains active. All renewals of services
stal ew subscription term that begins on the first day of the next calendar manth after the prior subscription term expires. Online services

subscriptions for g and will not be T i uniess the + the auto- | option.
Prices are reset at renewal. . .

Microsqft Dynamics Online

mm—'mm
|

Microsoft Dynarmics CRM Online Baslc {User

Microsoft Dynamics CRM Oniine Basic for SA
(Userst)

Micrasoft Dynamics CRM Online Enhanced
Suppnrl s

Microsoft Dynamlcs CRM Online Enterprise
{UserSL)

Micresoft Dynamics CRM Online Enterprise
Education {User SL}

Micrusoft Dynartics CRM Online Essential
{user SL)

Microsoft Dynaml\: CRM Online Bsennal fnr
5A {User SL)

" Tableof Contents ~" oty E
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Microsoft Dynamics CRM Unilne riun-
Production Instance (Add-on 5L} .
Microsoft Dynamics CRM Online Extra
Production Instance {Add-on SL)

Mh:msuft Dvnamhs CRM Online Prumslunal :
{Usersl)

Microsoft Iivnamixs CRM Online Professional
for SA {User 5L}

Microsoft Dynamics CRM Online Professional
Dlrectsuppnrt

Microsaft Dynamlr:. CRM Onllne Add-on Extn
Storage {(Add-on 5L}

Reduction Eligible: All . -Product Pool: Server ‘Tme‘up Eligible: All

Transition Eliglble: Essentlal, Baslcand - N
Professional

Mdixlnyldl Information.. .
Add-On USLs

An Add-on User Subseriptian License (Add-on User 5L} Is a user Subscription License (SL) thatls purchased In addition to {and assocfated with) a
Qualifying License {or set of Qualifying Licenses), as outlined in the table belaw, and provides Online Services access and use rights equivalent to a
full User SL for the same.service:

* Dyfiamics CRM Online Essentials for. SA USL
Dynamics CRM Online Basic for SAUSL ~

Microsoft Dynamics CRM 2013 Essentials CAL
Microsoft Dynamics CRM 2013 Basic CAL ar
Mlcrusuft Dynamics CRM 2013 Basic Use Additive caLl

ft Dynamics CRM 2013 Professional CALY, ar Dynamies CRMbniine Professional for SA USL
Mi ‘*r, ics CRM 2013 Profs | Use Additive CAL . X
*With active SA )

Campus and School Agreement
Subscription licenses for Microsoft Dynamics CRM Online sold under CA/SA may be’ acquired on an Institution wide or ndn-Institution wide basis.

Subscription ficenses must be licensed on a per User basis. If additional User Suhscnpﬁnn Licenses are required to access Micmsoft Dynamics CRM,
an equal number of User Subscription Ucenses must be ordered.

. f

kel Onllhe Grant

Microsoft Dynamles CRM Online— Microsoft [r 4
The fallowing license waiver is applicable to Mi t Dy fcs Marketing! Onlme licensed users with actlve Maintenance Support and Upgrade
option accessing Microsoft Dynamics CRM Online service directly orindirectly thraugh the Mark Co for lcs CRM

Software only for purposes of synchranizing custamer data. Such users do not requirea Microsoft Dynamics CRM Online USL, This WEIVEF is
applicable until fune 30, 2014 after which Microsoft reserves the right to require the appropriate USLs. .

Microsoft Dynamics CRM Online Suppart Offerings N

Details about support offerings for Microsaft Dynamics CRM Onilne are availabie at htt

£
onling.aspx#supnort. Support will be pravided in the Eoglish language unless otherwise agreed to bya cusr.ome.r and Microsoft in writing.
Customers are required to request incident support via the web and’to 'set an-initial severity level when they submitthe request.

s Chart ey ndag:

Am- :

Dynaimles
(UsersL)
ft Dynamics
Extra Messages {Add-on 51}
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ft Dynamics
-Extrs Non-Praduction Instance {Add-on S1)

. Mll:rusuhDynamIr_s Markellng Enterprise
Extr-; Productlon Instance (Add-nn 51).

- ft Dynamics 1l
Extra Storage {Add-on 51)
£ soft Dynamics
- Edu:aﬂnn {Usersl) .
| Dynamics
| Education Extra Messages {Add-on S1)

Reduction Eligible; All

social u;tg"[ng 7
an (User.St)

3 Social Listening F
Addltlanal Posts (Add—nn 5L}

Mlcmsnft Social unenlng Fruiesslanal
Edm.—aunn (User SL)

Mlcrusnft Sadhl Ustening meesslunal
tion ta Microsoft Dynamlns CRM
we'sslanaIVCAL {Device and User)
Sufal Listening P
E &mﬂnﬂ.Adﬂlﬂupal Posts {Add-on SL}

Reduc’don Ellglhle* All
,Addltlu;lh]]nfnmxall >

Add—Dn Usls .-

An Add-on User Subseription License (Add—nn User 5L} Is auser Subscrlptlun Ucense {SL} that is prirchased In addition to (and associated with} a -
Qualifying License {or set of Qualifying Ln:en;es), as outllned in the 'tahle heluw, and pmvides Online 5erv1ces acess and use rights equivalent to &
full.User SL for the same servlce. R T .

Produtt Pool: Server

Addvﬂ n User 'L

Micrasoft Social Ustening Prafessional Agd—o

Microsoft Social Listening Professional Additional Posts
Microsoft Soclal Listening Professional Education Additional Posts

Quallfying‘Licerise(s) -
Microsoft Dynamics CRM Professiorial CALT ™

TWith active SA ] .

License Assignment :
Each Add-on User SL must be assigned toa slngle userwitha Qualifying License {as defined in the *s Enterprise the Enroliment
for Edi Solutions, or Dy fcs CRM Ucense Terms). Add-on User SLs may be reasslgned to another user with a Qualifying License in”

** accordance with the Microsoft Volux_ne Licensing Online Services Use Rights General Terms that govern license reassignment of user SLs.

; Use Rights . .
The use rights for the correspanding full User 5L far. the same service govern access under the Add-ons and are set forth In the Online Services Use
Rights General Terms, Use rights acquired through the purchase of these Add-on User SLs explre with the earller of the expiration of the SA

- coverage for the Quallfying License{s) or at the end of the subscrlptiorg term for the Add-on User SL Purchase of:hese Add-on User SLs dos not

lmpact the use rIghts fur the Qualifying Llcense(s) .

: "zmn"a"[r':'x;ntéu";; o imroduggion Tt

" Exchange Online Plan 1Add-on (User SL)
Buchange Onlife Plan 1A for Alumnt !}"E"E':’_k

t -Bxchange Onllne Plan 2 (User St)
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Exchange unllne Ar:hlv(;|g far Exrhange Onllne
{User 51)

Online g for Online A

Online 6

Online A g for
(userst) . .
chi ‘Online , g for Exct Sarver
(User sL)

Ex:h:nga Dnllne Archlving for Exchange ServerA -
fuser, S i . e e e
Exuhinga Dnllng An:hlvlng fur Ex(v:hange Server <]
(User5L) . -

hange Online'Klosk (Usersl.)
Exchange Online Klosk & (UserSL)

Exdlange Onllne Flan 1 (User SL)

Exchange Online Plan 1G {UserSt)

¥ Elchange Onliné Plam 2A {User i
Ex:hange Online Blan 26 (Usursu
Euchange nlIne Pmmcuun (User SL)
Elchang_e Dnllne Pmtz:ﬂan A (Users'

\E;(cha,ng'e.onllnel’rplgmnq‘ﬁ (pser

Reduction Eligible: All but Encryption
True-up EIIgible‘ All but Encryption

Online Archiving for Exch Server
Exch Online Archiving for Server ls a successor Online Se
ifa renews from Hosted Archlve into Exchange Onlj

Product Paol: Server §[°
-Extended Term Eligibl &L All but Encryption

Qualified User Exemption: K only

i @ to Exchange Hosted Archive.

LR RN

e

Archiving for Exchange Server and it has not yet migrated to Exchange

Online Archiving for Exchange Server, Its |

{ users may

Ex:hange Server subscrlphon. .

:grverA‘
for | and [s]

e Online 2 far
Academic Jnstltutions under:)

Enterprise CAL Suite for thelr Organization-wide count and Student coulj¥ are authofized to a corr
Ig]atupn—w!de munt and Student pount. Please refer to the Emternrisa CAL

for Exchange Server A User SLs for all users coverad within then‘ﬂrgan
. Suite product note for provisioning guidance.

change Hosted Archiue Extra Storage

ﬁxchahge Hasted Archive, Ex

" Table of Contents 3 {ntroduttion <> " o

Hosted Archive service subject to the terms of the March

n Value Subscription far

. .

number of

-7&29_155*

licensed for
hange Oniine Archiving

MR!_
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Exchange Hosted Archlve Customers may be eligible ta use the service under specla[ terms. Please refer to the March 2014 Product List for more

details hitp; com/linkid=0832207.

Exchange Hosted Encryption
Customers should use the same artive Select agreement €énrollment, Enter;
subsequent to their initial order.

Ex:hange Online Pratection

rlse agreement enrollment, ar Open Value agreement to place orders

Since this Onling Service is pravisioned by domain, all users on any cuvered:lumam need User SLs. Customers wha want the service for a subset of
thelr user base can create sub-domains for more targeted provisfoning. Only the users within the cavered §ub~dumaln need User Sts.

Academic Institutions under Enraliment for Education Solutions and Open Value Subscription Agreement for Education Solutions, licensed for

Enterprise €AL Suite or Exchange Enterprise CAL with Services, with active SA , are fully i i far Exchi Online P

regardiess

of their number of Enterprise CAL Suite or Exchange Enterprise CAL with Sefvices licenses. Please refer to the Enterprise CAL Suite or Exchange

Enteronse CAL with Services product notes for provisloning guidance.

Add-On USLs
Please refar to Add-On USLs in Office 365 Suites for information an Add-ons.

Lync Onlme

mmm—mm

Lyne Online Plan 1 {User SL)
Lyne Online ?Ian 1 Add-on {User SL) .
Lync Online Plan 1G {User SL}
Lync Onilne Plan 2 (User SL} e .. i
Lync Online Plan 2G {User SL}

w

Red€eibn Eligible: All . Product Pool: Server
True=m! Eligible: All Extended Term Eligible: All
Addlﬂnnaljnfnrmatlnn TN : ’

tync Online Plan 1 and Plan 2 require the separate purchase and Installatmn
festure set of Lync Online Plan 1 and Plan 2. As a limited time offer, custome

2011 at na cost with each tria! or paid subseription license to Lync Online. Th

software will terminate upon expiration of the underlying subscription licen:

whichever comes first. Customers may use the free Lync Basic 2013 client fol

Please refer to Add-On USLs In Offlce 365 Suites for Information on Add-ons,

Office 365 PraPlus (User SL)
Offlcz 355 ProP(us A (User SL)

Dffice E FruPlus Government G lUserSLJ
Office 365 ProPlus SA Transition {User s

Project Online with Project Pro for Offices 365
{User 5L}

Project Pro for Office 365
Project Pro for Office 365 A .
Visio Pro for Office 365

B P Eeas

of Microsoft Lync 2013 {ar Lync for Mac 2011} te access the complete
ers licensed for Lync Online receive ane licensed copy of Lync for Mac

e software may only be used with Lync Online, and all rights to use the
€ or migration to the next majer new versian of Lync Onilne,

r their Windows-based end users.

Tabloal Contgm — | [imdugtion >

¥ Sultwars A

I
)
1
!
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Product Pool: Application
° True-up Eligible: All

Visio Pro for Offfce 365 A

IWW SRpATHE]

Extended Term Eligible: Office 365 A, Project
Pro for Office 365, Vislo Pro for Offica 365

Reduction Elfgible: All
Transition Eligible: All
Addlllunallnformﬁqn

Purchase ellgibitity for Office 365 ProPlus SA Transition USL . .
Customers may purchase Office 365 ProPlus SA Transition ficenses only for user which the Licensed Devices have underlying Office Professional |
Plus SA licenses under an active Enterprise Enroliment. .

Use of Office Professional Plus 2010 or Office for Mac Standard 2011 Medla

With the release of the updated service for Office 365 ProPlus customers’ media eligibility right to use Office Professlunal Plus 2020 or Office for
Mac Standard 2011 in place of Office 365 ProPlus software under active subs:rlptmns was discontinued. Customers must upgrade their devices
using Office 365 PraPlus media by February 28th, 2014.

Media Ellglblllty with Remote Desktop Services {RDS} for Office 365 Pra Plus, Froled Pro for Office 365 and Visio Pro for Office 365

For purposes of this right, “qualifying licenses” include Office 365 Pra Plus, Project Pro for Gffice 365 and Visio Pro for Office 365. If the user to
+wham a customer has assignied qualifying license uses the software on a netwark server with RDS role enabled, In lieu of installing a copy of the
software provided with qualifying license on one of the five permitted devices pursuant to the PUR, that user may 1) Instali one capy of the
corresponding 2013 on-premises software on a network server and 2) access the software from any device. Upan termination aof the qualifying
license, customers must uninstall the on-premises software from the netwnrk server, This option is not available for use on third party service
providers’ shared servers.

Media Eligthllity for Office 365 Pro Plus with Windows To Go nghts

'As part of the introduction of Windows Ta Go Rights, if the user to whom a customer has assigned an Office 365 ProPlus license invokes the right to
use software under Windows to Go Rights, in lieu of Installing a copy of the software provided with Office 365 ProPlis on one of the fiva permitted
devices pursuant to the terms of service far Office 365 ProPius, that user may 1) Install one copy of the Office Professional Plus 2013 software on
the USB drive used for Windows to Go Rights, and 2} use the'Office Professional Plus 2013 software on that USB drive on any device, Upon
termination ofa custnmer’s Office 365 ProPlus subscription It must uninstall Office Professional Plus 2013 software from the USB drive.

Campus and School Agreement
if Institutfon subscrlbes to Office 365 ProPlus USL, it must purchase a license for each Qualiﬁed User In the lnsﬂtutiun 'S orga mzatlun If Institution
signs up for Student Optlon for Office 365 ProPlus USL, it must purchase a license for each Student in the Organization.

Instltutions with Office 365 ProPius USLs assigned to all faculty and staff may instali Office Pr fanal Plus 2013 anany open ar.cessvlab
or library within the Institution's Organization. Use of the software Is otherwise subject to the license terms for Office Professianal Plus 2013.

Office Multl Language Pack

Customers with Office 365 ProPlus subscriptions may use the latest version of the Office Multi Langudge Pack with copies of desktop applir.ahnns
software they are permitted to use under their qualifylng Office 365 subscription. The rlght ta use the Office Multi Language Pack explres upon the
expiration of rights under the qualifying Office System licanse Office 365 subscriptions. ’

E-Learning . . :
Customers wlth Office 365 ProPlus are efigible to ‘use hosted Appliratluns E-Learning courses, Eligible custamers will receive one access code per
qualifying enrol /agreement. Ci may also load SCORM: pl nly E- -jearning files {for Applications) from VASC for
import into their Learning Management System {LMS). There Is na access code necessary to download files from VLSC.

The maximum number of users for which a customer may use the E-Learning training Is equal ta the number of subscriptions of Office 365
purchased. Customers must designate one user for each qualifying license. Access caniot be transferred from one user ta another. Atthe time of
launch of an individual course, each qualified user will have up to 12 months to complete the course befare access expires, provided that course is
launched prior to expiration of the subscription license. Eligible custamers may purchase E-learning kits at a regional fulfiliment center if the anline
option is not sufficient. Customers’ deplayment and use of the E-Learning courses are subject to the terms and mndnt’lans of their license
agreement.

cantent {for A;
) via DVD only.

o " .

} via de d or DVD, whereas Open and

may obtain.SCORM- |
content {for Appf

Enterprise Ag and Select
Open Value customer may obtain SCORM-

Office Online .

g sy

Seicns 4= Appendices " inde

> Inroduction >~ " Software
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- Customers with Ofﬂce 365 ProPlus are eligible to use Office Onllne. Licensed users may access Office Online for viewing and editing documents.
Users must aiso be licensed for SharePoint Online plans to access Office Online service. Use of Office Online is guvgrned by the license terms for
. thatservice in the Online Services Use Rights.

Open Value Subscription mlgraﬂnn period

" For each unit of Office 365 ProPlus, Midsize Business, Enterprise E3-E4, or Education A3 User Sisa custumer activates op or before the explratlon

i { of their Open Value Subscription agreement {the “Explration Date”), tustomer may continue to use the copy of Office Standard or Professional Plus
 licensed to them under an Open.Value Subscription agreement. . This right expires 180 days after the Explraﬂan Date Use of Office Standard or
Dfﬂx:e Prufessuana] Plus durfng this penud is sub)’ect to the Use Rights effective on the Expirat]un Dat&

£ Office 355 édu‘mt}n

¢ Office 365 Education A3 (User 5L)

Office 365 Education A4 (User SL}

: Office 365 Education A3, A4 Add-on (Users1)

[' Office 365 Exducation A3 and A4 without ProPlus .
- Add-on {User 5L}

' Ofca 365 Enterprise E1 {Uiser 5t) R
% omce 385 Enterprlse B (UsarSL}
. Oﬁlce 365 Entemrlse E4 (User s |
. Office 365 Enterprise E1: and =] Add—un {User, SL)
: folc: 365 Enterprise E4 Add-on {User 1)

& 365 Enterprise E3 and E4 without ProPlus
@-ﬂn {usersy
‘Uﬂte 365 Entzrprlse Kl (User SL)
J ‘ BTR:;SES Guvemment G1,G3, G4 (User sy

Ofﬂca 365 Gnvarnmenl G1, G3, G4 Add-on {User )

sy :

-J. Office 365 Governmenl G3 and G4 wllhuut
PmPIus Add-on {User 51}

* Office 365 Midsize Business (User SL)° i

Product Pool: Server(all E1, G1, K1, A2); . Qualifled User Exemption: K anly
Application and Server {all athers)

Transition Eligible: All E and G {E1/G1 Cure‘ . Extended Term Eligible; ALE, Gand K

i Reduction Eligible: AllE, G and K
". True-up Eligible; AlE, G and K

CAL only) except Add—nn
- Additional Infarmation -

; Lync License Grant for Office 365 Services

, For.purposes of thls license grant, Office 365 Education A2-A4 User 55 and Lync Online Plans 1-2 User SLs, are “qualifying licenses.” Lync Oniine
Plan 1and Plan 21 require the separate licensing and installation of Microsoft Lync 2013 (or. -Lyncfar Mac 2011} to'access thelr complete feature
sets. As a limited time offer, for each qualifying license \:ustomers acquire and assign, they may use ane licensed copy of Lync for Mac 2011 at no -
cost. The software may.only be usedwith Lync Onllne, and all rights to use the software will termiinate upon expiration of the underlying
subscription license or migration to the next major new version of Lync Online, whichever comes first. Customers may use the free Lync Baslc 2013
- client {licensed separal;ely otitside the Volume Licensing progral ms).for their Windows-based end users, -

g

. Under Campus and School Agreement, subscription licenses for Office 365 Plans must be acquired per user on an institution wide ar non-institution
widp basls. If additional User Subscnpﬁon Licenses are required ta access Office-365 Plan mid-term, Institution must submit an order for such
enses. When Ivcenslr)g Office 365 Add-On, the corresponding qua!rfylng cense must be licensed Under thé same enraliment. When placing
anniversary-orders, Institution may order fewer licenses for Onfine Services than the quantity of. Instltution s initfat order as long as.the anniversary
order meets the minimum, requlrements for Plat:form Online Services .

i S

- Soltwars Assurancn 3

H ‘fatie gj?n’g‘?r;\ﬁ'

* Value Subscription —ES, Campus and School or an Enroliment for Educat!
. PraPlus for all students envolied In any educational institution that Is pa [

-Campus and School Lab or Library Use
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No cost Office 365 ProPlus student licensing based on faculty/staff mveglge . :

Provided an institution has licensed Office Professional Plus or Office 365iProPlus for all Faculty and Staff in its defined Organization under Open
n Solutions, Institution is eligible to acquire Licenses for Office 365

of Institution’s deflned Organization, whether on a full-time or part-time

basls, at no additional cost to institution. Licenses acquired atno cost the -Mgh this offer may not be counted toward satisfaction of Institution's
minimum order requirements. 2 .

See Office 365 ProPlus product note for offer to use Office Professional l} us 2013 software on any open access labor l|brary within the Institution’s
Qrganization for Institutions with Office 365 ProPlus USLs assigned to all aculty and staff.

Add-0On USLs
. Qualifying License and Add-On USL b .
. An.Add-on User Subscription License (Add-on User 5L) Is a user Subs Jtinn License (S1) that Is purchased In addition to {and assoclated with) a
O.uallfvlng License {or set of Qualifying Licenses), as outlined in the ta e helow. For any Add-on User 5L not appearing individually in the Online
Servlces Use Rights the llcense prnvldes Online Servlcs access and us fights equlvalent toa full User 5L for the same service.

' Add-0a User SL

on A3 or A4 Add-ons
rise E1 Add-on®
{se E1 w/Exchange Online Archiving Add-on>**
. - Offlce 365 Goverpment G1 Add-on.

. ~Dffice 365 Entergﬁse E3/ Government G3 without ProPlus Add-ons
: ~ Offlce 365 Ente: rise £4/ Government G4 without ProPlus Add-ons
- Exchange Online[Plan 1Add-an  * .
- Lync Oriline Planil-Add-on

. - . - SharePoint Onling Plan 1 with Yammer Add-on
Core CAL Sulte + Office Professional Plus™ - Office 365 Educalion A3 or A4 Add-ons
: ~Office 365 Enterprise E1/ Government G1 Add-ons
- Office 365 Enterfiyjse E3 Add-on®
- Office 365 Govequment G3 Add-on
- Office 365 Enteretnse E4/ Government G4 Add-ons
- Office 365 Enterg e E3/ Government G3 without ProPlus Add-ons
- Office 365 Enterﬁmse E4/ Government G4 without ProPlus Add-ons
« Office 365 Mldsle Buslness Add-on”
~ Exchange Onlind rlan 1 Add-on
- LyncOnline. Plari 1 Add-on
- SharePoint Onligs:Plan 1 Add-on
Enterprise CAL Suite” .. - Office 365 Edu 'tj_ion A3 or A4 Add-ons -
. - . - Office 365 Enterpfjse E3/63 without PraPlus Add-ons
- ' ~.Office 365 Enta%lse E4/G4 without ProPlus Add-ons
- .| - Azure Rights Mafiagement Add-on
Enterprisa-CAL Suite’ + Office Professional Plus’ | - Office 365 Edqumn A3 ar A4 Add-on
- Office 365 E3/G§ ~or E4/G4 Add-ons
- - Office 365 E3/G§"ur £4/G4 without ProPlus Add-ons

Office Professional Plus™ - Office 365 Educdfion A3 or A4 Add-on . N

. - Office 365 Midsize Business Add-on™? .
-'Office 365 Ente: _rise E3 Add-on®’

TWith active SA )
Thesz are the only offerings availeble to Open Value end Dpen ValueiSubscription customers.
Open Value (Organization Wide) or Open Value Subscriptic s only
“Government customers only - - - N
u:ensexssgnmem .
Each Add-on User SL must be assigned toa slngle Qualified User (a5 dgfined In the ’s Enterprise Enroliment, the 1l for
Educatlnn Solutions, Open-Value Agreement or Open Value Subscrlpt nn Agreement). Add-on User SLs may be reasslgned to other Qualified

Users In accordance with the Microsoft Valume Licensing Online Ser Fps Use Rights General Terms that gavern license reassignment of user Sks.

" Tibig of Cantonts >’ Intyocuction
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The use rights for the carresponding full User SL for the same service govern access under the Add-ons and are set forth in the Online Services

Use Rights General Terms. Use rights acquired through the purchase of th

ese Add-on User SLs expire with the earlier of the explration of the SA

coverape for the Qualifying License{s) or at the end af the subscription term for the Add-on User SL. Purchase of these Add-on User SLs does not

impact the use rights for the Qualifying License(s).

Windows Server Access
The licensed user of an Add-on User SL {other than the Office 365 Midsize

Add-on) has access rights equivalent to the base Windows

Server 2012 CAL, and may access standard functionality of Windows Server;2012 {or earlier versions of Windows Server) from any nan-Qualified

Device.

Online Services Pricing and Payment Te.rms

Online Service Pricing and Payment Terms applicable to full USLs alsa applvl‘tn the Add-an LSLs.

)
Purchase Eligibility

Customers must have active SA for the corresponding Quallfymg License(s}. lThe Quahfymg LICEHSE(S] may be user- or device-based.
I

Customers with a pre-2010 version of the MBSA must sign the Online Services

Purchase Restrictlons .
Only ofie Add-on User SL may be purchased for each Qualifying License {or
ons, which may exceed the number of Qualifying Licenses,

Customers may acquire Add-On User Sks for users or users of devices added

i Terms and C

et of Qualifying Licenses), excluding Office 365 Education A3 or A4 Add- |

to an Enterprise Enraliment user or device count, or to an Open Value

Subscription Agreement, between true-up dates {i.e., In advance af the acquisition of the qualifying licenses), subjecg to the same limitation of one

Add-on User 5L per qualifying license (or set of Qualifying Licenses),

Campus and School Agreement may purchase the corr

Uszr Subscription License for Office 365 Add-on Plan for thelr’ Users up

to the same quannty as the:r Eligible PC count so Jong as they have caveragé for the qualifying llcenses,

|

Trugeops and Anniversary Orders

t .
Add:gp User SLs are not Enterprise Products or Enterprise Online Services. They may not be used to meet the Enterprise-wide requirements In an

Ent se Enrollment, Open Value (Organization-wide option), or Open Vallie Subscription Agr For

le, If a imer selects Office

“Proté¥Sional Plus as an Enterprise Product on thelr Enterprise Enrollment orjOpen Value Subscription Agreement and uses an Add-on User 5L to
install Office 365 ProPlus on a Qualified Device withaut Offica Professional Blus, they must still submit a True-up order {or anniversary order) for
Office Professianal Plus an that Qualified Device—~along with any other Entérprise Products required for that Qualified Device,

Volume Ucensing Program Terms

Excluding Transition rights available under the Enterpnse Agreement, programs terms applicable to the Co jing Online Service USL also

apply to the Add-on USLs.

Office 365 Enterprise K1

in Brazil and Chile

Offlce 365 Enterprise K1 Is formerly known as Business Productivity Onfine D

Kless Sulte {BPOS Deskless). Cu

purchasing Office 365 Enterprise K1 will be provisioned on BPOS Deskless. These customers may migrate to Office 365 Enterprise K1 ata later

date.

1
Office Multl Language Pack . 1
Customers with Office 365 Suite that include Office 365 ProPlus may use. the
applications software they are permitted to use under thelr qualifying OfﬁcT

the software under their qualifylng licenses, they will have a perpetual rightlto use the Office Muilti L
the right ta use the Office Mult] Language Pack expires upon the expiration I:f rights under the qualifying Office Svs!ern {icense Office 3565

latest versian of the Office Multl Language Pack with copies of desktop
365 Suite. Ifa s agl ides perpetual rights to use
Pack wlth that Otherwise,

use hasted-Appli E-Learning courses. Eligible customers will

subscriptions.

E-learning i
Customers with Office 365 suites that include Office 365 ProPlus are el
receive one access cade per qualifying enrall; t/: (& "

ay also downlaad SCORM liant, content-only E-leaming files (for

Applications) from VLSC for i |mpurt inta their Leaming Management System

. Tablo ol C:;nlnnls"- intodueion > | Sofware

{LMS). There is no access code necessary to download files fram VLSC.

" senires | feal Agpendives |

True-up Ehglble Alt
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The maximum number of users for which a customer may use the E-Learning training Is-equal to the number of subscriptions of Office 365
purchased. Customers must designate one user for each qualifying license. Access cannot be transferred from one user to anather. Atthe time of
faunch of an individual course, each qualified user will have up to 12 months to complete the course before access expires, provided that course is
launched prior to expiration of the subscription license. Eliglble customers may purchase E-learning kits at a regianal fulfiliment center if the online
option is not sufficient. Customers’ deployment #nd use of the E-Learning courses are subject to the terms and conditions of their license
agreement.

Enterprise A and Select
Open Value customer may obtain SCORM: li

may obtain SCORM-campliant content (far Applic
content {for Appli ) via DVD only.

Open and

via download or DVD,

Office Online :

Customers with Office 365 suites that Include Office 365 ProPlus are eligible to use Office Online. Licensed users of such sultes may access Office
Oniine for viewing and editing documents. Users must also be licerised for SharePaint Oniine plans to access Office Online service. Use of Office
Online Is governed by the license terms for that service in the Online Services Use Rights.

OneDrive for Busmess -

_mm—
I

OneDrlve lur ‘Business with Office Onllne (UserSL] - 1

DnzDrlve fnr Business with Office Onllne G {User
sy

Reduction Eligible: All Produtt Pool: Server
True-up Eligible: All _Extended Service Eligible: All
.Additionatinformation, . P A

‘&r! X“E'E‘I‘ i

_Power Bl for Off' ice 365

m

,Pawer Bl for Office 365
Power Bi fur Omce 355 A

mm-
(EE . B

Reduction Eligible: Alt
True-up Eligible: All

Project Online
mml--m

_Project nnllne N
Project Online A
Project Lite

Praduct Pool: Server
Transition Eligible:

Reduction Eligible: All




-

| SharePoint On{ine Plan.1-with Yammer Adi

[\ SharePointOnline Plan 1 Is formerly known as SharePoint Online Standard.

i
;‘ MlcmsoftAzure Prnfuslunal Direct Support |
i

g R under a-Direct Enterprise Ag

{ Ighlr- u[Cnglng;; o
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SherePomt Online

arel 'nlr;; anlln; an'l (l;;erSL)
Sﬁaregqlnt. Onilne Plan 1 Add-on (User SL! -
SharePoint Onlfine Plan 16 {User 51}

(Usersu . .
SharePulnl Onllne Flan 2 (User SL)
SharePoint Unllne Plan 2G {UserSL)

Reduction Eligible: All Product Paol: Server
True-up Eligible: All Extended Service Eligible: All but Extra
- Storage

_Additional jnformatiop

Customers in Brazil or Chile purchasing SharePoint Onllne Plan 1 will ba pruwsmned far SharePolnt Online Standard. These customers may migrate
to ShareFoint Onliine Plan Lata later date. . N -1

Please refer ta Add On U§Ls in Offlce 365 Suites for lnforrnatlon on Add-ons

* Microsoft Azure Slanderd Support

Reduction Eligihle (SCE): Allomled Annual
Commitment

- Product Poal: Server
-+ . Extended Service Elfgible: All

Reduction Eligible: Allncated Annual
Cnmmltment :

Addmnna infprmation,

" pefinitions
“Commitment Rata mean prices forall MlcrasoftAzure Servlces usage up to the Allmztecl Arlnual Commitment,

“Consumption Rates” mean prlcs for all Microsoft Azure Servlces usage In excess of the Allurzted Annual Commitment. Cunsumptlon Rates may
_also be referred to as “Overage Rates” or “Overage” in other Microsoft or Windows Azure documents. Commitment Rates are equal to
Consumption Rates. .

“Monetary Cnrnmltment" means the total monetary amount a customer commits to pay over the term of the subscriptian for Its use of the
Mlcrnsuft Azure Services. .
“all d Annual G * means the portion of the i

y G )] d annually thrpugh the Enroliment term.

“Consumption Allowance” means usage in excess of Allocated Annual Commitment up to which a- will be invaiced lly when
C llowance Is equal to fifty percent of the Allocated Annual Cnmmltment.

SubscriptionTerm . - ' ¥ )

"""" nteaductian -+

C & Pavment and Fees -
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Microsoft Azure Services customers may stbscribe anly for a subscriptiof) term that ends on the customer’s enroliment end date {"coterminous”).
Customers must have at least two manths remaining In thelr enrollmentiterm.

Mnnetarv l:ammltment

- Customers may reduce thelr y C it for any future
reductron prior to the enroliment anniversary Hate. "

Y i;y notifying thelr reseller who'must process the -

Customers must consume their Allacated Annual Commitment by the la E'day of the month preceding enroliment anniversary each year. Any
unused portion of the Allocated Annual Commitment will nat carry OVEI;! and will be forfeited.

Customers may utxllze their Consumption Allowance by the last day.of the month preéediné enrallment anniversary each year. Any unused partion

of the Consumption Allowance will not carry over and will be furfelted.

Pricing .,
. Microsoft Azure Services are assigned to the Server Product puul. N

p lled Affiliate!s Enterprlse Enrollment Enterprlse Subscrlptlan Enroliment, Select Agreement,
Select Plus Agreement of Server Cloud Enroliment price level for the Sefser Product pootand four price levels {A, B, G, and D) as of the effective
date.* §f Encolled Affiliate does not have an Enterprise Enroliment, Enterprise Subscription Enroll Select Agr Select Plus Ag ar
" Server clnud Enmllment, price level A will apply. o n :

. 'w.' Rates will be

blished b d-on)

- Services directly from Microsoft, the Customer Price Shest may indicate}z higher price than the then-current price. Micrasoft may give the lower

Micrasaft may lower prices for individual Mlcrbsnft Azure Servlces duﬁ% ¢ r's term. For acquiring Microsoft Azure
. price(s) to thclse customars during the period they are In effect. Mlcrosoiw:ll provide customers with notice of any such changes,

Pricing and payment terms for subscriptions scquired through resellers determined by-agreemearit between the customer and its reseller. A
custumer's reseller-will provide additional information regarding the ar rlng process for Microsoft Azure Services. The pricing and biliing terms
for all Microsoft Azure Services will be governed by a-$eparate agreemefjt between the customer and its reseller, Micrasoft may lower pticas for
Indlvldual Microsoft Azure Services during a customer’s enrollment termand may give the lower price(s) to the customer’s reseller during the
period they are in effect.-Microsoft wili pravide the customer's reseller ith notice of any such changes. The customer and its reseller determine
actual pnclng and the applmabnhty nf any price changes. ko

Payment Rates are equal tu Cnnsumptlun Rate_s. '

Consumption Allowance is equal to fifty percent of the Allocated Annus Cummltment. For example, for an Allocated Annual Commitment of
$100,000, the Consumption Allowance wauld be équal to $50,000. 4

e Aistal

will be i future All

The first Alloggted Annual C 2 al l Annual Commitments will be Invoiced on the anniversary
of the enroll ffective date. Alter ly miy chaase to'pay their entire Mnnetarv Cormitment upan placing the Initial order,
Each muntlr, Micrasoft wili deduct from the All d Annual Cor ent the yvalue of a r’s usage of ft Azure Servicas.

Dnce the ’5 All | Annual C balancethas been hausted any additional usage will | be invorced at Consumption Rates.

plus the Ct i all usage

If a Direct Enterprise Enroilment customer’s usage is higher than the All_ucated Annual C

iing the All d Annual Cominl will be lnvol:eql at the [« I Rates to the custamer or its reseller at the end of each
enrullment qguarter.’ i
| Tople orcontonts i ovosucton " Softwars “seriens = T hmpendices’ " lnden )
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Alll

{f a Direct Enterprise Enroliment customer’s usage is lower than the

d Annual C plus the Ct

e, 3NY USaEE

exceading the Allocated Annual Commitment will be involced at the Cansumption Rates to the customer or its reseller on the anniversary of the
enrollment effective date for Yesars 1 and 2 and at the end of the subscription term for Year 3.

All usage of the Microsoft Azure Services after the expiration or terminatia
its reseller at then-current Cansumption Rates on a quarterly basis,

Microsoft Azure Comy [« i
For Microsoft Azure Compute, Microsoft agrees to provide i with

aC te Resaurce C

n of a customar’s subscription term will be involced to the customer or

The Compute Resource Commitment

will be the greater of (1) 50 concurrent small compute instances per month, or (2) IE% of customer’s Estimated Compute Use {as calculated

below).

“Estimated Computa Use" is caleulated by dividing r's y Cc

by}hﬂ of months covered by that Monetary

Commitment and dividing that figure by the Commitment Rate for er.rusut Azure Compute, if customer adds funds to its Monetary Commitment

during the enrollment term, the Estimated C Use will be recal

o,

1 accordingly. If s Y C falls

below the monetary value of the Estimated C Use, the Esti 1 C:

te Use will be reduced pruportlnnally such that the remaining

Monetary Commitment equals the monetary value of the Estimated Compute Use.
1

IF Microsoft fails to meét the Compute Resource Commitment, entlty will receive a credit equal to 25% c}f thel monetary value of the affected .

Microsoft Azure Compute service at the Commitment Rate. This credit will
Commitment. If such unavalldbility also qualifies entity for a Service Credit
with the highest monetary value.

not exceed the total. manetary value of entity’s remaining Monetary
ander the Service Level Agreement, entity will only receive the remedy

All usage of Microsoft Azure Compute above the C Ce

will be on an “as available” basis, All usage of any

Microsaft Azure Service other than Microsoft Azure C te will be

Microsaft Azure Support oft:erlngs

ionan“as basis.

Details about support offerings far Microsoft Azure are avallable at www.windowsazure. com/en-us/support/plaas/. Suppart Is avallable in English
unless otherwise agreed to by a customer and Microsoft In writing. Customers are respansible for setting the mmal severity leve using the weh

subgnisslon process,

_l

Wm-dows Intune_

Winidaws Intune {User 51)
Windows Intune Add:un {User SL)“ .

Windows intune Add-on for System Center *
Conflguration Manager and System Center
Endgolnt Protection {(User SL}

Windows intune USL Add-on Extra Storage 1.GB

Product Pool: Server
Extended Term Eligible: Al

ﬁedumun Eligible: All
True-up Eligible: Alj

Additional Information -

Windows Intune (Device] Offer for Microsoft Desktnp Optimization Pack (MDDP) C

l Transition Eligible: Windows Intune {
Enterprise CAL Suite)

y Service

Uslng Asset

See the Product Ust far October 2013 for the detalls of this offer htto:,

Windows Intune (Device) and Windows Intune Add-on {Device}

nicrasoft com/?linkid=2839207,

Only custamers with active Windows [ntune {Device) 5Ls and/or Windows Intune Add-on [Davice) SLs are eligible to acquire these licenses to cover

desktops added to their enterprise. Customers who have active Device SLs
Programs Software fil

r Windows Intune may be eligible for certaln benefits. See the

and Dnlme Services Beneﬂts section of the Product List for lanuary 2014 for detals.

Tableof Cantents ~—

Bing Maps 5
Bing Maps Internal Wehsita Usage 100k
Transactions Monthly Subseription

Bing Maps Internal Website Usage 250K {and
higher) Transactions Munthy Subscription

. Blng Maps Knnwn 5K Usar Monthly Subscription 200
Blng Maps LUght Known Per User Monthly

Microsoft Volume tcensing Product List (Worldwide Enghish, june 2014)

.

Othe_r Online Services

Azure Rights Management

Azure Rights Management {User 5L}
Azure Rights Management A {User 51)
Azure Rights Management Add-on (User 5L)

Product Paol: Server

Reductian Eliglble: Azure Rights Management
User SL -

'frue—up Ellgiblg: Azure Rights Management

Bmg Maps . .
Bing Maps Consumer Tracked Pér Asset Monthly s
1 ARE
Suhsulpﬂun .

Fee Mnnr.hlv 25

125
200

_ Bing Maps | Knuwn Per User Munlhly Suhsr.rlp:lnn L1

1 .

Bing Maps Light Known SK User Monthly
Subseription
Bing Maps Asset Management for Windows

Platform Fes Manthly Subscription

Bing Maps Public Website Usage 100K
Transactlons Monthly Subscription

Bing Maps Public Website Usage 420K {and
higher) Transactians Monthily Subscription

" Additional Informatlc

< Blllable Tr i may F

“Fablo of Conteets >+

125 -

o

R S

_--m-
Biis

54

o e € ont by

Extended Term Eliglble: Azure Rights
Managemeant User SL

i
-
ﬁg . 3;%@%%

Each Bing Maps Public Website Usage Add-an 5L and Blng Maps lntema( Website Usage Adid-on SL offering consists of a varylng number of Billable
Transactions {defined hereln). “Blliable Transactlons” means any of the following (with all capitalized terms as defined in'the Bing Maps Platform
SDKs or. the Microsoft Bing Maps Platform APls’ Terms of Use): {a)-web services methods Including but not limited to Imagery, Route, Geocode,

Spatial and Search in the Services; (b) a session In the Bing Maps AJAX Control AP, Bing Maps

Maps Sliverlight Cantral API, where a session begins with the load of any of the

intoa use(s

APl Bety, or Bing
and

transactions until the browser is closed or the user moves to a different page; and (c) any new Services functionalities may constitute a Biliable

‘Transaction as described in the SDKs.

Each Bing Maps Publlc Website Usage Add-un SLand Bing Maps lnternal Wehsite Usage Add-on SL entitles the Customer to a certain number of

additional Billable Transactions by acquiring multiple Bing Maps Public Website Usage Add-on 5Ls or

Bing Maps Internal Websxte Usage Add-on SLs during their enroliment.,  Unused monthly Billable Transactions may be rolled qver on a monthly

"jtrodaction > s
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Bing Maps.
Bing Maps Custamer Support

tp/furw.microsoft.com/maps/supnol

How to access the Bing Maps Servica

Account 1D for each reglon {e.g. Eurnpe vs. North Americal.
Iq'l]’g}‘t i l\mﬂ'ﬁ"_ ""l"?"'f"’ﬂﬂ ¥
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basis up to the enrollment expiration date. On the enrollment expiration date, ail purchased and unused Billable Transactions are forfeited. Ifa

- customer exceeds thelr total number of Billahle Transactions purchased, within 30 days of notice by Microsoft, the custemer must purchase

. additional Bing Maps Public Website Usage Add-an St or Bing Maps internal Website Usage Add-on SL offérings to‘cover the excéeded Billable ©
Transactions and estimated future Billable Transachons for the remainder of the enroliment term, or : ft may ter e r's access to-

Customaer Support is available to all customers purchasmg 8ing Maps. Information on thie support can be found here: R

A customer can provision its Bing Maps Account lD(s) under its Volume Licensirig Agreement using the production access pravisloning form nn the -
Bing Maps Accaunt Center (httgs~£[www hingmapsportal.com).. Production access for Bing Maps Account 1D(s) will be granted once It has provided
Its Valume Llcense Agresment/Enrollment number and selected the product famlly asseclated with its purchase.

> A minimum of ane Bing Maps Account iD is required far edch offering purchased fram a different praduct family. The different product families are
: ﬁmg Maps Public Website, Bing Maps Internal Website, Bing Maps Known User, Bing Maps Light Known User and Bing Maps Asset Management for
" Windows. When purchasing from the Asset Management for Windows pmduct famsly, a customer is required to have a separate Bing Maps

Entgrprise M;hillif Suite

N wductlnn Eligible: All
Qumén'al Iriformation
e

bscriptlon Term

acceptance by Mlcrosuft prior to the Anniversary Date,

Add-On USis
:‘ Quallfying License and Add-On USL

Clual:fymg Lh:ense(s]-
Core CAL )

Enterprise CAL Sulte” B

Core CAL Suite Bridge for Dfﬁce 365"

Core CAL Suite Bridge for Office 365 & Windows Intune’

Enterprisa CAL Suite Bridge for Office 365 -

Entarprise CAL Sulte Bridge for Office 365 and Windows Intune’

'1 fiterprise Mobfljty Suite customers may-subscribe only for 8 subscription term that ends on the customer’s enrallmant end date {“coterminous”). .
Customers may reduce Enterprise Mobility Suite licenses for any future Anniversary Date by notifying their reseller of thelr intention and upon

. AnAdd-on User Subseription License (Add-on User St) s a user Subscriptlon License {S1) that Is purchased In addition to (and associated with) a
_Qualifying License (nr set of Qualifying Licenses), as outlined in the table below.

Enterprise Mobility Suite

Use Rights

\ - Tabie of Contonis Jnimdieton 12" o

: With active SA
Lcense Assignment .
i - Each Add-on User SL must be assigned to a single Qualified User (as defined In the custumer's Enterprise i or the Eprofl for

Education Selutions). Add-on User SLs may be reassigned to other Gualifled Users in accordance with the Microsoft Volume Licensing Online '
Services Use Rights General Terms that gavern license reassignment of user SLs.

The use rights are set forth in the Online Services Use Rights. Use rights acquired through the purchase nf these Add-on User SLs expire with the
. earlier of the ekplration of the SA coverage for the Qualifying License(s] or.at-the end of the subscription term for the Add-on User SL. Purchase
of these Add-on User SLs does not Impact the use rights forthe Qualifying Lcense(s).

e & "o Bamenatzes L e

*"Farefront Online Protection for Exchange
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Purchase Eligibility
Customers must have an active Enterprise Enrolimént with active SA for; the cor ding Qualifying L (s)..The Qualifying Ucense(s) may be
user- or device-based, Customers with a pre-2010 ver;fnn of the MBSA gust sign the Online Services Suppl | Terms and Canditi

Purchase Restrictions
Onlv one Add-on User SL may be purchased for each Qualifying License ur setof Qualifying Llcenses)

Customers may acquire Add-On User SLs for users or users of devices & ded to an Enterprise Enrollment user or device count between true-up
dates {i.e., in advance of the acquisition of the quallfymg ficenses), sub] to the same Ilmxtaﬂun of one Add-on User SL per qualifying license {or
set nf Qualifying Licenses). :
ing User Subscription License for Enterprise Mobility Suite USLs fur their
ave coverage for the quallfying licenses.

Campus and School Agreement customers may purchase the carresponi
. Users up to the same quantity as their Eliglble PC count 5o long s they

True-ups
+ Add-on User SLs are not Enterprise Products or Enterprise Online Servi@‘They rhay not be used ta meet the Enterprise-wide requlrements inan |
Enterprlse Enroliment.

I.kense Reasslgnment
a may 5
asslgnment)

[Detice and User st}

Farefront leel:ﬂun 2010 for. SharePuInt lnr
Intemet Sites (Add-on SL)

ltering) customers should use the same active Select agreement
.th place orders subsequent to their initial order.

. servuce for a subset ofthelr-user hase {or device. hase) can ueare sup- d
" the covered sub-domain need User or Device SLs. -

S R A e

mm—-‘ :
B

MlchsuR Learnlng w Aczdemy (User SL) . 75
Microsoft Learning MCP 1 Exam Vouchers 1
Jlservicessy) I
Micrasoft Lzamlng MCP 30 Exarn Vnuchers (User ¢
SL! 75
er.rusnft laamlng MOS 500 Exam Site Lll:ense )

(Services 51) "l L
Microsoft Leaming MTA 250 Exam: Site u:ense
{Services St)

7 Tabie of Copteris ->{ ikrmderien > &




Micrusaft Volume Uzensing Product Ust (Worldwide English, Juns 2014}

Product Pool: Server

Additlonal Information . . P I T

All vouchers are deliverad up front, and may be used any time priorto 12 months from date of purchase,
|

Microsoft Office Specialist (MO5) and Mi Technal (MTA) Certification Exam Site License

A customer Is required to be a Certiport authorized testing center to utllize the site license. Ifitis are notd Certiport authorized testing center, It
will need to go through this process to become a Certiport testing center before it can use the site license. The site license will automatically
terminate upon 32 months from the date of purchase. Any un-used certiﬂca}tmn exams will be forfeited.

57

Microsoft Tra nslatar
n_mlm-m—
Microsoft Translatar APl m

System Center 2012 R2 Endpoint Protection
{Devica or User 51}

Adta)!snal Information’ . R

UpfEalies/ Downgrade

Effactive Aprit 1, 2012, Foref i hast System Center 2012 Endpoint Pratection. System Center 2012 R2 Endpoint
P fon, as a standalone offering, :nnveys use nghs only to protect client devices. Use rights to protect server devlcs can be acquired only
through acquisition of System Center 2012 R2 or D; SBIVer licenses.

Users with active Forefront Endpoint Protection subscriptions and availing the servica to protect client devices, can upgrade to and use System
Center 2012 Endpoint Protection for the same purpose, Customers with System Center 2012 Endpaint Protection subscriptions may also
downgrade tu Forefront Endpalnt Protection. : .

System Center 2012 R2 Configuration Isthe console ‘fanystem Center 2012 Endpaint Pr jon. C must be

licensed for System Center 2012 R2 G don N to provide for System Center 2012 R2 Endp P jon. Alter: y
System Center 2012 R2 Endpoint Protection can be used unmanaged without the need to licénse System Center 2012 R2 Conf gurannn Manager.

KR

_—mm-—-
JREREE

Microsoft Azure Active Directory Premium m&m

Reduction Eligible: All . Product Pool: Server Extended Term Eligible: All
Additional information = | | Ve e :
Subseription Term

Microsoft Azure Active Directory Premium customers may subscribe anly fol b a subscription term that ends on the customer’s enroliment end date
{"coterminous”). Customers may reduce Microsoft Azure Active Directary Premium licenses for any future Anniversary Date by notifying thelr
reseller of thelr intention and upon acceptance by Microsoft prior to the Anpiversary Date.

appendices 9 jndex

~ Sojtware Assuranee 3 Sewices

|

TabfnolContemts ~ ' ntmduzion > Sofware” -+ Ol Swoes
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Llcense Reassignment
Custoiiers may reassign Microsoft Azure Actlve Diractory Premium licenses, but not an a short term basls (l.e., not within 90 days of the last
assignment],

Yammer Enxzrpﬂse

Reductian Eligible: All
True-up Eligible: All

" of contonts >

"Introduction

"2

ervices

i
|
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- Software Assurance ‘ '

. Mlcrasnft Software Assurance for Volume Licensing (SA} Is a range of tools and resources tohelp with deployment and management of Micrasoft

Products.
. Pur 'h asing Software Assurance

There are thrae dlfferent Ievels of cnmmltment a custnmer can seject when purchaslng SA, which may vary by program. A customer can:
. 1, Commit to attaching SA on all platform products,
2. Comimit to attaching SA on all purchases under a particular Product pool (Applications, Systems or Servers), referred to as Software
Assurance Membership (SAM). This does not require a campany-wide commitment onSA:
3. Purchase, SAon indlvidual. Prnducts without rnakmg any commitment to expandmg SAto other Products

- SA must be acquued at the time of acquiring the. Lh:erlse orup,on renewal of an existlng SA term. Unlss otherwlse stated, only licenses for the
.. latest version of a Product are eligible for SA. . EAP

y deferred Licenses {SA pnor 1) SKUs must buyout thelr Licenses

wha have pr
before they can renew SA.

In the case of a transfer of perpetual Licenses, the transferee may acquire SA far such tmnsferred censes w1thln 30 days from the date of transfer
"and prowded that the transferor maintained actwe SA for the Licenses up until the date of fransfer. R

Asan excepﬂon to the general rule, customers may have I:he optianto acqulre SA for certain Ilcenses purchased from the Retail channel! (full
packaged progduct) or from an Original Equipment Manufacturer {OEM), as described in the table below. Under Open Value, this aption applles

" only to non-Organization-wide/ Company-wide products. Under Enterprise Agreements, it applies only to Additional Praducts within 90 days from
the date of purchase. Customers who acquire SA for, OEM or retall licenses have the aption of Installing and using the Volume Licensing softwara
‘for the current version at any time.

S5A available o_lv as :Applies to'Open License, Sélect; Select.Plus and non Qrgamzatron

< Rene
”j Terms far renewing 5A under the same program agreement by which it was initlally ordered are

@pplicatlon Pacl=| N/A™
— . outlined below wu:le under Open Vaiue and Additional Products under Enterprise
ems Pool SA avallable SA avaliabl Vit It does not apply to Enterprise Products under Open
erver Pool 5A availabl SA fabl | Value and Enterprise Agreements.

Customers who acquire Microsoft Office Professional 2013 from an OEM may acquire SA for Microsoft Office Standard 2013 In the Open Ucense
.programs, Select and Select Plus programs,.and non Company-wide under Open Value within 80 days from the date of OEM pu:chase. Ofﬂce
rnduct Key Cards (PKC}are con5|dered Full Packaged Produr:t (ﬂetall) qﬂ’enng and are nat ellglhle for the optlon to am]ulre SA, -

'u'u

F_{ ewmg Software Assurance

g'Coverage under the same Agreement

et e bt ok st Aot et

d In the applicable program agree
" under which the SA was initially purchased. Custamers may order 5A without the need ta simultaneously order a License as long as the SA coverage
has not expired. in addition, the following terms apply to’specific programs as.noted:

‘Open License: SA coverage ordered under an Open License authorization number ends upen expiration of that number. To renew, custormers must
* submita renewat.order for SA within 90 days.after thelr authorization number-expiration date. New SA caverage'starts.on the new authorization
* number effective date, N s RIC RN R S S A . LT e B

Enterprise Agreement: To renew SA coverage under the same enrollment under an Enterprise Agreement, customers must signa new 2011 or
later Enterprise Enroliment and Agreement (if they have nat : already), and must submit a renewal order farSA {as applicable) for 1) all Enterprise
" Praducts, Application Platform Products, Core Infrastructure Prnducts and Additional Products they wish to renew and 2) any Online Services,
‘accounting for transitians (If applicable).

"Enrt for Application F EAP who have pre sly deferred Licenses via SA prior L SKUs must buyout their Licenses.before
they can renew SA - . . .
ing C ge from a Sep Agt
{ *Table of Contonts ;" intradugion "> 7 solwar ¢ -)'"g'“g'ﬁ;g"gg"-'vfﬁ'“‘_'. softwie Arihiad > gy M AEE:E}T;ZQ:" 0T Mindex |

.. Transitioning betwaen User and Device CALs: Customers renewing SA

Microsoft Volume Lcensing Product Ust (Warldwide English, June 2013)

The customer miay renew SA for any Product if the customer has abtaine
and 1) the r's new ag! or 1 Is effective no lates
enroliment, and 2) the SA renewal arder Is placed prior to the expiratiol

FI a perpetual ficense and SA far that Prdduct under a previous agreement
than the day foflowing the date of expiration of the previous agreement or
laf prior SA coverage, unless such coverage Is being renewed from an Open,

Ucense Agreement. In that case, customers have 90 days from the expiration to place the order.

Cross Program Renewal

As an exception to the rules stated above, customers may renew SA
Select Plus or Enterprise
Products and products outside a Company-wide commitment only. Far ¢
the existing agreement or enraliment (i.e., SA x the number of years rel
year}. in Select Plus, the order will be for 36 months. For Agreement ve
days if renewing from Open License program), customers will be deeme
expiring SA caverage lapsed and when the new caverage begins.

C for Client Access Licenses {CAl

change the CAL edition {i.e. Standard to Enterprise).

Mlgratlon Licenses for Dlscontinued or End-o

il Forc ing SA under g

g

. Transltinnlng hetween User and OSE cllent MLs: Customers renewing Si\.for client MLs ean switch batween User and OSE.

by acquiring SA undér-an existing Open Value agreement, Select,

rj existing Enterprise enrollment, this exception applies to Additional

| programs except Select Plus, the order must be for the remaining term of
ining in the enrollment ferm as of the order date, including any partial
jans 2008 and prior, as long as coverage Is renewed within 30 days (90

to have SA coverage during any period of time between when their

) and Cllent Management Licenses {MLs) . .
£ CALs can switch between User and Device. This transition does.not

.

Life Products e

“Qualifying License,” as used here, refers to a license with SA coverage
referencing this section.

of the date specified and far the Praduct identified in the product note

"Migration License,” as used here, refers to a license grantad in tha Prox

Unless stated otherwise in the product note:

®  Acustomer may upgrade to and use software under a Migration
customer may not use software under tioth licenses 5|multaneuu

® Migration Licenses are granted an 1:1 for each of Custorner’s Qu:

«  The right to use software under a Migration License Includes the
to the expiration af 5A coverage on the Qualifying License, as set]
under Migration Licenses da not include the right to run separate

* [fa customer acquired perpetual rights to use software under a
LUcense are likewise perpetual; otherwise, rights acquired under aj

* Upon expiration of SA coverage on the Qualifying License, a custo

covered by the Migration License, without the need to first acqut 3

licenses under subscription programs {e.g., Enterprise Subscriptia
A customer may not transfer-Migration Licenses separatelv from
Subsequently acquired lleenses for the same di i

\ict note referencing this section. '

i ‘ense' in place of software covered by the Qualifying License. The

rfylng Licenses.

ght to use or access any later version of that Product made available prior
forthin the use rights for that product version. Client access rights provided
y | licensed server software.

alifying License, the rights ta use software acquired under the Migration
I\/llgratlun License expire when the underlying Qualifying License expires.
1er may acquire SA for the same version and edition of the Product
-separate new Licenses. This option does not apply to customers huying
Agreemznts ar Open Value Subscription agreements)

aalifying Licenses.

the samie enral| term under an Enterpﬁse or Enterprise

Subscription Agreement, Open Value Subscription or Enrollment %r Educatlon Sulutiuns, as part of a customer’s scheduled true-up process

are also Qualifying Licenses for purposes of the license grant. Covj

s Volume L agr , @)

« The product note, the
under Migration Licenses.

Software Assurance Benefits ) il

rage for Products under subscription agr must be
d proof of the Qualifying Licenses are evidence of a customer’s rights

These benefits vary by Praduct and Product pool. Customer's access ang
SA caverage, unless otherwise noted below. Most SA benefits are grant

Tights to use thelr SA benefits, generally expires upun expiration of thelr
d at the begit of the perlad. Anych occurring durlng

".the coverage period-{e.g. additional purchases, returns or Onfine Services.transitions) may resuit In a change in benefit eligibility. Any exceptions to
+"the above rules are goted.in the individual benefit sections.belaw. The (}:enefts .are subject ta'change and may.he discantinued at.any time without
" riotice, Availability of benefits varies by program, reglun“fulfllment op

as'shown in the chart below:

bns and ) SAt are'al) { under the different programs
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Benefits are e by: License Number | Agreement | Agreement = - Enullment Registered Affiliate
Note: *Customers who enter into Canadian HeolthCare Volume License ;,. ise Ag will receive SA bengfii s with the SA
benefits available to customers who acquire Products though Microsoft Open Value, .

Active SA for any qualifylng product, regardless of the Product version a customer is actually using, qualifies that customer for the benefits shown
In the table befow. Qualifying products are identified in each product sectloh. Some benefits are awarded based on Customer’s SA s_pend ona
glven set of qualifying praducts within a pool. For these purposes, “SA spend” Is not literally the customer’s actual doliars spent, butls an

approximation of what a customer has spant on SA coverage for those Products under Its Select or Enterprise Enr Select Plus v or
Open ag {For le, SA only purch and the SA. ofiL&SA purct ). For under subscription programs, itisan
L fits correspond

approximation of the total dollars the customer has spent licensing those Products under its 1l or agr QGther
to SA Membership; SA Membership for the applicable Praduct poo! qualiﬁeslthe customer for those benefits.

v 4

ew Yersion Riphts
Office Multi Languages Pack -
Office Online

Plenning Services

ERYRNASEN

Enterprise Sldeloading

Windows Companion Subscrigtion
Training Youchers . -
E-Learning

Home Use Prcnzram

NNNNS

«

NRA

Js

AYRNENAN

Ucense Mobility through SA

N

Windows Thin PC

Extended HotFix Supoort v
Microsoft Deskton Outimiuzation Pack (MOGP

Virtualization Rights for Windows snd, Windows Embedded Deskions
Windows Virtual Desktop Access VDA

L Step-up License i id v
*Yes in the chart means SA Membership, acquzsltmn of SA for qualifying products or SA spend on qualifying products within that poo! would qualify
the customer for that benefit. v .
“GEnErally, subscriptions that include software 1 of versioned software will include new versian rights for those cdmponents.
Exlstlng with 54 for iows Pro Upgmde or W:ndaws Embedded Industry Pra Upgrade continue to receive Enterprise Edition Rights.

AN

NN N Y

2Not an SA benefit for Windows Embedded Products,

Office Standard 2013 Access 2013 Office far Mac Standard 2011

Office Professional Plus 2013 - Excel 2013 Lync for Mac 20117

Project Standard 2013 InfoPath 2013 QOutlaok for Mac 2011 :
Project Professional 2013 Lync2013 PowerPoint for Mac 2011

Visio Standard 2013 OneNote 2013 Excel for Mac 2011 -

Visio Professional 2013 Outlock 2013 Word for Mac 2011

PowerPoint 2013 !
Publisher 2013 !

Services fqi'““”

“DablegContonts — poteduction -> " Soltwore - OnflanServices  — Eotfimntar
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| Word 2013

* PacK expires upon the expiration of rights under the qualifying Office System,license.

Note: The Ilst of Office system Application Pool products Esubjen to change. | o

New Version Rights _ . :

Wew Version Rights means, for any underlylng’hcens‘ed Product fur which SA cnvemge Is ordered, the nght té upgrade to, and run In place of the
underlying licensed Product, the |atést version of that Product madé available during the covered periad. Use of the new versian is subjectto the

_license terms for that version. Customers that acquire perpetual licenses through SA can deploy the upgrades after their coveraga has expired.

Office Multl Language Pack

This benefit grants Customers the upxiun to usethe Iatst version of the'Office Mult! Language Pack with coples of Office System software they are
permitted to use under qualifying licenses. If a customer's agresment provides perpetual rights 0 use the software under their qualifylng licenses,
they will have a perpetual right to use the Office Muiti L Pack with that Otherwise, the right to use the Office Multi Language

Offjce Online . )

Users of a device with the qualifying lic may access Office Online for viewing and editing documents from the licensed device.
The Primary User of the Licensed Device may access Office Online for viewing and editing documents from any device. See the table below for
quallfylng desktop applications..Use of Office Online Is gaverned by t.he license tarms fnrthatservlce in the Online Senvices Use Rights.

k Dfﬂcaon'me rlghts

Cluahfylng Desktap Applhzhnn : : 3
Office Standard* Office Online for Offica 365** .
Office Professional Plus*

Office for Mac Standard® .

* Qualifying Desktop Application must be licensed withi SA.
** Users must also be licensed for SharePoint Online plans to access Office Onhneservlce.

Plahnlng Servlm .

C {ather than Academic Select License, Select Plus for Academic, Campus and School Agreement, and Open Value Subscription —
Education Solutions} with SAM In the Application and Server Paols are eligible for this benefit. The Plannirg Services benefit provides qualifying
customers with pre-determined customized sérvice offerings.

Quialified customers receive a number of Planning Services days hased on the number of qualifying Office Application licanses, qualifying Server
licenses and the number of Core CAL sultes, SQL CAL and Enterprise CAL suites for which 5A Is acquired (see the charts below for details). The
number of days a recelves is forthe available Planning Services offerings are combined Into a pool of Planning Services days. The
following table lists the qualifying Appllmtlon and Server licenses and the paints associated with each of them:

Office Apphcahons and Server Licenses -

Office Application Pool Praducts {including Office suites, Prnlﬂrl'
Professlonal), Microsoft Dynamics CRM CAL

5QL Server Standard edition, Windows Server dard edition, A ft D CRM Server 2011, Microsoft 25
Dynamics CRM Server 2013, System Center 2012 Standard Server Management License (Z-prncessnr), Visual Studio
Professional with MSDN, and Visual Studio Tast Prufesslunal with MSDN

1 and Profe I, Visio Standardand - 1

SQL Server Enterprise edition, SQL Server dows Server Enterprise edition, and Visual Studio 50
Premium with MSON .
5Q). Server Data Center edition, SQL Paralle! Dats Warehouse, Windows Server Data Center edition, System Center 75
2012 Datacenter Server Management License {2-processor), and Visual Studio Ultimate with MSDN

Note: For SQL. CALs, see the CAL Suites table In this section
* For Micrasoft D ics CRM Profe | CAL, 2 points are awarded .

Eligible products purchased under the Server and Cloud Enraliment {5CE} will accrue the same number of points towards Deployment Planning
Services (DPS) as they accrue under othef programs. The tdtal polnts that the customer Js eligible for defines the Planning Services Days
entitlements as shown below: .
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o - Ottice Applications ang/ge Selfver-Licenses Points P g Services Da N
"I 200-439 i i 1 § B i
[-500-1,999 3
2,000-3,999 - 5 .
| 4,000 29,939 10
30,000 49,959 . 15
50,000 —99,939 : . 20
|| 100,000 - 199,909 30
.|| 200,000 —399,999 . . |40
. }| 400,000-593,993 ° . S . 50 .
600,000 + . . 75

" Core CAL Suite and 5QL CAL SA coverage counts as one {1) point toward.the thresholds in the ﬂrst cnlumn below, Enterprlse CALStilta SA cuverage .
munts as twa (2) pulnts toward the-thresholds in the ﬁrst calymn below: .

A p £ Se

| 2003999 .= ki d
-1 4,000-9,999° 3 .
.{{_10,000 99,959 ) . 5 )
,! 100,000 — 299,955 T 7
| 300,000—593,599 ) 10
| 600,000+ T 12

L * Customers may choose one or more of the available ufferings described below and may select from avallable service leyels up to'the number of
4 Plannlng Services days they haveavallable. The avallable offedngs include:
* Desktop Deployment Planning Services (DDPS}
"o Developa deployment or upgrade plan for Office-and Windows. Set up an Office 365, pllot.
©. Service Levels: 1, 3 5,10 6r 15 days . .
d * SharePaint Deployment Planning Services {SDPS} . . EE o,
o Develop a deployment or upgrade plan for SharePoint. Set up-an Office 365 pilot. - .o ’

A o Service Levels: 1, 3, 5, 10 or 15 days . .

. * ‘Lyncand Exchange Deployment Planning Services {LREDPS) -

¢ Deyelop a deployment or ypgrade plan for Lync and Exchange. Set up an Office 365 pllot. .

, © Seyvice Levels: 1, 3, 5, 10 or 15 days . . .
« Private Clqud, A and Virtual Deploy Planning Services {PVDPS] . ’ .

" o Develop a deployment or upgrade plan for Windows Server, System Center and Hyper-v. ’
o Service Levels: 3, 5, 10 or 15 days
" saLserver Deployment Planning Services {SSDPS}
o . Develop a deployment or upgratle plan for Systems Center, Windows Server and Hyper v,
o Service Levels: 3, 5, 10 aris days . N
DeveloperTools Depluymgnt Plannlng Services (DTDPS) Al .
o Develop a deploy or ition plan for SQL 5erver. Plan for Implementlng or upgradlng Mlcrosn{t Dynami:s CRM
o Service Levels: 3 or5 days
Public Cloud, Azure Deplaymerit Planning Services (AZDPS) . ) . -
o Training, demos and actlvatlnns planning for Microsoft Azure, : P o
- o Service Levels: 3,5, or 10°days ) -

e

The list of avaiiable services and assnclated service Ievels may change at any time. Qualtﬁed Providers wili provide custumers with an- qudlne ofthe .
available Scope of Work for each of the above service offerings upon request. i .

TR T

. Customers can also increase the number of avallable Planning Services days if they meet the followlrig criterlz: () are currently eligible for the

.. Training Voucher benefit, (b) have actlvated theerrainIng Youcher benefit, and {c} have at least 3 unclaimed training days from Tralning Voucher
beneflt avallable for ¢ Ellgible can canvert. unused TralnIngVaucher days Into Planning Seryice days ona 3:1 basls {three *

-~ Training Voticher, Days: gne Planning Services day) Plannlng Servlcs days cannot:be canverted toTralning Vmacher days. However, If-3 customer

. ' “ .
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days. Those days can then bé used td create voucher(s} far avaliable ser ices {such as DDPS or SDPS). *Customers’ eligibility to convert days back
to Training Voucher days Is' limited based on the number of days avallabl B at the Planning Services Day level.

Customers in aligible Volime Llcenslng agreements whu have not met.t %mlnlmum thresholds to.receive Planning Service entitlements but who
" meet or exceed the criterta for Training Voucher day conversicn may co vert Training Vaucher days as outlined above.

R ) Plann]ng Services may be defivered to the customer by qualified Microsoft Partners or Microsoft Cnnsultlng Servucss. anal *Terms of Usage"
. established by the qualified Microsoft provider apply. Services proyided under vouchers are provided under an agf
Customer and the Qualified Pravider; Microsoft is not respunslblezur any wurk or failure on the part of the Quallﬁed Fmvlder related to the .
services. A customrier can view the list of Qualified Providers here: bt 5 il
Planping Services engagements provide consulting that covers a.pi Tdetermmed scope af wnrk that result ina hlgh level depioyment plan‘
the actual deployment of the software cannot be Included. N .
Planning Services hers can onlv be redeemed by the custx it qualified for the benefit:
" Planning Services vouchers fnay not be exchanged for cash, monie; or other valuable considerations, .

" Customirs may purchase additional services beyond the scope of EIE wark (as defined by the voucher typeand service level) from thelr -
provider outslde of this.program. . - P
Reduction of qualifying 5A coverage'as a result of returns and athe bllllng adjustments, where alluwed miay lower the customer’s Planning
Services entitlernent days.
Vouchers may not be stacked or eombined. The company shuuld p{ovlde one voucher for-one engagement at the available number of days.
Vouchers are only valid with quallﬁed Providers forthe speclﬁl:se ice type for which the voucher is being redeemed. The vouchercan be |

.used with any qualified Prcvxder wor]dwlde. Partlc!patlon may vay \Th_g qualified M!crasnft provider may cancel a service according to the
. local cancellation| policy. - ; : = N -
®  Vduchers must be assigned during the SA cuverage penod 1

. ® Vouchers will expire 180 days from the date of voucher »Ind fent of SA p All services must be dellvered

*. -+ (voucherredeemed) prior to voucher expiration. Vouchers that ex ire prior to SA coverage expiration will return to the available Planning

Services poalof days. By accepting a Planning Services k ladge that they will recelve a survey upan completion

of the engagement for quality assurance purposes. Th tables-akio] E shaw service days available based on a full 3-year enroliment or

agreement. Customers wha purchase SA coverage for one-year w| [[ recelve one third of the stated number of service days. Customers who
purchase SA coverage for twa-years will receiva two thirds af the §§ated number uf service days

Cump!eted deliverables submitted by the Qualified Provider at the end g the engagement to Microsoft may be used by Microsdft for quality
assirance purposes and may be shared with the customer's Microspft agcount team for that purpase.

Erhanced Editjon Beneflts - Windows and
: Customers wlth active’ SA cnvemge for Windows Desktap OS or Wlndnw Embedded 05 are eligible for this benefit. Devices with active SA
. coverage may run current ar prior versions of the Windows Desktap 05 Er Windows Embedded S subject to the use terms in the Pmduct Use
) Rxghts‘. I

- Enterprise Sldeluatﬂng’ ’ : : : '
Please refer to the Windovs 8 Enterorise SIdeloadmg and Enterorise Sfdéloadlgg far Wlndows Embedded B.1 notes in the Product Entry section of
- thisdacument. T

. Windows Companion Suhscrlption
Please refer to Windows Companign Subscristion nute in the Online Ser ies section of this document.

* Tralning Vouchers g . - .
- Customers {other than Academic Select License, Select Plus for Academ; -Open Value Subscription — Education Sojutions} Campus and Schoat

Agresment customers) With SAM in the application or systems Product pnjsare eligible for Microsoft Training Vouchers, These vouchers entitle
. customers to receive courses from a Microsoft Partner with a Learning Gompetency {Micrasaft Learning Partner) for a specific number of tra!nlng

- tlays. The nuriber of days awarded varfes both by program and the numper of qualifying licenses for which 5A Is acquired.

Minimum number of licenses for-which SA is acquired, needed for Training Vaucher eligibllity varles.by program.

ogra Dffice em-Appiication Poalprod

B Pap
Open Valiie™" ™ &* = Y 7 [ 2 days per 50 licensesi{maximum 20 days)" -~ | 1 day per 50 ficenses {maximum 10 days
SAM 1.-249 . 2 days per 50 licenses| 1 day per 50 licenses

.|.5AM 250-2,399 Co L 20 days per eligible 10 days per eligible 1l
SAM 2,400-5,999 . 30 days* ¢ 15 days*

. DebleofConunes (3] lovedugion 37 Seftwsre vl ColneSenjers ;49

_0),“,,,., st sepents s, |

o fedemg - A
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50 days*
SAM 15,000 — 29,999 110 days* [ 55 days* §
SAM 30,000 —49,999 160 days* 80 days*
SAM 50,000 99,999 250 days* 135 days*
SAM 100,000 - 199,999 1 400 days* 200 days*
SAM 200,000—399,9599 600 days* 300 days*
SAM 400,000 —599,959 800 days* 400 days*
SAM 600,000 + 1400 days* 700 days* P

Note: Troining credits available based on a full 2 year enrollment or ugmemént (see below. far details).

Please refer to table with Oﬁice System Application [
*Number of days per eligible enrollment or agreement. }

E-learning
This benefit varies by Applications, Systems, and Servers. Eligible customers v

per

Not all courses are avallable in all languages.

Local policies and Terms of Usage established by the Microsoft Learnin)

Benefit Managers have the ability to revoke a voucher in assigned sta!
Learning Partner.
Any course days not covered by the voucher will need to ba paid by th
Any voucher days in excess of the amount of days applied to a particul
by the Benefit Managers.
Courses defivered In an accelerated format require voucher days equlv
The voucher is only redeemable for days of instructor-led training with
courses (other than accelerated delivery of approved courses or custo)
caverage by these vouchers. For information regarding approved cour
Vouchers cannot be used to cover any fees related to a customer not s
the responsitility of the customer.
Vouchers may only be redeemed by the individual approved by the cu
Vouchers may not be-exchanged for cash, monies or other valuable co)
guchers must be assigned durlng the SA coverage period,
guuchers will expire 180 days fram the date of voucher assignment, inl
raining delivered and vaucher redeemed) prior ta voucher expiration
MN\De available Training Voucher pool of days.
=With the af D ation one Trainlng Voucher
Demanstration Sesslons, ene Tralning Vaucher day Is equal to one Der

g Partner apply.
us up to the class cancellation date established by the Microsoft

e person who l’ECE‘lVES the tralning. .
[ar class will be returned to the pool of days avallable to be re-assigned

valent ta the number of course days for the normal course delivery.
qualified Microsoft Learning Rartners on approved courses. Custom
[n courses led saiely from app are not efigible for
rses, please visit htto://www.microsoft. com/learning/saftraning mspx,

showing up for a reserved course. Al fees related to “No Shows” are

stomer to use the voucher.
nsiderations.

dependent of SA coverage expiration. All services must be defivered
. Vauchers that expire prior to SA coverage expiration will return to

ay Is equal ta the equivalent of ane training session day. For
penstration Session.
sets of four or mare

Customers must redeem Training Vouchers for D
Training Vouchers r i for D ation
single Individual.

Vaouchers may be used ta reserve training with only one qualified Micr
The Microsoft Learning Partner reserves the right to cancel a class accc
Vouchers are valid only with participating Microsoft Learnlng Partners.
warldwide. ~

Customers must provide the Microsoft Learning Partner with the vouc

unlike Tralni

ng Vouchers redeemed far ather training sessions, are not limited to a
psoft Learning Partner at a time.

Drding to local cancellation policy. .

They can be used with any gualified Microsoft Learning Partner

her infarmation they wauld like to-apply towards the course prlor to

the.end of the course in order to use the voucher as payment for the course,

Micrasaft Is not responsible for [ost, stolen, mispl; ar

Reduction of the number of qualifying licenses for which 5A is a:qunre: as a result of returns and other billing adjustments where allowed,

may lower the customer’s Training Vouchers service level eligibility.
Vouchers can be redeemed by only the customer wha gualifies far the

benefit.

-Services provided under vouchers are provided under an agreement between Customer. and the Qualified Provider; Microsoft is not
responsible for any work or failure on the part of the Qualified Provider related to the services

The table above shows I:ralnlng credits avallable based on a full 3-year

i or C who purchase SA cuverage for

one-year will recelve one third of the stated number of training credits. Customers whu purchase 5A coverage for two-years will recelve two

thirds of the stated number of training credits..

will receive one access code (for Applications, Systems, and Seryers)

qualifying enroliment/agr: [o may also download SCORI

liant, content-only E-learning files {for select Appllcatmns and

Systems) from VLSC for Import Into.their Learning Management System (LM5). There is no access code necessary to download files from VLSC.

"Tadte aréimfenx'; -
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ioad or DVD, wt

and via
} via DVD anly.

content (for
content (for A and

Enterprise Agreement and Select. may obtain SCORM: }
Open and Open Value customer may obtain SCORM- i:

" “The maximum number of users for which a customer may use the E~Learnlng training is equal to the number of licensed copies of qualifying

products that the has lled in SA. C

one user to another.

must one user for each qualifying license. Accus Gnnnt be transferred from

Eligible customers may purchase E-learning kits at a regional fulfillment center if the online option Is not sufficient. R
Customers’ deployment and use of the E-Learning courses are subject to the terms and conditions of their license agreement.

E-Learning
Customers with SA for quaiifying Application or System Products:are ellgible to use hosted E-Leamlngcaursp_s, and SCORM-compliant content.
Customers with qualifying Server Praducts are eligible to use hosted E-Learning Server courses but not SCORM-compliant content:

Home Use Program . .

Customers with active SA coverage for qualifying desktop applications Products are eligible to participate jn the Home Use Program**, which

- permits Customers’ employees, wha are users of the licensed qualifying applications to acquire a single license for the currapundlng Hume Use

Program software, to be installed on a} one home computer and b} one portable device, for each licensa of the

acquired by the Customer. Provided their employaes first ohtaln the appropriate Home Use Program praduct keys from Mh:rusoﬁ, Custarner may

allow their to Install the, ing Hame Use Program software, acquired by Customers under thelr Volume Licensing agreements,
" on emplayees’ home computers and portable devices at:Customers’ premises. If a naw versian Is refeased duﬂngthe qualified period of use, the

primary users can acquire the latest version, to replace their current]nstalled version. The desktop applications that qualify customers for

participation in the Home Use Program and those that are avallable in the Home Use Program are Identified in the table below*. .

Microsaft may terminate a customer’s participation in the Home Use Program, Immedlately and without natice, in connection with unauthorized
access to or licensing through the Home Use Program website In with that r's program code.

Home Use Licenses expire with n of emplk t, ter o'r p of SA 2ge for the copy of the corresponding desktop
application that employeé uses at work, if the emplnvee is no longera user of the licensed copy afthe software, or upon the employee s

Installation and use of any priar or later version of that desktap apphcatlnn ‘pursuant to 3 Home Use.Program license. .

Thosetermsare b and C ’s employ and do vary fram the rights provided under the custumers Volume Licenses {e.g. the
employee may nnstall anly one copy of the HUP suftware) Customers must {imit the Home Use Program access to employees and inform

hen they should d use af the Home Use Program software In canjunction with a lapse In SA coverage arem, plnvment
termlnation.
Participation in this pragram may have tex for the and its employ Microsoft no bility for p
with any employment-benefit, tax ar reporting nbllgatlun that elther C or its employ may have. Add | ten'ns that apply for

employees in New Zealand are set aut below:
® Customers must not require any payment or cunmderatianfrum employees in cnnnectlun with HUP, or do or bmit to do, anything that would
result In an Increase of the total cost of any HUP benefitto any employee In New Zealand beyand any amaunt charged by Microsoft.
e Customers mustindzmnlﬁ and keep Micrasoft and its afffliatés indemnified and hold Micfosoft and its affillates free and harmless from any

. costs, Jotsesor d; Incurred by & fi or jts affiliates as a result of customer’s failure to comply with the abligations
cuntained Inthis section.’ W e T IR . : .
The desktop appl that qualify for participation in the Home Use Program and thase that are available In the Home Use Program
are identified here: . - .

Qualifying Desktop Application -
Office Standard 2010/2013
Office Professional Plus 2010/20]3 K
Office for Mac 2008 / Office for Mac Standard 2011 oo
Access 2010/2013

Excel 2010/2013

PowerPaoint 2010/2013

InfoPath 2010/2013 )

OneNote 2010/2013

Outlook 2010/2013

-orresponding Home Use Program License.

-y - R .
Office Professional Plus 2013 HUP; or. *
Office for Mac Home & Business 2011 HUP

Office Professional Plus 2013 HUP, or
Office for Mac Home & Business 2011 HUP

- ugndu:v{u”g“ >

) ll‘lﬂﬂ; -
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. Publisher 2010/2013.
|| word 2010/2013° X -, .
Visio Standard 2010/2013 D
- Visio Professional 2010/2013 )
Project Standard 2010/2013
Project Prof onal 2010/2013
For more information,-including infory
- hito://www.ipicrasoft.comflicen.
:* Note to Compus and. Schnpl Agreement and Oper( Value Subscrlptinn~£ducat1an Salutluns customers: Please refer m the CASA agrEement (3.50r
¥.greater) or OV5-ES. ngreemznt for additional pmgmm specific rul dgmlcSeIect {without SAM), Academic Select Plus (without SAM], and

{ Academic Qpen programs are not eligible for.this benefit. -

Vislo Professional 2013 HUP

Project Professional 2013‘HUP

'an on thefu ture uvailubility of addmonal Hume Use Frugmm software, please referto

v

"

s

% Enterprise Suurce Licensing Program -
- Customers with 10,000 ac more licensed desktnps with 5A coverage In the systems poul may be eligible to participate in the-Enterprise Source
Llcensmg Program (ESLP), which pmvldes acgessto Migrasaft Windows source code for internal development and support and Is granted per
- agreement/epraliment. The application form can be dqwn!oaded from anume Licensing Servlce cgnter (VLS'C) {For addlklunal details on ellgibllity
« and country. avallablhty see http:/fw e ] rogram.3spy. Academic prngrams are
q ellglhlefur the Microsoft Research Snurce Llcenslng Program.
I
: 24x7 Problem Resofutlon Support . T
Customers (other than Academic Select License, Select Plusfor Academic, Academic Open License, Campus and School Agreemems and'Open
- Value Subscription = Educatlon lutions cu } with SA @ geare ehglhle for Zﬂx?‘Prnblem Resaiution Support.

24x7 Problem Rp_solutlnn Sispport prnvldes it for prabl with speclf'r while uslng Microsoft products, where
there is 2 reasanable expectation that the pmblems are caused by Microsoft pruducts Ml;rosuft wiii make reasonable effarts to assist

“custormers with support requests I'a manner consistent with, Microsoft Praduct Support policies; Microsoft reserves the right to refuse

- CUQunregsonable requests for support servlces, and atﬂmes may refer customers to an additional sarvice Ievel agreement which mav require an

: Cxdditional charge.” * - Lo

i
lerosoft can add supportfur new Products or discontinue support for existing Products. There may be cases where a custamer’s
mplementatmn of Microsoft products canngt be effectlvely supparted. As part of providing the support services, Mlcrusuﬁ: will notify the
i reaches that conclusion: I the does not modify the' Tmpl to make It effe ly supportable within 30
days after the notice, Microsoft will not be obligated to provide additlonal support ices for that imp} fon, ¥ Microsaft will
' continue to provide support for the customers nther supportable: 1 by these term and congditions. - -

An assisted break-fix support request, also known.as an incident, Is defined as 3 slngle support lssue and the reasonable effort needed to resolve

. It. A single support issie Is 3 problem that cannot be braken down-inte suhurdlnate Issues. If a problém consists of subordinata issues, each
shill be considered a separate Incldent. In ertain'sit we may provide c wlth a modification to the commerclally avallable
Microsoft pmdu;tsuftware cade ta address specific critical prablems (“Hotfix(es)") In rP_sponse to an assisted break-fix support réquest.
‘Hotfixes are d 1 to address o ! specific p and are not regression tested. Except as otherwlse pmvlded herein, Hotfixes may
notbe distributed to unaffillatéd third parties without Microsoft's written consent.

Products availahle through Volume Licensing and that are'currently In‘Malnstream Support as set forth In Microsoft's Support Lifecycle Policy are

- - SAoption is availablé for the server but for the CALs, SA spend for their CALs count far incidents to be used for other eligible Products as stated
- . . below in section Phone Support Incidents Awards.. Réfer to the specific section for that Product In this document to consult the service and-

X support policy. Prior versions of Products that are currently In M Support that choase to use In lieu of the current licensed

-[”  version are also ellgible. Develaper Edition of all servers, HED products, and MSDN Subscriptions are excluded.

o1 | il

[+ Microsoft may yse any technlcal information it derlves from providing services related to Its praducts for p hooting
S pmd‘ ict functlunallty enhancements and fixes, far Microsoft's knowledge base. Microsoft agrees not to identify the customer or disclose any of
*s confidential It In any iteri in the: knuwledge base. Microsoft is not- ohligated to restrict the future wark assignments of
N people wha have had access to the customei’s confidential information: In addition, the customer,. Microsoft and these peaple are free to tse
- the information that these people rememier related to Information technology, inch ideas, concepts, know-how, or techniques, so lang as
. confidential information of the other party Is not disclosed in the course of suchuse..  *™* -/ ’

‘Appendices 1% index . 1

[tioduction, . Soliware

" . eligible for24x7 Prablem Resolution Support. Produtt eligibllity for, phone support.is tied to availabllity of SA offering for that Product. Where na . . ™ buslness.critical siipport r haurs are d
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. | .
“The customer’s right to use any fixes Microsoft may providé In the coy| §e of perfarming services is governed by the license agreement for the
* affected Product or, If the fix Is not provided for a specific Product, anw nther use terms Microsoft provides. All fixes provided are licensad to the
r.ustumer. .
24x7 thlem Resolution Suppart awards customers witha number of] ncidents and contacts to Initiate such iacidents as described below.
-Support can be.nitiated thruugh submitting incidents enther electrunltﬁ[lv via the Web or by Phone. Different provisions apply to each type of
medlum. ) 3

Phone Support Incldent Awards . .

. The number of permitted phone suppnrt Incidents varies by-custarmer; asecl upon thelr 5A spend and payment option. The complimentary

- Incident Js awarded ander Enterprise and Select iy Select Pluz- and Open Value agreement with SA coverage on at least

ne quallfylng Server sufgware,Pruduct S5A- spend—based Incldents are; amed based on server.and desjtop SA spend under a qualifylng Selector

nterprise enrol Select Plus reglstration, Open Value Agrgemén pr Open LlcenseAuthonzatlun number; We will award one Intident for

. each Sirver SA or CAl, SA spend of at least $20,000, We wili award on {[lddent for each Systems Poal or Appllcatlnns Pool SA spend of at least’
.$200,000. The table below shows the appr currency for SA-spend-based awards for agreements based In currencies other
than USD, Due to the ﬂuctuatlan of ekchange rates, this tahle ls subjeE! to change. -+ ©

e ame B ode arve A dent Awa d ard

| US Dallar *-* $20,000. . 4 $200,000 .
Australian Dallar AUD ° 30,000 ] ' { 300,000
Canagian Dollar " | cAD’ " { 27,000 I 270,000
SwissFrane  ~ . | CHF - | SFr.33,000 [ S Fr. 330,000
" 7¢| China Renminbi [ CHC 165,000 I - | crci,650,000 -
- | DanishKrane DKK__~ ° " | kr 160,000 T kr 1,600,000
.| EURD EUR 21,500 5 215,000 ’
UK Pound . GBP ) £13,500. ) . £135,000
Yen- PY .| spy2,400,000 .- - 11pv24,000,000
Korean Won KRW . KWD 24,000,000 . ) KWD 240,000,000
Norwegian Krone NOK kr 165,000 i 5 kr 1,650,000
New Zealand Dollar _{ NZD . 35,000 - 350,000 '
| Siwedish krana SEK kr 200,000 *kr 2,000,000
New Taiwan Dollar | TWD - _.{ NTD 700,000 3 NTD 7,000,000 * -
India Rupee INR INR 1,000,000 I : .| INR 10,000,000 .
Russian Ruble "] RUB -| RUB 660,000 I RUB 6,600,000
\

Incidents are allotted over the.termi of the SA coverage based pn the F{E ment aption.. Agreements that reﬂect spread payments will lead to
Incldents awarded over-the term~ agreements thatreflect-lump sum g iyments will be awarded upfront. "Purchases made after the initfal order .
will trigger. recalculation of the Incid ed and the annual allof " ent. Phone Support Incidents that have not been used will expire at the
expiration of 5A coverage. Phone Support Incidents may nat be tra "m=.d L i ar . <

7 “Access tolocal phone suppurtlsavailab!e during business hours fnun on the website htto: support microsoft.com/enfsaphone. After-hours
phune ‘support may be provided through regional and Internatlnna! s pport centers. After-hours phone support can anly be used to initiate
d on; glon-by-region basis.. Phone supgort assistance is not available in all

languages in afl regions.

Web-based incidents . R i . . . . .
**Customers {other than Academic Select License, Select Plus for Acadeiile, Academic Open License, Campus-and School Agreement, Open Value

Suhscnptlun ~ Education Solutions, and Open License) with Standa rdjgnterprlse and Datacenter Editions of server software covered with SA

have access to electranic web-based Problem Resolution Support sen ces on an as needed basls. Acciss to the electronic support sites is

 available 24 hours per day,’7 days a week, though responses will ucc\ Lduring Business Hours. Refer to Business Hour Varfations by Regmn in

- above saction “Phoni'Support Incldent Awards”, . .

Incidents initiated via Phone will count against the avallable phone Inzldent balance upon resolution. Inmdents initiated via the Web areonan ~
.. as-needed basis and will be conducted via the Weh, emall, and other, \lactronic means. Incldents' initiated via the Web then converted to phone
'rﬂsolutlun by the customer will count against the available phone incident balance upon resolution. Indidents Inluated_wa the Web then

‘Inbxnnlcunggng -—). ggdu:xon_ B
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fallowed up via phone by Microsoft will not count against the available ph;bne incident balance if resolution continues an Web), email and other
electronic means. . !

SAis required for both server software and related CALs for Web Support jncidents. Customers may only submit web-based Problem Resolution
Support requests on those licensed coples of server software covered with 5A.

Web Support incidents are not transferable across licenses. Please wnsul‘t the Product Use Rights for further details an assigning or reassigning
ficenses ta physical servers. |
¢
t

Support Contacts . |
The number of permitted support contacts varies by Volume Ucensing program and numher of licenses covered under SA, as shown below,
Contacts must be named Individuals and can Include Individualsfrom outside the r's ion. However, an organization,

department er group name may not be listed as a contact.

# of Problem Resolution Phane
Support Contacts

# of Authorized Web Support
Contacts”

As Needed As Needed

As Needed As Needed As Needed.

NA 1 2 4 8 16

Service Level for Soft =
Requests for support may be submitted via telephone or electrunlcally by a customer’s designated contacts, except for Severity A and B which
must be submitted via telephone-as set forth-below. )

Customers are respansible far setting the Initial severity level In c ltation with us and can request a change In severity level atany time.
Estimated response times by severity level and customers’ responsibilities|are defined in the following table:

3 s : - Customei’s Expectert Respanse -
Critical business Impact: 1" call resparjse ln 2 hnurs ar Iess based Allocation of appropriate resources
G 's | has i loss | on support offering to sustain continuous effort ona
or degradation of services Microsaft Resources at customer siteas | 24x7 basis?

required. Rapid access and response from
Cantinuous effort on a 24x7 basls change control authority

, fan of Senior at - riotification
Microsoft based on support offering
1% call resporise in 4 hours or less based | Allocation of apprapriate resources

A, F@ mission

vlwnne

8. Submission | Moderate business impact:

via phone "Customer's buslness has moderate loss | on support offering to sustaln Business Hours
or degradation of services but work can | EFfort during Business Hours only continuous effort )
reasonzbly continue in an impaired . Access and response from change
manner. . . control authority thhln 4 Business

Hours

C. Minii busi Impact: 1% respanse In one business day orless | Accurate contact Inf_nrmation on

via phane ar [« r's busi; is suk iall based on suppart offering case owner )

web ’| functioning with minor or no Effort during Business Hours only withinone day.
impediments of services.

1 Contact Microsoft rep.  for local busi: hours.

2 We may need ta downgrade the severity level if customer is not able to provide resources or to enable us to continue with

problem resolution effarts.

Custamers may be required to perform problem determination and resclution activities as requested by us, such as perfarming network traces,

capturing error collecting atlon information, ct ing praduct configuratians, Installing new versions of software or new
contponents, or modifying processes. .

Customers are responsible for implementing the pracedures necessary to safeguard the Integrity and security of their software and data from
unauthorized access and to reconstruct lost or altered files resulting from latastrophlc fallures.

"> " Gnline Services

. TabipofConterts — intodierion” <> Sofwars
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This suppart benefit is tied to SA investment, not to version. . ' *
[« ion of Soft 24x7 Problem Resolution Support Incidents to Premier Support Services
Custométs may convert SA 24x7 Prablem Resolution Support Incidents (SA PRS Incidents, or “SAB”) to:
. ® Premier Probiem Resolution Support (PRS} hours
» Dedicated Support Englneer {DSE} hours —applicable for reactive support activities only

These services are for use consistent with their Premier Service plan at the time of transfer. The conversion Is based on a local rate caleufation

that will be provided by their Premier Account Team, C may be required to purch additional Support Account Management hours
befare converting SA PRS incidents. SA.PRS incidents that are converted to Premier are considered Premier Problem Resolution Suppart hours
and are subject to the Premier Services Description. Once converted, incidents cannot be returned to a customer’s SA allowance.

Additlonal business provisions -
SA spend may not be combined across Select or Enterprise enrollments, Select Plus registrations, or Open Value Agreements to qualify for
additional awards. Spending within each enrullingnt or agl will be used ta d the award for that earoliment or agreement.

where

. Reg:lu::ﬁun of SA Spend as a result of returns and-other billing may result In the loss of Support eligibllity or Phane

incident awards during the present or future award periods.

Unlimited 24x7 Prablem Rasolution Support

This benefit Is only available through (1) the Enrollment for Application Platform (EAP) ta an Enterprise Agreement and/ar (2) the Server and
Cloud Enroliment (SCE) ta an Enterprise Agreement and/or (3) with the purchase of licenses for Parallel Data Warehouse (PDW) through EA, EAP,
Select Plus ar Select.

SCE Eligihility ' - .

Custorners who have an SCE with a minlmum annual average 'SA spend of 5250, UDD on total of quaﬂfv!ng products In either the Application
Platform or the Core Infrastructure Suite and who have an active Premier Services Agreement are ellglble for Unlimited 24x7 Prablem Resolution
Suppart {PRS) incidents. The two eligible SCE companents qualify separately far Unlimited 24x7 Prablem Resolution Support. Products listed
below, that are currently in Mainstream or Extended Suppnrt as set forth In Microsoft’s Sudport Lifecyels Policy In line with a customer’s Preniler
contract, are included in this benefit. -

‘The qualifying Application Platform Products are:
*« SQLCAL

SQL Server Standard

SQL Server Standard Per Care

$SQL Server Enterprise Per Core

5QL Server Business Intelligence

SQl. Server Parallel Data Warehouse

BlzTalk Server Standard Per Core

BizTalk Server Enterprise PerCore ,

BizTalk Server Branch Per Core:

Office SharePaint Server

® ¢ 8 5 020 d 0

The qualifying products from the Core Infrastructure Component are:
e (IS Datacenter {Windows Server Datacenter and System Center Datacenter)
« CI5 Standard {Windows Server Standard and System Center Standard)..

based In currencies other than USD. Due to the fluctuatich of exchange

“The table below lists the 5A spend th Id ions for agr
rates, this table is subject to change without notice,

éua 5 ad 34x7 PR
US Dollar R usp - o | 250,000
Australian Dollar AUD 375,000
Canadian Dollar . CAD 337,500
Swiss Franc . . CHF 412,500
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China

Danish Krone

EURQ

UK Pound

Japanese Yen 30,000,000
I Korean Won 300,000,000
Norwegian Krone " 2,062,500

New.Zealand Dollar NZD 437,500

Swedish Krona, - SEK 2,500,000

New Talwan Dollar ) TWD 8,750,000

India Rupes . . - | INR 12,500,000

Russian Ruble RUB 8,250, DUD

“When cnmmitted annual average SA spend on qualifying Application Platform and/or Core lnfrastructure products ehglble for Unlimited 2ax7
PRS is higher than $250,000, Micrasoft-will not award incidents based on actual SA spend an these prod ifac | eligible for
Unjimited 24x7 PRS midstream, any Incident previously awarded baséd on SA spend and not consumed will be subtracted from customer’s
balance. Unlimited 24x7 PRS Incidents cannot be converted to Premler Problem Resolution Suppart, hours or incidents,

Parallel Data Warehause Eligihility

. Customers who scquire licenses for Patallel Data Warehouse {(“PDW”) and have an‘active Premier Services Agreementare eligible for Unlimited
24x7 PRS incidents, regardless of being enralled In an SCE or their. 5CE spend. When custumers purchase licenses for PDW, Microsoft will not

award incidents based on actual SA spend on this product.

hile all qualifying custnmers will receive an unlimited number- of 24x7 PRS lncldents the number of permitted support contacts to manage
niimited 24x7 PRS does, vary by size of the SA spend. Allellglble customers.are, entitled to at‘leastfour authorizéd-cantacts plus org addlxlunal
'ontact per-every.additionat $125,000 of SA spend tinder their SCE or VL program {s} inder whlch they purchased Ilcemes for PDW. For + -
Ngreements In foralgn currencles, eligible customers are entitled to at least four autherized contacts plus one additional cantact for each
. . JNacremental SA spend amotint equivalent to $125,000 of annual average SA spénd In the applicable foreign currency. See table below:

The following table applies to eustnmers who have an SCE or have licenses for PDW:

A erapge SA soend

$250,000-%$374,899 T .
$375,000 - $499,999°

-|_$500,000 - $624,999
$625,000 - $749,999
$750 000 - 5874 999

System Center Global Servlce Manitor
- Customers with active SA coverage for the Management Licenses identified in the table below are eligible to use System Center G lubal Service
Manltnr as setfurth inthe PUR, "

Qualifying Manaée}nent Licenses
ystem Center Di r Server Mar
| System Center Standard Server Mar

License
License |

[
; Back-up for Disaster Recovery
Customers with SA for qualifying Server praducts and related CALs are ellgible for cnmpllmentary Server licenses for thase products for disdstar

I TECOVErY pUrposes. j

. TechNet SA Subscription Services

Tatlof Contents | Introduclon ¢ Softwarg - Online Services
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. Wlndnws SA coverage or Windows VDA licenses.
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Starting in May 2014 new and re g Volume Licensi wi

- entitled. customers will be able to access thelr TechNetSuhscnptmn benef

2017, whichever is earfier.

License Mobllity through Software Assurance

i SA will no longer include TechNet Subscription benefits, Previously
s until the expiration of their current term of 5A coverage, ar May 31,
£ . )

License Mabllity through SA lets a customer mave certain dn-premlse_: ey
currenﬂv eligible { fur “License Mobllxty within. Server Farms" as deflned in
addltlon, the,fullnwlng Pmducts are alsc ehgible for License Mub!l[:y th

o System Center ~all Servér Management Licenses.{MLs), Including S| 1

Datacenter with 5A.
To use License Mobility through SA, customers must:

servers as well as all of the corresponding CALs, External Connecto

i
e Maintain SA coverage for the licenses under which they run softwal fe

nses cavered by SA to third party shared servers. All Products that are '
e PUR and covered by Share ellglblefnr License Mability through SA. in

eh SA: .

SE and SMSDthth 5a, and Systiem Center 2012 Standard and

ar P system envir on shared third party

;]censes and management licenses;

. Deplny thelr lh:enses anly wlth quallﬁed License Mability. through Sqrﬁware Assurance Partners (see

1, Wark-assi ce/licen:
Complete and subm!t the Lh:ense Moblllty Validation form with ea
customers’ licensed software an partners’ shared servers. The Lic
qualified License Mobility through Software Assurance Partnar.
Windows Thin PC
Valume Licensing customers with active SA coverage for the Windows d
benefit, Customers accessing this benefit under VDA must have a qualify]
Systems table under the Product Notes, Systems Pool section of this docy

Eligible customers may use Windows Thin PC in place of insﬁnces of Wln

Extended Hotﬂx Support

{
Icense Mobillty through Software Assurance Partner who will run
$e Mobility Validation farm will be made-avallable to customers by the

ktdp operatlng system or active licenses for VDA are eligible for this
ng 0sinstalled on thelr licensed device per the Qualifying Operating
nenl:

aws desktop operating system that they are permitted to use under their

Exteénded Hotfix Support Is available to customers who have signed a Pre]
follawing programs:
*. - {other than' Academic Select, Select Plus for Academlc,
d luti ) with

|er or EssentialSuppart agreement and have purchased SA under the

vd Campus and Schnnl Agreement and Open Value Subscription —

Application paol products, .
. O {other than A ad Select, Select Plus for Amdemlc,
| Solutions ¢ ) with Assurance Membe

“Windows desktop aperating system and/or Windows Embedded o eraung system {with

Windows Embedded produict).

LR {other than Academic} with SA on at jeast ané server s
following server praducts are covered:

e Micrasoft Exchange Server, Microsoft SQL Server, System Center 2|

_lp coverage for Apg Poal qualify for Extended Hotfix Support for -

nd Campus and School Agreement, and Open Value Subscription —

ll-ulp caverage for Systems pool gualify for Extended Hotﬂx Support far

geona

duct qualify far Extended Hotfix Suppurtfnr Server produgts. The

12, and Windows Server.

Extended Hatfix Support Is a benefit for older software versions that havgtransitioned from Mainstream'to Extended Suppart. The annual fees
normally charged as part of an Extented Support contract are now walved for customers elfigible for this SA-benefit. Customers are still responsible
far the fees for individual Hatfixes. Customers ellglble far this benefit do r\at need to sign-up within a S0 day period of a product’s transition to
Extended Support.

Desktop Opti Pack for Sofi A . L

Microsoft Desktop Optimizatian Pack for SA (MDOP) is an optional purchase available. only td those customers who have the following:

»  Active SA for thelr Windows desktop operating system licenses  }* .

® Active subscriptions for Windows Virtual Desktop Access, or i
.. Actlve subscnptluns for Wlndows Companion Subscription

Virtualization Rights for wmdnws and Windaws Embedded Licensad De sktnps

" This use right allows running the software In up to four Iucal virtual mach es. Forfurther use right details, please refer ta the PUR

o/ /g0 microsoft.com/2linkid=5839207. -

Windows Virtual Desktop Access Rights

............. AUV -

thnnrc‘,mgng“:-a- Iptraduetion < Sgitwars
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Windows VDA rights provides customers the right to run the iatest version csf the
operating system. l

desktop op g system or \

Far more information about VDA please refer to the PUR http: [ggo.mlrmsc}t com/ Minkid=0839207. VDA is also avallable as a separate subscription
license for devices not covered by SA for Windows.

Step-up License Availability
Customers with active SA on a lower level edition of certain products may mlgrate to a higher level edition of the products with a Step-Up License,
as described in the table below. The Step-Up ticense must be acquired, am{ Is valid only when acquired, under the same Volume Licensing
agreement and enrollment (if any}, under which SA coverage for the qualify|ng praduct was ariginally acquired. The customer’s right to the use of
saftware under 3 Step-Up-license is conditioned on thelr having and retaining a License for the qualifying product. Customers cannot transfer the
License for the qualifying product separately from the Step-Up license. Customers’ perpetual rights under the Step-Up License supersede and
replace the underlying license for the qualifying product. Far more details, please refer to the Enterprise Edition Step-up License Volume Licensing

Brief http://www.microsoft.com/licensing

‘BlzTalk Server Branch BizTalk Server Standard
BlzTalk Server Branch BizTalk Server Enterprise

Bi2Talk Server Standard BizTalk Server Enterprise
Commerce Server Standard Commerce Server Enterprise
Core CAL Suite Enterprise CAL Sulte
Core CAL Suite Bridge for Office 365 Enterprise CAL Suite Bridge for Office 365
Core CAL Suite Bridge for Windaws intune Enterprise CAL Suite Bridge for Windows Intune
Core CAL Suite Bridge for Office 365 and Windows Intune Enterprise CAL Suite Brldge for Office 365 and WindowsIntune
Care Infrastructure Server Suite Standard . Core Infrastructure Server Suite Datacenter
Desktop Education w/ Core CAL : Desktop Education w/ Enterprise CAL Suite
Desktop School w/ Core CAL - Desktop School w/ Enterprise CAL Suite

hange Server Standard . t Server Enterprise
Forefront TMG Standard Forefront TMG Enterprise

intdwhek Security & Acceleration (15A] Standard Server

Mickasdft Dynamics CRM Workgroup Server

DffitaNandard Offjce F ional Plus
Protg¥gonal Desktop - Enterprise Desktop -
Professional Desktop with Microsoft Desktop Optimization Pack Enterprise Desktop with Micrasoft Desktop Optimization Pack

Intiernet Security & Acceleration {ISA) Enterprise Server
Microsoft Dynamics CRM Server

Project Standard Project Professional

SQL Parallel Data Warehouse Core SalL Server Enterprise Core

5QL Server Standard Core SQL Server Enterprise Core

SQL Server Standard . . 5QL Server Intelligence -
System Center Standard System Center Datacenter .

Visio Standard | Visio Professional

Visual Studio Professional with MSDN Vistial Studio Premium with MSDN

Visual Studia Premium with MSDN Visyal Studio Ultimate with MSDN

Visual Studio Test Pr | with MSDN Visal Studio'Premium with MSDN

Windows Server Standard

Server Datacen!

! TablgolContents ~=
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Services

A detailed description of any Servlces customers may purchase the right to are pmvxded In the sections helow.

Avallablhtv of the following offerings varles by regfon and Volume Licensing Program. Some nffenngs may be unavailable to Government customers
with certaln [imited exceptions on a pilot basis. Custémers should cantact thelr reseller or Microsoft Account Mansger for information pertaining to
the availability of a particular offering.

Microsoft Premier Support Offéril_tgs

Are:

v 4

andard P e

Prablem Resolution Support provides assistance for prablems with specific symptams encountered while using Microsaft Products, where there Is

a reasnnable expectanun that the problem is caused by Microsoft Products

Severity -
1. Submission via

" Situation !

Catastrophic business irnpact:

i 'Dur Expscted Response:
BT

call response in 1 hour or less

Needs Immediate attention

Rapid Escalation within Mlcmsuftb
Product teams

Natification of Micrasoft's Senfor
Executives

*{ Support Account . v : v
Account Profiling & Reporting Monthly Monthly Monthly Manthly
5 . Up to 10 hours .
Support {Hours ‘ Up to 10 hours +1HealthCheck * | Upto 120 hours Up fo 160 Hours
. + 1 Workshop
:ﬁzzetre':i] Support (PRS) Up to 40 hours + | Unto 30 hours Up to 80 hours Up to 140 Hours
*| 247 Critical Situation Escalation Management | v V. v NEG
{Severity Level 1}
Rapld Onsite Suppart v v v v
Proactive Information Services v s i 4
Micrasoft Premier Online 4 v v v
Add-On Hours Packs of 20 Packs of 20 Packs of 20 Packs of 20
Business Hours are defined Iamlly.
Support Account N helps to bulld and | with I's and service delivery staff and helps
arrange each el afthe s service plan ta meet business requirements. .
Support Assistance provides short-term advice and guid; (based on i ft ) for probl not d with Problem
Resolution Support, including with design, di and deploy Issues.

Customer’s Expected Response
Notification of customer Senlor

phane only Complete loss of a care (| Our atc site as executives N
critical) business pracvss and wark soon as possible. Allocation of appropriate resources
1 cannotr E C effort on a 24x7 basls to sustain continuous efforton a

24x7 basis®
Rapid access and respanse fram
change controf autharity

only

A Submission via phone

Critical business impact:
Significant loss or degradation of
services* N

Needs attention within 1hour

1" call response In 1 hour or less
Qur Resources at customer site as
required..

Continuous-effort on a 24x7 basis
Notification of Microsoft’s Senior
Managers

Allocation of appropriate resources

to sustain continuous effortena

24x7 basis*

Rapid access and response from

change controi authority
natificatien

B Submission via phone
ar web

Moderate huslness Impact:
Moderate Joss or degradation of
services but work can reasonably
continue in an impairad manner.
Needs attention within 2 Business -
Hours"

1% call response in 2 hours or less .
Effort during Business Hours" only

Allocation of appropriate resources
to sustain Business Hours'
cantinuous effort

Access and respanse from change
control authority within 4 Business
Hours

C Submission via phone

A Ire 1

Impact:

1 call 7 in 4 hours or less

Accurate contact information an
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) Custcmer s EXDEC(:«H Re;punse
case awner .
Responsive within 24 hours,

" Our Expacted Response * -
Effart during Business Hours* only ™,

Sityation 7 ¢
Substantially functioning with™
minar or no impediments of
services, -

Needs attention mthln 4 Business
Hours!

- Enterprlse Slrategy Program Overview
The Enterprise Strategy Program for the Microsoft Enterprise Agreement provides customers with advice from Microsoft Enterprise Architects and

water value fram thelr i

Busmess Hoursare deﬁned Incally.
2 we may need to downgrade the severity level if customer Is not able to provide adequate resourtes or respanses to enable us to continue with

. problem resolution efforts, -

lnformatlnn Servh:e: lndude access to the Premier online website and regularly scheduled support webcasts led by Mlcmsuftpmgrarn managers,

and p p key information regarding Microsoft technulugy -

' Add-On hours can be used for Support A§slstance or Problem Resolution Support.

‘Assuciated Business Rules ’ .
(All services provide support for clally rel generaily labl Products (un\ess specifically excluded on the Microsoft
Premler On-Ling Web site ar the-Microsoft Suppart Lifecycle Web site).. Services will generdlly be charged on an hourly basls, provided remotely,

1 “and In English (unless another:language is avallable}. Services will be provided in the country.in which the VL agreement Is signed, On-Site visits are
| not pre-paid and are subject toresource aviilability. .All Services not consumed or.an annu3! basis will be forfeited. Upoan customer request, we

may access customer's system via remote diakin to analyze pmblems Custorher must have access ta the Internet ln order to take advantage of
lnl;ernet -based services, .

i Mlcrosoft Enterprlse Strategy Program Offerings

the Enterprise Service Deflvery Team on how to accelerate tlme to technalogy adoptlun and how to plan far measurahle change In order to derive
tin Micrusoft Hinoll

reement: . .

' Ee Enterprise Strategy Prngmm offerings contain the fullpwlng companents which will be provided for each year gfthe Customer’s Enterprise

Foundation

. Provides Customer with best practice advice, specific guid on Mi technol

{ “Tuble of Coptemey =5

Up-to™400 hours iri aggregate of aggregaté of | Up to 1600 hoursIn aggregate of
Ente_rpnse Servu:e Delivery Team | a Microsaft Enterprise Architect | a Microsoft Enterprlse Architect™ | a Micrasoft Enterprise Architect
. and the Enterprise Service and the Enterprise Service and the Enterprise Service
. Delivery Team ) Delivery Team N Delivery Team

Services Delivery Plan (SDP} v v j ) v

Enterprise Strategy Network v v v

Enterprise Strategy Library v v v

Enterprise Strategy ™™ 200 hours ) 200 hours 200 hours

:TheEnterprlseArrhltegt ..

Works closely with' the Custumerto create ‘and provide a- Service Dellverv Plap that deﬁnes milestones and goals and establishes process, data, and
rules to track progress against the plan,

,' * Presents monthly status updates of progress.against the plan;

Manages the Microsaft resources (Enterprise Strategy Network and Enterprise Service DelweryTeam) cnmplementmg delivery.

The Enterprise Service Delivery Team
Intludes resources fram Microsoft Services and Services Centers of Excelience (CaEs);
Supports the Enterprise Architects'with subject matter expertise;

, and reference architectures.

Services Delivery Plan {SDP) . .

A frequently updated planning document written by the Enterprise-Architect in consultation with the Customer Executive Sponsor {ar thelr

- delegate), which is Intended to serve as a general explanatien of the Services delivery process; lnclpdtng detalls about the scope of the Initiative,
process.

hadul

d dellvery , rEBSOUFCE Tequir roles and ibil and the impl

i nden "

iotrodierion #3"  soffwors
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‘Key recommendations from the Enterprlse Strategy engagement that wil requlre further work from the Enterprise Architect or other resourcu to
achieve desired outcames will alsa be Included in the SDP. Any tlmellnes dates, and dellvery schedules within the SDP are estimates only and may
vary based tm the engagement. a4 -
Program Benefits .
Throughout the engagement, the following program henefits are avallabl‘er:
] Enterprlse Strategy Netwnrk. ari integral connectian with Micros rsean:h and develdgpment teams and subject matter experts across
Microsoft
o Enterprise Strategy Lll:rarv. Arich collection of materlals Ingluding Industry inslghts and benchmarks toals, enterprise and technology
architecture and reference models and methods.

Enterprlse Strategy Service Modules .
" The Enterprise Strategy engagement Includes ane or mare of the fullmm g Enterprlse Strategy service modules, as dacumented Tn the Service
Delivery Plan: .

- e ValyaD v k Aworkshop d d to help bus[n&', anr.l IT stakeholders develop and produce a customer context report and
oppnrtunlty summarv. 1
. gr Value Road A road and Key Perfogmance Indicators {KPis) for related Initiatives quantlfymg the business
value of 2 r's inve in Mi ft services and sof! Includlng aseriesof r to { time to
fep) and adoption of its § i
= Portfolio O A report that provides an of a fustomer’s Business and rr portfolios {including business capabilities, IT

_ services, applications, technologles, and existing program/project | 1prtft:llu) and identifies opportunities for Microsoft devlcas and services to
rationalize specific purtfo[lus In.the context of the 1S Curr Pt strategy.
Ce .Ar:hltectur: Options and Recommendations: An architecture de ition and rac dation d iressing viable architecture
~  optigng, evaluated agalnstthe program charter anda custnme(s ‘chitecture prln:iplvs. business  and IT standards, and constraints, -
s Value Plannlng A detailed program plan, adupmn and change plgg, value scorecard and governance plan in support of the recommendation

" and madmap described above. {Architecture Optlons and Recommgndations).’

e i Casef Al value mode| based on ﬁn :lal analysis of projectad cnstsand quantifisble benefits for the
. proposed Initiative plan,
. {option and Change Execute the adoption and ch nge plan {including fon plan, readi /training plans, and

support plans) and provide adoption aversight, reporting and risk Jtigatmn.

*  Value Management: Measuring and tracking progress of the initiafjve agalnsta customer’s established KPI's and its internal measurement -

* "systems (i.e. commitments, scorecards and business reviews), i

* Program Risk & C | Oversee program status and provide reports to defined gavernance structures {e.g.
steering committees, review boards) to facilitate effective dedsinrr making throughout the program lifecycle

:

Emerprlée Strategy Capad'ly Add-On % .
- Customer can purchase hlocks of 200 hours of Microsoft Enterprise Service Delivery Team resources to enhance delivery capacity far Enterprise
_ + Strategy engagements. The Enterprise Strategy Capacity Add-On Is avallz jle to Customers who have  purchased the Enterprise Strategy Connect,

o

EnterpriseStrategy Foundation or Enterprise Strategy Portfolla offering | r‘mugh i vnlume ar ft Services
contracts,” 4 .
+ - Services Out of Scope o | .
- The Enterprise Strategy Program is comprised solely of advice and guidagce regarding C r's adoption of N ft.technologies. It is entirely
up to the Customar to clioose whether td follow or disregard Microsoft! advlce, d; and n M ft makes no

- representations, warranties or guarantees as to the results.that Custom§r may achieve as a result of t's advice, guid; or
recommendations. Product licenses are not included. The Services of the Enterprise Architect also do nat include prudur.t deployment, problem
. rasolution or break fix support, review of non-Microsoft saurce code, of rg{;chmﬁl or architectural consultation beyond the deliverables as
.- described above. For any non:Microsoft source :nde, ourServIces willb ]lmlted to analysis of binary data unly, such as a process dump or netwark
f - monitor trace. ” .

Customer Responsibilities .

The success of the Enterprise Strategy ngram and our performance ofjour obll are dependent on O s ' thr
prugram, including but nat limited to: ;] .
The avallability of customefs representatlves, IT staff, and resuur es, Including but not limited to hardware, softwate, internet connectivity
and office space; . .
Customer’s timely provision of accurate and complete Infurmatlu
Access ta Information about Customer’s organlzatlan-
Timely and effective of Ci ’5 assl|

hout the

ﬂr»

d responsigjlities; and

(e s i i

..‘.* ... e

“Tablig oiCortunts > introdustion | >
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» Timely decisions and approvals by Customer’s management.

Leog

Tablz of Coptems .
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Appendix A — Program Agreement Supplemental Terms

Supplemental Terms fi for Select Plus Program N o L

Select Plus requltes a urder jantity OfSDD poln\s per poul during the first year." Thxs arder'quantxty requlrement may be walved rfa
Qualified Contract is supplied.

Price Levels In Select Plus

Customer’s prices are based upon agreement b ol and C r's reseller. However, Micrasoft provides reseller with the following
price and paint criteria to help gulde reseller to end customer pricing: .

Select Pius Price L

B 4,000
C 10,000
c 75,000

" Table of Contents

Definition of Management for Qualified Devices

lf Cusmmer’s Vulume Licensing Agreement refers to thls Praduct Llst fur deﬂnlng managed Quallﬁed Dewces, the fullowmg terms apply. A Volume
Licensing customer “manages” any devica on which it directly or indlrectly controls one or mare nperahng system environments. For example, a
Volume Licensing customer manages any device: .

e Itallows to join its domain, or N
it authentlcdtes as a requirement ta use applications while on its premises, or i
itinstalls agents on [e.g., gntl—viru's, antimalware or other agents mandated by the customer’s policy), or
to which It directly or indirectly applies and enforces group policles, or
on which it solicits or receives data about, and, configures, or gives instructions ta hardware or software that is directly or indirectly
assaclated with an operating system enviranment, or
» [tallows to access a virtual desktop infrastructure (VDI} outside anmdows SA, Windows lntune {Device) or Windows Virtual Desktop Access

Roaming Rights. -

A device that accesses a VDI under Roaming Rights anly or utilizes Windows To Go on a Qualifying Third Party Device off the customer's premises
anly, and is not managed for other purposes as described here, Is not cansidered “managed” for purposes of this definition.

Supplemental Terms for Professional Services - Legacy Agreements

Customer’s right ta use of any Services purchased from this Product List are d by (1) 's Valume Licensi and {2} any
master-level Microsaft Services agreemem: custamer may have in place at the time af purchase. In the event of a conflict, the most current Services
controls. If C ’s master agreement for volume licé Is a Microsoft version dated prior to September,

2007, and Custamer has not signed any other master-lavel Mlcrusoft Services agreément, the fulluwmg supplemental terms apply to any
Professional Services purchased and used by Customer.

Use, ownership, and license rights
Fixes = -
If Microsoft provides Fixes to Customer in the course of performing Services, those Fixes are licensed according to the license terms applicable to
the product to which those Fixes relate. If the Fixes are not provided for a specific product, any other use terms Microsoft provides with the
Fixes will apply, and if no use terms are-provided, Customer shall Havea non-exclusive, perpetual, fully paid-up license to use and reproduce the
Fixes salely for its Internal use. Customer may not modify, change the file name of or combine any Fixes with any non-Microsaft computer code.

Pre-Existing Work

All rights in any camputer code or non-code based written materfals developed or'otherwise abtained by or for the partles or their Affiliates
Independent of this agreement ("Pre—exnstlng Woark”) shall remain the sole pruperty of the party providing the Pre-existing Work. During the
performance of the Services, each party grants to the other party (and M| ft's as yia Y, non-excl license
to use, repraduce and modify any of its Pre-emstmg Work provided to the other party, solely as needed to perform its obligations in connection
with the Services. .

nireduction Toftware " ~{ Galine Sorvices '->Eowate Amugne | Sences
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. Reservation of Rights
All rights not exprassly granted are reserved.

Except as may be otherwise expressly agreed by thi parties in writing, upan infull A grants C anor
perpetual, fully paid-up license to use, reproduce and madify (if applicable) any Microsoft Pre-existing Wark provided as part of a Services
Deliverable, solely in the form delivered ta Customer, and salely for Ci r's internal busl purpuses. The license to Microsoft's Pre-
existing Wark Is conditioned upon Customer’s compllance with the terms of this agreement.  ;

Develupments

Upon payment in full Microsoft grants Customer joint ownership in any cumputer code ar non-code written materials (other than Products, Fixes
or Pre-existing Work) developed by Microsoft or in coliaboration with Customer and left with Customer at the conclusion of 2 Services
engagement ("Developments”). Each party shall be the sole owner of any modifications that It makes based upon Developments. Customer
agrees ta exercise its rights In any Devel alely for Ci r's internal k p and not to resell or distribute any
Developments to any third party.

led ta the inc

Materials

All rights In any materials developed by us (other than software code) and p | Services

{on with the Profe

("Materlals") shall be owned by us except tp the extent such Materials canstituté the customer’s Pre—exlstlné Work. We grant customers a non-

exclusive, perpetual, fully paid-up licanse to use, repreduce and modify the Materials solely for thelr internal business operations and without
any obligation of accounting or payment of royaities. Customers may sublicense the rights granted herein to their Affillates, All rights not
expressly granted, are reserved. . o
Sample Code

Micrasoft grants customers a nonexclusive, perpetual, royalty-free right to usa and modify any software code provided by Us for the purposes of

. Tilustration ("Sample Code") and to reproduce and distribute the object code form of the Sample Code, provided that customers agree: (i) to not |

use Our name, logo, or trademarks to market the customer's software in which the Sai-nple Code is embedded; (1i} to Include a valid copyright
notice on their saftware in which the Sample Code is embedded; and {iil) to i Y, hold harmless, and defend Us and Our suppliers from and
agalnst any clalms or lawsuits, Including attorneys’ fees, that arise or result from the use or distribution of the Sample Cade.
N
Open Source Lcense Restrictions
ecause certain third party license terms require that computer code be generally {i) disclosed In source code fnrm to third partles; (i1} fficensed
third parties for the purpose of making derivative warks; or {ilf) redistributable.to third partles at no charge {collectively, “Open Source License
rms”}, the license rights that each party has granted to any computer code {orany | | property d therewith) da nat Include

. Ny license, right, power or autharity to Incorparate, modify, combine and/or distribute that computer cade with any other computer cade ina

O/anner which would subject the other’s computer code to Open Source License Terms. Furthermare, each party warrants that it will not
pravide or give ta the other party computer cade that Is governed by Open Source License Terms.

Affiliates’ Rights .
Customer may suhlicense the rights contalned in this subsection relating té Services Dellverables to its Affiliates, but Customer’s Affillates may
not suly-license these rights and Customer’s Affillates” use must be consistent with the license terms contained in this agreement.

Disdall and L of Liabllity

" Tahiz of Cnnlr-m; v-'rl ln[mdu:lln ’-) T s

Warranty for Services -

Microsoft warrants that all Services wili be performed with pmfesslonal care and skill, .
NO OTHER WARRANTIES

TO THE EXTENT PERMITTED BY APPLICABLE LAW, MICROSOFT DISCLAIMS AND EXCLUDES ALL REPRESENTATIONS, WARRANTIES, AND

: + CONDITIONS WHETHER EXPRESS, IMPLIED OR STATUTORY OTHER THAN. THOSE [DENTIFIED EXPRESSLY IN THIS AGREEMENT. THIS

DISCLAIMER INCLUDES ANY AND ALL WARRANTIES OR CONDITIONS OF TITLE; NON INFRINGEMENT, SATISFACTORY QUALITY OR RESULTS,
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO ANY ADVICE, RECOMMENDATIONS, FIXES, SERVICE

*. DELIVERABLES, AND RELATED MATERIALS PROVIDED BY MICROSOFT AND ITS AFFILIATES, SUPPLIERS AND CONTRACTORS IN PERFORMING

THE SERVICES. : .

Limitation of Liability
Microsoft's liability for direct damages will be limited to the maxlmum extent permitted by
the Services giving rise to the claim in the 12 months precedlngthe clalm.

licable law to the [«

has paid for

NO LIABILITY FOR CERTAIN DAMAGES

~9‘ Onilne va ggg 1= Snnwnm Assunngg -)] gmcr:s
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i
TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, NEITHER | PARTY NOR THEIR AFFILIATES, SUPPLIERS OR CONTRACTORS WILL BE
* LABLE FOR ANY INDIRECT DAMAGES (INCLUDING WITHOUT llMlTA:E N, CONSEQUENTIAL, SPECIAL, OR INCIDENTAL DAMAGES, DAMAGES

FOR LOSS OF PROFITS OR REVENUES, BUSINESS INTERRUFTION, OR
% AGREEMENT EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAG]
EXCLUSION OF LIABILITY DOES NOT APPLY TQ EITHER PARTY’S LIABII
OBLIGATIONS OR OF THE OTHER PARTY’S INTELLECTUAL PROPERTY

Application
- Except as specified expressly herein, the limitations on and excluslnns
fiability is based on breach of r.antmct, tort {including negligence), stri

Supplernental Terms for Onllne Serwces used

The offerlngs above that reference the Supplemental Terms fur Onllne 580 loes used with S

that Is d jand used on ¢ ' pl and one ar more Onli

OF BUSINESS INFORMATION), ARISING IN CONNECTIGN WITH THIS ’
DR IF SUCH POSSIBILITY WAS REASONABLY FORESEEABLE. THIS
[Y TO THE OTHER FOR VIOLATION OF ITS CONFIDENTIALITY

of whether the

f‘!labmty ford in this ag apply reg;
Ilahlhty, breach of warr:mtle_s, or any other legal theory.

A vith Software l.egacy Agreements

Legacy Ag Include both soft
Services under the same license. [f Customer’s Microsoft Business

Agreement or Micrasoft Business and Services Agreament version is datéd prior to October 2010, or Customer has exertited a Campus and School

Agreement version dated 2010 or. ealler, and Customer has not attache
Sarvices ta its volume Ilcenslng agreement via an Enmllrnenl‘ dated afte
Terms and Conditlons") apply to customers’ purchase and use of such o]

. Definitions

through customer’s use of the Onllne Services, - |

“Onlina Services” means the Microsoft-hosted services Idenliﬁed in the
“Service Level Ag t” mieans the d specifying the standar:
service foran Online Service.

Applicabliity of Supplemental Terms

-These'Supplemental Terms apply only to customer’s purchase and use;g
Supplemental Terms and the terms and canditions of the Master Agreen
Supplemental Terms control.

Limited Warranty for Online Services

e Online Services Supplemental Terms and Conditions for Online |
ing terms and conditions ("Supph "

u!y 2011 or otherwise, the foll
Ilne Services,

'Micmsuft agrees to adhere to and by which it measures the level of

Online Services anid Services, in the case of any conflict between these
ent or Agreement that are not expressly resolved by their terms, these

Micrasoft warrants that the Onlina Services will perform in accordance- v{l'lth the applicable Service Level Agreement. This limited warranty is for

the duiration of customer’s use of the Online Service, sub]ecttu the notig

* If Microsoft fails to meet this limited warranty and customer notifles Mig}

Identified in the Service Level Agreement for the-affected Online Service
unless other remedies arerequired to be provided under applicable law
This limited warranty is subject to the following limitations:

[ requirements in the applicable Service Level Agreement.

rosoft within the warrantv term, then Microsoft will provide the remedies
These are customer’s only remedies for breach of the limited warranty,

3

» the limited warranty does not cover prablems caused by-accident]

with this s Volume

huse ar use in a manter

Licensing agreement or the Online Services Use Rights, or resultln fmm events beyond Microsoft’s reasonable cantrol;

*  the limlted warranty does not apply to free, trial, pre—release, or
the limited warranty does not apply to prabierhs caused by the f

.. DTHER THAN THIS LIMITED WARRANTY, MICROSOFT PROVIDES-N(
" MICROSOFT DISCLAINIS ANY IMPLIED REPRESENTATIONS, WARRANTIES QR CONDIT!ONS, INCLUDING WARRANTIES OF -

Jta versions of the Online Services; and
ure to meet system requlr .

'OTHER EXPRESS OR IMPUED WARRANTIES OR CONDITIONS.

WILL APPLY UNLESS APPLICABLE LAW DOES NOT PERMIT THEM.}Any Implied warranties, guarantees or conditions not able to be disclaimed

- asa matter of law last for one yearfrom the start of the limited

Privacy and Security

MERCHANTABILITY; FITNESS FOR A PARTICULAR PURROSE, SA]:EALTDH‘I QUALITY, TILE OR NON-INFRINGEMENT, THESE DISCLAIMERS

rranty.

Microsoft and customer will each comply with all applicable laws and re

ulatluns (tncludmg applicable security breach natification faw). However,
1 or s Industry that are not also generally”

A isnot ble for | with any laws or regul
- applicable to information | gyservlcPs vid [« con:

to facilitate the subject matter of the Agresment, including these Supp{ ]

b e et e et + et

=, Onfioe Servlses,

" fibie o conians +> " Fvadertion >

nts to the pru:esslng of personal Information bv Micrasoft and its agents
mentalTerms and Conditions.

SoMtware Asucance; =,
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Customer may choose ta provide personal information to Microsoft of thirfl parties {including customer’s contacts, resellers, distributors,
administrators, and employees) in cannection with the use of the Online Services or as part of the Agreement. Customer will obtain all required
consents from third parties under applicable privacy and data pr la‘ws befare providing personal infarmation to Microsoft.

id

The persenal information c nc with the Agreepent or the use of the Online Services will be processed according ta the
privacy statement avallabie at t_tgs.([w wyt.microsoft.com/licensing/servicecenter, except that product-specific privacy statements and additional
privdcy and security detalls related to specific Online Services are in the Onlme Services Use Rights. Personal data collected through the Qnlfine
Services or Services may be transferred, stored and processed in the United States or any other-country in which Microsoft or its service providers
maintain facilities. By using the Online Services, customer consents ta thefamgumg. Microsoft abides by the EU Safe Harbor and the Swiss Safe
Harbor frameworks as set forth by the U.S. Department of C T g the coll use, and fon of data fram the European
Union, the European Economic Area, and Switzerfand. i :

Customer’s Agreement to Pratect
Customer will defend Microsoft against any claims made by an unaffiliated third party that‘
* anyCi Data or non-h t software Mi ft hosts an , *s behalf Infringes the third party’s patent, copyright, or
trademark or makes unlawful use of its Trade Secret; or I
» arise from violation of the terms ufthe Acceptable Use Palicy, whlch is described In the Product Use Rights.

Customer must pay the amount of any resulting adverse final judgment (orset‘tlement to which customer consents). This sectlon provides
Microsoft’s exclusive remedy for these claims. i

i .
Microsoft must notify customer promptly in writing of a claim subject to this section. Microsoft must (1) glve customer sole contral over the
defense or settlement of such claim; and (2} provide r b i ein defending the claim. Customer will reimburse Microsoft for

T bie out of packet that it Incurs in providing assistance.

Limitation on Lability

Ta the extent permitted by applicable law, the liability of each party, its Affjliates, and its Contractars arising in connection with the Online Service

Is limited to direct damages up the amount Customer was required to pay for the Online Services during the prior 12 manths before the cause of

action arose; pruvlded that inno event will a party’s aggregate llability for any Online Service exceed the amount paid for that Online Service

under the appli These | apply r & less of whether the liability Is based on breach of contract, tort

(inci’d?ng negligence), smct liabllity, hreach of warranties, or any other Iegal theory. However, these monetary limitations will nat apply ta:
Icrosoft's obligations under the section of the Master Agreement tktled "Defense of Infnngement, misappropriation, and third party claims”

P\Ir customer’s abligations under the section of th ! i T erms titled “Customer’s agreement to protect”;

*{{abilities arlsing out of any breach hy either party of its ohligations under the section of the Master Agreement entitled “Confidentiality”,
except that Micrasoft’s liability arlsing out of or in relation to Customer Data shall In alf cases be limited to the amount customer paid for the
Online Services giving rise to that liability during the prior 12 months; and

e violation by either party of the other party's intellectual property rights.

TO THE EXTENT PERMITTED BY APPLICABLE LAW, WHATEVER THE LEGAL BI:\5|S FORTHE CU\iM, NEITHER PARTY, NOR ANY OF ITS AFFILIATES OR
CONTRACTORS, WILL BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, SPECIAL, OR INCIDENTAL DAMAGES, OR DAMAGES FOR LOST PROFITS,
REVENUES, BUSINESS INTERRUFTION, OR LOSS OF BUSINESS INFORMATION ARISING IN CONNECTION WITH THE AGREEMENT OR THESE
SUPPLEMENTAL TERMS, EVEN IF 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 175 CONFIDENTIALITY OBLIGATIONS -
(EXCEPT TO THE EXTENT THAT SUCH VIOLATION RELATES TO CUSTOMER DATA), THE OTHER PARTY'S INTELLECTUAL PROPERTY RIGHTS, OR
MICROSOFT'S OBLIGATIONS IN THE SECTION OF THE MASTER AGREEMENT TTTLED “DEFENSE OF INFRINGEMENT, MISAPPROPRIATION, AND THIRD
PARTY CLAIMS” OR CUSTOMER'S OBLIGATIONS IN THE SECTION OF THESE SUPPLEMENTAL TERMS TITLED “CUSTOMER'S AGREEMENT TO
PROTECT.”

/

Subcontractors

Micrasoft may use Contractors to support Online Services. Microsoft will he responsible for their performance subject to the terms of Customer’s
Volume Licensing agreement.

. - .o . . - S T SR
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Appendix B — Product Promotions

Vlsual Studlo Test Prp wn:h 'MSDN Promotion

Between Octuherl, 20]3 and June 30, 2014, Ml:rasuft wdl offera 35% dlscount on Vlsual Studio 2013 Test Pm with MSDN tn custumers
purchasing these Products via Enterprise Volume Licensing. This offer will anly apply to new purchases and will be available to customers via the
EA, EAP, Select Plus and Open Value programs. Targeted customer segments include EPG Commerclal, SMS&P Corporate Accounts and
Government.

MicrosoftAzureAdoption‘Acceleration‘ ......... e

Between November 1, 2013 and June 30 7.014 Microsaft will offer 3 promotionaf N y Co i Credits to that meet a cermln
upfront y Ct
* Quantity 1 of the ‘25 Monetary Commitment Units Promao Credit SKU’, based on the upfront commitment purchase of the local currency
equivalent value of 42 units of the Monetary Commitment SKU (3H9-00001) for a 12 month term
* Quantity 1 of the ‘50 Menetary Commitment Units Proma Credit SKU’, based on the upfrant commitment purchase of the local currency
equivalent vafue of 84 units of the Monetary Commitment SKU (3H9-00002) for 3 12 month term  ~
* Quantity 1 of the ‘B0 Monetary Cornmitment Units Pramo Credit SKU', based on the upfront commitment pur:hase of the local currency
equivalent value of 167 units of the Monetary Commitment SKU (3H9-00003) for a 12 month term

“This Incremental monetary credit Is being enabled by the additional 5KU on the CP5 which has "proma” in the SKU descnptmn. The correspanding

local currency Monetary Commitment Credit will be available via the Microsoft Azure Enterprise Portal.

Customers may not stack these promaotianal offers to quallfy for additional credits. All p | v Ii credit wiil be added to

the SEA y C account balance as the Customer Price: Sheet is processed with the appropriate promotional credit SKU
and cor {ing upfront i y C purct This Offer will be availabie to customers via the EA, EAS, EAP, EWA and upcoming
SCE programs. . ) -

obin of Coptents . introdustlon - > - Software  ~ Onllne Services  §-¥iSniware Agsorane “Sences
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Request for Quotes: Microsoft Enterprise License \éreement - Office 365 Subscription Services
Attachment B - Officé[ 365 Price Sheet i

Office365P1anG1 ShrdSvr ALNG SubsVL MVL

PerUsr U45-00002 - Adjustable Monthly 12] $4.15 1,200 United States $58,760.00

EXchONNATGREXGHONING ShrdSvr ALNG ' '

SubsVL MVL PerUsr . 4E5:00001 Adjustable Monthly 12] $1.38 1,200 United States $19,872.00

Office365PlanG3 ShrdSvr ALNG SubsVL. MVL : . : . . . .

PerUsr U78-00008 Adjustable - Monthly ' 12 $11.75 20,131 United States $2,838,471.00

OfceasoPianGa ShrdSvr ALNG SubsVL MVL : : - ' : ] : )

PerUsr U9s-00008 Adjustable Monthly 12 $13.13 i 300 United States $47,268.00
- AddmGnal Proguct p e S S—

Officed365PIanK1G ShrdSvr ALNG SubsVi. MVL. . .

PerUsr 3KS-00001 Adjustable Monthly 12| $2.25 4,000 United States $108,000.00

EXChONMATCHEXGhONING ShrdSur ALNG ‘ ] , ;

SubsVL MVL PerUsr - 4ES-00001 Adjustable| Monthly . 121 - $1.38) | 4000 United States $66,240.00

ExchgOninPin2G ShrdSvr ALNG SubsVL. MVL - . . . i .

PerUsr . +3NS-00003 Adjustable Monthly 12 . $5.27 -1 100 United States] $6,324.00

. i .

ProjProforOff365G ShrdSvr ALNG SubsViL. MVL - - .

PerUsr : *48T-00001 . ‘Adjustable Monthly 12) 16.13) i 50 United States $9,678.00

\nsloProforOﬁQGSG Shrdsvr ALNG SubsvL NVL . : ] )

PerUsr ] . - P3U-00001 Adjustable : Monthly. 12) B.SBI | 60{ ° United States $6,033.60

Total Year 1"

$3,161,646.60

P: f4 : . City and County ¢ “ranclsco
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Request for Quotes: Microsoft Enterprise License Agreement - Office 365 Subscription Services
Attachment B - Office 365 Price Sheet

 Offi (:6365PlanG1 ShrdSvr ALNG SubsVL MVL

Adjustable

~: Additional Products :

PerUsr U45-00002 Monthly 12 sa.20] B 1,200 United States $60,480.00
ExchOninArchExchOninG ShrdSvr ALI’\iG - . .

SubsVL. MVL PerUsr . 4ES-00001 Adjustable Monthly 12 §1408 £ 1,200 United States $20,160.00
Office365PlanG3 ShrdSvr ALNG SubsVL MVL . A

PerUsr U75-00008 Adjustable Monthly 12 $11.90f & 20,131 United States $2,874,706.80
Office365PlanG4 ShrdSvr ALNG SubsVL MVL ’ . i
PerUsr Ug9s-00008 Adjuslablg Monthly 12' $13.30} 3 ‘-; 300 United States $47,880.00

Oficeat5PIankiG Shrdsvr ALNG SubsvL. MVL B

PerUsr « 3KS-00001 Adjustable Monthly 12, $2.28] & United States $109,440.00

EXchORINATGHEXChONING ShrdSvr ALNG . ; . . -

SubsVL MVL PerUsr 4ES-00001 Adjustable - Monthly 12| $1.40] 4t 4,000 United States $67,200.00

ExchgOninPIn2G ShrdSvr ALNG SubsVL MVL i :

PerUsr 3NS-00003 Adjustable Monthly - - 12 $5.34I d 100 United States $6,408.00

ProjProforOffag5G ShrdSvr ALNG SubsVi MVL - "’i;\ R

PerUsr 4ST-00001 Adjustable Monthly 12 16.33] 50 United States $9,798.00

VisioProforOff365G ShrdSvr ALNG SubsVL MVL ’ A

PerUsr P3U-00001 Adjustable Monthly 12 8.49 lf 60 United States $6,112.80
$3 202 185 60

‘T ~20f4
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Request for Quotes: Microsoft Enterprise Licens:

Attachment B - Offi

!

e 365 Price Sheet

Agreement - Office 365 Subscription Services

p!
Office365PlanG1 ShrdSvr ALNG SubsVi. MVL . -
PerUsr ; U48-00002 Adlustable Monthly 12 - $4.20 .. 1,200 United States $60,480.00(
ExchOninArchExchOninG ShrdSvr ALNG DS "
SubsVL. MVL PerUsr 4ES-00001 Adjustable Monthly 12 $1.40] 1,200 United States] $20,160.00
Office365PlanG3 ShrdSvr ALNG SubsVL MVL - . . i
Perlsr U7s-00008 Adjustable Monthly 12 $11.90] 20,131 United States $2,874,706.80,
Office365PIanG4 Shidsvr ALNG SubsVL MVL ; . s —
PerUsr . U19S-00008 Adjustable Monthly 12 _$13.30 300 United States] $47,880.00
sty R - - - ~ . —— ———
i Additiohal Prodiic R o S R
Office365P1anK1G ShrdSvr ALNG SubsVL MVL R : .
PerUsr .o . 3KS-00001 Adjustable . Monthly 12 $2.28 4,000 United States $109,440.00
ExchOninArchExchOninG ShrdSvr ALNG T ] j Y : .
SubsVL MVL PerUsr 4ES-00001 Adjustable Monthly 12, $1.40 ‘ 4,000 United States $67,200.00,
ExchgOninPIn2G ShrdSvr ALNG SubsVE MVL. |- : . ’ . k i .
PerUsr - 3NS-00003 Adjustable Monthly 12 $5.34 100 United States|. $6,408.00
ProjProforOff3g5G ShrdSvr ALNG SubsVi. MVL : ' N
. Pe‘:JUsr i 4ST-00001 Adjustable; Monthly . 12 16.33 50 Unlted States| $9,798.00
. VisloProforOff365G ShrdSvr ALNG SubsVL MVL : . R
‘Pesrflsr . P3U-00001 Adjustable Monthly 12] 8.49 60 United States $6,112.80
" $3,202,185.60
$9,566,017.80

of4

City and County

1 Francisco
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Request for Quotes: Microsoft Enterprise Licjense Agreement - Office 365 Subscription Services

Attachiient B - Office 365 Price Sheet

tep-Ups -~ Enterprise. Online Servi

~ Offica365P1anG3 ShrdSvr ALNG SU MVL ; - i - ‘
. Ofctartnas b U75-00016 Adjustable Monthly 12 $7.70 1] United States $92.40
Officea65PIanGA ShidSvr ALNG SU MVL g = . , — '
y - 08.20
. Officed85PIanG1 PerUsr ' Ugs-00017 Adjustable Monthly 12 $9.10] 1 United Stales $1
OMGeABEPIANGA ShrdSvr ALNG SU MVL - g .
Office365P1anG3 PerUsr U85-00019 Adjustable] Monthly 124 - $1.40 1] . United States $16.80
.. Future Monthly - Enterprise Online. Services :: - A L c2 st o - L : ~‘
g;rrzi?agmanm ShrdSvr ALNG SubsVL MVL U4S-00002. Adjustable Monthly 128 - 8420 United States $50.40
g;frﬁesarssplanea ShrdSvr ALNG SubsVL MVL. U75-00008 Adjiistable Monthly 12 s11.00f © 1| United States $142.80
Officea65PIanG4 ShrdSvr ALNG SubsVL MVL ' : s :
PerUsr U8s-00008 Adjustable Monthly 12 - $13.30 1 United States, $159.60

"5~ Online’Services.

:. ExcthnlnPInZG -ShrdSvr ALNG SubsVL MVL

United States

PerUsr 3NS-00003 Adjustable Monthly 12 . $5.34 100, $6,408.00
ProjProTorOf365G ShraSvr ALNG SUbSVL MVL - - g :

. PerUsr R ! 45T-00001 %L Adjustable{ . Monthly 12 $16.33 1 United States $195.96
VisloProforOffae5G ShrdSvr ALNG SubsVL MVL ’ C
PerUsr _ P3U-Q000T ¥ - Adjustable|. . Monthty 12 §8.49) 1 Uniited States] . $101.88
Office365PlanK1G ShrdSvr ALNG SubsVL. MVL y . ‘ N

" PerUsr 3Ks-00001 Adjustable Monthly 12 $2.28 1 United States| §27.36
ExchOninArchExchOninG ShrdSvr ALNG . E .
SubsVL MVL PerUsr 4ES-00001 Adjustable Manthly * 12f . $1.40 1 United States| $16.80

 Extended ©.
5

Additional Online Products not included in
Attachment B - Office 365 Price Sheel

To Be Determined

Adjustable| $ 100.00

Monthly

12 * 7.90%

United States|

$1,116.00

Bidders are to enter their proposed percentage dlscount in the cell .l72

. Total Years Tthrough 3Jplus ¥

En Pointe Technologiés Sales, inc.

P tof4

" - City and County of ~ -~ Francisco



SAN FRANCISCO One South Van Ness Ave., 2nd Floor
DEPARTMENT OF San Francisco, CA 94103-0948

TECHNOLOGY Office: 415-581-4000

(J B irl

31 October 2016

Angela Calvillo, Clerk of the Board

ra
o

Board of Supervisors =2 -
1 Dr. Carlton B. Goodlett Place, Room 244 A -
San Francisco, CA 94102-4689 &
w o
Dear Ms. Calvillo: =
™~

-l

Attached please find an oﬁgiﬁal and two black and white copies of the proposed resolution for "
- Board of Supervisors approval to amend two Agreements between the City and En Pointe
Technologies Sales, LLC, increasing the maximum contract amounts: one for Microsoft Online

365 (0365) Agreement up to an amount not to exceed $13, 909,873, and the other for Microsoft
EA Products up to an amount not to exceed $14 719,597.

* The following is a list of accompanying documents (one set):

Proposed Resolution authorizing the Department of Technology (DT) to amend two
Agreements between the City and En Pointe Technologies Sales, LLC

U Proposed First Amendment to the 0365 Agreement and proposed Fi_rst Amendment to the
Microsoft EA Products Agreement

. Existing Agreements: 0365 Agreement and Microsoft EA Products Agreement
. Summary - Calculation of New Contract Limits for each Agreement

The timeline for this resolution is urgent, as the existing Agreements executed in FY2014 are
almost exhausted. The 0365 Agreement requires an additional $4,335,418 for a new not to exceed
of $13,909,873. The Microsoft EA Products Agreement requires an additional $4,850,304 for a

new not to exceed of $14,719,597. The requested replenishment covers the remaining seven
months of the contract term. '
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When the City first decided to adopt a more uniform email s‘ysteni, more than five years ago,
departments were permitted and encoﬁraged to adopt the Microsoft Outlook (now O365) system
at their own pace. The additional contract authoﬁty is necessary because the popularity of the
products and the growth in demand for the Microsoft products and services has been much greater

than what was expected in 2014.

DT is seeking approval from the Board of Supervisors because Charter section 9.118, “Contract
and Lease Limitations,” subsection (b), requires Board of Supervisors approval of any contract

estimated to exceed $10 million in expenditures.
The following person may be contacted regarding this matter:

Leo Levenson

Deputy Director, Finance & Administration, CFO/CAO
Department of Technology

Leo.Levenson@sfgov.org

415-760-0579

Thank you very much for your attention to this request for legislation.

Best regards,

i‘)m«u
‘\]\‘JB‘ Bj direchwn

Miguel A. Gamifio

City Chief Information Officer (City CIO) | Office of Mayor Edwin M. Lee
Executive Director | Department of Technology

City and County of San Francisco
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