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FILE NO. 161928 RESOLUTION NO.

[Agreement Am'endments - En Pointe Technologies Sales, LLC - Microsoft Enterprise
Program Products - Not to Exceed $14,719,597] ,

Resolution authorizing the Department of Technology and the Office of Contract
Administration to enter into Amendment No. 1 to the Agreement between the City and
County of San’ Francisco and En Pointe Technologies Sales, LLC, for Microsoft
enterprise products, to increase the agreerhent amount by $4,850,304 for an amount
not to exceed $14,719,597 over the agreement term of June 25, 2014, through

May 31,2017. | B

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

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

WHEREAS, Microsoft’s response included a customized Enterprise Agreerhent 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 Célifornia; and

WHEREAS, The evaluation of résponses was conducted by Information Technology
Professionals from throughout the State 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 Rivérside’s
Enterprise Progrém; 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

reseller under the Riverside Microsoft Enterprise Program with the intent to enter into a three-

Department of Technology -
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year contract for Microsoft enterprise software products at discounted rates for all City

Departments; and

WHEREAS, The Department of Technology-(DT) sought and received approval from
the Office of Contract Administration to use the County of Riverside’s competitive
procurement process under Administrative Code, $ecﬁon 21.16(b); and

WHEREAS, The EA products consist of Windows server licenses required to operate
various software applications, SharePoint Online, Access Pro, Visio Pro, Project Pro and
t'reining credits and technical support credits usable during the agreement term to pro'vide
knowledge ahd expertise to City employees regarding how to use, and to a limited extent,
troubleshoot the software pfograms and applications; and

| WHEREAS, After the City requested quotes from the previously approved vendors, the |
City selected En Pointe ae the reseller for the Microsoft Products at a discounted rate which
terminates on May 31, 2017, and Iimite the total cost of the agreement to $9,869,292.95; and

WHEREAS, When the City entered 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 7
WHEREAS, The City estimates that the money projected to be spent With En Pointe
could reach the contract’s not—fco-exceed, amount in the reasonably near future; -and
WHEREAS, There is only $63,000 in spending authority left in the EA agreement and
the City expects it will need services for a cost of $4,850,304 the City wishes to execute an
amendment to the agreement increasing the maximum amount to $14,719,597 a copy of the

amendment is on file with the Clerk of the Board of Supervisors in File No. 161228; 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; how, 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 EA
Prqducts Agreement increasing the maximum guaranteed amount to $14,719,597
substantially in the fofm of the agreement on file with the Clerk of the Board of Supérvisors, in
File No. 161228, with such changes or modifications, as may be acceptable to the Director of

the Depar’ément 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 Tech‘nology shall transmit to the Clerk of the Board .of Supervisors a copy of
the Amendment, for inclusion in File No. 161228; and, be it |
FURTHER RESOLVED, That this resolution 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

ltems 10 and 11 Department:
Files 16-1227 and 16-1228 Department of Technology (DT)

Legislative Objectives

e The proposed resolutions would approve an amendment to two existing agreements
between the Departmént 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

e 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 ali City Departments.

o 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 Managef 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 Microsoft Office 365 services, but this
includes a small percentage of former employees or contractors whose emall 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 Novewmser 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 i
Microsoft Office 365 Original Actual Contract Pro'je.cted Amended
Agreement Contract Spent Value Additional Total Contract
J 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) ’ o

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 ducF:)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
Cf)”Are' 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 wasreserved.

® 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 En Pointe Products 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, City and Contractor have entered into the Agreement (as defined below);
and
_ WHEREAS, City and Contractor desire to modify the En Pointe EA Products Agreement
on the terms and conditions set forth herein to increase the contract amount and update standard
contraetual clauses”;

NOW THEREFORE, Contractor and the C1ty agree as follows?
1.  Definitions. The following definitions shall apply to this Amendment:

1a. Agreement. The term “Agreement” 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 to Chapter 14B of the
Administrative Code or its implementing Rules and Regulations, it shall be construed to mean
“Contract Monitoring Division” or “CMD” respectlvely :

Ie. Other Terms. Terms used and not defined in this Amendment shall have the A |
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, Eight-Hundred and Sixty-
Nine Thousand, Two Hundred and Ninety-Two Dollars and Ninety-Five cents [$9,869,292.95].
The breakdown of costs associated with this Agreement is provided for in Appendix B. No

P-550 (8-15) . : 1of6 , » November 15, 2016
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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.

Such section is hereby amended in its entirety to read :;s 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 Fourteen Million, Seven-Hundred and
Ninetéen Thousand, Five Hundred and Ninety-Seven Dollars and Seven cents [$14,719,597.07].
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 in its
entirety by Attachment B attached.

2¢.  Sugar-Sweetened Beverage 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. Section21 is hereby replaced in its entirety to read as follows:

21. Insurance.

a. Without in any way limiting Contractor’s liability pursuant tfo the
“Indemmﬁcatlon” 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’ Llablhty
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 L1ab111ty, Personal Injury, Products and Completed Operations;
and

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

?—550 (8-15) ] © 20f6 November 15, 2016.
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(a) Liability arising from theft, dlssemlnatlon 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 tampering 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 Commercml Automobile Liability Insurance
policies must be endorsed to provide:

1 Name as Additional Insured the C1ty and County of San Francisco, 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.

c. All policies shall be endorsed to provide thirty (30) days’ 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 commencmg any Services, Contractor shall furmsh to City certificates of ..
insurance and additional insured policy endorseinents with insurers with ratings comparable to
A-, VII 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 (EIC) Forms™ is hereby added to read-as follows:

48. Consideration oi" Criminal 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 127T), including the

P-550 (8-15) : ~ 3of6 November 15, 2016




remedies provided, and lmplementmg 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, irrespective of the listing of obligations in this Section. Capitalized terms used in this
Section and not defined in this Agreement shall have the meanings assigned 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 requxrement ofa government 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 obhgatlons in this subsection shall constitute a material breach of this
Agreement.

d. Contractor or Subcontractor shall not inquire about, require disclosure of, ot if '
such information is teceived, base an Adverse Action on an applicant’s or potential applicant for
employment’s, or employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is
undergoing an active pending criminal investigation or trial 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) mformauon

-pertaining to an offense other than a felony or misdemeanor, such as an mfrachon

e. Contractor or Subconh'actor 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 cnmmal histories in a manner consistent with
the requirements of Chapter 12T.

P-550 (8-15) : 40f6 - 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, including 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



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 o CONTRACTOR

Recommended by: ' En Pointe Technologies Sales, LLC
. » i p 7
 VigootA-Ganino 1., 68k " 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 number: 99606

Approved as to Form:

Dennis J. Herrerai
City Attorney

By: \N e W RF";’”

MarghritalGutiérrez
Deputy City Attorney

Approved:

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

Attachments:
Attachment B - EA Products Price Sheet
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Attachment B - EA Products Price Sheat

|ERterprise zs e st Eieb i B S B 3 TSRS
OfficeProPius ALNG LicSARK MVL 269-05623 | $§ 160,16 3560]United States S 570,169.60 [
WihEntforSA ALNG SA MVL CW2-00277 | § 30.63 3949|United States $ _120,957.87
WinEntforSA ALNG UpgrdSAPK MVL CW2-00279 46.51 2953|United States 137,344.08
WinEntforSAWMDOP ALNG UpgrdSAPk MVL €X2-00090 | $ 5192 5415|United States 281,146.80
CoreCALBridgeOff365 ALNG LicSAPk MVL UsrCAL U3/-00026 | $ 24.69 14347 | United States 354,227.43
CoreCALBridgeOff365 ALNG SA MVL UsrCAL u3i-00028 | $ 12.88 3885 | United States $ 4984455
EnfCAL ALNG LIcSAPK MVL Pitfrm DveCAL WStves  ~ 76A-00007 §{$ 10757 1}United States 107.57
EntCAL ALNG LicSAPk MVL Pltfrm UsrCAL wSrves 76A-00010 | §. 12372 1fUnited States 123.72
EntCAL ALNG SA MVL Pltfrm DveCAL wSrves 76A-00013 | $ 71.65 1{United Statas 71.65
EntCAL ALNG SA MVL Pitfrm UsrCAL wStves 76A-00016 | $ 82,14 1]United States 82.14

|EntCAL ALNG LIcSAPK MVL DveCAL wSrves 76A-00025 125,63 1]United States 125.63

|EntCAL ALNG LicSAPK MVL UsrCAL wSrves 76A-00028 144.51 1]United States 3 144.51
EntCAL ALNG SA MVL DveCAL wSrves 76A-00031 75.18 - 4|United States {1 § 75.18
EntCAL ALNG SA MVL UstCAL wSrves : 76A-00034 | ¢ 86.57 1[United States " [ $ 86.57
WinEntforSA ALNG SA MVL Pltfrm : CW2-00307 29.07 1|United States 3 29.07
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Pitfrm CW2-00309 39,47 1]United States 3 39.47
WinEntforSAWMDOP ALNG SA MVL €X2-00089" 36,70 1]United states $ 36.70
WinEntforSAwMDOF ALNG UpgrdSaPk MVL Pltim . cx2-00084 | $ 44,63 1]United States 44.63
CoreCALBridgeOff365 ALNG LIcSAPk MVL Pltfrm DvcCAL u3l-00001 | $ 1836 1}United States 18.36
CoreCALBridgeOff365 ALNG LIeSAPK MVL Pitfrm UsrCAL ual-00002 | $ 21,08 1]United States 21.08
CoreCALBridgeOff365 ALNG SA MVL Pitfrm DvcCAL U34-00003 | § 10.62 1|United Statas | $ 10.62
CoreCALBridgeOff365 ALNG SA MVL Pitfrim UsrCAL U3J-00004 {$° 1216 4923|United States $  59,863.68
CoreCALBridgeOff365 ALNG LicSAPk MVL DveCAL U34-00025 21.44 3}United States 21.44
CoreCALBridgeOff365 ALNG SA MVL DvcCAL U3)-00027 | 4 11.08 1]United States 11,08
CoreCALBridgeOff365 ALNG LicSAPk MVL Pitfrm UsrCAL U4l-00002 49.79 ifUnfted States | 4- 49.79
CoreCALBridgeOff365 ALNG LicSAPK MVL UsrCAL 1441-00026 58.56 1[United States 58,56
ECALBEridgeOff365 ALNG LIcSAPk MVL Pitfrm DveCAL usi-00001 | $ 33,43 1[United States . 3343
ECALBridgeOff365 ALNG LicSAPk MVL Pltfrm UsrCAL U55-00002 | $ 3844 1|United States 38.44
ECALBridgeOff365 ALNG SA MVL Pltfrm DveCAL Usl-00003 {$ 2200 1]United States | & 22,00
ECALBridgeOff365 ALNG SA MVL Pltfrm UsrCAL U51-00004 2532 1{United States | § 25.32
ECALBridgeOff365 ALNG LicSAPk MVL DveCAL UsJ-00025 | $ 39,25 1}United States 38,25
ECALBridgeOff365 ALNG LIicSAPK MVL UsrCAL USJ-00026 | $ 45.15 1[United States . 45,15
ECALBridgeOff365 ALNG SA MVL DvcCAL Usl-00028 | § 23.00 1|United States 23.00
ECALBridgeOff355 ALNG SA MVL UsrCAL U51-00030 | $ 26.64 1{United States 26,64
CoreCAL ALNG SA MVL DveCAL - WOB-00021 8151 1{United States 3151
CoreCAL ALNG LicSAPk MVL DveCAL W08-00022 .64.09 1]{United States 64.09
CoraCAL ALNG LicSAPk MVL UsrCAL W05-00445 7356 1|United States 73.56
CoreCAL ALNG LicSAPk MVL UsrCAL W05-00446 | $ 36.05 1|United States s 36.05
CoreCAL ALNG LicSAPK MV Pitfrm DvcCAL WO06-01063 5454 United States 1§ 54.54
CoreCAL ALNG SA MVL Pltfrm UsrcAL W06-01066 | § 62.65 1{United States $ 62.65
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{CoreCAL ALNG SA MVL Pltfrm DveCAL
CoreCAL ALNG SA MVL Pitfrm UsiCAL

| wos-nio6s | $
W05-01072 | §

United States |
1|United States

Prict ALNG LIcSAPk MVL 076-01776 Unlted States
Prict ALNG SA MVL 076-01812 87,18 * 1062{Unlted States 103,205.16
| PrictPro ALNG SA MVL wiPrjctSvrCAL H30-00237 348,20 487{United States 168,573.40
PrictPro ALN SA MVL wiPrjctSveCAL H30-00238 § ¢ 161.88 100}United States 3 16,198.00
VisioPro ALNG LeSAPK MVL DB7-01057 | $ 17870 495]United States 3 88,456.50
VisioPro ALNG SA MVL DE7-00159 | $ 83.14 201|United States 16,711.14
VisloStd ALNG LicSAPk MVL . D8s-01175 | $ 8246 1865|United States 172,437,950
VisioStd ALNG SA MVL D86-01253 | § 43.01 445|United States 19,139.45
VSPremwMSDN ALNG LicSAPk MVL 9ED-D0071 | S 1,677.51 1}United States 1,677.51
VSPremwMSDN ALNG SA MVL 9ED-00073 780.45 15[United States $ 14,706.75
VSProwMSDN ALNG LicSAPk MVL 77D-00110 | § 318,85 851United States 27,102,.25
VSProwMSDN ALNG SA MVL 77000111 27839 18{United States 5,029.02
VSUItwMSDN ALNG LicSAPk MVL SJD-p0050 | S 3,658.25 4|United States 14,637.00
CISDataCtr ALNG LIcSAPK MVL 2Proc FUD-00936 | $  2,823.43 49|United States 5 13834807
C1SStd ALNG LleSAPK MVL 2Proc YiD-01075 581.99 218|United States $  126,873.82
DynCRMExtConn ALNG SA MVL ZGA-00114 524,06 1{United States $ 524,06
DynCRMProCAL ALNG SA MVL UsrCAL ZFA-00221 130,79 100}United States 13,079.00
DynCRMSvr ALNG LicSAPk MVL N9J-00523 1,528.50 1jUnited States 1,528.50
FrimntidnttyMgr ALNG LicSAPK MVL TVC-00117 | §  5,152.56 1jUnlted States 5,152.56
Frimtid Agr ALNGSA MVL UsrCAL FWC-00113 2.65 201United States E 532.65
LyncSvr ALNG LIeSAPk MVL SHU-00215 | §  1,265.63 1jUnited States 1,265.63
PrictSvr ALNG LicSAPk MVL . H22-00478 | 5 1,966.77 6{United States 11,800.62
PrictSvr ALNG SA MVL i H22-00475 | § 842.91 10{United States $ 8,429.10
PrictSvrCAL ALNG LicSAPk MVL UsiCAL H21-00595 | § 67.33 1|United States 67.33
PrictSvrCAL ALNG SA MVEL UsiCAL . H21-00581 | & 28.86 1|United States 3 28.86
* IsharePointSvr ALNG LicSAPk MVL H04-00232 2,360.15 1|United States 2,360.15
SharePolntSvr ALNG SA MVL - | HO4-00268 §{$  1,011.53 13|United States 13,143.89
SOLCAL ALNG LicSAPk MVL UsrCAL 359-00960 | $ 72.49 1{Unlted States 72.43
SQLCAL ALNG SA MVL UsrCAL 35900961 | $ 31.07 250{United States 7,767.50
SQL5vrEntCore ALNG LicSAPk MVL 2Lic Corelic 71000341 [ §  4,773.03 93]United States 443,891.79
SQLSvrEntCore ALNG SA MVL 2Lic Corelic 7/Q-00343 | § 2,045.60 1|United States 2,045,60
SQLSvrstd ALNG LicSAPk MVL 228-04437 31145 12|Unfted States 5 - 373740
SQLsvrstd ALNG SA MVL 228-04433 |5 13345 33|United States 5 4,403.85
SQLSvrStdCore ALNG LicSAPK MVL 2Lic Corellc 7NQ-00302 1,244.73 181|United States  * 225,296.18 |
{SQLSvrstdCore ALNG SA MVL 2Lic Corelic - 1 INQ-00292 | $ 533.46 1|United States 533.46
SysCtrStd ALNG LicSAPk MVL 2Proc . T9L-00222 306.28 1{United States 306,28
WinRmtDskpSrvesCAL ALNG LicSAPk MVL UsrCAL 6VC-01252 | $ 40.47 1{United States 4047
kpSrvesCAL ALNG SA MVL UsrCAL EVC-01254 | S 17.36 1275 United States 22,134.00
. |WinSvrDataCtr ALNG LicSAPk MVL 2Proc - P74-07280 | § 2,137:30 1}United States 2,137.30
WinSvrDataCtr ALNG SASU MVL WinSvrstd 2Proc P74-07281 | $ 1,831.00 1]United States 1,831.00
WinSvrExtConn ALNG LicSAPk MVL R39-00374 700.96 1]United States E 700.96
1 ALNG LicSAPk MVL 2Proc . P73-05857 306.29 1]United States . 306.29
Winsvrstd ALNG SA MVL 2Proc P73-05898 { $ 131,24 161{United States 21,128.64

e i e
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OfficeProPlus ALNG LicSARK MVL 150 80| 3026|United States | 3
WinEntforSA ALNG SA MVL CW2-00277 30,75 3357|United States 108,216.,93
WinEntforSA ALNG UpgrdSAPK MVL CW2-00279 46.69 2510|Unlted States 117,194.23
WinEntforSAwMDOP ALNG UpgrdSAPK MVL CX2-00080 | § 52.13 45603[United States | § _ 235,941.36
CoreCALBridgeOff365 ALNG LIcSAPK MVL UsrCAL U3)-00026 {S 2479 12195[United States 302,312.81
CoreCALBridgeOff365 ALNG SA MVL UsrCAL U3l00028 |§ 1288 3302|United States | § _ 42,532.98
EntCAL ALNG LieSAPk MVL Pltirm DvcCAL wSrves 76A-00007 108,00 1United States 108.00
EntCAL ALNG LicSAPK MVL Pltfrm UsrCAL wSrves 76A-00010 124.21 1] United States 124.21
EntCAL ALNG SA MVL Pitfrm DvcCAL wSnves 76A-00013 7193 1[United States 71.33
EntCAL ALNG SA MVL Pltfrm UsrCAL wSrves 76A-00016 8247 1[United States 82,47
EntCAL ALNG LicSAPk MVL DveCAL wSrves 76A-00025 | § 126413 1{United States | 4 12613
EntCAL ALNG LicSAPk MVL UsrCAL wSrves 76A-00028 | § 14508 1]{United States 145.08
EntCAL ALNG SA MVL DVCCAL wSrves 76A-00031 15 7548 1|United States 75.48
EntCAL ALNG SA MVL UsrCAL wSrvcs 76A-00034 86.91 " 1| Unlted States 86,91
WinEntforsA ALNG SA MVL Pltfrm CW2-00307 29.19 1[United States 29,19
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Pitfim CTW2-00303 39,63 1]Unlted States 39,63
WinEntforSAwMDOP ALNG SA MVL CX2-00083 36.85 1|United States 36.85
WinEntforSAWMDOP ALNG UpgrdSAPK MVL Pitfrm ©X2-00094 44,81 1|United States | & 44.81
CoreCALBridgeOff365 ALNG LicSAPk MVL Pitfrm DveCAL U3J-00001 18.43 1]|United States 18.43
CoreCALBridgeOff365 ALNG LIcSAPR MVL Pitfrm USTCAL U31-00002 2116 1]United States | & 21.16
CoreCALBridgeOff365 ALNG SA MVL Pltfrm DveCAL U3J-00003 10,66 1{United States | 3 10.66
CoreCALBridgeCf365 ALNG SA MVL Pltfrm UsrCAL U3j00004 | § 1221 2923|United States | & 60,109.83
CoreCALBridgeOf365 ALNG LIcSAPK MVL DveCAL U31-00025 |§ 2153 1|United States [ $ 21.53
CoreCALBridgeOff365 ALNG SA MVL DvcCAL Ua1-00027 11.10 i|United States | $ 11.10
CoreCALBIidgeOff365 ALNG LIcSAPK MVL Pitfrm UsrCAL U4)-00002 49.99 1|Unitet States | $ 49.99
CoreCALBridgeOff365 ALNG LIcSAPK MVL UsrCAL U41-00026 58.79 1]United States 58.79
ECALBridgeOf365 ALNG LicSAPk MVL Pltfrm DveCAL U5I-00001 3356 1]Unfted States 33.56
|ECALBridge0ff365 ALNG LicSAPk MVL Pitfrm UsrCAL USJ-00002 38.59 1|United States | 3 38.58
{ECALBridgeOff365 ALNG SA MVL Pitfrm DvcCAL USI-00008 |§ 2209 1United States | $ 22,09
{ECALBridgeOff365 ALNG SA MVL Pitfrm UsrCAL US1-00004 2542 1United States | § 25.42
ECALBridgeOf365 ALNG LIcSAPK MVL DveCAL U51-00025 39.41 1|United States 35.41
ECALBridgeOf365 ALNG LicSAPK MVL UsrCAL U51-00026 4533 1] United States 45,33
ECALBridgeOf365 ALNG SA MVL DveCAL U5}-00029 23.08 1|United States - 23.09
ECALBridgeOff365 ALNG SA MVL UsrCAL "U5)-00030 26.75 1]United States. 26.75
CoreCAL ALNG SA MVL DveCAL W06-00021 3164 1]United States | § 31.64
CoreCAL ALNG LIcSAPK MVL DveCAL W0B-00022 64.34 1|United States | § 64.34
CoreCAL ALNG LIcSAPK MVL UsrCAL W06-00445 73.85 1|United States | & 73.85
CoreCAL ALNG LicSAPK MVL UsrCAL WOE-00446 | § 3618 1{United States | $ 36.19
CoreCAL ALNG LicSAPK MVL Pitfrm DveCAL WO05-01063 54.76 1|United States 54.76
CareCAL ALNG 5A MVL Pltfrm UsrCAL WO05-01066 62,90 1|United States 52.80
CoreCAL ALNG SA MVL Pltfrm DvcCAL W06-01069 | & 30,18 1]United States | ¢ 30.19
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CoreCAL ALNG SA MVL Pltfrm UsrCAL W06-01072

)

Prict ALNG LicSAPk MVL 076-01776 [$__ 208.75 45{United States 3 9,438.75 ‘
Prict ALNG SA MVL 07601812 | $ 97,57 | 1062}United States 108,613.34 . f
PrictPro ALNG SA MVL wiPrjctSvrCAL H30-00237 |$  349.58 487|United States 170,245.46 i
PrictPro ALN SA MVL wiPrjctSveCAL H30-00238 162.62 100{United States 16,262.00 ' H
VisioPro ALNG LicSAPk MVL D87-01057 179.41 4951United States 88,807.95 . ’
VisioPro ALNG SA MVL ) D87-00159 83.47 201|United States 16,777.47 ! ’
VisioStd ALNG LicSAPk MVL DB5-01175 §2.83 1865|United States 173,127.95 i
VisioStd ALNG SA MVL D86-04253 | § 43,18 445|United States 19,215.10
VSPremwiVISDN ALNG LicSAPK MVL SED-00071 1,684,147 1)United States 1,684,417

VSPremwiVISDN ALNG SA MVL 9ED-00073 783,55 15|United States 11,753.25 '

VSProwMSDN ALNG LicSAPk MVL 770-00110 -320.12 85|United States 3 27,210.20

VSProwMSDN ALNG SA MVL .| 77D-00111 280,50 18|United States 5,049.00

VSUItWMSDN ALNG LieSAPK MVL 9)D-00050 3,673.77 4lUnited States 14,655.08

ClsDataCtr ALNG LicSAPk MVL 2Proc FUD-00236 2,834.64 '48]United States 138,897.36

CISStd ALNG LieSAPk MVL 2Proc - YID-01075 584,30 218|Unjted States 127,377.40°

DynCRMExtConn ALNG SA MVL ZGA-00114 526.14 1{United States 3 526.14 .

DynCRMProCAL ALNG SA MVL UsrCAL ZFA-00221 13131 100|United States 13,131.00

DynCRMSvr ALNG LicSAPk MVL | NgJ-00523 1534,57 . 1{United States 1,534.57

FrfrntldnttyMgr ALNG LicSAPk MVL VC00117 5,173.01 1{United States 5,173.01 ) . . .
FrimtidnityMer ALNGSA MVL UsrCAL TWC-00113 2.66 201}United States 534.66 !
LyneSvr ALNG LicSAPk MVL | 5HU-00215 [ § 1,270.65 1|United States 1,270.65

PrictSvr ALNG LicSAPK MVL, H22-00479 | $  1,574.58 6]United States 11,847.48

PrictSvr ALNG SA MVL H22-00475 846.26 10|United States . 846260 i
PrictSvrCAL ALNG LicSAPK MVL UsrCAL . H21-00595 67.60 1{Unijted States 9 67.60 !
PrictSvrCAL ALNG SA MVL UsiCAL H21-00591 28.97 1{United States 2897

SharePolptSvr ALNG LicSAPk MVL H04-00232 2,369.52 1jUnited States 2,369.52

SharePointSvr ALNG SA MVL H04-00268 1,015.54 13|United States 13,202.02 . '
SQLCAL ALNG LicSAPk MVL UsrCAL 359-00950 72.78 1{United States 7278 . i
SQLCAL ALNG SA MVL UsrCAL 358-00951 31,18 2501United States 7,79750

SQLSvrEntCore ALNG LicSAPk MVL 2Lic Corelic 710:00341 § & 479188 93]United States 445,654.14

SQLSvrEntCore ALNG SA MVL 2Lic Corelic 71Q-00343 2,058.72 1}United Statés 2,053.72

SQLSvrStd ALNG LicSAPk MVL 22804437 312.69 12[United States 3,752.28

SQLSvrStd ALNG SA MVL g 228-04433 133.98 33|United States 4,421.34 '
SQlLSvrStdCore ALNG LicSAPk MVL 2Lic Corelic 7NQ-00302 1,248.67 181}United States 226,190.27 !
sQLSvistdCore ALNG SA MVL 2Lle Corelic 7NQ-00292 535.58 1{Unjted States 535.58

SysCtrStd ALNG LicSAPK MV 2Proc T9L-00222 307.51 1}United States 307.51

WinR kpSrvesCAL ALNG LicSAPk MVL UsrCAL 6VC01252 | $ 40.63 1]United States 40.63

WinRmtDskpSrvesCAL ALNG SA MVL UsrCAL 6VC01254 1743 1275)United States 3 22,223,258

WinSvrDataCtr ALNG LicSAPk MVL 2Proc P71-07280 2,145.78 1{United States 2,145.78

WinSvrDataCtr ALNG SASU MVL WinSvrstd 2Proc P71-07281 1,838.27 1{United States E 1,838,27

WinSvrExtConn ALNG LicSAPk MVL R38-00374 703.74 1}United States 703.74

WinSvrStd ALNG LicSAPk MVL 2Proc P73-05897 |$ 307,51 1]|United States 307,51

WinSvrStd ALNG SA MVL 2Proc P73-05898 [$§ 13176 161|United States 21,213.36
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OfficeProPlus ALNG LieSARK MVL 268-05623 United States $ 413,503.68
WinEntforSA ALNG SA MVL CW2-00277 } $ 30,75 2853{United States 87,734.44
WinEntforSA ALNG UpgrdSAPk MVL ° CW2-00279 46,68 2134 United States 3 99,615.10
WinEntforSAWMDOP ALNG UpgrdSAPK MVL CX2-00030 52,13 3912 |United States $§  203,950.15
CoreCALBridgeOff365 ALNG LicSAPk MVL UsrCAL U31-00026 | ¢ 24.79 10366{United States 5 256,965.89
CoreCALBridgeOff365 ALNG SA MVL UsrCAL U3l-00028 | $ 12.88 2807)United States 36,153.03
EntCAL ALNG LicSAPk MVL Pitfrm DveCAL wSrves 76A-00007 ©__los.go 1jUnited States 108.00

|EntCAL ALNG LicSAPK MVL Pitfrm UsrCAL wSrves 76A-00010 | § 124.21 1|United States 124.31
|EntCAL ALNG SA MVL Pltfrm DvcCAL wSrves 76A-00013 | § 71,93 1{Unied States 3 71.83
lEntCAL ALNG SA MVL Pltfrm UsrCAL wSrves 76A-00016 | § 82.47 1}United States 3 8247
|EntCAL ALNG LicSAPK MVL DVCCAL wSrves 76A-00025 126,13 1}United States 126.13
|EntCAL ALNG LIcSAPK MVL UsrCAL wSrves 76A-00028 145.08 1[United States E 145.08
|EntCAL ALNG SA MVL DveCAL wSrves 76A~00031 75.48 1{United States $ 75.48
EnfCAL ALNG SA MVL UsrCAL wSrvcs 76A-00034 | 86.81 1}United States 3 86.91

i SA ALNG SA MVL Pitfrm Cw2-00307 29.19 1jUnited States 29.19
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Pitfrm CW2-003089 | 3 39,63 1]United States 3 39.63
WinEntforSAWMDOP ALNG SA MVL CX2-00089 36.85 i}United States 3 36.85
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Pitfrm CX2-00094 | $ 44.81 1}United States 5 44.81
CoreCALBridgeOff365 ALNG LicSAPk MVL Pitfrm DveCAL U34-00001 | $ 1843 1}United States 2 1843
CoreCALBridgeOff365 ALNG LicSAPK MVL Pltfrm UsrCAL U3l-00002 | $ 21.16 1|United States 21,16
CoreCALBridgeDff365 ALNG SA MVL Pltfrm DveCAL U35-00003 { $ 10.66 1|United States : 10.66
CoreCAL BridgeOff365 ALNG SA MVL Pltfrm UsrCAL U3s-00004 | $ 1221 4923{United States 60,103.83

CoreCALBridgeOff365 ALNG LicSAPk MVL DvcCAL U34-00025 |$ 21,53 1{United States 21,53
CoreCALBridgeOff365 ALNG SA MVL DveCAL U31-00027 [ $ 110 1|United States $ 11,10
CoreCALBridgeOff365 ALNG LicSAPk MVL Pltfrm UsrCAL U4J-00002 | $ 49.99 1|United States 3 49.99
CoreCALBridgeOff365 ALNG LicSAPk MVL UsrCAL U44-00026 | $ 58.79 1|Unlted States $ 58.79
ECALBridgeOff365 ALNG LIcSAPk MVL Pitfrn DvcCAL Uss-00001 |8 33.56 1|United States S 33.56
ECALBridgeOff365 ALNG LicSAPk MVL Pltfrm UsrCAL usl-o0002 | $ 38.59 1[United States E: 38.59

{ECALBridgeOff365 ALNG SA MVL Pltfrm DveCAL Us)-00003 |$ 22,09 1]United States $ 22.09

ECALBridgeOff365 ALNG SA MVL Pitfrm UsrCAL U5)-00004 | $ 2542 1)United States $ 2542
ECALBridgeOff365 ALNG LicSAPk MVL DvcCAL U5)-00025 | $ 3941 1}United States 3 39.41
ECALBridgeOff365 ALNG LIcSAPk MVL UsrCAL U51-00026 { $ 4533 1}{United States $ 45.33
ECALBridgeOff365 ALNG SA MVL DveCAL Usi-00029 [§  23.09 1|United States E 23,08
ECALBridgeOff365 ALNG SA MVL UsrCAL U5-00030 | $ 26,75 1|United States $ 26.75
CoreCAL ALNG SA MVL DveCAL WO0B-00021 31.64 1|United States H 31.64
CoreCAL ALNG LicSAPk MVL DvcCAL W08E-00022 64.34 1|Unked States 64.34
CoreCAL ALNG UcSAPk MVL UsrCAL WO06-00445 § § 73.88 1{United States E 73.85
CoreCAL ALNG LicSAPk MVL UsrCAL W06-00446 | ¢ 36,19 1|United States $ 36.18
CoreCALALNG LicSAPk MVL Pltfrm DvcCAL WO6-01063 | § 54,76 1{United States 5476
CoreCAL ALNG SA MVL Pitfrm UsrCAL W0E-01066 -62,90 1jUnited States 3 62,90
CoreCAL ALNG SA MVL Pltfrm DveCAL W06-01069 | $ 30.19 1}United States 3 30,38
CoreCAL ALNG SA MVL Pitfrm UsrcAL W06-01072 | 34.30 1{United States $ 3430
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Prict ALNG LIcSAPK MVL 076-01776 | ¢ 209.75 45{United States $ 9,438.75
Prjet ALNG SA MVL 076-01912 97.57 1062{United States $ 103,619.34
PrjctPro ALNG LicSAPk MVL wiPrjctSvrCAL H30-00237 | § 349,58 487 United States 5 170,245.46
PrjctPro ALNG SA MVL wiPrjctSveCAL H30-00238 162,62 100{Unlted States 16,262,00
VisloPro ALNG LitSAPK MVL D87-01057 17341 495|United States 88,807.95
VisloPro ALNG SA MVL D87-00159 83.47 201 United States 16,777.47
VislaStd ALNG LIcSAPK MVL D86-01175 | $ 92.83 1865}United States $ .173,127.95
VisioStd ALNG SA MVL p86-01253 | § 43,18 445)United States $ . 15,215.10
VSPremwMSDN ALNG LicSAPk MVL SED-00D71 | & 1,684.17 1{United States 1,684.17
VSPremwiMSDN ALNG SA MVL 9ED-00073 | & 783,55 15(United States 11,753.25
VSProwMSDN ALNG LicSAPk MVL 77D-00110 | $ 320,12 85[United States 27,210.20
VSProwMSDN ALNG SA MVL 77000111 {1 § 28050 18|United States 5. 5,049.00
VSUitwMSDN ALNG LieSAPK MVL 9)D-00050 | §  3,673.77 4jUnited States 14,695.08
CISDataCtr ALNG LicSAPk MVL 2Proe FUD-00936 | $  2,834.64 48]United States 138,897.36
CISstd ALNG LicSAPk MVL 2Proc YJD-01075 | $ 584,30 218|United States 127,377.40
DynCRMExtConn ALNG SA MVL . 2GA-00114 | § 526.14 1}United States 526.14
DynCRMProCAL ALNG SA MVL UsrCAL ZFA-00221 | $ 13131 100{United States 13,131.00
DynCRMSvr ALNG LicSAPk MVL NBJ-00523 1,534.57 1]United States 1,534.57
FritntidnttyMgr ALNG LicSAPk MVL 7VC-00117 5,173.01 1|United States 5,173.01
FrimtldnttyMgr AINGSA MVL UsrcAL JWC-00113 | § 2,66 201{United States 534,66
LyncSvr ALNG LicSARk MVL 5HU-00215 1,270.65 1}United States 1,270,685 |-
PrictSvr ALNG LicSAPK MVL H22-00479 |$§  1,97438 . 6{United States 11,847.48
PrictSvr ALNG SA MVL H22-00475 846.26 10{United States E 8,462.60
PrictSvrCAL ALNG LicSAPk MVL UsiCAL’ - H21-00595 | § 67.60 1jUnited States 67.60
PrictSvrCAL ALNG SA MVL UsiCAL H21-00591 2897 1]United States 2897 |
SharePointSvr ALNG LicSAPk MVL H04-00232 | & 2,369.52 1{United States $  2,369,52
SharePointSvr ALNG SA MVL H04-00268°1 $  1,015.54 13jUnkted States 3 13,202.02
SQLCAL ALNG LicSAPk MVL UsrCAL 355-D0960 7278 1jUnited States 72,78
SQLCAL ALNG SA MVL UsrCAL 359-00861 31,19 250|Unitéd States 7,797.50
SQLSvrEntCore ALNG LicSAPk MVL 2Lic CoreLle 71Q-00341 | $  4,79198 93|United States 445,654.14
SQLSvrEniCore ALNG SA MVL 2Lle Corelle 71Q-00343 2,053.72 1}United States 2,053.72
SQLSvrStd ALNG LicSAPK MVL 228-04437 312,68 12iUnited States . 3,752,28
SQLSvrstd ALNG SA MVL- 228-04433 133.98 33]United States ° 4,421.34

- §sQlSvrStdCore ALNG LicSAPk MVL 2Lic Corelic 7NQ-00302 1,249.67 °__ 181|United States 226,190.27
SQlSvrstdCore ALNG SA MVL 2Lic Corelic 7NQ-00292 | § 535.58 1{United States 535,58
SysCtrStd ALNG LicSAPk MVL 2Proc- T91-00222 | $ 307.51 1{United States 307,51
‘WinRmtDskpSrvesCAL ALNG LIcSAPk MVL UsrCAL 6vC-01252 | § 40,63 1}United States 40,63
WinRmtDskpSrvesCAL ALNG SA MVL UsrCAL 6VC-01254 | $ 17.43 1275]United States 22,223.25
WinSvrDataCir ALNG LicSAPk MVL 2Proc P71-07280 | §  2,145.78 C . 1|United States 2,145.78
WinSvrDataCtr ALNG SASU MVL WinSvrStd 2Proc P71-07281 | § 183827 1}United States 1,838.27
WinSvrExtConn ALNG LicSAPK MVL R39-00374 | $ 70374 1{United States 70374
Winsvrstd ALNG LicSAPk MVL 2Prac p73-05857 | $ 307.51 1}United States , 307.51
WinSvrStd ALNG SA MVL 2Proc P73-05898 { § United States




Attachment 8 - EA Products Price Sheat

VDA ALNG SubsVL MVL PerDvc 42F-00018 Adjustable 21,084.31
[AzareMonetaryCommit ShrdSvr ALNG SubSVL MVL Commlt 60K-00001 | Adjustabl 10lunited Sl §  11,65256 |
DynCRMONInPro ALNG SubsVL MVL PerUsr DSD-00001 | Adjustabl 100{United Sta 53,607.22
WInlntunUSlAdan ALNG SubsVL MVL PerUsr U7U-00001 | Adjustable 25|United Stat 794.85
D N T e B T P TS R R ROy e A L E LA E

JHHIGREIORI “Em”‘

iy x o
United Staf $
10[United Staf § 12,aou.ou
100]United Staf $ 53,820,00°
) United Sta

VDA ALNG SubsVL MVL PerDve 4ZF-00019 J]

AzureMenetaryCommit ShrdSvr ALNG SubSVL MVL Commit 6QK-00001 } Adjustable

DynCRMOnInPro ALNG SubsVL MVL PerUsr DSD-00001 | Adjustable

WImntunUSLAddOn ALNG SubsVL MVL Perlsr U7U~00001 Ad;ustable
S = % 3

2! fmtliatl 2 4 3 e U W G A
VDA ALNG SubsVL MVL PerDve 4_ZF-00019 Adjustable Monthly 12| § 5,04 350]United Sta{ § 21,168.00
AzureMonetaryCommit ShrdSvr ALNG SubSVL MVL Commit 60K-00001 | Ad]ustable Monthly 12|$ 100.00 10|United Sta{ $ 12,000.00
DynCRMOn!InPro ALNG SubsVL MVL PerUsr DSD-00004 | Adj Monthly 1218 44,85 100} United Sta{ § 53,820,00
WIn!ntunUSLAddOn ALNG SubsVL MVL PerUsy U7U-00001 Adjustable Monthly $ $

R
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W06-00022

WinEntforSAWMDOP ALNG UpgrdSAPk MVL

CX2-00080

ey
; Uik Price(USD
EYITs) R I Evas a6 ¢

3 178.77 | § 150.24 12174 1

CoreCAL ALNG LicSAPk MVL UstCAL W06-00445 20524 & 172.61 138.87 1
CoreCALBridgeOff365 ALNG LicSAPk MVL DveCAL U3i-00025 59.50 | § 49.28 38,07 1
CoreCALBridgeOff365 ALNG LIcSAPk MVL DveCAL U3/-00026 |$ 6849 567218 4496 1
ECALBridzeOff265 ALNG LieSAPk MVL DveCAL Usi-00025 | $ 109.28 1§ 8141 73.54 1
ECALBridgeOff365 ALNG LIcSAPk MVL UsrCAL U54-00026 | $ 1257118 10517 84.64 1]
EntCAL ALNG LicSAPk MVL DvcCAL wSrves 76A-00025 34883 | § 289,99 231.05 1
EntCAL ALNG LicSAPk MVL Pltfrm DveCAL wSrves 76A-00007 322.80 267.84 212.88 i
EntCAL ALNG LicSAPk MVL UsrCAL wSrves 76A-00028 | $ 401.38 | § 333.67 265.96 1
OfficeProPlus ALNG LicSARKMVL 269-05623 445.00 37018 | § 29537 1
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Pitfm CW2-00309 11856 | $ 98.64 7872 1]
WinEntforSA ALNG UpgrdSAPk MVL CW2-00279 | § 107,45 | $ 85.69 1
1

3065

$ 4978 | $ 421218 1 2
ECALBridge0ff365 ALNG SASU MVL CoraCALBridgeDff365 Pitfrm {] US)-00041 456015 386418 31.68 1 1315.92
ECALBridge0ff365 ALNG SASU MVL CoreCALBridgeOf{365 Pitfrm | US)-00042 48.56 4133 1§ 33.69 1 123.38
ECALBridgeOff365 ALNG SASU MVL CoreCALBridgeDff365 UsrCAL| USJ-00028 | § 57,22 4845 1% 39.68 1 145,35
EntCAL ALNG SASU MVL fromCoreCAL DveCAL wStves 76A-00043 | $ 170.16 13975 | $ 108.34 1 413,25
EntCAL ALNG SASU MVL fromCoreCAL Pltfrm DvcCAL wSrves 76A-00001 | § 15834 |$  129.66 100.98 1 388.98
EntCAL ALNG SASU MVL fromCoreCAL Pitfrm UsrCAL wSrves 76A-00004 | $ 1686118 137,97 107.34 1 413.92
EntCAL ALNG SASU MVL fromCoreCAL UsrCAL wSives 76A-00046 | § 196.14 < 161,06 1S 125.98 1 483.18
T = 5 S af ts] g
g




. Attachment B - EA Products Price Sheet

s
\Estimated Tasal)
‘S& 2 STl fies 3 B -(@L-J—S ;Q'éq; £5 e 3
Prjct ALNG LicSAPk MVL 076-01776 |$ 58047 1% 482911 ¢ R 1,448.72
PrictPro ALNG SA MVL wiPrjctSvrCAL . H30-00287 |$ 96742]$5 8048113 118 2,414.42
VisioPro ALNG LieSAPKk MVL DB87-01057 | $  49650|% 413.031$ s 1,239.03
VisioStd ALNG LicSAPk MVL D86-01175 2569118 21373 1 541,19
VSPremwMSDN ALNG LicSAPK MVL - - | 9ED-00071 {$  4,66072)$ 3,877.17 ¢ 1 11,631.52
VSProwMSDN ALNG LicSAPK MVL 77D-00110 82012 | §  539.68 1 ¢ 1,618,88
VSUitwMSDN ALNG LicSAPk MVL 9)b-00050 10,166.71}$ 8,457.53 | $ 6,748.36 1S 2537260
CIsDataCtr ALNG LicSAPk MVL 2Proc . FUD-00936 | § 7.89654 1S 6,681.761S 5,466.97 11 S 20045.27
CiSstd ALNG LicSAPk MVL 2Proc YID-01075 |§ 16277018 13772818 1,126.87 1] $ 4,131.86
DynCRMExtConn ALNG LicSAPk MVL ZGA00122 | §  3,419.91 2,893.77{ ¢ 2,367.63 RE 8,681.31
DynCRMProCAL ALNG LieSAPk MVL UsrcAL 26A-00237 |§ 85353 722228 590.91 1 2,166.66
DynCRMSvr ALNG LicSAPk MVL - j N3J-00523 4,274.89 3,617.21 2,959.54 11 ¢ 1085164
FrimtldnttyMgr ALNG LicSAPk MVL 7VC-00117 | § 14,410.52 | § 12,493.52 9,976.51 1} 36,580.55
FrimtidnttyMgr ALNG LicSAPK MVL UsrCAL 7WC-00112 1732 | § 14651 % 11.93 14§ 43.96
LyncSvr ALNG LicSAPk MVL SHU-00215-| §  3,539.68 | $ 299511 $ 2,450.55 s 8,985,34
PrictSvr ALNG LicSAPk MVL H22-00478 5,500.60 465434 1§ 3,808,08 - 1}$  13,963.02
PrictSvrCAL ALNG LIcSAPK MVL UsrCAL H21-00595 188,31 159.34 130.37 1 478.02
SharePointSvr ALNG LicSAPk MVL __| Ho4-00232 6,600.78 5,585.24 4,568.70 1 16,755.72
SOLCAL ALNG LicSAPk MVL UsrCAL 358-00960 202,74 0$  17155(% - 140.36 | 1 514.65
SQLSVTERtCora ALNG LicSAPk MVL 2Lic Corelic 71Q-00341 13,345.08 | $ 11,295.36 | $ 9,241,64 11§ 33,886.08
SQLSvrStd ALNG LicSAPK MVL 228-04437 871.071$ 73210 603.12 14 s 2,211,283
SQLSvrStdCore ALNG LicSAPk MVL 2Lic Corelic 7NQ-00302 3,481.24 2,945.66 2,410.09 1/§ 883699
SysCtrStd ALNG LIcSAPk MVL 2Proc : T9L-00222 856.64 724.89 593.13 1] $ 2,174.66
WinRmtDskpSrvesCAL ALNG LisSAPK MVL UsrCAL 6VC-01252 | § 11316 |§ 9574 78.31 RE 287.21
WinSvrbataCtr ALNG LicSAPk MVL 2Proc P71-07280 | §  5,977.52 5,057.88 | $ 4,138.25 1§ 1517365
WinSvrExtConn ALNG LicSAPk MVL R39-00374 |§ 196043 165884 1% 1,357.25 HIE 4,576.52
WinSvrStd ALNG LicSAPK MVL 2Proc . P73-05897 $ 593,13 1

I = =} e R e £ g
MVL Pri ,95. 321.50 1

* |VisioPro ALNG SASU MVL VisloStd - D87-02227 238.59 199.30 158.01 i 597.90
VSUitwMSDN ALNG SASU MVL VSPremwMSDN 9JD-00054 5,505,99 4,580.36 3,654.73 1 13,741.08
CiSDataCtr ALNG SASU MVL CjSStd 2Proc FUD-01238 6,268.84 5,304.47 | § 4,340,10 113  15913.41
SQLSvrBsnssintellizence ALNG SASU MVL SQLSvrStd. D2M-00438 [ §  7,470.91 5324518 5,172.10 1l5 1898452
SQLSvrEntCore ALNG SASU 2Lic SQLSvrStdCore Corelic 7)Q-00448 [$  9,867.84 83487015 6,831.55 1| $ 25,049,090
WinSvrDataCtr ALNG SASU MVL WinSvrstd 2Proc P71-.07281 |$ 512087 |$ 4,333.00]$ 3,545.12 1}§ 1299899

= i) EEEARRIp0! AddinonaL T e r et R
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Attachment B - EA Products Price Sheet

i

sQLsvr lligence ALNG LicSAPk 2Proc D2W-00356 | § B341.98|% 7,05860|$  5775.22 18 2117580

rtNumber

5,.5_ i 1 =25 Extended,

> Lountry.
FUtGrEOnIeISericesiori >
VDA ALNG SubsVi. MVL PerDve AZF-00018 Adjustablt Monthb - 12 5.04 1|United Staf $ 60,48
DynCRMOninPro ALNG SubsVL MVL PerUsr DSD-00001 | Adjustabls Monthly 12 4485 1{United Staf 538.20
|WinintunUSLAddOn ALNG SubsVL MVL Pertsy U7U-00001 | Ad)ustabl Monthly 12 2.66 1{United Sta 31.92
AzureMonetaryCommlt ShrdSvr ALNG SubSVL MVL Commlt SQK 00001 Ad]ustab]e : Monthly 12 100.00 1 Unlted Sta 1, 200.00

EEfitimated TotalAdIonalOnIne By auctas

Additional Online Products not mduded in Attachment B - EA

Products Price Sheet

11

3067




Attachment B - EA Products Price Sheet

Part Il - Additional Usage Estimated in Oct 2016

CoreCALBridgeOft3 UaJ- 3 " 18481
CoreCALBridgeOff365 ALNG LicSAPK MVLDVGCAL Usl.00026 | & 6849]§ 56728 2495 § 36178142
WinEntforSAWMDOP ALNG UpgrdSAPK MV Pitfrm TW2-00308 ¢ § 349,185,560

e

reosretoitd e Y1425 (HAL A &
076-01776 580.47 | § 482918 218 2,897.44
PrictPro ALNG SA MVL wiPrictSvrCAL H30-00237 967.42 {§ 804.81($% 113]§  272,828.46
VisloPro ALNG LicSAPK MVL D87-01057 | $ 49650 |$ 413,03 | $ 234] $  289,947.06
VisioStd ALNG LicSAPk MVL D86-01175 256.91 |8 213738 3|8 1,823.57
VSPremwiMSDN ALNG LicSAPk MVL . SED-00071 | §  4,660.72 | § 3,877.17) % 1518 174,472.80
VSProwlVISDN ALNG LicSAPk MVL 77D-00110 820,12 {8 539.63 85 137,604.80
VSURwMSDN ALNG LicSAPk MVL - | 8ID-00050 10,166.71 | $ 84575315 - 3] S 76,117.80
CISDataCtr ALNG LicSAPk MVL 2Proc - | rup-gos3e 7,896.54 | $ 6,681.76 18] $ 360,814.86
PrictSvr ALNG LIcSAPK MVL H22-00479 | §  5,500.60 4,654.34 | $ 2|-§  27,926.04
SharePointSvr ALNG LicSAPk MVL . H04-00232 6,600.78 5,585.24 12]$  201,068.64
JSQLCAL ALNG LicSAPK MVL UsrCAL 359-00960 202.74 171.55 124 6,175.80
SQLSviStdCore ALNG LicSAPk MVL 2Lic Corelic 7NQ-00302 3,481.24 2,945.66 5518 486,034.45
WinRmtDskpSrvesCAL ALNG LicSAPk MVL UsrCAL 6VC-01252 113.16 95741 5 962 276,286.02
WinSvrDataCtr ALNG LIcSAPk MVL. 2Proc P71-07280 5,057.88 637,293.30
WinSvrStd ALNG LicSAPk MVL 2Proc P73-05897

-

T 7

ProjctPro ALNG SASU MVL PrictStd wiPrjctSvrCAL H30-00910 | § 386855 321908 256,85 8l-$ 2,575.20
VisioPro ALNG SASU MVL VisioStd D87-02227 | $ 2395815 199.30/§ 159.01 14} § 2,790.20
ClSDataCtr ALNG SASU MVL CISStd 2Proc FUD-01238 {$ 6,268.84 | § 5,304.47 { $ 4,340,10 22§ 116,698.34
WinSvrDataCtr ALNG 5ASU MVL WinSvrStd 2Proe P71-07281 | § 5712087 |$ 4,333.00]$ 3,545.12 27| $  116,990,91
= : & e S G S e A R i o054
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Attachment 8 - EA Products Price Sheet

[ B . N *Totaf Year 1 through 3 Cost Esmiated in 2014 plus Tota! Additional Cost Estimated In Oct 2016 $§ 14,719,597.07 |
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Summary - Calculation of New Contract Limit for the EA Products Agreement

Column A Colume B Column C Colume D Column E Column F 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 th; Cogntract Value Required Limit
(Estimated in 2014) (FY14-16} (Estimated in 2016) {Column C +F)
Enterprise Products Windows server licenses to operate various Microsoft applications $ 9,246,855 6,472,449 S 729,448 9,976,303
True-Up on Enterprise Products True-Up Cost on Enterprise Products S 243,914 2,451,685 $ 3,399,382 3,643,296
Step-Up on Enterprise Products Step-Up Cost on Enterprise Products $ - 111,623 294,202 $ 239,055 350,677
Online Products Azure, CRM, Intune and VDA _ s 266,901 588,405 S 482,419 . 749,320
Total: Il Products under the 0365 Agre $ 9,806,742 14,719,597

Note: the City has been adopting Microsoft EA Products faster than expected, resulting in significant true-up cost that was not originally anticipated.
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Attachment B - EA Products Price Sheet

Part 1 - Original Estimate in 2014

‘Pricing & Usage Year 1 (FY14-15) - = '~

T - - o NetUnit Prlce L e e e ‘,»"a‘Extgnded B
<Product Description- . (APt R |/ Usage Country -|. “* Amount
‘ ) L oy S -2 {USD)
Enterprise. - .. oL, | e R s
OfficeProPlus ALNG LicSARk MVL 269-05623 | § 160.16 3560{United States S 570,169.60
WinEntforSA ALNG SA MVL CW2-00277 | 30.63 3949|United States $  120,957.87
WinEntforSA ALNG UpgrdSAPk MVL CW2-00279 | § 46.51 2953 |United States S 137,344.03
WinEntforSAWMDOP ALNG UpgrdSAPk MVL CX2-00090 | $ 51.92 - 5415United States $ 281,146.80
CoreCALBridgeOff365 ALNG LIcSAPk MVL UsrCAL U3J-00026" | § 24.65 14347|United States $ 354,227.43
CoreCALBridgeOff365 ALNG SA MVL UsrCAL U3J-00028 | $ 112,83 3885|United States s 49,844.55
EntCAL ALNG LicSAPk MVL Pitfrm DvcCAL wSrvcs 76A-00007 | $ 107.57 1i{United States $ 107.57
EntCAL ALNG LicSAPk MVL Pltfrm UsrCAL wSrvcs 76A-00010 | S 123.72 1|United States S 123.72
EntCAL ALNG SA MVL Pltfrm DvcCAL wSrvcs 76A-00013 | $ 71.65 1|United States $ 71.65
EntCAL ALNG SA MVL Pltfrm UsrCAL wSrvcs 76A-00016 | $ 82.14 1|United States s 82.14
EntCAL ALNG LicSAPk MVL DvcCAL wSrvcs 76A-00025 | S 125.63 1|United States s 125.63
EntCAL ALNG LicSAPk MVL UsrCAL wSrvcs 76A-00028 | $ 144.51 1|United States S 144.51
EntCAL ALNG SA MVL DvcCAL wSrvcs 76A-00031 | $ 75.18 1{United States | § 75.18
EntCAL ALNG SA MVL UsrCAL wSrvcs 76A-00034 | $ 86.57 1|United States S 86.57
WinEntforSA ALNG SA MVL Plitfrm CW2-00307 | $ 29.07 1|United States $ 29.07
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Pltfrm CW2-00309 | $ 39.47 1|United States S 39.47
WinEntforSAWMDOP ALNG SA MVL CX2-00089 | $ 36.70 1|United States S 36.70
WinEntforSAWMDOP ALNG UpgrdSAPK MVL Pltfrm CX2-00094 | $ 44.63 1|United States $ 44,63
CoreCALBridgeOff365 ALNG LicSAPK MVL Pltfrm DvcCAL U3J-00001 | S 18.36 1|United States 5 18.36
CoreCALBridgeOff365 ALNG LicSAPk MVL Pitfrm UsrCAL U3J-00002 | $ 21.08 1{United States S 21.08
CoreCALBridgeOff365 ALNG SA MVL Pltfrm DvcCAL U3J-00003 | $ 10.62 1{United States $ 10.62
CoreCALBridgeOff365 ALNG SA MVL Pltfrm UsrCAL U3J-00004 | $ 12.16 4923 |United States S 59,863.68
CoreCALBridgeOff365 ALNG LicSAPk MVL DvcCAL U3J-00025 | $ 21.44 1|United States S 21.44
CoreCALBridgeOff365 ALNG SA MVL DvcCAL U3J-00027 | $ 11.06 1|United States S 11.06
CoreCALBridgeOff365 ALNG LicSAPk MVL Pltfrm UsrCAL U4J-00002 | $ 49.79 1|United States S 49.79
CoreCALBridgeOff365 ALNG LIcSAPk MVL UsrCAL U4J-00026 | $ 58.56 1{United States $ 58.56
ECALBridgeOff365 ALNG LicSAPk MVL Pitfrm DvcCAL U5J-00001 | S 33.43 1{United States $ 33.43
ECALBridgeOff365 ALNG LicSAPk MVL Pltfrm UsrCAL U5J-00002 | $ 38.44 1{United States $ 38.44
ECALBridgeOff365 ALNG SA MVL Pltfrm.DvcCAL U5J-00003 | $ 22.00 1|United States S 22.00
ECALBridgeOff365 ALNG SA MVL Pitfrm UsrCAL U5J-00004 | S 25,32 1|United States S 25.32
ECALBridgeOff365 ALNG LicSAPk MVL DvcCAL U5J-00025 | $ 39.25 1|United States S 39.25
ECALBridgeOff365 ALNG LicSAPk MVL UsrCAL U5J-00026 | S 45,15 1{United States S 45,15
ECALBridgeOff365 ALNG SA MVL DvcCAL U5J-00029 | $ 23.00 1{United States S 23.00
ECALBridgeOff365 ALNG SA MVL UsrCAL U5J-00030 | S 26.64 1|United States S 26.64
CoreCAL ALNG SA MVL DvcCAL W06-00021 | $ 31.51 1|United States S 31.51
CoreCAL ALNG LicSAPk MVL DvcCAL WO06-00022 | $ 64.09 1]United States S 64.09
CoreCAL ALNG LicSAPk MVL UsrCAL W06-00445 | $ 73.56 1{United States S 73.56
CoreCAL ALNG LicSAPk MVL UsrCAL WO06-00446 | $ 36.05 1{United States $ 36.05
CoreCAL ALNG LicSAPk MVL Pltfrm DvcCAL W06-01063 | $ 54.54 1|United States S 54,54
CoreCAL ALNG SA MVL Pitfrm UsrCAL W06-01066 | $ 62.65 1|United States $ 62.65
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_ts Price Sheet

CoreCAL ALNG SA MVL Pitfrm UsrCAL

Prjct ALNG LicSAPk MVL

WO06-01072

076-01776

United States

Attachment B - EA.
CoreCAL ALNG SA MVL Pitfrm DvcCAL WO06-01069 | $ 30.07 1{United States S 30.07
$ 34.16 1|United States S 34.16

131.24

S 208.92 45 S 9,401.40
Prjct ALNG SA MVL 076-01912 | $ 97.18 1062 {United States $ 103,205.16
PrjctPro ALNG SA MVL wiPrjctSvrCAL H30-00237 | $ 348.20 487[United States $  169,573.40
PrjctPro ALN SA MVL w1PrjctSvcCAL H30-00238 | S 161.98 100|United States S 16,198.00
VisioPro ALNG LicSAPk MVL ' D87-01057 | S 178.70 495|United States S 88,456.50
VisioPro ALNG SA MVL D87-00159 | 5 83.14 201{United States S 16,711.14
VisioStd ALNG LicSAPk MVL D86-01175 | $ 92.46 1865 United States S 172,437.90
VisioStd ALNG SA MVL D86-01253 | $ 43.01 445 |United States S 19,139.45
VSPremwMSDN ALNG LicSAPk MVL 9ED-00071°| $ 1,677.51 1|United States $ 1,677.51
VSPremwMSDN ALNG SA MVL 9ED-00073 | $ 780.45 15{United States $ 11,706.75
VSProwMSDN ALNG LicSAPk MVL 77D-00110 | $ 318.85 85}United States S 27,102.25
VSProwMSDN ALNG SA MVL 77D-00111 | $ 279.39 18| United States $ 5,029.02
VSUItwMSDN ALNG LicSAPk MVL 9]D-00050 | $ 3,659.25 ° 4{United States $ 14,637.00
CISDataCtr ALNG LicSAPk MVL 2Proc _FUD-00936 | $ 2,823.43 49|United States $ 138,348.07
CISStd ALNG LicSAPk MVL 2Proc YJD-01075 | $ 581.99 218{United States $ 126,873.82
DynCRMExtConn ALNG SA MVL ZGA-00114 | & 524.06 1|United States $ 524.06
DynCRMProCAL ALNG SA MVL UsrCAL ZFA-00221 | S 130.79 100{United States S 13,079.00
DynCRMSvr ALNG LicSAPk MVL N9J-00523 | § 1,528.50 1|United States $ 1,528.50
FrfrntldnttyMgr ALNG LicSAPk MVL 7vC-00117 | § 5,152.56 1|United States S 5,152.56
FrirntidnttyMgr ALNGSA MVL UsrCAL 7WC-00113 | § 2.65 201 |United States S 532.65
LyncSvr ALNG LicSAPk MVL S5HU-00215 | § 1,265.63 1|United States S 1,265.63
PrjctSvr ALNG LicSAPk MVL H22-00479 | $ 1,966.77 6|United States S 11,800.62
PrjctSvr ALNG SA MVL H22-00475 | $ 842.91 10|United States S 8,429.10
PrjctSvrCAL ALNG LicSAPk MVL UsrCAL H21-00595 | $ 67.33 1|United States S 67.33
PrjctSvrCAL ALNG SA MVL UsrCAL H21-00591 | $ 28.86 1|United States S 28.86
SharePointSvr ALNG LicSAPk MVL H04-00232 {$ 2,360.15 .1|United States S 2,360.15
SharePointSvr ALNG SA MVL H04-00268 | $ 1,011.53 13|United States S 13,149.89
SQLCAL ALNG LicSAPk MVI. UsrCAL 359-00960 | $ 72.49 1|United States S 72.49
SQLCAL ALNG SA MVL UsrCAL 359-00961 | S 31.07 250|United States S 7,767.50
SQLSvrEntCore ALNG LicSAPk MVL 2Lic CoreLic 7)Q-00341 | S  4,773.03 93 |Unlted States S  443,891.79
SQLSvrEntCore ALNG SA MVL 2Lic Corelic 7]Q-00343 | $ 2,045.60 1|United States S 2,045.60
SQLSvrStd ALNG LicSAPk MVL 228-04437 | $ 311.45 12|United States S 3,737.40
SQLSvrStd ALNG SA MVL 228-04433 | $ 133.45 33|United States S 4,403.85
sQLsvrStdCora ALNG LicSAPk MVL 2Lic Corelic 7NQ-00302 | $ 1,244.73 181|United States $ 225,296.13
SQLSvrStdCore ALNG SA MVL 2Lic CoreLic 7NQ-00292 | $ 533.46 1|United States S 533.46
SysCtrStd ALNG LicSAPk MVL 2Proc TOL-00222 | $ 306.29 1|United States S 306.29
WinRmtDskpSrvesCAL ALNG LicSAPk MVL UsrCAL 6VC-01252 | $ 40.47 1|United States S 40.47
WIinRmtDskpSrvesCAL ALNG SA MVL UsrCAL 6VC-01254 | $ 17.36 1275|United States $ 22,134.00
WinSvrDataCtr ALNG LicSAPk MVL 2Proc P71-07280 | S 2,137.30 1|Unlted States $ 2,137.30
WinSvrDataCtr ALNG SASU MVL WinSvrStd 2Proc P71-07281 | $ 1,831.00 1{United States S 1,831.00
WinSvrExtConn ALNG LicSAPk MVL R39-00374 | $ 700.96 1{United States S 700.96
WinSvrStd ALNG LicSAPk MVL 2Proc P73-05897 | § 306.29 1{United States $ 306.29
WinSvrStd ALNG SA MVL 2Proc $ 161|United States $ - 21,129.64

P73-05898

Total Year1 (FY14-15) - § - 3,290,101.46
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. - . Pricing & Usage Year 2 (FY15 - 16)

- Extended .

o o Product best;riﬁtion'._~ Part Number N‘e.t. Unit Price | - Licen.rte - :Usagé ‘Co’i.irﬁ:ry‘ I - Amount. . -
za g e ; - Lo ) = (usD) “Quantity - |- i C .
S o Gt IR O - o . (UsD) ...~
. Ehte’rpﬁ'sé T oL - B AT FEIVRE P BRI . oo T
OfficeProPlus ALNG LicSARk MVL 269-05623 | $ 160.80 3026]United States S  486,580.80
WinEntforSA ALNG SA MVL CW2-00277 | $ 30.75 3357[United States $  103,216.99
WinEntforSA ALNG UpgrdSAPk MVL CW2-00279 | § 46.69 2510|United States $  117,194.23
WinEntforSAWMDOP ALNG UpgrdSAPk MVL CX2-00090 | $ 52.13 4603 |United States $ 239,941.36
CoreCALBridgeOff365 ALNG LicSAPk MVL UsrCAL U3J-00026 | $ 24,79 12195|United States $ 302,312.81
CoreCALBridgeOff365 ALNG SA MVL UsrCAL U3J-00028 | $ 12.88 3302|United States $ 42,532.98
EntCAL ALNG LicSAPk MVL Pltfrm DvcCAL wSrvcs 76A-00007 | $ 108.00 1|United States S 108.00
EntCAL ALNG LicSAPk MVL Pltfrm UsrCAL wSrvcs 76A-00010 | $ 124.21 1jUnited States [ 124.21
EntCAL ALNG SA MVL Pltfrm DvcCAL wSrvcs 76A-00013 | $ 71.93 1|United States S 71.93
EntCAL ALNG SA MVL Pltfrm UsrCAL wSrvcs 76A-00016 | S 82.47 1|United States S 82.47
EntCAL ALNG LicSAPk MVL DvcCAL wSrvcs 76A-00025 | $ 126.13 1{United States S 126.13
EntCAL ALNG LicSAPk MVL UsrCAL wSrvcs 76A-00028 | S 145.08 1{United States $ 145.08
EntCAL ALNG SA MVL DvcCAL wSrvcs 76A-00031 | $ 75.48 1|United States $ 75.48
EntCAL ALNG SA MVL UsrCAL wSrvcs 76A-00034 | S 86.91 1|United States S 86.91
WinEntforSA ALNG SA MVL Pltfrm CW?2-00307 | $ 29,19 1{United States S 29.18
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Pitfrm CW?2-00309 | $ 39.63 1[United States $ 39.63
WinEntforSAWMDOP ALNG SA MVL CX2-00089 | $ 36.85 1|United States S 36.85
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Plifrm CX2-00094 | S 44,81 1|United States S 44.81
CoreCALBridgeOff365 ALNG LicSAPk MVL Pltfrm DvcCAL U3J-00001 | $ 18.43 1|United States $ 18.43
CoreCALBridgeOff365 ALNG LicSAPk MVL Plitfrm UsrCAL U3J-00002 | $ 21,16 1]{United States S 21.16
CoreCALBridgeOff365 ALNG SA MVL Pitfrm DvcCAL U3J-00003 | $ 10.66 1/United States $ 10.66
CoreCALBridgeOff365 ALNG SA MVL Pitfrm UsrCAL U3J-00004 | $ 12.21 4923 |United States $ 60,109.83
CoreCALBridgeOff365 ALNG LicSAPk MVL DvcCAL U3J-00025 | $ 21.53 1|United States $ 21.53
CoreCALBridgeOff365 ALNG SA MVL DvcCAL U3J-00027 | S 11,10 1|United States S 11.10
CoreCALBridgeOff365 ALNG LicSAPk MVL Pltfrm UsrCAL U4)-00002 | S 49.99 1{United States $ 49.99
CoreCALBridgeOff365 ALNG LicSAPk MVL UsrCAL U4)-00026 | $ 58.79 1{United States S 58.79
ECALBridgeOff365 ALNG LicSAPk MVL Pltfrm DvcCAL U5J-00001 | $ 33.56 1{United States $ 33.56
ECALBridgeOff365 ALNG LIcSAPk MVL Pltfrm UsrCAL U5J-00002 | S 38.59 1|Unlted States S 38.59
ECALBridgeOff365 ALNG SA MVL Pltfrm DvcCAL U5J-00003 | S 22.09 1|United States S 22.09
ECALBridgeOff365 ALNG SA MVL Pitfrm UsrCAL U5J)-00004 | S 25.42 1|United States S 25.42
ECALBrfdgeOff365 ALNG LicSAPk MVL DvcCAL U5J-00025 | $ 39.41 1|United States S 39.41
ECALBridgeOff365 ALNG LicSAPk MVL UsrCAL U5J-00026 | S 45.33 1|United States S 45,33
ECALBridgeOff365.ALNG SA MVL DvcCAL U5J-00029 | $ 23.09 - 1{United States S 23.09
ECALBridgeOff365 ALNG SA MVL UsrCAL U5J-00030 | $ 26.75 1|United States S 26.75
CoreCAL ALNG SA MVL DvecCAL W06-00021 | $ 31.64 1|United States S 31.64
CoreCAL ALNG LicSAPk MVL DveCAL W06-00022 | § 64.34 1{United States S 64.34
CoreCAL ALNG LicSAPk MVL UsrCAL W06-00445 | § 73.85 | 1jUnited States S 73.85
CoreCAL ALNG LicSAPk MVL UsrCAL WO06-00446 | $ 36.19 | 1{United States S 36.19
CoreCAL ALNG LicSAPk MVL Pltfrm DvcCAL W06-01063 | § 54.76 1|United States $ 54.76
CoreCAL ALNG SA MVL Plifrm UsrCAL W06-01066 | $ 62.90 1|United States $ 62.90
CoreCAL ALNG SA MVL Pltfrm DvcCAL W06-01069 | $ 30.19 1|United States $ 30.19
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CoreCAL ALNG SA MVL Pltfrm UsrCAL

W06-01072

1]United States

WinSvrStd ALNG SA MVL 2Proc

od

Prjct ALNG LicSAPk MVL 076-01776 | § 209.75 Unlted States $ 9,438.75
Prjct ALNG SA MVL 076-01912 | § 97.57 1062 |United States. $ 103,619.34
PrjctPro ALNG SA MVL wiPrjctSvrCAL H30-00237 | $ 348.58 487 |United States S 170,245.46
PrjctPro ALN SA MVL wiPrjctSvcCAL H30-00238 { $ 162.62 100|United States S 16,262.00
VisioPro ALNG LIcSAPk MVL D87-01057 | $ 178.41 495} United States S 88,807.95
. |VisioPro ALNG SA MVL D87-00159 | $ 83.47 201|United States S 16,777.47
VisioStd ALNG LicSAPk MVL D86-01175 | $ 92.83 1865|United States $ 173,127.95
VisioStd ALNG SA MVL DB86-01253 | $ 43.18 445{United States $ 19,215.10
VSPremwMSDN ALNG LicSAPk MVL SED-00071 | $ 1,684.17 1]United States $ 1,684.17
VSPremwMSDN ALNG SA MVL .SED-00073 | $ 783.55 15|United States $ 11,753.25
VSProwMSDN ALNG LIicSAPk MVL 77D-00110 | $ 320.12 85 |United States s 27,210.20
VS5ProwMSDN ALNG SA MVL 77D-00111 | S 280.50 18|United States S 5,049.00
VSUItwMSDN ALNG LicSAPk MVL 9iD-00050 | $ 3,673.77 4|United States S 14,695.08
CiSDataCtr ALNG LicSAPk MVL 2Proc FUD-00936 | $ 2,834.64 49]United States $ 138,897.36
CISStd ALNG LicSAPk MVL 2Proc YID-01075 | $ 584.30 218|United States $  127,377.40
DynCRMExtConn ALNG SA MVL ZGA-00114 | S 526.14 1|United States $ 526.14
DynCRMProCAL ALNG SA MVL UsrCAL ZFA-00221 | $ 131.31 100|United States $ 13,131.00
DynCRMSvr ALNG LicSAPk MVL N9J-00523 | § 1,534.57 1[Unlted States $ 1,534.57
FrirntldnttyMgr ALNG LicSAPk MVL 7VC-00117 | $ 5,173.01 1|United States S 5,173.01
FrirntldnttyMgr ALNGSA MVL UsrCAL FWC-00113 | $ 2.66 201|United States $ 534.66
LyncSvr ALNG LicSAPk MVL 5HU-00215 | $ 1,270.65 1|United States S 1,270.65
PrjctSvr ALNG LicSAPk MVL H22-00479 [ $ 1,974.58 6]United States S 11,847.48
PrictSvr ALNG SA MVL H22-00475 | $ 846.26 10]United States $ 8,462.60
PrjctSvrCAL ALNG LIcSAPk MVL UsrCAL H21-00595 | $ 67.60 1]|United States S 67.60
PrjctSvrCAL ALNG SA MVL UsrCAL H21-00591 | § 28.97 1|United States S 28.97-
SharePointSvr ALNG LicSAPk MVL H04-00232 | $ 2,369.52 1}United States $ -2,369.52
SharePointSvr ALNG SA MVL H04-00268 {$ 1,015.54 13{United States S 13,202.02
SQLCAL ALNG LicSAPk MVL UsrCAL 359-00960 | $ 72.78 1{United States 3 72.78
SQLCAL ALNG SA MVL UsrCAL 359-00961 | $ 31.19 250{United States $ 7,797.50
SQLSvrEntCore ALNG LicSAPk MVL 2Lic Corelic 7)JQ-00341 | $ 4,791.98 93} United States $  445,654.14
SQLSvrEntCore ALNG SA MVL 2Lic Corelic 7)Q-00343 | $ 2,053.72 1jUnited States $ 2,053.72
SQLSvrStd ALNG LicSAPk MVL ) .228-04437 | § 312.69 12|United States S 3,752.28
5QLSvrStd ALNG SA MVL 228-04433 | $ 133.98 33|United States S 4,421.34
SQLSvrStdCore ALNG LicSAPk MVL 2Lic Corelic 7NQ-00302 | $ 1,249.67 181 |United States $ 226,190.27
SQLSvrStdCore ALNG SA MVL 2Lic Corelic 7NQ-00292 | $ 535,58 1|United States S 535.58
SysCtrStd ALNG LicSAPk MVL 2Proc TIL-00222 | $ 307.51 1|United States $ 307.51
WinRmtDskpSrvcsCAL ALNG LicSAPk MVL UsrCAL 6vVC-01252 | $ 40.63 1|United States S 40.63
WinRmtDskpSrvcsCAL ALNG SA MVL UsrCAL 6VC-01254 | § 17.43 1275|United States $ 22,223.25
WinSvrDataCtr ALNG LicSAPk MVL 2Proc P71-07280 | $ 2,145.78 1|United States $ 2,145.78
WinSvrDataCtr ALNG SASU MVL WinSvrStd 2Proc P71-07281 | $ 1,838.27 1|United States S 1,838.27
WinSvrExtConn ALNG LicSAPk MVL R39-00374 | $ 703.74 1|United States ) 703.74
WinSvrStd ALNG LicSAPk MVL 2Proc P73-05897 | $ 307.51 1|United States $ 307.51
- P73-05898 | S 131.76 161|United States S 21,213.36

* Total Year 2 {(FY15-16)- § 3,075,260.12




9L0¢

Attachment B - EA Products Price Sheet

‘Pricing & Usage Year 3 (FY16 - 17) -

. Extended

Product Description “-| Part Number Net Unit Price . Licens.e- "|: usage Country | - .Amount_
: ) - "{usD). . | Quantity-.|- : :
e ) . . o {UsSD)
Enterprise - - (.~ . - N : s b e
OfficeProPlus ALNG LicSARk MVL 269-05623 | $ 160.81 2572|United States $  413,593.68
WinEntforSA ALNG SA MVL CW2-00277 | $§ 30.75 2853|United States S 87,734.44
WinEntforSA ALNG UpgrdSAPk MVL CW2-00279 | $ 46.68 2134 |United States $ 99,615.10
WinEntforSAWMDOP ALNG UpgrdSAPk MVL CX2-00090 | $ 52.13 3912{United States $  203,950.15
CoreCALBridgeOff365 ALNG LicSAPk MVL UsrCAL U3J-00026 | S 24.79 10366 United States $  256,965.89
CoreCALBridgeOff365 ALNG SA MVL UsrCAL U3J-00028 | $ 12.88 2807 [United States S 36,153.03
EntCAL ALNG LicSAPk MVL Pitfrm DvcCAL wSrvcs '76A-00007 | $ 108.00 1{United States $ 108.00
EntCAL ALNG LicSAPk MVL Pitfrm UsrCAL wSrvcs 76A-00010 | $ 124.21 1|United States $ 124.21
EntCAL ALNG SA MVL Pltfrm DvcCAL wSrvcs 76A-00013 | $ 71.93 1|United States S 71.93
EntCAL ALNG SA MVL Pltfrm UsrCAL wSrvcs 76A-00016 | $ 82.47 1|United States $ 82.47
EntCAL ALNG LicSAPk MVL DvcCAL wSrvcs 76A-00025 | $ 126.13 1}United States $ 126.13
EntCAL ALNG LicSAPk MVL UsrCAL wSrvcs 76A-00028 | $ 145.08 1|United States S 145.08
EntCAL ALNG SA MVL DvcCAL wSrvcs 76A-00031 | $ 75.48 1{United States $ 75.48
EntCAL ALNG SA MVL UsrCAL wSrvcs 76A-00034 | S 86.91 1|United States S 86.91
WinEntforSA ALNG SA MVL Pitfrm CwW2-00307 | S 29.19 -1|United States S 29.19
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Pitfrm CW2-00309 | § 39.63 1|United States S 39.63
WInEntforSAWMDOP ALNG SA MVL | CX2-00089 | $ 36.85 1{United States S 36.85
WinEntforSAWMDOP ALNG UpgrdSAPk MVL Pltfrm CX2-00094 | § 44,81 1|United States S 44.81
CoreCALBridgeOff365 ALNG LicSAPk MVL Pitfrm DvcCAL U3J-00001 | $ 18.43 1|United States $ 18.43
CoreCALBridgeOff365 ALNG LicSAPk MVL Pitfrm UsrCAL U3J-00002 | S 21.16 1{United States S 21.16
CoreCALBridgeOff365 ALNG SA MVL Pltfrm DvcCAL U3J-00003 | $ 10.66 1{United States S 10.66
CoreCALBridgeOff365 ALNG SA MVL Pltfrm UsrCAL U3J-00004 | $ 12.21 4923 |United States $ 60,109.83
CoreCALBridgeOff365 ALNG LicSAPk MVL DvcCAL U3J-00025 | $ 21.53 1|United States S 21.53
CoreCALBridgeOff365 ALNG SA MVL DvcCAL U3J-00027 | $ 11.10 * 1|United States S 11.10
CoreCALBridgeOff365 ALNG LicSAPk MVL Pltfrm UsrCAL U4J-00002 | S 49.88 1|United States $ 49.99
CoreCALBridgeOff365 ALNG LicSAPk MVL UsrCAL U4)-00026 | $ 58.79 1{United States S 58.79
ECALBridgeOff365 ALNG LicSAPk MVL Plitfrm DvcCAL USJ-00001 | $ 33.56 1|United States $ 33.56
ECALBridgeOff365 ALNG LicSAPk MVL Pltfrm UsrCAL . U5J-00002 | $ 38.59 1|United States S 38.59
ECALBridgeOff365 ALNG SA MVL Pltfrm DvcCAL " | usJ-00003 {$ 22.09 1{United States S 22.09
ECALBridgeOff365 ALNG SA MVL Pltfrm UsrCAL U5J-00004 | S 25.42 1[United States $ 25.42
ECALBridgeOff365 ALNG LicSAPk MVL DvcCAL U5J-00025 | $ 39.41 1{United States $ 39.41
ECALBridgeOff365 ALNG LicSAPk MVL UsrCAL U5J-00026 | S 45.33 1{United States S 45.33
ECALBridgeOff365 ALNG SA MVL DvcCAL U5J-00029 | $ 23.09 1[United States $ 23.09
ECALBridgeOff365 ALNG SA MVL UsrCAL UsJ-00030 | $ 26.75 1|United States $ 26.75
CoreCAL ALNG SA MVL DvcCAL WO06-00021 | § 31.64 1|United States S 31.64
CoreCAL ALNG LicSAPk MVL DvcCAL W06-00022 | § 64.34 1|United States S 64.34
CoreCAL ALNG LicSAPk MVL UsrCAL WO06-00445 | § 73.85 1{United States S 73.85
CoreCAL ALNG LIcSAPk MVL UsrCAL W06-00446 | $ 36.15 1|United States S 36.19
CoreCAL ALNG LicSAPk MVL Pltfrm DvcCAL WO06-01063 | $§ 54.76 . 1|United States s 54.76
CoreCAL ALNG SA MVL Pltfrm UsrCAL WO06-01066 | § 62.90 . 1|United States * | $ 62.90
CoreCAL ALNG SA MVL Pltfrm DvcCAL WO06-01069 | $ 30.19 1|Unlted States $ 30.19
CoreCAL ALNG SA MVL Pitfrm UsrCAL W06-01072 { - 34,30 1|United States $ 34.30
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Prjct ALNG LicSAPk MVL 076-01776 | S 209.75 United States $ 9,438.75
Prict ALNG SA MVL 076-01912 | $ 97.57 - 1062|United States $  103,619.34
PrjctPro ALNG LicSAPk MVL wiPrjctSvrCAL H30-00237 | $ 349.58 487}United States S 170,245.46
PrjctPro ALNG SA MVL wiPrjctSvcCAL - H30-00238 | $ 162.62 100} United States S 16,262.00
VisioPro ALNG LicSAPk MVL D87-01057 | $ 179.41 495} United States S 88,807.95
VisioPro ALNG SA MVL D87-00159 | § 83.47 201|United States $ 16,777.47
VisioStd ALNG LicSAPk MVL D86-01175 | $ 92.83 1865|United States $ 173,127.95
VisioStd ALNG SA MVL D86-01253 | $ 43,18 |. 445 |United States S 19,215.10
VSPremwMSDN ALNG LicSAPk MVL O9ED-00071 | $ 1,684.17 1{United States S 1,684.17
VSPremwMSDN ALNG SA MVL - 9ED-00073 | $ 783.55 15|United States S 11,753.25
VSProwMSDN ALNG LicSAPk MVL 77D-00110 | $ 320.12 85|United States $ 27,210.20
VSProwMSDN ALNG SA MVL 77D-00111 $ 280.50 18|United States S 5,049.00
VSUtwMSDN ALNG LicSAPk MVL 9JD-00050 {§ 3,673.77 4lUnited States S 14,695.08
CISDataCtr ALNG LicSAPk MVL 2Proc FUD-00936 | § 2,834.64 49|United States $ 138,897.36
C155td ALNG LicSAPk MVL 2Proc YID-01075 | § 584.30 218|United States $  127,377.40
DynCRMExtConn ALNG SA MVL ZGA-00114 | $ 526.14 1{United States S 526.14
DynCRMProCAL ALNG SA MVL UsrCAL ZFA-00221 | $ 131.31 100}United States s 13,131.00
DynCRMSvr ALNG LicSAPk MVL N9J-00523 | $ 1,534.57 1}United States S 1,534.57
FrimtldnttyMgr ALNG LIcSAPk MVL 7VvC-00117 | $ 5,173.01 1{United States $ 5,173.01
FrirntldnttyMgr ALNGSA MVL UsrCAL 7WC-00113 | § 2.66 201]United States $ 534.66
LyncSvr ALNG LicSAPk MVL S5HU-00215 | $§ 1,270.65 1|United States S 1,270.65
PrictSvr ALNG LicSAPk MVL H22-00479 | § 1,974.58 6{United States $ 11,847.48
PrjctSvr ALNG SA MVL . H22-00475 | $ 846.26 10|United States $ 8,462.60
PrjctSvrCAL ALNG LicSAPk MVL UsrCAL H21-00595 | $ 67.60 1|United States $ 67.60
PrjctSvrCAL ALNG SA MVL UsrCAL H21-00591 | § 28.97 1|United States $ 28.97
SharePointSvr ALNG LicSAPk MVL 'H04-00232 | $ 2,369.52 1]|United States S 2,369.52
SharePointSvr ALNG SA MVL HO04-00268 | $ 1,015.54 13|United States $ 13,202.02
SQLCAL ALNG LicSAPk MVL UsrCAL 359-00960 | $ 72.78 1|United States $ 72.78
SQLCAL ALNG SA MVL UsrCAL 359-00961 | $ 31.19 250{United States S 7,797.50
SQLSvrEntCore ALNG LicSAPk MVL 2Lic Corelic 7)Q-00341 | S - 4,791.98 93|United States $  445,654.14
SQLSvrEntCore ALNG SA MVL 2Lic CoreLic 7)Q-00343 | $ 2,053.72 1{United States $ 2,053.72
SQLSvrStd ALNG LicSAPk MVL 228-04437 | § 312,69 12]United States $ 3,752.28
SQLSvrStd ALNG SA MVL ) 228-04433 | § 133.98 33|United States $ 4,421.34
SQLSvrStdCore ALNG LicSAPk MVL 2Lic Corelic 7NQ-00302 | $ 1,249.67 181|United States $  226,190,27
SQLSvrStdCore ALNG SA MVL 2Lic Corelic 7NQ-00292 | $ 535.58 1lUnited States S 535.58
SysCtrStd ALNG LicSAPk MVL 2Proc TOL-00222 | S 307.51 1{United States S 307.51
WinRmtDskpSrvesCAL ALNG LicSAPk MVL UsrCAL 6VC-01252 | $ 40.63 1|United States $ 40.63
WinRmtDskpSrvesCAL ALNG SA MVL UsrCAL 6VC-01254 | S 17.43 1275{United States $ 22,223.25
WinSvrDataCtr ALNG LicSAPk MVL 2Proc P71-07280 | $ 2,145.78 1|United States S 2,145,78
WinSvrDataCtr ALNG SASU MVL WinSvrStd 2Proc P71-07281 | $ 1,838.27 1{United States $ 1,838.27
WinSvrExtConn ALNG LicSAPk MVL R39-00374 | S 703.74 1{United States S 703.74
WinSvrStd ALNG LicSAPk MVL 2Proc P73-05897 | $ 307.51 1|United States S 307.51
WinSvrStd ALNG SA MVL 2Proc P73-05898 | $ 131.76 161|United States s 21,213.36
. - : - . <Total Year 3 (FY16-17) - $- 2,881,493.24-

L

Total Years 1 through 3 - Estimated in 2014 $°9,246,854.82 I
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-Additional Onlme Products - Yearl(FY14 15)

Additional Products

ooz

_Net Unit Price | - License - |- 1

Product Description e /_ 'Part’NumI‘:er In:::agtir : Usasztset_irf:‘ trnit'of,Measpre { Unit Quantity "} - (usD) - " Quantity |
Step-Ups Enterprise Online Services T e : Lo ST e ) s L
VDA ALNG SubsVL MVL PerDvc 47F-00019 Ad)ustable Monthly 12f$ 5.02 350{United Staf $ 21,084.31
AzureMonetaryCommit ShrdSvr ALNG SubSVL MVL Commit 6QK-00001 | Adjustable Monthly 12| $ 99.60 10|United Staf $ 11,952.56
DynCRMOnInPro ALNG SubsVL MVL PerUsr DSD-00001 | Adjustable Monthly 12| S 44.67 100|United Staf $ 53,607.22
WinintunUSLAddOn ALNG SubsVL MVL PerUsr U7U-00001 Adjustable Monthly 12| $ 2.65 25|United Staff $ 794.85
- - . ' C 3 . s ~Total Year 1 (FY14-15) . $ . .~ 87,438.93 |
e, - _ Addltlonal Onllne Products - YearZ (FY15 16) - o~
Addltlonal Products R T it et et . ) ‘ -
N PR Usage s Usage Start PR NS Net Unit Pnce» -:License. ;| "!Usage
Produr:t Descrlption ‘| Part Number : Indicator - ,' . pate Unit of Measure .U‘mt Quantlty (USD) Ql.iantity Country
Step-Upsa-Enterprlse Online Servlces o s s o - e e BN
VDA ALNG SubsVL MVL PerDvc 4ZF-00019 Adjustable Monthly 12| $ 5.04 350] United Staﬂ $ 21,168.00
AzureMonetaryCommit ShrdSvr ALNG SubSVL MVL Commit 6QK-00001 |. Adjustable Monthly 12| § 100.00 10{United Staf $ 12,000.00
DynCRMOnInPro ALNG SubsVL MVL PerUsr DSD-00001 | Adjustabie _ Monthly 12| § 44,85 100{United Staf| S 53,820.00
WlnlntunUSLAddOn ALNG SubsVL MVL PerUsr U7U-00001 | Adjustable Monthly 12| $ 2.66 25|United Staf $ 798.00
S - . i Total Year 2 (FY15-16) “$~ .. _87,786.00
- o . Addltlonal Online Products - Year3(FY16 17)
Additional Products — -~ = . e M- T ,;,

.. T e Product Description -} Part Number Inlcjif:agt‘::r Useg:tset.ert ‘U'rdt_o’f ll\_llees)irre ’l{rlitvq,ua'ntiiy; - NEt :Junsr‘::);'ricel 1 c::f:::i:y CL;:?lgtfy Extended
Step-Ups Enterprlse Online Services - e . o - o . - i e
VDA ALNG SubsVL MVL PerbDvc 4ZF-00019 | Adjustable Monthly 12( $ 5.04 350|United Staf $ 21,168.00
AzureMonetaryCommit ShrdSvr ALNG SubSVL MVL Commit 6QK-00001 | Adjustable Monthly 121 5 . 100.00 10{United Stat| $ 12,000.00
DynCRMOnInPro ALNG SubsVL. MVL PerUsr DSD-00001 Adjustable Monthly 12| $ 44,85 100|United Staf $ 53,820.00
WlmntunUSLAddOn ALNG SubsVL MVL PerUsr U7U-00001 | Adjustable Monthly 12| $ 2.66 25|United Staf $ 798.00

e Y o S e - L : - ez el ‘ " .. Total Year 3 (FY16-17) $ .. '87,786.00
T - - - i~ - - Manthly Subscriptions - Total Years 1 through 3 (FY14-17)"§ . - 263,010.93 |
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Future Pricing - Usage Estimated in 2014~~~ - S T

Enterprise Products True-Ups ~ Estimated in 2014

L I N S “Net Unit True Up Price (USD) - - | . Esimated v )
P o lfrggfgﬂctﬂbes?nf\tfn - . Part Number - Yearl | - :Year2::. Year3.... | " Quantity. - FstlmatedT?ta!
R R L ‘ C s | (FY14-15) | (FY15-16) - | - T {FY16-17) | e v a2
CoreCAL ALNG LIcSAPk MVL DvcCAL W06-00022 [$ 17877 |$  150.24 [ $ 121.71 s 450.72
CoreCAL ALNG LicSAPk MVL UsrCAL W06-00445 [$ 20524 [$  172611$ 139.97 1ls 517.82
CoreCALBridgeOff365 ALNG LicSAPK MVL DvcCAL U31-00025 | § 5950 [$  49.28$ 39.07 1} $ 147.85
CoreCALBridgeOff365 ALNG LicSAPk MVL DvcCAL U3J-00026 | $ 68.49|$ 5672 |$ 44.96 13 170.17
ECALBridgeOff365 ALNG LicSAPk MVL DvcCAL U5)-00025 |$  109.281$  o1.41]$§ 73.54 1]'s 274.23
ECALBridge0ff365 ALNG LicSAPk MVL UsrCAL U5,-00026 |$ 125713 10517 ($ 84.64 1y $ 315.52
ENtCAL ALNG LicSAPk MVL DvcCAL wSrvcs 76A-00025 |$  348.93 (S 289.99|$ 231.05 13 869.97
ENtCAL ALNG LIcSAPk MVL Pltfrm DvcCAL wSrvcs 76A-00007 |$ 32280 (S 267.84)% 212.88 1|8 803.52
EntCAL ALNG LicSAPk MVL UsrCAL wSrvcs 76A00028 | $ 40138 | S 333.671S 265.96 1[$ ~ 1,001.01
OfficeProPlus ALNG LicSARk MVL . 269-05623 |$  445.00 | $ 37019 ($ 295.37 11$  1,110.56
WInEntforSAwMDOP ALNG UpgrdSAPk MVL Pltfrm CW2-00309 | $§ 118565 98.64 ]S 7872 1|s 295.92
WinEntforSA ALNG UpgrdSAPk MVL cw2-00279 [$ 129208 10745[s 85.69 13 322.34
WinEntforSAWMDOP ALNG UpgrdSAPK MVL CX2-00090 [$  143.08|$ 116441$ 89.80 1s 349.32

Special Products Step-Ups - Estimated in2014 -~ - I

" 'NetUnitPrice (USD) = | .Esimated’

o Mltr(‘ldul':tDes.crlption ) - Part"Numbewr Yeari | Yearz . Years | . Quantity‘»"‘ »lEstlmatedTotal

T e e ‘ C o] ievaatasy T (pyasaey | evaeany | oo o T
ECALBridgeOff365 ALNG SASU MVL CoreCALBridgeOff365 DveCAL| USI-00027 | § 4978 | S 42121$ 34.47 1ls 12637
ECALBridge0ff365 ALNG SASU MVL CoreCALBridgeOff365 Pltfrm ] USJ-00041 | $ 45605  3864[S 31.68 1] §. 115.92
ECALBridgeOff365 ALNG SASU MVL CoreCALBridgeCff365 Pitfrm | US)-00042 | $ 4856 | S 4113 |$ 33.69 1] ¢ 123.38
ECALBridgeOff365 ALNG SASU MVL CoreCALBridgeOff365 UsrCAL| USJ-00028 | $ 57225 4845 |$ 39.68 1]s 145.35
EntCAL ALNG SASU MVL fromCoreCAL DvcCAL wSrvcs "76A-00043 |[$  170.16]S 13975 | $ 109.34 1] 419.25
ENtCAL ALNG SASU MVL fromCoreCAL Pltfrm DvcCAL wSrves 76A-00001 |$ 15834 ]S 129.66 | $ 100.98 1] s 388,98
EntCAL ALNG SASU MVL fromCoreCAL Pltfrm UsrCAL wSrvcs 76A-00004 | § S 13797 0% s 413.92
$ 06 | 483,18

EntCAL ALNG SASU MVL fromCoreCAL UsrCAL wSrvcs
e - . - - e

e
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Attachment B - EA Products Price Sheet

Additional Products Ture-Ups - Estimated in 2014 "
.. Product Description . . _|Part Number Ngt Unit True Up Price (USD) 1 Es“.“aud,{ “| Estimated Total
) o . N Yearl . | :: Year2: :-Year3 ~ “Quantity T N
T T b -~ oo ke e (py1a-18) ) c(Fyas-as) | (FY16-17) - | e : '
Prjct ALNG LicSAPk MVL 076-01776 | $ 580.47 | $ 48291 | S 385.34 1| $ 1,448.72
PrjctPro ALNG SA MVL w1PrjctSvrCAL ’ H30-00237 | $ 967.42 | $ 804.81 | $ 642,19 1] $ 2,414.42
VisioPro ALNG LicSAPk MVL ) D87-01057 | $ 496.50 | $ 413.03 | $ 329.56 1l $ 1,239.09
VisioStd ALNG LicSAPk MVL D86-01175 | $ 25691 (S 213.73 | § 170.55 M 641.19
VSPremwMSDN ALNG LicSAPK MVL 9ED-00071 | $ 4,660.72 | S 3,877.17 | S 3,093.63 1$  11,631.52
VSProwMSDN ALNG LicSAPk MVL 77D-00110 | § 820.12 | S 539.63 | § 259.13 1] 8 1,618.88
VSUItwMSDN ALNG LicSAPk MVL 9JD-00050 | $ 10,166.71 | $ 8,457.53 | $ 6,748.36 1l$  25,372.60
CISDataCtr ALNG LicSAPk MVL 2Proc FUD-00936 | $ 7,896.54 | $ 6,681.76 | § 5,466.97 1$  20,045.27
C1SStd ALNG LicSAPk MVL 2Proc YiD-01075 {$ 1,627.701$ 1,377.29 1§ 1,126.87 118 4,131.86
DynCRMExtConn ALNG LicSAPk MVL ZGA-00122 |[$ 3,41991|% 2,893.77 | $ 2,367.63 1| s 8,681.31
DynCRMProCAL ALNG LicSAPk MVL UsrCAL ZGA-00237 | S 853.53 | $§ 722.22 | $ 590.91 1|8 2,166.66
DynCRMSvr ALNG LicSAPk MVL N9J-00523 |$ 4,274.89(S$ 3,617.21| S 2,959.54 1l $ ° 10,851.64
FrirntldnityMgr ALNG LICSAPK MVL 7vC-00117 | $ 14,410.52 {8 12,19352 | $ 9,976.51 1l$  36,580.55
FrirntldnttyMgr ALNG LicSAPk MVL UsrCAL 7WC-00112 | $ 17.32 | $§ 14.65 | § 11.99 1| s 43.96
LyncSvr ALNG LIcCSAPk MVL SHU-00215 |$ 3,539.68 | $ 2,995.11]$ 2,450.55 118 8,985.34
PrjctSvr ALNG LIcSAPk MVL i H22-00479 | $ 5,500.60 | § 4,654.34|$ 3,808.08 1] $ 13,963.02
PrjctSvrCAL ALNG LicSAPk MVL UsrCAL H21-00595 | $ 188.31 | $ 159.34 | $ 130.37 1| $ 478.02
SharePointSvr ALNG LicSAPk MVL ) H04-00232 | $ 6,600.78 | § 5,585.24 | § 4,569.70 1|8 16,755.72 |-
SQLCAL ALNG LicSAPk MVL UsrCAL 359-00960 | $ 202.74 | 5 17155 | $ 140.36 1] s 514.65
SQLSvrEntCore ALNG LicSAPk MVL 2Lic Corelic 7)Q-00341 | $ 13,349.08 | § 11,295.36 | $ 9,241.64 1l s 33,886.08
SQLSvrStd ALNG LicSAPk MVL 228-04437 | $ 871.07 | $ 737.10 | $ 603.12 1| $ 2,211.29
SQLSvrStdCore ALNG LicSAPk MVL 2Lic Corelic .{ 7NQ-00302 |$ 3,481.24)5 2,945.66 | S 2,410.09 11 s 8,836.99
SysCtrStd ALNG LicSAPk MVL 2Proc TIL-00222 | $ 856.64 | $ 72489 | $ 593.13 1| $ 2,174.66
WinRmtDskpSrvcsCAL ALNG LicSAPk MVL UsrCAL 6VC-01252 | S 113.16 | $ 9574 | $ 78.31 1] 8 287.21
WinSvrDataCtr ALNG LicSAPk MVL 2Proc .| p71-07280 [$ 597752} 5 5,057.88( % 4,138.25 1]$  15,173.65
WinSvrExtConn ALNG LicSAPk MVL R39-00374 | $ 1,960.43|$ 1,658.84 (S 1,357.25 1} $ 4,976.52
WInSvrStd ALNG LlcSAPk MVL ZProc P73- 05897 $ 856 64 S 72489 | S 593.13 1| s 2,174.66
", .. Product Descriptiohf B | Part Number |——- NEt, Unit Price (US_D,_)_' : »Eslmat_e;l: “| Estimated Total
PR B wao | Yeardoo ) -Year2:. [ . "'Year3 o Quantity | T
e T T S “ [FY14-15) | (FY15-16) - | .. (FY16-17)}" |~ - . ‘- Lo
ProjctPro ALNG SASU MVL PrjctStd wiPrjctSvrCAL H30-00910 | $ 386.95 | $ 321,90 | $ 256.85 1| § 965.70
" [VisioPro ALNG SASU MVL VisioStd D87-02227 | $ 23559 [$ 199.30 | $ 159.01 1| $ 597.90
VSUwMSDN ALNG SASU MVL VSPremwMSDN : 9JD-00051 | $ 5,505.99 | $ 4,580.36 | $ 3,654.73 1{$  13,741.08
ClSDataCtr ALNG SASU MVL CISStd 2Proc FUD-01238 | $ 6,268.84 |5 5,304.47 | $ 4,340.10 11§ . 15,913.41
SQLSvrBsnssintelligence ALNG SASU MVL SQLSvrStd D2M-00498 | $ 7,470.91|S$ 6,321.51 (S 5,172.10 1| s 18,964.52
SQLSvrEntCore ALNG SASU 2Lic SQLSvrStdCore Corelic 7JQ-00448 (S 9,867.84 | S 8349.70[ S 6,831.55 1] $ 25,045.09
WinSvrDataCtr ALNG SASU MVL WinSvrStd 2Proc P71- 07281 $ 5 120 87 4,333.00 | $ 3,545.12 1 $ 12 998 99
: i L S i 3
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AttachmentB-EA} is Price Sheet

Addrtlonal Products ngher Edltions Estrmated in2014 - -

-

Estimated Total

. l’lrgt‘luct_D_esvcriutiurg’

“'Net Umt Prlce (USD)
»“'Yearl : o0 rYear3 i
*"(FY14-15) * (FY15 16) “{FY16-17) -

D2M-00366 | $ 8,341.98 |$ 7,058.60]$  5,775.22 1§ ,21,175.80

- Par:'ﬁurnﬁer

Additional Online Products: Future Purchases Estimated in- 2014 : 3
Additional Products - - - e B . e e,

‘ll'Procluct Description - 7| part Number - m:::::" kU‘sag:tSetart Unit of Measure | * Unit Quantity - 7Net:.:1nsi|t);’rice,, : vCountrv »
Future Online Services - - D . ] . it i el o Ty i ) [———
VDA ALNG SubsVL MVL PerDvc 4ZF-00019 Adjustable Monthly 12 $ 5.04 1 Umted Sta1 S 60.48
DynCRMOnInPro ALNG SubsVL MVL PerUsr DSD-00001. Adjustable Monthly 12| $ 44.85 1|United Stat| $ 538.20
WinintunUSLAddOn ALNG SubsVL MVL PerUsr U7U-00001 | Adjustable Monthly 12| $ 2.66 1|United Statf $ 31.92
AzureMonetaryCommit ShrdSvr ALNG SubSVL MVL Commit 6QK-00001 | Adjustable Monthly 12} $ 100.00 1}United Staj $ 1,200.00
Future Step Ups . T e L ! R Tiioe L. L = .__,' R S DR T
DynCRMOnInEnt ShrdSvr ALNG SU MVL DYNCRMONLNPRO . .
PerUsr .52W-00002 |. Adjustable Monthly 12| $ 94.11 1|United Sta{ $ 1,129.32

o ‘ C : Bk . Estimated Total Additional Online Products -$-...- ~--2,959.92

Additional Undefined Online Products Future Purchases - Estimated in 2014-

- i?ruducc Descript‘ic’mv ; Part Numlicr ;‘P-rice Ilév'él D : L/icensc"quant.lncy
o B o Percentage) e
Additional Online Products not included in Attachment B - EA To Be
Products Price Sheet Determined | $ 1,000.00 7% 1|United States S 930.00

-- Estimated Total Future Pricing - Usage Estimated in 2014 - $ a-‘»359,421,19'-]

RiBipIUSIMD Rl SUBSERptior
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Attachment B - EA Products Price Sheet

Part Il - Additional Usage Estimated in Oct 2016

Enterprise Products True-Ups - Additional Usage Estimated in Oct 2016 -

o

- Net Uit True Up Price (USD)"< " .

Product.Description . . 1 * " L part Niimbe¥ - dditional’ * | Estifated Total
WL Ieem . } S T Yearl. . |... Year2. -|- Year3.. TP RISt

R e e evaaasy [ evasae) [ pvagiay s QR
CoreCALBridgeOff365 ALNG LicSAPK MVL DVCCAL U33-00025 | § 5950 | 6 49.28 | § 39.07 - 125\ 8 18,481.25
CoreCALBridgeOff365 ALNG LicSAPk MVL DvcCAL U31-00026 | § 68.49 | 56723 4496 2126] §  361,781.42
Pk MVL Pitfrm CW2-.00309 | & 11856 | $ 5 78.72 1180] §  349,185.60

i

MDOP ALNG UpgrdSA
L R

WinEntforSAw!

in Oct 2016 -

ce o] Year 1o ~Y¢'af?< £ IO Year‘3,;:,,,'v. Qﬁéﬁtity"'
T : . o b eteyaa-as)e L (Pyas-de) | U (FYa6-17) e | ST et
Prjct ALNG LicSAPk MVL 076-01776 | $ 580.47 | § 48291 [ S 385.34 21$ 2,897.44
PrjctPro ALNG SA MVL wiPrjctSvrCAL H30-00237 | $ 967.42 { $ 804.81 | $ 642.19 113| §  272,829.46
VisioPro ALNG LicSAPk MVL ] D87-01057 | § 49650 | S  413.031S 329.56 2341 $ 289,947.06
VisioStd ALNG LicSAPk MVL : D86-01175 | $ 256.91 | $ 213.73 | $ 170.55 3]s 1,923.57
VSPremwMSDN ALNG LicSAPk MVL 9ED-00071 | $ 4,660.72{S$ 3,877.17| S 3,093.63 R 1518 174,472.80
VSProwMSDN ALNG LicSAPk MVL 77D-00110 | $ 820.12 | $§ 539.63 | S 259.13 851 S 137,604.80
VSUItwMSDN ALNG LicSAPk MVL 9)D-00050 | S 10,166.71|$ 845753 | S 6,748.36 o 3| s 76,117.80
CISDataCtr ALNG LicSAPk MVL 2Proc FUD-00936 | $ 7,896.54 | $ 6,681.76 | S 5,466.97 18| $ 360,814.86
PrjctSvr ALNG LicSAPk MVL - H22-00479 [ $ 5,500.60 | 5 4,654.34 {5 3,808.08 2|S  .27,926.04
SharePointSvr ALNG LicSAPk MVL . H04-00232 | $ 6,600.78}S 5,585.24 | § 4,569.70 12} $  201,068.64
SQLCAL ALNG LicSAPk MVL UsrCAL 359-00960 | $ 202.74 | $ 17155 1§ 140.36 . 1218 6,175.80
SQLSvrStdCore ALNG LicSAPk MVL 2Lic Corelic 7NQ-00302 | § 3,481.24 | S 2,945.66 | & 2,410.09 X 55| § 486,034.45
WinRmtDskpSrvesCAL ALNG LicSAPk MVL UsrCAL . 6VC-01252 | § 113.16 | S 95.74 | $ 78.31 9621 §  276,296.02
WinSvrDataCtr ALNG LicSAPk MVL 2Proc P71-07280 | $§ 5,877.52|$ 5,057.88]S 4,138.25 42| $ 637,293.30
WinSvrStd ALNG LicSAPk MVL P73-05897 | $ 856.64 | $ s $  447,979.96
TR = o] =

& TR %&'

Additional Products Step-Ups - Additional Usage Estimated in Oct 2016

 Net Unit Price (USD)

Product Description | . 1 Part Number ‘ .Additional. - | Estimated Total

. SREL AT RREREICORY B wYearl. - ";‘_.:Year'Z.‘; L Ygarna,_ e R SR
R e O o J ke (FY14-18) | (RYa5-1e) | FY6a7) ) I R
ProjctPro ALNG SASU MVL PrictStd w1PrctSvrCAL _ H30-00910 | §  386.95 |5  321.90 | § 256.85 8|5 2,575.20
VisioPro ALNG SASU MVL Vislostd DB7-02227 | §  239.59]%  199.30 % 159,01 ' 14]S  2,790.20
CISDataCtr ALNG SASU MVL CISStd 2Proc FUD-01238 | $  6,268.84 | § 530447 |5 4,340.10 . 22]§  116,698.34
WinsvrDataCtr ALNG SASU MVL WinSvrstd 2Proc . P71-07281 | 5 512087 | $ 4333.00 | $ §  116,990.91

12
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Attachment B - EA Products Price Sheet

Additional Online Products - Additional Usage Estimated in Oct 2016+ . oo on o oo 20 Pt L T R . e

o ) ‘:Proiu;f{[')es.clfiptioi\ S ‘ ‘_'i..'. Pérg ‘Nulr’hbei- | l‘:i?::;r ’.P?ég:titart_ pr‘\it'of'Meas.u‘F‘e Un|tQuantlty NEt(UUnSltD;’"ce ity CL;Z:”gf:y
Step-Ups - Enterprise Online Services R I Lol N e R el L e T ot
VDA ALNG SubsVL MVL PerDvc 42F-00019 Adjustable Monthly 24 $ 5.04 20|United Staf $ 2,419.20
AzureMonetaryCommit ShrdSvr ALNG SubSVL MVL Commit 6QK-00001 Adjustable Monthly 12{ $ 100.00 400|United Stay $ 480,000.00
S e e e . R B Estimated Additional Total Cost for Additiorial Online Products - §...  482;419.20%

Total Year 1 through 3 Cost Esmiated in 2014 plus:Total Additional Cost Estimated in Oct2016"$14,719,597.07 |

13
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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 Technologles Sales,
Inc. (“Ass1gnor”) and En Pointe Technolog1es Sales, LLC (“Assignee™), and the City and County
of San Franc1sco a municipal corporation (the "City™).

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

WHEREAS, Assignor desires to assign the Agreement, and Assignee 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:

L. Defimtlons The followmg definitions shall apply to this Assignment: -

(a)  Agreement. The term “Agreement” shall mean the June 25, 2014, Microsoft EA
Products 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) As of 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 thé assets of the Assignor by virtue of the
above transfer, which includes the Agreement,

~ 7 (d) The Ass1gnee has assumed all obligations and liabilities of thg A§s1gng; under the
Agreement by virtue of the above transfer.

() The A551gnee is in a position to fully perform all obligations that may exist under the
Agreement.

- () Itis consistent with the City's interest to recognize the Assignee as the successor
party to the Agreement.

Assignment and Novation .
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 Assignee ratifies all i)revious actions taken by the Assignor with respect 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, nothing in it shall be construed as a
waiver of any rights of the City against the Assignor.

() All 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
discharge (ci)f City's obligations under the Agreement, to the extent of the amounts paid or
reimbursed.

(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, directly or indirectly arising out of or resulting 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
obligations that the Assignee:

7777 (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 arid 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 be

=~ 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, conditions or provisions contained herein.

11.  Notices. All notices, consents, directions, approvals, instructions, requests and other
communications regarding this Assignment 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,
Atmn: Javed Latif
18701 S. Figueroa Street, Suite 300
Gardena, CA 90248-4506
424-331-1200

Jlatif:clinclotid.com

Assignment and Novation -
P-560 (4-15) Page 3 of 5 4/18/16

3086



If to Assignee:

En Pointe Technologies Sales, LL.C

ATTN: Dr. Shahzad Munawwar (COO & SVP)
1940 E. Mariposa Avenue

El Segundo, CA 90245
310-337-5252

SMunawwar(aenpointe.com)
If to City:

‘Contracting Administrator
Department of Technology

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

ST REL
e Wd 0Ed3S 9
BERLNY JAUONISHHOYAL

12. Consent of City. Each of Assignor and Assignee aéknowledges 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 Aséignee have each duly executed this Assignment as
of the date first referenced above.

ASSIGNOR ASSIGNEE
En Pomte Technologies Sales, Inc

. En Pointe Tec}mologles Sales, LLC.
City Vendor Number: 58893

City Vendor N 990 ol -
By /0 /

Tlﬂe Control ler

By )
itle 7 (% 7 ofh
Titl %%q a«ﬁ};ﬂfﬂz%uﬁo

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

Recommended by:

Approved:

Miguel A<Ganiifio Jr., GPA-

' Jaci Fong '
City Chief Information Officer Director of the Office of Contract
Executive Director Office of Contract Administration
Department of Technology ) ‘
Avaed as toForm:
(a4l ) -
Margarfita Gutierrez, Deputy City Attorney
Assignml nt Novation
P-560 (4-15) Page 4 of 5
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Dennis J. Herrera
City Attorney

By

Margarita Gutierrez
Deputy City Attorney

Appendix A: Microsoft EA Products Agreement
Appendix B:  Sale Documents

Assignment and Novation
P-560 (4-15) Page Sof 5
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APPENDIX A

Agreement

Agreemeht, dated July 25, 2014

Assignment and Novation .
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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

Assignment and Novation
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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 EA PRODUCTS 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, hereinafter
referred to as “Purchasing.” .

Recitals

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

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

"Now, THEREFORE, the.partles agree as follows:

1. Definitions. Where any word or phrase defined below, or a pronoun used in place thereof,
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 Documentation. City’s
Acceptance of the Licensed Software shall be governed by the
‘procedures set forth in Section 6

_ Agreement =~ Thisc document and any attached appendices and exh1b1ts
' " including any future written 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.
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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 Appendix 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
: o 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
q p

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 Provisioﬂs; 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 amouint of Cify’s obligation héreunder shall not at any time exceed the amount certified

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 lieu of appropriations for new or other agreements. City budget decisions
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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 C1ty in its sole discretion may

o extend the agreement for two additional years.

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

5. License

a.  Grant of License. Subject to the terms and conditions of this Agréement, 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 Seftware during the Term and any renewals thereof, if
any. . . _ .

c.  Click-Wrap Disclaimer. No 'click to accept' agreement that may be requi'red for the
End Users access to the SaaS Apphcatron or Contractor s Websrte and no 'terms of use' or

ddl S—2 ppueauuu U1 L,UIIL[ dLlUJ. b
Websﬁe shall apply Only the prov131ons 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 'clickto . -
accept' agreement and other terms (including Terms of Use and Privacy Pohcy) referenced
therein shall be-null and void for each such End User.

d. SaaS Application Title. City acknowledges that trtle to each SaaS Application shall
at all times remain with Contractor, and that City has. no 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 ifs payments, Contractor agrées 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 suchrliquidation or-dissolutionis-not in-connection withrthe 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 substantlally performs the same function is not
available from Contractor. .
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f.  Authorized APIs. City shall also be permitted to access and use Contractor’s
Application 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 Clty shall become the property 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) herem and shall be entitled to a full refund of the license fee.

7. Training, Contractor_ will provide training credit in the use and operation of the Licensed
Software in accordance with MSLI website. Upon request by the City, Contractor will provide
additional training at its current best government rates.

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 toCity.

9.  Maintenance and Support

a. Maintenance and Support Services. After Acceptance of the Licensed Software
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 Operating System. If City desires to obtain 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 may retain 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; (ii) 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 (iii) City may retain and use both versions of the Products, provided
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City pays Contractor the applicable rental or license fee and maintenance chuges for both
versions of the Licensed Software. City will promptly issue the necessary Authonzatlon
Document(s) to accomphsh the above. : e

c. Charges-lelted Term License. All charges for mamtenance and support are
included in the fees referenced in Appendix B. :

d. Charges for Subsequent Years. City written notice of such increase at least thirty
(30) days prior to the explratlon of the applicable maintenance period. Annual maintenance and
support charges may increase dependent on the number of users subject to the provisions in
Section 13. An increase in the Guaranteed Maximum Amount of the Agreement will require an

amendment executed and approved inthe same manner as this Agreemient. Contractor will make ’

maintenance and support serv1ces available to C1ty for a minimum of 3 years..

e.  Warranties: Right 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: Conformlty 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 period of [insert number] days from
City’s Acceptance of such Licensed Software.

11. Infringement Indemnification. If notified promptly in wntmg of any judicial action
 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 misappropriafion of a frade

secret or any other right in intellectual property (Infringement), Contractor will hold City
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 ]udlclal actlon)
brought against City based on an allegation that City’s use of the Licensed Softwaré 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 obtained 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
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~ indemnity unless City has obtained prior written authorization from Contractor permitting such
modification, attempted modification or failure to implement. Contractor shall have no liability
for any claim 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 nelther designed nor intended
to be used. : :

12. Payment Compensatlon shall be due and payable within 45 days of the date of i invoice.
In no event shall the amount of this Agreement exceed Nine Million, Eight Hundred Sixty-Nine
-Thousand, Two Hundred and Ninety-Two Dollars and Ninety-Five Cents [$9,869, 292.95]. 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

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 C1ty be liable for interest or 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, equipment or supplies that are provided by Contractor which are beyond the scope of
the services, materials, equipment and supplies agreed upon in the contract and 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 and 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. Invoice Format. Invoices furnished by Contractor under this Agreément mustbe ina -

- form-aceeptable-te-the Controller; and-must-include-a-unique-identifying number;~All angoumts ~~ =~ "~~~

paid by City to Contractor shall be subject to audit by City. Payment shall be made by City to
Contractor at the address specified 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,
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subcontractor or consultant will be deemed to have submitted a false claim to the City if the
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 bé 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) is a beneficiary 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 City within a
reasonable time after discovery of the false claim.

16. Taxes. Payment of any taxes, inéluding possessory interest taxes, and California sales and
. use taxes, levied upon this Agreement, the transaction, or the serv1ces 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 this Agreement 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
those assigned at City's request, must be supervised by Contractor.

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-whieh-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
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 offer its employees. Contractor or any
agent or employee of Confractor 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
performing services and work, or any agent or employee of Contractor providing same. Nothing
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in this Agreement shall be construed as creating an employment or agency relationship between
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 sreater than they would have heen had the court

arbitrator, or adrrumstratlve 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 $i,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 Automobile Liability Insurance with limits not less than

$1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property Darnage, -

-ineluding-Owned;-Non-Owned and Hired-auto coverage, as-applicable-—-- —---

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

1)  Name as Additional Insured the City and County of San Francisco, 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 policies shall provide thirty days’ advauce written notice to the City of reduction
or nonrenewal of coverages or-cancellation of coverages for any reason. Notices shall be sent to
the C1ty address in the “Notices to the Parties” sectjon.

.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.

f.  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
ev1dence of relnstated coverage as requrred by thlS Agreement effect1ve as of the lapse date If

g mu. CIIOTtI VT Ilt

the date of such lapse of 1nsurance

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 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.
Failure to maintain insurance shall constitute a material breach of this Agreement. -

i.  Approval of the insurance by City shall not relieve or decrease the liability of
‘Contractor hereunder

i (Reserved)

22, Indemnification and General Liability. Contractor shall indemnify 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 injury to or death of a person, -
..including employees of Contractor or loss.of or.damage. to_property, arising directly-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 any claim which actually or potentially falls within this '
indemnification provision, even if the allegations are or may be groundless, false or fraudulent,
which obhgatwn arises at the time such claim is tendered to Contractor by City and contmues at
all times thereafter. '

23. Incidental and Consequential Damages. Contractor shall be respons1ble 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 C1ty may
. have under applicable 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

Licensed Software, or any portion thereof, which:
" a. is now or hereafter becomes publicly known;

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

c.  isknown to the City prior to its receipt of the Licensed Software

d. is subsequently developed by the City mdependently of any disclosures made
hereunder by Contractor; :

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

. 26. Proprletary 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 beowned . = .

or controlled 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 used 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 propnetary
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 equity or law, the City may terminate the Contract, bring a false claim action against the

Contractor pursuant to Chapter 6 or Chapter 21 of the Adm1mstrat1ve Code or debar the e

Contractor

28 Termmatlon

a. . Basis for Termination by Contractor Contractor shall have the right to termmate
this"Agreement if City is dehnquent in making payments of any sum due under this Agreement '
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 receipt of written notice by Contractor of such breach.

b. Basis for Termination by City. City shall have the right, without further obhgatlon
-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 such breach, in which event, Contractor shall reimburse City in the same
_ manner as for the rémoval of the Licensed Software due to infringement under Section 13: or (ii)
to terminate this Agreement or the applicable Authorization Document 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 receipt 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 Software 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 survive

"~ termination of expiration of this Agreement:

11.  Infringement Indemnification.

15  Submitting False Claims; Monetary
Penalties.

16  Taxes

17  Payment Does Not Imply Acceptance of

- Work. )
19  Responsibility for Equipment

P-545 (5-10)
n:\telcom\as2014\9700242\00936565.doc

11 of 16

25
26

27
37

38

3101

Nondisclosure.

Proprietary or Confidential
Information of City

Protection of Private Information.
Non-Waiver of Rights.

Modification of Agreement

June 25, 2014



‘1

20  Independent Contractor; Payment of 39,  Administrative Remedy for

- Taxes and Other Expenses , . Agreement Interpretation
21 Insurance o 40  Agreement Made in. Cahforma
: Venue.
22 Indemnification and General L1ab111ty 41  Construction
=23~ Incidental and Consequential Damages 42 Entire Agreement

24 L1ab111ty of City.

29. Notice to the Parties. Unless dtherwise indicated elsewhere in this Agreement, all written

" communications sent by the parues may | be by U.S. ma11 and e—ma11 and shall be addressed as

follows:

To City: . Kendall Warn'ngton

' Contract Administration
Department of Technology

One South Van Ness Ave., 2nd Floor
San Francisco, CA 94103
Email: Kendall. Warrington @sfgov.org

To Contractor: En Pointe Technolog{és Sales, Inc.
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 spec:1fy a Receipt notice. Any
notice of default must be sent by régistered mail.

30. Bankrup_tcy. 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 términate 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.

32, Ass1gnment The services to be performed by Contractor are 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, Compliance 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

. P-545 (5-10) ' 120f 16 ‘ Tune 25, 2014

n:\telcom\as2014\9700242100936565 doc

3102



Agreement in a mannet that complies with the ADA and any and all other applicable federal,
state and local disability rights legislation. Contractor agrees ot to discriminate against disabled
persons in the provision of services, benefits or activities provided under this Agreement and
further agrees that any violation of this prohibition 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 Section
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
immediately after a contract has been awarded. Nothing in this provision requires the disclosure

of a private person or organization's net worth or other 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 pubhc upon request.

35. Limitations 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 rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
of any land or building, or for 4 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
md1v1dua1 or (3) a comm1ttee controlled by such 1nd1v1dual at a.ny trme from the ‘

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 Coritractor’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 listed 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 City the names of each person entity or
committee described above.

36. Conflict of Interest. Through its execution of this Agreement, Confractor acknowledges-
that it is familiar with the provision of Section 15.103 of the City's Charter, Article IIT, Chapter 2. .. . .
‘of the City's Campaign and Governmental Code, and Section 87100 et 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 notify

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 mod1ﬁed nor may compliance
with any of its terms be waived, except by written instrument executed and approved in the same
manner as this Agreement. o

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 Purchasmg 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 for all
litigation relative to the formation, 1nterpretat10n 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
construing 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 fuliy informed of the City’s Charter,
codes, ordinances and regulations of the City and of all state, and federal laws in any manner

- . aﬁenf ner {'l—\cx Pav{-‘nrmonnn of thic A rrr 0
(=2
- ordinances, and regulations and all apphcable laws

44, - Graffiti Removal. Graffiti is detrimental 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 propeity 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

have concerning its use of the real property. The term "graffiti" means any inscription, word,
figure, 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 visval art under the Federal Visual Artists’ nghts Act of
1990 (17 U.S.C. §§ 101 et seq.).

Any failure of Contractor to comply with this section of this Agreement shall constitute a
material breach of this Agteement

45. Foed 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 provision is 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, anid , :
$500)liquidated damages for subsequent breaches in the same year is reasonable estimate 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 sustamed by City because of Contractor’s failure to comply
~ with this provision.

46. Cooperative Drafting. This Agreement has been drafted through a cooperative effort of

both parties, and both parties have had an opportunity to 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 drafting the clause -
shall apply to the interpretation or enforcement of this Agreement.
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IN WITNESS WHEREOF, the partles hereto have executed this Agreement on the day first
mentioned above.

CITY * ' CONTRACTOR

Recommended by: En Pointe

. Miyueb& Gamifio Jr., CPA _ACtNE CLD . :
COO0, Deputy CIO/Director and Chief of /(HM :/ z '
Staff e /1/1‘-——*

Charles J. McConnell
i . Sales Manager — Northern California, Sales
Approved as to Form: : En Pointe Technologies Sales, Inc. :
1 California Street, Ste, 2800, San Francisco,
Dennis J. Herrera - - CA9%4111
City Attorney o
o City vendor number: 58893
/\ﬂ f —
BY: N
Margarjta Gulerrez
Deputy City Attorney
Approved:
D1rector of the of Contract
Adm1mstrat10n, and Purchaser
Appendlces
A: Custom Enterpnse Enrolhnent CTX - Clty and County of San Francisco Master
e ERFOITRGRE T T e e e e

Sample City and County of San Francisco Agéncy Enrollment-

Volume Licensing Product List June 1, 2014

Microsoft Product Use Rights Worldwide English April 2014
B: EA Products Price List
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Appendlx A
Services to be provided by Contractor

Custom Enterprise Enrollment CTX - C1ty and County of San Francisco Master -
Enrollment : '

- Microsoft Volume, L1cens1ng State and Local Enterprise Agreement

Volume, Licensing Product List June 1, 2014

M1crosoft Product Use nghts Worldw1de English Apnl 2014
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Custom Enterprise Enrollment CTX
City and County of San Francisco Master Enrollment

Enrolimentnumber § -. © .-
Mirosoftto § .~ . . | AmendmentD CTX— AT
complete { " . LR

PropgsaHD '. At

1D Number
Microsoit to complete

PN
S ENRA

This “Master Enterprise Enrollment,” (which is a customrzed form of Mrcrosoft Enterpnse Enroliment,
as defined and used below) is entered into between the entltres as |dent|fled on the signature page as
of the effective date. Enrolled Affllrate represents and warrants it rs an Affllrate of the Customer that
entered into Enterprise Agreement number 01 E731 34 o W

Introduction

With its initial order hereunder, Enrolled Affiliate intends to purchase both (a) Ofﬁce 365 Services for
use by multiple City and County of San Francisco entities (“Agenmes " as defrned 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 Crty 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 Enrollments (“Agency
Enrollments,” 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 Enroliment contains:
(a) Introduction (page 1)
(b) Master Enroliment Terms and Conditions {pages 1-26), which contains its own table of

Gontents. This section nciudes d defined terms._As set forth below, these are in some cases
applicable separately to this Master Enroliment or Agency Enroliments, and in other cases
applicable to both Master and Agency Enrollments

(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 Enterptise Enrollment solely for purposes.of (i) this Master Enroliment,
and (i) 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. .

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

(g) Appendix D (pages 56-60), which is the Service 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.

(i) 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 Enrollment 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 Enroliment. This Master Enrollment is hereby
entered into under Enterprise Agreement 01E73134 (hereafter, the “Enterprlse Agreement”).

Al terms wused but not defined in the documents are located at
http://www.microsoft.com/licensing/contracts, or a successor site. Also at the foregoing site, Enrolled

~
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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 contain:

(a) Incorporation of Enterprise Agreement (page 1)
(b) Order of Precedence (page 2)
(c) Effective Date (page 2)
(d) Term (page 3)
(e) Section 1, Definitions (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¢, Addil 2¢, Additional products (page 6)-

— beé‘fl’,’d‘ﬁ"Z‘d“’F’Td’d— crose’ ‘i’g‘ﬁ“’fs“fb’r‘E’nterp ““?Productsh(page-ti)r“ ST

Section 2¢é, Country of USage (pége 6). . , e
Section 2f, Adding products (page 6). - o f
Section 2g, True-up requirements (page 7)
Section 2h, Step-up Licenses (page 8)
Section 2i, Clerical errors (page 8) i
Section 2}, Publicity (Page 8): :
{9) Sectron 3, Pricing (page 8) ,
a. Section 3a, Price levels (page 8)
b _Section 3b, Settmg prlces (page 8)
r Sectlon 3c, Master Tfup- Up pnce list (page 9)
(h) Sectlon 4, Payment terms (page 9) :
(i) Section 5, Profiles, and” scope “of Enterprlse for Lead Enrollment and Agency Enrollments
(pages 9-11)
(j) Section 6, Transitions (pages 11- 12) ‘ : '
a. Section 6a, Applrcablllty of Section 6 to Master Enrollment Vs, Agency :nrollments
(page 11). . .- .
b. Section 6b, Transmon requrrements (pages. 14-1 2)
c. Section 6c, Effect of Transitiori on Licenses (page 12) .
(k) Settion 7, End of Mastef Enrollment tem and termmatlon (pages 12 13)
a. Section 7a, General (page 12)."
b. Section 7b, Renewal option (page 12), : ‘ '
C... Sectron 7c, If Enrolled Atfiliate elects not to renew (pages 12 13)
d. Section 7d, Termrnatlon for cause (page 13) .
. &, Settion: 'Ie, Early termmatlon (page 13) AT
{0 Sectlon 8, Busmess Associate’ Agreement for HlPAA (BAA) (pages 13-17)
(m) Section 9, Mlcrosoft Onllne Cnmlnal Justlce mformatlon Servrces (CJlS) terms and conditions
. {page 17—21) C
(n) Section 10, Office 365 Government Commumty Cloud (GCC) Terms and Condltlons (pages
21-22) .
(o) Section 11; Invorce to Reseller for quoted prlce (page 22)
- (p) Section 12, Additional rights to Yamirier Enterprise (pages 23-24)
(q) Section 13, Initial Order for Office 365 Servrces (page 24)
() Master Enoliment Details = -
a. Section 1, Contact mformatlon (pages 25- 26)
b. Section 2, Financing elections (page 26)

T Ta ™o .a:fp o

"‘-‘ i. B

Order.of Precedence In the case of a conﬂlct between any documents referenced in ’[hlS agreement
that is not expressly resolved in the documents, their'terms will control in the followmg order: (1) these
terms and conditions, including but not jimited tG all Appendlces except Appendlx F; (2) the Enterprise
Agreement; (3) the_Product List; (4) the Product Use FtlghtS' (5y any other documents; and (6) all
orders submitted under both thls Master Enrollment and Agency Enrollments (if any} for which
Enrolled Afflllate is the Ftesponsrble Affrllate pursuant to the terms and condmons of Section 5, below.

Effectlve date.. The effectrve date of thls Master Enrollment shall be June 1 2014 notwrthstandlng
the date it is executed by the parties. Any reference 1o “anniversary date™ refers to the anniversary of
the effective date each year this Master Enroliment is in'effect. If not executed by Enrolied Affiliate

EA Enr (SLGHENG)(May2014) CCSF Master Enroliment S BD
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and received by Mlcrosoft with the reseller’s initial purchase order on.or before June 26, 2014 then
this Master Enrollment shall become null and.void.

Term. The initial term of this Master Enroliment will explre on the last day of the month 36 full
calendar months from the effective date of the initial term. " If this Master Enrollment s 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 1o “day will be a calendar day

1

1. Defrnlttons. . '

Terms used but not defined m thts Master Enrollment wrll have the definition in the Enterpiise

Agreement Addltionally, all capltalrzed terms used in Section 8 (“Busmess Assomate Agreement for
HlPAA”) but not defined. in’ the ‘Enterprise’ Agreement or this Master Enroliment shall have the
defi nrtrons set forth in HIPAA. The followmg defrnrtlons are’ used in this Master Enrollment;’ :

“Addrtlonal Product" means any Product |dent1f|ed as such in the Product List and chosen by Enrolled
Affrlrate under thls Master Enrollment - B .

“Agency means a government entlty that is an agency, department offi ce, bureau mstmmentallty,

lelSlOI't unit or other entity of the City and County of San Francisco:

“Agency Enrollment(s)” means the separate Microsoft Enterpnse Enrollment(s), the customized form
of which .is shown in Appendix E, under which individual Enrolled Agencies will purchase Products.
Certain section of this Master Enrollment (including but not llmtted to Sectlon 5, below) establrsh terms
and condltrons apphcable to Agency Enrollments

“BAA-Covered Setvices” (as used in Sectlon 8 of thts Master Enrollment “Busmess Assocrate
Agreement for HIPAA"), means the following Microsoft Online Services, exclusively: Microsoft
Dynamics CRM Online Servrces, Office 365 Servrces, Wlndows Azure Core Serwces and/or
Windows lntune

'.“Breach Notifi cat|on Rule” means the Breach Notification for Unsecured Protected Health lnforrnatron
Final Ftule (HlPAA) o

160 103 of HIPAA

"‘Crty‘ means the Clty and County of San Francrsco which is the Enrolled Afﬂllate

“CJIS- Covered Services” (as used in Section 9 of this Master Enroliment, “Microsoft Online Services
Criminal Justice Information Services (CJIS) Terms and Conditions”) means Exchange Online,
SharePoint Online, Exchange Online Archrvtng, Exchange Online-Protection, and Office Web.Apps,
only when purchased as ‘part of Office 365 Government Plans (G1, G2, G3, G4, K1, K2) or as
standalone Government Community Cloud plans. Without limitation, CJIS-Covered Services do not

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

Online Services.
“Core Platform Services” means only the following features of Microsoft Azure brandéd Online

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

and Networkrng (Trafflc Manager and Vlrtual Network)

' “Covered Entity” shall have the same meanmg as the term “covered entrty" in 45 CFR § 160 103 of

HIPAA

“GSA” (as used in Section 9 of this Master Enroliment, “Microsoft Online Serwces Cnmmal Justice

.-.c._,.-.:.-.s, a5 t: .e_te. ._-..—“bas‘rrress=associate" in Z‘tFeFRLy

Information Services (CJIS) Terms and Conditions”) means the State of California, Department of
Justice, or a successor agency as determined by the State of Calltornla acting in its capacity as the
CJIS Sysiems Agency for the State of California.

“Customer Data,” means all data, including all text, sound, or image files that are provided to Microsoft
by, or on behalf of, Enrolled Entity throtigh Enrolled Entity’s use of the Online Services. As between

- the parties, Enrolled Affiliate and applicable 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 Enrolled Agencies.

EAEnr (SLG)(ENG)(May20t4) CCSF Master Enmoliment BD
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“Dynamics CRM Online Services” means Dynamics CRM Online services made available through this
Master Enroliment or an Agency Enroliment, excluding Dynamrcs 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 sefvice made available wrth or connected to Dynamics CRM Onlrne

“End User’ means ‘an- rndwrdual that accesses the Online Services. Note that wheh used in a Section
or provision applicable to a specrf‘ ic subset of Online Services (e.g. to Officg 365 Services or to CJIS-
Covered Services), End User shall be interpreted to apply solely o an rndlvrdual that access the
subset to which the Sectron or provision refers. C e

“Enrolled Affrllate” means (collectrvely, and solely with. regard to this Master Enrollment) the two
Agencies (Dspartment of Telecommunication and Information. Services and Department of Public
Health) that have executed this Master Enroliment and are, to the extent permitted by apphcable law,
. jointly and s sev

ly; llable and' responsrble for performrng the obllgatlons of Enrolled Affrhate 7

£

~r

de“scnb“"d‘ﬁ‘é‘r“l .

“Enrolled Agency’ means solely as lt pertarns to an Agency Enrollment the Agency that srgns such
Agency Enroliment and thereby- becomes liable and responsrble for performing. the customer
obligations set forth in the Agency: Enrollment Note that the Agency Enroliment will refer to the
. énrolled Agency as “Enrolled Affrlrate,” notwrthstandrng the definition of that term above:

“Enrolled Entrty’ means the Enrolled Afflllate or Enrolled Agency into- whose Master Enrollment or
Agency Enroliment. the terms and’ condmons of Appendrx A {whichr mcludes terms defrned in this
Section 1) are mcorporated ’ f e

“Enterpnse Onllne Service” means any Onllne Servrce desrgnated as an Enterpnse Onllne Service in
“thé Product List and choseri by Enrolled- Affiliate under this Master Enrollment Enterpnse Online
‘Servrces are treated as Onllne Servrces, except as noted. -

“Enterpnse Product’ means any Desktop Platform Product that Mrcrosoft desrgnates as an Enterpnse
Product in the Product List and chosen by Enrolled Affiliate under this Master Enroliment. Enterprise
Products: must ‘e’ llcensed for all Qualitied Dewces and Qualified Users on an Enterprlse-wrde basrs
}under this program ’ o : .

“Explratlon Date means the date upon which th|s Master Enrollment explres o S

"HIPAA" collectrvely means the admrnrstratrve srmphf" catlon provrsron of the Health lnsurance
Portability and Accountability ' Act enacted by thie United Statés Congress, and its implementing
regulations, including. the Privacy: Rule;; the. Breach Notification: Rule; and the Security Rule, as
amended from time o time, rncludrng by.the Health Informatron Technology. for Econiomic and Clinical
: Health (“HITECH”) Act and.by.the Modifications to-the HIPAA Privacy, Security,. Enforcement and
Breach Notification Rules.undgr the Health Information Technology for Ecoriomic and Clrnrcal Health
Act and the Genetrc lnformatlon Nondrscnmmatron Act Other Modrfrcatrons to the HIPAA Flules, FlnaI

“lndustry Devrce” (also known as l|ne of bUSrness devrce) means any devrce that: (1) is not useable in
its: deployed configuration as. a-general purpose personal computing. devrce (such, as 'a personal

computer) a multi-function server, or,a commercrally viable substitute for.one of these systems; and

2) only employs an industry or task—specrfrc software program, (e.g. & computér-aided design program
used by an architect’ or a point- of sale programy (“Industry Program”) .The device. may ‘include
-features. and fuinctions 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 schedulrng, or personal finance), then the desktop. functions: (1) may only be used for

the purpose of supporting the Industry Program functronallty, and (2) must be technically rntegrated r

with the Industry Program or ‘employ techmcally enforced pollcres or archltecture to operate only when
used wrth the Industry Program functionality. o R

“L&SA” means a chense wrth Software Assurance for any Product ordered

“Managed oLs ' Envrronment” mieans the collectron of Customer Data whrch i both (i) logically

isolated from other Microsoft customers’ (rncludlng but not limited to other Enrolled Entities’) Customer

* Datd in Mlcrosoft’s data centers; and (i) assocrated with a unique MODHD In the specific case of
Office 365 Servrces, thrs is commonly referred to as a “Tenant ’e | :

* - . : . s
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“Master Enroliment’ means this customized Microsoft Enterprise Enroliment, from which Enrolled
. Affiliate will purchase Products used by itself and other Agenmes to which it subtrcenses and for whrch
itis responsible., .. .; 4 . .

“Microsoft Azure branded Onlrne Servrces" means any Onhne Servrce |dent|fred in the Product Lrst as
Wrndows Azure (or Mlcrosoft Azure) B st : ST

“Mrcrosoft Azure Core Servrces” means solely as. rt pertarns to Sectron 8 (Busrness Assocrate
_Agreement for HIPAA”) the following features of Mrcrosoft Azure, branded Online Services: Cloud
Services (web and worker roles), Virtual Machrnes (rnctudrng with ‘SQL )Server), ‘Storage” (Blabs,
Tables, Queues) Virtual Network Traffic Manager Web' Sites, BizTalk Services, Media. Setvices,
"Mobrle Setvices, 'Service'Bus, MuItr-Factor Authentrcatron, Active Drrectory, Rights- Management
Sérvice; SQL Database, and any other features rdentlfred as included- on the Microsoft Azure Trust
Center : .

“MODRD” means a Mrcrosoft Onhne Dlrect Routmg Domarn name endrng ‘in the suffrx '
onmrcrosoft com.” : . A . , .

, “Offrce 365 Services" means Office 365 Plans E1 G1, E2 G2 E3, G3, E4 G4 K1 Ki- G K2 and K2-
'G; Exéhangs Online Plaris 1 and-1-G, Plans 2 and-2- G:; Kiosk and Kiosk-G; SharePornt 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:
Offlce 385 Services do not include Office 365 Professional Plus or any. separate|y branded servrce
made avarlable wrth an Office 365 branded plan or. surte 5 , o

Y
o

“Office 365. for, Government” means Microsoft's famrly of Offrce 365 Servrces that are, offered as part
of Office 365 Government Plans as described in this Amendment. When delrvered as part of Office
365 for Government, Exchange Online, Lync Onhne SharePornt Oniine, 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. accordance
with the “communrty cloud” definition as defined in the National Institute of Standards and Technology
(NIST) Special Publication 800- 145 Mrcrosoft refers to this communrty cloud as the “Government
Community Cloud.”, Other Onlme Servrces may be added to the" Government Community Cloud as
communicated by Microsoft. Other Offrce 365 branded or separately branded Onlrne Servrces that

may be made_availa

||l ulU

GovernmentCommunrtyCloud I f .

“Online Services” means the Microsoft-hosted services rdentlfled in the Onllne Servrces sectron of the
Product List. .

“anacy Rule” means the Standards for Prrvacy of Indrvrdually Identrfrable Health Informatlon
.‘(HIPAA) A . .

“Product’ means all software, Onlme Servrces and-other web based services, jncluding pre -release or
beta versions, identified on the Product List. - -

“Product List’ means the statement publrshed by Microsoft from time to time on the World Wide Web
at hiip://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-specrfrc condrtlons or Irmrtatlons on the acquisition of licenses for, or
use of those Products. . r r

“Product Use Rights” means, wrth respect to any Ircensrng program, the use nghts 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

~— == ———Online~Services are posted i 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” shail have the same meaning as the term “proteoted health-
information” in 45 CFR § 160.103 of HIPAA, provided that it is limited fo such protected health
information that is received by Microsoft from, or created, recerved maintained, or transmitted by
Microsoft on behalf of, Customer.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Affiliate’s Enterprise
and is: (1) a personal desktop computer, portable computer, workstation, or similar device capable of
running Windows Professional locally (in a physical or virtual operating system environment), OR (2) a
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devrce used to dccess a virtual desktop mfrastructure (“VDl”) Qualified Devrces 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 Enroliment) as part of Enrolled Affiliale’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 Enterprise as a Qualified Device for all ora subset of
Enterprlse PrOducts or Onllne Servrces the Enrolled Aftrlxate has’ selected. ‘

“Qualrfled User" means a person (e g - employee, consultant contrngent staff) who (1) is a user of a
Quallfred Device,. or (2) accesses any server. software. requiring an Enterprlse Product Client Access
License_of any Enterprise Online. Service., it does hot include a person who accesses server software

or an Online Service solely under a License rdentlfled in the Qualrfred User exemptlons in the Product
List. =~ ¢ ;

= ‘Fles'e' r;vegd" “‘c%‘n"f"'rh’e*a“rts“for‘?ﬁ@ﬁlrrre**Se“erc”endentrfredsasse‘hglblevterhtrueeupsmn,-the-llredue&l:lstz,

—x

the- License reserved by Enrolled Affiliate prior to use and for which Mrcrosoft will make the Online
Servrce avarlable for actrvatlon e >~, .

“Secunty Rule” means the Securlty Standards for the Protectlon of Electronrc Protected Health
lnformatlon (HlPAA) : R

“Service Level Agreement" mearis the: document specrfymg the standards Mlcrosoft agrees to adhere
.toand by Wthh it measures the leveI of service for an Online Seérvice.:

"Transrtron” means the conversmn of dne oF oré Llcense to or from another chense(s) Products
ellgrble for Transmon and permltted Transrtlons are ldentn‘" ed in the Product Lrst, o

T ransrtron Perlod" means the tlme between the Transrtron and the next Master Enrollment or Agency
Enrollment annrversary date for whrch the Transrtron Is reported Lo -

' ‘Wrndows lntune Onllne Servrces" means the cloud servrce (Onlrne Servrce) portron of Wrndows

lntune such as the Wrndows lntune Add-on Product (Volume chensrng SKU number U7U-00007) It
does not mclude any on premlses software made avarlable wrth a Wlndows lntune subscnptron

“Yammer Enterprlse” rneans the multr tenant servrce offerlng, Yammer Enterpnse (Mlcrosoft part

number 7L0- 00002), as described in the Product Use nghts

e .‘..

2. Order requrrements.

a. Product order. The Reseller wrll provrde Enrolled Affiliate with Enrolled Atlllrates 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 w111 provrde Mlcrosoft
w1th the order separately from this Master Enrollment. Lo e oo

b. Mlnrmum Order requrrements. Enrolled Aﬁrlrate S, Enterpnse must have a mrnrmum of 250
Qualified Users_or Qualified. Devrces The rnrtral order must include at least 250 chenses for
A Enterpnse Products or Enterpnse Onlrne Servrces s e e

(r) Enterprtse Commrtment. 1f. ordenng any Enterprrse Products Enrolled Afflllates
order must include coverage for all Qualified Users or Qualified Devices, dépending
on the License Type, of.one or more. Enferprise Products or a mix of Enterprrse
Products and the correspondrng Enterpnso Onlrne Services.:

(i) Enterprlse Onlme Servrces. If ordering Enterprrse Onllne Servrces only then
B Enrolled Affrllate must malntaln at least 250 Subscnptron chenses- .

“c. Addltronal Products Upon satlsfyrng the mlnlmum order requrrements above Enrolled
Affrllate may order Addltronal Products and Servrces

- d. Product Use Rrghts for Enterprrse Products For Enterprrse Products |f a new Product
- version has. mare restrictive use rlghts than the version that is current at the start of the
applicable initial or renewal term of the Master Enrollment,. those more restrictive- use

i rrghts wrll not apply to Enrolled Atfrllate s use of that Product during that term '

e. Country of usage Enrolled Affrllate must specrfy the countnes where chenses wrll be
used on its initial order and on any additional orders. = . : A

bl
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Addlng Products

(i) Adding new. Products not prevrously ordered. Enrolled Affiliate may add new
" Enterprise Products by entering-into a new Enroliment (including a new Agency

Enroliment, if desired) or as part of a renewal.. New Enterprise Online Services may

be added by -contacting’'a Microsoft Account.-Manager or Reseller. New Additional
Products, other than Online Services, may be used if an order is placed in the month

the Product is first Used. For. Additiorial Products that are Onllne Services, an initial '

order for the Onllne Serwce is requrred pnor to use.’

(ii) Addrng Llcenses for prevrously ordered Products Addltlonal Licenses for ‘

prevrously ordered Produots must be mcluded in the next true-up order. Enrolled

. Affiliate rust purchase Services and Licenses for Online Services prior to use, unless
the Online Servrces are (1) identified as elrglble for true-up in'the Product List or (2)
.mcluded as part of other Llcenses (e g Enterpnse CAL) S

\ dTrue-up requrrements o e :m Coe O
() True-up order Enrolled Aff liate must submlt an annual true- up order that accounts

“for changes since the initial order or last true- -up order, including: (1) any increase in
Licenses, rncludmg any increase in: Qualified Devices or- Qualified Users and
Reserved Licenses; (2) Transitions (if permltted) or (3) Subscription License quantity
-:reductions (if permitted). Microsoft, at its discretion, may validate the customer true-
up data subniitted through a formal product. deployment assessment usrng an
approved Microsoft partner .

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

(iif) Additional Products.’ For Products that have been preVIously ordered, Enrofled
Afiiliate must determme the Additional Products used and order the License

urff'ETEI TCE \u al ')’I

S (iv) Onlme Servrces For Online Serwces identified as eligible for true-up.orders in the
Product List, Enrolled Affiliate” 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 prior year based upon the month i in which they were reserved.

(v) Transitions. Enrolled Affiliate must report all Transitions. Transitions may result in
an ‘increase in Licenses 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 réceived by Microsoft between 60 and
30 days prior to the Master Enroliment anniversary date.” The third-year anniversary
true-up order is due within 30 days prior to the Expiration Date. Enrolled Affiliate may
true-up more often than at each Master Enrollment anmversary date except for
Subscription License 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 annlversary date (or at Master Enroliment renewal,
as applicable).

(viii) Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses on a prospective basis if permitted in the Product List as
foliows: .
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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 Selectlon Form. Step-up Licenses do not count towards this total count.

2) For Enterpnse Oniine Servrces not a part of an Enterpnse-WIde purchase,
Licenses’ can be reduced as long as the lnrtral order mlnrmum requirements are
malntalned R : s

5 . l._",

3) For Addlt|0nal Products avarlable as Subscrlptlon Llcenses Enrolled Affiliate may.

" reduce the Llcenses If the, License. count is réduced: to ‘zero, then Enrolled
' Affi liate’s use of the applicable Subscnptlon License will be cancelled
lnvotdes will be adjusted to reflect any’ reductions in Subscnptlon Licenses at the true-
up order Master Enrollment aane ary date and f t as of such date.

(rx) Update statement An update statement must e su mltte,
order if, as of the initial order of last true-up order, Enrolled Affiliate’s ‘Entérprise has
not: (1) changed the number of Qualified Devices and Qualified Users licensed with
Enterpnse Products or Enterprise Online’ Services; and- (2) increased its usage of
Additional. Products. This update staternent must, be. signed by. Enrolled Affiliate’s
authorized representative. The update’ statement must be received by Microsoft
between 60 and 30 days prior to the Master Enroliment anniversary date. The last
update statement Is due within 30 days pnor to the EXprratlon Date

h. Step-up chenses For Licenses ‘eligible for &' step-up under this Master Enroliment,
Enrolled Affiliate may: step-up toa hlgher edition or suite as follows::-

(i) For step up Licenses’ rncluded on an rnrtral order Enrolled Afflllate may order
accordlng to the true-up process. e

(ii) If step-up chenses are not lncluded on an lnltral order. Enrolled Affiliate may step-up
initially by followmg the process described in the Section titled “Addlng new Products
not prevrously ordered,” then for addrtronal step-up chenses by followrng the true-up

- order process.. . o :

(m) If Enrolled Affrlrate has prewously ordered an Onllne Servrce as.an Addrtronal Product
and wants 10 step- up to_an Enterprlse Onlrne Servrce elrgrble for a Transition; the
_ step up may be reported asa Transrtlon- o

(iv) If Enrolléd Afhlrate Transitions a chense, lt may be able to further step-up the
Transitioned Llcense‘ if Enrolled Affiliate' choosés to step-up and the step-up License
- s separately ellgrble to be. Transitioned, such step-up. chenses ‘may result. in a
chense reductron at the Master Enrollment annrversary date followrng the step-up:

i. Clerrcal errors. Mlcrosoft and Clty may correct clerical. efrors in this Master Eriroliment,
‘and any documents submitted with or-urider this Master Enrollment by providing notice
by email and-a reasonable opportunity for the Sthet party ‘fo object to the correction.
Clerical errors iniclude minor mistakes, unintentional additions and omissions. This
provision ‘does _not apply to materlal terms, such as the rdentlty, quantlty of price of a
Product ordered PR .

j Publrcrty Nerther Party shall isstie any press release or- other pubhc announcement

. related to this Agreement, written or oral, witholt the prror written consent of the other
_ party, except as requrred by lawora court order.. e

Pr’icingg' e S - Ce

a. Price Levels. Except as othenmse establlshed by the terms and conditions of thls
Master Enrollment, Enrolled Affiliate’s and Enrolled Agenotes Price Level for all Products
ordered under this Master Enroliment will be’ determined by the Enterpnse Agreement
identified above. As of the Effective Date of this Master Enroilment, 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 (i) MCS and' Premier professional
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services (although such professronal servrces shall not be purchased pursuant to this
Master Enroliment). : . ‘ L :

1

As an exceptron to, the foregorng, specral reference prroes have beem provided to

Enrolled Affiliate for Office 365 Servicés under this ‘Enfollment which includes unique

discounts from Level D (each greater than or equal to Level D mrnus 7 5%, as of the
- Effective Date) . 4 : e T v

b. Setting Prices. Enrolled Affrlrates prices for each Product will be establrshed by its

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

: Mrcrosoft’s prices for Resellers for each Product ‘or Service will béfixed throughot the

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

- for a different price level, Microsoft will establrsh a new price level for future new orders

erther upon Enrolled Affiliate’s request or on its own. rmtlatrve Any changes wrlI be based ‘
upon prrce level rules in- the Product Selectron Form o

e. Master True ‘Up. prrce Ilst Microsoft wrll provrde the Reseller confrdentral net True Up
: 'prrces applicable-solely to those’ Products (collectively, "lnrtrally—Ordered Prcducts“) for
* which Enrolled -Affiliate and variou$“Enrolled Agencies’ issuéd initial’ purchase orders
under’ (i) this Master Enrolimient and (i) each’ applrcable ‘Agency Enrollments that was
executed concurrent with this Master. Enrolimént in June, 2014. The Reseller's True- -Up
cost will in all cases be based upon the annual contract period during which the order was
placed (or requrred to be placed, based upon date-of usage). -In-all cases, an Enrolled
Agency's actual prices and payment terms ‘will be- determrned by separate agreement
between Enrolled Agency and its Fleseller B .

: The partres acknowledge that, durrng the term of. thls Master Enrollment Mrcrosoft may
programmatically discontinue one or more Initially-Ordered Products. If this happens it
may be impossible to include the SKU for such discontinued product as an orderable
SKU on any new Agency Enroliments 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
Enrollments under which such product had been previously ordered, the Enrolled Affiliate

may order suci |muauy-uruere—fProoucsunoerthrsnvraster‘r:n‘r‘orlment on behalf of The
Enrolled Agency that” was unable to order the applicable SKU under ltS own Agency
Enrcllment

4;.' Payment terms.

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

5.7 ' Profiles, and scope of Enterprrse for Lead Enrollment and Agency Enrollments

For the purpose of both this Master Enrollment and all Agency Enroliments, only Agencles (and not

e . _Other “Affillates,” as defined.in the Enterprise. Agieement).shall be entitled to.use.Licenses- purchased- S U

under either of the forgoing types of Enroilments.

Solely as it pertains to this Master Enroliment, Enrolled Affiliate’s “Enterprise” (as defined in the
Enterpnse Agreement) shall be divided into two groups ("Proflles "), 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 Agencies except DT to which Enrolled
Affiliate sublicenses and for which Enrolled Affiliate is responsible.

i
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Licenses for Profiles 1 and 2 will be ordered and invoicéd under the Enroliment Number(s) assigned
to the Master Enroliment. 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. Addrtlonal Profiles may be added later by amendment, if mutually agreed between
Enrolled Affiliate. and Microsoft. Enrolled Affiliate wrll marntarn a list of all Agencies to which it
sublicenses under Profile 2 and any subsequently-added Protrles and will make such list available to
Mrcrosoft upon request

Enrolled Affrllate is the lrcensee and as such is solely responsrble and lrable for all chenses
purchased under thrs Master Enrollment rncludrng chenses that Enrolled Aff liate sublrcenses to other
Agencres B :

,\‘ S T R . .";‘

Notwrthstandrng anythrng to the contrary in.the Enterprrse Agreement nerther Enrolled Affrllate nor

g

t:malle‘d ~genme§ﬁmawsublrceeseetesan iff rates etherathanﬁAgencr"j»;trraetd_abm@#*

'For each Agency Enrollment the applrcable Enrolled Agency wrll (1) establrsh |ts own Enterprrse and
(2) be coterminous with this Master Enrollment For clarity, all such Agency Enroliments shall expire
on the same date and have the same June 1 payment annrversary each year durrng their terms.

As a condrtron of Mrcrosolt’s executron of thrs Master Enrollment each of the followrng Agencres (the
“Initial Enrolling: Agencies”).will Separately execute an Agency Enroliment.on or before dune 26, 2014,
and.each such. Agency Enrdliment shall continue Software Assurance’ coverage from, prror
Enroliments which wers orrgrnally scheduled fo expire on the dates shown below. As an exception to
the foregorng sentence, Software Assurance from the Enroliments shown below in the name of “City
and County of San Francrsco Department of Telecommumcatrons and lnformatlon Servrces shall be
renewed by DT under Profrle 1; hereunder

A lmtra! Enrolling Agencres

ergrrral cLo SR ' - .
|Envolfment |- ;- L ", ' S TR Expiration
Number AgehcyName B P e L 'Date
_ [577s833 " |cACesE ofﬁce ofthecontroller/EMERGE ot ST e 9/30/2014
‘[6035318  |Cify & County of San Franéisco PublicHealth . . S L 6/30/2018
53(1173:3' City and County of San Fraricisco Department of Telecommunicitions and information Services 6/30£2014]
4694729, Crty and County of San Franciscd Department ofTelecommumcatlons and Information Servrces . 4/30}'2614 '
8379226 - |Cityand ceunty of San Francisco Dept of Human Resources. © -~ . ' 9/30/2014
7515408 B Clty of San Francrscolntematlonal Arrport!nformatronTechnology and Telecommunlcatroas - G/30/2014
5732079 HousmeAuthontyofCCSF Tk N ) . ’ 11,_'3'@/5615.
5961930 . office’ of(:ommumtyinvestmentend lnfrastructure - . ] 6/30{2016
(6361475 lportofsanfrancisco: - - <G . i T oan S e e .| spanjzom
844551  [San Francrsco MunicrpalTransportatton Agency QSFMTA} S S I E 12/31/2014
8734960 San Francisco Public Utilities Commission ) . . 6/30/2015

For each’ Enrollrng Agency, Microsoft has provided rnrtral order prrcrng whlch takes into account prior
payments for Sottware Assurance : .
For any other Agencres wrshrng to submrt Agency Enrollments after June, 2014 the Reseller’s
confrdentlal net costs for the |nltra| order will be determrned as follows
o For Onlrne Servrces (lf any)+ Mrcrosoft will’ prorate the Feseller's costs based upon the
riumber of full calendar months remaining in the term as of the effectivédate of the
applicable Agency Enrofiment. -
e For products inciuded in the Master True Up Prrces establrshed pursuant to Sectron 3c, the
~Master True Up prrces will apply. .
«  For other products, Mrcrosoft will calculate the Resellers L&SA costs based’ upon the then-
current standard True Up price applicablé based upon the humber of § years remaining in the
term.
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The total reseller cost for the initial orders referenced above will be spread across remaining
annlversary payment dates (if any) remaining in the term. In all cases, an Enrolled Agency's actual
prices and payment terms wrll be determlned by separate agreement between Enrolled Agency and

its Reseller.

Each Agency Enrollment shall be executed between Microsoft and a srngle Enrolled Agency, which
such Enrolled Agency will be responsible for thé’ acts and omissions of other Agencies to which it
sublicenses under its Agency Enrollment, except as otherwise provided below in this Section. For
clarity, DT may choose to execute an Agency Enrollmenit (in addition to this Master Enroliment), in
which case DT will become the Enrolled Agency responsrble for compllance W|th such Agency
Enrollment : l : .

Agency Enrollments shall each lncorporate the terms and condltlons of both (i the Enterprlse
Agreement identified above and (ii) Apperidix A tothis Master. Enrollment Enrolled Affiliate (or
Reseller.on its'behalf) shall provide a topy of this Master Enroliment to any Agency upon request. In
the event of a conflict between the terms and conditions of Appéndix A and an Agency Enroliment
that is not expressly resolved inthe document(s), the terms ‘and conditions of Appendix A shall control
the Agency Enroliment unless an Enrolled Agency and Microsoft chooses to amend the terms and
conditions of an Agency Enroliment in a way which expressly acknowledges and resolves 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 conditions. |

For an lndlvldual Managed OoLS Environment, only Enrolled Afflllate of ohe Enrolled Agency {but not
two or more such entities) may ultimately be responsible for comphance with the terms and conditions
of the Enterpnse Agreement and applicable Enrollment(s) which apply to the Online Services
provided in such Managed OLS Environment, including but not limited to the obligation fo comply with
the Product Use Rights, Acceptable Use Policy and to pay for Online Services Licenses (hereafter,
the “OLS Terms"). For clarity, it is technically possible for more than one Ernirollment to be associated

. with the same Managed OLS Environment, provided that the administrative log-in credentials for the

Managed OLS Envrronment are shared between Enrolled Aftrllate and/or one or more Enrolled

- Agencies.

Accordlngly, in the event that more than orie Enroliment (each, executed bya d|fferent 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
“Responsmle Agency ) shall be’ determlned as follows: . -

« If one of the Enroliments associated with the Managed OLS Environment is this Master
Enrollment, then the Enrolied Affiliate hereunder shall be the Flesponsrble ‘Agency; and

« If only two or more Agency Enrollments (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 to create the
administrative account associated with the Managed OLS Environment. °

-In accordance with the terms and conditions of Sectlcn 7(d) of the Enterprise Agreement (“termmatlon

for cause”), in the event that an Enrolled Agency other than the responsrble 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, uniess the breach is, by its nature, not

-eurable-within-30-days:—In-the-event-that-a-curable-breachr by the-Breaching-Agency-isnot-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 Breachmg Agency and
the.Responsible Agency (including this Master Enrollment, if applicable).

Except as provided above, both Enrolled Afﬁllate (for this Master Enrollment) and each Enrolled
Agency (for its own Agency Enrollment) shall be solely responsible for compliance (and the
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 Enroliment incorporated therein.
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6. Transitions.

'Applicability of Section 6 to Master Enrollment vs. Agency Enrollments

. This Section 6, in conjunction with. appllcable sections of the Product List, governs

Transition (as defmed above) for quallfylng Enrollments wnth Enterpnse-wrde coverage.
:6 In the case of Transrtlon, for Enterpnse Product Ilcenses for DT's users;
' purchased under Profile 1 (as deflned in Section 5, above), will Transition to both
Enterpnse Online Serwces Licenses and Bndge CALs also included under Profile
1.
s As an exceptlon to Mlcrosoft’s standard operatiohal procedures, each Agency
.. Enroliment may. Transition (for eligible Entérprise Products) as follows: -

b.

C.

7. End of Master Enrollment term and termlnatlon

o this Master Enroliment;"and-:
o Alron-premises Products, lncludrng but not lrmlted to Bndge CALs, will be
be purchased on the appllcable Agency Enrollment

Transmon requlrements S { ’ ,5 -." e

(i) Licenses with actrve Software Assurance or Subscnptlon Licenses’ may" be
Transitioned at any time if permitted in the Product List. Enrolled Affiliate may not,
howevet, reduce tha quantity of Llcenses or assocnated Software Assurance prior to
the end of the Transntlon Period. .

(ii) Enrolled Affiliate must order thie Llcenses to whtch lt is transrtlomng for the year(s)

followmg theTransmon Penod e R R

' (i) If a Transrtlon i§ made back to a Llcense that had actlve Software Assurance as of

the date of Transmon, then Software Assurance miust be’ re-ordered for all such
Licenses on a prospective basis followmg the Transition Penod 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 Afflllatet o

(IV) If-a devrce-based Llcense is Transmoned to a user-based Lxcense aIl users of the

device must be Ilcensed as part of the Transition; -

) If a user—based Llcense is. Transmoned to a dewce-based chense all - devices
. accessed by the user must be llcensed as part of the Transrtlon

Effect cf Transmon on Llcenses.

(i). Transmon W|II not affect Enrolled Affllrate 's nghts in perpetual Llcenses pald in full:

(ii) New version nghts will: be granted for perpetual Llcenses covered by Software
Assurance up fo the end of the Transxtlon Penod

.(m) For L&SA not pard in full at the ‘'end of the Transntlon Penod Enrolled Affiliate will

have perpetual chenses for a proportlonal amount equal to the amounts pald for the
Transrtloned Product as; of the end of the Transrtron Penod

(rv) For L&SA not pa|d in full or granted a perpetual License in accordance wrth the above

" or Subscription: Llcenses all nghts to Transrtloned Llcenses cease at the end of the
Transrtlon Penod , - R

R

General. At the Explratlon Date Enrolled Affrhate must lmmedlately order and pay for -

. Licenses for Products it has used but has not prevuously submltted an order except as

otherwnse provnded in this Master Enrollment o

Renewal Optlon At the Exprratron Date of the mtttal term, Enrolled Afflllate can. renew’

Products by renewing the Master Enroliment for one addrttonal 36-full calendar month

term or signing a new Enroliment. Microsoft must receive a Product Selection Form and -
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1.

renewal order prior to or at the Expiration Date. The renewal term will start on the day
followmg the Explratron Date. Microsoft will not unreasonably reject any renewal.
Microsoft may make_chariges to this program. that will make it necessary for Customer
and its Enrolled Affrllates to enter rnto new agreements and Enrollments at renewal.

If Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolled Affiliate elects not o renew Software Assurance for
.any Product under this Master Enroliment, then Enrolled Affiliate will not be permitted
,to order Soﬂware Assurance Iate, hout frrst acqumng L&SA U

(ii) Onlme Servrces elrgrble ‘for an Extended Term For Onllne Servrces rdentrfred as
eligible for an Extended Term in the Product List, the following options are avarlable
at the end of the master Enrollment mrtral or renewal term.

1) Extended Term Llcenses for Onlrne Servrces will automatrcally expire in

accordance with the terms of this Master Enrollment An extended term feature

- that allows Online Services to continue morith-to-month”(“Extended Term”) is

~-gvailable .Duting-the Extendsd Term, Onllne Services will be invoiced monthly at

.-‘~ the .then-current .published price for - ‘Enrolled, Affiliate’s price level as of the

;Exprratron Date plus a 3% adminisirative fee for up to 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) Cancellatlon durlng Extended Term. lf Enrolled Aff|l|ate has opted for the
Extended Term and later determines not to, continue with the Extended Term,
Resellermust - submrt a notice of. cancellation for each Online Service.
Cancellation will be effective at the end- of the month followrng 30 days after
Microsoft has recelved the notice, ’ -

(iif) Subscription chenses and Online Servrces not eligible for an Extended Term.
‘If Enrolled Affiliate elects not to renew, the Licenses will be cancelled and will
tefminate as of the Expiration. Date. Any assocrated media must be uninstalled and

testroyed—and Enroiied Hllll]dlgﬁnlerpﬂmﬂﬁ_ ortinue use. Microsoft may
request written certification to verrfy compliance.

(iv) Customef ‘Data. Upon expiration or termination of a License for Online Setvices,
Microsoft will keep Customer’s Data in a limited function account for 90 days so that
Customer may extract it. Enrolled Affiliate will reimburse Microsoit if there are any
assotiated costs. "After 90 days Microsoft will disable Enrolled Affiliate’s account and
will delefe its Customer Data. Enrolled Affiliate agrees that, other than as described
above, Microsoft has no obligation to continug to hold, export or return Enrolled
Affiliate’s Customer Data and that Microsoft has no liability whatsoever for deletion of
Enrolled Affiliate’s Customer Data pursuant to these terms. -

Termination for cause. Any termination for cause of this Master Enrollment will be -

subject to the “Termrnatron for cause” section of the Enterprise Agreement.
Early termination. Any Early termrnatron of this Master Enroliment will be subject to the

- “"Early Termination” Section of the Enterprise Agreement. In the event this Master

Enrollment is terminated earlier than any Agency Enrollments into which the Master
Enroliment terms and conditions have been incorporated, the Master Enrollment terms

.and_conditions_shall_continue to apply to such. Acency_Enrollments,asﬁrf_th.e_Master_m S

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 paid 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 conditions of this Section 8 apply solely to Enrolled Affiliate pursuant to this
Master Enroliment and any Agency Enroliment for which Enrolled Affiliate becomes a
Responsible Affillate pursuant to the terms and conditiori of Sectiori 5, abdve. Enrolled
Agencies which establish their own Managed OLS Environment for BAA-Covered Services
may execute separate Business Associate Agreements with Microsoft for purposes of their
separate Agency Enrollments '

' e .
Ty Ve B R

The terms and condltlons in thls Sectron 8 sthersede any conflrctmg terms and conditions in
the Master Enroliment and Enterpriss Agresment, and superséde and replace any previous
Enroliment amendments related to the subject matter of this. Section 8.

lnforma fron. ,

‘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 Affrlrate as specrfled in the Master
Enroliment:.- ATl e

b. Management Admlnlstratlon, and Legal Responsrbrlrtles Except as
otherwise limited in this Section 8, Microsoft may Use and Disclose Protected
Hedlth Information for the pfoper management and administration of Microsoft
arid/or to carry: out. the legal” responsibilities of Microsoft, provided that any
Disclosure “may. oceur’ only if: (1) Required. by Law;.or (2) Microsoft obtains
‘written reasonable“assurarices from the pérson to'whom the Protected Health
Information is Disclosed that it will be held corfidentially and Used or further
Disclosed.only.as. Flequrred by Law or for the purpose. for which it was Disclosed
to the. person, and the. person notrf' ies. Microsoft of any instances of which it
becomes: aware in. whrch the confrdentlallty of the Protected Health Information
has been breaohe L 5 o

B. Hesponsrbrlrtres of the Partres wrth Respect to Protected
Health Informatron. e o . .

a.. Mrcrosoft’s Responsrbrlrtres To the extent Mrorosoft rs actrng as a Business
Assoclate Mlcrosoft agrees to the followrng )

) 'leltatrons on Use and- Drsclosure Mrcrosoft shall not Use and/or
" Discidse the Protected Health Informationi:other than as permitted or
required. by, the Master Enrollment and/or this Section 8 or as otherwise
Required by-Law; provided that any. such Use. or. Disclosure would not
violate: HIPAA if done by Enrolled Affiliate, unless expressly permitted for
Busrness Assocrates under HIPAA Mrcrosoft shall not disclose, capture,
maintain, scan; mdex' transrit; . share “or. Use - Protected Health
Information for any activity’ not’ ‘authorized' under the Master Enroliment
and/or this Section- 8. BAA-Covered Seivices shall not'use Protected
Health Informatron for any advertrsrng, Marketrng or other commercial
purpasé of Microsoft: or any’ ‘third: party Microsoft shall not violate the
HIPAA prohibition on the: sale of Prétacted Health: Ihformation. Microsoft
shall’ make reasonable efforts to.Use, Disclose;. and/or request the
minimum.; necessary Protected Health lnformatron to accomplrsh the
intended purpose of such Uss, Disclosure, or request

(ii) Safeguards Microsoft shall: (1) use reasonable and appropriate
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 requrrements of 45 CFH Part 164 Subpart C of the Security
Rule.
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(iii) Reportmg Microsoft shall report to Enrolled Affiliate: (1) any Use and/or
Disclosure of Protected Health Information that is not permitted or required by
this Section 8 of which Mlcrosoft becomes aware; (2) any Security Incident of -
which it becomes aware, provided-that notice.is hereby deemed given for

" Unsuccessful’ Security lncrdents and no further nofice of such Unsuccessful
Security Incidents shall be given; and/or (3) any Breach‘of Enrolled Affiliate’s”
Unsecured ,Protected . Health lnformatron that ‘Microsoft may discover (in
accordance with 45 CFR § 164 410 of the . Breach . Notification Flule)
Notification of-a Breach will be made wuthout unreasonable delay, but in no

- event more ‘than thirty (30) calendar days after-discovery of a Breach. Taking
- into account the"level of risk reasonably likely-to be presented by the Use,
o Drsclosure, Sectrity. Incident, or Breach, the trmlng of other reporting will be
.- made consistent with Micfosoft's and Enrolled Affiliate’s légal obligations.
+ - For. purposes of this Subsection (B)‘ “Unsuccessful Secunty Incidents” mean,
: ',Wlthout Timitation; pings and other broadcast attacks on Microsoft's firewall,
.. port scans, unsuccessful log-on attempts, demal of service attacks, and any
‘combination of the above; as long as.no.such incident: results in unauthorized
access, acqmsrtlon Use, or-Disclosure of Protected Health Information.”
Notification(s) under this Subsection, if any, will be delivered to contacts
identified by Enrolled Affiliate pursuant to Subsectioni 8(B)b(ii) (Contact
Information for Notices). of this Section 8 by any means Microsoft selects,

: tncludmg through e-mail.’ Microsoft's obl:gatlon to’ report under this )
Subsection is not and will not be construed as'an acknowledgement by
Microsoft of any fault or llablllty w:th respect to any Use Dlsclosure Security
Incident, or Breach

(iv) Subcontractors In accordance with 45 CFR §§ 164.502(e)(1)(ii) and
164. 308(b)(2) of. HIPAA, Microsoft shall require its Subcontractors who
create, receive, mamtaln, or transmit Protected Health Information on behalf
of Microsoft to agree in writing to: (1) the same or more stringent restrictions
dnd conditions that apply to Microsoft with respect to such Protected Health
Information; (2) appropriately safequard the Protected Health. Information;

and (3) comply with the applicable requrrements of 46 CFR Part 164
‘Subpart C of the Secunty Rule. .

(V) Disclosure fo the Secretary Mlcrosoft shall make available its internal
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 HlPAA subject to attorney—chent and
other applicable legal pnvrleges

(vi) Access. If Microsoft maintains Protected Health Information in a Designated
Record Set for Enrolled Affiliate, then Microsoft, at the request of Enrolied
Affiliate, shall make access to such Protected Health Information available to
Enrolled Affiliate in accordance with 45 CFR § 164.524 of the Prrvacy 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

- e -————amendment-in-the-Protected-Health-Information-in-accordarice™ w|th-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 with 45 CFR § 164.528 of

.the Privacy Rule.

(ix) Performance of a Covered Entity’s Obligations. To the extent Microsoft is
to carry out a Covered Entity obligation under the Privacy Rule, Microsoft

EA Enr (SLG)(ENG)(May2014) CCSF Master Enrollment ! ’ BD
o CTX Page 15 of 80
3123




" shall comply with the requ1rements of the Privacy Rule that apply to Enrolled
Affi llate in the performance of such obhgatlon

b. Enrolled Afflllate Responsrbllltles.

(l) No lmpermlss1ble Requests. Enrolled Afflllate shall not request Microsoft to

: Use or Disclose Protected Health lnformatlon in any manner that would not
be perrnlssmle under HlPAA if done by a Covered Entlty (unless permitted by
HIPAA for a Busmess Assoclate) .

(i|) Contact lnformatlon for Notlces Enrolled Aﬁlllate hereby agrees that any
reports; Totification;-or- other notice by Microsoft pursuant to this Section 8
may; be:! made" ‘electronically. - Enrolled Affiliate shall provide contact
information fo. MSO-HIPAA @microsoft.com or such other location or method

: Appllcabrhty af Sectlon g/

s Ofcupdating, contact.inf information. as. Microsoft may. _specify f_rom~t|me fo time

»t

and $hall ensure: that Enrolle ] Affl fate’s contact |nf6‘rﬁ1‘°atlo
date: dunng the term’ of this Section 8. Confact information ‘must include
' name of individual(s) to be ‘contacted, title of individuals(s) to be contacted, e-
mail- -address of lndlwdual(s) to be contacted, name of Enrolled Affiliate
orgamzatlon, and : if- avarlable elther contract number or _subscriber
|dentn‘|cat|on number. Do .

(m) Safeguards\ and Approprlate Use ‘of Protected Health Informatlon
Enrolled \ffiliate, is responsrble for |mplement|ng appropnate privacy and
_security safeguards to protect its Protected Héalth .Information in compliance
Wlth HIPAA Wlthout ||m|tat|on, tis Enrolled Afflllafe s obligation to:

1) Not lnclude Protected Health lnformatlon in:' (1) information Enrolied
Aff lrate submlts to technical support personnel or to community support
forums, and (2) Enrolled Afflhates address book or directory information.
Ifi; addition, Microsoft does not act as, or have the. obligations: of, a

) Busrness Assoclate under. HIPAA with respect to Enrolled Affiliate: Data
. ,once |t, rs sent to or. from Enrolled Afflllate outSIde BAA Covered Servrces
- jover the pubhc lnternet , Lo

2) lmplement pnvacy and secunty safeguards |n the systems, appllcatlons
- and software Enrolled Affiliate controls, conflgures and uploads into the
- BAA—Covered Serwoes A .

&}

As of the éffective date of this Master.Enrollment thls Sectron gis applrcable to. BAA-
Covered Services. At such time as Microoft is willing to ‘enter into the. terms of this
Section 8 with. respect to other current or future BAA-Covered Services, Microsoft will

" notify Enrolled Afflllate of the effective date that this Section 8'will be applicable to

such other BAA-Covered Services. Subsequent to the effective date identified in_
Microsoft's: notice; and providéd Enrolled Affiliate has by, that date entered into an

- agreément for such other BAA-Covered Serwces, this Section 8 will’ apply to Enrolled
" Affiliate’s other BAA-Covered Services without additional action by Enrolled Affiliate..

Entolled Affiliate, acknowledges that this Section 8 is not effactive astoan appllcable
Miérosoft online service until Mlcrosofl" notifies Enrolled Affiliate. thls Section 8 is

© effective as specrfled in this Subséction (C) Ifis Enrolled Affiliate’s oblrgatlon o not

stdre or process Protected Health lnformatlon in & Microsoft online service until on or
aﬁer the date thls Sectlon 8is effectlve asto the applicable servuce

‘. Lt

Term and Termlnatlon. ‘

a, Term. ThlS Sectlon 8 shall contlnue in effect untll the earlier of (1) termination by

a Party for breach as set forth in Subsection (D)b below or (2) expiration of the
Master Enroflment - .

b Termmatlon for Breach Elther Party lmmedlately may termmate the Master
Enroliment if the other Party is in matenal breach or default of any obligation in
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this Section 8 that is not cured within th|rty (30) calendar days written notice of
-such breach or default.

c. ‘Return, Destruction, or Fletentlon of Protected Health lnformatnon Upon
- Termination. Upon expiration or termination of this Section 8, Microsoft shall

" return or “destroy-all Protected Health Information in its possession, if it is feasible
to do'so; and as set forth in:the appllcable termination _provisions of the Pfoduct
Use- nghts and/or Master Enrollment :f. Microsoft : ‘determines that it is not
feasrble o return’ or- destroy any portlons ‘of the Protected Health Information

‘upon termmatlon ‘of this Section 8, then. Microseft shall extend the protections of -

this Section 8, without limitation, to such Protécted Health: Information and limit
any further Use or Disclosure of the Protectéd Health ‘Information to those
purposes that make. the return or destruction |nfea5|ble for the duratlon of the
, retentlon of the Prolected Health lnformatlon | o

E Mrscellaneous. an 5

a. Interpretatlon The Partles lntend that thls Sect|on 8 be lnterpreted 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 inconsistency exists between any other provrsron of the
Enterpnse 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
‘headings in this Section 8 are for the convenience of the Partles and shall not

T affect the lnterpretanon of thls Sectlon 8. !

b.. Amendments, Warver Th|s 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 walver of any rlght or remedy as'to subsequent évents.

€ 3! (GO T phuu i §] uﬂ'S‘_ucuuun U la

lntended to confer, nor shall anythmg in this Section 8 confer, upon any person

-other than the Parties, and. the respective. successors or assigns of the Pames )

any nghts remedles obllgatrons or llabrlmes whatsoever.

. ,Counterparts The Master Enrollment (including but not limited to this Section 8)
may be executed in counterparts each of Wthh shall be deemed an original.

e. Severabrlrty ln the event that any provusnon 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 thrs Sectlon 8 the Master Enrollment and Enterpnse 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 Enrollment or Agreement

. ' ldentlfred above, this Section 8 shall control

Mlcl‘OSOﬂ Online. Servrces Criminal Justlce lnformatlon Servnces (CJIS) Terms and
Cond|t|ons :

The terms and conditions of this Section 9 apply solely to Enrolled Affiliate pursuant to this
Master Enroliment and any Agency Enroliment 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 Enrollment‘s.

The terms and conditions in this Section 9 supersede any conﬂlctlng terms and conditions in
the Master Enrollment and Enterprise Agreement .

1
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Terms and conditions: ‘
. A. CJIS Security Addendum. .
The CJIS-Covered Services are multi-tenant cloud servrces provrsroned in
Microsoft's data centers for use by eligible US Federal, State, Local, and Tribal -
Government Customers only, and offered as a “Sommunity cloud” as defined in
! the Natlonal Institute of Standards and. Technology (NIST) Special Publication
i 800-145. Subject to the Agreement; this Amendment, and agreement reached
- with the CSA, Microsoft-will deliver the CJIS-Covered: Servrces subject to the
CJIS Secunty Addendum as set forth in the CJlS Pollcy, version 5.2, dated
'Augustg 2013 A ¥ ,

B. Role of CSA

' 'inclUding the CJIS Sectirity ' 6 Tacilitate use 058 O GIIS=Cov SCoveTatSaTEe
by-public entities in the State of Callfornla that are.subject to the Cnmrnal Justice
Information Servrces (CJIS) Securlty Policy. Enrolied Affiliate will rely on the
CSA; acting in its’ capaolty as the CJIS Systems Officer (CSO) for the State of
California; to perform personnel screening of Microsoft personnel engaged in the
delivery of the CJIS-Covéred Sérvices and 1o exgrcise certain other functions
under the CJlS F’ollcy as descrrbed in thls Amendment. ;

C. Enrolled Afflhate Flesponsrbllltles -

C.1 Enrolled Afflllate acknowledges that the CJlS-Covered Services enable
End Usérs optlonally to access and use a vanety of additional resources,
applications, or services that are (a) provided by third partres, or (b)
provided by Microsoft subject to théir own:terms of use or pnvacy policies

" - (collectively, for converiience, “add-ons’), as. described in services-.
documentation and/or i i the portal through which Enrolled Affiliate’s
admlmstrator(s) wrll manage and cont" igure. the CJlS Covered Servrces

’ . c2 Enrolled Afflllate is responsrble fo. revrew Offrce 365 serwces N f.. -

T dooumentatron and CJis rmplementatlon gurdance Enroiled Afflllate is
responsrble fo establlsh adopt -and’ lmplement 'such poltcres and
praotlces for its End Users' use of CJIS-Coveréd Sérvices, together with
any add-ons as, Enrolled Aff'llate determlnes are approprlate to ensure
Enrolled Affiliate’s compll nce with the” €Jis Pollcy or ‘other légal of
regulatory requrrements appllcable to Enrolléd’ Afflllate and hot generally
applicable.to Microsoft 4s arf IT service' provrder Enrolled Affiliates”
complrance with the CJIS Pollcy will be dependent in part; upon Enrolled

" Affiliate’s conflguratlon of the’ services and Enrolled Affiliate’s compliance
with authontatlve gundance ffom’sourceés-other than Mlcrosoft (e.g., NCIC
2000 Operating Manual).- Enrolled Affrllate is respon3|ble to confirm the
cJis-Covered ‘Sérvices' envrronment is prepared and appropnate for CJl
pnor to its processrng or storlng such data ln the CJIS Covered Services.

c.3 Enrolled Afflllate ackno edges that only CJIS Covered Servrces will be
delivered subject.to the ferms of this Amendment Mlcrosoft doés not
recommend processrng and storage of Criminal Justice Information

(“CJI! as such term is defined in Appendix A to the CJIS Policy <for
clarity, not Appendix A to this Master Enrollment>) in other services.
Without limiting the foregoing, data that Enrolled Affrllate elects to provide
.16 the Microsoft techinical support ‘organizatiort, if any, or data provided by
oF. on behalf.of Enrolled Affiliate to Microsoft's billing or.coinmerce
B systems in ‘connection with purchasrng/ordenng CJIS-Covered Services,
R if any, is not subject to the provrsrons of thls Amendment or the CJIS -
Co ‘Addendum D LT

" D. Approach to Comphance w1th CJIS Securtty Pollcy

This Subsectlon D contalns addltlonal 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). Microsoft and Enrolled Affiliate will each rely on the CSA to perform certain
functions as described below, and Enrolled Affiliate is responsible to confirm the’
approach wrth the CSA to the extent Enrolled Atfllrate deems appropriate.

D.1, - CJIS Sectron 5 2 Pohcy Area 2' Securrty Awareness Training

, .'.,Mlcrosoft wrll supplement lts exlstlng secunty training program as
requrred to meet the requrrements of Section 5.2 of the CJIS Policy.
'Reqmred traifing will be. delivered to personnel identified as in scope for
£ . .GJIS Personnel Screening Within six (6) months of the later of (1) the
S, .. date the first customer in the State of California who is a purchaser of
' © L clls- Covered Servrces subject to ‘this Amendment (or a similar
-amendment executéd by the appllcable Enrolled Affiliate) notifies
. Microsoft it s mtroducrng Gl into the CJIS-Covered Services, or (2) the
.date the, CSA notlfles M|crosoft thaf personnel have passed required

- personnel screening.” Microsoft will refresh training for in scope
: _personnel on at least a blennlal basrs thereafter. . ‘

: Mlcrosoft wrll mamtam tralnrng records whlch will be ava|lable to the GSA
- upon wntten request. :

. D'.2_' ’ 'CJIS Sectron 5 3 Pollcv Area 3: Incldent Response

‘In the event of an lnformat|on security incident affectlng the CJIS-
- .Covered Services; Microsoft will address such lncrdent with Enrolled
Affiliate as follows:

(a)

If Microsoft becomes aware of any unlawful access to any Custemer
Data stored on Microsoft’'s-equipment or in Microsoft'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

Secunty Incrdent (u) mvestlgate the Security lncrdent and provide

(b)

and (m) take reasonable steps to mmgate the effects and to minimize
any damage resultlng from the Secunty lncrdent

An unsuccessful Securlty lncrdent will not be subject to thls
Subsection 9D. An “Unsuccessful Security Incident” is one that
results in no unauthorized access to Customer Data or to any
Microsoft equipment 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,

(o)

(d)

denial of service attacks, packet sniffing (or other unauthorized
access to traffic data that does not result in access beyend lP

. addresses or headers) or similar incidents.

Microsoft'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.

Notification of Security Incidents, if any, will be delivered to one or

more of Enrolled Affifiate’s administrators by any means Microsoft ... ...

(e)

EA Enr (SLG)(ENG)(May2014)

selects, including via email. It is Enrolled Affiliate’s sole responsibility
to ensure Enrolled Affiliate’s administrators maintain accurate contact
information on the Online Services portal at all times.

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.
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(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 sither civil or criminal action, Microsoft will
conduct its investigative activitiés under ‘guidance of legal staff and in
accordance with general evrdentrary principles, to the extent
consrstent with bothi (i) CJIS Policy; and (ii) the primary incident

] response objectrves of contalnrng, resolvrng, and mitigating the
rmpact of a Secunty lncrdent customers rncludrng Enrolled Affiliate.

CJIS Sectron 5 11 POlICj{ Area 11 Formal Audrts

(a) Audits' by FBI cas Drvrsron In the event the FBI CJlS Drvrsron
desires to perform an audit of the Offrce 365 Services, Microsoft will
cooperate wrth such audrt |n good farth The FBI may be permltted to

: delrvered If the FBI rdentrfres what it belleves to be deficiencies in
the CJIS-Covered Servrces as a resuit of an dudit, Mrcrosoft is
committed to working in good faith to resolve the FBI's.concerns
through discussion and rnteractron between JMicrosoft, the CSA, and
the FBI. Enrolled Affiliate-will assist in this process if and as.
requested but.will otherwise rely on'the CSA'to act on behalf of all .
srmrlarly srtuated entltres that have purchased the C.JIS Covered
Servrces o . .

(b) Audrts by Enrolled Affrlrate In the event that Enrolled Affiliate desrres
to audijt the CJIS-Covered Sérvices pursuant to the CJIS Policy,
Enrolled- Affllrate appornts the.CSA to act on Erirolled Affiliate’s behalf
to conduct such audit actrvrtles, and Enrolled Affiliate agrees to rely
on the CSA’s audit i in full satlsfactlon of any rlght to audit the Cdis-

. Covered Servrces .

Enrolled AfF lrate ackno ledges the CSA wrll exercrse thrs rrght by
attemptmg to satlsfy rts requrements for rnformatron via reference to
Mierosoft's services documentatron |nclud|ng audit reports prepared
by Mlcrosoft’s qualrfred third party auditors.” Along with other - .

" custorriers for the CJIS-Covered Servrces the CSA will be provided
quarterly access ta rnformatlon generated by Mrcrosoft’s regular

_ monitoririg.of secunty, pnvacy, and operatronal controls.in place to

- afford appllcable customers an. ongoing view into effectiveness of
such controls, and the CSA may communrcate with Mrcrosoft subject
matter experts In the event the CSA reasonably determines this
information is nof suffrcrent for.the: CSA’s or Enrolled Afiiliate’s audit
objectives, then, upon tfie- CSA’s writtén request, Migrosoft will
provrde the CSA or its’ qualrfred third party auditor ‘the opportunity to
communrcate with Microsoft's audrtor at the.CSA's of Enrolled
Affiliate’s expense and; if requrred a direct rlght to examme the CJIS-
Covered Services, mcludrng examination on prémises. The CSA or
its auditor may only access data belonging to Enrolled Affiliate or
other entities in the State of Calrfornla that have purchased the CJIS-
Coveéred Services and rely on the-CSA for'purposes of audit,.
Enrolled Affiliaté. will be responsrble for Microsoft's reasonable
additional costs dssociated with-any examlnatron it requests or

appoints the CSA to perform unless the CSA agrees to pay for such -

' "costs on Enrolled Afflliate’s behalf

(c) Confldentlallty of AUdlt Materral lnformatron provrded by Mlcrosoft

EA Enr (SLG)(ENG)(May2014)

to the FBI CJIS Division or CSA i in ‘connection with audit activities wil|
consist of highly confidential propnetary or trade secret information of
Microscft. 1t is not expected that Enrolled Affiliate will require access
to such information, and Microsoft may request’ reasonable
assurances, written or otherwise, that information will be maintained
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. as confldentlal and/or trade secrat prior to providing such information
. 1o Enrolled Afflhate If provrded Enrolled Affiliate will ensure
. Microsoft's audit materials, or repori(s) created by Enrolled Affiliate
based-on a CSA audit of the CJIS- Covered Services, are afforded
the hlghest level of confldentfahty avarlable under applicable law.

) 'D;4 CJIS Section 5 12 Pollcv Area 12: Personnel Security

(a) Enrolled Afflllate appomts the CSA to perform, and will rely upon
"CSA’s completlon of, personnel-screening (i.e., background. checks)

‘ _for personnel in scope pursuant to Section 5. 12 of the CJIS Policy.
-« . Enrolled Affiliate is responsibie- to confirm directly with the CSA that
Lot Ut Lsueh personnel screenlng as the CSA or Enrolled Afflhate deterrnlnes
s reqmred has been completed prior to initial processmg of CJl Data

¢ in the GJIS- Covered Services. Screering will be. performed bythe
~ CSA on-behalf of all entities in the State of California that onboard to
the CJIS- Covered Servrces Adjudication by Enrolled Affiliate or other
: counties, cities, or other subdivisions or agencies of state
i *: -+ - government will not be permltted To facilitate effrcrent and effectlve
o ‘~personnel screenlng

-,. The CSA will defrne adjudrcatron cntena for personnel screenmg

) Mlcrosoft and the CSA will jomtly defme the process by which

" Microsaft will deliver to the CSA relevant information regarding
personnel who may in the anticipated scope of their duties have
logical or physical access to Cdl in the CJIS-Covered Services.

-« ltis not anticipated that the CSA will deliver to Enrolled Affillate
) confidential personal information pertaining to Microsoft
personnel. However, if Enrolled Affiliate receives such
confidential personal information it will be afforded the highest
_-level of conﬂdentlalrty avallable under appllcable !aw

¢ If Enrolled Affiliate elects to obtaln services from Microsoft in
addition to the CJIS-Covered Services (e.g. consulting sérvices
in connection with Enrolled Affiliates’ migration and onboarding to
the CJIS-Covered Services), such personnel will not be included
in scope for personnel screening by the GSA unless separately
agreed by Enrolled Affiliate, the CSA, and Microsoft.

(b) Inthe'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 screenirig being conducted in this manner

D5 NCIC 2000 Operatlng Manual

Enrolled 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
determines.-the:NCIC-2000-Operating- Manualqmpeses obligations-with—

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 noticés in connection Wrth the CJIS-Covered Services will be
delivered'to Enrolied, Affiliate by Microsoft. Enrolled Affiliate will determine
whether these or any other not|ces regarding the CJIS-Covered Services
are requrred fo be delivered to the FBI, CJIS Division, as contemplated in
Section. 6. 05 of the Secunty Addendum and if requrred deliver such
notices : o O

10. Online 365 Government Commumty Cloud (GCC) 'l'erms and Condrtrons

- The terms and condrtlons of thrs Sectron 10 apply solely to Enrolled Affrllate ] 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 Responsible Affiliate pursuant

.- to:the-terms.and.conditions. of Section 5, above...Enrolled Agencies w which purchase Office |

365 for Government for themselves may execute separate menc ments'for is purpose with
Mrcrosottfor therr separate Agency Enrollments P -
Tables a and b below, contarn mapprngs for Offrce 365 for Government and thelr

" corrésponding Office 365 for Enterprise Online.Services (“Correspondrng Online Services.”
Each Office 365 for Government Online Plan shown below is subject to the same terms and
coriditions as its Correspondlng Online Service Plan; except as otherwise provided in the
applicable Product List and this Section 10. Notwrthstandrng contrary language in the.
Eriroliment, Reserved Licenses are not available for Office 365 for Government through the
Volume Licensing Service Center but may bé available through a manual request process
using a Llcense Reservatron Form avarlable from Mlcrosoft upon request

i a.’” Offrce 365 for Government component Onlrne Servrces— Correspondrng Onlrne Services
Mapprng ’ .

;.-,| 'fice 365 EqivalentOnline evices-.,,.‘_-f‘ I
: « Exchange -Online.-Plan 1 G' ; ; = 4wyt . | Exchange Online Plani -
Exchange Online Plan2G..~".- . . ~ -. | Ekchange Onling Plan 2.

Exchangg.Online Kiosk G- . ', s Exchange Online Kiosk
D Exchange Onlirie. Archrvrng Add—On for on- | Exchange Online Archrvrng Add-On for on-
“ premrses servers L . premrses servers
Lync Onllne Plan 1 G L ‘ . Lync Onlrne Plan i
Lync Online Plan2G:, ~. . Lync Online Plan2
Lync Online Plan 3 G.. _ Lync Online Plan 3
..SharePointOnlinePlan1G - - -~ SharePoint Online Plan 1
- SharePoint Online Plan2 G- . . .. SharePoint Online Plan 2

Office.Web Apps,w/ SharePoint Plan 1 G - | .Ofiice Web Apps w/ SharePoint Plan 1
Office Web Apps w/ SharePoint Plan2 G | Office Web Apps.w/ SharePoint Plan 2
) Offrce Professronal Plus for Offrce 365 G i Ofﬁce Professronal Plus for Offrce 365

- Qffice 365 Plan. G1* - | Offici e
" Qffice 365 Plan G3:. "Z s V- | Office, 365 Plan E3-
Office 365:Plan G4+ e - | Office 365 PlanE4
‘ Offrce 365 Plan K1’ G L Office 365 Plan K1
. Off ice 365 Plani K2 G. . o V_Off‘ ce 365 Plan K2

' Office 365 for Government “Correspondrng Onlme Servrces" Surte Orders (G1 G4) will be
captured ona separate Product Selection Form
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Enroiled 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 qualrfres as such. In the event that Enrolled Affiliate (or Agencies to '

which it subllcenses) is found not to qualify as such Mrcrosoﬁ: may termlnate its Office

" 365 for Government service. .

11.

lnvorce to Reseller for quoted price. ' SR A

N e . ‘..‘:

The confldentlal prlce quoted by Microsoft to Enrolled Aff hate s Reseller is a flxed price based '

on an estimated order submission date, and calculated in part based upori renewal of
previous | Online Services subscriptions. Microsoft will invoice Enrolled Affiliate’s Reseller

-based on this fixed price quote. If this order is submmed later than. the estimated.order -

- submission date, Enrolled Affiliate’s Reséller will be charged for net new Online Services

- subscriptions for the period during which these services were not provided. Pricing-to
Enrolled Affrhate Is. agreed between Enrolled Afflhate and Enrolled Afﬂllate s Reseller

P
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12. Addltlonal rlghts to Yammer Enterprlse

With its initial ordér under the Master Enrollment Enrolled Affiliate has purchased user
subscription licenses (“USLs") for at least one of the followmg Offlce 365 for Govemment
offerlngs (“Quallfymg Office 365-G Surtes”)

Office 365 for Government Gi;:

Oifice 365 for Government G2

Office.365 for Government G3; and/or IR
Offrce 365 for Government G4 S IPROTE

T A

: - g '
Pursuant to the terms and condltlons of this Sectron 12 each of Enrolled Aff|l|ate S users
' assrgned to a USL fora Quallfylng Office.365-G Suite (collectively, “G.Suite Users”) is entltled

= 'tﬁseﬁYammerﬁEnter«prrse%F‘therdurratron—ef«thewusLfsubscnptr@natermeaknohaddmenaLcost
To receive this benefit; Entolled Affiliate must place with it Reseller. (arid its Reseller must
place with Microsoft) a $0 purchase order for the applicable quantity of G Suite Users.
Enrolled Affiliate is not required to use Yammer Enterpnse

Enrolled Affiliate may also purchase Yammer Enterpnse USLs from its Reseller, for its other
users who are not G Suite Users (‘Paid Yammer Users”), by ordering additional Yammer
Enterprrse USLs at the then-current price for such USLs. Enrolled Affiliate may not assign

. any Yammer Enterprise USLs provided at no additional cost under this Section 12 to any
users that arenotG Surte Users ‘ . .

Mlcrosoft prowsron of Yammer Enterprise under the Enrollment amended herby wrll be
subiject solely to the terms of the Master Enroliment, Enterprise. Agreement, Product Use
Rights and Product List that are applicable to Yammer Enterprise, except as otherwise
prowded in this Section 12.

Yammer Enterpnse is provrded in"a “public cloud "notina community cloud,” as such terms
are defined in NIST Special Publication.800-145. Itis nelther'part'of rior a component of,
Office. 365 Servrces or Office 365 for Govémment, as such terms are defined in Section 1.
Enrolled Affiliate’s use of Yammier Enterprise shall not be subject to any product—specrfrc
terms and conditions of this Master Enroliment appllcable solely to Office 365 Services
(including but riot limited to Office 365 for Government) or other Online Services for which
product-specrflc térms 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-specn‘lc terms expressly refer to Yammer Enterprise. Yammer
Enterprise is not a covered service under the Office 365 Trust Center at this time. For
information about Yammer Enterprise privacy and security practrces please consult the
Yammer Privacy Statement and Security Overvxew referenced in the Yammer Enterprise
section of the Product Use nghts o

In the future Mlcrosoft may or may not lntegrate Yammer Enterpnse features or functionality
into Office.365 for Enterprise or one or more of its component services. In the event that
Microsoft mtegrates such features or functionality into Office 365 for Enterprise, it may or may
not also integrate such features or functionality into Office 365 for Government or one or mors .
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 Affiliate will be able
to migrate its data from Yammer Enterprise to Office 365 for Government, nor that such
migration (if possible} will be performed by Microsoft at no cost.” -

e B . 1 . 5

~In order for Enrolled Affiliate to use Yammer Enterprise 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 hereunder.
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In the event that one or more Paid Yammer Users become G Suite Users during the term of
the Master Enrollment (thereafter becoming “Converted G Suite Users”), Enrolled 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 gnce per anniversary of the Effective Date-of this Master Enrollment, and
(2) provldes Microsaft with no less than 45 days advance notice prior to such anniversary.

_ Stich ddvance notlce must include the precise number of Converted G Suite Users added
since the last such' reductlon was made. ’ Enrolled Affiliate will not be entitied to any credit or

‘ refund for amounts pald for Yammer Enterprlse USLs for any such users before the . "

" anniversary upon which each slich reduction is made. Each such addition will require” . - -
Enrolled Affiliate 6 éxeclte an Amendment whlch w1l| be consistent with the terms and
condltlons of thlS Sectlon 12

- s the lntent bf Mlcrosoft that the terms of thls Sectlon 12, and the provnsnon of Yammer
Enterpnse at $0 (fof the limited purpose sét forth above), be in compliance with all applicable
federal; state and local laws and regulationis. Ali Products are provided under this. Section 12
for the sole use and benefit of Enrolled Affiliate for its government functions only, and are not
providéd for use by or personal benefit of any government employees. ‘

13. Initial order for Office 365 Services

The initial order for Office 365 Services hereunder renews coverage for Users whose paid
subscriptions for Exchange Online Plan 2 lapsed as of April 30, 2014, Notwnthstandmg both
(i) the June 1, 2014 effective date of this Master Enrollment and (ji) 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 period 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,

Remainder of page intenfionally left blank

EA Enr (SLG)(ENG)(May2014) CCBF Master Enroliment BD
CTX Page 25 of 80
3133




Master Enrollment Details

1. Contact mformatlon

Each party will notrfy the other in wntrng if any of the mformatlon in the followrng contact information
page(s) changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled
Atiiliate consents to its use for purposes of adminlsterlng this Master Enrollment by Microsoft, its
Affiliates, and other parties that help administer: this Master Enroliment.. The personal information
provided in connection with this Master Enrollment will be used and protected in accordance with the

privacy statement available at https: //www mrcrosoft com/lrcensmg/servrcecente e

Prlmary contact. This contact is the primary contact for the Master Enrollment from

.‘t,.w1th|n Enrolled. Affiliate’s Enterprise. This contact js also an Online Administrator for the

‘Volume.Licensing Service Center and, may grant, onil

.

contact will be the default contact for all purposes unless separate ccntacts are’ identified
for specmc purposes R . .

co "¢ {must be lagal entrty name)*
I \tact name First Last" .

Contact email address*

Street address

City*. . S

StateIProvmce

Postal code* -

(For'U.S. addresses, please provrde the zrp +4,e. g xxxxx-xxxx)

Country*

Phone* .

Tax ID.
* indicates required frelds

-3 contact o.w. Unfitie Administrator. This. contact (1) receives the contractual
nut - - Online Administrator for the Volume Licensing Service Center and may
grant « w2 .w.ce8s to others, and (3) is autharized for applicable Online Services to add
or réassign Licenses, step-up, and initiate Transitions prior to a true-up order.

7 Same as primar “~fqult if no information is provided below, even if the box
Last -

it atdress®

Stry idress*

City*

State/Province*

Postal code* -
(For U.S. addresses, please provide the zip + 4, e.g. xxxxx-xxxx)
T eentry*

1@ language for notices. English
: .7 wiot the Enrolied Affiliate). Warning: This contact receives
wie information of the Customer and its Affiliates.
* indicatss requrred flelds

Online Services Manager. This contact is authorized to manage the Online Services
ordered under the Master Enroliment and (for applicable Online Services) to add or
reassign Licenses, step-up, and initiate Transitions prior to a true-up order.

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

Contact name*: First Last
Contact email address*
Phone*
EAEnr (SLG)ENG)(May2014) = " COSF Master Enoliment ' " BD
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[] This contact is from a third party organization (not the entity). Warning:, This contact
receives personally identifiable information of the entlty
lnd/cates requ:red fields .

..d. Reseller mformatlon Heseller contact for thls Master Enrollment is:..

: Street address (PO boxes WI|| not be accepted)*
City* - :
: State/Province* . -
-Postal code* .

S lndlcates requ:red flelds ‘

By signing below the Reseller ldentlfled above conflrms that all mformatlon prowded in
this Master Enrollment is correct,

1

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 Microsoft and the other party using a form prov:ded by Mlcrosoft at least 90 days
’ 'prlor to the date on Wthh the change is to take effect .

e. lf Enrolled Afflllate requires . a separate contact for any of the folIowmg, attach the
Supplemental Contact Information form. Otherwise, the notices contact and Online
Administrator remains the default.

(i) Additional notices contact

(ii) Software Assurance manager

(iii) Subscriptions manager

(iv) Customer Support Manager (CSM) contaet

2. Financing elections.
Is a purchase under this Master Enrollment being financed through MS Financing? No

If a purchase under this Master Enroliment is financed 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 “Enrolled Affiliate.” By affixing its signature on this signature
form, Enrolled Affiliate agrees to be botind by the terms and conditions of the Master*
Enrollment and all Amendments thereto. This signature form and the, Master Enrollment are
entered into between the Enrolled Affifiate and the Microsoft Aﬁlllate srgnlng, as of the June 1, 2014
effectlve date rdentlfred in the Master Enrollment Terms and Condltrons ,

By srgnlng below, Enrolled Afflllate and the Mlcrosoft Affifiate agree that all partles (1) have received,
read and understand this Master Enrollment, mcludlng any websites or docurents lncorporated by
reference .and any amendments and (2) agree to be bound by the terms of a su h documents

Name; of Entity (must be legal entity name)* Clty and County of San Franc , co, actln'gg.'
through the Department of Technology © . . a

Srgnature* Coe

Prmted First and Last Name* :
Prmted Title '
Slgnature Date*

*indicates requrred fleld

/ndlcates requ:red freld, ’

iicrosoft Affiliat

) 'Ml'crosoﬂ Llcé'nsingi GP R

Slgnature

Prlnted Flrst and Last Name ;
Frmt_ecj 'l'ltle' '

Signatuire Date
{date Microsoft Affiliate countersigns)

Agreement Effective Date .
{(may be different than Micfosoft's signature date)
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After th|s Master Enrollment is sxgned in duplicate by DT on behalf of the City and County of San
Francisco, send ail copies fo Reseller, which must subifiit them to the following address. When the
Master Enrollment is fully executed by Microsoft, DT will receive a confirmation copy. :

Microsoft Licensing, GP
Dept. 551, Vaolume Licensing.
6100.Neil- Hoad Suite 210
Reno;. Nevada 8951 1-1 137
USA- R . .

Remainder of page intentionally left blank
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Appendix A - Amendment to Enterprise Agreement Terms

i

Introductlon

PO SR STL AT
Thrs Appendix A (hereafter, the “Amendment” establishes terms and condrtrons apphcable solely to {)]
the Master Enroliment and (i) Agency Enroliments which incorporate these terms’and coriditions. 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 and expiration of the Master

Enroliment term, with no retroactrve effect for Online Servrces delivered prlor to such period.

As used below in this Appendrx A

ean*the*apphea’eleeﬁnreltment-whrchﬂneerperate&thesaterms:and

et nt‘*'shalF

to the foregoing, if one Agericy becomes the Responsible Agency for another Agency’s
Agency Enroliment, then “Enroliment® shall mean, collectively, all Agency Enroliments (and
the Master Enroliment, if applrcable) associated with the Responsible Agency.; and

» “Enrolled Entity” shall mean, (a) the Enrolled Affiliate, as applicable ta the Master Enroliment;
and (b) the Enrolled Agency, as applicable to any Agency Enroliment. As’an exception to the
foregoing, if onie Agency becomes the Responsible Agency for another Agency’s Agency
Enroliment, as set forth in Section 5 of the Master Enroliment Terms and Conditions, such
,Responsrbte Agency shall be the Enrolled Entlty

Notwrthstandmg anything to the contrary in the Enterprise Agreement or Enroliment or Agency
Enroliment, each applicable Enroliment is hereby.amended as follows:

Thrs Amendment mcorporatee definitions from Section 1 of the Master Enroliment Terms and
Conditions (see page 3) and contains the followrng Sectlons

"(a) This Introduction (page 29) .
- (b) Section 1 - Naming Corivention Change (page 29):
_(c) Section 2 - Applicability of this Amendment (i.e. this Appendix A) (page 29—30)
(d) Section 3 - Limited Warranty for Online Services (page 30), which references the Service
Level Agreements in Appendix C (pages 48-55) and Appendix D (pages 56-60)
(e) Section 4 - Enrolled Entity's Agreement to defend claims alleging infringement of third party
rights (pages 30- -31) r
Section 5 - Limitafion on Llabllrty (pages 31- 32) .
(g) Section 6 - Open Source Licensé Restrictions (page 32)- :
(h) Section 7 - Data Locatlon for Offi ice 365 Services and Dynamics CRM Onlme Services (page
) '
()] Section 8 - Termmatron of Online Servrces Subscnptlon for Convenience (page 33)
(i) Section9- anacy, Secunty, and Securrty ‘Incident Notrfrcatron Terms for Applicable Services
(page 33-42)
(k) Section 10 - Suspensron of Servrce (page 42)
() Section 11 - Compliance with Applicable Law (page 43)
{m) Section 12 - Microsoft's Responsibility for Subcontractors (page 43)
(n). Section 13 - Confrdentrallty (pages 43-45)
(0). Section 14 - Public Records Laws (page 45)
{p) Section 15- Background Checks (page 45)
()] Sectlon 16 - Inrtlal Servrce Level Agreements for Online Services (page 45)

1. Naming Convention Change. For purposes of clarity, (1) Microsoft has renamed Business

- Productivity Online Services (BPOS) BPOS in Enrolled Affiliate’s previous Amendment number
CTM-000-dmills-s-0974, the “BPOS-S Service” fitled “Exchange Online Standard” has been
renamed Exchange Online Plan 1, and the BPOS-S Service titled: the Business Productivity
Online Services Standard Suite has been renamed Office 365 Plan E1.
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Applicability of this Amendment The terms and conditions of this Amendment apply only to
Enrolled Affiliate's purchase and use of Online Services. Services (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. Whiere spécific Online Service product families. (e.g. Office 365 Services,
Dynamics CRM Onliné Services, Microsoft Azure branded Online services in general and/or Core

- Platform Services, specrﬂcally) are referenced in specific clauses and statements'the Amendment,

suéh clauses and statements 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
conditions of this Amendment and the terms and conditions of the EA that are not expressly

resolved by therr terms, the terms and condltrons of thls Amendment shall control ,

erlted Warranty for OnIIne Servrces . C . -. ! :.

e

‘ Th|s sectlon supersedes sectron 11 of the Enterprrse Agreement soIer W|th regard to

Onlme Servrces purchased hereunder,

Mrcrosoft warrants that the Onllne Servrces wrll perform in accordance with the applrcable
- 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 nghts this lelted Warranty shall control :

If Microsoft fails to meet this limited warranty-and Enrolled Entity notifies Mlcrosoft 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 remedjes are required to be .provided under
appllcable law,

This limited warranty is subject to the following limitations:

: o 44 £
Seraimet—as—a- atierol

Iaw last for one year from the start of the Irmrted warranty,

‘b. the limited warranty does not cover problems caused by accident, abuse or use in a
manner inconsistent with this agreement or the Product Use Flrghts or resulting from |
events beyond Microsoft's reasonable control;

c. the limited warranty does not apply to components of Products that Enrofled Entrty is
" permitted to redistribute;

d. the limited warranty does not apply to free, trial, pre-release o’r beta products; and

e. the limited warranty does not apply to problems caused by the failure to meet minimum
system requrrements

Microsoft has implemented, and shall at all imes 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 unauthonzed 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, A 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.

4. Enrolied Entity’s agreement to defend claims alleging infringement of third party rights.
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This section supersedes section 12(d) of the Enterprise Agreement solely with regard
to Online Services purchased- hereunder :

To the extent permrtted by applrcable law; Enrolled Entlty pay for costs and damages
pertalnlng to any claims made by an unafflllated thtl‘d party that are caused solely by

‘a. any Customer Data or non-Mlcrosoft software Mlcrosoft hosts on Enrolled Entlty s behalf
that infringes the' third party’s patent, copyrlght or trademark or makes intentional
unlawful use of its Trade Secret or. ', T L T

b. 'arlse from Enrolled Entlty’s or lts éend user s v10lat|on of the terms of thrs agreement

Enrolied Entlty shalt pay the amount of any resultrng adverse final judgment (or
. settlement to which Enrolled Entity consents) resulting from the circumstances described

== lm_subsectms; L-and “f{ aboe lcrosoftshathavenoothetremedvfor_theseclarms

Mlcrosoft must’ notlfy Enrolled Entlty promptly in, wntlng of a clarm subject to thls sectlcn
Microsoft must (1) give Enrolled Entity sole control over the defense or ettfemeént of such
claim; and (2) provide reasonable assistance in defendmg the clalm Enrolled Entity shall pay
.,for all reasonable out of pocket expenses ‘that Mlcrosoft lncurs m provrdlng such assistance.

5. L|m|tat|on on Lrablllty .
This sectlcrr supersedes sectron 13 of the Enterprrse Agreement solely with regard to -
, Onlme Serwces purchased hereunder

. To the extent permltted by appllcable law, the llablllty of each party, its Affllrates and its
. Contractors arising under this agreement is limited to direct damages up to twenty-four (24)
fimes the Monthly Contract’ "Value for the Oniine’ Servrce(s) giving rise to that llabrllty In the -
preceding sentence, “Monthly Contract Value” means the monthly per-unit price for each
Online Service multiplied by the then current ordered quantlty of such Onllne Servrce as of
the termmatlon effectlve date - ) ,
For purposes of thls Sectlon 5 the followmg costs related to a dlsclosure of Gustomer Data as
aresultofa Secunty Incident; as defined in Section 9(E) of Appendix A (hereafter, a “Covered
_ Dlsclosure“) shall be deemed fo be “direct damages” not sub]ect to the exclusron of indirect or
consequentlal damages set forth hereln .'\ vk ;

i Enrolled Affllrate S or Enrolled Agency's reasonable costs i Il"l notlfymg affected
individuals of Covered Disclosure in whrch ‘he individuals’ Personal

_ Information has been disclosed; S

il. = Credit mMonitoring for. up to twelve (12) months for affected lndlwduals
iii. Damages assessed agarnst an Erirolled Affiliate or Enrolled Agency bya .
court of competent junsdlctlon and awarded to individuals. whose Personally
Identifiable Information is subject to a Covered Disclosure:
iv. Any additional reascnable and documented costs of any. mitigation, remedies
-oor plans to the extent that such mitigation remedies or plans.are customary,

) reasonable and would otherwise have- been expected to be paid by California
government entities.in thie event such entities were to eéxperience a Covered
Disclosure.while Hosting and processmg theit own Customer Data; given the
nature and scope of the Covered Disclosure, as validated by an independent

. lnternatlonally recognlzed thlrd party lndustry expert chosen by both parties. -

The followmg formula lllustrates how such llmltatron of llablllty wrll be calculated

"Dm 24XNXP where L
Dm = maximum amount of dlrect damages to be paid (i. e. the llablllty cap),

N = quantity of the Online Service giving rise to'the claim, and -

P = the monthly per-unit price ( S set by the Reselle 1) of the Online Servrce giving
rise to the claim.

EA Enr (SLG)(ENG){May2014) - S CCSF Master Enroliment - BD
A B a WO ' . Page 32 of 80
3140 4

ettt 3t S80S S o g s vt aa L sl e Tt i e D s St M o aiigees o 3o




In the case of Online Services provnded 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 limitations apply regardless of whether the liability Is
based on breach of contract, tort (including negligence), strict liability, breach of warranties, or
any other legal theory However, these monetary limitations will not apply to:

a. Microsoft's obllgatlons under the sectlon of the EA titled (a) “Defense of mfrlngement
mlsappropnatlon, and third party claims” and by Enrolled Entity’s obligations under the
- .section of this Amendment titled “Enrolled Entity’s agreement to protect" and (c) Public

. 'Records Laws (Sectton 14 of thls Appendlx A), C e .

b. llabrllty tor damages caused by. elther partys gross negligence or wrllful misconduct, or
" that of its employees or its agents, and awarded by a court of final adjudication(provided
. - that; in jurisdictions that do not recognize 4 legal distinction between “gross negligence”

' arid-.- “negligence,” “gross’ negllgence" -as used in this. subsect|on shall -.mean

recklessness "). .For purposes of. clanly, this section applles to finés and penaltres .

that may .be. assessed by government authontles due to Mlcrasoft’s gross
neglrgence or wrllful mrsconduci- T :

c. liabilities ansmg out of any breach by either party of rts obllgatlons under the section of

" the EA entitled “Confidentiality”, or any Non-Disclosure Agreement between the partles

" except that Microsoft's liability arising out of or-in relation to.Customer Data shall in all

. cases be limited to the amount Enrolled Entity pald for the Onllne Service giving rise to
that llab|||ty durlng the prior 24 months

d. llablllty for personal injury or death caused by erther partys negllgence or that of its
employees or agents, or for fraudulent mlsrepresentatlon and

e. vrolatlon by elther party of the other party s mtellectual 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

INFERRUPTION,-OR-EOSS-OFBUSINESS-INFORMATION ARISING 1N bUNNECTlUN
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 PROPEHTY 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 TO PROTECT.” -

6. Open Source chense Restrlctlons

This section supersedes sectlon 9 of the Enterprlse Agreement solely wrth regard to
. Online Services purchased hereunder

e —--Gertairrthird-pa’rty*llcens'eterms*requtre“th‘at'compﬁte‘fcoae be generally (1) discloséd 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 usé or download Enrolled Entity’s
code on the Oniine 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 Entlty and their uploaded code and not fo any code or Products provided by
Microsoft. Each party warrants that it will not provide the othar party with, or give third parties
‘access throtigh the Online Services to, computer code that is governed by Open Source
Llcense Terms, except as descrlbed above R S0 .

7. Data Locatron for Offrce 365 Serwces and Dynamrcs CRM Onllne Serwces Provided that
Enrolled Entity’ prowsrons lts Tenant in the Umted States Mrcrosoft wrll provrde the Oft" ice 365
Office 365 Services, s storage of the followrng customer data ‘at rest will bé located in data centers
only in the United States: (i} Exchange Online mailbox content (e-mail body,: calendar entries, and
the content of email attachments), and (iiy SharePoint Onfine site content (not URL) and the files
stored within that site. In connection with the Dynamrcs CRM Online Servrces storage of

- Dynamics:t CRM Online:Sarvices.content at rest.will.be.located, in. data centers only inthe Unrted

.States Except for customer data necessary to.authenticate access to the Micresoitonling:
Sefvices (i.e: user names), Dynamlcs CRM Online Services: content. lncludes customer data
fimited to entities managed by the Dynamlcs CRM Oniing Serwce., BTy

' 8. A new sectlon entrtled “Termmatron of Onllne Serwces Subscrrptlon for ConVemence” is
hereby added to the Enrollment as follows . : -

* '.~., N

Except as otherW|se provrded in thls amendrnent and notwithstanding anything to the
contrary-in the Agreement, Enrolled Entity may terminate its subscription(s) hereunder for
online services for any reascn by providing Microsoft with prior written notice, which notice
must be recéived by Microsoft no fewer. than 60 days prior to the scheduled payment date of

the Enroliment which immediately follows such notice. If Enrolled Entlty has purchased two or
more. online sefvices .as part of a single purchase (e g.asa “suite”), then any cancellation
undér this Section must be of the entire online’ servrces subscnptlon rather than the Individual

_ Onlifie’ Servica components “Términation of oriline'services subscriptions. pursuant to this

. " Section wilf bécome effective asof the payméntdate of this enrolimient which lmmedlately

follows Microsft's receipt of Enirolled Entity’s riotice, and will be subject to the terms. and
conditions of the' Produot Use Rights applrcable to online services exprratron or fermination.
No credit will be rssued for any prepard amounts as of the annlversary upon Wthh termmatron
takes place N s el

Upon s ch termmatlon of a L|cense for O ) Servi Mlcr soft w1ll keep Customer’s Data
ina limited functlon account for, 90 days S0 that Customer may ‘extract, rf Enrolled Affiliate will
) relmburse Mlcrosoft if there are any assocrated costs., Affer 90 days Mrcrosoft wrll disable
Enrolled Affrlrate s account and will delete its Customer Data, Enrolled ‘Affiliate’ agrees that,
other than as descnbed above Micrdsoft has no obllgat|on to contlnue 16 hold, export or
return Erirolled Affiliate’s Customer Data and that Microsoft has no llabllll’y whatsoever for
deletron of Enrolled Afflllate s Customer Data pursuant to these terms ) .

9. Privacy, Secu.rfty, and Securjty [ncident Notification_ Terms for App_licable Services.
Solely for purposes of thls Sectron 9 “Applicable Serwces shall mean Ofﬂce 365 Servrces Dynamics
CRM Online Services, Microsoft Azure branded Online Servtces (lncludmg Core Platform Services),

and no other Mlcrosoft Onllne Serwces e . ;

‘

. 'Where a specrf‘ c Onlme Serwces product famlly (e g. Off' ce 365 Servrces Dynamlcs CRM -
Online Setvices, and/or Microsoft Azure branded Online Services) or' a subset thefeof (e g.
"Core Platform Servicés, which is a subset of Microsoft Azure brarided Online Services) is
: specn‘red it 4 statement of provision, the applicable statement oF provision shall be deemed to
) apply only to that specrﬁc Online Sérvice product family or subset thefeof. -
» Otherwise; except as provided by the preceding sentence, thrs Sectlon 9 shall apply to all
Appllcable Serwces (but no other Onlrne Servrces) T .

e
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~ Online Services not included in the above definition of “Applicable 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 Enterprise Agreement (including but not llmlted o the Product Use

Rights).

. (A) Prlvacy

3

a Prlvacy practices Mlcrosoft complies with alI data protection and privacy

laws and regulations - generally appllcable to. Microsoft's provision of the
Applicable Services, However, Microsoft is not responsible for compliance

_with any data protection or privacy law of regulation applicable to Enrolled
' Entity or its industry or government furiction ‘and not generally applicable to

mformation technology service providers. This section shall not be construed

. . .to .waive :Microsofi's responsnbilitles as Business Associate pursuant to

: Section 8 of the Master Enrollment Terms (“Busmess Associate Agreement
, for, HlPAA") e wen e

Customer Data Mrcrosoft wrll process Customer Data in ‘accordance wrth
the provisions ‘'of this Amenidment and, except as’'stated in the Enroliment and
this Amendment Microsoft (a) will acquire no rights in Gustomer 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 wrli be’ used only to provrde 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 improvement of features that involve the detection of,
and protection agajnst, emerging and evolvrng threats to the user (such
as malware or spam).

(i) Microsoit will not disclose Customer Data to a 3rd party (mcluding law

enforcement nther nn\lemmem_enhh: -or..._civil lmnnnf nvniurlmn

Microsoft's subcpntractors) except - (1) as - needed o provide 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 operation 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 thegovernment entity or 3rd party to the Enrolled
Entity so that the Enrolled Entity may determine how to proceed.

Upon receipt of valid legal process Microsoft will attempt to redirect the
requesting party (e.g., law enforcement, ‘other governmerit éntity or civil
litigant) to the Customer to acquire the Customer Data when not

prohibited by law from doing so. If Microsoft's redirecting efforts are -

unsuccessful, and provided Microsoft is not prohibited by law from doing

EA Enr (SLG)ENG)(May2014)

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 Microsoft'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-mall, to all individuals listed as the
“Tenant Administrators” in the Microsoft Online Administrative Console.
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. The specifics of the subpoena would not be included in the initial e-mail
notice, however, details would be provided, upon request, to the Enrolled
Entity's designated representatlve in follow up commttinications.

c. Customer Data deletion or return. Upon explratlon or termination of
Enrolled Entity's use of the Applicable Services, Enrolled Entity may extract
Customer Data and Microsoft will delete Customer Data, each in accordance

. with the Product Use Rights.. The. Product Use Rights or other Product
documentation may specify. the procedure and tlme frames applicable to the
‘extractlon and deletlon of Customer Data

d. End User requests Mlcrosoft Wlll not lndependently respond to requests
_ from Enrolled Entltys End ‘Users™ without. Enrolled Entity's prior wntten
: consent except where requrred by‘apphcable law

—e. Mrcrosoﬂéef‘f'ﬁrf Il’no‘t‘p“rﬁ:“és‘s:CustomerﬂBata' ’

- . without authorization: Microsoft personnel are obligated to maintain the

" confidentiality. of any. Customer Data and th|s obllgatlon continues even after
their engagement ends .

f. Subcontractor, transfer Mlcrosoft may hlre other companies o provide
limited services on its behalf, such as prowdlng customer support. Any such
subcontractors will.be permltted o obtain Customer Data -only to deliver the
services Mlcrosoft has retalned them to provrde and they are prohibited from

"using Custorner Data for any other purpose. Microsoft remains responsible
for its’ subcontractors® compllance with the- obligations ‘of this Amendment.
Any subcontractors to whom Mlcrosoft ‘transfers Customer Data will have
entéred: - inito’- - written- agreements with: ~ Microsoft- requiring that - the
stbconitractor provide at least the same level of prlvacy protection. with
respect to personal*data‘ recéived: from Mlcrosoft as is required by the
relevant Safe Harbor prmc1ples (and: Ao~ less protective - thah this
Amendment) Customer consents to Microsoft's transfer of Customer Data to
subcontractors as descrlbed in thls Amendment Except as set forth above,
or as Customer may’ otherW|se authonze Mlcrosoft will not transfer to any
third: party personal data Customer prowdes ) Mlcrosoft through the use of
the Appllcable Servrces -

g Transfer -of! customer‘ data, appolntment Subject to the addrtlonal
4 prowsrons and testrictions for Microsoft: ‘Azure branded Onling Services set
forth. it Subsection h below, Enrolled Entlty -dppoints Microsoft to store and
process: Customer'Data in order- to” provide the. Appllcable 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
coliéction, use, and retention.of dafa from:the European Union, the European
Economic Area;and: Switzerland; ‘and (2) Will, during the term designated
under the Enroliment, rémair certified’ under the-EU and Swiss Safe’ Harbor
programs so Iong as they are malntalned by the United States govemment

h. Addltlonal prowsrons and restrlctrons for Mlcrosoft Azure branded
Onlme Servrces. The terms and condltlons of this Subsection h apply solely
to Microsoft Azure branded Onllne Servnces (énd not to Ofﬁce 365 Services
or Dynamlcs CRM Servxces)

Customer Data that Miérosoft processes on’ Enrolled Entlty ] behalf may be
transferred o, and stored and processed i, the United States or-any other-

sublect to the followrng restrlctlons N

(l) Microsoft may transfer Customer Data within a ma]or geographlc
region (for example, within the United. States or within Europe) for data
redundancy or other purposes. Microsoft will not transfer Customer Data
outside the major geographic region Enrolled Entity specifies (for example,
from the Unlted States to Asra or from Europe to the United States) exoept
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-1) * . where Enrolled Entity configures the account to enable this, including

through use of features that may not enable regional selection or may use

. muiltiple regions, as-specified in the Microsoft Azure Trust Center (which

. ~Microsoft may update from time fo time but Microsoft will not add exceptions
. for eertlng features in general release) or

-9 * \where necessary to provrde customer support, to troubleshoot the
. serVIce orfo comply wrth legal requrrements '

'Mlcrosoft does not control or lrmrt the regrons from which Enrolled Entity or
~End Users may access or move Customer Data.

I .Avarlabrlrty of Customer Data.. Durmg the term of a subscription for
o Appllcable Servrces, Enrolled, Entrty may access and extract Customer Data
using standard processes deSCrrbed in the service documentatron

(B) Customer respoHSiiqilr‘ties. N

Enrolled Entity must comply with applicable legal requirements for privacy, data

protection and confidentiality’ of communrcatrons related to rts use of Appllcable Servrces

that Customer uses wrth Mrcrosoft Azure branded Onlrne Semces

(C) Additional Eurapean terms.

If Enrolled Entrty has End Users in the. European Economrc Area or Switzerland, 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
UETPMEHMHBMFM@ . = . .

cHve’).

a. lntent of the partles For the Appllcable Servrces Enrolled Entrty 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
(rncludrng the terms and_conditions incorporated by reference therein) are
Enroliled 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 amending Enrolled Entity's
Enrollment'

b. Duration and object of data processing. 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.

¢. Scope and purpose of data processing. The scops and purpose of
: processing of Customer Data includlng any personal data included in the

d. Customer Data access. For the term designated under the Enroiiment
Microsoft will, at its election and as necessary under applicable law
rmplementrng 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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subcontractor to access Customer Data, Microsoft will update the applicable
website and provide Enrclled Entity with a mechanism to obtain notice of
such updates. If Enrolled Entity does not approve of a new subcontractor,
then Enrolled Entity may: terminate the individual Applicable Service without
penalty by providing, before the end. of the’ notice period, written nofice of
termination that includes an explanatlon of the grounds for non-approval. If
the affected Applicable Service is part of a Suitg of Office 365 Service or
Dynamics CRM Online Services, then any | termlnatlon will apply to the entire
Stite. After termlnatlon Mrcrosoft wilF remove’ payment obligations. for the
terminated Appllcable Service from subsequent invoices to the Reseller.

f. Privacy offlcer Mrcrosoft’s data’ pnvacy representatlve for the European
. Economlo Area and Swntze lal 'd can be reached at the following address:

lllMﬁﬁ@Md@@M@tLﬂﬂ* Lid..
Atin: Privacy Officer- :
Carmenhall Road- :
Sandyford Dublin 18 Ireland

(D) Secunty S L i . o :. . _

a. Customer responsrblllty for Mlcrosoft Azure branded Onlme Services.
Customer is wholly responsrble for lmplementmg and mamtarnmg security
within* any applications, - configuration’*séttings, or vrrtual machines that
Customer uses with Wrndows Azure branded Oniline Serv:ces

b. General practlces.

Except as further dellneated below thrs subsectlon b applres solely to Office
365 Services, Dynamrcs CRM Online Servroes, and Coré Platform Services
(and not to other Mrcrosoft Azure branded Onlrne Servrces)

Mrcrosoft has rmplemented and wrll mamtaln appropnate technical and
orgamzatlonal measures, internal controls and lnformatlon security routines
intended to protect. Customer Data agatnst acmdental loss, destruction, or
alteratron, unauthonzed dlsclosur' or’ access or unlawful destruction as
foIloWs : ; .

(|) Domam organlzatlon of mformatlon secunty

'1) Secunty ownershrp Mrcrosoft Has: appornted one or more security
- officers responsrble for coordmatlng and momtonng the security rules
‘and procedures,. STk :

2)' Secunty roles and responsrbrlmes ‘ Mrcrosoft personnel with access
to Customer Data are sub;ect to confrdentralrty obligations.

3) Risk management program Microsoft perforrned a risk assessment
béfore: processing. the Customer Data or launching the Office 365
Servicesy, Dynamrcs CRM Onlrne Servrces, and Core Platform
Serwces L .

4) Microsoft fetains |ts secunty documents pursuant to its retention
requiréments after. they are no longer in effect.

(i) Domam asset management

1) Asset lnventory Mlcrosoft marntalns an lnventory of all media on
which. Gustomer Data is stored; "Access to the inventories of such
media is restricted to Mlcrosoft personnel authiorized in writing to
have such access

2) Asset handllng

A Specrflcally for Offlce 365 Servnces and Dynamics CRM Online
Services, Microsoft classifies Customer Data to help identify it
and to allow for access to it to be appropriately restricted (e.g.,
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. (i) |

(iv)

through encryption). Specifically for Core Plaiform Services,
_-Microsoft restricts access fo Customer Data, and Enrolled Entity
‘may ‘implement encryption of Customer Data within Enrolled
Entrty’s applrcatron i . . o

B. 'Mlcroscft imposes restrictions on printing Customer Data and
has procedures for drsposmg of pnnted materlals that _contain
Customer Data P ¢

C.- Mrcrosoft personnel must obtaln Microsoft authorization pnor to

- storing Customér 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

_ t.CD ROMs) and. documents ‘containing Customer Data from
Mrcrosoﬁ's facrhtres )

Domarn human resources secunty

1) Secunty trarnlng

'A. ,,Mrcrosoft rnforms its. personnel about relevant security

' procedures and théir respective roles. Microsoft also informs its
personnel of -possible consequences of breachlng the security
rules and procedures. . ...

B. Mrcrosoft will only use anonymous data |n training.
Domain: physrcat and envrronmental securrty

1) Physical access to facilities. Microsoft limits access to facilities
, where information systems that process Customer Data are located
to rdentrfled authorized individuals. :

2) Physrcal access to components. Microsoft maintains records of the
incoming and outgoing media containing Customer Data, including
the kind of media_the au‘l‘hnrl7ed_sendeMMs‘£{ap and tima,

V)

the number of media and the types of Customer Data they contain.

3) Protection from disruptions. - Microsoft uses a variety of industry
standard systems to profect against loss of data due to power supply
faiture or line interference.

4) Component disposal. Microsoft uses industry standard processes to
delete Customer Data when it is no longer needed.

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  Cusiomer Data.

2) Cata 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

EA Enr (SLG)(ENG)(May2014)

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 applicable 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), Microsoft maintains multiple copies of Customer Data
from which Customer Data can be recovered.

B. 'Mlcrosoft stores coples of Customer Data and data recovery
procedures in a different place from where the primary computer
equrpment processrng the Customer Data i$ located.

C. Microsoft has specrflc procedures in place governlng access to
coples of Customer Data ,

D. Mlcrosoft revrews data recovery procedures at least every six
months Pl

E. Mrcrosoft logs data restoratron efforts, mcludrng the person
responsrble, the description of the restored data, and where

4):

5)

applrcableethe‘pertsen‘,respemsrhlean¢wmmada&(&anu\ had.to..
be input manually in the data recovery process: :

Malicious software Mlcrosoft has anti- malware controls to help avord
malicious software gaining unauthorized access to Customer Data,
rncludlng mahcrous software ongrnatlng from public networks

Data beyond boundarres

A. ‘Spedifi cally ab it pertams to Office 365 Services and CRM Online

~Serwces, Microsoft encrypts Customer Data that is transmitted
over publrc networks

'A B. Specrfrcally as |t pertarns to Core Platform Services, Microsoft -

1)

2)

provrdes Enrolled Entity thie option of encrypting Customer Data
_that'is transmltted to'and from Microsoft data centers over public
" networks! Mlcrosoft uses encryption for replication of non-public
Gustomer Data between Microsoft data centers.

- f: Cr, Mrcrosoft restncts access 6 Customer Data in media leaving rts

,fac i

|es (e g through encryptron)

Specrfrcally as |t pertarns to Offlce 365 Servrces and CRM Onlme
Services, Microsoft. (D) logs the use of Microsoft's data processing
systems; and (ii) logs access and use of information systems
contarnlng Customer Data,” regrstenng the access ID, time,

. authonzatlon granted or denled and relevant actrvrty

Specrflcally as |t pertarns to Core Platform Servrces Mlcrosoft logs or
enables Enrolled Affiliate” to. log- access and use of information
systems contarnrng Customer Data, registering the access ID; time,

'authonzatron granted or demed -and relevant activity.-

(vii) Domam access control

EA Enr (SLG)(ENG)(May201‘4)

1)

2)

Access pollcy Microsoft malntams a record of security prlvrleges of -
mdrvrduals having access fo’ Customer Data, - .

Access authonzatlon

A Mrcrosoft marntalns and- updates a record of personnel
_ authorized 1o access Mrcrosoﬂ systems that contain Customer
Data.: D :

B. Mlcrosoft deacttvates authentlcatlon credentials that have not
been used fo a period of tlme not to exceed six months.

C. Mrcrosoft identifies those personnel who may grant, alter or
cancel authorized access to data and resources.
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8) Microsoft ensures that where more than one individual has access to
systems contamlng Customer Data, the individuals have separate
_ 1dentrf1ers/tog ins.
.4 Leastpnvnege !
A Techmoal support personnel are onIy permrtted to have access to
Customer Data when needed

B Mlcrosoft restrrcts 'access to . Customer Data to only those
|nd1vrdua|s who requrre such access to perform their ]Ob function.

e N 8)" Integnty and confrdentlahtyf

A chrosoft lnstructs Mrcrosoft personnel to dlsable administrative
. sessions ‘when’ Ieavmg ‘premises- Microsoft controts or when
e computers are othenmse Ieft unattended

6) Mlcrosoft stores passwords |n a way that makes them unlntelhgrble
; whlle they are, m force o

7) Authentlcatron

- A Mlcrosoft uses lndustry standard prachces to rdentn‘y and
' 'authentlcate users who attempt to access information systems.

B. Where authentrcatlon mechanrsms are based on passwords,
Mlcrosoft requrres that the passwords are renewed regularly.

C. Where authentlcatlon mechanlsms dre based on passwords,
~ Microsoft requrres the password to be at least erght characters
' long :

D. Mlcrosoft ensures that de-actrvated or exprred ldentrﬂers are not
. granted to other individuals.

E. Specifically as it pertains to Offrce 365 Serwces and Dvnamlcs

_ CRM Online Services, Microsoft monitors repeated attempts to
gain'access 1o the information system using an invalid password.

- ~~F." ‘Specifically. as it pertains to Core Platform Sérvices, Microsoft
"+ monitors or enables Enrolled Entity to monitor repeated aitempts
-to gam access to the Customer Data using an invalid password.

G. Mlcrosoft manntarns rndustry 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 assigned and dtstnbuted
and during storage ,

3

8) Network design. . Microsoft has confrols to av0|d individuals
- assuming access rlghts they have not been assigned to gain access
to Customer Data they are not authorized to access.

~ (viii) Domam mformatron secunty mcldent management

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.

-2) Spedifically 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 frack, disclosures of Customer Data,
including what data has been disclosed, to whom, and at what time.

1 : .
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(ix)

4) Service Momtonng Mlcrosott secunty personnel verify logs at least
every six months to propose remedlatron efforts if necessary.

Domain: Business Contlnurty Management

1) Mlcrosoft marntams emergency and contmgency plans for the

Customer Data are located

2) Specrfrcally as it pertalns to Offlce 365 Services, and Dynamics CRM
Onlme Servicés, Mlcrosoft’s redundant storage and its procedures for
recoverlng data’ are-designed to-attempt to reconstruct Customer
Data in lts ongmal state from before. the tlme |t was lost or destroyed.

"Core Platfprm Servrces, Mlcrosoft’

)

C. Certlflcatlons and audlt :

R )

. desrgned to attempt to. reconstruct Customer Data o its last
repllcated state’ from before the time it was lost or destroyed.
Recovery of vutual machlnes may be to their onglnal image.

-The securlty measures descrlbed in this Master Enrollment are

Microsoft's. only responsrblllty with respect to the security of Customer

_ Data . For Customer, Data, these measures’ replace any confidentiality

obllgatlons eontalned |n the Enroliment of any other non—dlsclosure
f ment between i osoft and Enrolled Entlty

Mrcrosoft has establlshed and agrees to maintain the following data
securlty polrcres (collectlvely, the; “Microsoft Security Pollcres”) that (a)
governs Microsoft’s handling of Customer Data, and (b) complles with the

150: 27001 standards for the éstablishment, implementation, control; and

rmprovement of the information” Secunty Management Systern, and the
ISO/IEC, 27002 cod [Of ., best: "practlces for lnformatlon secunty

'i”i-'”For Offrce 365 Serwces and Dynamlcs CFlM Onlme Servrces thls

. ‘document is the “Microsoft, Onlrne lnfarmatron Securlty Policy”

. andi, L

e For Core Platform Servrces thls document |s the “Wmdaws Azure
N lnformatron Se ty.Polrcy o . S

' 'On a confrdentlal need-toeknow basrs and subject to Enrolled Entrty’s
) agreement to non-dlsclosure obligations Microsoft specifies, Microsoft will

(if)

:make gach of the above-referenced Microsoft Security Policies available
1§ Enrolled Entrty, along wrth ‘othef information feasonably requested by

Enrolled Entlty regardlng Miciosoft. security practices and pollcres
Enrolled Entity is solely responsrble for reviewing the: Microsoft Security
Policies;. makrng an independent determination  as, to’ whether the
Mlcrosoft Security. Policies: meet. Enrolled Entity's requirements, and for
ensuring that Enrolled: Entlty’s personnel and consultants follow- the
gurdellnes they are provrded regardmg data’ secunty

Mlcrosoft wrll audlt th securrty of (A) the computers and’ computlng
envrronment that itusesin processmg Customer Data (including personal
data) on the Ofﬁce 365. Sarvices, Dynamrcs CRM Online Services, and
Core: Platform Servrces and (B) the' physical data’ centers_from which
Mlcrosoft provrdes the' Office’ 365 Services, Dynamlcs CRM Oriline

- Services; and Mlcrosoft\ Azure_brandéd Online- Services except for the

Content Delivery: Network:- This audit: (a) will be performéd at least

- annually;. (b) will be’ performed according to. ISO 27001 standards or

«
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othier industry standards (c) will be performed by third party: secunty
professnonals at Microsoft's selection and expense; (d) will résult in the

" generation of af audrt report (“Mlcrosoft Audrt Report’), which will be

Mlcrosoft’s confdentlal lnformatlon and (e) may be performed for other
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(E)

purposes in addition to satrsfylng this Section (e.g., as part of Microsoft's
regular Internal secunty procedures or to satlsfy other contractual
obligations).

(iti) If Enrolled Entrty requests in writing, Microsoft wil provide Enrolled Entity
. with a confidential copy of the Microsoft Audit Report or at Microsoft's
option'a summary thereof (“Sumimary Report’) so that Enrolled Entity
‘can reasonably verify Microsoft's compliance with the security obligations
under this Amendment The Summary Report rs Mrcrosoft cont" dentral
-« "+ information. A
(iv) Specmcally as |t pertalns to Mlcrcsoft Azure branded Onlme Servrces
1) Enrolled Entity agrees to exercise its audit right by instructing

. - Microsait to execute the audit as described in Subsgctions 9(D){(c)(ii) -

e (rv) If Enrolled Entity desires to-change this instruction regarding
‘exercising this audit right,- then Enrolled Entity has thé right to ¢hange
this Instruction, which shall be requested in writing; and

_ 2) “Microsoft Corporatron is an lntended thlrd party beneflcrary of thts
-+ Subsection 9(D)(c). - S : .

{v) Microsoit will make. good falth commercrally reasonable efforts fo

" remediate (a) any errors identified in a Microsoft Audit Report that could

" reasonably be expected to have an adverse impact on Enrolled Entity's

-use .of the Applicable: Services and (b) materral control deficiencies
ldentlfled in the Microsoft Audit Report

. Securlty lncldent Notlfrcatran for Applrcable Serwces

Upon becomlng aware of any unlawful access to any Customer Data stored on

"Microsoft's .equipment or, in Microsoft's faclliies 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

0

(i)

Secdrity Incident; (2) investigate the Security Incident and provide Enrolled Entity
with detailed rnformat|on about- the Secunty Incident; and (3) take reasonable

steps to mitigate the effects and to mlmmlze any damage resultmg from the

Secunty Incrdent
Enrolted Entrty agrees that

An unsuccessful Secunty Incident will not be subject to the terms and condmons
of this Section 9(E) "Security Incident Notification for Applicable Services”. An
unsuccessful Security Incident is one that results in no 'unauthorized access to
Customer Data or to any of Microsoft's equrpment 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 unauthonzed access o traffic data that
does nét result in access beyond IP addresses or headers) or srmllar incidents;
and .

Microsoft's obligation to report or respond to a Security Incident under this
Section 9(E) is not and will not be construed as an acknowledgement by

MICl’OSOfT_QLa_ﬂy fault or Jiability with respect to the. Secunty Incident

Notlflcatron( ) of Security Incidents, if any, .will be delivered to one or more of
Enrolled Entity's administrators by any means. Microsoft selects, including via.

email. ‘It is Enrolled Entity's sole responsibility to ensure Customers
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 entitled “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) i Microsoit believes that Enrolled Entity's use of the online service represents a direct or
indirect threat to Microsoft’s network function of lntegnty or anyone else’s use of the Online
Service; .

@) K reasonably necessary to prevent unauthonzed access to Customer Data; or
(3) To the extent necessary to comply wrth legal requrrements

If Mrcrosoft suspend the services wrthout notrce, we wrll provrde the reasorn for such suspension if
Enrolled Entlty requests ; :

..h‘. v : - .

If Mrcrosoft belleves Enrolled Entlty vrclated the Agreement lncludmg the Product Usé Rights,.

Microsoft may’ suspend the Online- 'S_ervrces in whole or in part, after prowdlng Enrolled Entlty

= hoti nof iC6 vra‘em 'll“= T‘ "tlﬁ%ﬁ”rﬁfﬁe'rc
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Any suspensron of servrces shall apply to the mmlmum necessary portlon of the Online Servuces
and onIy be |n effect for as long as reasonably necessary to address the i |ssues giving rise to the
suspensron o . . .

w,

Compllance with Appllcable Law Mlcrosoft W|ll ccmply W|th all laws that are generally
applicable to (i) corporations; and (ii) Mlcrosoft's provision of the Online Services as an IT service
provider, including but not limited-to 42 CFR Part 2 (Confrdentlalrty of Alcohiol & Drug Abuse
Patient Records) to the extent that Micrasoft, or any other email or cloud service provider who is
comimercially offering a cloud.service that is the same or substantially similar to the shared tenant
Office 365 service, is held by a judicial determmatron or regulatory agency to be a Qualified:
Service Orgamzatlon ‘within the meanlng ‘of 42 C.F.R. section 2.11, notwrthstandmg any other
provision-of ‘the Enrollmerit, _Enterprise Agréement or this Amendment (inciuding this Section 16).
Microsoft acknowledges that pursuant to.42 C.F.R:"section 2.11(b) Qualifi ed.Service
Orgamzatlons are fully't bound by the provusrons of 42 CF.R: Part2 (Confldentralrty of Alcohol &
Druig Abusé Patient Records) and if necessary. will resist in jUdlClal proceedlngs ariy efforts to’
obtaif-access to pafient records except as permitted by-the regulatlons andin accordance’ with
Séction'9 (A)(b)(ii). of thisi Appendlx A. For clarlty, Microsoft is not responsrble for complrance with

. any law (including but riot limited-to data protection or privacy law) unrquely applicable to Enrolled

12,
_ subcontractors in.the delrvery of Oniine Services ordered pursuant to the Enrollment amended

' Entlty or Enrolled Eritity's govemment function, and not generally’ appllcable to corporatioris or IT

service provrders Microsoft will be responsrble for the actuaf payment of dny fines, penalties,
sanctions, or fees lmposed by a judicial body or regulatory agency based on such judicial body or
regulatory agency s final determination that Microsoft is a Qualified Service Organlzatlon and
violated: 42 CFR Part 2. Any such aforementroned fines, penaltiés, sanctions or fees shall be-
deemed direct damages pursuant to Sectlon 13 (erltatlon of Llablllty) of the Enterprise.”
Agreement. . .

Mlcrosoft’s Responsrblllty for Subcontractors To the extent that Mlcrosoft employs .

hereby, Mlcrosoft accepts responsrbrllty for those subcontractors

1 3. Confldentrallty.

a What lS mcluded “Confldentlal lnformatlon IS non:publlc information, know-how and
Trade Secrets |n any form that;- o0 Lo T :

: (|) are desrgnated as confldentlal" ‘ .
(||) a reasonable person knows of reasonably should understand tobe confidential; or

(m) lnclude non—publlc mformatlon regardmg either partys products or customers,
- marketing and promotlons orthe negotlated terms of Microsoft agreements.

b.” What i$ not included: The following types of lnformatlon, however marked are not
Ccnfldentlal lnformatron lnformatlon that:

(i) is, or becomes publtcly avallable wrthout a breach of thls agreement
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(ii) was lawfully known to the receiver of the mformatron wrthout an obltgatlon to keep it
confidential;

(iii) is received from another source who can disclose it lawfully and wrthout an obligation
to keep it confrdenttal

. (IV) is mdependently developed or "

(v) isa- comment or suggestlon one party volunteers about the other s busmess products

or serwces ‘
C c. Treatment of Conftdentlal lnformatton. o .
(@) In general Subject to the other terms of this agreement each party agrees
o itwil not disclose the other's Confidential lnformatron to third parties; and
" o it will use and disclose the other's Confidential lnformat|on only for purposes of
) . the pames busmess relatlonshlp wrth each other
) (u) Secunty precautlons Sub]ect to the other terms of this agreement each party

agrees: o e T . .

. to take reasonable steps to protect the other‘s Confrdentral Informatlon -~ these

. steps must be at least as protectlve as those the party takes to protect its own
Confrdentral Informatlon, o .

e to notrfy the other promptly upon drscovery of any unauthonzed use or dlsclosure .

- of Confi dentlal information; and - , .

« 1 cooperate with' the other to help regarn control of the Confrdentlal Information
and prevent further unauthonzed use or disclosure of it.

(iii) Sharing Confidential Information wrth Afflllates and representatives.

e A “Representative” is an employee contractor, advisor, or consultant of one of
the parties or of one of the parties’ Afiliates. )

e FEdch party may dlsclose the' -other's confidential 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’ busmess relatronshrp wrth each other Before
doing so, each party must: . . .

1) ensure that Affiliates and Representatlves are requlred to protect the
Confidential Information on terms consistent with this agreement; and
2) accept responsibility for each Ftepresentatrve s use of Confrdentral
. Information. . :

» Neither parly 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 deploymient of the parties’ respective products or
services does not create liability under this agreement or trade secret law, and

) gach party agrees to Ilmlt what it discloses to the other accordlngly
(iv) Disclosing Confldentlal Information 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.

d. 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 faw requires a longer
period or the Product Use Rights provide a more specific requirement.
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For the avoidarice: 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. Thls section provides Microsoft. and Customer with a well-
balanced, commercially reasonable and comprehensrve 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 denotéd 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 provisions ‘of this’ Agreement and’ by Microsoit's data
. secunty pollcy as descnbed in Sectlon 12(D)(b)(|) above .

ﬁ"PﬁEllc‘Reco‘rcr“ I:aws. o

Enro.led Entlty isa publlc agency sub]ect to the dlsclosure requrrements of the Callforma
Public Records Act (‘CPRA") and San Francisco. Admlnrstratlve Code Section 67 (the -
“Sunshine Law"). If Microsoft's proprietary information is contained in' documents or
lnformatlon submitted to Enrojled Entity and Microsoft claims that such information falls within
one or more CPRA or Sinshine Law, exemptions, Microsoft must clearly ¢ mark such .
information “CONFIDENTIAL AND PROPRIETARY " and identify the specrflc lines containing
the information. In the eventof a request for such information, Enfolled Entity will make best:
efforts to provude notice to Microsoft prior {0 such disclosure: If Microsoft contends that any
documents aré exempt from the CPRA or Sunshine Law ard wrshes to prevent disclosure, it
is required to obtain a protective order, injunctive rellef or other appropriate remedy froma

* court of law'in the County of San Francrsco before Enrolled Entrty’s deadiine for responding to
the CPRA or Sunshrne Law request. If Microsoft fails to obtair such remedy within Enrolled .
Entity’s deadline- for résponding, to the CPRA or Sunshme Law request Enrolled Entrty may -
dlsclose the requested mformatlon s . L. .

Mlcrosoft further agrees that it sh ‘,defend mdemmfy and hold Enrolled Entlty harmless
agalnst any claim, action or lltlgatlon (lncludlng only the expenses incurred by Enrolled Entity
related to — judgments for costs; fees, and attorney’s fees) that hay result from denial by
Enrolled Entity; of a CPRA or Sunshine Law request for. Informatlon ansmg fromany.
represéntation, or any. actlon (dr. inaction), by Microsoft:. Mlcrosoft’s indemnification obligation
under this section does not apply to any llab|I|ty that may anse due solely to Enrolled Entity's
acts or omrssrons .. A

15. A new sectlon entltled “Background Checks” is hereby added to the Enrollment as follows
Mrcrosott performs the followmg background checks on all US personnel who have potential
to access Customer Data. Adherence to this policy is’one of the control procedures:
.addressed byi tHe Microscft Audit Report per Saction’ 9 (D)(c) of this Appendix A. Such
.Background Checks wilt be performed in accordance wrth the Falr Credlt Reportmg Act and

Forelgn Assets Control Llst (OFAC) check, Bursau of lndustry and Secunty List (BIS) check
and Offlce of Defense Trade Controls Debarred Persons List (DDTC) check . :

16. Initial Serwce Level Agreement for Onlme Servrces
.'.f The Servrce Level Agreements for the Offlce 365 Servrces and Dynamlcs CRM
_ Onlifie, afid certain othér Online Services (but not Nllcrosoft Azure branded

. Onlme serwces) are.shown in AppendixC. .- . -

o The Sefvice-Level Agreement for Windows Azure Cloud Servrces Virtual
Maghines, and Virtual Network is shown in Appendix D.

e The Servnce Level Agreement for any renewal term wrll be determmed at the
onset of each such renewal term

R
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Appendix B - Product Selection Form

Step 1. Enter all fields in the table below (Required).

Step 2 Select the Products and Quantrtres Enrolled Affllrate is ordermg on |ts rmtlal Master

l

- ;Enroumm&QMMWm . not-Inelude: any..L icenses: whlch Enrolled. Affiliate..has. ...

d : selected for: optlonal future use or to whlch it |s transmonmg or stepplng up wrthrn Master
Enrollment term.’ :

. Ofﬂce Pro Plus -
o Office Pro Plus for Oﬁ|ce 365
. Office 365 Plans:: *
L Oche 365 (Plan G1)
Office 365 (Plan G3)
Office 365 (Plan G4).
“Clignt Access Licénse (CAL):
) Choose Core CAL or nterprrse CAL:
- Core CAL or Enterprise CAL
Bridge for Office 365. )
Bridge for Windows Intune
_ Bri dge or Oft" e 365 an Wrndows lntune »

<Choose One>

"~ Windows OS Upgrade
Windows VDA’ N
Windows Companion Subscription License®

Other Enterprrse Products
Mrcrosoft Desktop Optimization Pack (MDOP)® ' [

Step 3. Establrsh the Enrolled Affiliate’s prlce level. Unless otherwise lndrcated in the associatéed
: contract documents the pnce level for each Product offenng/pool is set based upon the

1 2 3 4
'Ofﬁce Professional . .
Plus + Office Client Access Cilont Acosss | Lpindows Deskiop
Professional Plus License + Office - S8 pgra‘ e+ Windows
. e _ License + VDA #+ Companion
for Office 365 +. 365 (Plans Windows Intune. | - Subscripti
Office 365 (Plans G1/G3/G4) ' boa ption
" G3-Gd) , icense
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mdlcated ifi assocxated &ontra t”documents, Pnce Level lS set usmg the hlghest

All Products
are Level D

Notes:

1. The operating system Licehses granted under this program are upgrade Licenses only.

quiantity from Groups 1. through 4. minus 7.5%,
Additional Product Application Pool: Unless otherwnse indicated in except (1) .
associated contract documents, Price Level is set using quantity from Group 1. | Azure Servjces
Additjonal Product Server Pool: Unless otherwise indicated in associated (Level Dyand "
contract documents Pnce Level is set usmg the hlghest quantlty from Group 2 Office 365
or 3. = & Services,
Addltlonal Product Systems Pool Unless othervwse mdlcated in assoclated (Custom
contract doctiments, Pnce Level is set usmg quantlty from Group 4. L

Priced) - | -

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
Windows OS please refer to the Product List.

For a complete list of qualifying

2. Enrolled Affiliate acknowledges that in order fo use a third party to reimage the Windows
Operating: System Upgrade, Enrolled Affiliate 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 Windows OS Upgrade or Windows VDA.

CCSF Master Enroliment
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! Microsoft | ~ Volume Licensing
Appendlx C- SelwceLevel Agreement for Ofﬁce365 Serv:ces, Dynamlcs CRM
Online Services, and certain other Online Services applicable to initial Term

o Lastupdated Apri 2014 T e o '

1. Infroduction. . . oo Do Sy

This Service Level Agreement for Microsoft Online Services (this-“SLA”) is made by Microsoft in
connection with, and is a part of, your Microsoft volume licensing agreement (the “Agreemen ’). This
SLA applies to the following Microsoft Services, but does not apply to separately branded services made
available with or connected to-these Microsoft Services: . 7 R

Azure Rights Management

Bing Maps Enterprise Platform:, .
Bing Maps Mobile Asset Managernent
Duet Enterprise Online o "
Dynamics CRM Online -

Exchange Online Archiving

Exchange Online -

Exchange Online Protection

Lync Online

Office Online.

OneDrive for Business

Power Bl for Office 365

Project Online

SharePoint Online

Translator AP{

Windows Azure Active Directory
Premium

Windows Intune

e Yammer Enterprise
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.We provide financial backmg to our. commitment to achieve and maintain the Service Levels for our

Services. If wé do not achieve and maintain the Service 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 version of this SLA that is current at the time of renewal will apply for

your renewal term

2, Qeim&cm- .

”Apphcab!e l\/onthlv Service Fees” means the total fees actually paid by you for a Service that

are applled to the month in Wthh a Servnce Credlt is owed

“Downitimie” méans a perlod durlng Wthh the aspects of a Service specn‘ned in the following
table are unava|lable, excludlng (i) Scheduled Downtime; and (ii) unavallablllty of a Service due
to Ilmltatlons descrlbed in Section 5(a) below. Downtlme is measured in the units set forth in

' Sectlon 3.

Azure Rights Manegement

Any period of time when end users cannot create or consume
IRM documents and email.

and Bing Maps Mobile Asset
Management

Bing.Maps Enterprise Platform

Any period of time when the Service is not available as
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

anpropriate-nermiscions
s T f

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-availability of Service add-on
features.

Exchange Online Archiv'mg

Any period 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 Outlook Web Access:

Exchange Online Protection

Any penod 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 mstant messaging conversatlons, or initiate
. : R onlme  meetings’, 4
. 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

SharePaint 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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Po‘wer Bl for Office 365

Any period of time when users are unable to read or write any
portion of Power Bl data to which they have approprlate l
permlssmns .

'Project Online

Any perlod of time when users are unable toreador wrlte any
portion of a SharePoint site collection with Prolect Web App.
for which they have appropriate permlssmns e

SharePoint Online

Any period of time when users are unable to read or write any

portion of a SharePaint site collectlon for Wthh they have
approprlate permlssmns

s s v i et .Any period of time when users are not a

lranslatorAH o transl’atrons :

Windows Azure Active Directory
Premium '

Any perlod of time when users are fot able to log into the

| service, log in to the Access Panel, access applications 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 directory and/or provrsmn/de-provrsron users to
"appllcatlons in the directory.. ’ L

Windows intune

Any penod of time when the Customer’s IT admmlstrator or—|—

users authorized by Customer are unable to log on w1th proper

[ credentrals

Yammer Enterprise

Any perlod of tlme greater than ten mlnutes when maore than
five percent of end users are unable to post or read messages
on any portlon of the Yammer network for which they have
approprlate permrssnons

1 Online r'neeting functionality applicable only to Lync Onlme Plan 2 Service

i

”lncrdent” mieans (l) any smgle event or (u) any set of events, that result in Downtlme

”Mlcrosoft” eans the Mlcrosoft entlty that entered 1nto the Agreement

"Scheduled Downt|m means penods of Downtlme related to network hardware or Servrce

maintenance or upgrades. We will publlsh notlce or notlfy you at least f“ ive (5) days prior to the
commencement of stich Downtrme

“Service” or "Servrces refers to the onllne servrce(s) Indlcated at the beglnmng of thlS StA and
purchased by’ you pursuant to the Agreement

“Service Credit” is the percentage of the Appllcable Monthly Service Fees credrted to you
followmg Mlcrosoft's clalm approval

i .

”Servrce Level" means the performance metrlc(s) set forth in this SLA that Microsoft agrees to

: meet in the dellvery of the Servrces, e. g monthly availability:

”User Mmutes means the total number of mmutes in ‘a month, less all Scheduled Downtime,.
multlplled by the total number of users. -

Servrce Level Commrtment . n

3 A
a, The “Monthly Uptrme Percentage for a Service is calculated by the following formula:
User Minutes — Downtime =
—— x 100
User Minutes . L
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whére.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 durlng that month multlplled by the
number of users lmpacted by that lncndent . .
. N, . .
b. For Bing Maps Enterprlse Platform, Bing Maps Moblle Asset Management and Translator
API, the Monthly Uptime Percentage is. calculated usmg the followmg formula lnstead of the
. formula in sectlon (@:. el Lalerd 5, -

Total number 0 f mmutes ina month Downttme

* 100
Total number of mmutes m a month

where Downtime is measured as the total num ber of mlnutes dunng the month when the

aspects of the Servnce set forth ln the table i m Sectlon 2 are unavarlablel et

: , . . g SRR ol

c. If the Monthly Uptlme Percentage falls below 99 9% for any gwen month you may be
eligible for the followmg Servrce Credlt A L ! -

5% Sepviee Cradits

<99.9% . - " 25%
e < 99% . 50%.
<95% - 100%

4. Service Credit Claim. If we fail to meet the minimum Monthly Uptlme Percentage described
above for a Service, you may submit a clalm for a Service Credit.. ‘

You must submit a claim to customer support at Microsoft Corporation that includes: (i) a
detailed description of the Incident; (ii) information regarding the duration of the Downtime; (iii)

the number and location(s) of affected users (if applicable); and (iv) descriptions of your
attempts to resolve the Incident at the time of occurrence. We must receive the claim and all
required information by the end of the calendar month followmg the month in which the
Incident occurred. For example, if the Incident occurred on February 15", we must recelve the
clalm and all required information by March 31%,

We will evaluate all information reasonably available to us and make a good faith 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_ln
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 w1ll apply the Service Credit to your Appllcable Monthly
Service Fees.

If you purchased a Service from a reseller, you will receive a service credit directly from your
reseller and the reseller will receive a Service Credit directly from us. '

5. Limitations.

{(a) This SLA and any applicable Servrce Levels do not apply to any performance or avallabllrty'
issues:

1. Due 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 modify your use of a Servrce, if
you did not modify your use as advised;

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 required, or from your
employees, agents, contractors, or vendors, or anyone gaining access to our network by
. means of your passwords or equipment;, or .

6. That result from your failure to adhere to any reqmred conf‘ guratlons, use supported
platforms, and follow any polrcres for acceptable use. . ,

7 For llcenses reserved but not pald for, at the time of the Incldent

(b) Servrce Credlts are your sole and exclusrve remedy for any performance or avallabjlrty issues
for any Servrce under the Agreement and this- SLA.. You may not umlaterally offset your
Appllcable Monthly Servrce Fees for any performance or avallabllrty issues,

G |
(not as a suite), then you may submlt clalms pursuant to the process descnbed above in Section
4 as if, each Servrce ‘was covered by an lndIVIdual SLA. For example, if you purchased both
Exchange Onlme arid SharePoint Oniine (not as part of a su1te), and durmg the term of the
subscrlptlon an Incident caused Downtime for both Servrces, then you could be el|g|ble for two

separate Servrce Credrts (one for each Servrce), by submlttmg two clalms under thrs SLA

7. Purchase of Multrgle Servnces together. If you purchased Servrces as part of a suité or other
" single offer, the Appllcable Monthly Servrce Fees and Service Credlt for each Service will be pro-
rated‘ - -

8, Exce tlons and Add|t|onal Terms for Partlcular Servrces and Pro rams
(a) For Azure nghts Management' o C ,

There is no Scheduled Downtlme for this, Servrce _— ' L .
(b) For Bmg Maps Enterprlse Platform and Bmg Maps Moblle Asset Management.

. ThlS SLA does not apply to Bmg Maps Enterprlse Platform and Bmg Maps Moblle Asset
Management purchased through Open Value and Open Value Subscrlptlon llcensmg
agreements S o . . .

Servxce Cred|ts wrll not apply |f (l) you fall to lmplement any Servrces updates wrthln the
time specrf’ fed in the Bing Maps Platform API’s Terms of Use; and (u) you do not- provrde
Mlcrosoft with at Jeast ninety (90) days advance notice of any known sxgmf’ cant usage

volune increase, with srgnlf' icant usage volume mcrease deflned as 50% or more of the

prevrous month’s usage o ’

(c) For Ddet Enterprise Onlinei' L (-

You wrll be ellglble for a Service Credit for Duet Enterpnse Onlme only when you are elrgrble
fora SeNlce Credit for the SharePoint Online Plan 2 User SLs that you have purchased as a
~'prereqursrte for your Duet Enterpnse Onlirie User SLs. This SLA does not apply when the
inability to read or write any portion of a SharePaint site is caused by any failure ‘of third
party software; equipment; or services that are not controlled by Microsoft, or Microsoft
software that is not being run by Microsoft itself as part of the Service.

PR o R ' e
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(d) For Exchange Onlme, Exchange Onlme Archlvmg (EOA), and Exchange Online Protection

(e)

For‘Exchange Online and Exchange Online Protection (EbP):

(EOP):
There is no Scheduled Downtime for these Services.

A

W|th respect to Exchange Onlme and EOP hcensed as a standalone Service or via ECAL suite,
or Exchange Enterprise CAL with Servrces, you may be elrglble for Service Credits if we do not

‘meet the Servrce Level descnbed below for: (1) Vtrus Detectlon and Blocklng, (2) Spam

. you may s submlt aclaim fora Serwce Credlt If one Incident causes us to fail more than one

SLA metric for Exchange Onlme or EOP you may only make one Servrce Credlt claim for that
lnCIdent per Serwce S R

“1. Virus Detection and Blocklng Service Level .
‘a.  “Virus Detection and Blocklng” is defined as the detectlon and blocking of Viruses
by the filters to prevent mfectlon ”Vlruses is broadly defmed as known malware,

"which lncludes vrruses, worms, and TrOjan horses

b. AVirusis consrdered known when a EOP virus scanmng engine can detect the
virus and the detectlon capability is available throughout the EOP network.

-¢c.  Must result from a non- purposeful infection.

d. The Virus must have been scanned by the EOP virus filter.

e. If EOP delivers an email that is infected with a known virus to you, EQP will notlfy
you and work with you to ldentlfy and remove the virus. If this results in the
preventlon of an infection, you will not be'éligible for a Servrce Credit under the
Virus Detection and Blocking Service Level

~

f. The Virus Detection and Blocking Service Level shall not appl‘y 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, defectlve truncated, or inactive viruses contalned 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 occursina

* - 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. . A
b.” Spam effectiveness estimates exclude false negatives to invalid mailboxes.

malformed, or truncated.

d. The Spam Effectiveness Service Level does not apply to email containing a majority
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 MonththatSpam ' |- -~ . ' Service Credit .
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Cpd ! Effectiveniestis below 99% T e e sl TR
) > 25% : 25%.
>50% 50%
100% B . 100%

3. False Positive Service Level

a. “False Positive” is defined as the I"ath of leg|t|mate busmess emall incorrectly
ldentn“ ed as spam by the fi ltermg system to all email processed by the service ina
calendar month -

b. 'Complete, orlgmal messages mcludmg all headers must be reported to the abuse

d. You acknowledge ‘that classrfrcatlon of false posmves is subjectlve and understand
that we will make a good faith estimation of the false posmve ratio based on
evidence tlmely supplied by you. -, - .

e. This False Positive Service Level shall not apply to

1. bulk personal OF pornographlc email
2. emarl contammg a majonty of non-Engllsh content
3. emall blocked by a pOlle rule reputatxon fi ltermg, or SMTP connection
fllterlng o o s
4. " email delwered to the junk folder S
f. The Sennce Credit avallable for the False Posmve Servrce lS

> 1:250,000: ' coe - 25% -
>1:10,000° © - ¢} . "' 50%

..>1:100.,, o T 100%

{f) For Exchange Onlme Archwmg (EOA) and Exchange Onlme Protectlon (EOP)

ThlS SLA does not apply to the Enterpnse CAL su1te purchased through Open Value and Open
Value Subscnptlon llcensmg agreements i :

(g) For Exchange Onlin'e_.Pro‘tection (‘EOP)‘:.. L

With respect to EOP licensed as a sta‘ndaloneService,‘ ECAL suite; or Exchange Enterprise CAL
. with Services, you may be eligible for Service Credits if we do not meet thé Service Level
descnbed below for (1) Uptlme and (2) Email Delivery. .

1. Monthly Uptlme Percentage : :.1

lf the Monthly Uptlme Percentage for EOP falls below 99 999% for any given month, you
" maybe ellgrble far the followmg Service Credit:. . -

Monthlyl.lptlme Peréentag ficé Cred
<99.999% 25%
<99.0% . _  50%
.. <98.0% . _ 100%
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2. Emall Dellvery Service Level:
a. “Email Dehvery Time” is defined as the average of email delivery times, measured in
minutes over a calendar morith, where email delivery is defined as the elapsed time
-from when a business email enters the EOP network to when the f‘ rst delivery
attempt is made. : . :
b. Email Delivery Time is measured and recorded every 5 mmutes, then sorted by
- elapsed time. The fastest 95% of measurements dre used to create the average for
the calendar month. - ‘
c. We use simulated or test emails to measure delivery time. :
d. The Email Dehvery Service Level applies only to legitimate business email (non- bulk
email) delivered to valid email accounts, :
e. This Email Delivery Service Level does not apply to:
1. Delivery of email to quarantine or archive |
2. Email in deferral queues
3. Denial of service attacks (DoS)
4. Email loops ‘

f. The Service Credit available for the Email Delivery Service is:

Aver:eg‘ei'Emei‘[ Delivery Time:,
" {as defined above} T e
>1 25%

> 4 . . . . . 50%
>10 . ’ 100%

M JL ) 3, o
= - {hj=ForWindows-Irtane:

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 subscrlptlon
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 hcensmg agreements, and

e Each of the Services in Office 365 Small Business Premium suite purchased in the
form of a product key

~ These Services are not eligible for Service Credits based on service fees. Any Service Credlt
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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“Applicable Monthly Period” means, for a calendar month in which a Service Credit is
owed, the nurnber of days that you are a subscriber for a Service.

2 A'nY references to uiApplicab!(e Monthly Se'r\:/ic.e Fees” shall be deleted and replaced by
- "Applicable Monthly Period.” - e ¢ .
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Appendix D — Service Level Agreement for Windows Azure Cloud
Serwces Vln‘ual Machlnes and Virtual Network appllcable fo lnltlal Term

Last updated Apnl 2014

1. Standa'rd;terms appticable to all S‘ervice Levels outlined:h:erein:

- i

a. Definitions

: i. “Availability Set’ refers to two or more V|rtual Machmes deployed across

dlﬁerent Fault Domains to avoid a single pomt of failure.
ii. “Clarm” means a claim submltted by Customer to Microsoft pursuant tc this

SLA that a Service Level has not been met and that a Service Credrt may be

de to Customer ' R r

i “Cloud Servrces” refers to a set of compute resources utlllzed for Web and

Worker Holes i e .

: "Customel" refers to the organlzatlon that has srgned an agreement
(“Agreement’) under which it has purchased Wlndows Azure Services from
Microsoft. . :

. “Customer Support” means the services by which Microsoft may prcvnde

assistance to Customer to resolve issues with the Services.

" vi. “External Connectivity is bi-directional network traffic over supported

protocals 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.

vill. __“Incident” means any set of C|rcumstances resultlno ina faxlure to meet a

A

<

Service Level.
“Microsoft” means the Microsoft entity that signed your customer agreement.
. X. “Service” or "Sérvices' refers to the Windows Azure Cloud Services, Virtual
' Machines, and Virtual Network prowded 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.

xil. “Service Level” means standards Microsoft chooses to adhere to and by
which it meastires the level of service it prowdes for each feature as
specifically set forth below.

xiil. “Tenant’ represents one or more roles each consrstmg of one or more role

instances that are deployed in a single package

“Update Domain” refers to a set of Windows Azure instances to WhICh

platform updates are concurrently applied.

- xv. “Virtual Machine” refers to persistent instance types that can be deployed

e i e individually or as part.of an.Availability Set.

: xvi. “Virtual Network” is a service supported by Windows Azure that enables

customers to exterid their corporate network to the cloud. The Viriual
Network service consists 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 IPsec VPN,

?.

xi

<
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xviii.

XiX.

b. Servrce Credrt Clarms

vi.

vii.

l A A = e best il
" be fixed for the durafion of the initial ‘term of the subscription. Ifa

“VNet” refers to a virtual private network consisting of a collection of user-

.defined IP addresses and subnets that form a network boundary within

Windows Azure. VNets support IP addressés as defined in RFC 1918.
“Web Role” is a Cloud Services component run in the Windows Azure
execution environment that is customized for web appllcatron programmrng
as supported by IS and ASP.NET. :

“Worker Role” is a Cloud Servrces component run in the Wrndows Azure
execution’ environrtient that is tseful for generalrzed development and may
perform background processmg for aWeb Role

rovrdesthrs SLA subject to thefollowmg terms, Thesetermswill =~

Microsoft

subscrlptron is reriewéd, the version of thls SLA that is current at the time the
renewal term commences w1II apply throughout the renewal term. Customers
can review the most current’ version of the SLA and related terms at any time

by, visiting htip://go.microsoft. com/fwlrnk/?Lrnkld-t 59704.

ii. In order tobe el|g|ble to'submit a Claim with respect to any Incident, the

Customer must first have notrfred Customer Support of the Incident, using the
procedures set forth by Mrcrosoft wrthm frve busrness days followrng the
Inmdent - e :

To submrt a Clalm Customer rhust contact Customer Support and provide

. notlce of its mtentlon o submrt a Clarm Customer must provide to Customer

Support all reasonable details regardlng the Clalm including but not limited

to, detalled descnptlons of the lncrdent(s) the duration of the lncrdent

network trace routes, the URL(s). affected and any attempts made by
Customer to resolve the lncrdent( Li o n
v order for Microsoft to consnder a Clarm Customer must submit the Claim,

“including sufficient evidence, to support the Clalm, by tfie end of the bitling

month followrng the billing month In which the lncrdent whrch is the subject of
the Claim oceurs: , -+ .

Microsoft wil use all mformatlon reasonably avallable to it to validate Claims '
and make-a good faith judgment on whether the SLA and Service Levels

' apply to the Clair:.

In the event that more than one Servrce Level is not met because of the

same Incrdent Customer must choose only one Servrce Levei under which a
Claim may be made based on. that Incident, and no other Claim under any
other Service Level will be accepted for that Incident. :

Credits are calculated only against the partrcular service for each subscnptron
that did not meet its assocrated uptime percentage for that subscription as
deflned in the Service Level section of this document.

c. SLA Exclusrons

.
I

This SLA and any apphcable Serwce Levels do not apply to any performance
or avallabrlrty issues: . KN

1 Due to factors outsrde Mlcrosott’s reasonable control (for example, a
network or device failure at the Customer site or between the.

o Customer and our data center)

2. .That resulted from Customer’s or thlrd party hardware or software.
This lncludes VPN devrces that have not been tested and found to be
compatrble by Microsoft. The list of compatlble VPN devrces is
avarlable at http:/msdn.microsoft. com/en- :

s/lrbram/wmdowsazure/u156075 aspx.
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3. When Customer uses versions of operating systems in either Virtual
Machmes or Cloud Servnces that have not been tested and found to
be compatible by Microsoft. .The Virtual Machines list of compatible
Microsoft software and Wlndows versions is available at
. ttg //suggort microsoft, com/kb/2721 672. The Virtual Machines list of
compatlble Lmux software and versions is available at
htip: //suggort mlcrosoft com/kb/280521 8. The Cloud Services list of
O compatlbte operatlng systems is avallable at.
http://msdn.microsoft. com/en-us/llbra[y/ee924680 aspXx.
4. That resulted from actions or inactions of Customer or third parties;
5. Caused by Customer’s use of the Service after Microsoft advised
Customer to modify its use of the Serwce if Customer did not modlfy
: ) lts use as advised; -
" 6. During Prewews (e.g., technical previews, betas as determined by
. Mlcrosoft)
oo :
7. Attnbutable to the acts or omtssnons of Customer or Customer's
employees, agents, contractors or vendors, or anyone gaining
-access to Microsofi's Serwce by means of Customer‘s passwords or
equipment.
d. Service Credits .
i. The amount and method of calculation of Service Credits is described below
in connection with each Service Level description.
. Service Credits aré Customer’s sole and exclusive remedy for any violation of
“this SLA.
iil. The Servnce Credits awarded in any bllllng month shall not, under any

v, For Servnces purchased as part ofa smte the Service Credlt will be based on
the pro-rata portion of the cost of the Service, as determined by Microsoft in
its reasonable discretion. In cases where Customer has purchased Services
from a reseller the Service Credit will be based on the estimated retail price
forthe appllcabte Semce as determlned by Microsoft in its reasonable
discretion.

v. Service Credits for this SLA will only be calculated against monthly fees

associated with the particular Service for each subscription that did not meet

the uptime percentage defined in the Service Level section below. For
example, 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 Uptlme Service Level

R ---~—_——~4—~_-t‘—Deflnm9rm e - S T

1. “Maximum Connectlwty Minutes” is the total accumulated minutes
during a billing month for all Internet facing roles that have two 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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2. “Connectivity Downtime” is the total accumulated minutes that are
part of the Maxrmum Connectlvrty Minutes that have no External
Connectivity. - :

3. “Monthly Connectrvrty Uptlme Percentage” for a specific Customer is
the total number of Maxrmum Connectrwty Minutes less Connectivity
Downtime divided By Maximum Connectivity Minutes for a billing
morith for a given subscriptiéii of Windows Azure. Monthly
Connectlvrty Uptlme Percentage is reflected by the following formula:

Monthly
Connectivity, -
_ Uptime % -

- Ma‘xnﬁ“ﬁm*@omfemvlﬁfwmtes&»@ennesnw@&ammﬂmﬂ

Maxxmum Connectmty Minutes

ii. Monthly Connectrvrty Uptlme Servrce Levels

!’99.95%'." RS : 10%

<99%- . L 25%

*Service credit applies only to monthly usagde charges for Windows Azure Cloud Services (i.e.,
does not apply to charges for other features such as Wrndows Azure Storage)

b. . Virtual Machines: Monthly Connectrvrty Uptlme Serwce Level
i. Defmltlons
1. “Maxrmum Connectrvtty Mrnutes" is the total accumulated minutes
durrng a brllrng month for all Interet facing, Virtual Machines that
. have two or more instances deployed in-the same Avarlabrhty Set.
MaXImum Connectrvrty Mlnutes is measured from when at least two
. Virtual Machines,in the same Avarlablllty Set have both been started
resultant from actlon lnltrated by Customer to the time Custormier has
rmttated an .actron that would result ln stoppmg or deletmg the Virtual
. Machlnes. ! :
2., “Connectrvrty Downtlme is the total accumulated mmutes that are
part of the Maxrmum Connectrvrty Mrnutes that have no External
i Connectrvrty :
3. “Monthly Connectrvrty Uptrme Percentage" for a specific Customer is
the total number of Maximum Connectivity Minutes less Connectivity
Downtime lelded by Maxrmum Connectlvrty Minutes for a billing
month for a given subscrlptlon of Windows Azure. Monthly
Connectwnty Uptlme Percentage is reflected by the followmg formula:

Monthly
.Connectivity
Uptirne %. o
Maxxmum Connectivity Mmutes — Connectivity Downtime
Max1mum Connectmty Minutes-

.,;' .

ii. Monthly Gonnectrwty Uptrme Servrce Lev ls

- <99.95% .- 10%

<99%.. .. 4 25%

*Servrce credit applies only to usage charges for Wlndows Azure Virtual Machines (l 8. does not
apply to charges for other features such as Windows Azure Storage).
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C.

Virtual Network: Monthly Connectlwty Uptlme Serwce Level
Definitions * :

I

1

Monthly Gateway Uptime % =

"Gateway Runtime" is the total accumulated mlnutes 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 to the fime Customer has initlated an
action. thaf would result in stopping‘or deleting the gateway.
“Gateway Downtime" is the total accumulated Vlrtual Network
Gateway minutes during a billing month that had been deployed and
started by action initiated by Customer where the Virtual Network

'Gateway was unreachable for longer than thirty seconds WIthout

detection and correctlve action being initiated.
“Monthly Gateway Uptlme Percentage” for a specific Customer is the

. Gateway’ Runtxme less Gateway Downtime divided by Gateway

Runtime: for a billing month for a given subscription of Windows
Azure. Monthly Gateway Uptime Percentage is reflected by the
following formula:

Gateway Runtime — Gateway Downtime

Gateway Runtime -
ii. Monthly Connectivity Uptime Service Levels
~Maninly Gateway Uplime Parcentags [ 7. -~ Serice Cred® . .~
<99.9% __10%
<99% 25%.

*Sewvice 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 Storags).
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5 Microsoft | volume Licensing

Appendix E — Form of Agency Enroliment

'fhis page intentionally blank.




- Custom Enterprise Enroliment - State and Local

CTM . for -City and County of San Francrsco Agency
Enroliment

- Enterprise Enroliment numbeér 1 . Lo
- (Microsoft to complete) N TR Eroposal lD{,l.-"ram.ework'llD . ey

" Previous Enraliment number . B o ) ‘ o Co
(Resellertocomplere) o ) Explratlon P?t?, . May‘al ,’<20"l‘_7{,2019>

MasterEnrollmentNumber S VU S B T

ThlS Mtcrosoft Enterpnse Enrollment (the “Agency Enrollment”) is entered |nto between the entmes 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 offlce, mstrumentallty,
dlvrsmn, umt or other entlty of the City and County of: San Francisco.. . -« . P

This Agency Enroliment consists of: (1) these terms and conditions (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) the Product Selection Form
(Exhibit A), (4) any supplemental contact information form or Previous Agreement/EnrolIment form
that may be required, (5) any order submitted under this Enrollment.

- Master Enrollment. The parties acknowledge that Microsoft executed an Enterprise Enrollment
(hereafter, the “Master Enrollment, identified by number above) with the City and County of San
Francisco, acting through the Department of Technology (“DT”)._Such Master Enroliment:

A. Includes terms and conditions which govern how Microsoft establishes the Reseller's
confidential net pricing hereunder. Notwithstanding the preceeding sentence, Enrolled
Affiliate’s actual pricing and payment terms W|ll be governed by separate agreement by
Enrolled Affifiate and Reseller; and -

B. Include terms and conditions in its. Appendix A whlch amend the Enterprlse Agreement with
respect to certain Onlrne Services products

It is anticipated that most if not all Online Services will be purchased by DT under the Master
Enrollment on behalf of the Enrolled Affiliate hereunder. . However, in the event that the Enrolled
Affiliate hereunder both (1) purchases its own Licenses, under thrs Agency Enrollment, for Online
Services that are governed by Appendix A to the Master Enrollment; and (2) establishes its own
unique Managed OLS Environmeént, then the ferms and conditions of the Enterprise Agreement and
this Enroliment which . pertain to such Applicable Services shall be deemed to be amended by
Appendix A to the Master Enrollment. Section 5 of the Master Enroliment Terms and Conditions
govern the -circumstances pursuant:to which Appendrx A will apply to this Agency Enrollment
Enrolled Affrllate may obtam a copy of the Master Enrollment from DT. '

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

creem — Dt microsoft.com/icensing/contracts.-In-the-event-of-any-conflict-the-terms-of-this-Agreement — -~ - -~~~ -m v

control. Also at the foregoing site, Enrolled Affiliate may find the Product Use Rights, Product List,
updated Service Level Agreements, and other documents whuch Mrcrosoft 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 &nd 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 Enrollment
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“Enrolled Agency.” In the Master Enroliment (between Microsoft and the City and. County of San
Francrsco, 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 Afflltate," the
partres hereby agree that' :

a.. All réféerences to “Enrolled Affiliate” in thls Agency Enrollment (and any amendments hereto)
shall equate- to. the deflned term “Enrolled Agency, as such term is used in the Master
Enroliment; . : :

b. Al reference fo “Enrolled Afflllate“ in theé Master Enrollment shall refer solely to The Clty and
Colinty of San Francisto, acting. through DT;and- . -. -

c. Any reference to- “Enrolled Agency‘ in the Master Enrollment shall apply to the Enrolled
Afftlrate to thlS Agency Enroliment.

Effectlve date If Enrolled Afflllate is renewmg Software Assurance or Subscnptlon Licenses from

= urre—cr-?merewprevreussﬁnreltme i tsneasagreements*—*thensthezeffectweadate;wrll«he.,seLby,;MlcmsofLwag &

and Amendment; and will be relevant to calculations’ pertaining to the renewal of Software Assurance
Othenmse the effecthe date wrll be the date thrs Enrollment lS accepted by. Mlcrosoft. R

Term. The |n|t|al term of this Agency Enrollment W|ll explre ‘on the last day of May 2017‘»

notwithstanding the, effective date. .1f the Agency Enroliment is renewed, the renewal term, will expire

36 full calendar ‘months after the: effective. date of the renewal term Any reference in thls Agency_

‘Enrollment to. “day" wrll be a calendar day

Anmversary date Any reference to anmversary date" refers to June 1 of each calendar year Wthh'

falls- dunng the term

Produét order The Fteseller wrll provrde Enrolled Afflllate with Enrolled Afflllate 5 Product pncmg and
order. Pricesi and bllllng terms for all Products ordered will be determined by’ agreement between
Enrolled Affiliate’ and the: Reseller The Reseller wrll provrde Mtcrosoft wrth the order separately frem
this Agency Enrollment o ) :

L5
oot

.. .o . Y .
PEDI R . RN 1 +

Térms andt'cdnditidns_, .

1. Deﬂnmon,?*““”* ' . S
Terms used but not defined in thls Agency Enrollment wxll have the deflnltlon in the. Enterpnse
Agreement. The follow:ng definitions are used in thls Agency Enrollment e .

“Additional Product” means any Product ldenttfted as such in the Product List and chosen by Enrolled
Affiliate under thls Agency Enrollment :

."‘Agencyf’ means a government enttty that is'an agency, department offlce lnstrumentallty, drvnsron,
unlt or other entlty of the Ctty and County of San Franmsco TR S

Servrces aretreated as Onllne Servnces, except as noted, '.-, EIDS RIS a.;

“Enterpnse Product" means any Desktop Platform Product fhat Mlcrosoft de5|gnates as an Enterprlse

" Product in. the Product List and chosen by Enrolled Affiliate under this Agency Enrollment. Enterprise
Products rust be lrcensed for all Quallfled Devrces and Qualrfled Users onan Enterpnse-wrde basrs
underthls program e T A R R ;s. : ; . . J

“Explratlon Date” means the date upon Wthh the Agency Enrollment exprres : a

-“lndustry Dewce (also known as liie of busrness devrce) means any devrce that (1) is not useable in.
its deployed conftguratlon as a general purpose . personal computlng dewce (such as a personal i
computer), a muiti-function server, or a commercially viable. substltute for, one of these systems and-
(2) only employs an lndustry OF, task—specrflc ‘software program (e.g.a computer-alded design program .

used by an architect’ or.a pount of sale program) (“lndustry Program”) The device may  include
features and functions denved frcm Mlcrosoft software or third-party software. If the device perférms
desktop functlcns {such ‘as. email, “word processing, spreadsheets, database, network or Internet
browsing, or schedullng, or personal finance); then the desktop functlonS‘ (1) may only bé used for
the purpose of supportlng the lndustry Program functlonallty, and (2) must_be technically lntegrated

) . R L
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with the Industry Program or employ technically enforced policies or archltecture to operate only when
used with the Industry Program functionality.

“L&SA” means a License with Software Assurance for any Produict ordered.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Affiliate’s Enterprise
and is: (1) a personal desktep computer, portable computer, workstation, or similar device capable of
running Windows Professional locally {in & physical or virtual operating system environment), OR (2) a
device used to dccess a Virtial desktop infrastructure’ (“VDI").. Qualified Devices ‘do not include any
devicé that is: (1) deS|gnated as a server and not used as a personal computer OR (2) an Industry
Device, OR’ (8) not managed (as defiriéd in the Product List at the start of the applicable initial or
renewal term of the Agency 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 Erirolled Affiliate’s Enterprise ‘as a Qualified Device for all or a subset of
Enterpnse Products or Onlme Servrces the- Enrolled Afflllate has selected ; '

“Quahfled User” means a person (e g employee consultant oontmgent staff) who (1) is a User of a
Quallfred Devrce of (2) accesses any server software _requiring an, Enterprlse Product Client Access
chense or any Enterprise Onlme Service. ‘It does not include a person who accesses server software
or an Onllne Servnce solely under a License ldentlfred in the Quallfled User exemptlons in the Product
List. .

“Reserved Llcense means for an Online Servrce ldentlfled as ellg|ble for true- ups in the Product List,
the License feserved by Enrolled Afflllate prior to use and for whlch Mlcrosoft will make the Onllne
Servrce available for actlvat|on. .

" “Managed. OL.S Envrronment" means the collectlon of Customer Data whrch 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 (i) associated with a unique MODFlD In the specific case of
Office 365 Services, this is commonly referredto as a “Tenant ?

“Transition” means the conversion of one or more chense to or from another chense(s) Products
eligible for Transmon and permitted Transrtlons are rdentlfled in the Product Llst

“Transntlon Penod” means the time betwesn the. '

anniversary date for which the Transition is reported.

2. Order requrrements.

~a. Minimum Order requirements. Enrolled Affiliate’s Enterprise 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.

(i) Enterprise Commitment. If ordering 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  Producis or a mix of Enterprise
Products and the corresponding Enterprise Online Servrces ’

(ii) Enterprise Online Services. If ordering Enterprise Onlme Servrces only, then
. Enrolled Affiliate must maintain at least 250 Subscription Licenses.

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

R — G-—Pl‘OdUGt Use-Rights-for- Enterprise-Products: For-Enterprise-Products; if-anew Product "~ ="~

version has more resfrictive use rights than the version that is current at the start of the
applicable initial or renewal term of the Agency Enroliment, 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 thé countries where Llcenses will be
used on its initial order and on any additional orders.

e. Adding Products,

(i) Adding 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 Onliné Services may be added by contacting a Microsoft
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Account Manager or Reseller. New Additional Products, other than Online Sérvices,
may be used if an order is placed in the rmonth the Product Is first used. For
Additional Products that are Online Services, an rnrtral order for the . Online Service Js
requrred prror to use.

(ii) Addrng chenses for prevrously ordered Products Addrtronal Licenses' for

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

y . Affiliate must purchase Services and Licenses for Online Services prior to use, unless

the. Online Seérvices are (1) identified as elrgrble for frue- up rn the Product List or (2)
rncluded as part of other chenses (e g, Enterprrse CAL) )

f. True-up requrrements e RS

(r) True-up order Enrolled Aff‘ lrate must submrt an annual true-up order that accounts
., for changes since. the initial order Oor last_true-up arder, includirig: (1) any increase in

Licenses, including. any increase in
Reserved Licenses; (2) Tranisitions (if permrtted) or (3) Subscnptron License quantrty
) reduotrons (rf permrtted) Mrcrosoft at its discretion; may. validate the’ customer true-
up’ data ‘submitted through & formal product deployment assessment usrng an
approved Mrcrosott partner. .

(ii) Enterprrse Products Enrolled Affrlrate must determrne the number of Qualrfred

Devices and Qualrfred Users (if ordenng user-based chenses) at the time the trué-up

" order is pldced and must” order additional Licerses for all Qualrfred Devrces and

Qualified Users that are not already covered by exrstrng chenses rncludrng any
Enterprrse Onlrne Servrces o

'(ru) Addrtronal Products “For Products that have been prevrously ordered Enrolled
Affiliate” must determrne the Addrtronal Products used and order the License
drfference (rf any) .

(iv) Onlrne Servrces For Onlrne Servrces rdentrfred as elrgrble for true-up orders in the
Product List; Enrolled Affrlrate may first” reserve: the addrtronal chenses pricr to use.
Microsoft, will provide .a repdrt of Reserved Licénsés in éxcess.of existing orders to
Enrolied Atfrlrate and its Reseller:. Fteserved Licenses will be. invoiced. retroactrvely for
the prior year based upon the montfi in which they were reserved

v) Transrtrons Enrolled Affiliate must report all Transrtrons Transrtrons ‘may result in
an incredse in Licenses to be included on the true- -up “ordér and ‘a’ reduction of
-Licenses: for prior orders) Reductrons in Licenses will be- effective” at.end of the
Transition: Period, Associated | invoicés will alse reflect this change. For Licenses paid
upfront, Microsoft will issue a credit for the remaining months. of Software Assurance
or Subscnptron chenses that were reduced as part of the Transrtron \ :

(vi) True-up due date. The true~up order must be recerved by Mrcrosoft between 60 and
/30 days’ prior fo the Agency Enroliment annrversary date. The third-year anniversary
frue-up order is due within 30 days prior to the Expiration Date: Enrolled Affiliate may
trug-up more. .often than at each Agency Enrollment annrversary date except for
Subscnptron chense reductrons .

(vii) Late true-up order If the true -up order is not recerved when duet ) .
1) Mrcrosoft wrll rnvorce Reseller for all Fteserved chenses not prevrously ordered

2) Transrtrons and Subscrrptron chense reductions cannot be reported until.the
followrng Agency Enrollment annrversary date (or at Agency Enrollment renewal,
as applrcable) . . .

(vrrr) Subscrrptron License reductrons Enrolled Affrlrate may reduce the quantity. of
Subscription chenses on a prospectrve basrs if permrtted in’ the Product List as
follows. . o .o - -

1) For Subscrrptron chenses part of an Enterprrse-wrde purchass; chenses 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 chenses do not, count towards this total count.
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.2) For Enterprise Online Services not a part of -an Enterpnse-WIde purchase,
Llcenses .can be reduced as long as the |n|t|al order mlnlmum requnrements are
maintained. . : :

3) For Additional Products avatlable as Subscnptlon Llcenses Enrolled Affiliate may
‘ reduce the Licenses. If the License count is reduced to zero, then Enrolled
Affrllate s use of the appllcable Subscnptlon Llcense wrll be cancelled
lnvmces wrll be adjusted fo reflect any reductlons in Subscrlptlon Llcenses at the true-
up order Agency Enrollment annlversary date .and effectlve as of such date

(ix) Update statement. - 'An update statement must be submrtted lnstead of a true-up
order-if, as of the initial order or last true-up order, Enroliéd Affiliate’s Enterpnse ‘has

. not: (1) changed the number of Qualified Devices and Qualtt‘ ed Users licensed with
Enterprise Products or Enterprise Online Services; and (2) mcreased its usage, of
Additional Products. This update statement must be’ S|gned by:Entolled Affiliate’s
_authorized representative. The update statement must be received by Microsoft

" between 60 and 30-days prior to the Agency Enrollment anmversary date The last' '

,vupdate statement IS due wnthln 30 days prior to the Explratlon Date.

. Step-lip Licerises. For Llcenses ellglble for a step-up under this Agency Enrollment ,

Enrolled Afﬂllate may step-up toa hrgher edltlon or suite as follows: -

(i) For step up Licenses included on an mlttal order Enrolled Atflllate may order
according to the true-up process.

(if) If step-up Licenses are not lncluded 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 addltlonal step up Licenses, by following the true-up
order process.

(iii) If Enrolled Affiliate has prevnously ordered an Online Servrce as an Addmonal Product

and wants to step-up ‘to an Enterprlse Online Service elrglble for a Transition, the
step-up may be reportedas a Transmon :

3. Pricing.

‘a. Price Levels. .Except as otherwise established by the terns and conditions of this

(iv) If Enrolled Affiliate Transitions a License, |t may be able to further step-up the
Transitioned License. If Enrolied 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.-

. Clerical errors. Microsoft d@nd Enrolled Affiliate may'correct clerical errors in this Agency

Enroliment, and any documents submitted with or unider this Agency Enrollment, by
providing notice by email and a reasonable opportunity for either parly to object to the
correction. Clerical errors include minor mistakes, unintentional additions and omissions.

This provision does not apply to material terms, such as the identity, quantlty or price of a .

Product ordered

Agency Enroliment, Enrolled Affiliate’s and Enrolled Agencies* Price Leve! 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 Enrollment 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 (i) 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 fo Enrolled
Affiliate for Office 365 Services under this Enrollment 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. Settmg 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 Resellers for each Product or Service will be fixed throughout the
applicable. initial or. renewal Enroliment term. However, if Enrolled Affiliate qualifies for a
drtferent price level, Microsoft will establish a new price level for future new orders either
upon Enrolled Affiliate’s request or on its own lmtratlve Any changes will be based upon
pnce level rules in the Product Selectton Form.. ; .

c. Master True Up Pnce. The partles acknowledge that in accordance wrth the terms and
'condrtrons of the Master Enroliment, special True Up pricing has been established for
certain. Products ordered hereunder Enrolled Afflllate may request such True Up pricing

. fromits Fleseller : IREEINE

}For the lnltlal or renewat order Enrolled Afﬁltate may pay upfront or elect to spread its payments over
the applicable Agency Enrolliment terri. If spread payments are elected; unless indicated otherwise,
Microsoft will invoice Enrolled Affiliate’s Resellef in' three ‘equal’ annual instaliments. The first
installment wiil be invoiced: upon Microsoft's acceptance of this Agency Enrollment. and on each
Agerncy Enrollment annivérsary date, Subsequent orders dre |nv0|ced uporn: acceptance of the order
and Enrolled Aff|l|ate may elect to pay annually or upfront for Onllne Servrces and upfront for all other
Licenses.” R . .

5. Transrtlons ‘

a. Transrtlon in conjunctlon wrth Master Enrollment

As an, exoeptron to Mrcrosott’s standard operatronal procedures each Agency Enrollment
may Transition (for elrgrble Enterpnse F{roducts) as follows: -~ -
. Enterpnse Online Services: may be purchased by DT under Proflle 2 pursuant to
the Master Enrollment and: :
““'e Al ori-premisés: Products,- rncludrng but not lrmlted to Bndge CALs wrll be be
) purchased by Enrolled Affrlrate on thrs Agency Enrollment ‘

Thrs Sectlon 5 only applles ln those cases where the Product Select|on Form for this
Agency includes. botti Enterprrse Online. Services: and on- premrses Products between
'wh|ch Transmon is allowed as set forth below rn rn thrs Sectrorr 5, .

' ln order to effectuate Transmon between thls Agency Enrollment and the Master .
Enrollment as descnbed above, Enrolled Affrhate must coordinate with DT and Reseller
and ensure that Reseller submrts its orders and related order forms to Mrcrosoft for both
Enrollments srmultaneously . .

b. Transrtlon reqmrements. ' o . o

(r) chenses wrth acttve Soffware. Assurance or Subscnptron Llcenses may be

“ Transitioned at any time if permitted in-the Product List, Enrolled Affiliate may not,
however, reduce the quantlty of Llcenses or assocrated Software Assurance prior to
the end of the Transttron Penod . . S

(i) Enrolled Affrllate must order the Llcenses to whlch lt |s transmonlng for the year(s)
followmg the Transmon Penod .

(i) If a Transrtlon is made back to a Llcense that had actrve Sottware Assurance as of
the daté of Trarisition, then Software, Assurance, must be -ré-ordered for all such
Llcenses ona prospecttve basis following the Transrtlon Period, ‘Software Assurance
coverage may not exceed the quantity. of perpetual Licenses: for which Software
Assurance was currént at the time of any prior. Transition, Software Assurance may
not be applled to Ltcenses transferred by Enrolled Affllrate

(v if a devrce-based Ltcense ts Transrtloned to a user—based Llcense all users of the
devrce must be lrcensed as part of the Transrtlon '
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(v fa user-based License is Transitioned to a device-based License, all devices
accessed by the user must be licensed as part of the Transition. '

~

Effect 'of Transition on Licenses.
(i) Transrtlon will not affect Enrolled Affiliate’s rights i in perpetual Llcenses pald in full.

(ii) New version rights- will be granted for perpetual Licenses covered by Software
Assurance up to the end.of the Transition Period. :

(iii) For L&SA not pard in full at the end of the Transrtron Penod Enrolled Affiliate will
have perpetual Llcenses for a proportrona! amount equal to the amounts pard for the .
. Transitioned Product as of the end of the Transition Period.

(rv) For L&SA not paid in full or granted a perpetual License in accordance with the above
-ar Subscrlptlon Licenses, all nghts to Transrtloned Llcenses cease at the end of the
Transition Period.

End of Agency Enrollment term and termmatlon. :

General. "At the Explratron Date, Enrolled’ Affrhate must. lmmedrately order and pay for

a.
. Licenses for Products it has used but has not previously submitted an order, except as
otherwise provided in this Agericy Enroliment.
b. Renewal Option. At the Exprraﬂon Date of the initial term, Enrolled Affiliate can renew
- Products by renewing the Agency Enrollment for one additional 36 full calendar month
term or signing a new Agency Enroliment. 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 Affiliates to enter into new agreements and Agency Enroliments at

renewal.
c. lf Enrolled Affiliate elects not to renew.
(i) Software Assurance. If Enrolled Affrllate elects not to renew Software Assurance for
= et u)ldu]‘—liu NGTHGY :r g v|lIIIUIIl, lIIUIl Eﬂfﬁn’emmalﬁ VVIH_IIUL ._é_permlned
to order Software Assurance later without first acquiring L&SA.

(iiy Online Services eligible for an Extended Term. For Online Services identified as
eligible for an Extended Term in the Product List, the following options are available
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 Services will be invoiced monthly at
the then-current published price for Enrolled Affiliate's- price level as ‘of the
Expiration Date plus a 3% administrative fee for up to one year. If Enrolied
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 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 cancellation for each Online  Service, =

777 Cancellation will be effective at the end of the month following 30 days after
Microsoft has received the notice.

(iii) Subscription Licenses and Online Services not eligible for an Extended Term.
If Enfolled 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 AServices,
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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associated costs. . After 90 days Microsoft will disable 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 Micrdsoft has no. fiability whatsoever for deletion of
Enrolled Afflllate s Customer Data pursuant to these terms

d. Termmatlon for’ cause Any termmatlon for cause of thrs Agency Enrollment will be
sub;ect to the. “Termlnatlon for cause” section of the Agréement.” -

e. Early termmatron Any Early termlnatlon of thrs Agency Enrollment will be sub]ect to the
“Early Termination” Section of the Enterprlse Agreement In the event the Master
Enroliment is terminated ‘earfier than this Agency Enrollment into which the Master
Enrollment terms and conditions have been incorporated, . the Master. Enroliment terms

Mand conditions shall- contirue. to apply to thls Agency Enrollment as |f the Master
E”nrollment—*ha =nctala‘eenﬁtermlnatede S s sl =

For Subscnptlon Llcenses, in- the event of a- breach by M|crosoft MlCl’QSOft wrll issile
Reseller a credit for any amount paid in advance that would _apply after the date of

termination.
Remainder of page intentionally left blank.
3
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Agency Enrollment Details

1. Enrolled Affiliate’s Enterprise.

Identify which Agencies (as defined above) are included in the Enterprise. (Required)
Enrolled Affiliate’s Enterprise must consist of entire agencies, departments, offices, bureaus,
instrumentallties, . divisions or other units of the City and County of San Francisco, not partial
agencies, departments offices; bureaus, mstrumentalmes, dwrsrons units, or or other partial
.entmes T S PR T C

Check only one box in thIS sectron

¢ If no boxes are checked or the first box is checked Mrcrosoft will deem the
Enterprise to include the entire. Enrolled Affiliate, as Irsted on the Program Signature
Form (and no other-Agency).

s [f only the second box is checked, Enrolled Aﬁlllate wm subhcense to Agencies listed
below, taking responsibility for each such Agency, but will not acqulre Licenses for
Enrolled Affiliate’s own use hereunder.

e If both boxed are checked, Enrolled Affiliate both (i) purchase Llcenses for itself and
(if) will sublicense to Agencies listed below, -taking, responsibility for each such
Agency.

Enrolled Affiliate’s Enterprise includes:

[ Enrolled Affiliate, as listed on the Signature Form.

[1 Enrolled Affiliate and the following Agencies (Only identify specific Agencies to be included
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 Agencies 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 Enrollment by Microsoft, its
Affiliates, and other parties that help administer this Agency Enroliment. The personal information
provided in connection with this Agehcy Enrollment will be used and protected in accordance with the
privacy statement available at hitps://www.microsoft.com/licensing/servicecenter.

a. Primary contact. This contact is the primary contact for the Agency Enroliment frem within

o e . ——Enrolled-Affilate’s-Enterprise.— This-contact-is-alse-an-Online-Administrator-for-the-Volume—- - - -

Licensing Service Center and may grant online access to others. The primary contact will be
the default contact for all purposes unless separate contacts are identified for specific
purposes

Name of entity (must be legal entity name)*
Contact name?* First Last

Contact email address*

Street address* ’

City*
State/Province*
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Postal code* - v
(For U.S. addresses, please provide the zip + 4, e.g. xxxxx-xxxx)
Country*
Phone*
. TaxID
lndlcates requ:red fields . .
b. Not|ces contact and Onlme Admlmstrator. ThlS contact (1) recelves the contractual
notices, (2) is thé: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 reassign Licenses, step-up, and initiate Transrtlons prlor to a true-up order

[] Same as pnmary contact (default if no rntormatlon is provrded below ‘even if the box
is not checked) g

Contact name* Frrst o La'st' ,‘
Contact email address* ‘
Street address
C‘ty* . '_ R
StateIProvrnce*
Postal code* - *- - - : :
{For U.S. addresses, please provide the zrp +4, 8. g xxxxx-xxxx)
Country
Phone*
Language preference Choose the language for riotices. English e
[J° This contact is a third party (not the Enrolled Affiliate). Warning: This contact receives -
personally identifiable information of the Customer and rts Afflllates
/nd/cates requ1red flelds ; 1

[ Onlme Servrces Manager Th|s contact ls autho'rzed to manage the Onllne Services
ordered under the Agency Enroliment and (for applicable Online Services) to add or
reassrgn Llcenses, step-up, and initiate. Transitions prior to a true-up order.

I:[ Same as notices "contact and Onliné Admlmstrator (default if no mformatlon |s
prowded below, even if box is not checked)

Contact name*: First .  Last
Contact email address* .
Phone* ‘
[1 This contact is from a third party orgamzatlon (not the entlty) Warnlng This contact
receives personally. identifiable information of the entity. .
lndlcates requ:red frelds :

d. Reseller mformatron. Reseller contact for thls Agency Enrollment is:

Reseller company name* ) -
Street address (PO boxes wrll not be accepted)*
Clty* BESIM . :
StateIProvmce*
Postal code
Country* .
Contdct name* - o oo
Phone* '
. Contact email address*
* indicates required fields
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By signing below, the Reseller identified above confirms that all information provided in
. this Agency Enrollment is correct.

Signature*

nn ‘Prifited name*
* . | Printed itle*.

*

:ndlcates'reqwred fle/ds T R

‘ Changmg a Reseller. If Mlcrosoft or the Reseller chooses to discontinue doing busmess
with each other, Enrolled Affiliate must choose a replacement.Reseller. If Enrolled
Afiiliateor the. Reseller intends to terminate their relationship, the initiating party must
notify' Microsoft and the other party using a form provrded by Mlcrosoft at Ieast 90 days
-prior-to the date on whlch the change isto take effect.. .- -

-. e. :If Enrolled Afflllate requnres .a separate contact for any of the followmg, attach the
R Supplemental Contact Information. form,” Othen/wse the notlces contact and OnI/ne
" Administrator | remams the default. - = - RSN e

(v) Additional notices contact
(vi) Software Assurance manager
(vii)Subscriptions manager

(viii) Customer Support Manager (CSM) contact

2 .Financing elections.
ls a purchase under this Agency Enroliment bemg financed through MS Flnancmg'? No

lf a purchase under this Agency Enroliment is financed through MS Financing, and Enrolled Affiliate
chooses not to finance any associated taxes, it must pay these taxes directly to Microsoft Llcensmg,
GP. .
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Exhlblt A- Product Selectlon Form for Ac gency Enrollment

Office 365 (Plan G1)

Office 365 (Plan G3)

) Office 365 (Plan G4).
' Client’ AcceSs Lii '

Choose Core CAL_or Enterprise CAL: -

<Choosa One>

- Gore CAL orEnterpnse CAL‘

Bridge:for Office 365..

Bridge.for Windows lntune o

__Bridge for Office 365 and Windows Infune

"'Wlndows oS U grade

“Windows VDA’

Windows: Compamon Subscnp’non Llcense

. Other Enterprlse

Mlcrééoﬂ Desktop Op,lmlza ion .ack(

o

"y'to price Ievel mapplng Do NOT INCLUDE BRIDGE CALS.

Step 3. Establlsh the Enrolled Afflllate s pnce level Unless otherwnse indicated in the associated.
“.. contract documents, the pnce level for each. Product offering/pool is set based upon the

1 2 3 4
Office Professional ) _—
Plus + Office ' Ctent Acgess Client Aécess ' UWn:gg;v i l\’?\le‘i!;?v‘\)ls
Professional Plus License + Office T Pg inat
License + VDA + Companion
for Office 365 + - 365 (Plans Windows Intune Subscription
 Office 365 (Plans G1/G3/G4) ! ~ : Licenge
G3-G4)
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Enterprlse Products and Enterprise Online Services: Unless otherwise - -
indicated in associated contract documents Pnce Level IS set usmg the highest

All Products

ey
o

Notes:

1.

3.

qualifying Windows OS -installed to support the upgrade
- Windows OS' please refer to the Product List. ’

Wmdows 0Ss Upgrade or Windows VDA. See the Product List for details.
MDOP reqwres purchase of Windows OS Upgrade or W|ndows VDA

The operating system Licenses granted under this program are upgrade Licenses only
" Windows'0OS Upgrade is selected the Enrolled Affiliate acknowledges that all systems will have &
For a complete llst of qualifying

are Level D
quantity from 'Groups 1 through 4. minus 7.5%,
Additional Product Application Pool: Unless. othenlvlse lndlcated in : except (1)
{ associated contract documents,-Price Level is set using ‘quantity from Group'1. | Azure Servrces
-|-Additional Product Server Pool: Unless otherwise indicated in associated .~ (Level D) and.
] contract documents, Prrce Level is set usmg the hlghest quantlty from Group 2 - Office 365
tor8: e e - Services
Addmonal Product Systems Pool Unless othemnse mdlcated in assoctated (Custom
contract documents, Price Level is set using quantity from Group 4. -

Priced)

W VA:";

Enrolled Affiliate acknowledges that in order to use a thlrd party to relmage the Windows
Operatmg System Upgrade, Enrolled Affiliate must certify that it has acquired qualifying operating
system licenses. This requirement applies to Windows Companion Subscription License,

if the

" GCSF Citywide Agreement
CTX
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. Mlcrosoft o T Volume Llcensmg

Appendle Explanatlon of Agreement Elements _

B T

ThlS Sectlon as added 1 the Master Enrollment by this’ Appendlx F is prowded pursuant to
Enrolled Affiliate’s. request;-solely as a. guide to. &id:in finding and understanding key applicable’
provisions‘of the Master Enroliment and Enterpnse Agreement which felaté” to- “Applicable
Services” (Office 365 Services, Dynamics GRM Online Services;. and Windows Azure ‘branded
Servites, each as defined in Section 1 of the Master Enroliment Térms and Conditlons) It is not
intended, and' shall not. be deemied; to ‘constitute'a modification to-the terms and conditions

clrrently: established. in. other, Sectlons of the. Master Enrollment ‘or Enterpnse Agreement.
‘References to “current” and “currently” in"this Appendix F, when descrlblng a document, refer to.

ner twas. ad:de. and/OLexecuted

Under thls Master Enrollment the Clty’s purchase of Appllcable Servnces (and their successor
Online- Serwces) is sublect to the terms and coriditions of both (a) the- Enterprlse Agreement
(“EA”) ldentlfled on Page 1; and (b) the Master Enrollment (whtch comprises all Séctions of
this document except this Appendlx F). The EA was negotlated on behalt of the California County
Informatlon Servuces Dlrectors Assomatlon (CCISDA) .

The Master Enrollment was negotlated by DTon behalf of tfie entlre Clty and County of San
"Francisco (CCSF) as a type.of “C|tyw1de Agreement" under which Products may, be ordered by
both (i) DT, on behalf of itself and, other CCSF entifies (see definition of “Agency’ in Section 1 of
the Master Enroliment Terms and ‘Conditions); and (ii) other CCSF entities; which may purchase
on their'own behalf and (optionally) on behalf of other CCSF entities. Other CCSF Entities must
execute. Agency Enroliments in order to make their own purchases. The form of Agency
Enrollment is shown in Appendtx E. ) ‘ :

Each Enrollment (both Master Enrollment and Agency Enrollment) ncorporates by reference
two'additional documents, (i) the Product List (“PL") and (ii) Product Use Rights (“PUR"),
both of which are curréntly located at URL http://www.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 Effective
Date titled the “Onhne Services Use Fllghts " Ali references to “Product Use Rights” inthe
Enterprise Agreement and Master Enroliment shall, when appllcable to Online Serviges, include
such separate document The current PUR and PL are dated Apnl 2014, as of the date this*’
Appendlx F was wntten

The PUR and Product l|st may also mclude URLs whlch direct Enrolled Afflllate to

additional documents incorporated by teference into the A Agreement. Examples of such
inks which pertaln to Ofl“ ce 365 Servuces currently include, but are not l|m|ted to:

> Servnce Level Agreements (“SLA”) When any. Onlme Servnce is ttrst ordered, and

through the end.of the then-curfent term of the applicable Enrollment (the “Initial
Enroliment Term”), the SLA apphcable o it will be the SLA in effect on the day of the
-applicable initial order. If Microsoft make changes to the SLAs posted to the above URL
during the Initial Enroliment Term, such changes will not apply until the day following that
term, unless the parties otfierwise agree in writing to'a change.. When the term of the
enroliment is renewed or extended for any period (the “Extension Period”), the applicable
SLA(s) posted at the URL as of the day following the Initial Enroliment Term will take

~ effect on that day and will remain fixed for the remainder of the Extension Term. In the
current PUR, SLAs for each appltcable component of Office 365 ser\nces are listed under
dn‘ferent URLs - . l

See Appendtces CandD for the SLAs appllcable during the Initial Master Enroliment
Term

» Privacy Statements.
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o These may change during any term of the Enrollment. Microsoft will notn‘y
. Enrolled Affiliate of material changes.
o In the ¢urrent PUR the followmg URLs are apphcable to key Online Serv;ces:

Azure Rights Management htto I/www mrcrosoft com/onllne/ledal/"Iandld_en-ue&docud-s
Bmg Maps httD /[g0. mlcrosoft com/fwlmk/'?LmkID_248686

Forefront Onlme Protectlon for Exchange httg //www mrcrosoft com/onllne/legal/vzl?langrd-en-
us&docrd =18

Mlcrosoft Socral Llstenlng http: //go microsoft. com/fwllnk/'7L|nkId=389041

Microsoft Dynamrcs CRM Online: httg //go mrcrosoft com/fw!mk/”Lmle_B‘l0140&clc|d-.0x40
Office 365 OneDnve hitp: //qo microsoft. com/fwlmk/?Lrnle-212058&c|cld_0x409

Offlce 365 Pro Plus Pro;ect Onhne PrOJect Pro for Offlce 365 and Vrsro Pro:

http Jr. offlce mlcrosoﬁ com/r/rthOanacvState1 5H|th|dht'?cI|d~1 033

'Power Bl for Off ce 365:- httg //www mrcrosoft com/gnvacystatement/en-
Aus/PowerBIforOfflce365/Default aspx - S

System Center hittp: //qo mrcrosoft com/fwllnk/’7L|nkID—329765

'System Center Endpomt Protectlon httg //go microsoft. com/fwhnk/'?Lmle_32976
Wrndows Azure http //go. mrcrosoft com/fwllnk/p/’7LmkI D_131004&clcrd=0x409

' Wmdows Azure Actlve Drrectory Premlum

http://go.microsoft. com/fwlmk/p/”Llnle 131004&clc1d—-0x409

. Windows Intune: httg.//go.mrcrosoft.conﬂfwhnk/?Lmkld_24029

Yammer Enterbrise: hitps://www.yammer.com/about/privacy

The Order of Precedence between the above-referenced documents is determined in Section 2

of the Master Enroflment. That Section allows for exceptions to the Order of Precedence o be

estabiished 0 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 Environments plus 5 tablets plus 5 mobile devices.

The PL and PUR may be summarlzed qenerally as follows:

» The PL generally contains terms and condltlons 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 Online Services there are listings for each available “Plan” for

- Office 365 branded services.

Microsoft frequently releases new edltlons of the PL. Mlcrosoft Products that are not
identified in the most recent PL, as of the date of sale, are generally not available for sale
under the license agreement type(s) to which the PL applies, unless the partles have
otherwise agreed in writing te an exception.

The PUR generally contains terms and conditions pertaining to licensing and using
Products (including Online Services, in the Online 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” (beginning on page 5);
o “Office 365 Applications” (beginning on page 15); and
o “Office 365 Related Services: (beginning on page 17). .
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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 Servnces (and to all other Mrcrosoft Online Sennces)

In addrtlon to prov:swns regardlng SLA and Prlvacy Statements mentroned above other
exaimples of provrsmns in the current PUR related to Offtce 365 Servrces rnclude (but are
not llmlted to) o oo : . )

» Informatlon about whrch lxcense types are needed for each Onlme Serwce, and how/when
Ircenses may be reassrgned between users and : :

> Sectlons on the following

(@]

szereSuspanstenaaLau.a nli

f—Se 3 '.rce:whtchttsxsuerseded tor the trm of the N Master

Eriroliment by. Section 10 of the Master Enroliment Terms and Condltron), R
Online Services Exptratlon and Termination, and what happens t6 Customer Data
at that time (which is superseded by Sectlon 7C4 of the Master Enrollment Terms
and Conditions); . lt . '
Responsibility, for Your Accounts, . ‘

Acceptable Use pollcy (restnctlons on uss, such as prohtbmon agarnst illegal use,
spam; etc.); :-

. Regulafory (Mlcrosoft’s nght fo termlnate the servrce in the unlikely event ofa.

miaterially negative change in law, such as Mrcrosoft becomrng regulated asa
telecommunications provider); and . ’ .
Statement about- prowsron of electronlc notlces
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& Microsoft : “Volume Licensing

Custom Enterprise Enrollment State and Local
CTM for City and County of San Francisco Agency Enroliment

Entelprise Enrollment number

(Microsoft to complete) Proposal ID/Framework |D

Previous Enrollment number
(Flesellar ta complete) .

v | Expiration Date o : May 31,2017 '

. Master Enrollment Number

This Mlcrosoft Enterpnse Enrollment (the “Agency Enrollment’) is entered into between the entities-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, office; instrumentality,
drwsron, unit or other entity of the Crty and County of San Franclsco ' o

This Agency Enroliment consists of: (1) these terms and condltlons (including the terms and
conditions of the Master Enrollment which are incorporated herein}; (2):th terms of the Enterprise
Agreement 01E71734 (which must identified on the signature.. form), (3) 'oduot Selection Form
(Exhibit A), (4) any supplemental contact mformatlon form or Prewou ‘ i

lncludes terms and condltlons whic
confidential net pricing hereunder.
Affiliate’s actual pricing and payment tef
Enrolled Affiliate and Reseller; and ' L

B. Include terms.and conditions in its Appendlx A whrch amend the Enterpnse Agreement wrth
respect to certain Online Services products. .

A.

(1§ antlclpated that most if not all Online Services will be purchased by DT under the Master

Enrollment 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 Enrollment, for Online
Services that are governed by Appendix A to the ‘Master Enrollment; and (2) establishes its own
unique Managed OLS Environment, then the terms and conditions of the Enterprise Agresment and
this Enroliment which pertain to such Applicable Services shall 'be deemed to be amended by
Appendix A to the Master Enroliment. Séction 5 of the Master Enroliment Terms and Conditions
" govern the circumstances pursuant to which ‘Appendix A will apply " this Agency Enrollment.
Enrolled Affiliate may obtain a copy of the Master Enrollment from DT.

All . terms used’ but .not defined .in the  documents "are ‘located. at

control. Also at the foregoing site, Enrolled Affiliate may find the Product Use Rights, Product List,
updated Service Level Agresments, and other documents which 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 foliowing
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 Microsoft’s standard documents refer to “Enrolled Afhlrate,” the
parties hereby agree that: : : - :

a. Al references to “Enrolled Affrllate in thrs Agency Enrollment (and any amendments hereto)
shall equate to the defined term “Enrolled Agency,“ as such term is used m the Master
_Enroliment; - .

b. All reference to “Enrolled Aﬁ" liate” in the Master Enrollment shall refer solely to the City and
" Cotinty of San Francisco; acting through DT;and -

¢.  Any reference to “Enrolled Agency” in the Master Enrollment shall apply to the Enrolled
Affiliate to-this Agency Enroliment. . ) . .

L EffecL\Led,date. If. Enrolled. Affiliate is. renewing. So ftware ‘Assurance .or Subscnptlon Licenses from

et B AN

one or mors previous Enrollments or agreements, then the efiective date Will D6 5ot By MIGTOSOI Via st
and Amendment, and will be rélevant.to calculations pertarnmg to the renewal of Software Assurance.
Otherwrse the effectlve date w1|l be the date this Enrollment is: accepted by Mrcrosoft

Term The lnltral term of this Agency Enrollment will exprre 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 this Agency
Enroliment to 'day* will beacalendar day e 4 o e,

Anniversary date. Any reference to “annlversary date” refers to June 1 of each calendar year whrch
falls durmg the term.” e S L

Product order The Reseller will provrde Enrolled Affiliate wrth Enrclled fttlrate-s Product pricing and
order. Pnces and brllmg terms for all Products ordered wrlf be: determ C reement between

Terms used but not det" ned ln thrs Agency Enrollment will have'thet defrnrtron in the Enterprrse
Agreement. The followrng defrnltlons are used in this Agency Enrollment" o

duct" means any Product ldentrfled as such ln the Product Llst and chosen by Enrolled”

gency’ means'a government entlty that is. an agency, department oﬁlce rnstrumentalrty, division,
umt or other entlty of the Crty and County of San Francrsco ‘o . . .

. “Enterprlse Onllne Servrce" means any Onling, Servnce desrgnated as an Enterprrse Onlrne Service in
the' Product List and-chosen by Erirolled Afflllate urider this Agency Enrollment Enterprlse Onllne
Servrces are treated as Onlrne Servtces except as noted ’ . :

“Enterprrse Product" means any Desktop Platform Product that Mrcrosoft deS|gnates as an Enterpnse '
Product in the Product List and chosen by Enrolled Affiliate under this Agency Enroliment. Enterprise
Products must be lrcensed for all Quallfred Devrces and Quallfred Users on an Enterprlse -wide basis
,under thls program, O o . )

“Exprratlon Date” means the date upon Wthh the Agency Enrollment exptres

"lndustry Device” (also kriown as fine of busxness device) means any device that (1) is not useable in
its deployed configuration as a general purposé péersorial computing device (such as a personal
computer), a rhulti-function server; or a commercially viable substltute for one of these systems, and
(2) only employs an industry or task-specific software program.(e.g. a computer-aided design program
used by an architect or a point of sale program) (“Industry Program”). The device may include
features and functions derived from Microsoft software or third-party software. If the device performs
desktop functions (such as.-email, word processmg, spreadsheets, databass, network or-Internet .
browsing, or scheduling, or personal finance), then the desktop functions: (1) may only be used for
the purpose of supportlng the lndustry Program ‘functionality; and (2) muet be technically mtegrated

EAzdt3Eanov(US)SLG(ENG)(Octzot3) . : " Page 2 of 13
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wrth the lndustry Program or employ technically enforced policies or archltecture to operate only when ‘

used with the Industry Program functlonalrty AP
“ &SA" means a License with Software Assurance for any Product ordered

“Qualified Device” means- any device that is used by or for the beneflt of Enrolled ‘Affiliate’s Enterprlse
and js:'(1) a persorial deskiop computer, portable computet, workstation, or similar device capable of
running Windows Professional locally (ina physical or virtual operatlng system environment), OR (@ a
-device* used to access a virtual desktop infrastructurg (“VDI").. : Qualified Devices do not include any
‘device that is: (‘l) deSIgnated as’ a sefver 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 Agency Enroliment) as part of -Enrolled Affiliate’s Enterprise. At its option, the
Enrolled Affiliate may designate any devige excluded above (e.g., , industry Davice) that'is used by or

for the benefit: of the Enrolled Affiliate’s Enterpnse -as a Qualified . Dewce for alI or a subset of

~Enterpnse Products or Onlrne Serwces the Enfolled Affrlrate has selected

"‘Quallfred User" means a person (e g employee consultant contlngent staff) ,ho (1) is a user of a
. Qualrfred Device, or (2) accesses any server software fequiring an. Enterpnse Product Client Accéss
. License or any Enterpnse Online Setvice. | It does not include a person who accesses server software

.or an Online’ Servrce solély under a Llcense identified in the Qualrfled User exemptlons in the Product

. List. -

“Reserved Llcense means for an Online Servrce ldentlfled as elrglee for true- ups in the Product List,
the License reserved by Enrolled Aﬁrlrate prior. o use and for whlch Mlcrosoft Wll| make the Online
Service avarlable for actrvatlon . : .

“Managed OLS Envnronment" means the collection of- Customer b'
- isolated from other Microsoft customers’ (mcludrng but not limited. o ott
Data in Microsoft's data centers; and (ii) assocrated WIth a unique ‘MOl
Office 365 Services, this is g gnly referred fo, as ‘& “Tenant.”

; ,;js both (i) logically
od Entities’

sion of .one; or morg; License to or tom. anothier. Liceh:
mi rtted Transrtron

anniversary date for whlch the Transmon IS re‘

2. Order requrrements. -

- a. Mmlmum Order requrrements Enrolled Aﬁllrates Enterprrse must have a minimum of
25§Qualrf|ed Users or Qualified Devices: The initial order must include at least 25
icenses for Enterprise Products or Enterpnse Online Servrces . .

Tt Lt
K

(i) Enterprise Commrtment If ordering 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) Enterprlse Online Services. If ordenng Enterprise -Online Services Qn_ly then
Enrolled Affiliate must maintain at least 250 Subscription Licenses.

b. Additional Products. Upon satrsfymg the minimum order requrrements above, Enrolled
Affiliate may order Additional Products and Services, :

c. Product Use R|ghts for Enterprrse Products. For Enterprise Products, if a new Product
version has more restrictive use rights than the version that is current at the start of the
applicable initial or renewal term of the 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 speclfy the countries where Licenses will be
used on its initial order and on any additional orders.

e. Addmg Products.

(i) Addmg new Products not previously ordered. Enrolled Affrllate may add new
Enterprise Products by entering into a new Agency Enrollment or as part of a
renewal. New Enterprise Online Services may be added by contacting a Microsoft

EA2013EniGov(US)SLG(ENG)(Oct2013) Page 3 of 13
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Account Manager or Reseller. Néw Additional Products, other than Online Services,
may be used if an order is placed in the month the Product is first used. For
Additional Produets that are Online Services, an initial order for the Online Servtce is
requrred pnor to use.

(ii) Addmg Llcenses for prevrously ordered Products Addttlonal Llcenses for

previously ordered: Products must be included in.the next true-up order. Enrolled Affllta’te must

.- purchdse: Servrces and Licenses for Online Services prior to use,. unless the Qnline

Services are (1) ldenttfled as ellglble for- true—up in the Product List or (2) lncluded as
part of other chenses (e g Enterpnse CAL) S : o

. True-upﬁrequrrements

(r) Tru up order. Enrolled Affllrate must submtt an annual true-up order that accounts

«forchar .ges-=s1nee=theermtra|~erdeeerslast*truesup*erders-tnel‘tdmge(:la):anya;mcneaseerf
Licenses, lncludmg any increase in Qualified Devices or Qualified Users and
, Reserved Licerises; (2) Transmons (if pefmitted); or (3) Subscnptlon Llcense quantlty
'redUCttons (if permttted) Microsoft, at its discretion, may valrdate the customer frue-
“up data; submitted through a formal product deployment assessment usmg ani
' approved Mlcrosoft partner ‘ .

(ii) Enterpnse Products Enrolled Afflhate must determlne the number of Quallﬂed
. Devices and Quallfled Users (if ordering user—based Licenses) at the time the trué-up
order is’ placed ‘and 'miust ‘ordér additional chenses for all Qualtfled Devices and
Qualified Users that are not already covered by existing Llcenses mcludlng any
" Enterpnse Onllne Servrces . .

. Tran ‘ Transttrons may result in

_an lncrease in Ltcenses fo be i orr the p order and a reduction of

' chenses for: pnor orders:... Reductlonsw in' Licenses will b& effectrve at end of the

ﬂTransmon Pefiod: Assomated mvorces wilf also reflect this change For Licenses paid

*"jpfront, Microsoft will issue'd ¢redit for the: remaining” moriths of Software Assurarice
or Subscrlptlon Llcenses that were reduced as part of the Transrtron

30 days pnor to the Agency Enrollment anmversary date. The thrrd-year anniversary
true-up order i due within 30: days prior to the Expiration Date.  Enrolled Affiliate may
true-up more often. than. at each Agency Enrcllment annlversary date except for
Subscnptlon chense reductlons NPT : ; P

(vii)Late true-up order If the true -up order is not recelved when due ’
1) Mlcrosoft wrll mvorce Reseller for all Heserved Llcenses not prevrously ordered.

2). Transmons and Subscnptlon Llcense reductions cannot be reported until the
followrng Agency Enrollment anntversary date (or at Agency Enrollment renewal,
as apphcable) .

(vm) Subscnptton Llcense reducttons. Enrolled Afflllate may reduce the quantity of
Subscription Llcenses on a prospectlve basis tf permltted m the Product List as
follows:- - . ) 4

1) For Subscnptlon chenses 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 Qualified Devtces identified on the
Product Selectlon Form Step-up Licenses do not count towards this total courit.
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2) For Enterprise Online Services not a part of an Enterpnse-wrde purchase,
Licenses can be reduced as long as the Initial order minimum requirements are -
malntamed

3) For Addmonal Products avallable as Subscnptlon Licenses, Enrolled Affllrate may
Jeduce the Licenses. If the License count is-reduced to zero, then Enrolled
i Affiliate’s use ‘of the applrcable ‘Subscription chense will be cancelled.
. Invoices will be adjusted to reflect any reductions in Subscnptron chenses at the true-
up order Agency Enroliment annlversary date and effectrve as of such date.:.

(ix) Update statement An update statement must be submltted instead 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_ Services; and (2) increased its usage of
-Additionaj Products. .- This ‘update statement must be srgned by Enroiled Affiliate’s
'authonzed representatrve ‘The. update statement must be recelved by Microsoft
t between 60 and 30 days prior to. the Agency Enroliment apnrversary date. The’ last ,
update statement is due wrthm 30 days pnor lo the Exprratlon Date

g. Step-up chenses "For Licenses elrgrble for 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- initial order, Enrolled Affllrate may order
according to the true-up process .

(i) If step-up Licenses are not included on an. mrtral order, Enrolled Afflllate may step-up
_ initially by following the process described in the Sectlorr it/ *Adding new Products
not previously ordered . then for addltlonal step up Licg “folloyr(_rng the true-up

. order process; ! .

has prevrously ordered an Onhz
‘ y: step-lipto .an Enterprige( "Onlihe S
p‘% ybe reported as aTransrtlon : “‘:

Servrc  as an Addrtronal Product

ble to “further, step-up the
i ip and.the sfep-up License
te -uplﬁLlcenses may result in a

is separately elrgrble to be TF

1

P:
License reduction at the Agency = ment annlversary date following the step-up.

h. Clerical errors Microsoft and Enrolled Affllrate may correct clencal errors in this Agency

Enroliment; and any documents submitted with or under this Agency Enroliment, by -
.-, praviding notice by email and a reasonable opportunity for gither party to object to the
... correction. Clerical errofs include minor mistakes; unintentional additions and omissions.
This provision does not apply to material terms, such as the rdentrty, quantity or price of a
Product ordered

3.  Pricing.

a. Price Levels, Except as otherwise established by. the terms and condrtlons of this Agency
Enroliment, Enrolied 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

“ermeeees o ——-the= ferms-—and—conditions—of—Amendment—#—CTX-CA-Fsilver-CORIV14—to~ theEnterprise -

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- provided 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 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 Enrollment.

b. Setting Prices. Enrolled Affiliate’s prices for each Product yvill 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
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Resellers for each Product or Service will be fixed throughout the applicable initial or renewal
Enrollment term. However, if Enrolled Affiliate qualifies for a different price level, Microsoft will
establish a new price level for future new orders sither upon Enrolled Affiliate’s request or on its
ownrinitiative. Any changes will be based upon price level rules in the Product Selection Form

c. Master True Up Price. " The parties acknowledge that, in accordance with the terms and
conditions of the Master Enroliment, specral True Up pricing has been established for certain
Products’ ordered hereunder Enrolled Afflllate may request such True Up pricing from its
Reseller ' RO S R oo - '

4. Payment terms. '
_For.the initial or fenéwal. order Enrlled Affiliate. a

———— A e e

pay., upfront or elect to spread its payments over . -

the appllcable Agency Enroliment term. If spread payents are electefmﬁl‘é’s?s? Tdicated GtRETWIse.
Microsoft will invoice Enrolled Affiliate’s Reseller in three equal annual installments. The first
installment will be mvorced upon Microsoft's acceptance of this Agency Enrollment and ori each
Agency Enrollment anniversary date, Subsequent orders are invoiced Upon acceptance of the order
and Enrolled Affiliate may elect to pay annually or upt’ront for Onlme Servrces and upfront for all other
Llcenses . , . - )

o ‘ . X i .. S . . T
5.. Transitions. . : Ce e

a. Transrtlon in conjunctron wrth Master Enrollment‘

As an exceptton to-Microsoft's standard operatlonal pro , ch A ency Enroliment
igible Enterpnse Produéts) as follows :

be

Thrs Sectlon 5 only appl s inth :
Agency. includés both. Enterpris @nllne*
which Transrtton |s allowed as set fort
In ordet A,,_o eﬁectuate Transmon between this Agency Enrollment and the Master
Enrollirent; as descnbed above, Enrolled. Afflllate must coordrnate with DT and Reseller
,-and ensure that Reseller submits its orders and related order fortns to Mlcrosoft for both
Enrollments srmultaneously : S S

b. Trans:tron requrrements.

() chenses with actlve Software Assurance or Subscnptron Licenses may be
Transitioned at any. time if permitted in the Product List. Enrolled Affiliate may not,
however, reduce the quantity of Llcenses or assoctated Software Assurance prior to
the end of the Transutlon Penod : :

. (n) Enrolled Affiiiate must order the Llcenses to whrch itis transrtronmg for the year(s)
followrng the Transrtron Period: .

(iii) If a Transrtlon is made back to a chense that had actrva Software Assurance as of
the date of Transition; then Software Assurance ‘must. be. re-ordered for all such
Licenses on'a prospectlve basis followmg the Transition Period. Software Assurance
coverage may not exceed the quantrty of perpetual Licenses for which Software
Assurance was. current at the time of any prior Transition. Software Assurance may
! . not be applled to chenses transferred by Enrolled Affrlrate

(iv) If & device-based Llcense is Transitioned to a user—based chense all users of the
_device must be ficensed as part of the Transntron .

~

(v) If a user-based License is Transntloned to a dev:ce—based License, all devices .
- accessed by theé user must be licensed as part of the Transition. -
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c. Effect of Transition on Licenses.
(i) Transrtlon will not affect Enrolled Affllrate s righfs in perpetual chenses paid in full,

(ii) New versron rlghts will be. granted for perpetual Licenses . covered by Software
Assurance up to the end of the Transrtlon Penod

(m) For L&SA not pald |n full at the end of the Transltlon Penod Enrolled Affiliate wil
have perpetual Licenses for a proportional amount equal to the amounts pard for the
TranSItroned Product as of the end of the Transrtron Penod

;(lv) For L&SA not pald rn full or granted a perpetual Llcense in accordance wrth the above
“or. Subscrrptron Licenses, all rlghts to Transntroned chenses cease at the end of the
Transmon Penod « S .

A

6. End of Agency Enrollment term and termrnatlon.

a General. At the' Exprra’uon Date Enrolled Affllrate must lmmedrately order and pay for
Licenses for Products it has used but has not prewously submitted an order, except as
- otherwise provnded in-this Agency Enrollment.

b. Renewal Optlon At the Expiration Date of the lnrtlal term, Enrolled Affllrate can rernew
Products by renewing the Agency Enroliment for one additional 36 full calendar maonth
term or signing a new Agency Enroliment. Microsoft must receive a Product Selection
Form and renewal order prior tb or at the Expiration Date,; The renewal term will start on
the day following the Expiration Date. Microsoft will hot unré: sonably reject any renewal.
Microsoft may make changes to this prograrm that will: make:] necessary for Customer
and its Enrolled Afflllates to enter rnto new agreement af gency Enrollments at
renewal. . : .

c, If Enrolled Fili: g elécts riot to renew

(|) Softiare Assurance, If Enrolled Aflllrate elects notfo ren
ttttt <'any Product under its-Agerity’ Enroliment, then Enrollgd- Atﬂl|ate wrll not be pafmitted

,’ to order Software Assurance later without flrst acquiring L&SA Lo

(ii) Online Services ellglble for an Extend ,’erm For Ohllne Ser\nces identiffed as
eligible for an Extended Term in thi raduict: List, the;: followrng options are available
at the end of the Agency Enroliment rmtral or renewal term

1) Extended Term. Licenses for Onlrne Services w1|| automatically expire in
D accordance with the terms of-the Agency Enroliment: An extended term feature
" that allows Online Services fo continug month-to-month (“Extended Term”) is
RSP available. During the Extended Term, Online Services will bie invoiced monthly at
v 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
Afiiliate 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 during Extended Term. If Enrolled Affiiate has opted for the
Exiended Term and later determines not to continue with the Extended Term,
Resellermust submit a notice of cancellation - for each Online Service.

T -——Caneeilation-will-be-effective-at-the-end-of-the-menth-following-30- days—after~ - e

Microsoft has received the notice.

(iii) Subscription Licenses and Online Services not eligible for an Extended Term.
If Enrolled Affiliate elects not to renew, the Licenses will be cancelled and will
terminate as of the Expiration Date. Any associated media must be uninstalled and

_ destroyed and Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may
request written certification to verify compliance.

(iv) Customer Data. Upon expiration or termination 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 Microsoit if there are any
associated costs. After 90 days Microsoft will disable Enrolied Affiliate’s account and

EA2013EnrGov(US)SLG(ENG)(Oct201 3) . Page 7 of 13
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will delete its Customer Data. Enrolled Affiliate agrees that, other than as described
above, Microsoft has no obligation to continug to hold, export or return Enrolled
Affiliate’s Customer Data and that Microsoft has no liability whatsoever for deletion of
Enrolled Afflllate S CUStomer Data pursuant to these termsl

d. Termmatron for cause. Any termrnatron for cause of thrs Agency Enrollment will be
sublect to the “Termrnatron for cause” sectlon of the Agreement

e. Early termrnatron. Any Early termlnatlon of thls Agency Enrollment w1ll be subject to the
“Early. Termlnatron Section of the Enterprlse Agreement In the event the Master
Enrollment " is ‘terminated’ earlier than this Agency- Enroliment into which the Master
Enrollment.ferms and' conditions have been incorporated, the Master. Enroliment terms
"and conditions shall contlnue to apply to this Agency Enrollment as lf the Master

,,,,,, et st e e RN S, J

For Subscnptlon L|censes rn the event. of a breach by Mrcrosoft Mlcrosoft wrll issue
Reseller a credit for any amount pald rn advance that would apply after the date of
termmatron

" EA2013EniGov(US)SLG(ENG)(Oct2013) o page 8of 13
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Agency Enrollment Details

1..  Enrolled Affiliate’s Enterprise.

Identify which Agencies (as defined above) are included in the- Enterprise. (Required)
Enrolied” Affiliate’s Enterprise must consist of entire agencies, departments, offices, bureaus,
instramentalities, divisions or other units of the.City and County of San Francisco, not partial
agencies; departments, offlces, bureaus mstrumentalmes dlwslons, unlts or.or other pamal
entltles R .

Check only one box in thls sectlon L

e If no boxes are checked ‘or the fll‘St box is checked Mrcrosoft W|ll deem the
Enterprise to lnclude the entire Enrolled. Aftlhate, as llsted on the Program Stgnature
Form {(and no other Agency).

s If only the second box is checked, Enrolled Afflllate WIll subllcense to Agencies:listed

* below, taking responsibility for each such Agency, but will not acqurre Licenses for
Enrolled Affiliate’s own use hereunder.

¢ If both boxed are checked, Enrolled Affiliate both (i) purchase Llcenses for itself and
(i) 'will sublicense to Agencies listéd below, takrng responstblllty for each such
Agency

Enrolled Affiliate’s Enterprise includes:

e

[] Enrolled Affllrate as ltsted on the Slgnature Form

ey

Enrolled Aﬁlllate’s'Enterprise will not include any other Agencies or other Aﬁlliates‘

et

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 Enrollment. The personal information
provided in connection with this Agency Enroliment will be used and protected in accordance with the
privacy statément available at hitps://www.microsoft.com/licensing/servicecenter.

-... ... Primary contact. This contact is the_primary_contact. for the Agency_Enrollment from ___ SR

within Enrolled Affiliate’s Enterprise. This ¢ontact is also an Online Administrator for the
Volume Licensing Service Center and may grant online access to others. The primary
contact will be the default contact for all purposes unless separate contacts are identified
for specific purposes’

Name of entity (must be legal entity name)*
Contact name* First Last

Contact email address*

Street address*

City*

State/Province*

EA2013EnrGov(US)SLG(ENG)(Oct2013) Page 9of 13
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Postal code* - :
(For U.S. addresses, please provide the Zip + 4, 6.9. XX0XX-XXXX)
Country* :
Phone*
Tax 1D -
lndrcates requrred flelds ' A

b. Notrces contact and Online Admlmstrator. Thrs contact (1) receives the contractual

* noticés; (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 reassrgn Llcenses step-up, and initiate Transitions prior to a.true-up order.

I:] Same as prrmary contact (default lf no mformatlon IS provrded below even lf the box
. cket . = :

..", ——E

Contact hame* First - Last-,
* Contact email address*
Street address*
Clty* :
StateIProvmce’lr .
Posfal code* . ~.: - .
_ (For u.S. addresses please provrde the 2|p +4,e. g xxxxx xxxx)
Country* .
Phone* . - ;
Language preference. Choose the language for notlces Engl
[T This contact is-a third party (not the Enrolled Affrlrate)‘ Wan
personally identifiable information of the CUstomer and its Aff
mdlcates re uire: fr'elds .

provrded below, even i box is not ¢

Contact name*: First Last.
Contact. emall address* i
Phone%

réceives: personally identifiable information of the entrty
/nd/cates requrred fields

d Reseller rnformatlon. Reseller contact for thls Agency Enrollment ist L

Reseller company name* ' T . |
Street address (PO boxes will not be accepted)* '
City* i PR . -
StateIProvrnce* I af.: o . . :
Postal code* :
Country*’ g , ) o
.Contact name* . Ty . )
Phone* .
" Contact email address*
Ind/cates required fields

. EA2013EnrGov(US)SLG(ENG)(Oct2013) , : " Page 10 of 13
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By slgnlng below, the Reseller identified above confirms that all information provided in
this Agency Enroliment is correct.

Slgnature*

> Prlnted name*

Changmg a Reseller lf Mlcrosoft or the Reseller chooses to discontinue dorng busmess
with each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled
- Affiliateor the Reseller intends to terminate their relationship, the initiating ‘party must
- notn‘y Microsoft and the other party usrng a form provided by Mrcrosoft at least 90 days
: ~pnor to the date on' whnch the change is to take effect. T
‘e, " If: Enrolled ,Aﬁlllate requires a separate contact for . any ; of; the. followmg, attach the
: '.,‘.’.f"SuppIementaI Contac 'nformatlon f,, rm Othen/wse the not/ces contact and OnI/ne
" Administrator remairis the default.”

(i) Additional notices contact B
(ii) ‘Software Assurance manager
(iii) Subscriptions manager
(iv) Customer Support Manager (CSM) contact

2. Financing electians.

GP.

o ime et i e b me e e b har et iem + bbb et s o = e e Ammn e eean s ke aat N 6V UUHE RIS U G S OISO
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o Mlcrosoft Volume Licensing

Exhlblt A Product Selectlon Form for Agency Enrollment

Step 1. Ent’e’f ’all' tields in the fable below (B'eqfuired)‘; S

Step 2. Select the Products‘ and Quantltles Enrolled Afflllate le ordermg on |ts |mtlal Agency

aantlty:mayenet;melude«—fanyr-neeﬁsee«—wm@heg ollodAfiliateshia

Enrollment term

Olflce Pro Plus .
- Office Pro Plus for Offlce 365
Office 365 Plan!
Office 365 (Plan G1).

* Office 365 (Plan G3)

Office 365 (Plan G4)

Client Access License (€ Al

: <Choose One>

~ Windows OS Upgrade ™
Windows VDA’

' Mlcrosoft Desktop Optlmlzatlon Pack (MDOP) )

S ep 3. Establlsh the Enrolléd Afflllate s prlce level, Unless otherwnse lndlcated in the associated
conlract documents the prlce level for each Product offerlng/pool is set based upon the

1 2 3 4
Office Professional Client Access . Windows Desktop
Plus + Office . Client Access .
. License + Office . . Upgrade + Windows
Professional Plus for License + Windows .
: 365 (Plans VDA + Companion
Office 365 + Office G1/G3/G4) Intune Subscription Lice
. 365 (Plans G3-G4) . : ption License




Enterprise Products and Enterprise Online Services: Unless otherwise .
»mdrcated in assocrated contract. documents, Prlce Level is set usmg the hlghest

All Products.
are Level D

}

Fi e R \

- Notes:

1.

3.

quantity from’ Groups 1 through 4. L minus 7.5%,
Additional Product Application Pool: Unless otherwrse lndlcated in “except (1)
aséociated conirdct 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, Pnce Level is set using the hlghest quantity. from Group 2 Office 365
or3. - Services
Addrtronal Product Systems Pool Unless otherW|se indicated in assocrated (Custom
contract documents, Pnce Lovel | is set usrng quantlty from Group 4, Priced)

Al

'The operatmg system L|censes granted under thls program are upgrade Licenses only. If the

- Windows OS Upgrade is selected the Enrolled Affiliate acknowledges that ail systems will have a

'quahfymg ‘Windows OS installed to -support the upgrade.
Wmdoyvs OS please refer to the Product List.

For a complete list of qualifying

Enrolled Affiliate acknowledges that in order to use a third party to reimage the Windows

Operating System Upgrade, Enrolled Affiliate must certify that it has acquired qualifying operating
system licenses. This requirement applies to Windows, Companron Subscription License,

Windows OS Upgrade, or Windows VDA. See the Product List for
MDOP requires purchase of Windows OS Upgrade or Wrn.dovy.szVD
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Introduction

UsiNG THIS DOCUMENT

Thess Product Use Fllghts are an impomant part of the Ilcsnse betwaen Microsoft and Mlcrosoft Volume Licensing customers.
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LICENSE TYPES

The type of license you acquire depénds on what [s avallable under your agreement and what you order. Some products, such.as
Oniine Services, afe avallable undsr subscription licenses only; Other products ars avallable under either perpetual or fixed-term

ficénses or on a subscription basls, dspending on the Microsoft Volume Ucenstiig Program under which they are licensed. See your
volume ficensing agreement and the Microsoft Product List for mors.Information abbut the ficense types ‘available under your

agreement and for a particular product.

How 1o DETERMINE WHICH LICENSE TERMS APPLY TO A PRODUGT

The-ticens terms that apply to your use of a given licensed product Includa the Universal License Terms, the General License
Termsfor the licerising modef under which the product Is licensed, and any Product-specific License Terms.
Universal License Terms -
Universal License Terms apply to every product licensed through Microsoft Volume Licensing {sxcépt whers specifically noted In the
.General License Terms and/or Product-Speclfic License Terms). .
‘General Licensé Terms
General Licensd terms apply to all products llcensed under a glven Llcenslng Model (excapt where speclﬂcally noted In the Pmduct-
Spacific License Terms).
Product-Specific License Terms
Product-Specific License Terms apply specifically to the product of products under which they are Ilstad

ServeriCAL

—~+ Combined Models i—  Appendices Product Index

Online Services

| MgmiSsrvers t-s SpeclaltyServers —!  Deviools i

1

i
3
|
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JENSING MODELS

There qré; nine different Licansing Models used for acqulrfng ligensed products through-Microsoft Volume Licansing:

" Microsoft Volums Licansing Product Use Rights (Worldwide English, Aprii 2014) 6
Additions Deletions
« BlizTalk Server é013 R2 Standard ’ « BizTalk Servar 2013 Standard
» SQL Server 2014 Business Intelligence ' » SQL Server 2012 Business Intefligence
« SQL Server 2014 Enterprlse « SQL Server 2012 Enterprise
+ SQL Server 2014 Standard . « 50L Server 2012 Standard
« SQL Server 2014 Developar . SQL Server 2012 Developer

SAL Server 2012 Enterprisa Core

SQL Server 2014 Enterprise Cors

» SQL Server 2014 Standard Core- SQL Servar 2012 Standard Core

Windows 8.1 Industry Pro Windows Embedded 8.1 Industry

» Windows 8.1 Enterprise

Universal Use Terms

. Desqugl\ggllcatlons‘ - ’ «. Servers; Sarvar/CAL ' ’ « Speclalty Servers

« Desiton Operating Systerms "« Semvers: Per Core { = DeveloperTaols

« Servers: Processor/CAL « Management Sarvers L. « Online Servicas

Note that somé products may be.avaliable under more than one Llcensing Magdel. Also, some products use a combination of two or
mars Licensing Models and are lncluded In tha.Comblned Licensing Models section after the sections for each Licensing Modal.

Notices . ,
. Appandix 1 Includes notices relevant to végﬁus products as noted In trjé lsfodﬁct-Spat:mc terms.
Software Assurance Benefits .

Aopendix 2 contains licenss terms that apply to Sortwara Assuranes, benems The Mlcrosoft Vc:lume Llcenslng Product Llst
describies these benefits. :

Additional Software
Aggendix 3 Includes the additional software for the listed-sérver products

- Pmon VERSIONS AND PrODUCTS NO LONGER AVAILABLE WOHLDWIDE

S

“These-Product Use Rights cover the most recent varsion of Microsoft products. Eariler versians of this document contalning licenss
terms for earller versions of products are available at http: I/www,micmsoflvolumellcegslng comiuserighls/PURRetred.aspx. You will
also find some, archived versions of the Product Use Rights at. .

Wp:www microsoftvolumelicansing. comlusenghtsIPU RArchivé, aspX. If you cannot find the versfon yuu ‘need, please contact your
* iccount manager or resellar.

CLARIFICATIONS AND SUMMARY OF CHANGES

We designed these Product Use mgms to halp you licenss and manage: your use of Mlcrosort products. Below arg recem additions,
dalstions and other changes to the Pmducl Use Rights. Also listed below, as nacsssary. are clarifications of Microsoft licansing
policy in responss to common customer questions. R

Additions - . ' Daletionx_
+ Microsoft Dynarmics AX 2012 R3 . + " Microsoft Dynamics AX 2012 R2
« BlzTalk Server2013 R2Branch - "+ BizTallc Server 2013 Branch
« BizTalk Setvér 2013 R2 Davalbper ) . Y . BlzTth Sqrvér 2013 Devaloper
« - BizTalk Server 2013 Hé Ehlarprise . » BlzTalk Server 2013 Entarprise

— 1" "Frocassar)

e Ainivarsai Taimg 1 T Teskiop 0S

MgmtServers . —, Speclally Servers ‘s . DevTods  }—! Online Services 1! Combined Models -, * Appendices -+ Productindex }

Lync Oriline

Office 365

System Center 2012 R2 Client Management Suite .

Appendix 2: Software Assurance Bénefits

. Rights to Use Other \[érslons .
Rernoved refarence to services, since these Product Use Rights no longer cover services; and ciarified that the use of an
sarllar version Instead of the varsion licensed, daes not extend support for the earller version.

« License Feassignment

Updated Limitatlons on License Reassignment and Spéclal Conslderations for Certain Products and License Types
: subsections to reflect thanges to Windows {ndustry and Windows Desktop Operating System licensing.

3205

Removed references to Lync Onllne Plan 3 because service plan was discontinued.

Addad Office 365 Govemment G3-G4 and G3-G4 without ProPius as quallfying licenses with access rights to Windows Server 2012”
R2 Rights Management Services.

Added Enterprise CAL Bridga as eligible Cllent Managerent Licenses.

« Updated banefits to reflact changes to Windows Industry and Windows Desktop Operating Systsm licensing and SQL Server
offerings.
Sarvers — Self-Hosted Af ons: clarifled ing of Self-Hosted Applications.

Sarvers — Disaster Recovery RAights: further clanfled benefits related to use of disaster recovery servers.

Sarvers — License Mabillty: clarified terms related to use of Ilcense d software with Microsoft Online Services.
Servers — Systam Center Advisor: deleted benefits. -
Servers —~ Systam Center Global Service Monltor: updated language retated to disclosure of Customar Data to align with Model
Clauses. : : .
« SQL Sarvar- Fall-over Servers: conveys fa!l-over rights for SQL Server 2014 {allgning I-_’all-uvsr rights with License Mabllity
rights}).

. . Table of Gontepts « inwersal Tamns

" Sarver/GAl

MgmtServers  i—  Speclalty Servers i DevTools  — Onfine Services ~ — Comblned Models “— Appendices  —  Productindex
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" Universal License Terms ;

These licanse terms apply unlversally o your use of Microsoft softwara and onilna semvices llcensad under your volume licensing
agreamant.

Defmitlons

Terms used in these Product Use Rights but not defined will have the iéflriiﬂo’n proilldéd ln'y'our {ldlume ficensing agreement. “The . h

1ollowlng definitions also apply: ) h )
Addttlva CAL means a CAL that must be used on conjunction with é pyase CAL.

Additive External Connector License means an External Connecic Llcensa that must be used It conjunction with & base _
External Connector License.

.CAL means cllant access licerisa, Thers are two kinds of CALS: u :1 and-davice.. A user CcAL allows access to ths saver software .

from any-device by one user. A device CAL allows acesss to the séfybr softwars fiom ona device by any user. i
Client OSE means an OSE running a cllent operating system.

Slustersd HPC Application means high performance computing applications thet solve complex computalional problems, ora sst

of closely related computational problerns in‘paraliel. Clusterad HPC: bplications divide & computationally complex problem into &
set of jobs and tasks which ara coordinated by a ob scheduler; sunhJ s provided by Microsoft HPC Pack, or simllar HPC .
roldd| , which these in parallsl across one or more coinputers opsna!lng within an HPC clustar.

Cluster Node means a device that is dedicated to running Clustsred HPC Applications or providing job scheduling services for
. Clustered HPG Apglications. N Ak
Core Factor means a numerical value asscclated with a.specfic phy lcal procassor for purposes of determining the number of _
licanses required to license all of the physlcal cores on aserver. 5

Core Infrastructure Server (CIS) software means the set of lndlvld al-Microsoft products for which you are granted uss, access or
management rights under a particutar sdition of the CIS Suite llcansej CIS softwara Inciudes the latest versions of those products

made avallable during the term of your Software Assurance coverage) (and any prior version).

. Customer Data means all data, including all text, sound, or Image filds and’ software that are pruvlded to us by, or on behalf of, you
through your use of the online service.
Cycle Harvesting Node means a device that Is not dedlcated to run' Ing Clustered HPC Applications or]ob scheduling services for

. Clustered HPC Applications. :
External Connector License means-alicense aitached to a Server at peimiis’access 10 the server software by External Users.
External Users means users that are 1i6t elther youir or your afﬂlla!a employess, or your or your affiliatsst onsite contractors or
onsite agents. .

Fleet Applications msans Softwsire that uses MapPaint, and datafnj m sensors used specifically with- multiple vehicles to provide
‘location lnfmmaﬁon (such as GPS systems and trianguldtion davlca= . )
‘Hardware Thread means elther a Physical Core or a hyper-thread i a Physlcal Processor.

High Performance Computing {*HPC?) Workload neans a workl d whers the' saiver software f='used to fun.a Cluster Nade and
Is usad In conjunction with other software as necassary.to parmit seclly; storage, perforhance enhancemant and systems

- management on a Cluster Node for the purgose of supporting the Clifstered HPC Applications.
‘Instance means an image of software that Is created by exscuting the software's setup or Install procadure or by duplicating an
axisting Instance.

Licensed Device means the single physlcal hardwara system to Wi
-._hardware partition or blade Is considerad to be a separate device.

Licensed Server-means the slngla Sarver to which a llcerise Is ass| nad For purposes of this definition, & hardware partition o
blada Is considered to be a separate Server. .

E Licensed User means the singls psrson o whom allcanse is asslg ed

-Management Licensé means a license-that pennlls managemant & una or mqna OSEs. There are two categories of Managemant
- Licenses: Server Management License and Cllsnt Managsmant LiéEnsa. There are thras types of Client Management Licenses:
.User, OSE and device. A User.Management ticense-permils manggement of arly OSE accessed by one user; an OSE
*“Management License permits management of one OSE accessed by any user; a device Management License (Core CAL or
Enterprise CAL Suite) permits-management of any OSE on one devite. .

Managlng an OSE means to-sollclt or rscalVa data abouf, confiurs of give Instructions to, ths hardware or software that is dirsctly
or Indiractly assoclated wﬂh the OSE. it daes ot lncluda dlscoveﬂ g the-§ prasance of hidlevice OFOSE.

; .
hieh a ficense 1s assigned. For purposes of this definition, a

i lnlmdunﬂpqu:j
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Non-Microsoft Product means dny software, dafa, service, webslte or athar product licensed, sold or otherwisa prov!ded to you by
an entlty other than us, whethier you obtained it via'our onfine sarvices or elsewhers,

Operating System Environment (OSE) madns all‘or part of an operahng system Instance, or alf or part of & virtual+ (or otherwise
emulated) operating system Instance which endbies separate machine Idanitity (primary compitter name or similar unique identifier)
or separate administrative rights, and-Instances of applications, if any, configured to run onthe operating system Instance or paris -
-Identifled above. There are two types of OSEs, physlcal and viriual. A physical hardware system can have one Physlcal OSE '
and/or ona or more Virtual OSEs:

Physical Core means a core in & Physical Processor. : ' .

Physicel OSE means an OSE that Is configtired torun dirscly ona physlcal hardware system. The uperating systemn Instance
used to run hardware virtualization softwara'(e.g. Microsoft Hyper-V_Server or simfiar technologles) or to provide hardivare
“virtualization services (s.g. Microsoft virtuallzation lechnology or Simllar technologlas) is considered part of the Physical OSE.

Physical P feal hard

means a p sor Ina phys st

Qualifying Thlrd Party | Devlua maaﬂs s device Iha! Is not cuntrolled dlrectly or lndlrectly, byyou or your affillates (e.g., a third
. party’s public kioskj}. .

- 'Running Instancé mezns an instance of sotiwars thit Is Toaded Into memory and for whlch diie of more Instructions have been A
executad. (You “Rurnan‘Instence" of software by loading It Into memory and executing one or more of Its Instructions,) Once -
running, an Instance Is consldsred to be running (whether or not its Instsuctions contintte to axecute) until it is removed from
memory., .

SL means subscription Ilcense. .
Server maans a physlcdl hardware Sytem capabls™of running server software.
Server Farm'means a slngle data centeror two data centsrs each physleally located:

+" [n d tima zone that Is witkiin four hours afthe lccal time zone of the ather (Coordlna!ed Unlversal Time (UTC) and not DST),
f. _andlor
. e Within lha European Unlon (EU) andlor European Frae Trade Assoclation (EFTA).

VDl Ucensad Devlee means a device to which you assign a VDI sulte license and from which you access and remotely use vlr{ual
. Client OSEs, )

VDI Host. means a davics on which you host virtual Cllent OSEs runnlng software you access and remotely use from VDI Llcensed o

‘Devices.

N
VDI Séttware means the Mlcmsoﬂ software for which you are granted use, access or management rlghts under the VDI Sulte (oo T

llcansa. "

* Virtual-Core means the unlt of procassing powsr In a virttal hardware sys!am A Vlrtual Core Is the virtual reprsssntaﬂon of one.or
more hardwarg threads. -

Vlrlual OSE means an OSE thatls conﬂgured torunona vlrtusl hardwa\'e system

Vlrlual Pr 6r means ap 6 in & Virtual hardware system Sblsly for llcenslng purposes under the Server Per Processor

Licensing Model a virtual processor Is consldered to have the same number of threads and cores as each physical processor on
* the underiying physlcal hardware system.

Wel Workloads (alst'referred to as “Intemet Web Solutlons™ ate publfcly accassible and eonslst solely of web pages, webslites, .
web dpplications, web services, and/or POP3 mall serving. For clarity, atcess to content, information, and applications served by -~
‘ the software withih an Intsmet Web Sofution 1s not Iimited to your or your afflliates’ employeses.

Softwars In Internat Web Solutions is used to run:

« web'ssrver softwars (for example, | Mlcrosoft Internet lnformaﬁon Servlcas). and managementor security agents (for exampie, lha
System Ceritar:Opetations Managar agent).

« databhsé englne software (for example, Micrasoft SQL Server) solely to suppurﬂntemst Web Solufions,

« the Domaln Name System {DNS) service to'provide resolution of Intemet fiames 10 IP addresses as long as lhat Is not the sols
function of:-that instance of the softwara.

Your Use Rights -~

if you comply with you? volume licensing agreement, you may usa the softwerd and online services as expressly permitted in these
Product Use Rights.

Rights to use other versions

For any psimitied copy or instance, yuu méy creats, stora, Install;.run or access in ‘place of. lhe vérsion llcbnsad, a copy or Instance-
of a prior verslon, different penmitted languaga verslon, or different avallable platform version (far example 32 bit of 64 bit). You may
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use differant versions of components.only as permitted.under the Product-Specific License Terms. The use of an earllar version
under these downgrade rights does not extand the support lifecycle of the earller version.

Third Party Software

The software may contain third pary propristary programs that are licensed under-separate terms that are presentad to you. The
software may also contain third party open source programs that Microsoft; nat the third party, licenses to you under Microsoft's
license terms. Notices, if any, for the third party open source programs are included for your information only.

Pre-release Code T

Pte-release code Is subject to any specific terms that accompany It.

Updates and Supplements .

We may update or supplement the soﬁwm‘e yoit llcsnse. if so, you may use that upda!e or suf u. with the , subject to
any additional terms that accompany the update or supplement.

No Commercial Hosting
You'may not host the products for commercial hosting services.
Technical Limitations. .

You must cumply with any technical limitations in the products tha! only allow you to use them In certaln ways. You may not wark
-around them.

Other Righ!s

Rights to access.the software on any devics do not give you any right to Implemsnt Microsoft patents or other Microsoft Intéllactual
proparty In software or devices that access that device.

Documentation

Any person that has valld acesss to your computer or Intamal network may copy and use the documentation for your Intemal
reference purposes. Documentation doss not include electronic books.

Outsuurcing Software Management -

You may install and use psmitted coples of the software on-Servers and other devlces tha! are undar the day-to-day managsment
. and control of third partles, provided all such Servers and other.devices-are and remaln fully dedicated to your use. You ars
Ible for all of the ions-under your volume licensing agreement regardless of the physical location of the hardware
upon which the software Is used. - - . - - .

License Reassignment

Most, but niat all, licenses may be reassigned from one device or user to another. The general tules goveming license reassignment
are desoribed below, along with some special rulas for canaln products and ficense types. -

LIMTATIONS ON LIENSE FIEASSIGNMENT, ' £ :

Except as pemltted below, you may not reassign |lcensas on a short-term basls (within 90 days of the last assignmant). nor may
you reassign licenses for Aental Rights, or Software Assurance separately from the underiying license to which tha Software
Assurance is attached.

CONDITION ON LICENSE HEASSIBNMENT

When you reassign a license fromone davige or. user to anolher. you musl remove the software or block access from the former
device or fmm the former user's device. “

SPECIAL Consnnsamons FoR CERTAIN PRODUGCTS AND LICENSE TYPEs

« CALs, Management Licenses and ‘User/Device Subseription Licenses (SLs). You may reasslgn & CAL, Managemant
License or user or device SL.on a short-tarm basls, to cover & user's absence or the unavaliability of a device that Is out of
service. Reassignment of these licenses for any other purpose or-timeframe must be permanent. This right doss not apply to
Windows intune and Windows Intune Add-on. User Sls or Window Vistual.Dasktop-Access (VDA) licenses.

. Early Raassignment Due to Hardware Fallure. .You may reassign soonar than within 80 days of the last assignment If you
ratire the Licensed Device or server dus to perrnanent hardware fallure: “This right applies to: all server licenses (other than CALS

. and Management Licenses), Windows Intune and Windows Intune Add-on User SLs, Windows Virtual-Desktop Access
subscription licenses, Windows Companlon Subscriptlon Llcensas, VDi sultes, and Vlsual Studio Load Test Virtual User Pack
2010.

" introdustion T -;l.!nhlerufﬂfmsmqr
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Reassignment of Software Assurance Related Rights. lcanses that are granted or acqulred in conneétion with Softwara
Assurance covarage (e.g., Windows Thin PC, MDOP, User SLs'for Software Assurance) generally must be reassigned as and
when the quallfying license and Software Assurance ars reasslg'nsd

« Subscription Licenses far the Wind! f y You may reasslgn your Windows (VDA) subscription
ticenses and Wlndows Companlon Subscription Llcanses. subje ctto 1ha ganaral limitation agalnst short-term reasslgnment.
+ R i of for Wind and You may reassign

Software Assumance coverage and the underlying Windows Enterprise Upgrade Ilcanse or Wlndows Industry Enterprise Upgrade

Ilcanse to a replacement davice, but not on a short-term basis, and only If that replacerment device is licensed for a qualifying
systam as required In the Product List; provided, however, you must remove any related desktop oparaflng systam -

upgmdss from the former device. Reassignment of a Windows Enterprise Upgrade license or Windows Industry Enterprise

Upgrade license may only be done If the upgrads license Is covared by active Software Assurance.

License Maobility within Server Farms and Server Re-partitioning. You may reasslgn certain server licenses on a short-term

basls under License Mobillly within Saerver Famms rights and Server Repartitioning.

Product Activation

Soms products and onfine services are protected by technological measures and require activation and a Velume License product
key to Install or access them. Activatlon assoclates the use of the software with a specific device. For information about when
activation or a product key is required, see the Product Activation section on http://www. microsoft.comflicensing. You are
responsible for both the use of product keys assigned to you and activation of products using your Key Management Service (KMS)
machines. Volume Licensa product keys are confidential and subjegt to the confidentiality provision in your volume licensing
agreament with Microsoft. You may not disclose pradicct keys to third parties at any time, even after your volums licensing
agresment with Microsoft terminates or explras and'notwithstanding any time limitation to the contrary.

.

. KMS AND MULTIPLE ACTIVATION KEY {MAK) AGTIVATION
During Mutltiple Activation Key. (MAK) activation, the softwars will send information ahout the software and the device to Microsoft.

- During Key Management Service (KMS) host actlvation, tha software will send Information about the KMS host software and the
host device to Microsoft. KMS cilent devices activatad using KMS do not send Information to Microsoft. Howavar, they require ~
periodic reactivation with your KMS host. The Infarmation sent to Microsoft during MAK or KMS host activation includes:

the version, languags and product key of the sofiware
the Intenet protocol address. of the device
Information derived from the hardware configuration of the davice.

For more [nformation, sae hitp:/fwww.microsoft. com/licensing/existing-customears/orotiuct-activation.asox. By using, the software, -
you consent to the transmission of this Information. ‘Bafore you activate, you have the right to use the version of the software

Installed during the Instalfation process. Your right to use the software after the time specified in the Installation process is fimited
unless'lt Is activated. This is to prevent s unlicensed use. You are not licénsed to continua using the sofiware after that time If you
do not activate It. If the davice is connectad to the Interriet, the.software may automatically connect to Microsoft for activation. You
can also activats the software manually by Intemet or telephone. - If you do so, Intemet and telephone service charges may apply.
Some changas to your computsr components or the software may require you to reactivate the software. The software will remind
you to acfivate It until you do.

320

PRopER UsE OF KMS ]
You may not provide unsecured access to your KMS machings over an uncontrolled network such as the lnteme!

UNAUTHORIZED UsE oF MAK OR KNS Kevs i
Microsoft may take any “of thess actions related to unauthorlzed use or disclosure of MAK or KMS keys: prevent further activations, -
deactivats, or otherwlse block the ‘product key from activation or valldation.

Key deactivation may require the customer to acqulra a new product key from Microsoft.
Additional- Functionality/Optional Service ’ .
Ws may provide Edditional functicnality for or an optional add-on service to-the products. Other license terms or use rights, and fees
may apply.
Using More than One Product or Functicnahty Together

You need a llnansa for each product and separately llcensed functionality used on a device or by a user. . For example, If you use
Offlce on Windows, you need licenses for both Office and Windows.| Likewise, to access Remote Desktop Services in Windows
Serveryou nead bo!h aWindows. Server GAL and a. Remote Deskiap Services CAL.

" ProcessoriCAL " ServoriCaL " — " PerCor’
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»

Font Components - . . - ' .

i .
While you run the software or use an anline $etvice provided by Mlc asoft, you may use the fonts included with or Installed by that
software or online service, respectively, to display and print content.}iYou may only embed fonts In content as permitied by the
-embedding restrictions In the fonts; and tsmporarily downioad them a printer or othar output device to print content.

" Windows Software Components

The software Includes one or more of the following Wlndows Sonwa e’ Components: Mlcrosoft ANET Framework, Micrasoft Data
"Access Components, Powershell software and certain .dlls related toiMlcrosoft Bulld, Windows Identity Foundation, Windows
Library for JAVAScript, Debghelp.dll, and Web Deploy techindlogiesJAll these are part of Windows software, Except as provided in
Benchmark Testing below, the license terms for Microsoft Windowsapply to your use of these components.

Benchmark Testing B :

SOFTWARE
You must obtaln Microsoft's prior writteri approval to disclose té a ih i party the results of any benchmark test of the. server software
or additional software that comes with It. This applies to products In% e Microsoft Sarvers or Micrasoft Developar Tools Licansing
_Models (see Tabls of Contents). This doés not apply to the .NET Frdmework {see below} or to Windows Sarver. It, howaver, does
.apply to SQL Technology, In any, licensed with thess products.

“MicROSOFT NET FRAMEWORK i3 .

*The software may Include one ‘or more comporiénts of the .NET Frarpiework (*.NET.Companents™. . If so, you may conduct intemal
banchmark testing of those components. You may discloss the resglts of sny benchmark tast of thosa compcnems. provided that
you comply with the conditions set forth 4t httn://go. microsoft.cor/fuiink/ 7Link|D==86406. Notwithstanding any other agreemant you

“may have with Microsoft, Iif you disclose such benchmark test result§] Microsoft shall have the-right to disclose the results of

- benchmark tests It conducts of your products that compets with the; dpplicable .NET Component, provided It compliss with the same
condlitions set forth at httn://go.microsoft.com/fwlink/?LinkID=66406} .

Products That Include SQL Server Technology

. I your edition of the software Includes & SQL Server database software product licansed undef.the.Product- Speclﬂc ficense terms
(“SQL:Server Database”) you may rur;:at any one fime, one Instants of SQL Server Database in one physical or virtual.operating
system environmant on one server t6 supportthe software. -You il also usa that instance of SQL Servet.Database.to support

- other products that Include any version of SQL Server Databass. Ydu do not need SQL. Server CALs for all such use.

* You may not share that instance to support any product thiat Is not iiw erised with SQL Server Database.

. If your edition of the software includes SQL Sérver-branded compdnents other than a SQL Server Database. suich components are

ficensed to you under the termis of thelr respective licenses. Such lk enses may be found:

» Inthe “legal”, “icenses” or simiiardy namad foldar in the |nstallatlc h directory of the softwars, and may ba contalned In standalone
license ag! or appended to the sof 's license agraeﬂ\ent, or

- » through the sottware's unifled installer. .
. If you do not agree to a SQL Server-branded component's license tarms, you may not use the componsnt.
SQL Server Reporting Services NMap Report Htem

Powar View and SQL Reportiig Seérvices Map ltem'bot Include usg of Bing Maps; including geocodss, within Power View or SQL
« Reporting Services-Map ltem. Your use of Birig Maps is also goverjed by the Bing Maps End User Terms of Use avallable at:
hitp://go.microsoft. coml?l[nklddﬂmﬂa and the Bing Maps Pﬂvacy Statement available at
http:/igo.microsoft comAwlink/?LinkID=24BR86.
‘Multiplexing

Hardware or software you use to pool tonnections, faroute Informalion, reduce the numbet of devices or users that directly access
. or use the product, or reduce the number of operating system envirgnments (or OSESs}, devices or users the produtt tirectly
manages, {sometimes referred to as “multiplexing” or “pooling"), ddgs not reduce the number of licensas of any type that you need.‘

System Center Packs |
The licensa terms for the applicable System Center praducts apply o your use of Management Packs, Configuration Packs,
Process Packs and Integration Packs included with the softwars. X

Distributable Code ‘

The software or oniine service may Inciude code that you are perrn {ted to distribute In programs you develop If you comply with the
terms bsiow.

Ssrverlc L
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RIGHT TO USE AND DISTRIBUTE

The code and text files listed below aie *Distributable Code." Thesa Produnt Use Fllgh?s may provlde tights to other Distributable
Code.

REDIST.TXT Files: You may copy and distribtste the object.cods form of code listed In REDIST.TXT files.

Sample Cotlé: You may’ modlfy. copy.-and distribute the source and object coda form of code marked as “sample.”
OTHER-DIST.TXT Files: You may copy arid- distributé the cbject code form of code listed in

‘OTHER-DIST.TXT flles.

Third Party Distribution: You may pennlt dlstrlbutors of yuur programs to copy and distribate the Distributable Code as part of
those programs,

Silverlight Libraries: Capy and dls!rlbute the objsct code form of code ‘marked as “Sliveriight Libraries”, Silverilght “Cllent
Ubrardes” and Sllveﬂlght “Server leraﬂes"' L -

* Additional License Tetms for Produ
contaln the (ullowlng Distributable Code. You may:

+ REDISTXT Fliis: Copy and distributs flles Y§ted in the HEDIST st focated at h ttp:/fao. microsokt.com/fwlini3Link|d=286955;
.+ Sample Codé: Modlfy cupy, and tistribute Soucé did object cods form of code marked as “Code Snippet”;
* Image Library:: Copy and distribute Iméges and Bnlmaﬁons Iirthe mage Libraty as described in the softwars dotumisntation.

" You may also mndify that content. If you mndlfy the content. it must be for use that is consistent with the permitted'use of the

* .unmodified content-

". o .Tempiates, Slte Tamplates anid Blend Sie Templales {or Visual Studlio: Modlfy copy, deploy and distribute the source and

-object cods form'of and code marked as “site temp "
« Fonis.and Blerid Fonisfor Visual Stuuio: Dlstrlbute unmodmed coples of the Buxtun ‘Skatch font, SketchFlow Print font and
SegoeMarkerfont; - . .-
*é Styles and Biand Sly[es for VlsusIStudlo. Topy; mudlfy and distribute the ubject code form of code Identified as “X Stylss™;
« lcons: Distribute unthodified coples of code marked as “lcons"; .
= ASP.NET MVC and Web Tooling Extensibns: Modify, copy and dlsmbute or deploy any JJstiles conlalned ln the ASP.NET
+ Modlal"View Controller, ASP NET Web Piiges or In the.Web Tooling Extensions as part of your ASP.NET prograins;

« . Visual Stuiio LightSwitch Project Teinplates: Modlfy, copy and distribute-or depléy the .Js files contained In the Vlsdal Studl&

LightSwitch project terriplataes as part of your LightSwitch programs.

« Wind Libirary for J&
you develop for your Internal use or In programs that you-develop and distribute to-third parties. The following aléo applies to
your, programs that work In conjunction with-the Winddws Library for JavaSeript. The Windows lemry fot JavaScript files helps
your programs Implement the Wiridows dasign template and'Ut ook aid fesl_You may distibuts programs contalnlng the
Windows Library for JavaScript only through. the Windows Store and not by any other means.”

-+ Setup-Program: Distribute distributabls code included in a setdp program only as part of that setup prugram Yuu may not
- modify It.

« EXTENSIBILITY KT - Files for Microsoft Cionimerce Server 2008 Standsird and, En!erprlse Edmons. Copy and distribute

" the source and object coile form of the cuds marked as’ “Exténslhl!lly Kit"; and

» Access Runtims Files, c«:py and distributs the ohJect code’ form of SETUP.EXE, ACCESSF\T MSI; and ACCESSHT CAB flies
- from d licensed copy of Microsoft "Office Professional Pius 2013 ot Microsoft Office Adcess 2010 software. Yot and your end

- users may only use these files to pmvlda databass features for your non-database mansgemem programs.

D:sTmaunoN REQUIREMENTS
For any Distributable Coda you disttibute, you must:

add signlficant primary-functionality to it in your programs;

for any Distributable-Coda having a flanama extenslon of 1Ib; distribute only the results of runnlng such Distributable Code
through & linkér with your. program; .

distribute Distributable Code Inciudad n & satup Program only as part bf that setup prograrm without modification;

require disfribitors and external end users to agree to terms that protect it at'least as much as your volume licensing agresment,
.Including these Product Uss Rights and the Product List;

display your valid copyright notice oft your prograns; and

Indemnify, defend, and hiold hatmless Microsoft from any dislms, Including aﬂom‘eys fess, related to the distribution or use of

your programs.

DISTRIEUTION LIMITATIONS
You may not:

+ alterany copyrlgh! trademark or plafant noticé ln the Dls!rlbutable Code.
e : o -
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use Microsoft's trademarks in'your programs’ names or in a way that suggests your programs coms from or are endorsed by

Microsoft; - -
« distribute Distributable Cods, to run on a platform other than Microsoft cperating systems, run-time technologtes, or application .,
platforms, except that JavaScript, CSS and HTML files Included for uss In and web apr (as oppo to
" Windows Library for JavaScript files) may be distributed ta run any platform;
« Include Disidbutable Code in malicious, ¢ lve or untawful : or

modify or distribute the source cods of any Disfributable Code'sa that any part of It becomes subject to an Excluded License. An
.Excluded License is one that reqilres, as a condition of use, modHication or distribution, that the code be disclosed or distdbuted
In source code form, or that others have the right to madify it. .

Software Plus'Services

Microsolt may provide services with producis through software features that connect with Microsoft or service provider computer -
systems over the Intemnat. it may change.or cancal the services at any ime. You may not use the services In any way that could

harm them or impalr anyone else's use of tham. You may not use the services fo try to gain unauthorized access to any service,
data, account or network by any means. ! .

,‘eatihg and Storing Instances

You may create and store any number of Instances of the software on any of your sarvers or storage media solely to exerclss your
right to run Instances of the software under your server licenses or your Windows Enterprise license terms.

No Séeparation of Software |

You may not separate the software for use in more than cne OSE under asingle license, unless expressly permitted. This applles
even if the OSEs are on the same physical hardware system. MR T .

Yable of Contents * Unliersal Terms
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GENERAL LICENSE TERMS' -

DerNED TerMS IN THIS LICENSE MODEL (SEE UNIVERSAL LICENSE TERMS)
Licensed Devics, Server

B

3209

- 3
Ypu have the rights below for each lcense you acquire. 1

1. You must assign each license to a single device. - .

2. You may instal the software on the Licensed Devlice and a netwark Server. .

Unless you licenss the softwars as an Enterprise Product or on & company-wide basis, yott may aiso instali the software on a

single portable device. .

You may use any numbar of coples of the software.

Each license permits only ons user to access and use the softwaira at g time.

Local use of thé software running on the Licensed Device Is permitted for any user.

Local use of ths software running on a portable device Is permitted for tha primary user of the Licensed Device. .

Remote uss of the softwars running on the Licensed Davice Is pemmitted for the primary user of that device from any devics or for

any other user from another Licensed Devica, 1 . . .

Remote use of the softwara running on a network Server Is permitted for any user from a Licensed Devica.

g X i
MeDia ELEMENTS AND TEMPLATES - . . J -
Microsoit grants you a licenss to copy, distribute, perform and displdy media elements (Images, clip art, animatlons, sounds, music,
video clips, templates and other forms of content) Included with the $oftwars and the Office web apps in projects and documents,

. excépt that you may not: (i) sell, licensa or distribute coples of any media elements by themselves or as g product If the primary -
value of the product is the media elements; (i) grantyour customars rights to further license or distribute tha media slements; (iil)
license or distribute for commercial purposes medla elements that Iriclude the representation of identiflable Individuals,
govemments, logos, trademarks, or emblems or use thess types of Images In ways that could imply an endorsement or assoclation
with your product, sntity or activity; or (Iv) create obscene or scandalous works using the media elements. Other medla elements,
which are accessible on Office.com or on other wébsites through Oi‘lce {eatures, are govemed by the terms on those websltes.
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dble of Contents » Umverssl Terms

PRODUGT-SPECIFIC LICENSE TERMS

Table of Contenta : Universal Terma

Access 2013

Tha flcansa terme that apply ke your usa of this product are the Univarsal Licensa Tamms, the Genami {icenss Taffhs for this Licorsing Model, and the faliowing: ‘

See Applicabla Notices: Data Transter (Ses Appendi 1} i
Table of Cantents * Univetsal Terms

Authoute 2013 '

snse tarms that apply to your use of this produc are the Universal License Tasms, ‘l:-‘qu for s L and the bollowing:
ndditional Terms: T ' B
Use oF Maps :

* You may topy maps and information from maps for your lntama].'; oncormnmearcial use.
* You may not delete or changa any legal or copyright riotices.  , ijf
-« You may not use the software to produce safes leads. .
* Soms of the Information In the solftware may be Inaccurateand m% produee Incorrect results. - Do not expact the software to
provide or depict exact distances, directions or gaographlc featurgs. You may not use the software In an unsals way.

& Table ol Gontents ; Unjversal Terms

Excel 2013 i 4

The kcenca terms Ihal apply to your usa of this product are the Univarsal License Terms, the General Licerss Trtms for this Licansing Modal, and the fallowing;

See Applicabie Notices: Data Transfer, Bing Maps (Sée Appendix 4)

able of Confents; Universal Temis
Excel for Mac 2011

mnmmlnmnuupplvmymls-nlwspmmanu\-Udvmall.lm'rlms.m:ewnluﬁ,iﬁnhmlomﬁmmlbdﬂ.mhlciwﬁng:

Seé Applicable Nofices: Data Transfer {See Apnandix 1)

Tale of Contents : Universal Tarme

foPath 2013

The & PPy t your usa o hia product ara tha Uivarsal Licanss Tarms, the Ganaral Licansa Thims for thia Licarsing Model, and tha following:

Se Applicable Notices: Data Transfer (See Appendix 1)

Tubjle of Contents ! Unversal Tarms

Lync2013 - : A

]'hslcnm-hml.hnupplyluymtmnnlmhpmdudmnuUanrulUumnTthmml for thia Licensing Model, and the kilowing:

Sde Applicable Natices: Data Transfar, H264/MPEG4 am!lnr VC-1 {Ses
Appandix 1)

_ Cimroduction " — " Upivarea

‘DevTools 1—: Online Setvibes 1, Combined Models —;

MgmtSeriers - Spesially Servers j— Appendices  —  Froductindex !
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Table of Gontents : Universal Tems '

Lync for Mac 2011 : -

Tha canse tams thal apply o your ise of $is product are the Univarsal Licsnsa Teams, the Baneral Licansa Terms for this Lizsnsing Modet, and the following:

See Applicable Notices: Data Transfer {See Appendix 1) . : J

Table of Contents : Uriversal Tarmg |

T+ WgmtSevers  j— ‘Speclalty Servers —i

MapPoint 2013 Flest Edition . : -
Thllerwumﬁlfullpptybvullﬂnlﬂspmmhumvmnluume m-mmMUWTamaumu;:li.m:m-wm . !

Addllional Terms:

USE oF MaPs . . . .
You migy topy maps-and Information from maps far your inteimal, noncommierciat use.

You may not delste or change any legal or copyright notices.

You may not use the softwaré to produce sales leads.

Someof the Infofmation in the software ey bé Inaccurate and may produce Incorrect results. Do riot axpact the software to
provide or deplct ekt distances, difections or geographic features. You may, not use the sofiware In an unsafe way.

You may riot provide real-time vehicle guidance.” You may not calculate or recommend a route or ordering of destinations bassd .
o this locatlon of miore than one vehicls. -

You may conneat the-Licensed Device to the systems of your vehicle only to raceive power or use its audio systam to output the
software's voice-bésed guldance: ndllﬂcatlons

* You may'hotuss the software to’ 1mslfﬂce with those vehltle systsms in any other manner,

FLEET APPLIGATIONS -
. You may.use MdpPdlnt with fleat appllcatluns (Sse Untversal License Terms Definitions) only if you llcensa MapPolnt Flaet Edition.
For MapPaint Figst Edltion, you may use the software with fleet applications for any number of vehicles. o
Table of Contents i Universal TEEEE 4
MapPoint 2013 Stendard Edition . N
Tha licansa tarme that apply tn your use of His product ars the Untversal Licansa Tens, the Ganera! Lcsnes Tarms kor this Licansing Modal, undlh- following: '
Additional Terms: N C

USE OF MaPs .- -

1. You may copy mips and Information from mags for yourintemnal, noncommercial use.

2. You may riot defete of changs any legal or copyright notices.

3. You may not use the software to produce sales leads.

4. Some of the Information In the softwre thdy be inaccurats and may produce incorrect results. Do not expect the software to
provide or deplct exact distances, directions or geographic featurss. You may ot use the software in an unsafe way.

‘5. You may not provide real-time vehicle guldance, You may not caiculate or recommend a route or ardering of destinations basad
on the Iécatioh of more than one vehicle.

" 8. You may connsct the Licensed Davics to'the systems of your vehicle only to receive powsr or use its audlo system to output the

software's voice-based guldance notifications.

7. You may not use tha software to Interface with those vehicle systems i any other manner*

FLEET APPLICATIONS

You may use MapPoint with fleet: applicaﬁons {See Universat tjcense Terms Deﬁnlﬂons) only If you license MapPoint Flest Edlﬂon
For MapPoint Flest Edition, you may use the software with flest applications for any number of vehicles. 1

Table ol Canlenls « Universal Tems 3

Office for Mac Standard 2011

“The licansa tarms Lthal apply o your tsa of this product are the Universsl Licansa Tams, the: Ganatal Licknse Tarme for this Liceneing Modal, and the kilowtng: |

ProcessotiCAL [ —

DeyTools ~ j—  OnlineServicts  — Combined Models i—  Appendices’  1-=i Praductindex
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See Applicable Notices: Data Transfer {See Appendix 1),

Offlce Multi Language Pack 2013

Additional Terms: *

LICENSE TERMS FOR OFFICE WER APPS SERVER 2013

If Office Web Apps Server 2013 Is included with the software, your use of It Is subjsct to the terms that coma the Office Web Apps
Server 2013 software. You must accept those license terms In order to usa the saftwara.

OFFIcE Howe & STUDENT2013 AT CoMMERTIAL Use:

. Your Office for Mac Standard 2011 licgnse** modifias your right to use the software under a separataly acquired Office Home &

Student 2013 AT license, by walving the prohibltion against commercial use of the software.

You may permit the primary user of the Licensed Davice under.an Office for Mac Standard 2011 license to use the software

- undar a separately acquired Office Home & Student 2013-AT license as provided here,

Except for the allowance for commercial use of the software, all uss remalns subjsct to the terms and use rights provided with the

Office Home & Studsnt 2013 RT Llcanse..

4.-Acquisition of the Office for Mac Standard 2011 licanse does not create or extend any warranty or support obligation under the
Offlce Home &Student 2013 AT license.

**See the Product List— a llcense- for Office fur Mae S!andard 2011 Includes a llcense for O!ﬂce Home and Student AT 2013
Commerclal Use.

-

o

@

. Tabte of Conlents ? Universal Tems
Office Home & Student 2013 RT Commercial Use Rights

!
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{

« Except for the allowancs for | use of the
Office Homa & Student 2013 RT License.

«- Acquisition of the Office Professlonal Plus 2013 license doss not creats or extand any warranty or support obligation under the
Office Home &Student 2013 FiTllcanse (

**See the Product List— a licensa for Ol‘ﬂca Professional Plus 2013‘lnciudes a llvense for Office Home and Student AT 2613
Commerclal Use. !

!
, all ?sa remains subjact to the terms and use rlghts provided with the

i Tabia of Cantents : Unwversal Tems
Office Standard 2013 |

Tha bicensa terms that apply o your t5a f this froduct are the Unkversal Licence Tems, the Ganaral Umm-':l'umls for this Licansing Mads!, and the toliowing:

Sea Applicable Notices: Data Transfer (Ses Anpendix 1) t

Tha licimss Larms that spply 1o your sa of s product 21w the alowing:
Additional Terms:

1. You must assign each Office Home & Studsnt 2013 AT Commerclal Uss licensa to a single device thatis separate!y Ilcansad for
Office Home &Student 2013 RT.

. 2. This llcenss modifies your right to use the software under & separately acqulred Office Home & Student 2013 RT license, by
walving tha prohibition against cormmerclal usa of the software.

3. Except for the allowance for commerclal use of the software, all use remalns subject to tha terms and use rights provided with the’
Offlce Home & Student 2013 AT License.

4. Acquisltion of the Office Home & Student 2013 AT Commerclal Use license does not create or extend any warranty or support
obligation under the Dffice Homs & Student 2013 AT license.

Table of Contents - Unwerss! Tarmme

“Tha b the Unlvareal Licanss Terms, the Ganasal License Tarms for this Liconsing Madel, and tha following:

P your usn of

Table of Contents? Unwersal Ta

Jffice Professional Plus 2013

Tha Hcansa tortes that apply ko your use of this prodsict efe the Univarsal Licartsa Tarins, the Ganam! Licansa Yarms for this  loensing Modal, and the kallowing:

Additional Terms: . R \ . .

Licensk Terus FOR OFFIcE WEB APPs BERVER 2013 -

If Office Web Apps Server 2013 Is Includad with the software, your usa of It Is subject to the terms that come the Office Web Apps
Sarver 2013 software. You must accept those license terms in order to use the software.

OFFicE HoME & STUDENT 2013 RT CoMMERCIAL UsE

l

1. Your Office Standard 2013 llcanse* modifiss your right to use the software under a separataly acquired Office Home & Student
2013 RT licenss, by waiving the prohibition against commercial lJisa of the software.

2. You may permit the primary user of the Licensed-Devics under an Office Standard 2013 licanse to use the software under a
ssparatsly acqulred Office Home & Student 2013 RT license as qrovlded here.

3. Except for the for et lat use of the , all use subject to the terms and use rights provided with the
Office Home & Student 2013 RT License. : { -

4. Acquisition of the Offics Standard 2013 ficense doss not create dr extend any warranty or support obllgaﬂon under the Offics *==
Home &Student 2013 RT license. )

**See the Product List—a license for Office Standard 2013 Includes a ficense for Office Home and Student AT 2013 Commerciat €
Usa.

Jable of Contants - Universal Tonms

OneNote 2013 - ;

Tho izanso tsrma that apply o your 15 of thia product ars tha Univarsal Licanso Torms, the Goneral Licansa T-mu for this Lizanslng Modol. and the following:

Ses Applicable Notices: Data Transfer {Ses Appendix 1)

‘Outlook 2013

Table of Conlents - Unbeersal Tems

i
!
Y

“The llcansa ferms that apply Lo yolr use of this product ara the Universal Licansa Tarms, the Genaral uunsuanm: for this Licansing Model, and'the lollowing:

Ses Applicable Notices: Data Transfer {See Appandix 1)

Sew Applicable Natices: Data Transfer, Bing Maps (See Anpendix 1)

Additional Terms:

License TERMS FOR OFFiIcE WEB ApPs SERVER 2013
if Office Web Apps Server 2013 is included with the softwars, your uss of it Is subject 1o the tarms that coma the Office Web Apps
Server 2013 software. You must accept those llcenss terms In order to use the software.
OFFIGE HOME & STUDENT 2013 RTCoMMERCIAL UsE’
« Your Office Professional Pius 2013 license*™ modifies your right to use the soﬂware under a separately acqulred Offlce Home &
Student 2013 AT license, by walving the prohibition against commerclal use of the software.

» You may permit the primary user of the Licensad Device under an Office Professlonal Plus 2013 Ilcanse to use the software

. under a separately acquired Office Home & Student 2013 AT licanse as pmvlded here.

Tintroduslion ™ 3~ “Tiniversal Tarms - — "

LT BerGoi )
.
;

MgmtServers . Speclalty Servers — Appendicee ~  Productindex

i .
; Iable gf Gonlents - Universal Temms
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1
'

Outlook for Mac 2011

“Tha ierse'tarms that apply 1o your s of s prodiuc ava the Ufvarsa!Licansa Teqms, e Genarat Licansa Tarnrs for this Lizansing Modal, and tha olloving:

Ses Applicable Nolices: Data Transfer (Ses Appendlx 1)

1
T
1 Tableof Contents  Universal Tenms
{
I

PowerPoint 2013

“The lcansa terms thal apply Iayour s of this product are the Universal Licansa Tatws, the Genaral Licanss Tams Jor this Licansing Modal, and the levmg'
Degldof BppE-"2: iop fw_::: — " ProcessoriCAL -l 7 ServayCAL™ Ti—e | “PapCoro

| MomiServers i— Speclallyqum —; DevTools !—. Onfine Servides  — ComhlpedMndals e Appendices  ‘—  Product Index
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. See-Applicable Notices: Data Transfer (Ses Appendix 1) . ] . UsE OF Maps : . . l
g ; : " » You may copy maps end Information from maps for your Internal, noncommercial use. ]
; Jahle of Coments : Unlversal Terms ‘e You may not délete or changs any legal or copyright notices. t ’ 1
' . H. « You may not use the software to producs sales leads. § i
P0werP0|nt ,fOl' Mac.2011 il . + Some of the Information n _1ha software may be Inaccurate and may produce Incorract results. Do not expect the software to 1
i loares teens that sty 2 your tsm e Uriversat Licaren Tarme, foe Ganerl Licard§ Tarrs for s Licansiog Mode, and the folowing: provida or deplct exact distances, directions or geographic features. You may not use the software in an unsafs way.
" > . . i R E
See Applicable Notices: Data Transter (Ses Apnendix 1) | S _ ~ ’ . ! ; Table of Conlenls s Universal Tamns
Table of Contents ¢ Universal Tanms Visio 201 3P|’ ofessional i I
-, . . “Tha Kconsa 1erms that apply byw_clmmnantmnwumwwm@nhmn. hlBtmmlUmmTu{wﬂnrmunndendsl.lmuuﬂuMw '
Project Professional 2013 . : . , . —
— See Applicable Noticas: Data Transter (See Appandix 1)
The boarisa terms thal epply t your Use of i product ars tha Urivasal UWT‘MB, tha Ganeral Licansa Torms fo tis L lcancing Modal, znd the following: - i 1
~ q Applicabla Notices: Data Transfer (Sea Anpentix 1) iﬂ v |- Tablo of Gonlenls: Unlversa Terms
‘ Tl o Cons Ve To Visio 2013 Standard S ' ) i
P L. St d d 201 3 ; - Tha llcanss terme: that apply 1o your use nllh‘spmdu:llrlhUnhIlfluthnnTlmi,leinnnmlkarsuTsmlesUmﬂdngMndﬂl.lembﬂ)np: :
I al . . -. . o |
O} ECt near - — e = Ses Appllcable Notices: Data Tiansfer {Ses Appendix 1) ]
“The Keanes tarng that apply 1o your usa of this product ara tha Unlvarsal Licansa Terms, the General Licunse Tanma for this Linensing Modal, and tha following: . -
Ses Applicahle Notlces: Data Transfer (See Aopendix 1) ! Table of Contents Universal Terms
L. Tabe of Contens / Urlversal Terms Word2013 . : ) )
"1 N . 'Thllk:ms'hmuhlapp!ylnywns-nllhhprududmhUnlu-lnlLh-nm‘l’ﬁm.lhsBmﬂu.umT-.mnlwm!:umMndﬂAwmﬂnﬂmdng: 4.
Publisher 2013 | il . . . 1
- Ses Applicabla Nolices: Data Transfer (Ses Appendix 1} . j

Tha Hoance Larms thal apply to your use of this praduct ara tha Univarsal Licenss Yarrs, the Genaral Licensa Tems for this Licansing Modkl, and the loliawing:

T . N\
Table of Contents * Universal Terms able of Contents : Untvsrsal Tegq; g
! E

Word for Mac 2011 - - S

E: 3 B The Heansa & hymn—or tha Unlversal License Tenms, mna-mnluwnsa'l’mlwwnu-znslmMuﬂ and the llowing:

Rental Rights for Office

Tha ficanse tarms thal #pply 1o your use of this product ne the lofowing:

Ses Applicablé Noilces: Dt Tnmsiar (Ses Appendix. 1)

Additional Terms: -
Tahle of Contents 7 Universel Terms

1. Rental Rights modify your right to use qualifying software® under 8n existing llcense.

2. Rental Rights waive the prohibition agalrist fenting, leasing or lefiding thie-software.

3. You must permanently assign Rental Rights to each device on Wijlch you license the softwdre, If you want to rent the deVica.

4. ‘You must require users to accept license terms for the software ‘l wﬂllng or elettronically.

5. You must notify users that Microsoft offers no warranty to the so» waire, wlll riot defend users agalnst any third pary clalms or be
liable for any damages arising from.use of the spftwars. . 4 }

8. In using the software under Rental Rights, you agree to lndamnl iy, dsfend and hold Microsoft harmiass, Including attomeys' fees, : . . .
for claims related use of quallfying softwara. . T

7. The software may not be used in & virtual environment.

8. Tha software may not be accessed rsmotely, except for !echnlna 'support purposes uslng ‘Remote Assistance or similar

I
)
1
i
i
|
:
'

technologles. ;
9. Rental Rights expire with the underlylng llcense, or upon reassigiment of the underlylng license or permanant fallure of Licansed . . . . X -

Davice. : . .
1see the Product Uist for quallfylng softwars for Rental R!ghts ¥ . : ) ! ! E

' Table of Contents FUnversal Terms ’ ;

|
Streets & Trips 2013 : .
! [

Tha lizansa tarmms thal apply o your tse of this product am the Universal Licersa Tems, ns-mud&.‘r«mummmmml andthe following:

Additional Terms:
¢ intoduction | :

T ServeniGAL”

—{ Divarsal Téme_j—
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Desktop Operating Systems (Per Copy Per Device)

Fanlal Rights for Windows, 2 Windows 8.1 Industry Pro and Enlerprise 23
Witdows 8.1 Pro and Enterprise jed
Tabla of Contents ? Unlversal Terms
GENERAL LICENSE TERMS
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‘

ADOBE FLASHPLAYER

The softwars may include a version of Adobe Flash Player. You agree that your use of the Adobe Flash Player Is govemed by the
licenss terms for Adobe Systems incorporated at hitp:/ /go.microgoﬂ“cnm.'fwllnk[’?lmkid=248532. Adobe and Flash are elther
ragistered trademarks or trad of Adobe Syst lncorpuratetij in the United States and/or other countriss.

| Tahle of Contents - Universal Tamyg

PRODUCT-SPECIFIC LICENSE TERMS

DeFNED TERMS IN THIS LiIcENSE MoDEL (SEE UNIVERSAL LICENSE TERMS)
Licensed Device
“Primary user,” for purposes of this section, means the user who uses the device more than 50% of the fime in any 90 day pstiod.

1. You must permanently assign each license to a single dsvice.
2. You may install one copy of the software on the Licensed Davice or within a local virtual hardwara systam on the Licensed
Davice.
3. You may use the softwara on up to ftwo processors.
4. Local use Is permitted for any user.
5. Remote use Is permitted for the primary user of the Licensed Device and for any other user fram another Licensed Device or a
Windows VDA Licensed Device.
6. Only one user may access and usa the software at a time.
7. Ancther user can access the software at the same time, using Remote Asslistance or similar tachnologles, salely to provide
technlcal support. ’ .
. You may connect up to 20 devices to the Licensed Device for file sharing, printing, Intemet Information Services, Intemat
Connection Sharing or telephony services. | )
. An unlimited number of connections are allowed for KMS activation or simllar technology.

o

VALIDATION

Validation verifles that the software has been activated and Is properly licensed. It also verifies that no unauthorized changes have
baan mads ta the valldatlon, licensing, or activation functions of the softwars. Validation tnay also check for certaln matliclous or
unauthorized software related to such unauthorized-changes: A valldation chack confirming that you are properly llcensed permits
you to continue to use the software, certain features of the software or.to obtain additional benefits. You are not pammitted to
circumvent valldation. This is to prevent unlicansed usa of the software. For more irifarmation, see hitp:/windows.microsoft.com/en.
US/windows/help/genuinefaq. " . .

The software will from time to time parform a validation check of the software. The check may be Inltlated by the software or
Microsoft. To enable the activation function-and valldation checks,the software rhay from time to time require updates or additional
downloads of the-validation, licensing or activation functions of the softwars. The updates or downloads are required for the proper
functioning of the software and may ba downloaded and Installed without further notice to you.-During or after a valldation check, the
software may sand information about the software,'the computer and.the results of the validation check to Microsoft. This

Ir for the verslon and product key of the software, any unauthorized changes made to the valldation,
‘censing or activation functions of the software,.any related maliclous or unauthorized software found and the Intemet protocol
address of the computer. Microsoft dees not usa the Information to identify or.contact you, except that Microsoft may use and shara
the.information to prevent unlicensed use of the-software. By using the softWére,.you conssnt to the transmission of this Information.
For more Information about validation and what Is sent during or after a validation check, see hitp//windows.microsoft.com/en-
US/windows/genuine/privacy-statement, . . - A : A

If, after a valldation check, the software Is found to be co terf i Impropariy | d, a non-genuine Windows product, or.Include
unauthorized changes, the functionality and experience of-using the software will be affected, for example:

Microsoft may repalr the software, remove, quarantine or disable any unauthorized chaﬁges that may Intarfere with the proper use
ot the software, including circumvention of the jon or validation functions of the software, or check and remove mallclous or
unauthorized softwars known. to be'related to such unauthorized changes, or provide notices that the software Is improperiy licensed
or a non-genuine Windows product, and you may recsive reminders to obtaln a properly licensed copy of the softwars, or need to
follow Microsoft's Instructions to be licensed to use the software and reactivats, and you may not be abla to obtaln certain updates
or upgrades from Microsoft. .

ICONS, IMAGES, AND SOUNDS .

While the software Is running, you,may access and use lis-lcens, Images, sounds, and medla only from the ticensed computer. You
may not share the sample Images, sounds and media hrovlded.vyllhblhs,soﬁware or use tham for any other purpose.

"7 Introdugilon -~ Univérsal Tarms _ - D Percors

MgmtServers —- Spacialty Servers : — DevToals  “—i  Onlfine Services {-—»- Combined Models —i  Appendices -~  Productindex

Rental Rights for Windows

. Table of Contents / Universal Tams

The Hanss larms thal mpply to your sa of t¥s product are the fofowing:

Additional Terms: !

Windows 8.1 Pro and Enterprise

|

Rental Rights modify your fight to use qualifying software' under an existing icense.

Rental Rights waive the prohibition agalnst renting, leasing or len'ﬁlng tha software.

You must permanantly assign Rentat Rights to each devica on which you licensa the software, If you want to rent the device.
You must require users to accept the licensa terms for the software In writing or electronically.

You must notify users that Microsolt offers no warranty to the software, will not defend users agalnst any third party clalms or be
liabla for any damagas arlsing from use of the software. J

In using the software undsr Rental Rights, you agree to Indemnify, defend and hold Microsoft harmless, Including attomeys' fees,

for clalms retated to use of qualifying software. }

AN

7. The software may not be used In a virtual environment. .
8. The software may not be accessed remotely, except for technlcalisupport purposes using Remote Assistance or similar far)
technologles. : f—
s, Rental Rights expire with the underlying.!icense, or upon reassignment of the underying license or permanent fallure of Llcsnste
Device
i o

1 See the Product List for qualifying software for Rental Rights.

Tablg of Contents : Unlversal Terms

Tha ficanea tarms thal apply ¥ your usa of this procuct are the Unlvarsal Lisense Tonms, the Geparal Ucansa Tanms for this Licansing Model, and the foliowing:

Sea Applicabls Notlces: Data Transiar, H.264/AVC, VC-1, and MPEG-4 Part 2, Potentially Unwanted Software (Notica !) (Ses Aopendix 1)

Additional Terms:

finks to third party sltes to enable you to download and Install third pi‘rty media players and instant messaging software. The third

WINDOWS APPS i
Windows apps {such as Mall, Calendar, and People) are apps that are developed by Microsoft, includad with Windows, and licensed
to you under this agresment. You can access each Windows app from its corresponding te in Start. Some of the Windows apps
provids an access point to online services, and the use of those services is sometimes govemed by separate tarms and privacy
policles. You can view these tarms and palicies by looking at the app's settings. Unless other terms are displayed to you or
prasented In the app's settings, you agree the servlces.that you access from the Windows apps are govemed by the Microsoft
Services Agreement at http://go microsoft.com/fwlinly/?linkid=2463382 or for Windows apps that acoess Xbox services, the
hitp://xbox.comflegal/livetou. We continuously work to improve the services and we may we changa the sarvices at any time. The
services may not ba avallable in certain countries. You may choose t;o uninstall any Windows app at any time, and you may also
choose to relnstall any Windows app by downioading it from the Windows Store. Some Windows apps Include advertising. You may
choose to opt out of personalized advertising by visiting hitp:/choice live.com.

!

For Winpows 8.1, WinDows 8.1 K, WiNpows B.AKN: J

Windows 8.1 and Windows 8.1 K include Windows Madia Player ani 1 related technalogles identified by the Korean Falr Trade
Commission (KFTC) and a link to the Windows Live Messanger Download. Windows 8.1 KN does not includs Windows Medla
Playar or related technologles ldentifled by the KFTC. Please ses thg Microsoft Product List at hitn:/Awww.micrasoft.com/licansin
tor detalls about which language verslons and medla fulfliiment options are avaliable for each of these editions.

WINDOWS B.1K ;

The KFTC requlres that the software cantaln links to & Media Player Ceriter Web site and a Messanger Center Web site which have

i —"" roceisonGAL T [ SorveriGAL™" '~ PejCorm "7
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Windows 8.1 Industry Pro and Enterprise

{erms do not apply when running this scftware.’
“Notice Hegardmg the A of Wind

party sites are not under the control of Microsoft, and Microsolt I$ notfesporisible for the software or content-of any third pary sites,
any links contained In third party sltes, or any changes or updates toé e third party software or sites. Ths Incluslon of any link on
the Media Player Center Web site or Messenger Center Web site do not imply an endorsement by Microsoft of the third party
softwara tha site or its contents.

Addxﬁonal Disclaimer of Warrantles: Microsoit provides no warrari whatsoever with respect fo the third party software referred
to abava. ;

Winpows 8.1 KN E:
Inapplicable Windows Media Player Use Rights: The Windows dig
terms do not apply whan running this software '
Notice Regarding the A of Windows Media Playar- The sb ware does not Include Windows Media Player (as defined by
the Korean Fair Trads Cummlsslon) or Windows Medla Player relatet tec‘hnnlogles such as Windows Medla Center. As a result,
you will need softwaré from Microsoft or a third party in“order to play £ croate audio,CDs, media flles and video DVDs, organize
content In a madia library, create playlists, convert audio CDs to medl files, view artist and title information of media files, view
album art of music files, transfer music to personal music players or cord and playback TV broadcasts.

‘Addiﬂonal Disclaimer of Warranties: Microsoft provides no Warran ; whatsogver with respact to Windows madla functionality,
Haspite anything to the contrary In your volume licensing agrasment: i .

Winoows 81N
inapplicable Windows Media Player Use nghts‘ Ths Windows dlc

tal rights mariagemant technology and Windows Media F:‘Iayer

il rléh‘ts rnanagernent technology and Windows-Media Player

Wadia F ohalityi|iThe sbftware doss not Iriclude Wiridows Media Player (as
defined by the European Commission) or Windows Media Player related techinologles such as Windows Media Center. As a rasult,
you wiif need software from Microsoft or a third party in order to play r creats audio CDs, medla flss and video DVDs, organlze
‘content In a media library, create playllsts, convert gudlo GDs to metla files, visw artist and title Information of media files, view
‘album art of music files, transfer music to personal musle players, of er:ord and playback TV broadcasts.

‘Additional Disclaimer of Warranties: Microsoft provides no warrahity whatsoever with raspact 1o Windows media functlunallly.
dsspl!e anything to the contrary in your volume licensing agraament 1

able ol Gonfents ; Urlversal Tenms

The fcansa tanme Usat spply to your s of this product are e Universal Licanss Tarms, the Genaral Li

'm,..,wam Modal, and the fallawing:
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Servers: Processor/CAL (Processor Licensé + CAL + Optional
External Connéctor)

GENERAL LICENSE TERMS

Windows Sarver 2012 R2 Dalacenter 25

Windows Server 2012 A2 Standard 26

Yable of Contents ¢ Unfeetsal Tems

Ses Appllcehla Notices: Data Transfar, Visual and Audio Code Standards, Polamlal Unwanted Software {Notice I} (Ses Appendix 1)

L

Jahle of Contents 7 Urilverss Tarms.

—Tiversal Torms ™~ —{ " Tisgkiop Apps__i—

invodictor.... e

MgmiServers -} Specially Servers -+ DevTools  je-: Online Services  }-»: Combined Models ‘' Appendices  —  Productindex :

Additional Li

DEFINED TERkS I THIS LIcENSE MODEL (SEE UNVERSAL LICENSE TERMS, DEFINITIONS)

CAL, External Connector License, HPC Workload, Instancs, Licensed Server, OSE, ‘Physicat OSE, Aunning Instancs, Server,
Server Farm, Virtual OSE and Web Workload

SERVER LICENSES

You have the rights below for each sarver you properly license.

=

. You myst assign each license to a single Server.,

One license Is required for evary two Physlcal Processors on the Server.

For Standard licenses, you may use one Running Instanca of server software In.the Physical OSE and, for each license

assigned, one Running Instance in up to two.Vistual OSEs on the Licensed Server.

For Standard llcensés, If all pemmhitted Virtual OSE instances are used, you may usé the Instante In the Physlcal OSE only to host

and manage the Virtuat OSEs. |

For Datacenter licenses, the number of Virtual OSEs Is unlimited, and use In the Physlcal OSE Is not limited to hosting and

management.

. Provided that, priorto rapartitioning, each hardware partition Is fully licénsed, and, subsequent to repartitioning, the total number
of licenses and Physical Processors remalns the same, license reassignment Is pemmitted anytime (1) Physical Processors are
reallocated from-one licensed hardware partition to another, (if) two or more partitions are created from one licensed hardware

" partition, or {iii) ohe partltion is created from two or more licensed hardware partitions.

You may use additional software listed In Appendix'3 In conjunction with your use of server software.

‘As a one-ime alternative to assigning base CALs per user or per device, a nurriber of base CALs may be dedicated to ar

Instance of the server software on a single-Server (per server mode) to permit up to the same number of users or devices to

concurrently access that Instance.

[

o bl

)
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ACCESS LIGENSES .

. You must assigr éech CAL to & user or device, as appropriate, and each External Connector License to a Licensed Server.

. CALs or Extarnal Connector Licenses are required for access fo server software.

. CALs and External Connector Licsnses parmit access 1o'the corresponding version (Including earller varslons used under
downgradg rights) or earler versidns of setver software.

. TALs are'not required for access by another Licensad Serveror for up to 2 usars or devices to admiriister the software.

. CALs are not requlred to access server softwdre running a Web or HPC Workldad.

. CALs not raquirad for access In a Physical OSE used solely for hosting and manging Virtual OSEs.

7. Your CALs and Extermal Conngctor Licenses only permit access to your Licensed Servers (not a third party's).

ing Requir: ts and/or Use Rights

LICENSE MOBILITY - ASSIGNING EXTERNAL CONNECTOR LICENSES AND LISING SOFTWARE WITHIN AND ACROSS SERVER FARMS

You may reasslign External Connector Licenses for which you have active Software Assurance to any of your Servers located within
the same Setver Fam as often as needed. You may reassign External Connector Licenses from one Server farm to another, but not
on a short-term basls (L.e., not within 90 days of the last assignment).

© o

m oo

Validation

i

The software will from time to time upﬁa!e or require download of the validation feature of the softwaré. Valldation verifies that the
software has been activated and is properly licansed. Validation also pemits you to use certaln features of the software, or to obtaln
additional bensfits. For more Information, see hi g'l@o mlcrusoﬁ com/twlink/?linfdd=39157.

During & validation check, the software will send |nformaﬂon about the softwars and device to Microsoft. This Information Includes
the version and product key of the software, and the intemet pratocol address of the device. Microsoft does not use the information

srsal Tormg _— . Dodhiop Appe_ " [ hédkiof 08 T
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to Identify or contact you, except that Microsoft may use and share the information to prevant unlicensed use of the software. By
using the software, you consent to the transmission of this information. For more Information -about validation and what 1s sent

during a validation check, see hitp:/go.microsott.comifwlink/Zlinkid=06551.If the software Is not propetly licensed, the functionality
of the software may be affacted. For example, you may:

"« neead ta reactivate the softwars, or
» recslve reminders to obtaln a properly Il

d copy of the soff 3
_ oryau may not he able to obtain certaln updates or upgrades from Microsoft.

You niay only obtaln updates or upgrades for the software from Microsoft or authorized scurces. For more Information on obtalning
updates from authorized sotrces, saa /a0, microsoft.col link/?linkig=86552.

Data Storage Technology

The server software may Include data storage technalogy, called Windows Intemal Database or Microsoft SQL Server Desktop
Engine for Windows. Components of the server, software use thess technologlas to stora data. You may not otherwise'use or

aocess these technologies under these Product Use Rights.
-

Jable of Conlenis 7 nngrsal Tamms

PRODUCT-SPECIFIC LICENSE TERMS

X . ) T;bla of Conterta ¢ Universel Terms
Windows Server 2012 R2 Datacenter

the Univérsal LIcunsi Tarins, the Genars! Licansa Tarma forthis Cleaneing Modal, and the fatowing:

™ nt apply to yoor usa of

Selt Husllng of Applications Allowed: Yes (Ses Appand[x 2)
Ser Applleable Notices: Data Transﬁzr. MPEC-H ve- (Ses Agpendix 1)

Addidonal Software: Yes {Sea Appendlx 3)

. License Mobllity Within Server Farms: No (Except for External Cannector
Ticenses; See Genaral Llcense Terms)

Extema User Accass: CALS or External Connector

BASE CALs E N

You need: " with active Software Assurance on or after the date the
+ Windows Server 2012 CAL, or softwara Is first available for download through Volume Licsnsing
» Core CAL Suite’, or
» Care CAL Bridge for Office 365', or
« Core GAL Bridge for Windows. Intune’, or
» Care CAL Bridge for Offica 365 end, Wlndows Intune’, or
« Enterprise CAL Sulte’, or * .
« Enterprise GAL Bridge for Office 365f or
« Enterprise CAL Bridge forWindows Intune’, or -
« Enterprise CAL Bridgs for Office 365 and Windows Intung’ _° -

~DITIVECALS L oo o

Product or Functionality: Listof CALs:

Microsoft Volume Licensing Product Use Rights (Worldwide English,

]

Aprit 2014) 26
P '
i,
;| « Enterprise CAL Suits’, or

« Enterprise CAL Bridge for Office 365", or

.« Enterprise CAL Bridge for Windows Intune'; ar
« Enterprise AL Bridge for Office 365 and Windows Intune'

with active Software Assurance on or after the date the
software Is first avallable for download through Volume Licensing

t

Windows Server 2012 R2 Remote Dasktop Servicss functionality
or Windows Server 2012 R2 for purposes of hosting a graphical
user Interface (using the Windows Server 2012 R2 Remots
Desktop Services functionality or other technology) .

BASE EXTERNAL CONNECTORS

+ Windows Servar 2012 Extemal Connactor
ADDITIVE EXTERNAL CONNECTORS

Product or Functionallty:

« Windows Server 2012 Remote Desktop Services CAL

-
=,

5t of External Connector Licenses:

Microsoft Application Virtuallzation for, Remote Dasktop Services

Windows Server 2012 Remote Desktop Services Extemal
Cannector

i
1

Windows Server 2012 R2 Rights Management Services

Windows Server 2012 Active Directory Rights
Managemsnt Services Extemal Connector

Windows Servar 2012 A2 Remote Desktop Services functionallty
or Windows Server 2012 R2 for purposes of hosting a graphical
user interface (usingthe Windows Server 2012 A2 Remote
Desktop Services functionality or other technology)

Additional Terms:

Down-£DITION RIGHTS

' Windows Server 2012 Remots Desktop Servlces Extemal
Cannsctor

.

3215 -

@i

You may Run an Instance of Windows Server Enterprise, Standard,- Essennals. Waeb, HPC or any earller version of the quallfying

editions In place of Datacenter In any of the OSEs.

Windows Server 2012 R2 Standard

I
i

Tahle of Canjents s Universal Teams

{
‘
i
i
i

Th licansa brtres tat apply to your s of this prodkict are (he Univorsal Licenea Terms, the Genatal Lisona Tt for thia Licansing Modal, and tha (ollawing:
i

Salf-Hosting of Applications Allowed: Yes {See Appendix 2) .
Sea Applicable Notltes: Data Transter, .MPE'G~4, VC-1 (Ses Appendix 1)

Adc:!illonal Software; Yes (Ses Appendix 3)

Llcénse Mobitty Within Server Farms: No (Except for External Connector
Ilcsnses See General Licenss Terms)

Exlamal Usar Access: CALS or External Connector ~

Microsoft Application Virtualization for Remote Desktop Services . W|ndows: S_éiver 2012 Remoate Deskiop Sarvices CAL

Windows Server 2012 A2 Rights Management Sarvices .« Windows Server 2012 Active Directory Rights
: : Managément Services CAL, or
Azure Rights Management User SL, or
- Azure Rights’ Managament AUser SL, or
Office 365 Enterprise.E3-E4 User s, or
Office 865 Enterprise E3-E4.without ProPlus User SL, or
Office 365 Education A3-A4 User SL, or
Office 365 Govermnment G3-G4 User SL, or
OfHice 365 Govemnment G3-G4 without PioPlus User SL,

« 3 s & 0 e &

or

introdustion” "~ Um\lnrselTBrms i DzsklupApps
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