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GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

Awards will be made in the best interest of the State of West Virginia.
The Siate may accept or reject in part, or in whole, any bid.
All quotations are governed by the West Virginia Code and the Legislative Rules of ihe Purchasing Division.

Prior to any award, the apparent successful vendor must be properly registered with the Purchasing Division and have
paid the required $125.00 registration fee. ‘

All services performed or goods delivered under State Purchase Orders/Contracts are to be continted for the term
of the Purchase Order/Contract, contingent upon funds being appropriated by the Legislature or otherwise being
made available. In the event funds are not appropriated or otherwise available for these services or goods, this
Purchase Order/Contract becomes void and of no effect after June 30.

Payment may only be made after the delivery and acceptance of goods or services.

interest may be paid for late payment in accordance with the West Virginia Code.

Vendor preference will be granied upon written request in accordance with the West Virginia Code.

The Stale of West Virginia is exempt from federal and slate taxes and will not pay or refmburse such taxes.

The Direclor of Purchasing may cancel any Purchase Order/Contract upon 30 days written notice to the seffer.

The laws of the State of West Virginia and the Legislafive Rules of the Purchasing Divisien shall govern all rights
and duties under the Contract, including without limitation the validity of this Purchase Order/Contract.

Any reference to automatic renewal is hereby deleted. The Contract may be renewed only upon mutual written
agreement of the pariies.

BANKRUPTCY: In the event the vendor/contractor files for bankruptcy protection, this Contract may be deemed
null and void, and terminated without further order.

HIPAA Business Associate Addendum - The West Viginia State Government HIPAA Business Associate
Addendum (BAA), approved by the Attorney General, and available onfine at the Purchasing Division's web site

© (hitp:fiwww. state.wv.usfadmin/purchase/vre/hipaa.him) is hereby made parit of the agreement. Provided that, the

Agency meets the definition of a Covered Entity (45 CFR §160.103) and will be disclosing Protected Health
Information (45 CFR §160.103) to the vendor.

a ;o o» W

INSTRUCTIONS TO BIDDERS
Use the quotation forms provided by the Purchasing Division.
SPECIFICATIONS: Hems offered must be in compliance with the specifications. Any deviation from the specifications
must be clearly indicated by the bidder. Allernates offered by the bidder as EQUAL to the specifications must be
clearly defined. A bidder offering an allemate should attach complete spécifications and literature to the bid. The
Purchasing Bivision may waive minor deviations to specifications.
Complete all sections of the quotation form.
Unit prices shall prevail in cases of discrepancy.

All quotations are considered F.O.B. destination unless aliernate shipping terms are clearly identified in the quotation.

BID SUBMISSION: All quotations must be delivered by the bidder to the office listed below prior to the date and time
of the bid opening. Failure of the bidder to deliver the quotations on time will result in bid disqualifications.

~ SIGNED BID TO:

Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

Rev. 9/25/07
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"Enterprise
e —Agreement

Microsoft Enterprise Agreement —siate and Local

{(NOT FOR USEWITH MICRCSOFT BUSINESS AGREEMENT)

This Microsoft Enterprise Agreement is entered into betwsen the following entities as of the effective date
identified below. Each party will notify the other in writing if any of the information in the following table

changes.

Customer
Name of Entity State of West Virginia Contact Name
Helen Wilson
{Thus patson hendles access 1o ontine Inlarma!lcn and raceives nolices
uniese a different contact Is providad below )
Stroet Address Contact E-mall Address {required for oniine access)
One Dovig S%ULC\(‘“Q, hwilson@wvadmin. gov
Ity State/Province Phone
Chacleston wy (304) 558-5472 FExt. 1066
Country Postal Code Fax
Kana wha AEB01
Microsoft Account Manager Name Microsoft Account Manager Email
GContracting Microsoft Affiliate ' ' :
Microsoft Licensing, GP - 6100 Neil Road, Suite 210 - Reno, Nevada USA B9511-1137 - Dept. 551, Volume
Licensing

If online access and notices should be p;owded to someone or some place other than above,
complete this section:

Name of Entity Contact Name

Stroet address Contact E~mail Address

City State/Province Phone

Country Postal Code Fax

8§LG Microsoft Enterpriss Agreemesnt Cover Page Page tof 15

v6.1 (Stendalonei(indirect)
(North America) September 1, 2003



if duplicate electronic contractual nolices should be provided to someme or some place in
addition to the above, conplete this section:

Name of Eniity Contact Name

Stroet address Contact Email Address {required for elsctronic notice}
City State/Province Phone

Cauntry Postal Code Fax

This agreement consists of (1) this cover page, (2} the attached terms and conditions, (3) the Product
List, (4) the product use rights applicable to products licensed under this agreement, and (5) any
enroliment entered into under this agreemant.

Effective date, If the first enroliment entered into under this agreement is given an effective date that 1s
eariler than the date this agreement is sighed by us, the effactive date of this agresment will be that
earlier date. Otherwise, this agreement will be effective on the date it is signed by us.

Notices to Microsoft should be sent fo: Copies should be sent to;

Microsoft
Law and Corporate Affales

One Microsoft Way

ARedmond, WA 98052 USA
Velume Licensing Group

{425) 938-7329 fax

Microsoft Licensing, GP

6100 Nell Road, Sulte 210
Reno, Nevada USA 89511-1137
Dept. 551, Volume Licensing

By signing below, the parties agree o be bound by the terms of this agreement, and you represent that

the information you have provided on this cover page is accurate.

,, -55.."\-_‘&3

s&;ﬂ_ T4
B

Name of Entity
Stale of West Vlrginia
7).

Q. _,4/4

...... : sral-Cothea Brandon Pickard

Priry

PRy wot ted Title i r
De;}amnent 0{ Admmlstration Contract Administrato
Ssgna:ure DaQ Signature Date
{date Wacrosolt athihale countersigns) 9’-» 9..
Un g 05 oy
Effactive Date
{roy bie tifferent than our signature date) AUG ‘ 9 2985
S1.G Microsoft Enterprise Agreemant v6 1 Cover Page Page 2 of 15

{Standaione}(indirect)
(North America} September 1, 2003



Terms and Conditions

1. Definitions.

In this agreement, "you" means the entity that has enterad inio this agreement with us, and “we” or “us”
means the Microsoft entity that has entered info this agreement or an enrollment. In addtion, the
following definitions apply:

“additional product” means any product cther than an enterprise product that an enrclled affiliate chooses
to license under its enroliment;

*affihate” means (a) with regard to you, (i} any government agency, depantment, mstrumentality, division,
unit or other office of your state or local government that is supervised by or is part of you, or which
supervises you or of which you are a part, or which Is under common supetvision with you; (i) any county,
borough, commonwealth, city, munlicipality, town, township, special purpose district, or other similar type
of governmental instrumentality established by the laws of your state and located within your state's
jurisdiction and geographic boundaries; and (i) any other entity in your state expressly authorized by the
laws of your state to purchase under state contracts; provided that a state and its affiliates shall not, for
purposes of this definition, be considered to be affiiates of the federal government and its affiliates; and
(b) with regard to us, any legal entity that we own, that owns us, or that is under common ownership with
us;

“avallable” means, with respect to a produel, that we have made licenses for that product avalable for
ordering under the Enterprise Agresment program,

*anrolied affiliate” means an entity, eithar you or any one of your affillates, that has entered into an
snroliment under this agreament;

“snroliment” means the document that you or your affiiate submits under thus agraement to sign up for
the Enterprise Agreement program and make an initial selection of products;

“tix{es)” means product servica packs and other fixes that we release generally;

‘enterprise” means the enrofled affiliate and the affiliates it chooses on lts enroliiment to include in its
enterprise;
“‘enterprise product” means any product that we designate as an enterprise product and that an enrollad

aithate chooses to license under its enroliment {enterprise products may only be licensed on an
entarpnse-wide basis under the Enterprise Agreement program);

“License” means any one of thosa offerings identifled in the Product List {including standard ficenses, and
upgrades for desktop operating systems) that provides the nght to run the version of the product for which
it is ordered,

“L&SA" means a License and Software Assurance for any product ordered;
“order” means an order on a form that is acceplable to the reseller;
“product” means any product available to icense as described on the Product List;

“Product List” means, with respect to any licensing program, the statement published by Microsoft from
time to ime on the World Wide Web at hitp//microsoit.com/licensing, or at a successor site that we
identify, that identifies the products that are or may be made avallable under each of the volums licensing
programs, and identifies which products are avallable to Enterpriss Agreemsnt program customers and
any product-specific conditions or imitations on the acquisition of licenses for those products;

*qualified desktop” means any personal deskiop compuier, portable computer, workstation or simiiar
device that is used by or for the benefit of an enrolied affillate or any athiiate included in its enterprise and
that meets the minimum requirements for running any of the enterprise products, Quaified desktops do
nhot include: {I} any computer that 1s designated as a server and not used as a personal computer, () any

813 Microgoft Enterprise Agreemant vB.1 Terms and Conditlons Page 30f 16
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system dedicatad to run ONLY line-of-business sofiware (6.9., an accounting or bookkesping program
used by an accountant, or a computer-alded design program used by an engineer or architect); or {ill) any
system running an embadded operating system (e.g. Windews 9.x for embedded, Windows XP
embeddad);

“ranewal order” means the order that an enrolled affiliate submits at the beginning of any renewal term to
renew Scftware Assurance coverage for products previously ordered under its enroliment;

“raseller” means a large account reseller authorized by us to resell licenses In an enrolled affiliate’s area
under the Enterprise Agresment program;

“run” or “use” means 1o copy, Install, use, access, display, run other otharwise interact with; and

“Sofiware Assurance” means, for any undertlying licensed product for which It is ordered, the nght to
upgrade to, and run, the fatest version of that product that we make available during the covered period.

2, How the Enterprise Agreement program works.

The Enterprise Agreement program gives customers that wish to license one or more of Microsoft's
platform products across their enterprise the means 10 ensure that ther entire enterprise will be licensed.
You and your affiiates can participate m this prograrn by submitting one or more enroliments under this
agreement. On the enrollment, the enrolled afflliate wilt desighate the scope of its enterprise and make
the initial selection of enterprise products and any additional products it wishes to license., Each
enroliment must include at least one of those products that we make avaliable to license as an enterprise
product. We may refuse t0 accept an enroliment if we have a business reason for doing so.
Notwithstanding any other provision of this agreement, only enrolled affiliates identifled in an enrcliment
will be responsible for complying with ihe terms of that enroliment, including the terms of this agreement
incorporated by reference In that enroliment.

a. Establishing price levels. Each product is assigned to one of the following pools:
applications, systems or servers. An enrolled affiliate’s reference prices are based on the “price
level” for which It qualifies In each individual product pool. Price levels are established separately
for each enrollment as describad in this subsection.

Product pools from which an enterprise product has been ordered. For each product pool
from which an enrolied affiliate orders an enterprise product, the price level throughout the inltial
term of the enroliment for any enferprise products or additonal products ordered from that pool
will bo the price level for which the snrolled affilate qualifies based on s initial number of
qualified deskiops (the enrolled affiliate will be provided with a table in its enroliiment to determine
its initial price level),

Product pocls from which no enterprise product has been ordered. For any product pool
from which the enrolled affiliate does not order an enterprise product, the price lavel for additional
products within that pool will be price level “A” throughout the term of the enroliment {including
any renewais),

Renewal price levels, Price levels for pools from which an enterprise product has been ordered
will be reset for each renewal term based upon the enrolled affiliate’s total number of qualified
deskiops as of the date of the renawal order for that renewal term.

b. Deriving prices from price levels. The enrolied affiliate's reference prices are determined
as follows.

For products covered by the hitlal order. For each product covered by an enrolied affiliate's
initial order, the enrofied affihate’s reference price for all coples of that product made at any time
during the initial enroliment term {(including copies orderad by true up as described In subsections
3(c) (Placing annual “true up” orders o account for additional desktops) and 4{c) (Placing annual
“true up” orders to account for additional copies})) will be provided in the enroliment and will not
change throughout the Iinitial enroliment term.

8LG Microsoft Enterprise Agreemant vB.1 Tarms and Condiions Paga 4 of 15
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3.

For additlonal products added after the Initlal order. For each new additional product first
added after signing of the enrollment, the enrolled affiliate’s reference price for all copies of that
product made at any time during the initial enroliment term (including coples ordered by true up)
will be that price (including the true up price) in effect for the enrolled affitiate’s price level for that
product ag of the date of its first order for that product.

For products renewed in a renewal order. Prices are re-sstablished at the beginning of each
renewal term. For each enterprise product and each additional product being renewed, the
enrolled afflliate’s renewal price for all coples of that product made during the renewal term
{including copies ordered by true up) will be the prica {including the true up price} in effect for the
enrofled affiliate’s ronewal price levei for that product as of the date of the renewal order.

For additional products added during a renewal term. For each new additional product flrst
added during a renewal term, the enrolled affiliate’s reference price for all copies of that product
made at ahy time during that particular renewal term (including copies ordersd by true up) will be
the price {including the true up price} in effect for the enrolled affiliate's renewal price level m
effect for that product as of the date of the enrolled affiliate’s first order for that product.

How your enrolied affiliates acquire licenses. An onrolled affiliate will acquire its licenses
by executing an enrcliment under which it acquires its licenses through its chosen reseller.
Orders under an snrollment will be made out to and submitted to the enrolled affilfate’s reseller,
We will Invoice that reseller according to the terms in the applicable enroliment, While such
envoliment will contain reference prices, the reseller and the enrolled affitate will determing the
onrolled affiliate’s actual price and payment terms.

Choosing and maintaining a reseller.

Resellers, Each envolied affiliate that slgns an enroliment must choose and maintain a reseller n
the enrolled affillate’s area. Resellers are authorized 1o resell our product licenses, but act
independently and have no authority to bind us.

Change of reseller. If an entity ceases to be a reseller, the enrolled affiliate must choose a
raplacement. [f an enrolled affiliate mtends to change its reseller, a changs will only be effected
on the next anniversary of the enrollment effective date. To change a reseller, the enrolled
affiliate must submit written notice 1o us and the former ressller, on a form that we provide, at
least 30 days prior to the anniversary on which the change 1s to take effect, In the case of &
change of reseller, the enrolled afflliate is responsible for ensuring that aif its obligations to the
former reseller are met.

. Reporting country of use. On each order (inibal, subsequent, true up or renewal}, an

enrolled affillate must report to usg:

* For enterprise products — the countries where its qualified deskiops coversd by that order

~are located and the approximate number of such qualified desktops in-each of those
countries, and

»  For additional produets - the countrles where the enrolled affifiate or its affilates run those
copies of the additional products covered by that order and the approximate number of
coples run in each of those countries.

This information ls for our internal use only and does not change the prices wa provide for the
products licensed under this agreemant,

How to order enterprise product licenses.
Placing the initial order. Each enrolled affiliate must submit an Initial order for the enterprise

products it selects on its enroliment. Except as provided in the following paragraph, the order

must be for L&SA for all enterprise products.

SLG Microeoft Enterprise Agreament vé 1 Terms and Conditions Page 5 of 15
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When is the enrolied affiliate eligible to order only Software Assurance for an enterprise
product? An enrclled affiliais may order Sofiware Assurance for the enterprise products it
selects without the nead to simulianeously order a License if the enrolled affiliate or any of the
affiliates in its enterprise have obtained parpstual licenses for that product on an enterprise-wide
hasis under a previous "Enterprise Enroliment” {defined balow), and the new anroliment becomes
effective ho later than the day following the date of expiration of that “Enterprise Enrcilment.”
The Sofiware Assurance order must be for the number of qualified desktops covered as of the
expiration of that “Erterprise Enrcliment.” For all other qualified desktops included in an
enroliment submitted under this agreement, the enrolled affifiate must order L&SA.

The term “Enterprise Enrollment,” as used In this section 3, means (i) a Microsoft Enterprise
Select Agreement; {li} an enterprise enroliment under a separate Microsoft Select Master
Agreement or Microsoft Enterprise Agreement; (iii} any enterprise subscription enrcliment entered
into under a separate Microsoft Entarprise Subscription Agreement; or (iv) any other enroliment
submitted under the Microsoft Enterprise Agreement identified on the cover page.

Adding new enterprise products. An enrolied affifiale may only add new enterprise
products by entering Into a new enroliment.

Placing annual “true up” orders to account for additional desktops. Each enrolled
affiliale must determine the current number of gualitied desktops in its enterprise: (i) at each
annlversary of the effective date of its enroliment {including anniversaries during any renewal);
and, ()} at the expiration or sarly termination of its enroliment.

* {f the deskiop count has Increased. i the number of qualified deskiops has increased, the
enrolied affilate must submit an order for L&SA covering those additional deskiops. The
enrolled affiliate must place the order within 15 days foliowing the anniversary of the
enrollment stiactive date, explration or tarmination

« |f the desktop count has not increased. If the number has not increased, the enroiled
affiliate must submit an update statoment confirming thus fact on the form we provide within
that 15-day period.

Reorganizations, Consolidations, and Privatizations. If the number of qualified
desktops in an enterprise changes by more than ten percent as a result of a reorganization,
consolldation, or privatization of an enrolled affiliate, we will work with the enrolled affiliate in good
faith 1o determine how to accommodate its changed clreumstances in the context of this
agreament. {f an enrolled affiliate consolidates with a customer with an existing “Enterprise
Enroliment,” we will work with the enrolled affihate in good faith to accommodate its changed
circumstances in the context of this agresment.

How to order additional product licenses.

Placing the initial order. Each enrolled affilate must submit an Initial order for the additional

products it has selected, if any, on its enrollment. Except as provided In the following paragraph,
the order must be for L&SA for all coples of those additional products.

When is the enrolled affillate eligible to order only Software Assurance for an additional
product? An enrolied afflliate may order Software Assurance for additional products it selects
without the need to simultanecusly order a License if the enrolled affiliate or any of the affiliates it
Includes In its enterprise has obtained perpetual licenses for those products with Upgrade
Advaniage, Software Assurance of any similar upgrade proteciion, and the new enroliment
becomes effective no later than onhe day following the expiration of that upgrade protection. The
order may be for up to the number of copies covered by such upgrade protection, An enrolied
affiliate may also order Software Assurarice alone in any other ¢ircumstances expressly permitted
in the Product List, For all other coples inciuded in an enroliment submitted undsr this
agreement, the enrolled affiliate must order L&SA.
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b. Adding new additional products not previously ordered. Each enrolled affiliate may,
during the remainder of the applicable initlal enrcliment or renewal term, run new additional
products under its enrollment that were not part of the initial order. To do so, the enrolled affilate
must order L&SA in the month in which the product is first run, covering all copies of that product
run as of the date of the order. For any additional coples of that product run after the date of that
order, the enrolled affilate must submit orders as described in subsection 4(c) {Placing annual
“truer up” orders o account for additional coplas) below.

¢. Placing annual “true up” orders to account for addilional copies. Each enrolled
affihate may, during the remainder of the apphcable nitial enroliment or renewal term, run
additonal copies of those additional products it previously ordered under subsections {a) and (b),
provided that the enrolled affiliate places a true ug order for L&SA for those additional copies.
The enrolied afiillate must submit an order within 15 days after the next anniversary of the
effactive dats of the enroliment (including anniversaries occurnng during any renewal) followmng
the date on which those copies were first run. For additional coptes first run in the year in which
an enroliment expires or is terminated, the enrolled affiliate must submit an order within 15 days
following the expiration or termination date.

d. Update statements. Each enrolled affilate must submit an update statement within 15 days
following each anniversary of the effective date of s enroliment, and after expwation or
termination of its enroliment, on a form we provids, unless that enrolied affiliate (i) 1s running only
enterprise products under its enroliment, and (i} it is not otherwise reguired to submit an update
statement under subsection 3{(c} (Placing “true up” orders to account for additional desktops)
above,

5. How to confirm orders.

We will publish information about ovders placed by each enrolied affiliate, including an electronic
confirmation of each order, on a password-protected site on the World Wide Web at
htin:/Mlicensing.microsoft.com or a successor site that we wentify. Upon our acceptance of this
agreement and enroliments enterad into under this agreement, the contact identified for this purpose on
the cover page will be provided access to this site.

6. License grant — what your enrolled affiliates are licensed to run.

Upon our acceptance of the enroliment, the enrolled afiiate has the following rights during the term ot its
enroliment. These rights apply to the licenses obtained under an enroliment and are not related to any
order or fulfillment of software media.,

+ For enterprise products. The enrolled affillate may run one copy of the latest version {or any
prior version) of each enterprise product, on each qualified desktop. By including afflliates in its
_ enterprise, the enrolled affiliate sublicenses this nght to each of them subject to the terms of this
agreement ; ' o
+ For additlonal products. The enrolled affilate may run for its own benefit the number of copies
of each additional produet ordered in the latest version (or any prior version), H an affillate
included in any enrelled affiiiate’s enterpnse runs any copies of an additional product under this
agreement, those coples are sublicensed from that enrolled affiliate subject to the terms of this
agreement.

The right to run any product licensed under an enroliment is temporary uniil:

{) the enrolled affiliate has paid all installments of the price for that product license and the
applicable initial enroliment or renewal term during which that product icense was ordered has

expired or been renewed, of

(i) the enrolled affillate 15 otherwise enhitied to perpetual licenses upon early termination as provided
In subsection 11{c) {Termination of an enroliment)
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Thereafter, the enrolled affiliate will have perpetual licenses to run the latest version available as of such
date of expiration, renewal or termination {or any prior version), of each enterprise product in a number of
copies equal to the total number of qualified desktops coverad by the enroliment; and each additional
product in the number of coples ordered during the applicable initial enroliment term or renewal term, In
the case of sarly termination as provided in subsection 11(c} (Termination of an enroilment), if an enrofled
affiliate chouses only to pay amounts due and payable as of the termination date, then the enrolled
affillate will instead have perpetual licenses for the number of copies specified in subsection 11{(e {Effect
of termination or expiration).

Any perpstual licenses received through Software Assurance supersede and replace the underiying
perpetual licenses for which that Software Assurance coverage was ordered. All perpetual licenses
acquired under this agreement remaln subject to the terms of this agreement and the applicable product
use rights.

This agreement, the applicable enroliment, the enrolled affiliate’s order confirmation described In section
5 (How to confirm orders) above, and any docurnentation evidencing transters of licenses as described in
subsection 10(a) (How to transfer), togather with proof of payment, will be the enrolled affiliate's evidence
of all licenses obtained under its enroliment.

7. How to know what product use rights apply.

Except as otherwise described below, an enrolled affiliate’s use of any product that it licenses from us Is
governad by product use rights specific to each product and version. The product use rights applicable to
products licensed under sach enroliment are as follows.

a. For latest versions avallable as of an enrollment effective date. For the latest version
of any product available on or before the enroliment effective date, the product use rights in effect
on the enroliment effective date for that product and version apply.

b. For versions and products that become available after an enroliment effective
date. For any version of any existing product, or any new product, first made available after the
enroliment effective date, the product use rights n effect on the date on which the version or
product first hecomes avaitable apply (subject to our scommitment on use rights befow).

c. For versions of a product that predate the latest version available as of an
enroliment effective date. i an enrolled affiliate is using a version of any product licensed
under its enroliment that became available pricr to the version that was current on the enroliment
affactive date, the snrolled affliate's use of the earher version will be governed by the product use
rights that would apply i the enrolled affilate were using the version licensed under the
enroliment, or In the case of Software Assurance or L&SA, the latest version that i1s or becomes
available at any ime during s enroliiment.

d Microsoft's commitment on use rights.

For all products — use rights fixed by version. We will not change an enrolled affiliate’s
product use rights under this agreement for any version of a product after it becomes available to
that enrolled affiliate under its enroliment.

For enterprise products — no detrimental use right changes In new verslons,

() For new versions made avallable during the initlal enroliment term. f we make
available a new verslon of any enterprise product during the initlal enreliment term and that
new version is subject to certam use rights that are more restrictive than those that applied fo
a prior version under an enrollment that was or became availabls during the initial enroliment
term, the enroiled affilate may run that new version without being subjsct to those certain
more restrictive use rights.

(il For new verstons made aveailable during each renewal term. Upon each renewal of
Software Assurance for an enterprise product, an enrolled affitiate’s use of that product will
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be governed by the use rights that apply to the latest version of that product available as of
the date of that renewal, including any terms that are more restnctive than those that applied
to a previous version of that product licensed by that enrolled affiliate under Its enroliment
during the preceding term. However, if during a renewal term we make available a new
version of that same enterprise product with certain uss rights more restrictive than those use
righis that applied to a prior version licensed under an emoliment that was or became
avallable during that same term, the enrolled affliate may run the new version without being
subject to those certain more restrictive use rights,

{in) New features or functionality. The right dascribed In subsections {i} and (il) above doss not
apply to product use rights that relate specifically to new features or functionality added to a
new version,

We will provide sach enrolled affillate with a copy of the applicable preduct use rights or will make them
avallable sither by publication on the World Wide Web at hitp:/microsoft.com/licensing or at a successor
site that we identify, or by some other reasonable means. You acknowledge that you and your afflilates
have access to the World Wide Web., We do not transter any ownership nghts in any licensed product,
and wae reserve all rights not expressly granted. In leu of your obligation to indemnify us undar various
provisions of the product use rights, you will be responsible for any cost or damages arsing from any
claim to which your indsmnity obligation would otherwise apply.

8. Software Assurance Membership.

Throughout the term of ds enrcliment {includng any renewal}, each enrolled affihale automatically
qualifies as a member of Microsoft's Softwars Assurance Membership program. Membership may entitls
the enrolled affitates to special benefits, These benefits may be subject to additional ferms and
conditions. For a description of these benefits, an enrolled affiliate should consult its reseller or Microsoft
acocount manager.

9. Making coples of software.

a. Copies neceossary for internal deployment. Each enrolled affifiate may make as many
coples of the products licensed undsr its enroliment as necessaty to distribute the producs to the
- users within its enterpnise. All copigs of any product must be true and complete copies {including
copyright and trademark notices) and be made from CD-ROMs, disk sets or a network source,
acquired from or made available by a Mictosoflt approved fulliliment source for that product. Each
enrolled affilate may also have a third parly make and distribute coples in its place, hut the
enrolled affihate Is responsible for third-party actions to the same extent # would be if the third
parly were its employee, You and your affiliates must make reasonable efforts to make
amployeas, agents and other individuals running a product aware that the product is Hcensed
from us and may only be run or transforred subject to the terms of this agreement.

“b. -Copies for training, evaluation and back-up. During the term of its enroliment (including
any renswal), each enrolled affiliate and any afflliate included In its enterprise may (i) run up to 20
complimentary coples of any additional product in a dedicated training facllity on their premises;
{ii} run up to 10 complimentary copies of any product that we make avaliable to license as an
additional product for a 60-day evaiuation period; and (i) make and retain one complimentary
copy of any licensed product for back-up or archival purposes for each of thew distinct geographic
locations.

¢. Re-imaging rights. If an enrolled affiliate or any affiiate included within #s enterprise has
licensed products from an origmal equipment manufacturer {OEM), through a retall source or
under any Microsoft program other than this Enterprise Agreament program, it may use coples
made from the media provided under the enrolled affiliate’s enroliment in place of any copies
made from the media provided through that separate source, so long as it complies with the
followlng restrichons.
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10.

a"

11.

b‘

(i} The enrolled affiliate must have obtained a separate license from the separate source for
each copy being replaced.

{il The product, language, version and all components (in the case of product sulles, such as
Office) of the coptes made from the madia provided uUnder an enroliment must be wentical to
the product, language, version and ail components of the copies they replace.

{ii)) In the case of copies licensed from an original equipment manufacturer (OEM) or through a
retall source, in addition to the other conditions outhned in this subsection 9(c), the produst
type {(e.g. upgrade or full license} of the copies made from the media provided under an
enroliment must be identical o the product type of the coples they replace. However, an
enrolled affiliate may use copies of a desklop operating system made from the media
provided under its enroliment In place of copies of the same desktop operating system
obtalned from a separate source, even though they may be of dffferent types {i.e. one may be
an upgrade and the other a full license), provided that the product, language and version are
identical.

The use of any copies made under this subsection 9{¢) is subject o the terms and use rights
provided with the coples belng replaced, and nothing In this section creatas or extends any
warranty or support obligation.

Transferring licenses.

How to transfer. An enrolled affiliate may transfer perpetual licenses ordered undsr an
enroliment to an affillate, or to an unaffiliated third party in connection with a privatization of the
enrolled affiliate, as long as the enroiled affiliate provides us with prior written and signed notice,
on a form that we provide, that includaes: (i} the apphcable enroliment number; {il) the quantity of
licenses being transferred by product and version; (i)} the name, address and contact information
of the fransferee; and {iv) any other information that we may reasonably request.

For all other transfers of licenses, our written consent is required. We will not withhold our
consent unreasonably. No license transfer will be vahd unless the enrolled affiliate provides 1o
the {ransferee, and the fransfores accepts In wriing the applicable product use rights (as
provided In subsection 7(a) (For latest versions available as of an enrollment effective date) and
(b} {For versions and products that become available after an enroliment effective date), use
resirictions, limitations of liability, and the transfer restrictions in this section 10. Any transfer
made in violation of the requirements or restrictions of this section will be void,

When lransfers are not permitted. An enrolled affiliate may not transfer (i) licenses on a
short-torm basis (either 1o third partles or by reassignment to different users or devices internaliy},
{il} Yemporary rights fo use products, (W) Boftware Assurance coverage, {Iv) perpstual licenses for
any version of any product acquired through Software Assurance separately from the underlying

-perpetual licenses for which that Software. Assurance . coverage was ordered; or.{v) upgrade .

licenses fora desktop operaling system product separately from the undetlying desktop operating
system license or from the computer system on which the product is first installed,

Term, termination and renoewal.

Term. This agreement will ramaimn in effact unless It is terminated by either party as described
below. Each enroliment wiil have the term provided in that snrollment.

Termination of this agreement. Elther party may terminate this agreement for any reason
upon 80 days wniten notice.

Effect of termination. Such termination will merely terminate either party's and #ts affiliates’
ability to enter into new enroliments under this agreement. Such termination wiil not affect any
enrollment not otherwise termunated, and any lerms of this agreement apphcable to any
enroliment not otherwise terminated will continue in effect with respect to that enroliment.

SLG Microsoft Enterprise Agreement v6 1 Tarms end Conditions Page 10 of 16
(Standalone)indirect)
{North Amerlca) Saptember 1, 2003



e,

c.

Termination of an enrollment - general. Either parly to an enroliment may termmnate 1t if
the other party matenally breaches its obligations under this agreernent, including any obligation
to submit orders or pay amounts owed (even if such non-payment is caused by non-approptiation
of funds). Except where the breach is by its nature not curable within 30 days, the terminating
party must give the other party 30 days notice and opportunity to cure. {f we glve such notice to
an enrolled affiliate, we will give you a copy of that notice as well and you agree to assist in
attempting to resolve the problem. If the problem also affects other enroliments and cannot be
resolvad between you and us within a reasconable penod of time, we may also terminate this
agreament and all other enroliments under it, unless the basis for termination of the enroliment is
non-appropriation of funds to the enrolied affiliate, in which event we may only terminate the
affected enroliment(s). If an enrolled affiliate ceases to be your affiliate, you must promptiy notify
us of this fact, and we may terminate its enrollment,

Termination of enroliment — non-appropriation of funds. An enrolied affillate may
terminate an enrolfiment without fiability, penalty or further obligation to make payments if funds to
make payments under the enroliment are not appropriated or allocated for such purpose, subject
to Section 11(e), below (Effact of expiration or termination),

Effect of termination or expiration. Upon expiration or termination of any enroliment, the
enrolled affillate must order licenses for all copies of products it or iis affiliates have run under its
snroiiment for which the enrolled afhliale has not proviously submitted an order. Except as
provided in the next paragraph, in the avent of termination, all unpaid Instaliments of the purchase
price for any licenses will immediately become due and payabls, and the envolled affiliate will be
enttied to perpetual licenses only after all such payments have been made.

if (1) an enrolled afilllate terminates Its enroliment as a result of our breach, (1) wa terminate an
enrolled affifiate’s enroliment because it has ceased to be your affiliate, or (i) you terminate an
enroliment for non-approprlation of funds, or {iv} we terminate an enrollment for non-payment due
to non-appropriation of funds, then the enrofted affihate wilt have the following options: it may
immediately pay the total remaining amount due, Including afl installments, in which case the
enrolled affiliate will have perpetual licenses for all coples of the products it has orderad. As an
alternative, it may pay only amounts due and payable as of the termination date, in which case
the enrolled affiliate will have perpetual licenses for () all copies of all products for which payment
has haen mada in full, and {ii} the number of copies of products for which payment has been
made In instaliments that is proportional to the amount that has been pald as of the termination
date.

How to renew an enroliment. We will provide each snrolled affillate with 60 days prior
written notice of expiration of 1is enroliment or renewal term adwvising it of its renewal options. An
enrolied affliate may have the option to renew its enrofiment for successive terms of 12 or 36 full
calendar months, We and our affliiates will not unreasonably reject any renewal order. However,

~we may make a change tg the Enterprise Agreement program that will make i necessary for you

and your enrollsd affiliates to enter into new agreements and enrollments.

Placing renewal orders, To renew, the enrolled affiliate must submit a renewal order within 30
days after the previous term expired. The renewal order must be for Software Assurance for {1
all enterprise products previously ordered for all gualified desktops in the enrclled affiliate’s
enterprise as of the date of that renewal order, and (iiy all coples of additional products for which
the enrolled affiliate elects to renew Software Assurance. Each renewal term will start the day
following expiration of the prior term. An entolled affillate may not add new enterprise products
not praviously ordered during the initial term as part of its renewal; to license new enterprise
products it must submit a new enrollment.

Consequences of non-renewal, If the enrolled afflliate elects not to renew its enroliment or
Software Assurance for any additional product under its enrollment, and it otherwise allows
Software Assurance for any copies of any products hcensed under s enroliment to lapse, then

S1L.G Microsoft Enterprise Agreement vB 1 Teorms and Conditions Page 11 of 15
(Standatone){indirect) ‘
{Norh America) September 1, 2003



12.

the enrolled affiliate will not be permited 1o order Software Assurance for such copies later
without first acquiring 1L.&SA.

Resftrictions on use.

An enrolled affiiate may not:

Separate the componenis of a product made up of multiple components {in the case of product
suites, such as Office) by running them on different computers, by upgrading or downgrading
them at different times, or by fransferring them separately, except as otherwise provided in the

product use rights;
Rent, iease, lend or host products, except whare we agree by separate agreement;

Reverse enginser, de-complie or disassemble products, except to the extent expressly permitted
by applicable law desplie this imitation; or

Transfer licenses o, or sublicense, products fo the U.8, Government.

Preducts lieensed under this agreement are subject {o U.8. export junsdiction. You agres to comply
with all applicable international and national laws that apply to these products, including the U.S. Export
Administration Regulations, as well as end-user, end-use and destination reslrictions lssued by U.S,

and other governments. For additional information, see hitp//www.microsoft. com/exporting.

13.

Confidontiality.

Subject to the requirements of your public records law, if any, the terms and conditions of this agreement
are confidentlal. Neither you nor we will disclose such terms and conditions, or the substance of any
discussions that led to them, to any third party other than your or our affiliates or agents, or to your
dosignated or prospective reseliers who: {a) have a need to know such information to assist in carrving
out this agresment; and (b) have been instructed by you or us that all such information Is to be handlad in

strict confldence.

14.

a.

1

Warranties.

Limited product warranty. We warrant that each version of a product will perform
substantially in accordance with our user documentation, This warranty Is valid for a pariod of
one year from the date an enrolled affillate first runs a copy of the version. To the maximum
extent permitted by law, any warranties Imposed by law concerning the products are limited to
the same extent and the same one-year period. This warranty does not apply to components of
products that an enrolled affiltate 1 parmitted to redistribute under applicable product use rights,
or if falure of the product has resulted from accident, abuse or misapplication. if you notify us
within the warranty pariod that a product does not meet this warranty, then we will, at our option,

“ithier (1) return the price paid for the product or {ll} repalr or replace the product. " To the

maximum extent permitted by law, this ls your exclusive remedy for any failure of any product to
function as deseribed in this subsection,

NO OTHER WARRANTIES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, WE
DISCLAIM AND EXCLUDE ALL REPRESENTATIONS, WARRANTIES AND CONDITIONS,
WHETHER EXPRESS, IMPLIED OR STATUTORY, OTHER THAN THOSE IDENTIFIED
EXPRESSLY IN THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO WARRANTIES CR
CONDITIONS OF  TITLE, NON-INFRINGEMENT, SATISFACTORY  QUALITY,
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO
THE PRODUCTS OR RELATED MATERIALS. WE WILL NOT BE LIABLE FOR ANY
SERVICES OR PRODUCTS PROVIDED BY THIRD PARTY VENDORS, DEVELOPERS OR
CONSULTANTS IDENTIFIED OR REFERRED TO YOU BY US UNLESS SUCH THIRD-PARTY
PRODUCTS OR SERVICES ARE PROVIDED UNDER WRITTEN AGREEMENT BETWEEN
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YOU AND US, AND THEN ONLY TO THE EXTENT EXPRESSLY PROVIDED N SUCH
AGREEMENT.

15. Defense of infringement and misappropriation claims,

We will defend you against any claim made by an unafhiliated third party that any product or fix Infringes
its patent, copyright, or trademark or misappropriates its frade secret, and will pay the amount of any
resulling adverse final judgment {(or settlernent to which we consent). You must notify us promptly in
writing of the clalm and give us sele control ovar its defense or seltlement, You agree to provide us with
reasonable assistance in defending the claim, and we will reimburse you for reascnable out of pocket
expanses that you incur in providing that assistance. The terms "misappropriation” and “trade secret” are
used as defined in the Uniform Trade Secrets Act.

Qur obligations will not apply to the extent that the claim or adverse final judgment 15 based on (i) your
running of the product or fix after we notify you to discontinue running due 1o such a claim; (i) your
combinmg the product or fix with a non-Microsoft product, data or business process; (lil) damages
attributable to the value of the use of a non-Microsoft product, data or busimess process; (Iv) your altering
the product or flx; {v) your distribution of the product or f1x to, or its use for the benefit of, any third patty;
{vi) your use of our trademark(s) without express written consent 10 do so; or (vil} for any trade secret
claim, your acquiring a trade secret (a) through improper means; (b} under cirecumstances giving rise to a
duty to maintain its secrecy or limit its use; or {¢) from a person {other than us or our affillates) who owed
to the party asserting the claim a duty 1o maintain the secrecy or imit the use of the trade secret. . You
will be responsible for any costs or damages that result from these actions.

if we recave information concerning an infringsment claim relaied 10 a product or ix, we may, at our
expense and without obligation to do s0, either (i) procure for you the right to continue to run the allegedly
infringing product or fix, or (i) modify the product or fix or replace it with a functional equivalent, to make it
nor-infringing, in which case you will stop sunning the allegedly infringing product or fix immediately. 1,
as a result of an infringement claim, your use of a product or fix is enjoined by a court of competent
Jurisdiction, we will, at our option, either procure the right to continue its use, replace it with a functionai
equivalent, modily it to make it nor-mdringing, or refund the amount paid and terminate the license for the
infringing product or fix.. \

It any othar type of third party ¢laim i8 brought against you regarding our intellectual property, you must
notify us promptly in writihg. We may, at cur option, choose 10 freat these claims as being coverad by this
section. This Section 15 provides your exciusive remedy for third party infringament and trade secret
misappropriation claims.

16. Limitation of liability.

a. Limitation, There may be situations In which you or an enrolled afililate have a right to claim
damages or payment from us. Except as otherwise specifically provided in this subsection,
whatever the legal basis for the claims, our habllity wili be limited, to the maximum exient
permitted by applicable law, {o direct damages up to the amount you or the enrolled affiliate
have pald for the product giving rise to the claims. In the case of free product or code you or an
enrolled affiliate are authorized fo redisiribute to third parties without separate payment to
Microsoft, cur total fiability to you or the enrolied affiliatle will not exceed US$5000, The
limitations contained in this subsection will not apply with respact to the following In connection
with the performance of this agresment:

(i our obligations under Section 15 to defend third party claims of patent, copyright or trademark
Infringement or trade secret misappropriation, and to pay damages raesulting from any final
adjudication {or settlament to which we consent) of such claims;
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(1) our habilty for damages for gross negligence or wiliful misconduct, to the extent caused by us
or our agent and awarded by a court of final adjudication; and

(i) our obligations under section 13 (confidentiality).

b. No liabiiity for certain damages. To the maximum extent permitted by applicable law,
neither party nor any of its affiliates or suppliers will be liable for any indirect damagss (including,
without limitation, consequential, spacial or incidental damages, damages for loss of profits or
revenues, busmess Interruption, or loss of business information) arising in connection with any
agreement, product, fix or service, evan if advised of the possibility of such damages or if such
possibility was reasonably foresesable. This exclusion of liability does not apply to either party's
flability to the other for violation of its confidentiality obligation or of the other party's intellectual

propetty rights,

c. Application. Except as specifisd expressly in this Section 16, the limitations on and exclusions
of fiabillity for damages in this agresment apply regardiess of whether the liability is based on
breach of contract, tort {including negligence), strict liability, breach of warranties, or any other
legal theory.

17. Verifying Compllance.

You must keep racords refating to the products you and any afflliate run. We have the right 1o venfy
compliance, at our expense, during the term of this agreement and for a period of one year thereafter, To
do 50, we will engage an ndependent accountant from a nationally recognized public accounting firm,
which will be subject to a confidentiality obligation. Verfication will take place upon not fewer than 30
days notice, during normal busmess hours and In a manner that does not Interfere unreasonably with
your operations. As an altlernative, we may require you to accurately complete our seli-audit
guestionnatre refating to the products you and any affillates use. You will have the right to conduct a self-
audit prior to any third-party audit if (a) the governor of your state has issued an executive order {or state
legislation exists) requiring software licensing compliance statewide and for state-funded agencies
{including local governments), and (b) your state has adopted and implemented a stetewide licensing
compliance software asset managemant program reascnably aceeptable to Microsoft, If verification or
self-audit reveals unhcensed use of products, you must promptly order sufficient ficenses o permit all
product usage disclosed. if matenal unlicensed use is found (license shortage of 5% or more), you must
reimburse us for the costs we have incurred in venfication and acguire the necesgary additional licensss
as single retall licenses within 30 days. If we undertake such verfication and do not find material
unlicensed use of products, we will not underiake another verification of the same entity for at [sast one
vear, We and our auditors will use the information obtalned in compliance verliflcation only to enforce our
rights and to determine whether you are in compliance with the terms of this agreement. By invoking the
rights and procedures described above, we do not waive our rights {o enforce this agreement or to protect
..our Intellectual propsrty. by any other means pormitted.by law. . T TSR

18. Miscellaneous.

a. Noftices. Al notices, authorizations, and requests given or made In connection with this
agresment must be sent by post, oxpress courier, facsimile, or emali o the addresses and
numbers indicated in the applicable cover page to this agreement. Notices will be deemed
delivered on the date shown on the postal return receipt or on the courler, facsimile or email

contirmation of delivery.

b. Assignment. This agreement may be assigned by either party only to an affiliate, but
assignment will not relleve the assigning party of its obligaticns under the assigned agreement.
If either party assigns this agreement or any enrcliment, it must notify the other party of the
asslgnment in writing.
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c. Severability. If a count holds any provision of this agreement to be illegal, invalid of
unenforceable, the rermaining provisions will remain in full force and effect and the parties will
amend this agreement to give effect to the stricken clausge to the maximum extent possible.

d. Waiver. No waver of any breach of this agreement shali be a walver of any other breach, and
no waiver shall be effective unless made in writing and signed by an authorized representative of
the walving pary.

e. Force Majeure. To the exient that either party's performance is prevented or delayed, either
totally or in part, for reasons heyond that party's control, then that party will not be liable, so long
as it resumes performance as soon as practicable after the reason preventing or delaying
performance no ionger exists.

I. Non-excluslvily. This agreement and all snroliments under it are non-exclusive. Nothing
contalned in this agreement or any such enroliment requires you to license, use or promote
Microsoft software or services exciusively. You may, f you chooss, anter into agreements with
other parties to license, use or promote non-Microsoft software or services

g. Entire agreement, The documents idantiflad on the cover page to this agresment constiute
the antive agreement conceming the subject matter and supersede any prior or contemporansous
communications. In the case of a conflict between any of these dosuments that is not resolved
expressly in the documents, their terms will control in the following order: (i) these terms and
conditions and the accompanying cover page; {li) the Product List; {jii} the product use rights; and
{iv) all enrollments under this agreement. The terms of any purchase order or any gereral terms
and conditions you or your affiliates maintain, other than those mandatory terms required by
statute or regulation, do not apply, This agreement (except the product use rights and the
Product List) can be changed only by an amendment signed by both parties,

h. Survival, Provisions regarding product use nghts, restrctions on use, evidence of perpetual
heenses, transfer of ficenses, warranties, Imitations of liability, confidentiality, compliance
verification and obligalions on termination or expiration wiit survive termination or expiration of
this agreement or any shroliment,

I. Independent contraclors. Ressllars are indebendent contractors who act in their own name
and for their own account; they have no authority 1o bind or imposs any obligation or tiabliity upon
us. .

J. Applicable law; Dispute resolution. The terms of this agreement will be governed by the

laws of your state, without giving sffect 1o its conflict of laws, Disputes relating to this agreement
will be subject to applicable dispute resolution laws of your state.

k. Copyright Violatlon, Except to the extent you are Heansed under this agreement, you will be

. responsible for your violation of our copyright i the products, including payment of liconsea fees. . ..

spacifisd in this agresment for unlicensad use.
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Purchase Order .

State of West Virginia RRGETE
Department of Administration
Purchasing Division
2019 Washington Street East
Post Office Box 50130 v —
Charleston, WV 25305-0130 S CORRECT PURGHASE ORDER NUMBER
co MUST APPEAR ON ALL PACKAGES,
INVOICES, AND SHIPPING PAPERS.
QUESTIONS CONCERNING THIS PUR-
ALL STATE AGENCIES SO THE BUVER AS NOTED ELOW.
AND POLITICAL SUBDIVISIONS
VARIOUS LOCALES AS INDICATED
BY ORDER
SEE REVERSE SIDE FOR
TERMS AND CONDITIONS
*121145148 800-527-6389

SOFTWARE HOUSE INTERNATIONAL
33 KNIGHTSBRIDGE RD

ALL STATE AGENCIES
AND POLITICAL SUBDIVISIONS
VARIOUS LOCALES AS INDICATED

PISCATAWAY NJ 38854-3925 BY ORDER

Te T U0 AV VAT R

BHIPVE EEONE: - FREIGHT TERMS:
BEST WAY DESTINATION PREPALD MUL- MUL

QUAN ND

RECEIPT TICKET [FOR PURCHASE ORDER: ENTPRZ08
LINE CATNO ITEM NUMBER DESCRIPTION QTY DATE
0001 0994900-G1-001 LARGE ACCOUNT RESELLER FOR MIJROSCF
SIGNATURE DATE

IF APPROVAL AS TO FORM IS REQUIRED BY ATTORNEY GENERAL, CHECK HERE [}

! BY.
| AT ATy e EEAL PURCHASING DIVISION AUTHORIZED SIGNATURE



