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e M;c,rmoft LT Volume Licensing

Program Signature Form

MBA/MBSA number 014-jendunn-S-935

Agreement number

Note: Enter the applicable active numbers associated with the documents below. Mmroso‘t
requires the asscciated active number be indicated here, or listed below as new.

For the purposes of this form, “Customer’ can mean the signing entity, Enrolled Affiliate,
Goverriment Partner, Institution, or other party entering into a volume licensing ' program
aareement,

This signature form and al! contract documents identified in the table below are entered inio between
the Customer and the Microsoft Affiliate signing, as of the effective date identificd below,

Select Flus Agreement X20-04874 ; i 3
<Choose Agreenent> Document Number ¢r Codls
<Choos:z Agreement> Document Number or Cods £ .
<Chocse Agreement> Document Number or Code | _
<Choose Agreement> Documeht Number or C,ode‘

| _Select Plus Afiiliate Registration Form | X20-04921 N
<Chocese Enrollment/Registration> Document Number or Cedz _
<Choosz Enrollment/Registration> - ; rbocument Nurnber or Code
<Choose Enrollment/Registration> Deocument Number or Cods
<Choose Enrollirent/Regisiration> Document Number or Code

Amendment CTM (New)
Document D‘esc.'.ipiion Document Number o'-r Code
Documsnt Description _.| Document Number or Code
Dc;cumer:t Descrintion B Document Number or Gode

_Dc.,l..mer*t _‘)es,cr: otion R Doo:;ment l\]umber dr Codg,.

By signinty bn'ovv, Gustomer znd the M crosoft A 1113' agrns' ih bctt‘rapa.*lea- i) ok
and understand the above contract documents, including any websitas or documients v.uor'\oratcd ty
reference and any amendmeiits and {2) agree to be bound by the term o7 ail ¢ uch docunients.

{
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Printed Title . General Counsel
sinaturs 0ate’ /2. (3 ( 2,03 WV Department of Administration

Tax ID
* indicates required field

_ Microsoft Affiliate

Microsoft Licensing, GP

Signature =
Printed First and Last Name ‘" ' 'I'

vt :
Printed Title et Licpneing,

Signature Date N

(date Microso’t Affiliate countersigns)

art
----- uli.

Agreenfenf Eﬁééiive Date ' "R T Duly Authorized on behalf of
‘ , Microsoft Licensing, GP

: -f 'ge]

(may be different than Microsoft's signature date)

Optional 2™ Customer signature or Outsouircer signature (if applicab!e)

Customer

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name* 7 s
Printed Titiz e o S : £
Signature Date~

* indicates required field

Outsourcer

Name of Entity (must be legal entity name)*
Signature*

Printed First ar'd Last Name*
Printed Title
Signature Datg*

.vndrca!es requ.'red field

If Customer requires physical media, additional contacts or is reporting mulhplg, prewous Eruoll"nents
include tha appropnate form(s) with this signature formi. . ,,_‘ WL .

After this s.gnal‘ure form is signed by the Customer send it and the Chntracl” L.c-u.ments to
Customer’'s channel partner or Microsoft accourt manager, whc must submit them to tha following

ProgramgignForm(MSSign)(NA LatAm)ExBRA,MLI(ENG)(Oct2013) Page 2 of 3



L8

address. When the signature form is fully executed by Microsoft, Customer will receive a confirmation
copy.

Microsoft Licensing, GP
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA

ProgramSignForm(MSSign)(NA LatAm)ExBRA,MLI(ENG)(Qct2013) Pl



Microsoft Volume Licehsing

Select Plus License Program Agreement
Amendment ID CTM g -

014-jendunn-S-935 o ' L e LR

For the purposes of this Amendment, “Entity” can mean the signing entity, Customer, Enrolled
Affiliate, Government Partner, Institution, or other party entering into a volume licensing program
agreement. Notwithstanding anything to the contrary or in addition to any terms in the Agreement, the
Agreement is amended as follows: : :

1. The Select Plus Agreement paragraph entitled "Effective Date.” is.hereby amended and restated
in its entirety as follows: ;

Effective Date. The effective date of this Agreement is one day following the expiration of the
« previous Select Agreement, October 1, 2013.

2. The Select Plus Agreement section 5. How to know what Product Use Rights apply the
subsection b, Reservation of rights, is deleted and restated as follows: -

b. Reservation of rights. All rights not expressly granted are reserved by Microsoft.

In lieu of Customer's obligation to indemnify Microsoft under various provisions of the
Product Use Rights, Customer will be responsible for any cost or damages assessed by a
court of competent jurisdiction arising from any claim to which Customer's indemnity
cbligation would otherwise apply.

3. The Select Plus Agreement section Subsection 9. (b) Termination without cause. is deleted and
restated as follows:

k. Termination without cause. Either party may terminate this agreement, without cause,

. upon 30 days written notice. Such termination will merely terminate either party’s and its
iy Affiliates’ ability to enter into new Enroliments under this agreement. Such termination
5 will not affect any Enrollment or order not otherwise terminated, and any terms of this
: agreement applicable to any Enrollment or order not otherwise terminated wiil continue in
effect with respect to that Enrollment or order. An Enrolled Affiliate may terminate an
Enroliment without liability, penalty or further obligation to make payments if funds to

make payments under the Enroliment are not appropriated or allocated for such purpose.

4. The Select Plus Agreement section 12. Confidentiality, the following is added:

This agreement and ail associated documerits, that are not otherwise exempt underlaw, are
considered public records and will be disclosed to the public in accordance with applicable laws,
rules, and policies governing the West Virginia Purchasing Division. Disclosure includes, but is
not limited to, publication of this agreement cn the Purchasing Division’s website immediately ‘
upon its execution Applicable laws include, but are not limited to, the Freedom of Information Act
found in West Virginia Code section 298 1 1 et.seq. Notwithstanding the foregoing, neither party
will disclose the substance of any discussions that led to the terms of this Agreement, to any third
party other than Affiliates or agents, or to designated or prospective resellers who: (1) have a
need to know such information in order to assist in carrying out this Agreement; and (2) have
been instructed that all such information is to be handled in strict confidence. :

SelectPlus2012AgrGov(US)SLG(ENG) CTMm : ' . BD
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5. The Select Plus Agreement, section 14, Defense of infringement and misappropriation
claims, subsection c. Enrolled Affiliate’s agreement to protect. is hereby deleted in its entirety and
replaced with the following: :

c. Enrolled Affiliate’s agreement to protect. To the extent permitted by West Virginia law,
Enrolled Affiliate will defend Microsoft and its Affiliates against any claims made by an
unaffiliated third party that: :

() any Customer Data or non-Microsoft software Microsoft hosts on Customer's
behalf infringes the third party’s patent, copyright, or trademark or makes unlawful
use of its Trade Secret; or

(i) Arises from violation of the Acceptable use Policy, which is described in the
Product Use Rights.

Customer will be responsible for the amount of any resulting adverse final judgment

(cr settlement to which it consents). This Section provides Microsoft's exclusive

remedy for these claims assessed by a court of competent jurisdiction.

6. The Select Plus Agreement, Section 18. Miscellaneous. new subsections are hereby added to
the agreement, as follows:

. Availability of funds. Each payment obligation of yours or your affiliate is conditioned upon
- the availability of government funds which are appropriated or allocated for the payment of
this obligation. Nothing in the section shall be construed to limit our right to terminate one or
more enroliments upon non-payment due to non-appropriation of funds, pursuant to section 9.
Term and Termination, or to issue partial license confirmations in a quantity proportionate to
“+ the amount paid reiative to the total prior to such termination, pursuant to subsection 9(d).

s. Software Assurance Renewal orders. Notwithstanding anything to the contrary in the Selsct
Plus Agreement or the Select Plus Affiliate Registration Form, Customer may submit a
renewal orders for Software Assurance purchased under the prior Microsoft Select
Agreement no later than December 30, 2013 so long as the effective date of Customer's
usage dale of that order starts one day following the expiration of the previous active
Software Assurance coverage.

7. The Select Plus Agreement Select Plus Affiliate Registration Form, page 1, the third (3)
paragraph is deleted and replaced with the following:

The registration form is valid when accepted by Microsoft and until it is terminated. Registered
Affiliate will receive an acceptance notification confirming the effective date of this regisiration.
Microsoft may refuse to accept a registration if there is a business reason for doing so. Either
party may terminate this registration for any reason with 30 days advance written notice.
Terminating this registration will terminate the Registered Affiliate’s ability to place Orders under
the agreement.

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

SelectPlus2012AgrGov(US)SLG(ENG) CT™ BD
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B Microsoft Volume Licensing
Select Plus Affiliate Registration Form State and Local
istrati - Lead Affiliat & Lead Affiliate Public Customer
Eees%f?;r ?;Igngp)rlgte Additi::al Amn::: O Res':b‘;’ Eeéaﬁﬁifl
Agreement Number Customer Numaer (PO

Microsoft or Reseller to complete Reseller to complete

Qualifying Contract Change Affiliate Anniv’e\:nrggtrg

Reseller to complete Reseller to compiete

By registering, Regis‘iered Affiliate accepts and agrees to be bound by the terms of the agreement and
any applicable attachments (the “agreement”), and will be allowed to acquire Products in accordance with
the Agreement.

If Registered Affiliate registers as an Additional Affiliate, Registered Affiliate represents that the Additional
Affiliate is an eligible entity of the Lead Affiliate identified above.

This registration is valid when accepted by Microsoft and until it is terminated. Registered Affiliate will
receive an acceptance notification confirming the effective date of this registration. Microsoft may refuse
to accept a iegistration if there is a business reason for doing so. Either party may terminate this
registration for any reason with 60 days advance written notice. Terminating this registration will
terminate the Registered Affiliate's ability to place Orders under the agreement. ;

Each Registered Affiliate may qualify for and receive additional benefits by electing Software Assurance
membership. By electing Software Assurance membership, the Registered Affiliate is committing to
inciude Software Assurance with every eligible Order. To make this election, complete and submit the
Select Plus Software Assurance Membership Election Form. i

Qualifying systems Licenses. The operating system Licenses granted under this program are upgrade
Licenses only. Full operating system Licenses are not available under this program. |If Customer selects
the Windows Desktop Operating System Upgrade, all qualified desktops on which the Customer runs the
Windows Desktop Operating System Upgrade must be licensed to run one of the qualifying operating
systems: jdentified in the Product List at http://www.microsoft.com/licensing/contracts. Exclusions are
subject to change when new versions of Windows are released. ' -

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

1. Primary Contact Information.

Registered Affiliate must identify an individual from inside its organization to serve as the primary contact.
This contact is also an Online Administrator for the Volume Licensing Service Center and may grant
online access to others.

Name of entity* State of West Virginia
Contact name*: First Last
Contact email address*

Street address*

City*

State*

Postal code*

Country*

Phone*

SelectPlus2012ARFGov(US)SLG(ENG)(Oct2012) ; . Page 1 of 3
: Document X20-04921



Tax ID _
* indicates required fields

2. Notices and online administrator.

This individual receives contractual notices. They are also the online Administrator for the Volume
Licensing Service Center and may grant online access to others.

Same as primary contact

Name of entity*

Contact name*; First Last

Contact email address*

Street address*

City*

State*

Postal code*

Country*

Phone*

[J This contact is a third party (not the Registered Affiliate). Warning: This contact receives personally
identifiable information of the Registered Affiliate.
* indicates required fields

3. Language preference.
Select the language for notices. English

4. Reseller information.

Reseller company name* SHI International Corp

Street address (PO boxes will not be accepted)* 290 Davidson Ave
City* Somerset

State* NJ

Postal code* 08873

Country* USA ..

Contact name* Hunfef ﬁf‘&wwm

Phone* 888 764 8888 .

Contact email address* M5 feam @sh., (om

* Indicates required fields

The undersigned confirms that the information is correct.

Name of Reseller* SHI International Corp

Signature* #W

Printed name* HUH)(C(‘ 6!‘5»\‘1.,,
Printed title* Licensing Specialist
Date*

* indicates required fields

Changing a Reseller. If Microsoft or Reseller chooses to discontinue doing business with one another,
Registered Affiliate must choose a replacement Reseller. If Registered Affiliate or Resellers intends to
terminate their relationship, the initiating party it must notify Microsoft and the other party, using a form
provided by Microsoft at least 90 days prior to the date on which the change is to take effect.

SelectPlus2012ARF Gov(US)SLG(ENG)(Oct2012) Page 2 of 3
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5. Supplemental Contacts.

Customer's Notices Contact identified above is the default contact for administrative and other
communications. However, Customer may designate additional contacts using the Supplementa! Contact
Information form.

6. Software Assurance Membership Election.

Each Registered Affiliate may qualify for and receive additional benefits with Software Assurance
membership. By electing Software Assurance membership below, Registered Affiliate is committing for a
minimum period of one year to include Software Assurance with every eligible Order, and to maintain
Software Assurance for all copies of Products licensed under this program for at least one Product pool.

Product pools Yes No
Note: If “Yes"is
Applications marked, orders
PP D = for Licenses
without Software
Systems O X Assurance will
T not be accepted.
Servers Bl .E X

~ 'Only valid if attached to a signature form.

SelectPlus2012ARFGov(lIS)SLG(ENG)(Oct2012) Page 3 of 3
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- BB Microsoft Volume Licensing

Select Plus License Program Agreement State and Local
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This Microsoft Select Plu

Effective date. The
Form or the date Wi

all attgchikits identified
dlictsHiténsed under this
vand (5)%any Order submitted

This agreement consists of (1) the tern%g*‘andgo

therein, (2) the Product List, (3) the Produ “Adse
agreement, (4) any Affiliate registration entered ntd
under this agreement.

E e T P

Terms and Conditions

1. Definitions.
In this agreement the following definitions apply:
“Affiliate” means

a. with regard to Customer

(i) any government agency, department, office, instrumentality, division, unit or other entity
of the state or local government that is supervised by or is part of Customer, or which
supervises Customer or of which Customer is a part, or which is under common
supervision with Customer: -

(ii) any county, borough, commonwealth, city, municipality, town, township, special purpose
district, or other similar type of governmental instrumentality established by the laws of
Customer's state and located within Customer's state jurisdiction and geographic
boundaries; and

SelectPIus2012Angov(US)SLG(ENG)(0ct2012) Page 1 of 16
Document X20-04874

10



(iii) any other entity in Customer's state expressly authorized by the laws of Customer's state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

b. with regard to Microsoft, any legal entity that Microsoft owns, that owns Microsoft, or that is
under common ownership with Microsoft

“available” means, with respect to a Product, that Microsoft has made Licenses for that Product available
for ordering under a particular licensing program;

“Commercial Product’ means any Product Microsoft makes available for license for a fee;
“Contractor” means any third party supplier or other provider of computer technology or related services.
‘Customer” means the entity that has entered into this agreement and its Affiliates;

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

“Fixes” means Product fixes, modifications or enhancements or their derivatives that Microsoft releases
generally (such as Commercial Product service packs); "

L ;
‘License” means Registered Affiliate's right to use the quantity- Df.';'a_;ﬁﬂoduct ordered. For certain
Products, a License may be available on a subscription basis' {“Subicription License”). Licenses for
Online Services will be considered Subscription Licenses un’_’dgif-;;his"_'a" e

‘L&SA" means a License and S }or
Wt oy ) e giftn
“Microsoft” means the M piteentity that has gﬁ‘t&ﬁeﬂ into thif's".ﬁa (=)
registration; z = ' -
‘Order” means the-d L st mer #
Licenses og@gplices; ™ . . 8- VEagm
Online Services” means #he Microsoft-hoste
Product List. i

“Product” means all software, Online Services én -
beta versions, identiﬁsd on the Product List, e pes

“Product List’ means, with respect to any licensing program, ‘the statement published by Microsoft from
lime.fo.dime-on-the World Wide Web at htt /lwww.microsoft. comflicensing/contracts, or at a successor
at Migrasoft identifies, which identifies the Products that are or may.be made available under the
regram (which availability may vary by region) and any Product-specific conditions or imitations .on: the
aequisition of licenses for those Products; ' g, N :

“Product Use Rights” means, with respect to any licensing program, the use rights for each Product and

version published for that licensing program at httg:llwww.microsoft.com/licensing/contracts or at a

successor site.

“Qualifying Contract,” means (1) an Enterprise Enrollment under a Microsoft Enterprise Agreement; (2)
any Enterprise Subscription Enrollment entered into under a Microsoft Enterprise Subscription
Agreement, or a Select Agreement.

‘Registered Affiliate” means an entity, either Customer or any one of Customer’s Affiliates, identified on
an affiliate registration form that has been accepted by Microsoft and has submitted an Order under this
agreement;

‘Reseller’ means a large account reseller authorized by Microsoft to resell Licenses in a Registered
Affiliate's region under this program;

“Service Level Agreement” means the document specifying the standards Microsoft agrees to adhere to
and by which it measures the level of service for an Online Service.

SalectPlu32012Angov(US)SLG(ENG)(Oc12012) Page 2 of 16
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‘Software Assurance” means an annuity offering that provides new version rights and other benefits for
Products as described in the Product List;

“Trade Secret’ means information that is not generally known or readily ascertainable to the public, has
economic value as a result, and has been subject to reasonable steps under the circumstances to
maintain its secrecy.

“use” or “run” means to copy, install, use, access, display, run or otherwise interact.

2 How the Select Plus License program works.

The Select Plus License program allows Registered Affiliates to acquire Licenses at discount pricing.
Customer and Customer’s Affiliates can participate in this program if Customer or Customer’s Affiliate (1)
submits an Order meeting the initial minimum order quantity, (2) maintains at least one active Qualifying
Contract, or (3) has purchased the minimum order quantity during the 12 months preceding the effective
date of this agreement. Notwithstanding any other provision of this agreement, only Registered Affiliates
identified in a Registration Form will be responsible for complying with the terms of that registration,
including the terms of this agreement incorporated by reference in that registration.

a. How Registered Affiliates acquire Licenses. A Regist%rgg Affiliate will acquire its Licenses
through its chosen Reseller. Orders will be made out-to"and, submitted to the Registered

-

Affiiate’s Reseller. Microsoft will invoice that Resellef-@¢cording to the terms in the

applicable registration. The Reseller and ;‘t_frg“'ﬁegistg[ ,\pfilf determine the
Registered Affiliate’s actual price and pa ym@vq;ft‘e_(mlseg,‘; i REBEE g

b. Choosing and malfitaining a Reseller,E5¢h Registered Aff shoBseand maintain
a Reseller aythg Aftiliate’s regloﬁ% R

c. Online § Provided ab;subseripti oiSubject to
the unid t Uge Rights'ar 3l e

3.  How'to establish price leveh&* .. %

- "(" " W
. e
Establishing price levels. Each Product offering” e on the Product List and is

assigned to a Product pool. . The Customer’s pricéievel+or:a pplies to purchases made by all
Registered Affiliates under this agreement. Throughout the term: of this agreement, the Customer's price
level for each Prodiuct‘and its associated Pool (Applications; Systems and Servers) will be level “D.”
Gustomer-does-not need to acquire Products in all pools. The ‘price ‘Micrg§6ft-will-invoice Reseller will be

d on.CtiStomer’s price level for the pool of the Product ordkred. Throughout this agreement the term
ol véfers to reference price. P iy e s e A" E

¥
TP

[

4. License grant — what Registered Affiliates are licensed to run.

Registered Affiliates have the rights below once their registration is accepted by Microsoft. These rights
apply to the Licenses obtained under this agreement and are not related to any order of, or fulfilment of,
software media.

The ability to run current or later versions of a Product licensed under this agreement could be affected by
minimum system requirements or other factors (e.g., hardware or other software).

a. General. At any time after their registration has been accepted by Microsoft, a Registered
Affiliate may run for its own benefit as many copies as it chooses, of any available Products it
chooses, provided that it submits Orders for all copies in the month in which those copies are
first run.

b. Use by Affiliates. A Registered Affiliate may sublicense the right to use the Products
ordered under this agreement to any of its Affiliates, but Affiliates may not sublicense these
rights and their use must be consistent with the License terms contained in this agreement.

SelectPlus2012AgrGov(US)SLG(ENG)(Oct2012) Page 3 of 16
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c. When Licenses become perpetual.

(i) License only. Registered Affiliate’s right to run copies of any Product for which it orders
only a License is temporary until the Registered Affiliate has paid for that License in full
and Microsoft has collected such payment. Thereafter, Registered Affiliate will have a
perpetual License to run the number of copies ordered in the version ordered.

(ii) L&SA or Software Assurance. Registered Affiliate’s right to run copies of any Product
for which it orders L&SA or Software Assurance is temporary until:

1) the Registered Affiliate has paid all installments of the price for such coverage and
the Order or renewal term during which such Product Licenses were ordered has
expired or been renewed or

2) the Registered Affiliate is otherwise eligible for perpetual Licenses as provided in this
agreement.

Thereafter, the Registered Affiliate will have perpetual Licenses to run the Products
ordered in the latest versions available as of the date of expiration, renewal, or
termination (or any prior version) for the number of copies ordered or renewed.

(iii) Subscription Licenses. Subscription Licenses;"_::g_re not perpetual under any

circumstances., S Fn
d. Perpetual Licenses through Software Assiirance. . A

"?'-.l
through Software Assurance supersede and replace the: i

which that Software Assurance coverage gyg_‘_s}q[der&;f”hﬂip
this agreement re subject to the te_@:%;io”"f this agré gie‘__n '

gtual Licenses received

ual Licenses for
SeSgacquired under
P

erpétiidlAicenses.  Soime Prodlipts may biiice
basis:"The’fight ta*Use Prgdu {5 io8 f?“@n a substriptic
~didhe subscription ag}eer’nég@ if i renewed= "

.-ﬂg

f. License confirmation. . This .':3'_, 1 : _%éggéisfered Affiliate’s
Order confirmation, and any documer 4ipnR LV ng 4 lers of Litenses, together with
proof of payment, will be the Registered:a .,',-s"‘;éﬁid'eﬁ“cg:. | Licenses obtained under its
Order as described in this agreement. e i) T

i

g. Prior version rights. A Registered Affiliate may run prior versions of any Product it Licenses

ko Mader this agreement. A Registered Affiliate may run different danguage versions of any
FmamieX . fAProduct it Licenses under this agreement, provided that the."License, L&SA, or Software
;i Assurance for that different language version is available at the same, or lower price; than the
o a price paid for the language version ordered of the same Product-and License type.

5. How to know what Product Use Rights apply.

a. Product Use Rights. Microsoft publishes Product Use Rights for each version of each
Product. The latest version of the Product Use Rights is available at

hﬂg:lfwww.microsoft.comllicensing/contracts.

(i) Product Use Rights for current and future versions of Products. The Product Use
Rights in effect on the effective date of the agreement will apply to all Registered
Affiliates’ use of then-current versions of each Product, regardless of the date of the
Order. For future versions, the Product Use Rights in effect when those future versions
are first released will apply. In both cases, subsequent changes made by Microsoft to the
Product Use Rights for a particular version will not apply to Registered Affiliates’ use of
that version.

(i) Product Use Rights for earlier versions (downgrade). If a Registered Affiliate runs an
earlier version of a Product than the version that was current on the agreement effective

SeiectPIu52012Angov(US)SLG(ENG)(OchO12) Page 4 of 16
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date, the Product Use Rights for the version licensed, not the version being run, will
apply. However, if the earlier version includes components that are not part of the
licensed version, any Product Use Rights specific to those components will apply to the
Registered Affiliate's use of those components.

b. Reservation of rights. All rights not expressly granted are reserved by Microsoft. In lieu of
Customer's obligation to indemnify Microsoft under various provisions of the Product Use
Rights, Customer will be responsible for any cost or damages arising from any claim to which
Customer’s indemnity obligation would otherwise apply.

6. How to order Product Licenses.

a. Placing Orders. Registered Affiliate may purchase Licenses and Online Services Microsoft
makes available under this program by placing Orders with Registered Affiliate’s authorized
Reseller. The price and payment terms for all Orders will be determined by agreement
between Registered Affiliate and its Reseller. When placing orders, a Registered Affiliate
must specify the country or countries where the Registered Affiliate will use the Licenses.

Microsoft may refuse to accept an Order if Microsoft has a business reason to do so.
Microsoft may change the Products and subscription sery‘l'@_e_g available under this program.

» i

b. When is the Registered Affiliate eligible to order jiist Softws
Affiliate may order Software Assurance for. copies ‘of:a
simultaneously order a new License for those “piéé;gﬂ'{eabﬁ

,-“‘;‘s‘. :.-‘-" 3 f‘;h:r-.x.'.n

ate may order Soﬂw’ﬁf{gﬁséwan for- g

€ has previoysly**obtained petpetu

Assurance? A Registered
V_m‘ghout the need to
DWirg circumstances:

odubfs-for. which the
réﬁgﬁj Upgrade

Bware-A'ssyrance, or any similar upg %Order

for. SoRWARE“AsSurance-urider 4 _-’%;ééfﬁenfce “bite.day

.= Tollowifig the expitationif that Jgfade protecti S AMGIE Supmits an

" order for another" termiz.of ‘So Ware Assura) cerises, priordo or at the
~ expiration®of the previous terﬁgr e g Nl o :

(i) During the term of the Agreeme WAl term):a Registered Affiliate

may be eligible to érder Software - of certain Products licensed
through retail sources or from an origi al'equipment manutacturer ("OEM”), provided that
the Registered Affiliate places its Order within the required time frame. The Product List

carat DUDY/Www.microsoft.com/licensing/contracts. identifies-those .Products that may be

. “enrolled in Software Assurance and the applicable time frame for placing an Order.

| (iii) A Registered Affiliate may also order Software s_surahcg_.'ih any. otia'er cir_éum's{ahces
expressly permitted in the Product List. g .

(iv) A Registered Affiliate may renew Software Assurance ordered under this Agreement at
the time it renews its Order as described in the section titled “How to renew an Order.”

¢. How to confirm Orders. Information about Orders, including an electronic confirmation of
each Order, will be provided in a password-protected site on the World Wide Web at
httgs:ﬂwww.microsoft.com/licensing!servicecenterl or a successor site that will be identified.
Upon Microsoft's acceptance of this agreement, Registered Affiliate’s contact identified for
this purpose will be provided access to this site.

d. Invoices and payments. For any Orders for Software Assurance or L&SA, if the Registered
Affiliate elects to spread its payments over three years rather than payment in a lump sum, it
may make this election with its Reseller. In such cases, Microsoft will invoice the Registered
Affiliate's Reseller in installments, the first instaliment upon receipt of the Order and
subsequent installments on each anniversary of the Order or the Affiliate anniversary month.
Any amounts for Licenses only (i.e. without accompanying Software Assurance) will be
invoiced to the Registered Affiliate's Reseller in full upon receipt of the Order.
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e. Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business
with one another, Registered Affiliate must choose a replacement Reseller. If Registered
Affiliate or Reseller intends to terminate their relationship, the initiating party must notify
Microsoft and the other using a form provided by Microsoft at least 90 days prior to the date
on which the change is to take effect.

7. Making copies of Products and re-imaging rights.

a. General. The Registered Affiliate may make as many copies of the Products as it needs to
distribute them within its organization. Copies must be true and complete (including copyright
and trademark notices), from master copies obtained from a Microsoft approved fulfillment
source. The Registered Affiliate may use a third party to make these copies, but the
Registered Affiliate agrees that it will be responsible for that third party’s actions. The
Registered Affiliate agrees to use reasonable efforts to make its employees, agents and any
other individuals that it allows to use the Products aware that the Products are licensed from
Microsoft and can only be transferred subject to the terms of this agreement.

b. Copies for training, evaluation, and back-up. The Registered Affiliate may (1) use up to
20 complimentary copies of any Product in a dedicated straining facility on its premises, (2)
use up to 10 complimentary copies of any Product for a 6( _e‘d-,éy_pvafuation period, and (3) use
one complimentary copy of any licensed Product_for,‘bi’gck-‘ 'or ‘archival purposes for each of

Ste, T &,

its distinct geographic locations. x:

LWy

S

. . . o i - ;:;‘“} ,:;i'\g. . .
c. Right to “re-image.” In certain cases, resimaging’i§-permi hedvolume licensing
i 2 S w

program Product media. If the Microsoft.Paduct(s) isdic s

1 iral equipment
manufacturer (@F qlgh; Jest

i2) as full packagéd-Product’

another Mi progragi, then mglgia;:gp{ovjdedga.q_nde athis ¥ Enerally
used to gres agés.for use in p IFCEG. T his

iag

Lopies D*‘@ﬂﬂ
L. ;i -u: i .

. Tt 51 ; [} ¥ o
Pﬁw is contitional tipgn thigifollow

(i) Separate Licenses mug%t%e'bw ' s'egr f
(i) The Product, language, yersioﬁ‘-‘;hfn" onent 5. 0f pies -mé“}q%“must be identical to
the Product, language, version an GO [%mn%‘s O1:the-copies they replace and the

number of copies or instances of the .Eﬁg‘g@dﬁit}duéﬁéﬁmitted remains the same.
(iii) Exq_.elﬁt'fq{' copies of an operating system and copies of Products licensed under another
umMicrosoft program, the Product type (e.g., upgrade or full-License) must be identical to

'-';"é ,j};z;. “the Product type from the separate source.

(iv) Any Product-specific requirements for re-imaging identified in the Pj‘odliét'Lis't‘.' S

- (v) Re-images made under this subsection remain subject to the terms and use rights
provided with the License from the separate source. This subsection does not create or
extend any warranty or support obligation.

8. Transferring and reassigning Licenses.

a. License transfers. License transfers are not permitted, except that Customer may transfer
fully-paid perpetual licenses to:

Transferring Licenses to third parties. You may transfer fully-paid perpetual Licenses:

(i) if you are an agency of a state or local government to- (a) any other government agency,
department, instrumentality, 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 supervision with you; (ii) any county, borough, commonwealth,
city, municipality, town, township, special purpose district, or other similar type of
governmental instrumentality established by the laws of your state and located within

SelectPlus2012Angov(US)SLG(ENG)(Oct201 2) Page 6 of 16
Document X20-04874



9.

Term and termination.

your state’s jurisdiction and geographic boundaries; and (iii) any other entity expressly
authorized by the laws of your state to purchase under state contracts, or (b) an
unaffiliated third party in connection with a privatization of an affiliate of agency as set
forth in (a) above or of an operating division of the Enrolled Affiliate or one if its affiliates
as set forth in (a) above, a reorganization, or a consolidation.

Customer must notify Microsoft of a transfer of license by completing a transfer notice form,
which can be obtained from httg:/lwww.microsoft.com!licensinglcontracts and send the
completed form to Microsoft before the license transfer. No License transfer will be valid
unless Customer provides to the transferee, and the transferee accepts in writing, the
applicable Product Use Rights, use restrictions, limitations of liability (including exclusions
and warranty provisions), and the transfer restrictions described in this section. Any license
transfer not made in compliance with this section will be void.

Internal Reassignment of Licenses and Software Assurance.

(i) For Products other than the desktop operating system upgrade. For Products other
than the desktop operating system upgrade, Registered Affiliate may internally reassign
Licenses to an Affiliate. However, Registered Affiliate may not reassign Licenses on a
short-term basis (90 days or less), or reassign Software Assurance or other upgrade
coverage separately from the underlying License, extept as provided otherwise in this
agreement. ol %

‘v

e g

(ii) For desktop operating systems. The &éﬁﬁteredf

operating system upgrade Licenses from dn‘e%@" 1Y
Affiliate may ipternally reassign So fware . Assliran

-pot reassign desktop
¢twThe Registered
Skiop operating

systems upgrddes. from the original‘gomputer to4 Fepla tBLaaternally, as

long as, _'l%qement computer is | ensed:td erSion: of that

operdl em, and'(2)'the: Regisféred Aﬂit‘igfgr_g pyes) stem
. upGias ol Gigtder. e Vi

[asDame
7 LA

.\_g‘.

from the'original m@rvar plite
R % ? L

by either party as described

2T

b. Terminat"ibn without cause. Either party hay términate this-%@reement without cause upon

o

0_days written notice. Such termination will. merely terminate .either party’s and its

% *egistered Affiliates’ ability to place Orders undér;‘-;jhisagreémg‘nt. . Such termination will not
' "affect any Orders not otherwise terminated, and any terms of this agreement applicable to

any Orders not otherwise terminated will continue in effect with respedtto that Order.

." Mid-term termination for non-appropriation of Funds. Enrolled Afiiliate may'terminat'é

this agreement or an Enrollment without liability, penalty or further obligation to make
payments if funds to make payments under the agreement or Enrollment are not appropriated
or allocated by the Enrolled Affiliate for such purpose.

Termination for breach. Either party to an Order may terminate it if the other party
materially breaches its obligations under this agreement, including any obligation to pay
amounts owed. 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. If
Microsoft gives such notice to a Registered Affiliate, Microsoft will give Customer a copy of
that notice as well and Customer agrees to assist in attempting to resolve the problem. If the
problem also affects other Affiliate registrations and cannot be resolved between Customer
and Microsoft within a reasonable period of time, Microsoft may also terminate this
agreement and all other Affiliate registrations under it, unless the basis for termination of the
registration is non-appropriation of funds to the registered affiliate, in which event Microsoft
may only terminate the affected registration(s). If a Registered Affiliate ceases to be an
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.

Affiliate of Customer, Customer must promptly notify Microsoft of this fact, and Microsoft may
terminate the divested Registered Affiliate’s registration.

e. Affiliate termination. If (1) a Registered Affiliate terminates its registration as a result of a
breach by Microsoft, or (2) if Microsoft terminates Registered Affiliate’s registration because it
has ceased to be an Affiliate of Customer, or (3) Registered Affiliate terminates a registration
for non-appropriation of funds, or (4) Microsoft terminates a registration for non-payment due
to non-appropriation of funds,, then the Registered Affiliate will have the following options
with regard to any Orders it has under the agreement:

(i) For Licenses available on a perpetual basis, it may immediately pay the total remaining
amount due, including all installments, in which case the Registered Affiliate will have
perpetual Licenses for all copies of the Products it has ordered, or

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

1) all copies of all Products for which payment has been made in full (including the
latest version of Products under Software Assurance coverage), and

2) the number of copies of Products it has ordered (including the latest version of
Products under Software Assurance) for vy_hit’;ﬁ;; payment has been made in
installments that is proportional to the total.of pa_mmights made versus total amounts
due if the early termination had not occurfed. ~: f"i Yo

Y £
W adTan

Nothing in this section shall affect perpetual ;*uééhsg;lfjiﬁff

agreement or in a pyjor term of the termingie ‘régistration, 1
Aokl 3 P

(i) Each, Registered Affili
~_min Yorswhich it hds n"égprquiid
"% above in the- .evént of%grr_h;n o
- unpaid payments-or any order ‘g’
become due and payable.  Fiii .

'1'?‘
(i) Registered Affiliate’s right to Softwa
all Software Assurance for which pa

r"‘;‘.»

benefits tinder this agreement ends for

16nt has not been miade in full

W

4lowo renew an Order. TR A e s
e AR g T e
_2M?C'rosoft will ‘provide prior notice of expiration of any ‘Software Assurance ordered under. the

agreement advising Customer of its Software Assurance renewal optians. ‘Microsoft may make a
change to this program that will make it necessary for Customer to enter into a new agreement to
renew Software Assurance.

To maintain Software Assurance coverage for any copies previously ordered under this
agreement, Registered Affiliate must submit an Order for another term of Software Assurance for
those Licenses prior to or on the expiration of the previous term.

Consequences of non-renewal. If Registered Affiliate elects not to place another Order for
Software Assurance and it otherwise allows Software Assurance for any copies of any Products
licensed to lapse, then the Registered Affiliate will not be permitted to order Software Assurance
for those copies later without first acquiring L&SA.

Renewing Software Assurance. If Registered Affiliate is placing an Order for Software
Assurance from multiple Select programs or is consolidating multiple previous Enroliments or
agreements into this agreement, please complete the multiple previous Enroliment form.
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11. Restrictions on use.
Registered Affiliate must not:

a. separate and use the components of a Product on two or more computers, upgrade or
downgrade components at different times, or transfer components separately, except as
provided in the Product Use Rights;

b. reverse engineer, decompile or disassemble any Product or Fix, except where applicable law
permits it despite this limitation; or

c. distribute, sublicense, rent, lease, lend, or host any Product or Fix except as permitted by this
Agreement, the Product Use Rights, or in a separate written agreement

12.  Confidentiality.

To the extent permitted by applicable law, the terms and conditions of this Agreement is confidential.
Neither party will disclose such terms and conditions, or the substance of any discussions that led to
them, to any third party other than Affiliates or agents, or to designated or prospective resellers who: (1)
have a need to know such information in order to assist in carrying out-this agreement; and (2) have been
instructed that all such information is to be handled in strict conﬁdenc:t%I {

l' vision recognizes that when
: thange their respective
sk '_p. This section

For the avoidance doubt, the parties acknowledge that this Qqnfiﬁé}itial

there is a business need to do so, Microsoft and Customer:may-needt
Confidential Information with each other to develop a more'mea irigfiil,
provides Microsoft and Customer with a weII-balancggffsﬁ.mmerciélly:
of confidentiality terms thatiEnable both parties #6- share/exc ange
Information with each, g

giecKnowing. with confidence ' that significaigt‘cony
place. The confidentiglityfei 7 im Iyt

Ali 15:denoted below,do rgfgovern
all instances_under’ this* gre‘ém‘ent;,*%nicqﬁ‘éb%fa‘ Agli
described"‘u’i’i%‘é’r various other pquision%;%pflth‘!‘s‘; greer t

a. What is included. “Confidential Informati
Secrets in any form that are designatédtas-iconfidential” i a’ fo
reasonably should understand to be co :“FE . ﬁfa&lﬁﬁé’_‘f‘ﬁ_ﬁn-public information regarding
either party’s products or customers, mafketihg and promdt[éﬁ;s, or the negotiated terms of
Microso{t’agg_eements. o e

LR
>

ﬁwﬂqﬂgwﬂm is 'not‘l‘ncluqed. The following types -of information;- however ‘marked, are not
e $~,,.f:§(§bnfldent;al Information. Information that: ¥y i A -
;m,{’i*‘s &

(i) is, or becomes, publicly available without a breach'of‘this"agreti;méﬁt’;

© (ii) was lawfully known to the receiver of the information without an obligatioln to keep it
confidential;

(iii) is received from another source who can disclose it lawfully and without an obligation to
keep it confidential;

(iv) is independently developed:; or

(v) is a comment or suggestion one party volunteers about the other's business, products or
services.

c. Treatment of Confidential Information.
() In general. Subject to the other terms of this agreement, each party agrees:
1) it will not disclose the other's Confidential Information to third parties; and

2) it will use and disclose the other's Confidential Information only for purposes of the
parties’ business relationship with each other.
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(ii) Security precautions. Subject to the other terms of this agreement, each party agrees:

1) to take reasonable steps to protect the other's Confidential Information -- these steps
must be at least as protective as those the party takes to protect its own Confidential
Information;

2) to notify the other promptly upon discovery of any unauthorized use or disclosure of
Confidential Information; and

3) to cooperate with the other to help regain control of the Confidential Information and
prevent further unauthorized use or disclosure of it.

(iii) Sharing Confidential Information with Affiliates and representatives.

1) A “Representative” is an employee, contractor, advisor, or consultant of one of the
parties or of one of the parties’ Affiliates.

2) Each party may disclose 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’ business relationship with each other. Before doing so, each
party must: e
A. ensure that Affiliates and Representatives’ are;‘r‘iked to protect the Confidential

Information on terms consistent with this-agregimen)

i ST L
B. accept responsibility for each R'_epgesentatjyéfgi 188
el T N
3) Neither /

agrees that wse bf infénmaic
development: or deploynte {
create liability under this agreer
limit what it discloses to the othi

: érselaqées does not
4w, ahd &ath party agrees to
-:E'?E ) "}ra Wha

(iv) Disclosing Confidential Informati ¢ 't‘—ﬂ_g\dﬂto b} yjaw Each party may disclose
the other's Confidential Information if-réquited 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 possibie;.give the other enough prior

* “notice to provide a reasonable chance to seeka:aﬁprotectivé o‘rd‘er.t #

CUFdL Length of Confidential Information obligations. Except as permitted above, neither party

- will use or disclose the other's Confidential Information for five years after it is received. The
five-year time period does not apply if applicable law requires a longer period or the Product
Use Rights provide a more specific requirement.

13. Warranties.
a. Limited warranty. Microsoft warrants that:
(i) Online Services will perform in accordance with the applicable Service Level Agreement;

(i) Products other than Online Services will perform substantially as described in the
applicable Microsoft user documentation; and

b. Limited warranty term. The limited warranty for:

(i) Online Services is for the duration of Customer's use of the Online Service, subject to the
notice requirements in the applicable Service Level Agreement;
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4. - Defense

e ViR

(i) Products other than Online Services is one year from the date Customer first uses the
Product; and

Limited warranty exclusions. This limited warranty is subject to the following limitations:

(i) any implied warranties, guarantees or conditions not able to be disclaimed as a matter of
law last for one year from the start of the limited warranty:

(ii) the limited warranty does not cover problems caused by accident, abuse or use in a
manner inconsistent with this agreement or the Product Use Rights, or resulting from
events beyond Microsoft's reasonable control;

(iii) the limited warranty does not apply to components of Products that Customer is
permitted to redistribute;

(iv) the limited warranty does not apply to free, trial, pre-release, or beta products; and

(v) the limited warranty does not apply to problems caused by the failure to meet minimum
system requirements.

Remedies for breach of limited warranty. If Microsoft fails to meet any of the above limited
warranties and Customer notifies Microsoft within the warranty term, then Microsoft will;
IR

(i) for Online Services, provide the remedies identified in"the.Service Level Agreement for
the affected Online Service; ot TR

(if) for Products other than Online Services, atits*option &ft
o ah E-:;‘.

i the price paid or (2)
repair or replac the Product; and - o

A

These are Cust

Oibe provided U
b e o o

DISCLAMER OF OTHER W$"§R TIES: RANTY,
- MICROSOFT - PROVIDES? NO%GTHER ~EXPRESS: C P WARRANTIES OR
CONDITIONS, MICROS®FT % BISELAINS ' ANY.. " IMPUIED * REPRESENTATIONS,
WARRANTIES, OR CONDITIONS; ANCLUDI 3 OF; IANTABILITY,

DOES NOT PERMIT THEM.

%
LA

of inﬁfhgement, misapprOﬁriéf'tjbh;-‘énd ‘third'party claims.

.+~ 4. Microsoft's agreement to protect. Microsoft will .defend Enrolied Affiliate- against.-any

o

claims made by an unaffiliated third party that any Product or Fix that is made available by

- Microsoft for a fee infringes that party’s patent, copyright, or trademark or makes unlawful use

of its Trade Secret. Microsoft will also pay the amount of any resulting adverse final
judgment (or settiement to which Microsoft consents). This section provides Enrolled
Affiliate’s exclusive remedy for these claims.

Limitations on defense obligation. Microsoft's obligations will not apply to the extent that
the claim or award is based on:

(i) Customer Data, non-Microsoft software, modifications Enrolled Affiliate makes to, or any
specifications or materials Enrolled Affiliate provides or makes available for, a Product or
Fix. ;

(ii) Enrolled Affiliate’s combination of the Product or Fix with a non-Microsoft product, data or
business process; or damages based on the use of a non-Microsoft product, data or
business process; ;

(iii) Enrolled Affiliate’s use of either Microsoft Trademarks or the use or redistribution of a
Product or Fix in violation of this agreement or any agreement incorporating its terms or;
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(iv) Enrolled Affiliate's use of a Product or Fix after Microsoft identifies Enrolled Affiliate to
discontinue that use due to a third party claim.

To the extent permitted by applicable law, Enrolled Affiliate will be responsible Microsoft
for any costs or damages that result from any of the above actions.

c. Enrolled Affiliate’'s agreement to protect. To the extent permitted by applicable law,
Enrolled Affiliate will defend Microsoft and its Affiliates against any claims made by an
unaffiliated third party that:

(i) any Customer Data or non-Microsoft software Microsoft hosts on Customer's behalf
infringes the third party’s patent, copyright, or trademark or makes unlawful use of its
Trade Secret;or

(i) Arises from violation of the Acceptable use Policy, which is described in the Product Use
Rights.

Customer will be responsible for the amount of any resulting adverse final judgment (or
settlement to which it consents). This Section provides Microsoft's exclusive remedy for
these claims.

d. Rights and remedies in case of possible infringement‘fq_(.;nisappropriation.

iat.a Product or Fix may infringe
s, Microsoft will seek to: (1)
ct.or Fix; or (2) modify

%%ﬂptify Enrolled
Aftfigte must do

() Microsoft’s offerings. If Microsoft reasonably befieves.
or misappropriate a third-party's intellectual -propert
procure for Enrolled Affiliate the right to continug to
or replace it with a functional equivaleht:to mal ke it-rioh
Affiliate to disBontinue use of tf'fl__é*?—w{ﬁ@f{VEI'SI"O':-,{:?&[’

.

foregoi C ,
id*judicial, Gr_goyerment -prder

fgé or access rights. i< Prodiict-o

,

..+ provide Enrolled :éfﬁfi%fe- with natice andrefuhd gy A85] nrolled Afillate 'has paid
" for those rights to the Product of Fix (or for OfilineiSen iy Hmb tEfyolied Affiliate

" has paid in advance for unusei

n| e..SeTi/" 5
(i) Customer Data or use of nbi Mitrosor tw; ﬁ?ffh Ohline Services. If an
unaffiliated third party asserts th% ustomer Data™er non-Microsoft software or
technglogy used by Enrolled Affiliate™ the <Online Services violates their intellectual
property rights, Microsoft may ask Customer to remove the allegedly infringing item. If
i camsEnrolled Affiliate fails to do so within a reasonable.period-oftime,-Microsoft may suspend
- . «. "or terminate the Online Service to which the, Customer 'Data or non-Microsoft software
EJ“'???@“'“}'“ relates. ' £ g T T e VR e

e.. Obligations of protected party. Enrolled Affiliate must notify Microsoft promptly in writing of
a claim subject to the Subsection titled “Microsoft's agreement to protect” and Microsoft must
notify Enrolled Affiliate promptly in writing of a claim subject to the Subsection titled
“Customer's agreement to protect.” The party invoking its right to protection must (1) give the
other party sole control over the defense or settlement; and (2) provide reasonable
assistance in defending the claim. The party providing the protection will reimburse the other
party for reasonable out of pocket expenses that it incurs in providing assistance.

S ol
"h‘?i";.’" o

15.  Limitation of liability.

a. Limitation on liability. To the extent permitted by applicable law, the liability of each party,
its Affiliates, and its Contractors arising under this agreement is limited to direct damages up
to (1) for Products other than Online Services, the amount Customer paid for the Product
giving rise to that liability and (2) for Online Services, the amount Customer was required to
pay for the Online Service giving rise to that liability during the prior 12 months. In the case
of Products provided free of charge, or code that Customer is authorized to redistribute to
third parties without separate payment to Microsoft, Microsoft's liability is limited to U.S.
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6. Vgarifying compliance. R
da.

$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:

(i) Microsoft's and Customer’s obligations under the section titled “Defense of infringement,
misappropriation, and third party claims”™;

(ii) liability for damages caused by either party’s gross negligence or willful 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 a legal distinction between “gross negligence”
and “negligence,” “gross negligence” as used in this subsection shall mean
“recklessness”);

(iii) liabilities arising out of any breach by either party of its obligations under the section
entitled “Confidentiality”, except that Microsoft's liability arising out of or in relation to
Customer Data shall in all cases be limited to the amount Customer paid for the Online
Service giving rise to that liability during the prior 12 months:

(iv) liability for personal injury or death caused by either party's negligence, or that of its
employees or agents, or for fraudulent misrepresentation; and

(v) violation by either party of the other party's intellectyafﬂﬁggp_erty rights.
e T o
EXCLUSION OF CERTAIN DAMAGES. TO THE EXTEN_'!‘FP RMITTED BY APPLICABLE

LAW, WHATEVER THE LEGAL BASIS FOR THE.CLAIM, PARTY, NOR ANY OF

ITS AFFILIATES, OR CONTRACTORS,  WILLssBE “1: NY INDIRECT,
CONSEQUENTIAL: SPECIAL, OR INCIDENTAL DAMAGE ES. FOR LOST
PROFITS, ENUES, BUSINESS {JINTERRUPTIGN,* OR i L BUSINESS
INFORMAT{O) IG.IN CONNECTION WITEg:ﬂ-I VISED
OF THEPOSSIBILITY “OF:SUCH ‘%MAG 4 WAS
REASONABLY FORESEEABLE. HOWEVER, THIS % TO
“EITHER PARTY'S' LIABILITY 0 THE™ OT IQLATION= OF ITS
CONFIDENTIALITY OBLIGATIONS PT 1O TZSUCHVIOLATION
RELATES TO CUSTOMER DATA): fUAL PROPERTY

SN THE SECTION TITLED

RIGHTS, OR THE PARTIES’ RESF IS’
QTHIRD PARTY CLAIMS.”

“DEFENSE OF INFRINGEMENT, MISARBROPRIATION,

Affiliat‘egm_aqu Contractors. Neither Microsof't_' nor Customer-shall bring any action against
the othér's Affiliates or Contractors in respect.of any mat!@ﬂ@lg:_ql;ajmgg on their behalf in this
g@?é‘é“ment. Each party will indemnify the other in the évent of ady bréach of this provision.

)

3

L
>

Right to verify compliance. Customer must keep records relating to the Products it and its
Affiliates use or distribute. Microsoft has the right, to the extent permitted by applicable law,
to verify compliance with the license terms for the Products, at Microsoft's expense.

Verification process and limitations. Microsoft will provide customer at least 30 days'
notice of its intent to verify compliance. Microsoft will engage an independent auditor, which
will be subject to a confidentiality obligation. Verification will take place during normal
business hours and in a manner that does not interfere unreasonably with Customer's
operations. Customer must promptly provide the independent auditor with any information it
reasonably requests in furtherance of the verification, including access to systems running
the Products and evidence of licenses for Products Customer hosts, sublicenses, or
distributes to third parties. As an alternative, Microsoft may require Customer to complete
Microsoft's self-audit process relating to the Products Customer and any of its Affiliates use
or distribute. Such information will be used solely for purposes of determining compliance.

Remedies for non-compliance. If verification or self-audit reveals any unlicensed use,
Customer must within 30 days order sufficient licenses to cover its use. If there is no
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unlicensed use, Microsoft will not undertake another verification of the same Customer for at
least one year. By exercising the rights and procedures described above, Microsoft does not
walive its rights to enforce this agreement or to protect its intellectual property by any other
means permitted by law.

17. Non-Microsoft Software or Technology.

a. Registered Affiliate is solely responsible for any non-Microsoft software or technology that it
installs or uses with the Products or Fixes. Microsoft is not a party to and is not bound by any
terms governing Enrolls use of non-Microsoft software or technology. Without limiting the
foregoing, non-Microsoft software or scripts linked to or referenced from any Product website,
are licensed to Registered Affiliate under the open source licenses used by the third parties
that own such code, not by Microsoft.

b. If Registered Affiliate installs or uses any non-Microsoft software or technology with the
Products or Fixes, it directs and controls the installation in and use of such software or
technology in the Products or Fixes, through its actions (e.g., through Registered Affiliate's
use of application programming interfaces and other technical means that are part of the
Online Services). Microsoft will not run or make any copies.of such non-Microsoft software or
technology outside of its relationship with Registered ﬁﬁﬂié;é"

c. If Registered Affiliate installs or uses any np_o;.l_&dic‘r‘éis
Products or Fix, it may not do so in any way-that |
property or technology to obligations beyond those iifEl

¥ S g

or technology with the
=Microsoft's intellectual

18. Miscella =Ye)

“@freement must be sent byie ufarisrovernight mail, gxprot
and numbers listed in this AGFeerhen ces will be freal
on the return receipt or on the co rifax .conti

Micresoft Corporation '
Legal afid Corporate Affairs b
£ 4% Volume Licensing Group

1 * One Microsoft Way
Redmond, WA 98052
USA = =

Via Facsimile:(425) 936-7329

b. Assignment. Either party may assign this agreement to an Affiliate only. Assignment will
not relieve the assigning party of its obligations under the assigned agreement. If either party
assigns this agreement, it must notify the other party of the assignment in writing.

o

Subcontractors. Microsoft may use contractors to perform Services and support Online
Services. Microsoft will be responsible for their performance subject to the terms of this
agreement.

d. Severability. If a court holds any provision of this agreement to be illegal, invalid or
unenforceable, the rest of the document will remain in effect and this agreement will be
amended to give effect to the eliminated provision to the maximum extent possible.

e

Waiver. A waiver of any breach of this agreement is not a waiver of any other breach. Any
waiver must be in writing and signed by an authorized representative of the waiving party.
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)
o e iaed it
.provided to Registered A

. Resellers and other third parties cannd' %lnd

Applicable law; dispute resolution. The terms of this agreement will be governed by the
laws of Registered Affiliate’s state, without giving effect to its conflict of laws. Disputes
relating to this agreement will be subject to applicable dispute resolution laws of Registered
Affiliate’s state.

This agreement is not exclusive. Customer is free to enter into agreements to license, use
or promofe non-Microsoft software.

Entire agreement. This agreement, the Product List, all registrations under this agreement,
and the Product Use Rights constitute the entire agreement concerning the subject matter
and supersede any prior or contemporaneous communications. In the case of a conflict
between any of these documents that is not resolved expressly in the documents, their terms
will control in the following order: (1) these terms and conditions and the accompanying
signature form; (2) the Product List; (3) the Product Use Rights; (4) all registrations under this
agreement; and (5) all Orders submitted under this agreement. The terms of any purchase
order or any general terms and conditions Customer maintains do not apply.

Survival. Provisions regarding ownership and License rights, fees, Product use rights,
restrictions on use, evidence of perpetual Licenses, transfer of Licenses, warranties, defense
of infringement and misappropriation claims, limitations of liability, confidentiality, compliance
verification, open source license restrictions, obligations_ofi.termination or expiration and the
other provisions in this section entitied “Miscellaneous’. will-shifyive termination or expiration
of this agreement and of any agreement in whig@;ﬁtﬁéy%ye;ie_ s

S gL
No transfer of ownership. Microsoft does not transfgriany
Product. Microsoft geserves all rights not &ecifically-grante,
copyright and otheifiitellectual property-ights laws andjiteri

Free Prodyfts- dii§ Mibrosoft's intent that the terms:of this
Rights -be= \pliance with all' Applicable” federal law
ﬂate%i‘fq%ﬁe g'and

the sole use'ant:h
“personsjbenefit any. spect

“ighot provided for use by

Amending the agreeme'ht..' This gbfg M ntﬁégéép d kt: 'Lis;i ' i
Rights) can be changed only by an arigf dmEnt S g’ﬁgd{a  bpthiparties?

Sy b

s ‘bind Microsoft. Resellers and other third parties
do not have authority to bind or impose any obligation or liability-on Microsoft.

i n!?*{;jyﬁacy‘é'nd'“s'ercurity. Microsoft and Enrolled Afﬁl'iét‘e will_each comply with all applicable

privacy and data protection laws and regulations (including applicable security breach

notification law). However, Microsoft is not responsible, for: compliange  with any laws

applicable to Enrolled Affiliate or Enrolled Affiliate’s industry*that are not also geherally

~ applicable to information technology services providers. Enrolled Affiliate consents to the

processing of personal information by Microsoft and its agents to facilitate the subject matter
of this agreement. Enrolled Affiliate may choose to provide personal information to Microsoft
on behalf of third parties (including Enrolled Affiliate’s contacts, resellers, distributors,
administrators, and employees) as part of this agreement. Enrolled Affiliate will obtain all
required consents from third parties under applicable privacy and data protection law before
providing personal information to Microsoft.

The personal information Enrolled Affiliate provides in connection with this agreement will be
processed according to the privacy statement available at
https://www.microsoft.com/licensing/servicecenter (see footer), except that Product-specific
privacy statements are in the Product use rights. Personal data collected through Products
or Services may be transferred, stored and processed in the United States or any other
country in which Microsoft or its service providers maintain facilities. By using the Products
or Services, Customer consents to the foregoing. Microsoft abides by the EU Safe Harbor
and the Swiss Safe Harbor frameworks as set forth by the U.S. Department of Commerce
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regarding the collection, use, and retention of data from the European Union, the European
Economic Area, and Switzerland.

For Online Services, additional privacy and security details are in the Product use rights.

o. Natural disasters. In the event of a “natural disaster”, Microsoft may provide additional
assistance or rights by posting on http://www.microsoft.com at such time.

p. Copyright violation. Except as set forth in section above entitled “Transferring and
reassigning Licenses’, the Registered Affiliate agrees to pay for, and comply with the terms of
this agreement and the Product Use Rights, for the Products it uses. Except to the extent
Registered Affiliate is licensed under this agreement, it will be responsible for its breach of
this contract and violation of Microsoft's copyright in the Products, including payment of
License fees specified in this agreement for unlicensed use.

q. U.S. export jurisdiction. Products and Fixes are subject to U.S. export jurisdiction.
Customer will comply with all U.S. Export Administration Regulations and International Traffic
in Arms Regulation requirements as well as all end-user, end-use, and destination restrictions
issued by the U.S. and other governments applicable to this agreement. For additional

information, see httg:/lww.microsoft.comlexgorting.
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