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SPECIFICATIONS

LARGE ACCOUNT RESELLER
FOR MICROSOFT ENTERPRISE AGREEMENT

Purpose: To contract with a Microsoft Large Account Reseller for the procurement of Microsoft
products under the Microsoft Enterprise Agreement. A Large Account Reseller is defined by
Microsoft as a reseller authorized by Microsoft or one of its affiliates to resell licenses in an
enrolled affiliate’s area under the Microsoft Enterprise Agreement.

The Contract will establish unit pricing for all Microsoft products in all product pools, for both
standard perpetual licenses as well as for Upgrade Advantage licenses. The prices will be based
upon the percentage discounted from the Microsoft ERP prices. Vendors must propose
discounts for each product pool. If Microsoft Carporation introduces new products, the discounts
established by this RFQ and Contract will be applied to new product prices to determine product
pricing under the State’s Enterprise Agreement.

1.
2.

3.

Vendor must be an authorized Large Account Reseller recognized by Microsoft.
The Vendor must have a minimum of 24 months experience as a L.AR in servicing Microsoft
Enterprise and Select Agreements in state government in the past three years.
Within the past 5 years, the Vendor must have a minimum of 24 months experience providing
comprehensive account management services similar to those described below fo its Select
and Enterprise customers.
Account Management Services to be provided by the LAR must include, at least,
the following:
+ Orientation and planning sessions regarding enrcliment benefits, terms
and conditions, service elements;
»  Work directly with enrollees to satisfy compliance verification requirements;
Ad hoc reporting;
» Availability of a Select/Enterprise/Academic licensing expert that can be contacted by
telephone,
s Value added services (e.g. fraining and instruction on licensing of products and services,
announcement on new products and their uses, presentations, efc.)
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Microsoft State and Local Government

Enterprise Agreement - Amendment 001

Enterprise Agreement number
Microsoft affiliate to complete

Microsoft Business Agreement number
(If applicable)
Reseller or software advisor to complete

This amends the Microsolt State and Local Government Enterprise Agreement identified above (ihe
“agreement”) between State of West Virginia and Microsoft Licensing, GP. Any terms that are used but
not defined in this amendment will have the same meanings as in the agreement.

Amendment.

The following definitions are hereby added to Section 1 of the agreement

“aggregate family desktop count” means, with respect to a particular product family as of a
particular annual pricing date, the aggregate number of qualified desktops under all unexpired
anroliments for which one or more products in such family are chosen as enterprise products as
of such date, including both (i) the original qualified desktops ordered under such unexpired
enroliments, plus (i} any additional qualified deskiops added pursuant to true up orders;

“adjustment multiplier” means, with respect to a product family on the second anniversary of the .
effective date of an enroliment for which it is determined, a number by which the initial annual
reference price is multiplied in order to determine the reference price, for the third annual
installment payment, pursuant to the terms and conditions of Section 18(m);

"annual pricing date” means each of the following: _
{i} The effective date of this agreement (the “first annual pricing date™;;

(i) the first day of the eleventh (11th) full calendar month following such first annual
pricing date {the "second annual pricing date”}; and

(iif) the first day of the calendar month that occurs every 12 months following the second
annual pricing date, until the last enroliment executed hereunder expires or is otherwise
ferminated.

For exampie, if first annual pricing date is October 1, 2004, then the second annual
pricing date shall be September 1, 2005, and each subsequent annual pricing date shali
occur on September 1 of each successive calendar year uniii the last enrollment
hereunder expires or is otherwise terminated;

"annual price level” means, with respect to a particular product family and as of a particular
annual pricing period, the volume discount level, determined pursuant to the terms and conditions
of Section 18(m), by which each of the following shall be determined, based upon the aggregate
family desktop count for such produet family as of the annual pricing date upon which such the
determination of such level for such period is made:

(i} the initizl annual reference prices of enterprise products in such product family for new
enroliments with efiective dates which occur in such annual pricing period; and

Microsoft SLG Enterprise Agreement v6.x Amendment 1
{North America) (September 1, 2003}
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(ii) the adjustment multiplier with respect to enterprise products in such product family for
previously-executed enroliments (I} which have effective dates on or after the first annual
pricing date and {i) for which the second anniversary falls in such annual pricing period;

“annual pricing period” means each period which:
(i) begins on the first annual pricing date, or any anniversary thereof; and
(i) ends twelve (12) full calendar months following the day it begins.

For example, because first annual pricing date is October 1, 2004, then: the first annual
pricing period will run from October 1, 2004 to September 30, 2005; the second annual
pricing period wilt run from October 1, 2005 to September 30, 20086; and so forth.

Note that, with the exception of the first annual pricing period, each annual pricing pericd
begins one month following the annual pricing date upon which the annual price level for
such period is determined pursuant to Section 18(m). Such one-month period is
necessary for us to: (i) count the aggregate number of qualified desktops enrolled by
Woest Virginia state and local government entities in enterprise enroliments, (i) calculate
the annual price levels and reference prices for the subsequent annual pricing period,
and (i} implement adjustments, if any, to the reference prices of third year installment
payments for enroliments whose second anniversary falls in such subsequent period.

“CAL family" means any of the following ciient access license (“CAL") products, when such
products ‘are chosen as enterprise producis on an enrollment. (i) Microsoft Core CAL,; (ii}
Microsoft Windows Server CAL; (i) Microsoft Exchange Server CAL; {iv) Microsoft SQL Server
CAL; (v) Mlcrosoft Systems Management Server CAL; or {vi) Mlcrosoft SharePoint Portal Server
CAL;

“component platform product” means any of the following enterprise products:
(i) Microsoft Office Professional;
iy  Microsoft Office Standard;
{iii) Microsoft Windows XP Professional Operating System Upgrades; and

{iv) Microsoft Core CAL (or, when purchased together under a single enroliment, the
following: (Microsoft Windows Server CAL, Microsoft Exchange CAL; Microsoft
Systems Management CAL, and Microsoft SharePoint Portal Server CAL).

“ending price level” means, with respect to an enterprise product ordered pursuant to a particular
enroliment, the volume discount level used to determine the adjustment multipliers applied to
apply to the third year installments payment, second anniversary true up payment, and third
anniversary true up payment, respectively, pursuant to the terms and conditions of Subsection
18(m)(4).

“Government EA Price List" means the Microsoft State and Local Government Enterprise
Agreement Price List that is provided on a monthly basis to each reseller, which contains the
reference prices for both enterprise products and additional products.

“initial annual reference price” means, with respect to an enterprise product ordered pursuant to a
particular enroliment, the annual per-deskiop unit reference price for the first and second annual
payments.;

“initial price level” means, with respect to each enterprise product licensed pursuant to a an
enroliment executed hereunder, the volume discount level used to determine the initial annual
reference price for such enterprise product;

Microsoft SLG Enterprise Agreement vB.x Amendment 2
{North America) (September 1, 2003)
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“Microsoft Core Clieht Access License” and “Core CAL" means each of the following client
access license products, when purchased together as a suite: (i) Windows CAL; (ii} Exchange
CAL; (iii} SharePoint CAL; and (iv) SMS CAL;

“non-renewal enroliment” means any enrollment executed hereunder that is not a renewal
enroliment;

“Office family” means either of the following enterprise products: (i) Microsoft Office Professional;
or (i) Microsoft Office Standard,

“original true up reference price” means, with respect o an enterprise product at the first, second
or third anniversaries of an enroliment, respectively, the original per-additional-desktop unit
reference price for the true up order due at such anniversary, as determined at the effective date
of such enroliment pursuant to Section 18(m);

“platform enroliment” means any enrollment executed hereunder for which each of the {following is
a chosen enterprise product:

(i) gither (a) Office Standard or (b) Office Professional; and
{ii) Microsoft Windows Professional deskiop operating system; and
(il Microsoft Core CAL,;

“product family” means any of the following collections of enterprise products, as defmed above:
- {1y Office family; (ii) Windows fam:!y, and/or (iif) CAL family;

“renewai efirollment” means an enrollment executed hereunder pursuant to which a renewal
order for enterpr:se products is made;

“Select Price List” means the Microsoft Select Agreement Price List that is provided on a monthly
basis 1o each reseller, which contains the estimated retail prices for products made available
pursuant to the Microsoft select program;

*unexpired enroliment” means, with respect to an annual pricing date, an enterprise enroliment
under either (i) this agreement; or (ii) another Microsoft Enterprise Agreement to which either you
or one of your affiliates is party, provided that such enrollment shall not have expired or been
terminated prior to such annual pricing date; and

“Windows family” means the following enterprise product: Microsoft Windows XP Professional
desktop operating system (or its successor}.

Microsoft SLG Enterprise Agreement v8.x Amendment 3
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2. The last paragraph in Section 7 is hereby amended and restated as follows:

We will provide each enrolied affiliate with a copy of the applicable product use rights or will
make them available either by publication on the World Wide Web, at
http:/microsoft.com/licensing or at a successor site that we identify, or by some other
reasonable means. You acknowledge that you and your affiliates have access to the World
Wide Web. We do not transfer any ownership rights in any licensed product, and we reserve
all rights not expressly granted. In lieu of your obligation to indemnify us under various
provisions of the product use rights, you wili be responsible for any cost or damages
assessed by a court of competent jurisdiction arising form any claim to which your indemnity
obligation would otherwise apply.

3. Section 13 is hereby amended and restated in its entirety as foliows:

The terms and conditions of this agreement shall be disclosed only in accordance with the
requirements and procedures of the West Virginia Freedom of Information Act.

4. The second paragraph of Section 15 is hereby amended and restated as follows:

Our obligations will not apply to the extent that the claim or adverse final judgment is based
on (i) your running of the product or fix after we notify you to discontinue running due to such:
a claim; (i) your combining the product or fix with a non-Microsoft product, data or business
process; (iif) damages attributable to the value of the use of a non-Microsoft product, data or
business process; (iv) your altering the product or fix; (v) your distribution of the product or fix
to, or its use for the benefit of, any third party; (vi) your use of our trademark(s) without
express written consent to do so; or (vii) for any trade secret claim, your acquiring a trade
secret (a) through improper'means; (b) under circumstances giving rise to a duty to maintain
its secrecy or limit its use; or (¢} from a person (other than us or our affiliates) who owed to
the party asserting the claim a duty to maintain the secrecy or limit the use of the trade
secret. You will be responsible for any costs or damages assessed by a court of competent
jurisdiction that result from these actions.

5. A new Subsection 16(d} is hereby added 1o the agreement, as follows:

No services. Notwithstanding the foregoing, you represent that you are unable to release
Microsoft from any liabifity for bodily injury and/or personal property damage resulting from
negligent or intentional acts or omissions of its employees performing services, if any, set
forth under this Agreement fo the extent that such actions or omissions were not caused by
you or an enrolled affifiate. You acknowledge and agree that this agreement governs the
license of software products only and we do not provide any services under this agreement.

6. A new Subsection 18(i) is hereby added to the agreement, as follows:

Avallability 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 this section shall be construed to limit our right to terminate one or
more enrofiments upon non-payment due to non-appropriation of funds, pursuant to
subsection 10(b), or to issue partial license confirmations in a quantity proportionate to the
amount paid relative to the total prior to such termination, pursuant to subsection 10(c).

Microsoft SL.G Enterprise Agreement v6.x Amendment 4
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7. A new Section 18(m) is hereby added to the agreement, as follows:
Determination of pricing for enterprise products,

(1) Annuai price levels. For each product family and for each annual pricing period, we will
determine an annual price level, pursuant to Table 1 in Addendum A, by matching the aggregate
family desktop count for such family (as of the annual pricing date which immediately precedes
such annual pricing period) with the column marked “Annual Price Level Name.”

For example, the annual price level for the Office family during an annual pricing period that runs
between October 1, 2005 and September 30, 2006, shall be determined according to Table 1 in
Addendum A by counting the aggregate number of qualified deskiops, in unexpired enroliments
which contain Microsoft Office or Microsoft Office Professional as enterprise products, as of
September 1, 2005. If such aggregate count is less than 14,999 qualified desktops, the annual
price level will be “Level C”; and if the count is between 15,000 and 39,999, the annual price level
will be the "Level D,” and so forth.

(2) Establishing compenent product reference prices for new enroliments. The Government EA

Price List provided to reseflers generally contains reference prices for the following common
enterprise products:

'+ Microsoft Office Professional;
. e.. Microsoft Windows XP Professzonal Operating System Upgrades;
o :.Mlcrosoﬂ Core CAL; and’

e - Microsoft Desktop Professional (whach Is a suite composed of the preceding three component
- products, and the reference price for which is equal to the sum of the three component
reference prices less the applicable platform discount).

For, the purposes of the agreement the Government EA Price List entry for Microsoft Desktop
Professional shall not apply, since this section 18{m) provides an alternate and equivalent means
by which the three component products thereof shall be priced. Rather, the components of
Microsoft Desktop Professional shall be soid as separate line items to the reseller. This is
necessary in order that the annual price levels which apply to each of the three product families
which contain the components may be adjusted separately, as set forth below.

On each annual pricing date, we will establish a list of initial annual reference prices and original
true up reference prices for enterprise products (collectively, “initial reference prices”) for each of
the most commonly requested enterprise products, plus any other enterprise products for which
you may have requested reference prices. We will provide you and your reseller(s) with such
initial reference prices, and will also provide your reseller(s) with the corresponding confidential
reseller costs which correspond to such initial reference prices

Such initial reference prices shall apply to all new enroliments with effective dates during the
annual pricing period which immediately follows such annual pricing date, but not to enroliments
with effective dates thereafter, unless different initial reference prices are agreed upon in writing
between us and an enrolled affiliate (or you) based upon certain exceptions to standard terms
including (but not limited to) applied credits and/or consideration for unexpired Software
Assurance owned by the enrolled affiliate as of the effective date of its enroliment.

Initial reference prices for each enterprise product shall be calculated, using the following
formuias, using such product’s standard license estimated retail price (“L") (except as noted in the
following sentence) and one-year Software Assurance estimated retail price (“SA”) pursuant to
the Select Price List which is in effect as of the annual pricing date upon which the determination

Microsoft SLG Enterprise Agreement v6.x Amendment ' 5
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is being made. For the purposes of determining the value of “L” solely with respect to the
Windows Professional Upgrade, sixty percent (60%) of the Select estimated retail price of such
Upgrade shall be used. The Select volume discount level to be used for such L and SA price
{level C or D) shali be determined pursuant to Table 1 in Addendumn A by matching the aggregate
family desktop count for the applicable product family {as of the annual pricing date which
immediately precedes such annual pricing period) with the column marked “EA / Select Price List
Volume Level -

(i) for orders of License & Software Assurance on an initial order made pursuant to a non-
renewal enroliment, the initial annual reference price shall be calculated according to the
following formula:

{[L+(3xSA)] x 085, divided by 3 }, less an additional premium level
discount (if applicable) and/or platform discount (if applicable) pursuant to the
terms and conditions below governing such additional discounts,

(i for orders of Software Assurance on an initial order made pursuant to a renewal
enroliment, the initial annual reference price shall be calculated according to the following
formula:

SA x 0.95, less an additional premium level discount (if applicable} and/or
platform discount (if applicable) pursuant to the terms and conditions below
governing such additional discounts;

{iii) for orders of License & Software Assurénce on the first anniversary true up order made

pursuant to either a renewal enroflment or a non-renewal enroliment, the original true up

. . . .reference price shall be calculated according to the following formula:

{L+(25x8A)}x0.85, less an additional premium level discount (if applicable)
and/or platform- discount: {if applicable) pursuant to the terms and conditions
below governing such add:ttonai discounts;

{iv) for orders of License & Software Assurance on the second anniversary true up order
* made pursuant to either a renewal enroliment or a non-renewal enroliment, the original
true up reference price shall be calculated according to the following formula;

{L+(1.5x8A)}x0.85, less an additional premium level discount (if applicable)
and/or platform discount (if applicable) pursuant to the terms and conditions
below governing such additional discounts; and

] for orders of License & Software Assurance on the third anniversary true up order made
pursuant to either a renewal enrollment or a non-renewal enrollment, the original true up
reference price shall be calculated according to the following formula:

{L+(0.5x8A)}x0.85, less an additional premium level discount (if applicable)
and/or platform discount (if applicable) pursuant to the terms and conditions
below governing such additional discounts.

The results of each of the above calculations will be rounded to the nearest penny.

For example, if, at the annual pricing date which immediately precedes an annual pricing period,
the standard license estimated retail price (L) for an enterprise product is $100.00 per desktop,
and the one-year Software Assurance estimated retail price is $25.00 per desktop, then:

* The initial annual reference price for License & Software Assurance for a non-renewal
enrollment during such annual pricing period will be:

Microsoft SLG Enterprise Agreement vé.x Amandment 6
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{1 $100.00 + ( 3 x $25.00 )} } x 0.85, divided by 3 } = $49.58 per desktop per
year, less platiorm discount (if any), less premium level discount (if any);

The initial annual reference price for Software Assurance for a renewal enroliment during
such annual pricing period will be:

$25.00 x 0.95 = $23.75 per desktop per year, less platform discount (if any), less
premium fevel discount (if any);

The original true up reference price for License & Software Assurance at the first
anniversary of the effective date of either a renewal or non-renewal enroliment during
such annual pricing period will be:

{ $25.00 + ( 2.5 x $25.00) } x 0.85 = $138.13 per desktop, less platform discount
(if any), less premium level discount (if any);

The original true up reference price for License & Software Assurance at the second
anniversary of the effective date of either a renewal or non-renewal enroliment during
such annual pricing period will be:

{ $100.00 + { 1.5 x $25.00 ) } x 0.85 = $116.88 per deskiop, less platform
discount (if any), less premium level discount (if any);

The original true up reference price for License & Software Assurance at the third
anniversary of the effective date of either a renewal or non-renewal enroliment during
such annual pricing period will be: and

- {$100.00 + ( 0.5 x $25. 00)}x0.85 = $96 63 per desktop, less platform discount
(if any), less premium level discount (if any).

" (3). Additiorial discounts applied to initial reference prices for components. After calculating initial

reference prices for each component enterprise .product pursuant to the above formulas, the
following additional discounts may be applled to such prices, subject to the terms and conditions

below:

(A) A “platform discount” will be applied to component platform products (e.q.
Microsoft Office Professional} ordered pursuant to platform enroliments, but not
to other enterprise products, if any (e.g. Microsoft Project), in such platform
enroliments. Such platform discounts are as follows: '

{H 15% for initial orders of License & Software Assurance on non-renewal
enroliments;

(i) 5% for initial orders (but not true up orders) of Software Assurance for
renewal enroliments; and

(i 15% for true up orders of License & Software Assurance for both
renewal enroliments and non-renewal enroliments.

For example, if the initial annual reference price of a component product in a

non-renewal platform enrollment, before the platform discount is applied, is

$100.00, the platform discount will be $15.00, and the resulting initial .annual

reference price will be:
{ $100.00 - $15.00 } = $85.00.

{B) A “premium level discount” will be applied to an enterprise product, provided that
the aggregate family desktop count that applies to such product is equal to or
greater than 40,000 qualified desktops. The amount of such premium level

Microsoft 8LG Enterprise Agreement v6.x Amendment 7
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discount shall be determined according to Table 1 in Addendum A, by maiching
the aggregate family desktop count for the applicable product family (as of the
annual pricing date which immediately precedes such annual pricing period) with
the applicable column under the heading “Premium Level Discount.” Such
premium level discount (if any) will be applied before applying a platform discount
(it any).

For example, if the initial annual reference price of a component product in a
non-renewal platform enroliment, before the platform discount and premium level
discount are applied, is $100.00, and the aggregate desktop count for the
product family is 40,000 qualified desktops, then a corresponding premium level
discount of 2% will be applied (i.e. a discount of $2.00), so the resulting initial
annual reference price before the platform discount is applied will be:

{ $100.00 - $2.00 } = $98.00.

The platform discount applied will be 15% of $98.00, which is $14.70, so the
resulting annual reference price after the platform discount is applied will be

{ $98.00 - 14.70 } = $83.30.

The results of each of the above discount calculations will be rounded to the nearest penny.
Such: discounts will be provided so long as they are made generally available to all volume
licensing customers, If the amount of eithér such generally available discount is increased,
decreased, or eliminated, such increase, decrease or elimination will apply to the annual pricing
penod wh:ch immedlater follows such event.

Table 4 and 5 in Addendum A show the initial annua[ reference prices and original true up

reference prices, respectively, that shall appiy durang the first annual pricing period. We will

provide you with new initial annual reference prices ‘on or before the first day of each subsequent
~ annual prec:ng period.

- {4) Price adjustments for third annual mstaliment and true up payments upon sustained change
of annual price level.

The unit reference prices of the following payments (collectively, the “adjustable payments”) are
subject to change (“adjustment”), provided that the state’s annual price level has increased or
decreased, relative to the initial price level, as of both the first and second anniversaries of an

enroliment:
] the third annual instaliment payment for the qualified desktops ordered pursuant
to the initial order;
(i) additional qualified desktops (if any) ordered pursuant the second anniversary

frue up order; and

(iii) additional qualified desktops (it any) ordered pursuant the second anniversary
true up order.

Such adjustment in unit reference price will be determined separately for each product family,
pursuant to Tables 2 and 3 in Addendum A. The adjustment multiplier for each applicable
product family on an enroliment is determined in such table by finding the intersection of (i) the
column which corresponds to the initial price level, and (i} the line which corresponds to the
ending price level. The adjustment multiplier applicable to each product famity will then be
multiplied by the initial annual reference price for each applicable enterprise product in such
product family, in order to determine the new reference prices for the adjustable payments.

Microsoft 8L.G Enterprise Agreement v6.x Amendment ' 8
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For the purposes of this Subsection 18(m){4), cne annual price level is "higher” than another
volume level if the minimum aggregate family desktop count requirement for such level is greater
than that for the second level, and one annual price level is “lower” than another volume level if
the minimum aggregate family desktop count requirement for such level is lower than that for the
second level. For example, Level D is higher than Level C, but is lower than the 40K Premium
Level. :

In the event that your annual price level becomes lower in one annual pricing period than in the
previous year, we {or the reseller on our behalf) will send a written notice 1o each enrolled affiliate
that executed an enroliment with an effective date occurring during the previous annual pricing
period, advising such enrolled affiliate that a price increase may occur for the third annual
installment payment pursuant to its enroliment in the event that the subsequent annual price level
has not increased 1o a level equal to or greater than the initial annuali price level. Such notice wili
be delivered at least 12 months prior to the date upon which such third annual instaliment
payment will become due.

The ending price level shall be determined for each product family on each enroliment according
to the relatfonship between initial price level and the annual price leveis for the first and second
anniversaries, respectively, according o the following table:

Microsoft SLG Enterprise Agreement v6.x Amendment 9
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Annual Price Level Criteria;

Examples with sample price levels:

and the

First

If the first then the Initial . Second .
anniversary ani?\‘r:z:‘sz r ending Annual fng‘;’ﬁ:sa? Anniversary Eggg;g
price fevel price levely price level Price Y Price Annual Price Level
is: is: will be: level Level Levei
the same as .
the initial any level Tr? : elll.'e;t\]rgl c C Any Level C
price level P
the same or
Higher than higher than The first
the initial the first anniversary c D D D
price level anniversary price level
price level
lower than
the first
Higher than anniversary | the second
the initial price level | anniversary C D C C
price level but higher price level
than the ‘
initial level
igherthan | (1S SRS | e it 40K
the initial o . D _ Premium CorD D
rice level the initial price level Level
P price level ‘
the same or
Lower than lower than The first 40K
the initial the first anniversary | Premium D CorD D
price level anniversary price level Level
price level
Higher than
the first
l.ower than anniversary | the second 40K
the initial price level anniversary 1 Premium CorD D D
price level but lower price level Level
than the
initial level
the same as
Lower than or higher " D or 40K
the initial than the Tr?:e'?ett;aell D C Premium D
price level initial price P Level
level
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(5) Price level for enrollments executed during the first annual pricing period (“year 1
enrollments”).

The parties agree that the initial price level for each product family for the first annual pricing period shall
be Level C, based aggregate family deskiop counts in each Product Family of less than 15,000 desktops.

(6) Additional terms and conditions

You acknowledge, on behalf of your enrolled affiliates, that the reference prices for the third annual
payment of certain enroliments, along with true up payments due at their second and third anniversaries,
respectively, may increase pursuant to the terms of this Section 18(m). It is recommended that affiliates
not enter into enroliments hereunder unless (a) they are aware of such possibility that their price may
increase as stated above; and (b) they anticipate that sufficient budget will be approved to cover such
increased payment amount.

You acknowiedge and agree that there may be certain instances in which the reference prices of certain
enterprise products in certain enroliments executed by your affiliates, whether under this Enterprise
Agreement or otherwise under a separate Enterprise Agreement or Enterprise Subscription agreement,
may be adjusted in ways that vary from the adjustments agreed upon in this Section 18(m), pursuant to
separate agreement between the enrolled affiliate and us. Such instances may include, but are not
limited to, those enrollments; (i) that were executed prior to this enterprise agreement; (i) that contain
other enterprise products than those in the three product families defined herein; (i) for which we
negotiate a special payment schedule or ramped installment payments; and (iv) for which a special price
is negotiated to match the equivalent Microsoft Select estimated retail price for sufficient licenses, such as
to account for unexpired Upgrade Advantage and/or Software Assurance.

Reference prices are provided only for the purpose of compariscn. Actual pricing and payment
terms will be determined by agreement between each enrolled affiliate and its chosen reseller. All
adjustments to reference prices defined herein will correspond to a proportional adjusiment we -
will make to the reselier’s confidential cost. :

You agree to assist us in making existing and prospective enrolled affiliates aware of the general terms,
conditions, and benefits of entering into an Enroliment, by:

(i) posting such information a website accessible to each such affiliate;

(i participating, upon our request and as your schedule reasonably permits, in conference calls with
prospective enrolled affiliates, to discuss such terms, conditions, and benefits.

i Eifect of Amendment.

Except as specifically amended by this amendment, all provisions of the enroliment shall remain
unchanged and in full force and effect. You must execute and return 2 copies of this amendment to the
address below on or before October 1, 2004 in order for the terms and conditions of this amendment to
be considered by Microsoft Licensing, GP.

This amendment is not legally binding until executed by Microsoft Licensing, GP and shall become
effective on that date. When this amendment is fully executed, you will receive a confirming copy.

Microsoft Licensing, GP
Attn: Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, NV 88511-1137

Microsoft SLG Enterprise Agreement v6.x Amendment 11
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Name )
Siate of West Virginia Microsoft Licensing, GP
Signature - Signature W
Printed Name Printed Name
Brandon Pickard
Printed Title Printed Title Contract Administrator
Signature Date Effective Date
Prepared by: David Mills
Microsoft SLG Enterprise Agreement v6.x Amendment 12
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[Tabie 1: Volume Level Determinations
EA/ Select Premium
Aggregate Family | Annual Price |  Price List Level
Desktop Count Level Name |Volume Level] Discount
[Below 15,000 Level C Level C N/A
15,000 - 39,999 Level D Level D . N/A
40K Premium
40,000 - 59,999 Levei Level D 2%
[Table 2: Multipliers to apply to Year 3 price:
Initial Price :
Level C 3] 40K
5| _LevelC 1.000 1.070 1.070
©'a8[ LevelD 0.833 1.000 1.040
] g 40K
& 2| Premium
2. Level 0.789 | 0.959 1.000

Microsoft SLG Enterprise Agreement v6.x Amendment
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Table 3: Initial Angual reference Prices for Component Enterprise Products in enrolliments executed during first annuai reference period

Annual pricing for initial order

A
PioduckDe S SR
Ofi¢e Pro WinS2 Lsted Languages A
Qimce Pro Winae anguages SA MvL
Uhice Wind2 Tistad Languages A Pack IV
Ollice Windd Listed Languages SA MV X A X X
re AL Listed LANGUAGes A Pack ML [36Re1] TBeR To0R 5285 LRy
AL Listed {.anguages SA MVL [Only ¥ iransmoning
from BackOffice CAL EA) W{6-00019 as.04 40.04 38.04 40,04 36.04 40,04
ore UL Listed Languagas Sm MyL
(Only If renewing provious Core CAL EA) WO0E-00018 43.48 49.43 49,48 48,43 48,48 49.43
change LAL Listed Eanguages LiCisA Fack MVLTORy
all 4 camponents of Core CAL are selected) 381-01647 22.88 28.0% 7286 28.01 22.86 28.01
charge CAL Listed Languages SA MYL (nly 1 ard
componenls of Core CAL are selectad) 3B81-D1648 12.27 13.44 1227 13.44 1227 1344
SharaPoint Portal CAL Listed Languages Lic/SA Pack MVL
(Crily i all 4 componants of Core CAL are selecled) HO5-00265 24.59 26,88 24.59 26.89 24.59 £6.89
a7ePoint Pot St GUAGES VL [Only if
2t 4 components of Core CAL are selecied) H05-00267 1316 1291 13.15 12.91 13.15 12.91
sled Languages ac nly T all 4
compongnts of Core CAL are salected) 358-00851 43.98 30,13 49.86 30,93 49.98 30.13
5t guages niy 1 2l 4
components of Core CAL are sefecied) jass-ooasz 25,78 14.42 25,79 14.42 2579 14.42
ys Mgml CACTiSTed Languages A Fack VL (Only i R .o
all 4 components of Core CAL are selecled) '355-00837 1347 28.62 1347 28.92 1347 28.92
s Mgt CAL Listed Languages SA MVL (Oniy § all 4 :
compuonents of Corg CAL are selected) 355-00838 7.24 1384 T2t 13.84 7.21 13.84
WinCOws (AL Listed Canguages LItISA Aok ML (ot F
. |8l 4 components of Core CAL are selected) . C78-01061 1011 61.23 0.41 61.28 HA 61.23
[Wincows CAL Tisted Canguages SAMVETORT R en & . i}
componants of Core QAL are selected) C78-04062 C 544 - 2657 5.44 29,37 544 28,37
WIRGEOWS Pro LISIed Lanpuages Upp oA Pack MV Lﬁmmn B854 5070 0 ENE) TEET BETE
Windows Professional Lisled Languages SA ML ERL0T0TS TATES E2:NE] 4TaT pERE] 475 THIT
INGOWS Tennindl Services nguages LitioA
Pack MVL {Cniy ¥ all 4 components of Core CAL are . .
selecled) R19-G0D04 2732 6.49 27.32 16.4% 27.32 16.4%
Windows Terminal Services CAL Listed Languages SA
MVL (Only i ali 4 componants of Core CAL are sefected)  |R19.00050 14.63 _7.80 14.63 7.80 14.63 7.0

Table 4: Original True Up Reference Prices for Componeat Enterprise Products in enrollments executed durieg first annual referesce period

Trae-Jp pricing for initial order

o T,
wHtice Fro W sted Languages

Uiice WindZ Tisiad Lenguages A Pack MVL
ore CAs. Listed Lahguages A Hack MVE.
xchangs LAL Listed Langiages LEISAPEcK MVL. (DR 1T
all 4 components of Core GAL are selected) 38%-01647
SharsPoint Portal CAL Usted Languages Lic/SA Pack MVL.
(Only if ali 4 components of Core CAL arg selected) HOS-00266 68,47 74,30 57.95 §3.37 47.44 51.82
lsie guages AC) iy IFail 4
components of Core CAL are selected) 359-00851 13917 83,91 117.72 71,03 96,29 58.13
¥S Mg Sie QUHGES ac iy i
all 4 components of Core CAL are selécled) 355-00837 3748 81,55 31,72 68.18 25.93 55.81
GCR VL (OATy 1
C78-01661 2617 170.54 23,82 144,27 18.47 117,89
ECK VL [eldcmuiegferd 15008 TE3.7¢ 11759 TI8.50 BLET T13.27
Tsted Languages Loram
Pack MVL {Only f aif 4 components of Core CAL are
saieciad) R19-00084 78.09 45,92 B84.39 38.85 52.68 31.79
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Microsoft Enterprise Agreemen £ - State and Local

(NOT FOR USEWITH MICROSCFT BUSINESS AGREEMENT)

Enterprise Agreement number |
Microsoft affiliate to complete

This Microsoft Enterprise Agreement is entered into between 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.

Name of Entity State of West Virginia Contact Name
{This person handles access to online information and receives notices
unless a different contact is provided below.}
Street Address Contact E-mail Address (required for online access)
City State/Province | Phone
Country Postal Code ‘Fax
Microsoft Account Manager Name _ | Microsoft Account Manager Email

Contracting Microsoft Affiliate

Microsoft Licensing, GP - 6100 Neil Road, Suite 210 - Reno, Nevada USA 89511-1137 - Dept. 561, Volume
Licensing ' : R : - :

If online access and notices should be p
complete this section:

rovided to someone ‘or some place other than above,

Name of Entity Contact Name

Street address Conlact E-mail Address

City State/Province Phone

Country Postal Code Fax

SLG Microsoft Enterprise Agreement Cover Page Page 1 of 15

v8.1 (Standalone)(indirect)
{North America} September 1, 2003



If duplicate electronic contractual notices should be provided to someone or some place in

addition to the above, complete this section:

Name of Entity Contact Name

Street address Contact Email Address (required for electronic notice)
City State/Province Phone

Country 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 agreement.

Effective date. If the first enroliment entered into under this agreement is given an effective date that is
earlier than the date this agreement is signed by us, the effective date of this agreement 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 to: Copies should be sent to:

Microsoft .
Microsoft Licensing, GP , , Law and Corporate Affairs
6100 Neil Road, Suite 210 One Microsoft Way.
Reno, Nevada USA 89511-1137 L 1 Redmond, WA 98052 USA
Dept. 551, Volume Licensing , : Volume Licensing Group
AR L < . {425) 936-7329 fax

By signing below, the parties agree to be bound by the terms of this agreement, and you represent that
the information you have provided on this cover page is accurate.

“Name of E ) . .
State of West Virginia Microsoft Licensing, GP
Signature Signature %
Printed Name Printed Name
, Brandon Pickard
Printed Title Printed Title Contract Administrator
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Terms and Conditions

1. Definitions.

In this agreement, “you” means the entity that has entered into this agreement with us, and “we” or “ug”
means the Microsoft entity that has entered into this agreement or an enrollment. In addition, the
foliowing definitions apply:

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

“affiliate” means (&) with regard to you, (i) any 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; (if) 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 your state’s
jurisdiction and geographic boundaries; and (iii) 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 affiiiates of the federal government and its affiliates; and
{b) with regard o us, any legal entity that we own, that owns us, or that is undar common ownership with
us;

“available” means, with respect to a product, that we have made licenses for that product available for
ordering under the Enterprise Agreement program;

“enrolled affiliate” means an entity, either you or any one of your affiliates, that has entered into an
enroliment under this agreement;

“snrollment” means the document that you or your affiliate submits under this agreement to sign up for
the Enterprise Agréement program and make an ;mttal selectuon of products

“fix{es)" means product service packs and other flxes that we reiease generaliy,

“enterprise” means the enrolled affiliate and the affiliatés it chooses on its enroliment to include in its
enterprise; :

“enterprise product” means any product that we demgnate as an enterprise product and that an enrolied
affiliate chooses to license under its enroliment (enterprise products may onily be licensed on an
enterprise-wide basis under the Enterprise Agreement programy;

“License” means any one of those offerings identified in the Product List (including standard licenses, and
upgrades for deskiop operating systems) that provides the right o run the version of the product for which
it is ordered;

“.&8A” means a License and Software Assurance for any product ordered,;
“ordes” means an order on a form that is acceptabté 1o the reseller;
“product” means any product available 1o license as described on the Product List;

“Product List’” means, with respect to any licensing program, the statement published by Microsoft from
time to time on the World Wide Web at http:/microsoft.comy/licensing, or at a successor site that we
identify, that identifies the products that are or may be made available under each of the volume licensing
programs, and identifies which products are available io Enterprise Agreement program customers and
any product-specific conditions or limitations on the acquisition of licenses for those products;

“gualified deskiop” means any personal desktop computer, portable computer, workstation or similar
device that is used by or for the benefit of an enrolled affiliate or any affiliate included in its enterprise and
that meets the minimum requirements for running any of the enterprise products. Qualified desktops do
not include: (i) any computer that Is designated as a server and not used as a personal computer, (i) any
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systemn dedicated to run ONLY fine-of-business software {e.g., an accounting or bookkeeping program
used by an accountant, or a computer-aided design program used by an engineer or architect); or (iii) any
system running an embedded operating system {e.g. Windows 9.x for embedded, Windows XP
embedded);

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

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

“run” or "use” means to copy, install, use, access, display, run other otherwise interact with; and

“Software Assurance” means, for any underlying licensed product for which it is ordered, the right to
upgrade to, and run, the latest 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 to ensure that their entire enterprise will be licensed.
You and your affiliates can participate in this program by submitting one or more enroliments under this
agreement. On the enroliment, the enrolled affiliate will designate the scope of its enterprise and make
the initial selection of enterprise products and any additional products it wishes to license. Each
enroilment must include at least one of those products that we make available to license as an enterprise
product. We may refuse to accept an enroliment if we have a business reason for doing so.
Notwithstanding any other provision of this agreement, only enrolled affiliates identified in an enroliment
will be responsible for complying with the terms of that enroliment :nctudmg the terms of thls agreement
incorporated by reference in that enroliment. :

‘a. Establishing price levels. FEach product is assigned to one of the following pools:
7 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 enroliment as described 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 initial
term of the enroliment for any enterprise products or additional preducts ordered from that pool
will be the price level for which the enrolled affiliate qualifies based on its initial number of
qualified desktops (the enrolled affiliate will be provided with a table in its enroliment to determine
its initial price level).

Product pools from which no enterprise product has been ordered. For any product poo!
from which the enroiled affiliate does not order an enterprise product, the price level for additional
products within that pool will be price level “A” throughout the term of the enroliment (including
any renewals).

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
desktops as of the date of the renewal order for that renewal term.

b. Deriving prices from price levels. The enrolled affiliate’s reference pnces are determined
as follows.

For preducts covered by the initial order. For each product covered by an enrolled affiliate’s
initial order, the enroiled affiliate’s reference price for all copies of that product made at any time
during the initial enroliment term (including copies ordered by true up as described in subsections
3(c} (Placing annual “true up” orders to account for additional deskiops) and 4(c) {Placing annual
“true up” orders to account for additional coples)) wili be provided in the enroliment and will not
change throughout the initial enroliment term.
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3.

For additional products added after the initial order. For each new additional product first
added after signing of the enroliment, the enrolled affiliate’s reference price for all copies of that
product made at any time during the initial enroliment term (including copies ordered by true up)
will be that price {including the true up price} in efiect for the enrolied affiliate’s price level for that
product as of the date of its first order for that product.

For products renewed in a renewal order. Prices are re-established at the beginning of each
renewal term. For each enterprise product and each additional product being renewed, the
enrolled affiliate’s renewal price for all copies of that product made during the renewal term
(including copies ordered by true up) will be the price (inciuding the true up price) in effect for the
enrolled affiliate’s renewal price level for that product as of the date of the renewal order.

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

How your enrolled affiliates acquire licenses. An enrolled affiliate will acquire its licenses
by executing an enroliment under which it acquires its licenses through its chosen resslier.
Orders under an enrollment will be made out to and submitted to the enrolled affiliate’s reseller.
We will invoice that reseller according to the terms in the applicable enrollment. While such
enrollment will contain reference prices, the reseller and the enrolled affiliate will determlne the

. enrolled affiiate’s actual price and payment terms.
- Choosmg and maintaining a reseller.

Rese!lers Each enrolled affiliate that signs an enroliment must choose and maintain a reseller in
the enrolied affiliate’s area. Resellers are authorized to resell our product licenses, but act

B . mdependent!y and have no authority to bind us.

L Change of reseller. If an entity ceases o be a reselléf, the enrolled affiliate must choose a

repiacement. If an enrolled affiliate intends to change its reselier, a change will only be effected
on the next anniversary of the enrollment effective date. To change a reseller, the enrolled
affillate must submit written notice to us and the former reseller, on a form that we provide, at
least 30 days prior to the anniversary on which the change is to take effect. In the case of a
change of reseller, the enrolled affiliate is responsible for ensuring that all its obligations 1o the
former reseller are met.

Reporting country of use. On each order (initial, subsequent, true up or renewal), an
enrolied affiliate must report to us:

= For enterprise products — the countries where its qualified desktops covered by that order
are located and the approximate number of such qualified deskiops in each of those
countries, and

» For additional products - the countries where the enrolled affiliate or its affiliates run those
copies of the additional products covered by that order and the approximate number of
copies run in each of those countries.

This information is for our internal use only and does not change the prices we provide for the
products licensed under this agreement.

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.
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4.

When is the enrolled affiliaie eligible to order only Software Assurance for an enterprise
product? An enrolled affiliate may order Software Assurance for the enterprise products it
selects without the need to simultaneously order a License if the enroiied affiliate or any of the
affiliates in its enterprise have obtained perpetual licenses for that product on an enterprise-wide
basis under a previous “Enterprise Enroliment” (defined below), and the new enrollment becomes
effective no later than the day following the date of expiration of that “Enterprise Enrollment.”
The Software Assurance order must be for the number of qualified desktops covered as of the
expiration of that “Enterprise Emvollment.” For all other qualified desktops included in an
enroliment submitted under this agreement, the enrolled affiliate must order L&SA.,

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

Adding new enlerprise products. An enrolled affiliate may only add new enterptise
products by entering into a new enrcliment.

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

» If the desktop count has increased. If the number of qualified desktops has increased, the
enrolled affiliate must submit an order for L&SA covering those additional desktops. The

. enrolled affiliate must place the order within 15 days following the anniversary of the -
enrollment effective date, expiration or termination.

. 14 the desktop count has not increased. If the number has not Increased, the enrolied

affiliate must submit an update statement confirming this fact on the form we provide within
that 15-day period.

-Reorganizatrons, Consolidations, and Privafizatians. If the number of qualified

desktops in an enterprise changes by more than ten percent as a result of a reorganization,
consolidation, or privatization of an enrolled affiliate, we will work with the enroiled affiliate in good
faith to determine how to accommodate its changed circumstances in the context of this
agreement. 1If an enrolled affiliate consolidates with a customer with an existing "Enterprise
Enrollment,” we will work with the enrolled affiliate in good faith to accommodate its changed
circumstances in the context of this agreement.

How to order additional product licenses.

Piacing the initial order. Each enrolled affiliate must submit an initial order for the additional
products it has selected, if any, on its enroliment. Except as provided in the following paragraph,
the order must be for L&SA for all copies of those additional products.

When is the enrolied affiliate eligible to order only Software Assurance for an additional
product? An enrolled affiliate may order Software Assurance for additional products it selects
without the need to simultaneously order a License if the enrolied affiliate or any of the affiliates it
includes in its enterprise has obtained perpetual licenses for those products with Upgrade
Advantage, Software Assurance or any similar upgrade protection, and the new enroliment
becomes effective no later than one 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 enrolled
affiliate may also order Software Assurance alone in any other circumstances expressly permitted
in the Product List. For all other copies inciuded in an enroliment submitted under 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 initial enroliment or renewal term, run new additional
products under its enroliment that were not part of the initial order. To do so, the enrolled affiliate
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 copies of that product run after the date of that
order, the enrolled affiliate must submit orders as described in subsection 4(c) (Placing annual
“true up” orders to account for additional copies) below.

¢. Placing annual “true up” orders to account for additional copies. Each enrolied
affiliate may, during the remainder of the applicable initial enroliment or renewal term, run
additional copies of those additional products it previously ordered under subsections {a) and (b),
provided that the enrolled affiliate places a true up order for L&SA for those additional copies.
The envolied affiliate must submit an order within 15 days after the next anniversary of the
effective date of the enroliment (including anniversaries occurring during any renewal) following
the date on which those copies were first run. For additional copies 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 affiliate must submit an update statement within 15 days
following each anniversary of the effective date of its enroliment, and after expiration or
termination of its enrollment, on a form we provide, unless that enrolled affiliate (i) is running only
enterprise products under its enroliment, and (if) it is not otherwise required to submit an update
statement under subsection 3(c) (Placing “true up” orders to aceount for additional desktops)
above. : :

5. How to confirm orders.

We will publish information about orders placed by each enrolled affiliate, including an electronic
confirmation.- of.. each order, on a  password-protected site on. the. World Wide Web. at

hitp://licensing.microsoft.com or a successor site that we. identify. Upon our acceptance of this .-

agreement and enrollments entered into under this agreement, the contact identified for this purpose on
the cover page wil_[ be provided access to this site. ‘

6. !.iéensg grant - what your enrolled affiliates are licensed to run, -

Upon our acéeptance of the enroliment, the enrolled affiliate has the folldwing rights during the term of 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 affiliate may run one copy of the latest version (or any
prior version) of each enterprise product, on each qualified deskiop. By including affiliates in its
enterprise, the enrolled affiliate sublicenses this right to each of them subject to the terms of this
agreement.

» For additional products. The enrolled affiliate may run for its own benefit the number of copies
of each additional product ordered in the latest version (or any prior version). If an affiliate
included in any enrofled affiliate’s enterprise runs any copies of an additional product under this
agreement, those copies are sublicensed from that enrolied affiliate subject to the terms of this
agreernent,

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

(i} the enrolled affiiate has paid all installments of the price for that product license and the
applicable initial enrollment or renewal term during which that product license was ordered has
expired or been renewed, or

(i) the enrolled affiliate Is otherwise entitled to perpetual ficenses upon early termination as provided
in subsection 11(c) (Termination of an enrollment).
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Thereafter, the enrolled affiliate will have perpetual lcenses 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 covered by the enroliment; and each additional
product in the number of copies ordered during the applicable initial enrollment term or renewal term. In
the case of early termination as provided in subsection 11(c) (Termination of an enroliment), if an enrolled
affiliate chooses only to pay amounts due and payable as of the termination date, then the enrolled
affiliate will instead have perpetual licenses for the number of copies specified in subsection 11{e (Effect
of termination or expiration).

Any perpetual licenses received through Software Assurance supersede and replace the underlying
perpetual ficenses for which that Software Assurance coverage was ordered. All perpetual licenses
acquired under this agreement remain 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 documentation evidencing transfers of licenses as described in
subsection 10(a) (How to transfer), together with proof of payment, will be the enrolled affiliate’s evidence
of all licenses obtained under its enroliment.

ré 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
govemed by product use rights specific to each product and version. The product use rights applicable to
products licensed under each enroliment are as follows. : : :

a. For latest versions available as of an enroliment effective date. For the latest version
of any product availabie 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 enrcliment .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 in effect on the date.on which the version or
product first becomes available apply (subject to our commitment on usa rights below). |

c. For versions of a product that predate the latest version available as of an
enroliment effective date. If an enrolled affiliate is using a version of any product licensed
under its enroliment that became available prior to the version that was current on the enrollment
effective date, the enrolled affiliate’s use of the earlier version will be governed by the product use
rights that would apply if the enroiled affiliate were using the version licensed under the
enroliment, or in the case of Software Assurance or L&SA, the latest version that is or becomes
available at any time during its enrollment.

d. Microsoft’s commitment on use rights.

For all products — use rights fixed by version. We will not change an enroled 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 versions,

(i) For new versions made available during the initial enrollment term. If we make
avallable a new version of any enterprise product during the initial enroliment term and that
new version is subject to certain use rights that are more restrictive than those that applied to
a prior version under an enroliment that was or became available during the initial enroliment
term, the enrolled affiliate may run that new version without being subject to those certain
more restrictive use rights.

(i} For new versions made available during each renewal term. Upon each renewal of
Software Assurance for an enterprise product, an enrolled affiliate’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 restrictive 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 use rights more restrictive than those use
rights that applied to a prior version licensed under an enrofiment that was or became
available during that same term, the enrolled affiliate may run the new version without being
subject to those certain more restrictive use rights.

(i) New features or functionality. The right described in subsections (i) and (i) above does not
apply to product use rights that relate specifically to new features or functionality added to a
new version.

We will provide each enrolled affiliate with a copy of the applicable product use rights or will make them
available either 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 affiliates
have access to the World Wide Web. We do not transfer any ownership rights in any licensed product,
and we reserve all rights not expressly granted. In lieu of your obligation to indemnify us under various
provisions of the product use rights, you will be responsible for any cost or damages arising from any
claim to which your indemnity obligation would otherwise apply.

8. Software Assurance Membership.

Throughout the term of its enroflment (inciuding any renewal), each enrolled affiliate automaticaily
qualifies as a member of Microsoft's Software Assurance Membership program. Membership may entitie
the enrolied affiliates to special benefits. These benefits may be subject to additional terms and
““conditions. For a description of these benefits, an enrolled affiliate should consult its reseller or Microsoft
account manager. ' '

e Making copies of software.

~ a.- Copies necessary for internal deployment. Each enrolled affiiate may make as many
- copies of the products licensed under its enrollment as necessary to distribute the products to the
users within its enterprise. All copies of any product must be true and complete copies (including
. copyright and trademark notices) and be made from CD-ROMSs, disk sets or a network source,
acquired from or made available by a Microsoft approved fulfillment source for that product. Each
~enrolled affiliate may also have a third party make and distribute copies in its place, but the
enrolled affiliate is responsible for third-party actions to the same extent it would be if the third
party were its employee. You and your affiliates must make reasonable efforts to make
employees, agents and other individuals running a product aware that the product is licensed

from us and may only be run or transferred subject to the terms of this agreement.

b. Copies for training, evaluation and back-up. During the term of its enroliment (iricluding
any renewal), each enrolied affiliate and any affiliate included in its enterprise may (i) run up to 20
complimentary copies of any additional product in a dedicated training facility on their premises;
(if) run up to 10 complimentary copies of any product that we make available to license as an
additional product for a 80-day evaluation period; and (i) make and retain one complimentary
copy of any licensed product for back-up or archival purposes for each of their distinct geographic
locations.

¢. Re-imaging rights. If an enrolled affiliate or any affiliate included within its enterprise has
licensed products from an original equipment manufacturer (OEM), through a retail source or
under any Microsoft program other than this Enterprise Agreement program, it may use copies
made from the media provided under the enrolled affiliate’s enroilment in place of any copies
made from the media provided through that separate source, so long as it complies with the
following restrictions.
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10.

a.

11.

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

(i) The product, language, version and all components (in the case of product suites, such as
Oftice) of the copies made from the media provided under an enrollment must be identical to
the product, language, version and all components of the copies they replace.

(iiiy In the case of copies licensed from an original equipment manufacturer (OEM) or through a
retail source, in addition to the other conditions outlined in this subsection 9(c), the product
type (e.g. upgrade or full license) of the copies made from the media provided under an
enrollment must be identical o the product type of the copies they replace. However, an
enrolled affiliate may use copies of a desktop operating system made from the media
provided under its enroliment in place of copies of the same desktop operating system
obtained from a separate source, even though they may be of different 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(c) is subject to the terms and use rights
provided with the copies being replaced, and nothing in this section creates or extends any
warranty or support obligation.

Transferring licenses.

How. to transfer. An enrolied affiliate may transfer perpetual licenses ordered under an
enroliment to an affiliate, or to an unaffiliated third party in connection with a privatization of the
enrolied affiliate, as long as the enrolled affiliate provides us with prior written and signed notice,

. on a form that we provide, that includes: (i) the applicable enrollment number; (ii) the quantity of

licenses being transferred by product and version; (iii) the name, address and contact information
of the transferee; and (iv) any other information that we may reasonably request. o

For all other transfers of licenses, our written consent is required. We will not withhold our

consent unreasonably. No license transfer will be valid unless the enroiled affiliate provides to

- the transferee, and the transferee accepts in writing the applicable product use rights (as

provided .in subsection 7(a) (For latest versions available as of an enroliment effective date} and
(b} (For versions and products that become available after an enroliment effective date), use
restrictions, 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. g

When transfers are not permitted. An enrolled affiliate may not transfer (i) licenses on a
short-term basis (either to third parties or by reassignment to different users or devices internally),
(i) temporary rights to use products, (i) Software Assurance coverage, (iv) perpetual 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 for a deskiop operating system product separately from the underlying desktop operating
system license or from the computer system on which the product is first instalied.

Term, termination and renewal.

Term. This agreement will remain in effect unless 1t is terminated by either party as described
below. Each enroliment will have the term provided in that enroliment.

Termination of this agreement. Either party may terminate this agreement for any reason
upon 80 days written notice.

Effect of termination. Such termination will merely terminate either party's and its affiliates’
ability to enter into new enroliments under this agreement. Such termination will not affect any
enroliment not otherwise terminated, and any terms of this agreement applicable to any
enroliment not otherwise terminated will continue in effect with respect to that enrollment.
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C.

Termination of an enroliment - general. Either party to an enrollment may terminate it if
the other party materially breaches its obligations under this agreement, including any obligation
to submit orders or pay amounts owed (even if such non-payment is caused by non-appropriation
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. If we give 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
resolved between you and us within a reasonable period of time, we may also terminate this
agreement and all other enroliments under it, unless the basis for termination of the enroliment is
non-appropriation of funds to the enrolled affiliate, in which event we may oniy terminate the
affected enrollment(s). If an enrolled affiliate ceases to be your affiliate, you must promptly notify
us of this fact, and we may terminate its enroliment.

Termination of enrollment — non-appropriation of funds. An enrolied affiiate may
terminate an enroliment without liability, penafty 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 (Effect of expiration or termination).

Effect of termination or expiration. Upon expiration or termination of any enroliment, the
enrolled affiliate must order licenses for all copies of products it or its affiliates have run under its
enroliment for which the enrolled affiliate has not previously submitted an order. Except as
provided in the next paragraph, in the event of termination, all unpaid instaliments of the purchase
price for any licenses will immediately become due and payable, and the enrolied affiliate will be .
entitled to perpetual licenses only after all such payments have been made.

' It (i) an enrolled affiliate terminates its enroliment as a result of our breach, (i) we terminate an

enrolled affiliate’s enroflment because it has ceased to be your affiliate, or (iii) you terminate an
enroliment for non-appropriation of funds, or (iv) we terminate an enroliment for non-payment due
to non-appropriation of funds, then the enrolled affiliate will have the following options: It may

“immediately pay the total remaining amount due, including all installiments, in which case the-
. enrolled affiliate will have perpetual licenses for ali copies of the products it has ordered. '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 (i) ali copies of all products for which payment
has been made 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 paid as of the termination
date.

How to renew an enroliment. We will provide each enrolled affiliate with 60 days prior
written notice of expiration of its enroliment or renewal term advising it of its renewal options. An
enrolled affiliate may have the option to renew its enroliment for successive terms of 12 or 36 full
calendar months. We and our affiliates will not unreasonably reject any renewal order. However,
we may make a change o the Enterprise Agreement program that will make it necessary for you
and your enrolled affiliates to enter into new agreements and enroliments.

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 (i}
all enterprise products previously ordered for all qualified desktops in the enrolled affiliate’s
enterprise as of the date of that renewal order, and (ji) all copies of additional products for which
the enrolled affiliate elects to renew Software Assurance. Each renewal term will start the day
foliowing expiration of the prior term. An enrolled affiliate may not add new enterprise products
not previously ordered during the initial term as part of its renewal; to license new enterprise
products it must submit a new enroliment.

Consequences of non-renewal. |f the enrolled affiliate elects not to renew its enroliment or
Software Assurance for any additional product under #ts enroliment, and it otherwise allows
Software Assurance for any copies of any products licensed under its enroliment to lapse, then
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12,

the enrolled affiliate wili not be permitted to order Software Assurance for such copies later
without first acquiring L&SA.

Resftrictions on use.

An enrolled affiliate may not:

*

»

Separate the components 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 transferring them separately, except as otherwise provided in the
product use rights;

Rent, lease, tend or host products, except where we agree by separate agreement;

Reverse engineer, de-compile or disassemble products, except to the extent ekpressly permitted
by applicable law despite this limitation; or

Transfer licenses to, or sublicense, products to the U.S. lGovernment.

- Products licensed under this agreement are subject to U.S. export jurisdiction. You agree 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 restrictions issued by U.S.
and other governments. For additional information, see hitp://www.microsoft.com/exporting.

13.

Conf:dent:amy.

Subject to the requirements of your public records faw, if any, the terms and cond;taons of this agreement

are confidential.  Neither you nor we will disclose such terms and conditions, or the substance of any

discussions that led fo them, to any third party other than your or our affiliates or agents, or to your:

designated or prospective resellers who: (a) have a need to know such information to assist in carrylng

out this agreement and (b) have been mstructed by you or us that all such information is to be handled in
. strict conf:dence

14.

a.

Warranttes. L

lelted 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 period of .
one year from the date an enrolled affiliate 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 affiliate is permitted to redistribute under applicable product use rights,
or if failure of the product has resuited from accident, abuse or misapplication. If you notify us
within the warranty period that a product does not meet this warranty, then we will, at our option,
either (i) return the price paid for the product or (ii} repair or replace the product. To the
maximum extent permitted by law, this is your exclusive remedy for any failure of any product to
function as described 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 OR
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 IN SUCH
AGREEMENT.

15. Defense of infringement and misappropriation claims.

We will defend you against any claim made by an unaffiliated third party that any product or fix infringes
its patent, copyright, or trademark or misappropriates its trade secret, and will pay the amount of any
resuiting adverse final judgment (or seftlement to which we consent). You must notify us promptly in
writing of the claim and give us sole control over its defense or settlement. You agree to provide us with
reasonable assistance in defending the claim, and we will reimburse you for reasonable out of pocket
expenses that you Incur in providing that assistance. The terms “misappropriation” and “trade secret” are
used as defined in the Uniform Trade Secrets Act.

Our obligations will not apply to the extent that the claim or adverse final judgment is based on (i} your
running of the product or fix after we notify you to discontinue running due to such a claim; (i) your
combining the product or fix with a non-Microsoft product, data or business process; (iii) damages
attributable to the value of the use of a non-Microsoft product, data or business process; {iv) your altering
the product or fix; (v) your distribution of the product or fix to, or its use for the benefit of, any third party;
(vi} your use of our rademark(s) without express written consent 1o do so; or (vii) for any trade secret
claim, your acquiring a trade secret (a) through improper means; (b} under circumstances giving rise to a
duty to maintain its secrecy or limit its use; or (c) from a person (other than us or our affiliates) who owed
to the party asserting the claim a duty to maintain the secrecy or limit the use of the trade secret. . You
will be responsible for any costs or damages that result from these actions.

- If we receive information concerning an infringement claim related to a product or fix, we- may, at our
expense and without obligation to do so, either {i)'procure for you the right to continue to run the allegedly -
" infringing product o fix, or (i) modify the praduct or fix or replace it with a functional equivalent, to make it
non-infringing, i which case you will stop running the allegedly infringing product or fix immediately. If, "

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 functional
equivalent, modiy it to make it non-infringing, or refund the amount paid and terminate the license for the :
infringing product or fix.. ‘ ‘

It any other type. of third party claim is brought against you regarding our intellectual property, you must

" notify us promptly in writing. We may, at our option, choose o treat these claims as being covered by this
section. This Section 15 provides your exclusive remedy for third party infringement and trade secret
misappropriation claims.

16. Limitation of liability.

a. Limitation. There may be situations in which you or an enrolled affiliate 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 fiability will be fimited, to the maximum extent
permitted by applicable iaw, to direct damages up to the amount you or the enrolled affiliate
have paid for the product giving rise to the claims. In the case of free product or code you or an
enroiled affiliate are authorized to redistribute to third parties without separate payment to
Microsoft, our total liability to you or the enrolied affiliate will not exceed US$5000. The
limitations contained in this subsection will not apply with respect to the following in connection
with the performance of this agreement:

(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 resulting from any final
adjudication (or settlement to which we consent) of such claims;
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(ii) our liability for damages for gross negligence or willful misconduct, to the extent caused by us
or our agent and awarded by a court of final adjudication; and

(it}) our obligations under section 13 (confidentiality).

b. No liability for ceriain damages. To the maximum extent permitted by applicable law,
neither party nor any of its affiliates or suppliers will be liable for any indirect damages (including,
without limitation, consequential, special or incidental damages, damages for loss of profits or
revenues, business interruption, or loss of business information) arising in connection with any
agreement, product, fix or service, even if advised of the possibility of such damages or if such
possibility was reasonably foreseeable. This exclusion of liability does not apply fo either party’s
liability to the other for violation of its confidentiality obligation or of the other party's inteliectual
property rights, .

c. Application. Except as specified expressly in this Section 16, the limitations on and exclusions
of liability for damages in this agreement 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 Compliance.

You must keep records relating to the products you and any affiliate run. We have the right to verify
compliance, at our expense, during the term of this agreement and for a period of one year thereafter. To
do so, we will engage an independent accountant from a nationally recognized public accounting firm,
which will be subject to a confidentiality obligation. Verification will take place upon not fewer than 30
days notice,-during.normal business hours and in a-manner that does not interfere unreasonably with
your- operations. _As an alternative, we may require you to accurately complete. our self-audit
questionnaire relating to the products you and any affiliates 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 statewide licensing
compliance software asset management program reasonably acceptable to Microsoft. If verification or
self-audit reveals unlicensed use of products, you must promptly order sufficient licenses to permit all
product usage disclosed. If material unlicensed use Is found (license shortage of 5% or more), you must
reimburse us for the costs we have incurred in verification and acquire the necessary additional licenses
as single retail licenses within 30 days. If we undertake such verification and do not find material
unlicensed use of products, we will not undertake another verification of the same entity for at least one
year. We and our auditors will use the information obtained in compliance verification 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 to enforce this agreement or to protect
our intellectual property by any other means permitted by law.

18. Miscellaneous.

a. Notices. All notices, authorizations, and requests given or made in connection with this
agreement must be sent by post, express courier, facsimile, or emall to 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 courier, facsimile or email
confirmation of delivery,

b. Assignment. This agreement may be assigned by either party only to an affiliate, but
assignment will not relieve the assigning party of its obligations under the assigned agreement.
If either party assigns this agreement or any enroliment, it must notify the other party of the
assignment in writing.
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c. Severability. If a court holds any provision of this agreement to be iHegal, invalid or
unenforceable, the remaining provisions will remain in full force and effect and the parties will
amend this agreement to give effect to the stricken clause to the maximum extent possible.

d. Waiver. No waiver of any breach of this agreement shall be a waiver of any other breach, and
no waiver shall be effective unless made in writing and signed by an authorized representative of
the waiving party. : :

e. Force Majeure. To the extent that either party’s performance is prevented or delayed, either
totally or in part, for reasons beyond 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 longer exists.

. Non-exclusivity. This agreement and all enroliments under it are non-exciusive. Nothing
contained in this agreement or any such enrollment requires you to license, use or promote
Microsoft software or services exclusively. You may, if you choose, enter into agreements with
other parties to license, use or promote non-Microsoft software or services

g. Entire agreement. The documents identified on the cover page to this agreement constitute
the entire agreement concerning the subject matter and supersede any prior or contemporaneous
communications. [n 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: () these terms and
conditions and the accompanying cover page; (i) the Product List; (iif) the product use rights; and
(iv) all enrollments under this agreement. The,terms of any purchase order or any general terms
and conditions you or your affiliates maintain, other than those mandatory terms required by
statute or regulation, do not apply. This agfeement (except the product use rights and the

~Product List) can be changed only by an amendrment sigried by both parties. -

- h. - Survival. Provisions regarding product use rights, restrictions on use, evidence of perpetual
licenses, transfer of licenses, warranties, liritations of liability, confidentiality, compliance
verification and obligations on termination or-expiration will survive termination or expiration of
this agreement or any enroliment, ‘ . E

Independent contiractors. Resellers are indepéndent‘contractors who act in their own name
and for their own account; they have no authority to bind or impose any obligation or liability upon
us. ‘

bad

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

k. Copyright Violation. Except to the extent you are licensed under this agreement, you will be
responsible for your violation of our copyright in the products, inciuding payment of license fees
specified in this agreement for unlicensed use.
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RFQ No.

STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

West Virginia Code §5A-3-10a states: No contract or renewal of any contract may be awarded by the state or
any of its political subdivisions to any vendor or prospective vendor when the vendor or prospective vendor or
a related party to the vendor or prospective vendor is a debtor and the debt owed is an amount greater than
one thousand dollars in the aggregate

DEFINITIONS:

“‘Debt’ means any assessment, premium, penalty, fine, tax or other amount of money owed to the state or any
of its political subdivisions because of a judgment, fine, permit violation, license assessment, defaulied
workers’ compensation premium, penally or other assessment presently delinquent or due and required to be
paid to the state or any of its political subdivisions, including any interest or additional penalties accrued
thereon.

“Debtor’ means any individual, corporation, partnership, association, limited liability company or any other form
or business association owing a debt to the state or any of its political subdivisions. “Political subdivision”
means any county commission; municipality; county board of education; any instrumentality established by a
county or municipality; any separate corporation or instrumentality established by one or more counties or
municipalities, as permitted by law; or any public body charged by law with the performance of a government
function or whose jurisdiction is coextensive with one or more counties or municipalities. "Related party” means
a party, whether an individual, corporation, partnership, association, limited liability company or any other form
or business association or other entity whatsoever, related to any vendor by biood, marriage, ownership or
contract through which the party has a relationship of ownership or other interest with the vendor so that the
party will actually or by effect receive or control a portion of the benefit, profit or other consideration from
performance of a vendor contract with the party receiving an amount that meets or exceed five percent of the
total contract amount.

EXCEPTION: The prohibition of this section does not apply where a vendor has contested any tax
administered pursuant to chapter eleven of this code, workers’ compensation premium, permit fee or
environmental fee or assessment and the matter has not become final or where the vendor has entered info a
payment plan or agreement and the vendor is not in default of any of the provisions of such plan or agreement.

LICENSING: Vendors must be licensed and in good standing in accordance with any and all state and local
laws and reguirements by any state or local agency of West Virginia, including, but not limited to, the West
Virginia Secretary of State’s Office, the West Virginia Tax Department, West Virginia Insurance Commission,
or any other state agencies or political subdivision. Furthermore, the vendor must provide all necessary
releases to obtain information o enable the Director or spending unit to verify that the vendor is licensed and in
good standing with the above entities.

CONFIDENTIALITY: The vendor agrees that he or she will not disclose to anyone, directly or indirectly, any
such personally identifiable information or other confidential information gained from the agency, unless the
individual who is the subject of the information consents o the disclosure in writing or the disclosure is made
pursuant to the agency's policies, procedures and rules. Vendors should visit www.state.wv.us/admin/
purchase/privacy for the Notice of Agency Confidentiality Policies.

Under penailty of law for faise swearing (West Virginia Code, §61-5-3), it is hereby ceriified that the vendor
acknowledges the information in this said affidavit and are in compliance with the requirements as stated.

Vendor's Name:

Authorized Signature: Date:

Purchasing Affidavit (Revised G6/15/07)



The Cost Evaluation will be based u
Application, Server and System Po

Discount provided in Cost Sheet B.

COST SHEET

pon the software costs of the composite of products listed in Cost Sheet A This list is comprised of
ol products to be provided at Level D pricing for the Microsoft Enterprise Agreement using the Vendor's

COST SHEET A
QTy Product Lic ERP
Pool ISA | Unit Cost % DISCOUNT EXTENDED
COoST

250 Office Professional Application | L/SA

250 Windows Pro Systems L/SA

250 Exchange Server Client Access License Servers L/SA

250 SharePoint Portal Server Client Access License Servers L/SA

250 Systems Management Server Client Access License | Servers L/SA

250 Windows Server Client Access License L/SA

Total:

i

Servers

s

“*Extended Cost = ERP Unit Cost ~ (ERP Unit Cost times % Discount)

i

e

A

The Vendor is to complete the Vendor's Discount for each of the Product Pools.

on

Vendor Discount on Server Pool Products

Vendor Discount on System Pool Products

i




