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g Microsoft o Volume Licensing

Enterprise Agreement State and Local

Nol for Use vith Microsoft.Business Agreement or Microsoft Business and Services Agreement

This Microsoft Enterprise Agreement (“Agreement”) Is entered into between- the éptfities identified on the
sighature form. '

Effective date. The effective date of this Agresment is the eailiest effective date of any Enroliment
entered into under this Agreement or the date Microsoft accepts this Agreement, whichever is.earlier.. Any
reference in this Agreement or an Enroliment to a "day" means a calendar day, except: references that
specify “business day”.

This Agreement consists of (1) these Agreement terms and conditions, including any amendments and
the signature form and all attachments identified therein, (2) the Product Terms. applicable to Products
licensed under this Agreement, (3)'the Online Sérvices Ternis, (4) any Affiliats. Enrolinient entered into
under this Agreernent, and () any order submitted under this Agreement:

Please note: Documents referenced in this Agreement but not attached to the signature form may be
found at hitp:/Avww.microsoft.comflicensing/contracts and are mcorporated in this Agreement by
reference, including the Product Terms and Use Rights. These documents may contain additional terms
and conditions for Products licensed under this Agreement .and may be changed from time to time.

Customer should review such documents carefully, both at thé tims of signing and periodieally thereafter,
and fully understand all terms and conditions-applicable to Products licensed.

Terms and Conditions

1.  Definitions.
“Affiliate™ meaiis
a. with regard to Customer,

() any government agency, depariment, office, instmmentaltty. division, unit or-other entity
of the state or focal government that is superwsed by or is part-of Custemer; or which
supervuses Customer or of which. Customer is a part, or which lis uhder -commoéh

(ii) any coumy, borough commonwea[th city, municipality, town; township, special purpose
district, or other similar type of governmental instrumentality established by the laws of
Customer's state. anid located within Customer's state jurisdiction and geographic
boundaries; and o

{ifi) any other entity in Customer's state expressly-authorized by the laws of Custorfier’s state
to purchase under state contracts; provided that a state and .its Afiiliates shall rot, for
purposes of this definition, be considered to be Affifiates of the: foderal government and
its Affiliates; and

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

*Customer” means the legal entity that has entered into this Agreement with MicroSoft;

“Customer Data™ means all data, including all text, sound, software, image, or video files:that are provided
to. Microsoft by, or on behalf of, an Enrolled Affiliate and its Affiliates through use; of Onling Services.

“Enrolled Affifiate” means an entity, either Customer or'any one of Customer's Affiliates that has entered
into an Enrollment under this Agreement;
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“Enrollment™ means the document that an Enrolled Affiliate. submits under this Agreement fo place its
initial order;

*Enterprise” means an. Enrolled Affiliate and the Affiliates for which it is responsible and chooses on its
Enrollment to include in'its enterprise;

“Fixes” means Product fixes, modifications -or enhancements, or their derivatives, that Microsoft either
releases generally (such as Product service packs) or. provides to Customer to.address a specific issue.

“License” means the right to download; install, access and use a Product. For certain Products, a
License: may be available on a-fixed term or subscription basis (“Subscripfion License". Licenses, for
Online Services will be considered Subscription Licenses;

“Microsoft” means the Micrasoft Affiliate that has entered into this Agreament or an Enrolimeént and its
Affiliates, as appropriate;

“Online Services” means the Microsoft-hosted services identified as Online’ Serwces ift the Progluct
Terms.

“Online Services Terms™ means the additional terms that apply to Customer’s use of Online Services
published on the Volume Licensing Site and updated from time to time.

“Product” means all products identified in the Product Terms, :such as all Software, Online Services and
other web-based services, including pre-release or beta versions.

“Product Terms” means the document that provides information about Microsoft: Progucts -and
Proféssional Services available through volume licensing. The Product Terms documerit-is publrshed on
the Volume Licensing Site and is updated from time to time.

“SLA* means Service Level Agreement, which specifies the minimum sewice. level for Online Services
and is published on the Volume Licensing Site.

“Software® means licensed copies of Microsoft-software identified on'the Product Terms. Software does
not include Online Services, but Software may be part of an Online Service;

“Software Assurancé” is an offering by Microsoft that provides riéw version rights and other banefits for
Products as further described in the Product Terms.

“Trade Secret® means rnfcrmatron that is not generally known or readily ascertainable to the public, has:
economic value as a resulf, and has. been subject to reasonable steps under the: cireumstances to

maintain its secrecy;
“use” or "run” means to copy, install; use, access, display, run or otherwise interact.
“Use Rights” means the. usé rights: 6r terms of sérvice for each Produict pubhshed oh ‘the: Volume

Licensing Site and updated fiom time fo time. The Use Rights supersede the terms of any’ end user

license agreemient that accompanies:a Product. The Use Rights for Software are| published by Microsoft
in the Product Terms. The Use Rights for Online Services are published in-the Online Services Terms.

“Volume Licensing Site” means http,I/www.mlcrosoft.con‘rlh.censmql'comracts or a successor site.

2.  How the Enterprise program works.

a. General The Enterpnise program consasts of the terms and condrtrons on whrch an Enrolled

Affiliates may order chenses for Products by entering info Enroliments.

b. Enrollments. The Enterprise program gives Customer and/or its Affiliates the ability to enter
into ‘ane or more Enroliments to order Products. Subscripfion Enroliments - ‘may be avdilable
for seme of these Enroliments. Notwithstanding-any other provision of this Agreement, only
Enrolled Affiliates identified in an Enreltmént will bé responsiblé for complying with the terms
of that Enrollment, including the termis of this Agreenent incorporated by reference in that
Enroliment
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¢. Licenses. The types of Licenses available are (1) Licenses obtained under Software
Assurance (L&SA), and (2) Subscription Licenses. These License types, as wellias additional
License Types, are further described in the Prodisct List. :

3. Licenses for Products.

a. License Grant. Microsoft grants the Enterprise a non-exclusive, worldwide and. limited right
to download, install and use software Products, and to access and use the Online Services,
each in the quantity ordered under an Enroliment. The rights granted are subject to the terms
of this Agreement, the Use Rights and the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreement. -

b. Duration of Licenses. Subscription Licenses and most Software. Assurance rights are
temporary and expire when the applicable Enroliment is terminated ‘or expires, unless the
Enrolled Affiliate exercises a: buy-out option, which is available for some. Subseripticn
Licenses. Except as otherwise noted in the applicable Enroliment or Use Rights, alf other
Licenses become perpetual only when all payments for that Licensi have been made and the
initial Enroliment term has expired.

c. Applicable Use Rights.

(i} Products (other than Online Services). The Use Rights in effect on the effective date
of the Enroliment will apply to Enterprise’s use of the version of each Praduct that is
current at the time. For future versions and new Products, the Use Rights in effectivhen.
those -versions and Products are first released will apply. Changes Microsoft ‘miakes to
the Use Rights for a particular version will not apply unless the Enrolisd Affiliate chooses
to have these changes apply. The Use Righis applicable to.perpstual Licenses that were
acquired under a previous agreement or Enroliment.are defermined by the Agreemient or
Enroliment under which they were acquired. Renewal of Software Assurancé does. not
change which Use Rights apply o those Licenses.

(ii} Online Services. For Online Services, the Use Rights in effect on the subscription start
date will apply for the subscription term as defined in the Product Terms,

d. Downgrade rights. Errolled Affiliate may use an ealier version of a Product other than
Online Services than the version that is current on the effective date of the Enrollment. In
that case, the Use Rights for the current version apply to the use of the earlier version. If the
earlier Product version includes fealures that are not in the new version, then the Use Rights
appiicable to-the earlier version apply with respect to those features..

6. New Version Rights under Software Assurance. Enrolled Affiliate: must order and
raintain continuotis:Software: Assutanée coverage for each License ordered. With Software
Assurance coverage, Enterprise-automatically has the right to use: 4 néw -version of a
licensed Product as soon as it is released, aven if Entolled Affiliste ¢hooses not to use the
new yersion immediately.

(i) Except as otherwise permilted under an Enrollment, use of the new version will be
subject to the new version's Use Rights.

(i) If the Licenise for the earlier version of the Praduct is perpetual at the time the new
version is released, the License for the new version will also be. perpetual. Perpetual
Licenses obfained through Software Assurance replace any perpetual Licenses for the
earlier version.

f.. License confirmation. This:Agreement, the applicable Enrollment; Enrolled Affiliate’s order
confirmation, and any docufiiehtation evidencing transfers of perpetual Licenses, together
with proof of payment, will be Enrolled Affiliate’s evidénce of all Licenses oblained under an
Enrollment,
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4.

5.

g. Reorganizations, consolidations and privatizations. If the number of Licénses covéred

by an Enrollment changes by more than ten percent as a result of (1) a reorganization,
consolidation or privatization. of an entily or an operating division, (2) a privatization of an

Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or (3) a

consolidation including -a mérger with a third pafly that has an existing agreement or
Enroliment, Microsoft will work with Enrolled Affiliate in goed faith to determine how to
accommodate its changéd gircumstances in the context of this Agreement.

Making copies of Products and re-imaging rights.
a. General. Enrolled Affiliate may make: as:many copies of Products, as it needs to distribute

them within the Enterpriss. Copies must be true -and complete (including copyright and
trademark notices) from master copies obtained from a Microsoft approved fulfilln (o
Enrolled Affiiate may use a third party to make these copies, but Entolled Affiliate it
will be responsible for any third party's actions. Enrolled Affiliate agrees to- make reasonable
efforis to notify its employees, agents, and any other individuals who use the Products that
the Products are licensed from Microsoft and subject to thie terms of this Agreement.

Copies for traininglevaluation and back-up. For all Products other than Onlins Services,
Enrolled Affiliate may: (1) use up to 20 complimentary copies of any licensed Product in a
dedicated training fagility on its premises for purposes of training on that particular Product,
{2) use up to 10 complimentary copies of any Products for a 60 day evaluation period, and (3)
use one complimientary: copy of any licensed Product for back-up or archival purposes for
each of its distinet geographic locations. Trigls for Online Services may be available if
specified in the Use Rights.

Right to re<image. In certain cases, re-imaging is pemiiited using the Product media. If the
Micresoft Product is licensed (1) from an original equipiient manufacturer (OEM), (2) as a full
packaged Product through a retail source, ‘or (3) under another Microsoft program, then
media provided undér this Agreement may generally be used to create images for use in
place of copies provided through that separate source. This right is :conditional upon the
following:

(i) Separate Licenses must be acquired from the séparate source for each Product that is
re-imaged.

{iiy The Prodiict, language, version, and componehts of the copiés made must be identical to
the Prodiict, langusge, version, and ‘all components of the copies they: replace and the
number of copigs or instances of the re-imaged Product permitted remains the same.

{iit) Except for copies of an operating system and copies of Products licenséd under gnother
Microsoft program, .the Product type (e.g., Upgrade or full License) reimaged must be
identical to the Product type licensed from the separate source. )

(iv) Enrolled Affiliate must adhere to any Product-specific processes or requirements for re-
imaging identified in the Product Terms. ’

Re-imaged Products remain subject fo-the terms and use rights of the License acquired from
the -séparate source. This: subsection does not .create or.extend any Microsoft warranty or
support obligation.

Transferring and reassigning Licenses.
a. License transfers. Enrolled Affiliate may transfer only fully-paid pérpstual Licenses to:

(i} an Affiliate or
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{iiy an unaffiliated third party in connection with (A) a privatization of an Affiliate or agency or
of an operating division of Enrolled Affiliate or an Affiliate, (B) a reerganization, or (C) a
consolidation.’

Upon such fransfer, Enrolled Affiliate must uninstall and discontinue using the licensed
Product and render any popies unusable.

b. Notification of License Transfer. Enrolled. Affiliate must nolify Microsoft of a License
transfer by completing a license. transfer form, which can be. obtained from
http:/fww microsoft.com/licensina/contracts and sending the completed form to Microsoft
before the Licerise transfer. No License transfer will be valid uniess Enrelled Affiliate
provides to the iransferee, and the transferee accepis in writing, doeumens su cient. t
enable the transferee to ascertain the scope, purpose and limitatioris iof the rights d by
Microsoft undet the ficénses being. transferred (including, without limitation, the applicable
Use Rights, use and transfer réstrictions, warcanties and limitations of llability. Any License
transfer not made in compliance with this section will be void.

c. Internal Assignment of Licenses and S‘oﬂware Assurance. Licenses and Software
Assurance must be assigned to a single useror device within the Enterprise. Licensés and
Software Assurance may be-reassigned within the Enterprise as described in'the Use Rights,

6. Term and termination.

a. Term. The term of this Agresment will: be: 36' full ¢alendar months from the Effective date
unless terminated by éither paity as described below. Each Eivollment-will have the term
provided in that Enroliment. .

b. Termination without cause. Either party may terminate this Agreément, without catse,
upon 60 days wrilten notice. In the event of termipation, new Enrollimiénis will not be
accepted, but any existing Enroliment will continue for thie term of 'such Efirollment and will
continue to be governed'by this Agréement.

c. Mid-term termination for non-appropriation of Funds. Enrolled ‘Affiliate may terminate
this Agreement or an Enroliment without liability, penalty or further obligation to make
payments if funds to make payments under the Agreement or Enroliment are riot
appropriated or allocated by the Enrolled Affiliate for such purpose. ’

d. Termination for cause. Without limiting any otfier rémedies it may.have, eithier party may
terminate an Enrollment if the other party materiglly breaches its obligations. under this
Agreement, including any obligation to submit orders or pay invoices. Except where: the
breach is by its nature not curable within 30 days, the terminating party must-give the other
party 30 days’ notice of its intent to terminate and an opportunity to cure the breach.

If Microsoft gives such notice to an Enrolled Affiliate, Microsoft alse will give Customer & copy
of that notice and Customer agrees {0 help. resolve the breach, If the breach affects other
Enrollments and cannof Be resolved between Microsoft and Enrolled Affiliate, together: with
Customer's help, within a reasonable period of time, Microsoft may-terminate this Agreement
and all Enrollments under it. If an Enrolled Affiliate ceases to be Customer's Affiliate, it must
promptly notify Microsoft, and Microsoft may terminate the former Affiliate's Enroliment, If an
Enrolled Affiliate terminates its Enrollment as.a result of a breach by Microsoft, orif Micresoft
terminates an Enrollment because Erirolled Affiliate ceases to. be Customer's Affiliats, then
Enrolled Affiliate will have the early termination rights described in the Enrollmient.

e, Early termination. If (1) an Enrolled- Affiliate terminates ifs Enroliment as :a result -of a
breach by Microsoft, or (2) if Microsoft terminates an Enrolimert because the Enrelled
Affiliate has ceased to be an Affiliate of Customer; or (3) Enrolled Affiliate terrninates an
Enrollment for non-appropriation of funds, or (4) Microsoft termiinates -an Enroliment for non-
payment due to non-appropriation of funds, then the Enrolled Affiliate will havé the following
options:

EA20154gr{US)SLG(ENG)(Aug2015) Page 5.of 11
Dociirient X20-12056




f.

{i) It may immediately pay the tolal remaining amount due, including all installments, ‘in
which case, the Enrolled Affiliate will have perpetual rights for all Licenses it has ordered;
or

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

1) all copies of Products (including the latest version of Products ordered under SA
coverage-in the current term) for which payment has béen made in full, and

2) the number of copies of Products it has ordered (lncludmg the latest :version of
Products ordered under Software Assurance coverage in current term) that is
proportional {o the (otal of installment payments-paid versus.total amourits due {paid
and payable) ifthe early termination had notoccurred.

(iif) In the case of Early Termination under Subscription Enroliments, Enrolled Affiliate will
" have the'following options:

1} For eligible praducts Enrolled Affiliate may obtain perpetual Licenses as described in
the section titled “Buy-out option,” provided that Microsoft receives-the buy-out order
for those Licenses within 80 days after Enrolled Affiliate provides nofice of
fermination.

2) Where not exercising. buy-out option, in the event of: breach by Microsoft, Microsoft’

will issye Reselter a erédit for any-amount paid in advance that would apply after the
date of termiination.

Nothing in this section shall affect perpetual License rights acquired either in a separate
agreement or in a-prior term of the terminated Enroliment.

Effect of termination or-expiration. When an Enroliment expires or is terminated,

{i} Enrolled Affiliate must order Licenses for all copies of Products it has rum. for
not previously-subniiited an order. Any and all unpaid payments of any-ordarof arny kind,
including subscription services, remain due and payable. Except as ‘provided in the

subsection titfed “Early ‘termination,” all unpaid payments for Licenses |mmed|a!ely‘

become due and payable.

(it) Enrolled Affiliate's: right to Software Assurance benefits under-this Agreement ends if it
does not renew Software Assurarnice,

Modification or termination of an Oniine Service:for regulatory reasons. Microsoft may
modify or terminate an Online Sgrvice where there is any current or future ‘government

requirement or obligation that: (1) subjects ficrosoft to: any regulation or reqwrement not

generally applicable to businesses operating there; (2) presents a hardshlp for Miérasoft. to-

continue operating the Online Service without: modification; andfor (3) causes Microsoft to

believe these terms or the Online Service may conflict with any such requiremént or

obligation.

Program updates. Microsoft may make changes to this program that will make it necessary
for Customer and its Enrolled Affiliates to enter into new agreements and Enrollments =t the
time of an Enroliment renewal.

Use, ownership, rights, and restrictions.

a. Products. Unless otherwise specified in a.stipplemental agreement, use of any Product is.

governed by the Use Rights specific to each Product and version and by the terms of the'

applicabte supplemental agreement.

Fixes, Each Fix is licensed undet the same terms as the Product to which it applies. If a Fix
is not provided for a specific Product, any use terms Microsoft provides: with the Fix-will apply.

EA2015A0r(US)SLG(ENG)(ALg2015) Page 6 of 11

Docunient X20-42056

vhich it has:




c. Non-Microsoft software and technalogy. Enrolled Affliate is solely responsible fer any
non-Microsoft software of techniology that it installs or uses with the Products or Fixes.

d. Restrictions. Enrolled Affiliate must not (and must not attempt to) (1) reverse engineer;
decompile, or disassemble any Product or Fix, (2) install or use non-Microsoft software or
technology in any way that would subject Microsoft's intellegutal property- or techriology to
obligations beyond those included in this agresment, or (3) work around any technical
limitations in the Produets or restrictions in Product doctimentation. ExXceépt as expressly
permitted in this agreement, Customer must not (i) séparate and run parts of a Product on
more than one device, upgrade or downgrade parts of a Product at different times, or transfer
parts of a Product separately; or (i) distribute, sublicense, rent, lease, lend, or use any
Product or Fix to offer hosting services to a third party. :

e. No transfer of ownership; reservation of rights. Products and Fixes are protected by
copyright and other intellectual property rights laws and international tfeaties. Microsoft
(1) does not transfer any ownership rights in any Produicts or Fixes and (2) reserves-all rights.
not expressly granted in this Agreement.

8. Confidentiality.

“Confidential Information” is non-pubhc information that is designated “confidential® or that a reasonable
person should understand is confidential, including Customer Data. Confi dential Information does not
include information that-(2) becomes:publicly available without a breach. of this agreement, (b) the
receiving party received lawfully from another source without a confidentialily obligation, (c) is
independently developed, or (d) is 2 comiment or suggestion Voliinteéred about the other party's
business, produgts or s&mvices.

Each-paity will take réasonable steps to protect the other's Confideritial Information and will use the other
party's Confidential Information only for purposes of the parties’ business relationship.. Neither party will
disclose that Confidential Information to third parties, except to its employees, Affiliates, eontractors;
advisors and:consultants (“Representatives”) and then only on a need-to-kKnow basis unider nondisclosiire
obligations at least as protective as this agreement. Each party remains responsible for: thie use:of the
Confidential information by its Representatives and, in the event of discovery of any tnauthorized use or
disclosure, must promptly nofify the other party.

A party may disclose the other’s Confidential Information. if required by law; but only after it notifies the
other party (if legally permissible} to enable the other party to seek a protective order.

Neither party is required to restrict work assignments of its Representatives who have had access o
Confidential Infosrmation. Each party agrees that the use of information retained in- Representatlves
unaidéd memories in the development or deployment of the parties’ respective products or services does
not create liability under this agreement or trade secret law, and each party agrees to limit what it
discloses to the otheraccordingly.

These obligations apply (ij for Custemer.Data until it is deleted from. the Online Services, and (ii) for all
other Canfidential Information, for a period of five years after the Confidential Informatioii is received.

9. Privacy and Compliance and Laws.

a. Enrolled Affiliste consents to the processing of personal information by Microsoft and ifs.
agents to facilitate the subject matter of this Agreement Enrolled Affiliste will obtain all
required consents from third parties under applicable privacy and data. protection law before.

providing personal infarmation to Microsoft.

b. Persenal information collected under this agreement (i) may be transferred, stored and
procéssed .in the United States or any other country in which Microsoft or its contractors
maintain failities and (i) will be subjéct to the privacy terms specified in the Use. Rrghts
Microsoft abides by the EU Safe Harbor and the Swiss Safe Harbor frameworks.as set forth
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by the U.S. Department of Commerce regarding the collection, use, and retention of data
from the European Union, the European Economic Area, and Switzerland.

U.S. export jurisdiction. F’roducts and Fixes are subject to U.S. export jurisdiction.
Enrolled Affiliate must cConiply: with all applicable international and natlona! laws, in€luding the
1.S: Export Administration Regulations and international Traffic. in Arms Regulations, and
end-user, end use and destination restrictions issued by U.S. and other governments related
to Microsoft produicts, services and technologies.

10. Warranties.

a.

Limited warranties and remedies.

(i} Software. Microsoft warrants that each version of the Software will pgrform Substant
as described in the applicable Product documentation for one yed
Enterprise is first licensed for that version. If it does not gnd the: Enterpnse nohf‘ es
Microsoft within the warranty term, then Microsoft wili, at its' option (1). return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace ihe Software.

(i) Online Services. Microsoft warrants that each Online Service will pérform in accordance
with the applicable SLA during the Enterprisé’s use. The Enterprise’s remedies for
breach of this warranty are in the SLA.

The remedies above are the Enterprise’s. soje remedies for breach of the warranties in this
section. Customer waives any breach of warranty claims not made during the. warranty-
period.

Exclusions. The warranties in this agreerent do hot cover problems caused by accident,
abuse, .or usé in. a manner inconsistent with this Agreement, including failuré t6 ruest
minimum system fequiréments. These warranties do not-apply to free, trial, pre-relesse, or
beta Products, or to components of Products'that Enrolled Affiliate is permitted to redistribute.

DISCLAIMER. Microsoft provides no-other warranties or conditions and disclaims any
other express, implied, or statutory warranties, including warranties of quality, title,
non-lnfringement merchantability, and fitness for a particular purpose.

11. Defense of third party claims.

a.

By Microsoft, Microsofi will defend Enrolled Affiliate against any claims made by @n
unaffiliated third paity (1) that any Product or Fix mfrmges its-patent, copyright, or trademark-
or makes untawful use of its Trade Secret; or (2) that arises.from Microsoft's provision of an
Online Service in violation of laws applicable o all online services' providers. Microsoft will
pay the-amount of ‘any restilting adverse final judgment or approved settlement. This does not
apply to claims based on (i) Customer Data; (ii) non-Microsoft software; (iii) modifications to-a
Product or Fix Enrolied Affiliate makes or any specifications or materials Enrolied Affiliate

_provides; (iv) Enrolled Affiliate’s combination of the Product or Fix with (or damages. based on

the value of) a non-Microsoft product, data, or business process; (v) Enrolled Affiliate’s use of
a Microsoft trademark without express, written .consent. or the use or redistribution of a
Product or Fix in violation of this Agreement; (vi) Enrolled Affilliate’s continticd use -of a
Product or Fix after beirig nofified to stop due to a third parly: claim; or (viiy Praducts or Fixes
provided free of charge. '

By Enrolled Affillate. Enrolled Affiliate will defend Microsoft against-any claims made by an
unaffiliated third party that:

(i) any Customer Data or non-Microsoft software Micresoft. hosts on Enrolled Affiliate's

behalf infringes the third party’s patent, copynght or trademark or makes unlawful use:of
its: Trade'Secret; or

EA2015Agr{(US)SLG(ENC)(Aug2015) Page 8.of 11

Document X20-12656




12,

13,

{ii) arises from use of an Online Service in violation of applicable laws and reégulations; a

violation of the legal rights of others; or unauthorized access. to or disruption of :any.
service, data, account, or network in connection with the use of the Onling Services.

Enrolled Affiliate will pay the amount of any adverse final judgment or ‘approved settlement
resulling from a claim covered by this section titled “By Enrolled Affiliate.”

Rights and remedies in case of possible infringement or misappropriation. if Microsoft
reasonably believes that a claim under this section may result in a legal bar prohibiting
Enrolled Affiliate’s use-of the Product or Fix, Microsoft will seek to obtgin the nght for Enrolled
Affiliate to keep using it or modify or réplace it with a functional equwalenl in which case
Enrolled Affiliate must discontinue: use of the prior version immedjately. If these options are
not commesrcially reasonable, Microsoft may. terminate Enroligd Affiliate’s right to the Product
of Fix and refund any amounts Enrolled Affiliate has paid for those. nghts to Software or Fixes
and, for Online Services; any amount paid for a usage period after the termination date.

Other terms. The party being defended under this section 11 must nolify the other party
promptly of any claim subject to the subsection fitted “By Microsoft,” give the cther party sole
control over the defense or settlement, and provide reasonable assistance in défending the
claim. The party providing the protection will reimburse the other party for reasonable out of
pocket expenses that it incurs in providing assistance. Any selllement must be approved in
wiiting by the defending party. The remedies provided in this section 11 are the exclusive
remedies-for the claims described in this section.

Limitation of liability.
For each Product, each party's maximum, aggregate liability to the other under this Agresment is limited

to direct damages finally awarded in an.amount not t6 exceed the amounts Enrolled: Affiliate was required
to pay for the applicable Products during the term of this Agreement, subject to the following:

a.

Online Services. For Online Services, Microsoft's maximum liability to Enrolled Affiliate for
any incident giving rise to a claim will not exceed the amount Enrolled Affiliate paid for the
Online Service during the 12 months before the incident.

Free Products and Distributable Code. For Products provided free of charge and code
that Enrolled Affiliate is -authorized te redistribute to third parties without separate payment to
Microsoft, Microsoft's liability is limited to direct damages finally awarded up to US$5,000.

Exclusions. In no event will either party be liable for indirect, incidental, special, punitive, or
consequential damages, including loss of use, {oss of profits, or interruption of business,
however caused or on any theory of liability.

Exceptions. No limitation or exclusions will apply-to liability arising ot of either party's (1)
confidentiality obligations (except for all liability related to Customer Data, which will remain
subject to the limitations and exclusions above); (2) defense obligations; or (3) violation-of the
other party’s intellectual property rights. )

Verifying compliance.

a.

Right to verify compliance. Enrolled Affiliate must keep accurate and complete records
relating to &l use and distribution of Products by Enrolled Affiliate:and its Affiliates. Microsoft
has the right, at its expense, to the extent permilted Ky applicable law, to verify Enrolléd
Affiliate and its Affiliates’ campliance with the Product’s licéhse terms for the Products.

Verification process and limitations. Microsoft will ‘provide Enrolled Affiliate- at least 30
days’ netice of its intent to verify compliance. Verification will take place during normal
business houts and in a manner that does not interfere unireasonably with. Enrolled Affiliate’s

operations. Microsoft will engage an independent auditor, which will be subject to a

confidentiality obligation.  Enrolled Affiliate must promptly provide the indepéndent auditor
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with any information the auditor reasonably requests in furtherance. of the verification,
including actess to systems running the Products and evidence of Licenses for Products
Enrolled Affiliate hosts, sublicenses, or distributes to third parties. Enrolled Affiliate agrees to
complete Microsoft's self-audit process, which Microsoft may require as an allernative to a
third party audit. Any information collected in the sglf-audit will be used solely for purposes of
determining compliance.

Remedles. for non-compliance. If verification or self-audit reveals any unlicensed use or
distribution, then within 30 days, (1) Enrolled Affiliate must order sufficient licenses to cover
that use or distribution, and (2) if unlicensed use or distribution is §% or more, Enrolled
Affiliate must reimburse Microsoft for the cost Microsoft has incurred in verification and
acqulre the necessary additional licenses at 125% of the price based on thg then-current
price list and Enrolled Affiliate price level, The unlicensed use percéritage is. based on the
tofal number of licenses purchased compared to actual install base. if there is no unhcensed
use, Microsoft will not subject Enrolled Affiliate to another verification for ‘at least one- year.
By exercising the rights and precedures described above, Microsoft does not waive ifs rights
to enforce this Agreement or to protect its intellectual property by any other means permitted
by law.

14, Miscellaneous.

a.

Notices. Notices to Microsoft must be sent to the Microsoft addréss on the signature form
with a copy sent to the address below. Notices must be in writing and will be treated as
delivered on. the date shown on the return receipt or on the courier or fax confirmation of
delivery. Microsoft may provide information to Enrolied Affiliate about upcoming ordering
deadlines, services, and -subscription information in. electronic. form, including by email fo
contacts provided by Enrolled Affiliate. Emails will be trezited as delivered on the transmission
date.

A copy of each notice should be sent

to:

Microseft Corporation
Legal and Corporate Affairs
‘Volume Lieensing Group
One Microsoft Way
Redmond, WA 98052

USA

Assngnment Eijther party may-assign this Agreement to an Affiliate, but mustnotify the other
paity in writing of the-assignment. Any other proposed assignment must be approved by the
other party in writing. Assignment will not relieve the.assigning party - of its obligations under
the assigned agreement. Any attempted assignment without required approval will be void.

Severability. If any provision in this agreement is found unenforceable, the balance of the
agreement will remain in full force.and sffect.

Use of contractors. Microsoft may tse contractors {0 perform services, but will be
responsible for their performance subject to the terms of this Agreement.

Waiver. Failure o enforce any’ prowsmn of this agreement will not constitute a waiver. Any
waiver must be in writing and signed by the waiving party.

Applicable taw; dispute resolution. The terms of this. Agréement will be govemed by the.
laws of Gusfomer’s state, without.giving effect to its confiict of laws, Disputés relating to this
Agreement will be subject to applicable dispute resolttion laws of Customer's state.
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g. This Agreement is not exclusive. Customer and its Affiliates are free to enter into
agreements to license, use or promote non-Microsoft products.

h. Management and Reporting. Customer and/er Enrolled Affiliate may manage account
details (e.g., contacts, orders, Licenses, software downloads) on Microsoft's Volume
Licensing Service Center (‘“VLSC") web site (or successor site) at
htips:/iwww microsoft.comilicensina/servicecenter. Upon the effective date of this Agreement
and any Enroliments, the contaci(s) identified for this purpose will be provided access to this
site and may authorize additional users and contacts.

i, Order of precedence. In the case of a conflict between any documents in this Agreement
that is not expressly resolved in those documents, their terms will control in-the: following
order from highest to lowest priority: (1) this Enterprise Agreement; (2) a2ny Enrollimerit, (3)
the Product Terms, (4) the Online Services Terms, (5) orders submitted under this
Agreement, and (8) any other documents in this Agreement. Terms in an amendment control
over the amended documetit and any prior amendmerits concerning the same subject matter.

j. Survival. All provisions survive termination or expiration of this Agreement except those
requiring performance only during the term of the agreement..

k. Free Products. It is Microsoft's intent that the terms of this Agreement and the:Use Rights be
in compliance with all applicable federal law and regulations, Any frez Product provided to
Enrolled Affiliate is for the sole use and benefit of the Enrolled Affiliate; and is nof provided for
use by or personal benefit of any spegific government émployee.

I. Amendments. Any amendment to this Agreement must be executed by bioth parties, except
that. Microsoft may change the Product Terms ‘and the Use Rights from time. to lime in
accordance with the terms of this.Agresment. Any conflicting terms and conditions contained
in-an- Enrolled Affiliate’s purchase order will not apply. Microseft may reguire. Customeérto
sign a new agreement or an amendment before an Enrolled Affiliale enters into an Ensoliment
tinder this agreement.

m. Voluntary Product Accessibility Templates. Microsoft supporls the government's
obligation to provide accessible technologies to its citizens with disabilities as required by
Section 508 of the Rehabilitation Act of 1973, and its state law counterparts. Thé Volurtary
Product Accessibility Templates ("VPATSs") for the Microsdft techhologies uséd in providing
the online services can be found at Microsoft's VPAT page. Further information regarding
Microsoft's commitment to accessibility can be found at hito://www.microsoft.com/enable.

n. Natural disaster. [n the event of a “natural disaster,” Microsoft may provide additional
assistance or rights by postingthem on hitp://www.microsoft.com at such time.

o. Copyright violation. Except.as set forth in the Section above enfitled “Transferting ahd.
reassigning Licenses”, the Enrolled Affiliate agrees to pay for, and comply with the tefras-of
this Agreemerit and the Use Rights, for the Products it uses. Except to the extent Enrolled
Affiliate is:licehsed under this Agreement, jt will be responsible for its breach of this contract
and violation of Microsoft's: copyright in the Products, including. payment of License fees
specified in this Agreement for unlicensed use:

p. Calendar days. Any reference in this Agreement or an Enroliment to a "day" means a
calendar day, except references that specify “business day’.

EA2015Agr(US)SLG(ENG)(Aug2015) Page 11 of 11
Doctiment X20-12056




Microsoft | Volume Licensing

Supplemental Contact Information Form State and Local

This form ‘¢an be used in combination with Agreement and Enroliment/Registigtion. ‘However, @
separate form must be submitied for each Enroliment/Registration, whén more than ong is submitted
on a signature form, For the purposes of this form, “Exitity” can mean the signing Enfity, Custon
Enrolled Affiliate, Government Partner, institution, or other party entering into @ Velume: ticensing
program agreement. Primary and Notices contacts in this form will not apply to Enroliments or
Registrations. -

This foni applies to: Agreement
[0 Enroliment/Affiliate Registration Form

Insert primary entity name if more than one Enroliment/Registration Form
is: submitted

Contact information.

Each party will notify the other in writing if any of the information in the following contact information
page(s) changes. The asterisks (%) indicate required fields; if the Enfity chooses fo designate other
contact types, the same required fields must be completed for sach secfion. By providing contact
information, entity consents to its use for purposes of administering the. Enroliment by Microsoft and other
parties that help Microsoft-administer this Enroliment. The personal information provided in connection

with this agreement. will be used and’ protected accordinig to the privagy statement available at
hitps://licensing.microsoft.com.

1. Additional notices contact.

This contact receives all notices that are sent from Microsoft. No .online- access is granted to this
individual.

Name of Entity* County of Riverside

Contact name®: First Melissa Last Etter

Contact email* melissa.eiter@riveoit.org

Street address* 3450 14th:Street _

City* Riverside State* CA Postal code® 92501-3862

Country* US

Phone* 851-855-7731 Fax

[0 This contact is-a third parly (not the Entity). Warning: This contact receives personally identifiable
information of the Entity. _ '

2. Software Assurance manager.

This contact will receive online permissions to manage the Software Assurance benefits under the
Enrolimeant or Registration.

Name of Entity*

Contact name*: First Last
Contact email*

Street address*

‘City* State* Postal code*
Country*

Phone* Fax
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] This contact is a third party (not the: Entity). Warning: This contact receives personally identifiable
information of the Entity..

3.  Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the. individual
subscribers under this Enrollment or Registration. Assigninent of the subscriptiod licenses is necessary
for access to any of fhe onling benefits, such as subscription downloads. This contact will also manage
any complimentary or additional media purchases related to these subseriptions.

Name of Entity*

Contact name*; First Last

Contact email*

Stréet address®

City* State* Postal code*

Country*

Phone* Fax . .
[0 This contact is a third party (not the. Entity). Warning:- This' contact receives personally identifiable
information of the Entity.

4.  Online Services manager.

This contact will be provided online permissions to manage theé Online Services ordered under the
Enroliiment or Registration.

Name of Entity* County of Riverside

Contact tame*: First Jenifer Last Rutherford

Contact emall* jenifer.rutherford@rivcoit.org

Street address* 3450 14th Street

City* Riverside State* CA Postal code® 92501-3862

Country™ UA

Phone* 951-855-7785 Fax .

[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.

5.  Customer Support Manager (CSM):
This person is designated as the Custoiner Support Manager (CSM) for support-related activities.

Name of Entity*

Contact name*: First Last

Contact email*

Street address*

City* State* Postal code*

Country*

Phone* Fax .

[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.

6.  Primary contact information:

An individual from iniside the organization must serve as the primary contact. This contact receives obline
administrator permissions and may grarit online access to ofhers. This contact also receives all notices
unless Microsoft is provided written notice of a change.

Narrie of Entity* County of Riverside

Contact name*: First Jim Last Sinith
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Contact.email* jim.smith@privcoit.org
Street-address® 3450 14th Street

City* Riverside State* CA Postal code* 92501-3862
Country*: US o

Phone* 951-955-1000 Fax

7. Notices contact and online administrator information:

This individual receives online administrator permissions and may grant online access to others. This
contact also receives all notices.

[} Same as primary contact

Name of Entity* County of Riverside

Contact hame*: First Jenifer Last.Ratherford

Contact email*jenifer.futherford@riveoit.org,

Street address* 3450 14th Street ’

City* Riverside State* CA Postal code* 92501-3862

Country*: US

Phone* 951-955-7785 Fax

] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity. '
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