CONTRACT BETWEEN THE CITY OF AUSTIN (“City”)
AND
Software One, Inc. (“Contractor”)
for
Microsoft Office 365

This Contract is between Software One, Inc. having offices at 20875 Crossroads Circle, Suite 1,
Waukesha, W1 53186 and the City, a home-rule municipality incorporated by the State of Texas.
Solicitation requirements are met by using Contractor’'s DIR Contract No. DIR-TSO-4061.

1.1 This Contract is composed of the following documents:
1.1.1 DIR Contract (DIR-TSO-4061)
1.1.2 This Contract
1.1.3 Exhibit A, Supplemental Terms

1.1.4 Exhibit B, Software One, Inc.’s Offer, including subsequent clarifications
1.1.5 Exhibit C, Non-Discrimination Certification

1.2 Order of Precedence. Any inconsistency or conflict in the Contract documents shall be resolved
by giving precedence in the following order:

1.2.1 DIR Contract (DIR-TSO-4061) as referenced in Section 1.1.1

1.2.2 This Contract

1.2.3 Supplemental Terms as referenced in Section 1.1.3

1.2.4 The Contractor’s Offer as referenced in Section 1.1.4, including subsequent clarifications
1.3 Quantity. Quantity of goods or services as described in Exhibit B.

1.4 Term of Contract. The Contract shall become effective on October 1, 2018, and shall remain in
effect until September 30, 2021.

1.5 Compensation. The Contractor shall be paid as indicated in Exhibit B a total Not-to-Exceed
amount of $22,734,653.55, including all fees and expenses.

This Contract (including any Exhibits) constitutes the entire agreement of the parties regarding the
subject matter of this Contract and supersedes all prior and contemporaneous agreements and
understandings, whether written or oral, relating to such subject matter. This Contract may be altered,
amended, or modified only by a written instrument signed by the duly authorized representatives of both
parties.

In witness whereof, the City has caused a duly authorized representative to execute this Contract on the
date set forth below.
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Software One, Inc,

Margarita Apodaca

CITY OF AUSTIN

Gl Likhe

Printed Name of Authorized Person

A BT L e e
r

e

Printed Name of Authorized Person

o)

Signature ’

Operations Analyst

Signaﬁdre

Lo et M(mkl}\}t"f‘d < lnaw\m

Title: Title:
10/30/2018 V4 /‘30 /\}"
Date: Date: / '

Exhibit A — Supplemental Terms
Exhibit B — Software One, Inc.’s Offer
Exhibit C — Non-Discrimination Certification
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Signature Q -~

Jim Howard, Purchasing Manager
City of Austin, Purchasing Office
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Exhibit A
Supplemental Terms

1. Designation of Key Personnel. The Contractor's Contract Manager for this engagement shall be Aaron Liggitt,

2.

Phone: (972) 897-1443, Email: Aaron.Liggitt@SoftwareONE.com. The City’'s Contract Manager for the
engagement shall be Anastasiya Traskovskaya, Phone: (512) 974-2463, Email:
Anastasiya.Traskovskaya@austintexas.gov.

Invoices.

Invoices shall be mailed to the below address:

City of Austin
Department Communication Technology Management or (CTM)
Attn: Accounts Payable
Address: PO Box 1088
City, State, Zip Code Austin, TX 78767

3. Travel Expenses. No travel expenses are authorized under this Contract.

4. Equal Opportunity

5.

5.1.1 Equal Employment Opportunity: No Contractor or Contractor's agent, shall engage in any
discriminatory employment practice as defined in Chapter 5-4 of the City Code. No Bid submitted to the City
shall be considered, nor any Purchase Order issued, or any Contract awarded by the City unless the
Contractor has executed and filed with the City Purchasing Office a current Non-Discrimination Certification.
The Contractor shall sign and return the Non-Discrimination Certification attached hereto as Exhibit C. Non-
compliance with Chapter 5-4 of the City Code may result in sanctions, including termination of the contract
and the Contractor's suspension or debarment from participation on future City contracts until deemed
compliant with Chapter 5-4.

5.1.2 Americans With Disabilities Act (ADA) Compliance: No Contractor, or Contractor’'s agent shall
engage in any discriminatory employment practice against individuals with disabilities as defined in the ADA.

Right To Audit

i. The Contractor agrees that the representatives of the Office of the City Auditor or other authorized
representatives of the City shall have access to, and the right to audit, examine, or reproduce, any and all
records of the Contractor related to the performance under this Contract. The Contractor shall retain all
such records for a period of three (3) years after final payment on this Contract or until all audit and
litigation matters that the City has brought to the attention of the Contractor are resolved, whichever is
longer. The Contractor agrees to refund to the City any overpayments disclosed by any such audit.

ii. The Contractor shall include this provision in all subcontractor agreements entered into in connection with
this Contract.

6. Minority And Women Owned Business Enterprise (MBE/WBE) Procurement Program.

1. All City procurements are subject to the City’s Minority-Owned and Women-Owned Business Enterprise
Procurement Program found at Chapters 2-9A, 2-9B, 2-9C and 2-9D of the City Code. The Program
provides Minority-Owned and Women-Owned Business Enterprises (MBEsS/WBES) full opportunity to
participate in all City contracts.

2. The City of Austin has determined that no goals are appropriate for this Contract. Even though no goals
have been established for this Contract, the Contractor is required to comply with the City’s
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MBE/WBE Procurement Program, Chapters 2-9A, 2-9B, 2-9C and 2-9D, of the City Code, as
applicable, if areas of subcontracting are identified.

3. If any service is needed to perform the Contract and the Contractor does not perform the service with its
own workforce or if supplies or materials are required and the Contractor does not have the supplies or
materials in its inventory, the Contractor shall contact the Department of Small and Minority Business
Resources (DSMBR) at (512) 974-7600 to obtain a list of MBE and WBE firms available to perform the
service or provide the supplies or materials. The Contractor must also make a Good Faith Effort to use
available MBE and WBE firms. Good Faith Efforts include but are not limited to contacting the listed MBE
and WBE firms to solicit their interest in performing on the Contract; using MBE and WBE firms that have
shown an interest, meet qualifications, and are competitive in the market; and documenting the results of
the contacts

7. |Interested Parties Disclosure. As a condition to entering the Contract, the Business Entity constituting the
Offeror must provide the following disclosure of Interested Parties to the City prior to the award of a contract
with the City on Form 1295 “Certificate of Interested Parties” as prescribed by the Texas Ethics Commission for
any contract award requiring council authorization. The Certificate of Interested Parties Form must be
completed on the Texas Ethics Commission website, printed, and signed by the authorized agent of the
Business Entity with acknowledgment that disclosure is made under oath and under penalty of perjury. The City
will submit the “Certificate of Interested Parties” to the Texas Ethics Commission within 30 days of receipt from
the Offeror. Link to Texas Ethics Commission Form 1295 process and procedures below:

https://www.ethics.state.tx.us/whatsnew/elf info form1295.htm
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Exhibit B
Software One, Inc.’s Offer
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Exhibit C
City of Austin, Texas
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE
NON-DISCRIMINATION CERTIFICATION

City of Austin, Texas
Human Rights Commission

To: City of Austin, Texas, (“OWNER”)

| hereby certify that our firm conforms to the Code of the City of Austin, Section 5-4-2 as reiterated below:

Chapter 5-4. Discrimination in Employment by City Contractors.

Sec. 4-2 Discriminatory Employment Practices Prohibited. As an Equal Employment Opportunity (EEO)
employer, the Contractor will conduct its personnel activities in accordance with established federal, state and local
EEO laws and regulations and agrees:

B @
)

3

4

(®)

(6)

()

Not to engage in any discriminatory employment practice defined in this chapter.

To take affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without discrimination being practiced against them as defined in this chapter. Such
affirmative action shall include, but not be limited to: all aspects of employment, including hiring,
placement, upgrading, transfer, demotion, recruitment, recruitment advertising; selection for training
and apprenticeship, rates of pay or other form of compensation, and layoff or termination.

To post in conspicuous places, available to employees and applicants for employment, notices to be
provided by OWNER setting forth the provisions of this chapter.

To state in all solicitations or advertisements for employees placed by or on behalf of the Contractor,
that all qualified applicants will receive consideration for employment without regard to race, creed,
color, religion, national origin, sexual orientation, gender identity, disability, veteran status, sex or age.

To obtain a written statement from any labor union or labor organization furnishing labor or service to
Contractors in which said union or organization has agreed not to engage in any discriminatory
employment practices as defined in this chapter and to take affirmative action to implement policies and
provisions of this chapter.

To cooperate fully with OWNER’s Human Rights Commission in connection with any investigation or
conciliation effort of said Human Rights Commission to ensure that the purpose of the provisions
against discriminatory employment practices are being carried out.

To require compliance with provisions of this chapter by all subcontractors having fifteen or more
employees who hold any subcontract providing for the expenditure of $2,000 or more in connection with
any contract with OWNER subject to the terms of this chapter.

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the City’'s Minimum
Standard Nondiscrimination Policy set forth below.

City of Austin
Minimum Standard Non-Discrimination in Employment Policy:

As an Equal Employment Opportunity (EEO) employer, the Contractor will conduct its personnel activities in
accordance with established federal, state and local EEO laws and regulations.

The Contractor will not discriminate against any applicant or employee based on race, creed, color, national
origin, sex, age, religion, veteran status, gender identity, disability, or sexual orientation. This policy covers all
aspects of employment, including hiring, placement, upgrading, transfer, demotion, recruitment, recruitment
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advertising, selection for training and apprenticeship, rates of pay or other forms of compensation, and layoff
or termination.

Further, employees who experience discrimination, sexual harassment, or another form of harassment should
immediately report it to their supervisor. If this is not a suitable avenue for addressing their complaint,
employees are advised to contact another member of management or their human resources representative.
No employee shall be discriminated against, harassed, intimidated, nor suffer any reprisal as a result of
reporting a violation of this policy. Furthermore, any employee, supervisor, or manager who becomes aware
of any such discrimination or harassment should immediately report it to executive management or the human
resources office to ensure that such conduct does not continue.

Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non-
discrimination employment policy, the Contractor has expressly adopted the provisions of the City’s Minimum
Non-Discrimination Policy contained in Section 5-4-2 of the City Code and set forth above, as the Contractor’s
Non-Discrimination Policy or as an amendment to such Policy and such provisions are intended to not only
supplement the Contractor’s policy, but will also supersede the Contractor’s policy to the extent of any conflict.

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE A COPY TO THE CITY OF THE
CONTRACTOR’S NON-DISCRIMINATION POLICY ON COMPANY LETTERHEAD, WHICH CONFORMS IN
FORM, SCOPE, AND CONTENT TO THE CITY’'S MINIMUM NON-DISCRIMINATION POLICY, AS SET
FORTH HEREIN, OR THIS NON-DISCRIMINATION POLICY, WHICH HAS BEEN ADOPTED BY THE
CONTRACTOR FOR ALL PURPOSES (THE FORM OF WHICH HAS BEEN APPROVED BY THE CITY’S
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE), WILL BE CONSIDERED THE CONTRACTOR’S NON-
DISCRIMINATION POLICY WITHOUT THE REQUIREMENT OF A SEPARATE SUBMITTAL,

Sanctions:

Our firm understands that non-compliance with Chapter 5-4 may result in sanctions, including termination of the
contract and suspension or debarment from participation in future City contracts until deemed compliant with the
requirements of Chapter 5-4.

Term:

The Contractor agrees that this Section 0800 Non-Discrimination Certificate or the Contractor's separate
conforming policy, which the Contractor has executed and filed with the Owner, will remain in force and effect
for one year from the date of filing. The Contractor further agrees that, in consideration of the receipt of
continued Contract payments, the Contractor's Non-Discrimination Policy will automatically renew from year-to-
year for the term of the underlying Contract.

Dated this 30th day of __ October ,_ 2018
Margarita Apodaca
CONTRACTOR Software One, Inc. /Yh/
Authorized Signature I Yz ( ke
Title Operations Analyst
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o Microsoft Volume Licensing

Enterprise Enroliment State and Local
Enterprise Enrollment number Framework ID
(Microsoft to complete) 82903760 (if applicable)
Previous Enrollment number
(Reseller to complete) 7312403

This Enrollment must be attached to a signature form to be valid.

This Microsoft Enterprise Enrollment is entered into between the entities as identified in the signature form
as of the effective date. Enrolled Affiliate represents and warrants it is the same Customer, or an Affiliate of
the Customer, that entered into the Enterprise Agreement identified on the program signature form.

This Enrollment consists of: (1) these terms and conditions, (2) the terms of the Enterprise Agreement
identified on the signature form, (3) the Product Selection Form, (4) the Product Terms, (5) the Online
Services Terms, (6) any Supplemental Contact Information Form, Previous Agreement/Enrollment form,
and other forms that may be required, and (7) any order submitted under this Enrollment. This Enrollment
may only be entered into under a 2011 or later Enterprise Agreement. By entering into this Enroliment,
Enrolled Affiliate agrees to be bound by the terms and conditions of the Enterprise Agreement.

All terms used but not defined are located at http://www.microsoft.com/licensing/contracts. In the event of
any conflict the terms of this Agreement control.

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscription Licenses from one or
more previous Enrollments or agreements, then the effective date will be the day after the first prior
Enrollment or agreement expires or terminates. If this Enrollment is renewed, the effective date of the
renewal term will be the day after the Expiration Date of the initial term. Otherwise, the effective date will
be the date this Enrollment is accepted by Microsoft. Any reference to “anniversary date” refers to the
anniversary of the effective date of the applicable initial or renewal term for each year this Enroliment is in
effect.

Term. The initial term of this Enrollment will expire on the last day of the month, 36 full calendar months
from the effective date of the initial term. The renewal term will expire 36 full calendar months after the
effective date of the renewal term.

Terms and Conditions

1. Definitions.

Terms used but not defined in this Enroliment will have the definition in the Enterprise Agreement. The
following definitions are used in this Enrollment:

“Additional Product” means any Product identified as such in the Product Terms and chosen by Enrolled
Affiliate under this Enrollment.

“Community” means the community consisting of one or more of the following: (1) a Government, (2) an
Enrolled Affiliate using eligible Government Community Cloud Services to provide solutions to a
Government or a qualified member of the Community, or (3) a Customer with Customer Data that is subject
to Government regulations for which Customer determines and Microsoft agrees that the use of
Government Community Cloud Services is appropriate to meet Customer’s regulatory requirements.
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http://www.microsoft.com/licensing/contracts

Membership in the Community is ultimately at Microsoft’'s discretion, which may vary by Government
Community Cloud Service.

“Enterprise Online Service” means any Online Service designated as an Enterprise Online Service in the
Product Terms and chosen by Enrolled Affiliate under this Enroliment. Enterprise Online Services are
treated as Online Services, except as noted.

“Enterprise Product” means any Desktop Platform Product that Microsoft designates as an Enterprise
Product in the Product Terms and chosen by Enrolled Affiliate under this Enrollment. Enterprise Products
must be licensed for all Qualified Devices and Qualified Users on an Enterprise-wide basis under this
program.

“Expiration Date” means the date upon which the Enroliment expires.

“Federal Agency’” means a bureau, office, agency, department or other entity of the United States
Government.

“Government” means a Federal Agency, State/Local Entity, or Tribal Entity acting in its governmental
capacity.

“Government Community Cloud Services” means Microsoft Online Services that are provisioned in
Microsoft’s multi-tenant data centers for exclusive use by or for the Community and offered in accordance
with the National Institute of Standards and Technology (NIST) Special Publication 800-145. Microsoft
Online Services that are Government Community Cloud Services are designated as such in the Use Rights
and Product Terms.

“Industry Device” (also known as line of business device) means any device that: (1) is not useable in its
deployed configuration as a general purpose personal computing device (such as a personal computer), a
multi-function server, or a commercially viable substitute for one of these systems; and (2) only employs an
industry or task-specific software program (e.g. a computer-aided design program used by an architect or
a point of sale program) (“Industry Program”). The device may include features and functions derived from
Microsoft software or third-party software. If the device performs desktop functions (such as email, word
processing, spreadsheets, database, network or Internet browsing, or scheduling, or personal finance),
then the desktop functions: (1) may only be used for the purpose of supporting the Industry Program
functionality; and (2) must be technically integrated with the Industry Program or employ technically
enforced policies or architecture to operate only when used with the Industry Program functionality.

“Managed Device” means any device on which any Affiliate in the Enterprise directly or indirectly controls
one or more operating system environments. Examples of Managed Devices can be found in the Product
Terms.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Affiliate’s Enterprise and
is: (1) a personal desktop computer, portable computer, workstation, or similar device capable of running
Windows Pro locally (in a physical or virtual operating system environment), or (2) a device used to access
a virtual desktop infrastructure (“VDI”). Qualified Devices do not include any device that is: (1) designated
as a server and not used as a personal computer, (2) an Industry Device, or (3) not a Managed Device. At
its option, the Enrolled Affiliate may designate any device excluded above (e.g., Industry Device) that is
used by or for the benefit of the Enrolled Affiliate’s Enterprise as a Qualified Device for all or a subset of
Enterprise Products or Online Services the Enrolled Affiliate has selected.

“Qualified User” means a person (e.g., employee, consultant, contingent staff) who: (1) is a user of a
Qualified Device, or (2) accesses any server software requiring an Enterprise Product Client Access
License or any Enterprise Online Service. It does not include a person who accesses server software or
an Online Service solely under a License identified in the Qualified User exemptions in the Product Terms.

“‘Reseller” means an entity authorized by Microsoft to resell Licenses under this program and engaged by
an Enrolled Affiliate to provide pre- and post-transaction assistance related to this agreement;

“Reserved License” means for an Online Service identified as eligible for true-ups in the Product Terms,
the License reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online Service
available for activation.
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"State/Local Entity" means (1) any agency of a state or local government in the United States, or (2) any
United States county, borough, commonwealth, city, municipality, town, township, special purpose district,
or other similar type of governmental instrumentality established by the laws of Customer’s state and
located within Customer’s state’s jurisdiction and geographic boundaries.

“Tribal Entity” means a federally-recognized tribal entity performing tribal governmental functions and
eligible for funding and services from the U.S. Department of Interior by virtue of its status as an Indian
tribe.

“Use Rights” means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) 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://www.microsoft.com/licensing/contracts or a successor site.

2. Order requirements.

a. Minimum order requirements. Enrolled Affiliate’s Enterprise must have a minimum of 250
Qualified Users or Qualified Devices. The initial order must include at least 250 Licenses for
Enterprise Products or Enterprise Online Services.

(i) Enterprise commitment. Enrolled Affiliate must order enough Licenses to cover all
Quialified Users or Qualified Devices, depending on the License Type, with one or more
Enterprise Products or a mix of Enterprise Products and the corresponding Enterprise
Online Services (as long as all Qualified Devices not covered by a License are only used
by users covered with a user License).

(ii) Enterprise Online Services only. If no Enterprise Product is ordered, then Enrolled
Affiliate need only maintain at least 250 Subscription Licenses for Enterprise Online
Services.

b. Additional Products. Upon satisfying the minimum order requirements above, Enrolled
Affiliate may order Additional Products.

c. Use Rights for Enterprise Products. For Enterprise Products, if a new Product version has
more restrictive use rights than the version that is current at the start of the applicable initial or
renewal term of the Enrollment, those more restrictive use rights will not apply to Enrolled
Affiliate’s use of that Product during that term.

d. Country of usage. Enrolled Affiliate must specify the countries where Licenses will be used
on its initial order and on any additional orders.

e. Resellers. Enrolled Affiliate must choose and maintain a Reseller authorized in the United
States. Enrolled Affiliate will acquire its Licenses through its chosen Reseller. Orders must be
submitted to the Reseller who will transmit the order to Microsoft. The Reseller and Enrolled
Affiliate determine pricing and payment terms as between them, and Microsoft will invoice the
Reseller based on those terms. Throughout this Agreement the term “price” refers to reference
price. Resellers and other third parties do not have authority to bind or impose any obligation
or liability on Microsoft.

f. Adding Products.

(i) Adding new Products not previously ordered. New Enterprise Products or Enterprise
Online Services may be added at any time by contacting a Microsoft Account Manager or
Reseller. New Additional Products, other than Online Services, may be used if an order is
placed in the month the Product is first used. For Additional Products that are Online
Services, an initial order for the Online Service is required prior to use.
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(i) Adding Licenses for previously ordered Products. Additional Licenses for previously
ordered Products other than Online Services may be added at any time but must be
included in the next true-up order. Additional Licenses for Online Services must be ordered
prior to use, unless the Online Services are (1) identified as eligible for true-up in the
Product Terms or (2) included as part of other Licenses.

g. True-up requirements. Enrolled Affiliate must submit an annual true-up order that accounts
for any changes since the initial order or last order. If there are no changes, then an update
statement must be submitted instead of a true-up order.

(i) Enterprise Products. For Enterprise Products, Enrolled Affiliate must determine the
number of Qualified Devices and Qualified Users (if ordering user-based Licenses) at the
time the true-up order is placed and must order additional Licenses for all Qualified Devices
and Qualified Users that are not already covered by existing Licenses, including any
Enterprise Online Services.

(if) Additional Products. For Additional Products that have been previously ordered under
this Enrollment, Enrolled Affiliate must determine the maximum number of Additional
Products used since the latter of the initial order, the last true-up order, or the prior
anniversary date and submit a true-up order that accounts for any increase.

(iii) Online Services. For Online Services identified as eligible for true-up in the Product
Terms, Enrolled Affiliate may place a reservation order for the additional Licenses prior to
use and payment may be deferred until the next true-up order. Microsoft will provide a
report of Reserved Licenses ordered but not yet invoiced to Enrolled Affiliate and its
Reseller. Reserved Licenses will be invoiced retroactively to the month in which they were
ordered.

(iv) Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses at the Enrollment anniversary date on a prospective basis if
permitted in the Product Terms, as follows:

1) For Subscription Licenses that are part of an Enterprise-wide purchase, Licenses may
be reduced if the total quantity of Licenses and Software Assurance for an applicable
group meets or exceeds the quantity of Qualified Devices and Qualified Users (if
ordering user-based Licenses) identified on the Product Selection Form, and includes
any additional Qualified Devices and Qualified Users added in any prior true-up orders.
Step-up Licenses do not count towards this total count.

2) For Enterprise Online Services that are not a part of an Enterprise-wide purchase,
Licenses can be reduced as long as the initial order minimum requirements are
maintained.

3) For Additional Products available as Subscription Licenses, Enrolled Affiliate may
reduce the Licenses. If the License count is reduced to zero, then Enrolled Affiliate’s
use of the applicable Subscription License will be cancelled.

Invoices will be adjusted to reflect any reductions in Subscription Licenses at the true-up
order Enrollment anniversary date and effective as of such date.

(v) Update statement. An update statement must be submitted instead of a true-up order if,
since the initial order or last true-up order, Enrolled Affiliate’s Enterprise: (1) has not
changed the number of Qualified Devices and Qualified Users licensed with Enterprise
Products or Enterprise Online Services; and (2) has not increased its usage of Additional
Products. This update statement must be signed by Enrolled Affiliate’s authorized
representative.

(vi) True-up order period. The true-up order or update statement must be received by
Microsoft between 60 and 30 days prior to each Enrollment anniversary date. The third-
year true-up order or update statement is due within 30 days prior to the Expiration Date,
and any license reservations within this 30 day period will not be accepted. Enrolled Affiliate
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may submit true-up orders more often to account for increases in Product usage, but an
annual true-up order or update statement must still be submitted during the annual order
period.

(vii)Late true-up order. If the true-up order or update statement is not received when due,
Microsoft will invoice Reseller for all Reserved Licenses not previously invoiced and
Subscription License reductions cannot be reported until the following Enroliment
anniversary date (or at Enrollment renewal, as applicable).

Step-up Licenses. For Licenses eligible for a step-up under this Enroliment, Enrolled Affiliate
may step-up to a higher edition or suite as follows:

(i) For step-up Licenses included on an initial order, Enrolled Affiliate may order according to
the true-up process.

(i) If step-up Licenses are not included on an initial order, Enrolled Affiliate may step-up
initially by following the process described in the Section titled “Adding new Products not
previously ordered,” then for additional step-up Licenses, by following the true-up order
process.

Clerical errors. Microsoft may correct clerical errors in this Enrollment, and any documents
submitted with or under this Enrollment, by providing notice by email and a reasonable
opportunity for Enrolled Affiliate to object to the correction. Clerical errors include minor
mistakes, unintentional additions and omissions. This provision does not apply to material
terms, such as the identity, quantity or price of a Product ordered.

Verifying compliance. Microsoft may, in its discretion and at its expense, verify compliance
with this Enrollment as set forth in the Enterprise Agreement.

3. Pricing.

a.

Price Levels. For both the initial and any renewal term Enrolled Affiliate’s Price Level for all
Products ordered under this Enroliment will be Level “D” throughout the term of the Enroliment.

Setting Prices. Enrolled Affiliate’s prices for each Product or Service will be established by its
Reseller. Except for Online Services designated in the Product Terms as being exempt from
fixed pricing, As long as Enrolled Affiliate continues to qualify for the same price level,
Microsoft’s prices for Resellers for each Product or Service ordered will be fixed throughout the
applicable initial or renewal Enroliment term. Microsoft’s prices to Resellers are reestablished
at the beginning of the renewal term.

4. Payment terms.

For the initial or renewal order, Enrolled Affiliate may pay upfront or elect to spread its payments over the
applicable Enroliment term. If an upfront payment is elected, Microsoft will invoice Enrolled Affiliate’s
Reseller in full upon acceptance of this Enroliment. If spread payments are elected, unless indicated
otherwise, Microsoft will invoice Enrolled Affiliate’s Reseller in three equal annual installments. The first
installment will be invoiced upon Microsoft’'s acceptance of this Enroliment and remaining installments will
be invoiced on each subsequent Enrollment anniversary date. Subsequent orders are invoiced upon
acceptance of the order and Enrolled Affiliate may elect to pay annually or upfront for Online Services and
upfront for all other Licenses.

5. End of Enrollment term and termination.

a. General. Atthe Expiration Date, Enrolled Affiliate must immediately order and pay for Licenses
for Products it has used but has not previously submitted an order, except as otherwise
provided in this Enroliment.
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b.

Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products by renewing this Enrollment for one additional 36-month term or by signing a new
Enrollment. Microsoft must receive a Renewal Form, Product Selection Form, and renewal
order prior to or at the Expiration Date. Microsoft will not unreasonably reject any renewal.
Microsoft may make changes to this program that will make it necessary for Customer and its
Enrolled Affiliates to enter into new agreements and Enrollments at renewal.

If Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for any
Product under its Enrollment, then Enrolled Affiliate will not be permitted to order Software
Assurance later without first acquiring a new License with Software Assurance.

(ii) Online Services eligible for an Extended Term. For Online Services identified as eligible
for an Extended Term in the Product Terms, the following options are available at the end
of the Enrollment initial or renewal term.

1) Extended Term. Licenses for Online Services will automatically expire in accordance
with the terms of the Enrollment. An extended term feature that allows Online Services
to continue month-to-month (“Extended Term”) for up to one year, unless designated
in the Product Terms to continue until cancelled, is available. During the Extended
Term, Online Services will be invoiced monthly at the then-current published price as
of the Expiration Date plus a 3% administrative fee. If Enrolled Affiliate wants an
Extended Term, Enrolled Affiliate must submit a request to Microsoft at least 30 days
prior to the Expiration Date.

2) Cancellation during Extended Term. At any time during the first year of the
Extended Term, Enrolled Affiliate may terminate the Extended Term by submitting a
notice of cancellation to Microsoft for each Online Service. Thereafter, either party
may terminate the Extended Term by providing the other with a notice of cancellation
for each Online Service. Cancellation will be effective at the end of the month following
30 days after Microsoft has received or issued the notice.

(iii) Subscription Licenses and Online Services not eligible for an Extended Term. If
Enrolled Affiliate elects not to renew, the Licenses will be cancelled and will terminate as
of the Expiration Date. Any associated media must be uninstalled and destroyed and
Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may request written
certification to verify compliance.

Termination for cause. Any termination for cause of this Enroliment will be subject to the
“Termination for cause” section of the Agreement. In addition, it shall be a breach of this
Enroliment if Enrolled Affiliate or any Affiliate in the Enterprise that uses Government
Community Cloud Services fails to meet and maintain the conditions of membership in the
definition of Community.

Early termination. Any early termination of this Enrollment will be subject to the “Early
Termination” Section of the Enterprise Agreement.

For Subscription Licenses, in the event of a breach by Microsoft, or if Microsoft terminates an
Online Service for regulatory reasons, Microsoft will issue Reseller a credit for any amount paid
in advance for the period after termination.

6. Government Community Cloud.

a.

Community requirements. If Enrolled Affiliate purchases Government Community Cloud
Services, Enrolled Affiliate certifies that it is a member of the Community and agrees to use
Government Community Cloud Services solely in its capacity as a member of the Community
and, for eligible Government Community Cloud Services, for the benefit of end users that are
members of the Community. Use of Government Community Cloud Services by an entity that
is not a member of the Community or to provide services to non-Community members is strictly
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prohibited and could result in termination of Enrolled Affiliate’s license(s) for Government
Community Cloud Services without notice. Enrolled Affiliate acknowledges that only
Community members may use Government Community Cloud Services.

b. All terms and conditions applicable to non-Government Community Cloud Services also apply
to their corresponding Government Community Cloud Services, except as otherwise noted in
the Use Rights, Product Terms, and this Enrollment.

c. Enrolled Affiliate may not deploy or use Government Community Cloud Services and
corresponding non-Government Community Cloud Services in the same domain.

d. Use Rights for Government Community Cloud Services. For Government Community
Cloud Services, notwithstanding anything to the contrary in the Use Rights:

() Government Community Cloud Services will be offered only within the United States.
(if) Additional European Terms, as set forth in the Use Rights, will not apply.

(iii) References to geographic areas in the Use Rights with respect to the location of Customer
Data at rest, as set forth in the Use Rights, refer only to the United States.
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

a. lIdentify which Agency Affiliates are included in the Enterprise. (Required) Enrolled Affiliate’s
Enterprise must consist of entire offices, bureaus, agencies, departments or other entities of
Enrolled Affiliate, not partial offices, bureaus, agencies, or departments, or other partial entities.
Check only one box in this section. If no boxes are checked, Microsoft will deem the Enterprise
to include the Enrolled Affiliate only. If more than one box is checked, Microsoft will deem the
Enterprise to include the largest number of Affiliates:

Enrolled Affiliate only
O Enrolled Affiliate and all Affiliates

O Enrolled Affiliate and the following Affiliate(s) (Only identify specific affiliates to be included
if fewer than all Affiliates are to be included in the Enterprise):

O Enrolled Affiliate and all Affiliates, with following Affiliate(s) excluded:

b. Please indicate whether the Enrolled Affiliate’s Enterprise will include all new Affiliates acquired
after the start of this Enrollment: Exclude future Affiliates

2. 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. By providing contact information, Enrolled Affiliate
consents to its use for purposes of administering this Enroliment by Microsoft, its Affiliates, and other parties
that help administer this Enrollment. The personal information provided in connection with this Enrollment
will be wused and protected in accordance with the privacy statement available at
https://www.microsoft.com/licensing/servicecenter.

a. Primary contact. This contact is the primary contact for the Enrollment from within Enrolled
Affiliate’s Enterprise. This contact is also an Online Administrator for the Volume Licensing
Service Center and may grant online access to others. The primary contact will be the default
contact for all purposes unless separate contacts are identified for specific purposes

Name of entity (must be legal entity name)* City of Austin
Contact name* First Bruce Last Hermes

Contact email address* Bruce.Hermes@austintexas.gov
Street address* 1124 South IH 35

City* Austin

State/Province* TX

Postal code* 78704-2614-

(For U.S. addresses, please provide the zip + 4, €.g. XXXXX-XXXX)
Country* United States

Phone* (512) 974-1424

Tax ID

* indicates required fields

b. Notices contact and Online Administrator. This contact (1) receives the contractual notices,
(2) is the Online Administrator for the Volume Licensing Service Center and may grant online
access to others, and (3) is authorized to order Reserved Licenses for eligible Online Servies,
including adding or reassigning Licenses and stepping-up prior to a true-up order.
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Xl Same as primary contact (default if no information is provided below, even if the box is not
checked).

Contact name* First Bruce Last Hermes

Contact email address* Bruce.Hermes@austintexas.gov

Street address* 1124 South IH 35

City* Austin

State/Province* TX

Postal code* 78704-2614-

(For U.S. addresses, please provide the zip + 4, e.g. XXXXX-XXXX)
Country* United States

Phone* (512) 974-1424

Language preference. Choose the language for notices. English
O This contact is a third party (not the Enrolled Affiliate). Warning: This contact receives
personally identifiable information of the Customer and its Affiliates.
* indicates required fields

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

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

Contact name*: First Bruce Last Hermes

Contact email address* Bruce.Hermes@austintexas.gov

Phone* (512) 974-1424

[ This contact is from a third party organization (not the entity). Warning: This contact receives
personally identifiable information of the entity.

* indicates required fields

d. Reseller information. Reseller contact for this Enrollment is:

Reseller company name* SoftwareONE, Inc.

Street address (PO boxes will not be accepted)* 20875 Crossroads Circle, Suite 1
City* Waukesha

State/Province* WI

Postal code* 53186-4093

Country* United States

Contact name* MS* Admin

Phone* 262-317-5555

Contact email address* ms-admin.us@softwareone.com

* indicates required fields

By signing below, the Reseller identified above confirms that all information provided in this
Enrollment is correct.

Signature*

Printed name*
Printed title*
Date*

* indicates required fields

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

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

(i) Additional notices contact

(ii) Software Assurance manager

(iii) Subscriptions manager

(iv) Customer Support Manager (CSM) contact

3. Financing elections.
Is a purchase under this Enroliment being financed through MS Financing? O Yes, [ No.

If a purchase under this Enrollment is financed through MS Financing, and Enrolled Affiliate chooses not to
finance any associated taxes, it must pay these taxes directly to Microsoft.
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=& Microsoft Volume Licensing

Previous Enrollment(s)/Agreement(s) Form

Entity Name: City of Austin
Contract that this form is attached to: State Local Government

For the purposes of this form, “entity” can mean the signing entity, Customer, Enrolled Affiliate,
Government Partner, Institution, or other party entering into a volume licensing program agreement.

Please provide a description of the previous Enrollment(s), Agreement(s), Purchasing Account(s),
and/or Affiliate Registration(s) being renewed or consolidated into the new contract identified above.

a.

Entity may select below any previous contract(s) from which to transfer MSDN subscribers
to this new contract. Entity shall ensure that each MSDN subscriber transferred is either
properly licensed under the new contract or is removed.

Entity may select below only one previous contract from which to transfer the Software
Assurance (SA) Benefit contact detalils, i.e., benefits contact (not the SA manager) and the
program codes, to this new contract.

An Open License cannot be used to transfer either the SA Benefit details or MSDN
subscribers.

The date of the earliest expiring Enrollment/Agreement that contains SA or Online Services
will be the effective date of the new contract (or SA coverage period for Select Plus).

Please insert the number of the earliest expiring Enrollment/Agreement with SA or Online
Services in the appropriate fields of the new contract.

Enrollment/Agreement/

Enrollment/Agreement/ Purchasing Account/Affiliate Transfer Transfer
Purchasing Account/Affiliate ; ng . SA Benefit MSDN
; . S Registration Public Customer .
Registration Description Number Contact Subscribers
Standard Enroliment 7312403 X X
Standard Enroliment 5816282
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Microsoft |Volume Licensing

Discount Transparency Disclosure Form

Program: Enterprise 6

Enroliment Number: Renewal

Quote Number: 0743350.005

Partner Name: SoftwareONE, Inc.

Reseller Address: 20875 Crossroads Circle, Suite 1

Waukesha, WI, United States, 53186-4093

Discount Details

The total Estimated Retail Price (ERP) deal value and the aggregate percentage discount off Partner Net Pricing,
for the Products to be ordered by the Enrolled Affiliate, are listed in the table below. The List Price is the ERP per
unit for such Products. Partners pay a Net Price per unit that is lower than ERP. For this Enroliment, Microsoft
provided Enrolled Affiliate’s Partner an additional discount off the Partner's Net Price, and the aggregate value of
additional discount(s) is shown in the table below. The discount would be lower if it were a percentage of ERP
because ERP is higher than Net Price. Partners may receive additional compensation from Microsoft (e.g.,
incentives or rebates). Enrolled Affiliate’s actual price will be established by a separate agreement between
Enrolled Affiliate and its Partner.

Ordered Products

Aggregate % Discount off Partner

Currency Total ERP Deal Value Net Pricing

US Dollar 25,801,530 15.78

Note 1: This form must be attached to signature form to be valid.

"



¥ Microsoft Volume Licensing

Amendment to Contract Documents

Enrollment Number

000-frmulkey-s-672

These amendments are entered into between the parties identified on the attached program signature
form. They amend the Enrollment or Agreement identified above. All terms used but not defined in
these amendments will have the same meanings provided in that Enrollment or Agreement.

Enterprise Enroliment (Indirect)

Invoice for Quoted Price
Amendment ID M97

Notwithstanding anything to the contrary or in addition to any terms in the Enrollment, the Enroliment is
hereby amended to add the following paragraph:

The price quoted to Enrolled Affiliate’s Reseller is a fixed price based on an estimated order submission
date. Microsoft will invoice Enrolled Affiliate’s Reseller based on this fixed price quote. If this order is
submitted later than the estimated order submission date, Enrolled Affiliate’s Reseller will be charged
for net new Monthly Subscriptions (including Online Services) for the period during which these services
were not provided. Pricing to Enrolled Affiliate is agreed between Enrolled Affiliate and Enrolled
Affiliate’s Reseller.

AmendmentApp v4.0 M97,CTM-CTC-ENR BD
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Enterprise Enroliment
Amendment ID CTM

In connection with the pricing provided to Customer’s Reseller under this Enrollment, Customer agrees
to maintain minimum quantities of each Enterprise Online Service for the term of the Enrollment as
noted below.

Product Description Product Minimum Quantity
Number

M365 E3 FromSA GCC ShrdSvr ALNG SubsVL MVL PerUsr | AAA-11984 9,480

0365GCCE5 ShrdSvr ALNG SubsVL MVL PerUsr T2N-00001 1,476

WInE5 ALNG SubsVL MVL PerUsr AAA-22359 1,476

EntMobandSecE5FullGCC ShrdSvr ALNG SubsVL MVL CEF-00001 1,476

PerUsr

0365GCCE5FromSA ShrdSvr ALNG SubsVL MVL PerUsr | T2P-00001 4,064

WInE5FromSA ALNG SubsVL MVL PerUsr AAA-22361 4,064

EntMobandSecE5fromSAGCC ShrdSvr ALNG SubsVL MVL CET-00001 4,064

PerUsr

EntMobandSecE3Full GCC ShrdSvr ALNG SubsVL MVL AAA-11233 5

PerUsr

0O365GCCE3 ShrdSvr ALNG SubsVL MVL PerUsr AAA-11894 25

Notwithstanding anything to the contrary, the below Products under this Enroliment will be recognized
like an Enterprise Online Service and be reduceable per the terms and conditions of the Enrollment.

e  WiInE5FromSA ALNG SubsVL MVL PerUsr; SKU AAA-22361
e  WinE5PerUsr ALNG SubsVL MVL PerUsr; SKU AAA-22359
[ ]

Except for changes made by these amendments, the Enrollment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict between any provision in these
amendments and any provision in the Enroliment or Agreement identified above, these amendments
shall control.

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

Microsoft Internal Use Only:

(M97)EnrAmend(Ind)(InvoiceforQuotedPrice)( M97 PLSS

WW)(ENG)(May2018)(IU).docx

Ausin - annual quantities.docx CTM CTM-CTC-ENR BD
AmendmentApp v4.0 M97,CTM-CTC-ENR BD
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Enterprise Enrollment Product Selection Form

Proposal ID
0743350.005
Language: English {United States)

Enroliment Number

Microsoft |Vo|ume Licensing

Enrolled Affiliate's Enterprise Products and Enterprise Online Services summary for the initial order:

Profile Oual.:ned Qualified Users DEV:!CE FHSEE Enterprise Product Platform G641 censiig
Davices Ratio Madel
Enterprise 9,480 - Y& User Licenses
Austin Eneragy 1,446 - No User Licenses
Austin Public Libary 500 - No User Licenses
Knowledge Workers 4 064 - No User Licenses
Testi 25 - User Licen
esting No ser Licenses
Total 15,515

Products

Enterprise Quantity

Ausfin Energy
Quantity

Austin Public Libary
Quantity

Office 365 Plans

Office 365 (Plan G5) with PSTN Conferencing USL

- 1,446

500

|Windows Desktop

Windows E5 per User

. 1,446

500

Windows E5 per User From SA

Enterprise Mobility and Security (EMS)

Enterprise Mobility and Security USL

Enterprise Mobility and Security ES GOV

Enterprise Mobility and Security ES USL

- 1,446

Microsoft 365 Enterprise

Microsoft 365 E3 USL

9,480 =

0365 GCC E3

Products

Knowledge Workers

Quantity

Testing Quantity

Office 365 Plans

Office 365 (Plan G5) with PSTN Conferencing USL

4,064 -

|Windows Desktop

Windows E5 per User

Windows E5 per User From SA

4,064

Enterprise Mobility and Security (EMS)

Enterprise Mobility and Security USL

Enterprise Mobility and Security ES GOV

4,064

Enterprise Maobility and Security ES USL

EA-EASProdSelForm(WW)(ENG)
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Enterprise Enroliment Product Selection Form

Microsoft | Volume Licensing

Microsoft 365 Enterprise

Microsoft 365 E3 USL -
(0365 GCC E3 25
Enrolled Affiliate’s Product Quantities:
Price Group 1 2 3 4
Enterprise Products Office Professional Plus + (Client Access License + Client Access Win E3 + Win E5 +
Office 365 ProPlus + Office (Office 365 (Plans E1, E2 License + Windows Win VDA +
365 (Plans E3 and E5) + and E5) + Microsoft 365 Intune + EMS USL +  |Microsoft 365
Microsoft 365 Enterprise Enterprise Microsoft 365 Enterprise
Enterprise
(Guantity 15515 15515 15495 15490
Enrolled Affiliate’s Price Level:
Product Offering / Pool Price Level
Enterprise Products and Enterprise Online Services USLs: Unless otherwise indicated in associated contract
documents, Price level set using the highest quantity from Groups 1 through 4. ]
Additional Product Application Pool: Unless otherwise indicated in associated contract documents, Price level
set using quantity from Group 1. D
Additional Product Server Pool: Unless otherwise indicated in associated contract documents, Price level set
using the highest quantity from Group 2 or 3. (8]
Additional Product Systems Pool: Unless otherwise indicated in associated contract documents, Price level set
using guantity from Group 4. (]
NOTES
Unless otherwise indicated in the associated contract documents, the price level for each Product offering / pool is set as described
above, based upon the quantity to price level mapping below:
Quantity of Licenses and Software Assurance Price Level
2,399 and below A
2,400 to 5,999 B
6,000 to 14,999 c
15,000 and above D
Mote 1: Enterprise Online Services may not be available in all locations. Please see the Product List for a list of locations where these
may be purchased.
Mote 2: Enrolled Affiliate acknowledges that in order to use a third party to reimage the Windows Operating System Upgrade, Enralled
Affiliate must certify that it has acquired qualifying operating system licenses. The requirement applies to Windows Enterprise OS
Upgrade. See Product Terms for details.
Page 2 of 3
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Enterprise Enrollment Product Selection Form MiCI’OSOﬂ: Volume Licensing

Mote 3: If Enrolled Affiliate does not order an Enterprise Product or Enterprise Online Service associated with an applicable Product pool,
the price level for Additional Products in the same pool will be price level *A” throughout the term of the Enrollment. Refer to the Qualifying
Government Entity Addendum pricing provision for more details on price leveling.

Page 3 of 3
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= Microsoft Volume Licensing

Program Signature Form

MBA/MB3A number 000-frmulkey-s-672

Agreement number 01E73535

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

; licensing - program:

“agreement. : e

This signature form and all contract documents identified in the table below are entered into between
the Customer a1d the Microsoft Affiliate signing, as of the effective date identified below.

Contract Document . =~ EIEE Number or Code
Enterprise Enrollment {Indirect) X20-10634
Enterprise Amendment MA7;CTM (New)
Discount Transparency Disclosure Form 0743350.004 DTDF
Product Selection Form 0743350.004_PSF

By signing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read
and understand the above coniract documents, including any websites or documents incorporated by
reference and any amendments and {2) agree to be bound by the terms of all such documents.

Name of Entily (must be legal entity name}* City of Austin
Signature* 3 ¥ '),\-/"'-"
Printed First and Last Qame® Gl Ekha

Printed Title Coafrect Managtrvest $(ec?mh"5} ™
Signature Date* g /234 /1¥

Tax ID

* indicates required field

- R AT RN Microsoft Affilintn

Signaturﬁ' ; {
. " Vi
Printed F and Last Name

gCT3t 208

Printed Title Taylor Martin -
Duly Authorized on behalf o

Signature Date . ;

(date Microsoft Affiliate countersigns) Microsoft Corporation

Agreement Effective Date \D \ \ I-Z-O \ %/

(may be different than Microsoft's signature date)}

ProgramSignForm(MSSign}{NA, LatAm)ExBRA, MLI{ENG)(Aug2014) Page 10of2



Optional 2" Customer signature or Cutsourcer signature (if applicable)

.. Customer

Name of Entity {must be legal entity name)*
Signature®

Printed First and L.ast{ Name*

Printed Title

Signature Date*

* indicates required field

- Outsourcer

Name of Entlty (must be legal entity name)*
Signature®

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required field

If Customer requires physical media, additional contacts, or is reporting multiple previous Enroliments,
include the appropriate form{s) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documents to
Customer's channel partner or Microsoft account manager, who must submit them to the following
address. When the signature form is fully executed by Microsoft, Customer will receive a confirmation
copy.

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

ProgramSignForm{MSSign)(NA,LatAm)EXBRA,MLI{ENG}{Aug2014) Page 2 of 2



Enterprise Enrollment
Amendment ID CTM

In connection with the pricing provided to Customer's Reseller under this Enroliment, Customer agrees
to maintain minimum quantities of each Enterprise Online Service for the term of the Enroliment as
noted below.

Product Description Product Minimum Quantity
Number
M365 E3 FromSA GCC ShrdSvr ALNG SubsVL MVL PerUsr | AAA-11984 9,480
0365GCCES ShrdSvr ALNG SubsVL MVL PerUsr T2N-00001 1,476
WinES ALNG SubsVL MVL PerUsr AAA-22359 1,476
EntMobandSecESFullGCC ShrdSvr ALNG SubsVlL MVL CEF-00001 1.476
PerUsr
0365GCCESFromSA ShrdSvr ALNG SubsVL MVL PerUsr | T2P-00001 4,064
WinESFromSA ALNG SubsVL MVL PerUsr .| AAA-22361 4,064
EntMobandSecES5fromSAGCC ShrdSvr ALNG SubsVI. MVL CET-00001 4,0-6'1"-
PerUsr ) PR i :
EntMobandSecE3Full GCC ShrdSvr ALNG SubsVL MVL | yan 14233 |5 -
PerUsr P ; % i Cam e w m o g it AR g e
0O365GCCE3 ShrdSvr ALNG SubsVL MVL PerUsr . - AAA-11894 | | 25

v iy E A

Notwithstanding anything 16 the contrary, the below Products under this Enroliment will be recognized
like an Enterprise Online Service and be reduceablé per the terms and conditions of the Enroliment.

»  WinESFromSA ALNG SubsVL MVL PerUgi‘; SKU AAA-22361- -
. V\ﬁnESPerer ALNG SubsVL MVL PerUsr; SKU AAA-22359

Except for changes made by these amendments, the Enroliment or Agreement identified above remains
' _unchanged and in full force and effect. If there is any conflict between any provision in these
"amendments and any provision in the Enrollment or Agreement identified above, these amendments -
shall control.

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

Microsoft Internal Use Only:

(M97)EnrAmend(Ind)(InvoiceforQuotedPrice)( M97 PLSS

WW)(ENG)(May2018){IU).docx
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=® Microsoft Volume Licensing
Server and Cloud Enrollment State and Local
Server and Cloud Enrr?lljlmggltr 58086706 Fr%?ﬁigi‘:b:g

Microsoft to complete

Previous Enrollment number
Reseller to complete 5666757

This Enrollment must be attached to a signhature form to be valid.

This Microsoft Server and Cloud Enrollment is entered into between the entities identified on the signature
form as of the effective date. Enrolled Affiliate represents and warrants it is the same Customer, or
Customer’s Affiliate, that entered into the Enterprise Agreement identified on the signature form.

This Enrollment consists of: (1) these terms and conditions, (2) the terms of the Enterprise Agreement
identified on the signature form, (3) the Product Selection Form, (4) the Product Terms, (5) the Online
Services Terms, (6) any Supplemental Contact Information Form, Previous Agreement/Enrollment form,
and other forms that may be required, (7) the Online Services Supplemental Terms and Conditions if the
Enterprise Agreement is a version 2010 or earlier and Enrolled Affiliate is ordering Online Services, and (8)
any order submitted under this Enrollment. By entering into this Enrollment, Enrolled Affiliate agrees to be
bound by the terms and conditions of the Enterprise Agreement. If this Enroliment is entered into under an
Enterprise Agreement version 2009 or earlier, the terms and conditions of this Enroliment supersede any
conflicting terms and conditions in the Enterprise Agreement with respect to Products licensed under this
Enrollment.

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscription Licenses from one or
more previous Enroliments or agreements, then the effective date will be the day after the first prior
Enrolliment or agreement expires or terminates. If this Enroliment is renewed, the effective date of the
renewal term will be the day after the Expiration Date of the initial term. Otherwise, the effective date will
be the date this Enrollment is accepted by Microsoft. Any reference to “anniversary date” refers to the
anniversary of the effective date of the applicable initial or renewal term for each year this Enrollment is in
effect.

Term. The initial term of this Enrollment will expire on the last day of the month, 36 full calendar months
from the effective date of the initial term. If the Enrollment is renewed, the renewal term will expire on the
last day of the month, 36 full calendar months after the effective date of the renewal term.

Prior Enrollment(s). If renewing Software Assurance or Subscription Licenses from another Enroliment
or agreement, the previous Enrollment or agreement number must be identified in the appropriate box
above. If renewing from multiple Enroliments or agreements, or transferring Software Assurance or MSDN
details, the Previous Agreement/Enrollment form must be used.

Terms and Conditions

1. Definitions.

Terms used but not defined in this Enrollment will have the definition in the Enterprise Agreement. The
following definitions also apply:

“Additional Product” means any Product identified as such in the Product Terms, excluding any Server and
Tools Product, and chosen by Enrolled Affiliate under this Enroliment.

SCE2016EnrGov(US)SLG(ENG)(May2018) Page 1 of 12
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“Azure Government Services” means one or more of the services or features Microsoft makes available to
Enrolled Affiliate under this Enrollment and identified at http://azure.microsoft.com/en-us/regions/#services,
which are Government Community Cloud Services.

“Baseline Agreements” means all Microsoft license agreements, including, without limitation, volume
licensing agreements, OEM licenses and retail licenses, under which any Affiliate in the Enterprise uses
the selected Server and Tools Products. Baseline Agreements do not include any Service Provider License
Agreements or Independent Software Vendor Royalty License and Distribution Agreements under which
the Enterprise has the right to provide software services or unified solutions to unaffiliated end users.

“Baseline Licenses” means Existing Baseline Licenses and New Baseline Licenses, collectively.

“Community” means the community consisting of one or more of the following: (1) a Government, (2) an
Enrolled Affiliate using eligible Government Community Cloud Services to provide solutions to a
Government or a qualified member of the Community, or (3) a Customer with Customer Data that is subject
to Government regulations for which Customer determines and Microsoft agrees that the use of
Government Community Cloud Services is appropriate to meet Customer’s regulatory requirements.
Membership in the Community is ultimately at Microsoft’'s discretion, which may vary by Government
Community Cloud Service.

“Existing Baseline Licenses” means all Licenses in use by any Affiliate in the Enterprise for the selected
Server and Tools Products that were obtained under any Baseline Agreement before this Enroliment.

“Expiration Date” means the date upon which the Enrollment expires.

“Federal Agency” means a bureau, office, agency, department or other entity of the United States
Government.

“Government” means a Federal Agency, State/Local Entity, or Tribal Entity acting in its governmental
capacity.

“Government Community Cloud Services” means Microsoft Online Services that are provisioned in
Microsoft’'s multi-tenant data centers for exclusive use by or for the Community and offered in accordance
with the National Institute of Standards and Technology (NIST) Special Publication 800-145. Microsoft
Online Services that are Government Community Cloud Services are designated as such in the Use Rights
and Product Terms.

“Microsoft Azure Services” means one or more of the Microsoft Azure services or features made available
to Enrolled Affiliate under this Enrollment by Microsoft and identified at http://www.windowsazure.com/en-
us/homel/features/overview/, except Microsoft Azure Marketplace (which is governed by separate terms).

“New Baseline Licenses” means the quantity of Licenses for Server and Tools Products ordered under this
Enrollment in excess of the Existing Baseline Licenses.

“Product Family” or “Family” means the group of Products designated as a Product Family on the Product
Selection Form.

“Product Selection Form” means the document provided by Microsoft or Enrolled Affiliate’s Reseller that (1)
identifies all Baseline Licenses, (2) defines the Product Families, (3) establishes the Enrolled Affiliate’s price
levels for each Product pool and (4) specifies the minimum quantity of Licenses that must be ordered to
qualify for this Enroliment.

“Reseller” means an entity authorized by Microsoft to resell Licenses under this program and engaged by
an Enrolled Affiliate to provide pre- and post-transaction assistance related to this agreement.

“Reserved License” means for an Online Service identified as eligible for true-up in the Product Terms, the
License reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online Service
available for activation.

“Server and Tools Product” means any Product identified as such in the Product Selection Form and chosen
by Enrolled Affiliate to be included under this Enrollment.

"State/Local Entity" means (1) any agency of a state or local government in the United States, or (2) any
United States county, borough, commonwealth, city, municipality, town, township, special purpose district,
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or other similar type of governmental instrumentality established by the laws of Customer’s state and
located within Customer’s state’s jurisdiction and geographic boundaries.

“Tribal Entity” means a federally-recognized tribal entity performing tribal governmental functions and
eligible for funding and services from the U.S. Department of Interior by virtue of its status as an Indian
tribe.

“Use Rights” means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) 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://www.microsoft.com/licensing/contracts or a successor site.

2. Product Use Rights and Service Level Agreement.

Enrolled Affiliate and its Enterprise may download, install and use software Products and access and use
Online Services ordered under this Enrollment subject to the terms of this Enrollment, the applicable Use
Rights and the Product Terms. In addition to applicable use rights terms of the Enterprise Agreement, the
following terms apply to this Enrollment:

a. All terms and conditions applicable to Microsoft Azure Services also apply to Azure
Government Services, except as otherwise noted in the Use Rights and this Enroliment.

b. Use Rights for Server and Tools Products. For Server and Tools Products, if a new Product
version has more restrictive use rights than the version that is current at the start of the
applicable initial or renewal term of the Enroliment, those more restrictive use rights will not
apply to Enrolled Affiliate’s use of that Product during that term.

3. Order requirements.
a. Minimum order requirements.
(i) Server and Tools Products.

1) Existing Baseline Licenses. When ordering a Server and Tools Product other than
Microsoft Azure, Enrolled Affiliate must identify all Existing Baseline Licenses for the
applicable Server and Tools Product Family. Perpetual Licenses owned by the
Enterprise but not identified as Existing Baseline Licenses in the applicable Product
Family at the start of this Enrollment may not be used during this Enroliment term.

2) Initial Order. Enrolled Affiliate’s initial order must meet the minimum purchase
requirements for at least one Product Family. For every applicable Product Family
except Microsoft Azure the initial order must also include the following:

A. Software Assurance on all perpetual Existing Baseline Licenses that have been
continuously covered under Software Assurance;

B. License with Software Assurance or Subscription License for each Existing
Baseline License that has not been continuously covered under Software
Assurance; and

C. License with Software Assurance or Subscription Licenses for all New Baseline
Licenses.

3) Effect of Subscription License coverage on Existing Baseline Licenses. If
Enrolled Affiliate orders Subscription Licenses for any Existing Baseline Licenses, the
following provisions will apply for the duration of this Enrollment, notwithstanding any
provisions to the contrary in the Baseline Agreements:
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A. The use rights for those Existing Baseline Licenses will be superseded and
replaced by the use rights for the Subscription Licenses.

B. The Existing Baseline Licenses shall be non-transferrable.

C. The Enrolled Affiliate and its Affiliates must continue to perform any obligations
under their Baseline Agreement(s), including but not limited to making payments
for any of the Existing Baseline Licenses.

D. When this Enrollment expires or is terminated, the Enrolled Affiliate or its Affiliates,
as applicable, will have the rights under the Baseline Agreement(s) that it had as
of the effective date of this Enrollment, unless it exercises its buy-out option as
provided in this Enroliment.

b. Additional Products. Upon satisfying the minimum order requirements above, Enrolled
Affiliate may order Additional Products and Services.

c. Country of Usage. Enrolled Affiliate must specify the countries where Licenses will be used
on its initial order and on any subsequent orders.

d. Resellers. Enrolled Affiliate must choose and maintain a Reseller authorized in the United
States. Enrolled Affiliate will acquire its Licenses through its chosen Reseller. Orders must be
submitted to the Reseller who will transmit the order to Microsoft. The Reseller and Enrolled
Affiliate determine pricing and payment terms as between them, and Microsoft will invoice the
Reseller based on those terms. Throughout this Agreement the term “price” refers to reference
price. Resellers and other third parties do not have authority to bind or impose any obligation
or liability on Microsoft.

e. Adding Products.
(i) Adding new Products not previously ordered.

1) New Server and Tools Products may be added by contacting a Microsoft Account
Manager or Reseller.

2) New Server and Tools Products included in a previously ordered Product Family may
be added at any time but must be included in the next annual true-up order.

3) Orders for new Additional Products, other than Online Services, must be placed in the
month the Additional Product is first used.

4) Subscription Licenses for new Online Services other than Microsoft Azure Services
must be ordered prior to use.

5) Microsoft Azure Services may be added as provided in the Product Terms.
(i) Adding Licenses for previously ordered Products.

1) Additional Licenses for previously ordered Products may be added at any time but
must be included in the next annual true-up order.

2) Additional Subscription Licenses for Online Services must be ordered prior to use
unless the Online Services are (1) identified as eligible for true-up in the Product Terms
or (2) included as part of other Licenses.

f. True-up requirements. Enrolled Affiliate must submit an annual true-up order that accounts
for any changes since the initial order or last order. If there are no changes, then an update
statement must be submitted instead of a true-up order.

(i) Annual order period. A true-up order or update statement must be received by Microsoft
between 60 and 30 days prior to each Enrollment anniversary date. The third-year true-up
order or update statement is due within 30 days prior to the Expiration Date. Enrolled
Affiliate may submit true-up orders more often to account for increases in Product usage,
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but an annual true-up order or update statement must still be received by Microsoft during
the annual order period.

(ii) True-up order. Enrolled Affiliate must determine the maximum number of Products used
since the latter of the initial order, the last true-up order, or the prior anniversary date and
submit a true-up order that accounts for any increase. For Subscription Licenses for
Products other than Online Services, the true-up order must indicate the initial use date(s)
for each additional Subscription License ordered. For Online Services identified as eligible
for true-up in the Product Terms, Enrolled Affiliate may place a reservation order for the
additional Licenses prior to use, and payment may be deferred until the next true-up order.
Microsoft will provide a report of Reserved Licenses ordered but not yet invoiced to
Enrolled Affiliate and its Reseller. Reserved Licenses will be invoiced retroactively to the
month in which they were ordered.

(iii) Update statement. An update statement must be submitted if there has been no change
in the number of Products used within Enrolled Affiliate’s Enterprise since the latter of the
initial order, the last true-up order, or the prior anniversary date. This update statement
must be signed by Enrolled Affiliate’s authorized representative.

(iv) Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses only on the Enrollment anniversary date on a prospective basis if
permitted in the Product Terms as follows:

1) For Server and Tools Products available as Subscription Licenses, Licenses may be
reduced only as long as the minimum order requirements are maintained. If reducing
Subscription Licenses that cover Existing Baseline Licenses, Enrolled Affiliate may not
use or transfer those Existing Baseline Licenses for the remainder of the term.

2) For Online Services available as Additional Product Subscription Licenses, Enrolled
Affiliate may reduce the Licenses. If the License count is reduced to zero, the
applicable Subscription License will be cancelled.

Subscription Licenses added after the initial order may not be reduced on the anniversary
date immediately following the order but must remain in effect at least until the subsequent
anniversary date. Notwithstanding the foregoing, Microsoft Azure Monetary Commitment
added after the initial order may be reduced on any anniversary date.Invoices will be
adjusted to reflect any reductions in Subscription Licenses and will be effective as of the
Enrollment anniversary date.

(v) Late true-up order. If the annual true-up order is not received when due:

1) Microsoft will invoice Enrolled Affiliate’s Reseller for the following year for the quantity
of Subscription Licenses ordered in the prior year; however, such invoice will not
constitute a waiver of the annual order requirement;

2) Subscription License reductions will not take effect until the following Enroliment
anniversary date (or at Enrollment renewal, as applicable); and

3) Microsoft will invoice Enrolled Affiliate’s Reseller for all Reserved Licenses not
previously invoiced.

g. Step-up Licenses. For Licenses eligible for a step-up under this Enroliment, Enrolled Affiliate
may step-up to a higher edition or suite as follows:

(i) For step-up Licenses included on an initial order, Enrolled Affiliate may order according to
the true-up order process.

(if) If step-up Licenses are not included on an initial order, Enrolled Affiliate may step-up
initially by following the process described in the Section titled “Adding new Products not
previously ordered,” then for additional step-up Licenses, by following the true-up order
process.
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h. Clerical Errors. Microsoft may correct clerical errors in this Enroliment, and any documents
submitted with or under this Enroliment, by providing notice by email and a reasonable
opportunity for Enrolled Affiliate to object to the correction. Clerical errors include minor
mistakes, unintentional additions and omissions. This provision does not apply to material
terms, such as the identity, quantity or price of a Product ordered.

i. Verifying compliance. Microsoft may, in its discretion and at its expense, verify compliance
with this Enrollment as set forth in the Agreement.

4, Pricing.

a. Price levels. Each Product is assigned to a Product pool as shown on the Product Terms.
Price levels (A, B, C or D) are set separately for each pool. Price levels for the applicable
Product pools are set forth in the Product Selection Form. Enrolled Affiliate’s price level for
each Product pool under this Enrollment will be Level D.

b. Setting prices. Enrolled Affiliate’s prices for each Product or Service will be established by its
Reseller. Microsoft’'s prices for Resellers for each Product or Service ordered (except for
Microsoft Azure Services) are fixed throughout the applicable Enroliment term.

5. Payment terms.

a. Licensewith Software Assurance and Software Assurance. For the initial and any renewal
order for License with Software Assurance and Software Assurance, Enrolled Affiliate may pay
upfront or elect to spread its payments over the applicable Enrollment term. If an upfront
payment is elected, Microsoft will invoice Enrolled Affiliate’s Reseller in full upon acceptance
of this Enrollment. If spread payments are elected, Microsoft will invoice Enrolled Affiliate’s
Reseller in three equal annual installments unless indicated otherwise. The first installment
will be invoiced to Enrolled Affiliate’s Reseller upon Microsoft’'s acceptance of this Enroliment
and additional installments will be invoiced on each Enroliment anniversary date. Subsequent
orders will be invoiced to Enrolled Affiliate’s Reseller upon acceptance of the order and must
be paid upfront.

b. Subscription Licenses (except Microsoft Azure Services). Microsoft will invoice Enrolled
Affiliate’s Reseller annually in full upon acceptance of each order. Microsoft will invoice Reseller
for annual orders on each Enrollment anniversary date. Subsequent orders are invoiced upon
acceptance of the order and Enrolled Affiliate may elect to pay annually or upfront.

c. Microsoft Azure services. Invoicing for Microsoft Azure Services is described in the Product
Terms.

0. End of Enrollment term and termination.

a. General. Atthe Expiration Date, Enrolled Affiliate mustimmediately order and pay for Licenses
for Products it has used but for which it has not previously submitted an order.

b. End of term rights for Server and Tools Products. Provided Enrolled Affiliate has paid for
all required Licenses, including any Baseline Licenses, on the Expiration Date Enrolled Affiliate
will have the following rights:

(i) Existing Baseline Licenses with continuous Software Assurance. For perpetual
Existing Baseline Licenses continuously covered by Software Assurance, Enrolled Affiliate
will have perpetual Licenses to use the latest version of the Product available (or any prior
version) as of the Expiration Date, provided that the Existing Baseline Licenses are fully
paid.

SCE2016EnrGov(US)SLG(ENG)(May2018) Page 6 of 12
Document X20-12559



(i) New Baseline Licenses. For New Baseline Licenses (excluding Subscription Licenses),
Enrolled Affiliate will have perpetual Licenses to use the latest version of the Product
available (or any prior version) as of the Expiration Date.

c. Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products and Services by renewing this Enrollment for one additional 36 full calendar month
term or by signing a new Enrollment. Microsoft must receive a Renewal Form, Product
Selection Form and renewal order prior to or at the Expiration Date. Microsoft will not
unreasonably reject any renewal. Microsoft may make changes to this program that will make
it necessary for Enrolled Affiliate to enter into new agreements and Enroliments at renewal.

d. If Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for any
Product under its Enrollment, then Enrolled Affiliate will not be permitted to order Software
Assurance later without first acquiring a new License with Software Assurance.

(ii) Extended Term for eligible Online Services. For Online Services identified as eligible
for an Extended Term in the Product Terms, the following options are available at the end
of the Enrollment initial or renewal term.

1) Extended Term. If Enrolled Affiliate does not renew, access to Online Services will
automatically continue month-to-month in accordance with the terms of the Enroliment
(“Extended Term”) for up to one year, unless designated in the Product Terms to
continue until cancelled. For the first twelve months of the Extended Term, Online
Services will be invoiced monthly at the then-current published price (or Consumption
Rate for Microsoft Azure Services) for Enrolled Affiliate’s price level as of the Expiration
Date plus a 3% administrative fee. As of the first day of the thirteenth month of the
Extended Term, Online Services that continue until cancelled will be invoiced at the
then-current published price, plus a 3% administrative fee. During the Extended Term,
the then-current Online Services Terms and Product Terms will apply to Enrolled
Affiliate’s use. If Enrolled Affiliate does not want an Extended Term, Microsoft must
receive a request not to extend no later than 30 days before the Expiration Date.

2) Cancellation during Extended Term. At any time during the first year of the
Extended Term, Enrolled Affiliate may terminate the Extended Term by submitting a
notice of cancellation to Microsoft for each Online Service. Thereafter, either party
may terminate the Extended Term by providing the other with a notice of cancellation
for each Online Service. If Enrolled Affiliate does not intend to continue with the
Extended Term, Enrolled Affiliate must submit a notice of cancellation for each Online
Service. Cancellation will be effective at the end of the month following 30 days after
Microsoft has received or issued the notice.

(iii) Subscription Licenses and Online Services without an Extended Term. If Enrolled
Affiliate elects not to renew or exercise its buy-out rights for Products eligible for buy-out,
Subscription Licenses will be cancelled and will terminate as of the Expiration Date. Any
associated software must be uninstalled, media must be destroyed and the Enterprise must
discontinue use. Microsoft may request written certification to verify compliance.

e. Buy-out option.

(i) For Subscription Licenses. Enrolled Affiliate may buy out active Subscription Licenses
acquired under this Enrollment for Products other than Online Services and acquire
perpetual Licenses for the latest version of the Product as of the Expiration Date by placing
an order for such Licenses.

(i) Buy-out order date. Microsoft must receive the buy-out order no more than 30 days prior
to the Expiration Date. The Expiration Date will be the invoice date for the buy-out order.

f. Termination for cause. Any termination for cause of this Enroliment will be subject to the
“Termination for cause” Section of the Agreement. In addition, the following will constitute a
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breach of this Enrollment; (1) Enrolled Affiliate or any Affiliate in the Enterprise fails to timely
pay for any existing Baseline License, (2) any existing Baseline Agreement is terminated for
cause prior to full payment, or (3) Enrolled Affiliate or any Affiliate in the Enterprise that uses
Government Community Cloud Services fails to meet and maintain the conditions of
membership in the definition of Community.

Early termination. If Enrolled Affiliate terminates this Enroliment as a result of a breach by
Microsoft, or if Microsoft terminates this Enroliment because Enrolled Affiliate has ceased to
be Customer’s Affiliate, then Enrolled Affiliate will have the following options for Licenses,
excluding Subscription Licenses:

() It may immediately pay the total remaining amount due, including all installments, in which
case, Enrolled Affiliate will have perpetual rights (1) for Server and Tools Products, as
described in the section entitled “End of Term rights for Server and Tools Products” and
(2) for Additional Products, for all Licenses (excluding Subscription Licenses) it has ordered
(for the latest version of Products ordered under Software Assurance coverage in an initial
or renewal term); or

(i) 1t may pay only amounts due as of the termination date, in which case Enrolled Affiliate will
have perpetual Licenses (for the latest version of Products ordered under Software
Assurance coverage in an initial or renewal term) for (1) all copies of Products for which
payment has been made in full, and (2) a proportional number of copies of Products it has
ordered for which payment has been made.

Early termination for Subscription Licenses. Notwithstanding anything to the contrary in
any of the documents that collectively constitute the Enterprise Agreement, if an Enrolled
Affiliate terminates its Enrollment as a result of a breach by Microsoft, or if Microsoft terminates
this Enrollment because Enrolled Affiliate has ceased to be Customer’s Affiliate, then Enrolled
Affiliate will have the following options with respect to Subscription Licenses:

(i) Enrolled Affiliate may obtain perpetual Licenses as described in the section entitled “Buy-
out option,” provided that Microsoft receives the buy-out order for those Licenses within 60
days after Enrolled Affiliate provides notice of termination.

(if) If not exercising the buy-out option, Enrolled Affiliate will receive a credit for any amount
paid in advance that would apply after the date of termination.

Early termination for Online Services. For Online Services, if an Enrolled Affiliate terminates
its Enroliment as a result of a breach by Microsoft, or if Microsoft terminates this Enrollment for
regulatory reasons or because Enrolled Affiliate has ceased to be Customer’s Affiliate, then
Microsoft will issue Reseller a credit for any amount paid in advance for the period after
termination.

7. Government Community Cloud.

a.

b.

Community requirements. If Enrolled Affiliate purchases Government Community Cloud
Services, Enrolled Affiliate certifies that it is a member of the Community and agrees to use
Government Community Cloud Services solely in its capacity as a member of the Community
and, for eligible Government Community Cloud Services, for the benefit of end users that are
members of the Community. Use of Government Community Cloud Services by an entity that
is not a member of the Community or to provide services to non-Community members is strictly
prohibited and could result in termination of Enrolled Affiliate’s license(s) for Government
Community Cloud Services without notice. Enrolled Affiliate acknowledges that only
Community members may use Government Community Cloud Services.

All terms and conditions applicable to non-Government Community Cloud Services also apply
to their corresponding Government Community Cloud Services, except as otherwise noted in
the Use Rights, Product Terms, and this Enrollment.

Enrolled Affiliate may not deploy or use Government Community Cloud Services and
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corresponding non-Government Community Cloud Services in the same domain.

d. Use Rights for Government Community Cloud Services. For Government Community
Cloud Services, notwithstanding anything to the contrary in the Use Rights:

(i) Government Community Cloud Services will be offered only within the United States.
(ii) Additional European Terms, as set forth in the Use Rights, will not apply.

(iii) References to geographic areas in the Use Rights with respect to the location of Customer
Data at rest, as set forth in the Use Rights, refer only to the United States.
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

a. ldentify which Agency Affiliates are included in the Enterprise. (Required) Enrolled Affiliate’s
Enterprise must consist of entire offices, bureaus, agencies, departments or other entities of
Enrolled Affiliate, not partial offices, bureaus, agencies, or departments, or other partial entities.

Check only one box in this section. If no boxes are checked, Microsoft will deem the
Enterprise to include the Enrolled Affiliate only. If more than one box is checked, Microsoft will
deem the Enterprise to include the largest number of Affiliates.

Enrolled Affiliate only

O Enrolled Affiliate and the following Affiliate(s) (Only identify specific Affiliates to be included
if fewer than all Affiliates are to be included in the Enterprise):

O Enrolled Affiliate and all Affiliates, with following Affiliate(s) excluded:

b. Please indicate whether Enrolled Affiliate’s Enterprise will include all new Affiliates acquired
after the start of this Enrollment: Exclude future Affiliates

If no selection is made, Microsoft will deem the Enterprise to include all future Affiliates.

2. 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. By providing contact information, Enrolled Affiliate
consents to its use for purposes of administering this Enrollment by Microsoft, its Affiliates, and other parties
that help administer this Enrollment. The personal information provided in connection with this Enrollment
will be wused and protected in accordance with the privacy statement available at
https://www.microsoft.com/licensing/servicecenter.

a. Primary contact. This contact is the primary contact for the Enroliment from within Enrolled
Affiliate’s Enterprise. This contact is also an Online Administrator for the Volume Licensing
Service Center and may grant online access to others. The Primary contact will be the default
contact for all purposes unless separate contacts are identified for specific purposes.

Name of entity (must be legal entity name)* City of Austin
Contact name: First* Bruce Last* Hermes

Contact email address* Bruce.Hermes@austintexas.gov
Street address* 1124 South IH-35 Suite 30

City* Austin

State/Province* TX

Postal code* 78704-2614

(For U.S. addresses, please provide the zip + 4, e.g. XXXXX-XXXX)
Country* United States

Phone* (512) 974-1424

Tax ID

* indicates required field

b. Notices contact and Online Administrator. This contact (1) receives the contractual notices,
(2) is the Online Administrator for the Volume Licensing Service Center and may grant online
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access to others, and (3) is authorized to order Reserved Licenses for eligible Online Services,
including adding or reassigning Licenses and stepping-up prior to a true-up order.

Same as primary contact (default if no information is provided below, even if box is not
checked)

Name of entity*: City of Austin

Contact name: First* Bruce Last* Hermes

Contact email address* Bruce.Hermes@austintexas.gov

Street address* 1124 South IH-35 Suite 30

City* Austin

State/Province* TX

Postal code* 78704-2614

(For U.S. addresses, please provide the zip + 4, €.g. XXXXX-XXXX)
Country* United States

Phone* (512) 974-1424

Language preference. Choose the language for notices. English
[ This contact is a third party (not Enrolled Affiliate). Warning: This contact receives personally
identifiable information of the Customer and its Affiliates.

* indicates required field

c. Online Services Manager. This contact is authorized to manage the Online Services ordered
under the Enrollment.

[] Same as notices contact and Online Administrator (default if no information is provided
below, even if box is not checked)
Contact name: First* Bruce Last* Hermes
Contact email address* Bruce.Hermes@austintexas.gov
Phone* (512) 974-1424
[ This contact is from a third party organization (not the entity). Warning: This contact receives
personally identifiable information of the entity.
* indicates required field

d. Reseller information. Reseller’s contact for this Enrollment is:

Reseller company name* SoftwareONE, Inc.

Street address (PO boxes will not be accepted)* 20875 Crossroads Circle, Suite 1
City* Waukesha

State/Province* WI

Postal code* 53186-4093

Country* United States

Contact name: First* MS* Last* Admin

Phone* 262-317-5555

Contact email address* ms-admin.us@softwareone.com

* indicates required field

By signing below, the Reseller identified above confirms that all information provided in this
Enrollment is correct.

Name of Reseller* SoftwareONE, Inc.

Signature*

Printed name*
Printed title*
Date*

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

e. If Enrolled Affiliate requires a separate contact for any of the following, attach the Supplemental
Contact Information form. Otherwise, the Notices Contact and Online Administrator remains
the default.

(i) Additional Notices Contact

(il) Software Assurance Manager

(i) Subscriptions Manager

(iv) Customer Support Manager (CSM) contact

3. Financing.

Is a purchase under this Enroliment being financed through MS Financing? [ Yes, No.

4. Upfront Payment.

Does Enrolled Affiliate wish to pay upfront as allowed in the Payment terms section of this Enroliment?

] Yes, X No.
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=& Microsoft Volume Licensing

Previous Enrollment(s)/Agreement(s) Form

Entity Name: City of Austin
Contract that this form is attached to: SLG - Server and Cloud Enrollment

For the purposes of this form, “entity” can mean the signing entity, Customer, Enrolled Affiliate,
Government Partner, Institution, or other party entering into a volume licensing program agreement.

Please provide a description of the previous Enrollment(s), Agreement(s), Purchasing Account(s),
and/or Affiliate Registration(s) being renewed or consolidated into the new contract identified above.

a.

Enrollment/Agreement/
Purchasing Account/Affiliate
Registration Description

Entity may select below any previous contract(s) from which to transfer MSDN subscribers
to this new contract. Entity shall ensure that each MSDN subscriber transferred is either
properly licensed under the new contract or is removed.

Entity may select below only one previous contract from which to transfer the Software
Assurance (SA) Benefit contact detalils, i.e., benefits contact (not the SA manager) and the
program codes, to this new contract.

An Open License cannot be used to transfer either the SA Benefit details or MSDN
subscribers.

The date of the earliest expiring Enrollment/Agreement that contains SA or Online Services
will be the effective date of the new contract (or SA coverage period for Select Plus).

Please insert the number of the earliest expiring Enrollment/Agreement with SA or Online
Services in the appropriate fields of the new contract.

Enrollment/Agreement/
Purchasing Account/Affiliate

Transfer Transfer
SA Benefit MSDN

Registration Public Customer Contact Subscribers

Number

Standard Enroliment 5666757 X X
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¥ Microsoft Volume Licensing

Amendment to Contract Documents

Enrollment Number

000-frmulkey-s-669

These amendments are entered into between the parties identified on the attached program signature
form. They amend the Enrollment or Agreement identified above. All terms used but not defined in
these amendments will have the same meanings provided in that Enrollment or Agreement.

Server and Cloud Enrollment (Indirect)

Invoice for Quoted Price
Amendment ID M97

Notwithstanding anything to the contrary or in addition to any terms in the Enrollment, the Enroliment is
hereby amended to add the following paragraph:

The price quoted to Enrolled Affiliate’s Reseller is a fixed price based on an estimated order submission
date. Microsoft will invoice Enrolled Affiliate’s Reseller based on this fixed price quote. If this order is
submitted later than the estimated order submission date, Enrolled Affiliate’s Reseller will be charged
for net new Monthly Subscriptions (including Online Services) for the period during which these services
were not provided. Pricing to Enrolled Affiliate is agreed between Enrolled Affiliate and Enrolled
Affiliate’s Reseller.

AmendmentApp v4.0 M97,SCE35,SCE37 B
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Server and Cloud Enrollment

Hybrid Offering (Standard)
Amendment ID SCE35

The parties agree that the Enroliment is amended as follows:

1. Definitions. The following additional definitions apply.

“Hybrid Product(s)” means the Server and Tools Product(s) selected by the Enrolled Affiliate in the table
below.

Hybrid Product Selection? ‘

Existing Baseline

Product Family Server and Tools Product (check applicable boxes) Licenses with SA2
SQL Server Enterprise Per Core X 590
SQL Server
SQL Server Standard Per Core X 126
CIS Datacenter X 48
CIS Standard X 11
Core Infrastructure
e an 1389
Suite (“CIS) Windows Server Datacenter X
y X 1033
Windows Server Standard

1 This table does not replace the Product Selection Form.

2 Mandatory field: include count of existing Baseline Licenses with SA.

2. Minimum Order Requirements. In its initial order, Enrolled Affiliate must order a
Subscription License for each Existing Baseline License for a Hybrid Product. The initial
order must include, at a minimum, Subscription Licenses for perpetual Existing Baseline
Licenses that have been continuously covered under Software Assurance. The price of the
Subscription Licenses will reflect the Software Assurance only price.

3. New Baseline Licenses. Any New Baseline Licenses for Hybrid Products purchased under the
Enrollment must be Subscription Licenses. Enrolled Affiliate may not order Subscription Licenses
under this Amendment for any Product not included in the Hybrid Product selection as of the
Effective Date.

4. License Reductions. Enrolled Affiliate may reduce the quantity of Subscription Licenses for the
Hybrid Product as otherwise permitted in the Enrollment, provided that for each Subscription License
reduced, Enrolled Affiliate purchases Monetary Commitment and/or Azure Plans in an amount
equivalent to the price of the reduced Subscription License.

Monetary Commitment purchased under this Amendment is not reduction eligible.

5. Use Rights of Hybrid Product. During the term of the Enroliment, Enrolled Affiliate may deploy
Hybrid Product Licenses as follows:

a) Cloud Deployment.

AmendmentApp v4.0 M97,SCE35,SCE37 B
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Enrolled Affiliate may upload Instances of a Hybrid Product to Microsoft Azure and use them
subject to the following terms:

Use of CIS and Windows Server software is subject to the terms and conditions of the Azure
Hybrid Use Benefit in the Product Terms. Enrolled Affiliate may use System Center under
its CIS Subscription Licenses to manage Azure Base Instances running Windows Server as
a component of CIS.

Use of SQL Server software is subject to the terms and conditions of License Mobility
through Software Assurance in the Product Terms.

The cost of Azure Base Instances and Virtual Machines is not included in the Subscription
License price for any Hybrid Product.

b) Use outside Microsoft Azure.

Alternatively, Enrolled Affiliate may use Instances of the Hybrid Products on its Licensed
Servers as provided in the Product Terms or, in the case of SQL Server, on the shared
servers of a License Mobility through Software Assurance Partner under License Mobility
through Software Assurance rights.

c) Reassignment Rights

Enrolled Affiliate may move SQL Server Subscription Licenses between cloud deployments
on Microsoft Azure and its Licensed Servers at any time. Any other reassignment of
Subscription Licenses for Hybrid Products is subject to the Product Terms.

d) Software Assurance Rights.

Except as otherwise provided in this Amendment, Subscription Licenses for Hybrid Product
provide the same rights and benefits of Software Assurance described in Appendix B —
Software Assurance of the Product Terms.

6. End of Term Options. At the end of the Enrollment term, Enrolled Affiliate has the following options:

a) Acquire Software Assurance for those Existing Baseline Licenses for which it maintained
both continuous Software Assurance prior to entering into the Enrollment and Subscription
Licenses throughout the Enroliment term (its “Qualified Baseline Licenses”).

b) Buy out Subscription Licenses pursuant to the terms of the Enroliment.

c) Buy out Subscription Licenses for its Remaining Licenses pursuant to the terms of the
Enrollment and acquire Software Assurance for its Qualifying Baseline Licenses and its
Remaining Licenses. “Remaining Licenses” means the number of Subscription Licenses
ordered for the third year of the Enroliment, less the sum of its Qualified Baseline Licenses
and any Subscription License not currently deployed.

d) Renew the Enrollment for an additional 36 calendar month term, subject to the same terms,
or move to a future programmatic offer, if any.
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Server and Cloud Enrollment

PSF — Hybrid SCE
Amendment ID SCE37

1. Product Selection Form: Section (4) in the Enroliment’s Product Selection Form is replaced
with the following:

(4) Quantities of System Center can be added only as part of CIS SA renewal, L+SA or
subscriptions. Quantities of Windows Server and System Center without continuous Software
Assurance can be added as full CIS subscriptions.

2. Minimum Purchase Requirements: The following Product Family is amended on the
Minimum Purchase Requirements section of the Enroliment’s Product Selection Form:

Product Family Minimum Initial Order

All licensed Windows Server deployments must
be licensed with an appropriate Windows Server
or Core Infrastructure Suite SKU.

Core Infrastructure Suites A minimum order of 400 Core Licenses per
Windows Server or Core Infrastructure Server
Suites edition(s) (e.g. Standard, Datacenter, or
any combination of both).

Except for changes made by these amendments, the Enroliment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict between any provision in these
amendments and any provision in the Enroliment or Agreement identified above, these amendments
shall control.

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

Microsoft Internal Use Only:

(M97)EnrAmend(Ind)(InvoiceforQuotedPrice)( M97 PLSS
WW)(ENG)(May2018)(IU).docx

(SCE35)SCEEnrAmend(HybridOfferingStand SCE35 B
ard)(WW)(ENG)(Aug2017)(IU).docx

(SCE37)SCEEnrAmend(ProductSelectionFor SCE37 B
m)(WW)(ENG)(Jul2018)(IU).docx
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Bl \icrosoft Volume Licensin
=

Server and Cloud Enrollment
Product Selection Form

This document must be attached to a signature form to be valid.

Terms used but not defined herein will have the meaning provided in the Enroliment.
Price Levels for Server and Tools Products and Additional Products:

Instructions: Include the agreement or enrollment name and number below that qualifies the
Enrolled Affiliate for the price levels indicated in this Product Selection Form.

Agreement or Enrollment Name Agreement or Enrollment Number

Enterprise Enroliment 82903760

Level

Server Pool Price Level Applications Pool Price Level ‘ Systems Pool Price

Instructions: Fill out the Product Selection Form (PSF), and the associated Customer Price Sheet
(CPS) according to the table below.

Baseline Licenses at

Enrollment Effective Date Product Selection Form Customer Price Sheet SKUs
Licenses with Software Existing Baseline Licenses with
, SA
Assurance continuous Software Assurance
New Subscription Licenses New Subscription Licenses MSU
. New Licenses with Software .
New Licenses o o2 urance LicSAPk

Determining the number of Licenses and SKUs

Enter the actual number of licenses in the PSF. Some SKUs (SQL and Biztalk) include more than one
license. For such SKUs, divide the number of licenses on the PSF by the number of licenses included
in each SKU to determine the quantity of SKUs to enter on the Customer Price Sheet.

SCEProdSelForm(WW)ExXPRC(ENG)(Sep2017) Page 1 of 4
Document X20-12823



Product Selection Form

Baseline Licenses

Existing Baseline
Licenses

Product selection New Baseline Licenses

Existing Licenses New New Licenses with
with Software Subscription Software
Assurance Licenses Assurance

Product Server and Tools
Family Product

SQL Server

Enterprise Per Core 1180

SQL Server Standard
SQL Server® | Per Core

SQL Server Standard
Server

SQL Server CAL 327

33 252

BizTalk Server
Enterprise Per Core

BizTalk BizTalk Server
Server Standard Per Core

BizTalk Server Branch
Per Core

Visual Studio Ultimate

&
with MSDN N/A N/A N/A

Visual Studio

(2)
Premium with MSDN N/A INIA N/A

Visual Studio

ST Enterprise with MSDN

Visual Studio Test
Professional with
MSDN

Visual Studio Team
Foundation Server
CAL
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Baseline Licenses

Existing Baseline

New Baseline Licenses

Product Selection Licenses
Existing Licenses New New Licenses with
with Software Subscription Software Assurance
Product Server and Tools Assurance Licenses
Family Product
Visual Studio

. MSDN Platforms
(Continued)

SharePoint SharePoint
Server Server

Azure Monetary

Azure Commitment

The monetary commitment is tracked on the CPS if applicable

CIS Datacenter 768

CIS Standard 176

Windows Server ®

Datacenter i A

Core
Infrastructure | System Center

) ®3)
Suite Datacenter /R Pl

Windows Server ®

Standard N/A N/A

System Center ®)

Standard /A N/A

(M SQL Server Enterprise Edition Server (non-core) licenses are not required as part of the baseline,
however SA renewal is available as an additional product. If customers choose not to renew SA, it
cannot be attached later.

@ Visual Studio Premium with MSDN and Visual Studio Ultimate with MSDN Existing Baseline
Licenses should be counted as Visual Studio Enterprise with MSDN Licenses.

@) Quantities of Windows Server and System Center Licenses with continuous Software Assurance
can be combined to renew CIS SA as described in the Product Terms, or added to the CPS using the
appropriate L+SA CIS w/o SKU where the quantity of each is different. For example, 100 Windows
Server and 100 System Center licenses with Software Assurance can be combined as 100 CIS SA
renewals (of the equivalent edition). 100 Windows Server and 50 System Center licenses with
Software Assurance can be combined as 50 CIS licenses (of the equivalent edition) and 50 L&SA CIS
w/o Windows Server.

@) Quantities of Windows Server and System Center without continuous Software Assurance will be
added as full CIS subscriptions.
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Minimum Purchase Requirements

Product Family Minimum Initial Order

SQL Server The quantity of SQL Per Core licenses needed for 50 cores OR

5 SQL Server editions with 250 CALs (SQL Server editions require CALS).
24 Cores of any combination of Biztalk Server Editions. The SQL Server
product family must be selected in the above table.
20 Licenses of any combination of: Visual Studio Enterprise with MSDN and
MSDN Platforms. A Baseline License is required for each user of any
software licensed through MSDN subscription. Use of MSDN Software
Visual Studio includes, but is not limited to, developing and testing programs using the
software as well as installing, configuring and managing the software.
Examples of users include (but are not limited to): developers, testers, and
other IT employees interacting with application development infrastructure.

BizTalk Server

SharePoint 5 Servers. The SQL Server product family must be selected in the above
Server table.
Core All Iicen;ed Windows Server deplqyments must'be Iicensed_with an
Infrastructure appropriate Core Infrastructure Suite SKU. _ Minimum order is 400 Core _
Suites Licenses for Core Infrastructure Server Suites Standard or Datacenter (either

edition or any combination of both).

If Azure Monetary Commitment is the only Server and Tools Product selected
and the Enrollment is versioned 2016 or later, the Minimum Initial Order for

Azure Monetary Monetary Commitment is 10 Monetary Commitment units per month.

Commitment Otherwise, the Minimum Initial Order for Monetary Commitment is 1 Monetary

Commitment unit per month.
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Microsoft |Volume Licensing

Discount Transparency Disclosure Form

Program: Enterprise &

Enroliment Number: Renewal

CQuote Number: 0755912.005

Partner Name: SoftwareONE, Inc.

Reseller Address: 20875 Crossroads Circle, Suite 1

Waukesha, WI, United States, 53186-4093

Discount Details

The total Estimated Retail Price (ERP) deal value and the aggregate percentage discount off Partner Net Pricing,
for the Products to be ordered by the Enrolled Affiliate, are listed in the table below. The List Price is the ERP per
unit for such Products. Partners pay a Net Price per unit that is lower than ERP. For this Enrollment, Microsoft
provided Enrolled Affiliate’s Partner an additional discount off the: Partner's Net Price, and the aggregate value of
additional discount(s) is shown in the table below. The discount would be lower if it were a percentage of ERP
because ERP is higher than Net Price. Partners may receive additional compensation from Microsoft (e.g..
incentives or rebates). Enrolled Affiliate’s actual price will be established by a separate agreement between
Enrolled Affiliate and its Partner.

Ordered Products

Aggregate % Discount off Partner

Currency Total ERP Deal Value Net Pricing

Us Dollar 6,288,435 0.01

Note 1: This form must be attached to signature form to be valid.
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- Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number 000-frrulkey-s-669

Agreement number 01E735385

Note: Enter the applicable aclive numbers associated with the documents below., Microsoft
requires the assotiated active number be indicated here, or listed below as new.,

This signature form and all coniract documents identified in the table below are entered into between
the Customer and the Microsoft Affiliate signing, as of the effective date identified below.

ContractDocument - Number or Code
Server and Cloud Enroliment X20-12559
Product Selection Form X20-12823
Discount Transparency Disclosure Form 0755912.005 DTDF
Enterprise Amendment MB7;SCE35,SCE37 (New)

By signing below, Customer and the Microsoft Affiliate agree that bath parties (1) have received, read
and understand the above contract documents, including any websites or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

Customer

Name of Entity (must be legal entity name)* City of Austin
Signature* ‘?I\‘/&' L

Printed First arKi Last ﬁme" G Dk
Printed Title  Cond Rac) M‘-"“QW"‘? S (u}ah‘s!‘ R

Signature Date* ;3 /'3o/|7,r
4 J

Tax ID

* indicates required field

" Microsoft Affiliate

Microsoft W)}nu MEC"QSQ'&
" // = .
Signature X Microsoft Corporation 1

Printed First and Last Name CCT 31 2018

Printed Title
Signature Date Mark LLucas
(date Microsoft Affiliate countersigns) Duly Authorized on behalf of

MicrosoitCurporation
Agreement Effective Date
{may be different than Microsoft's signature date} } O ,O E - ] 8

ProgramSignForm{MSSign){NA,LatAm)ExBRA MLI(ENG)(Aug2014) Page1of 2



Optional 2" Customer signature or Qutsourcer signature (if applicable)

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

Printed First and Last Name*

Printed Title

Signature Date*

* indicales required field

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

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required field

If Customer requires physical media, additional contacts, or is reporting multiple previous Enroliments,
include the appropriate form(s) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documents to
Customer’'s channel partner or Microsoft account manager, who must submit them to the following
address. When the signature form is fully executed by Microsoft, Customer wilf receive a confirmation

copy.

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