/“ CLARK COUNTY WATER PROCUREMENT
L. RECLAMATION DISTRICT 55‘;‘532_"’;}’;‘”,,?,?9?;3_"‘

COMPETITIVE BID EXCEPTION (CBE) Las Vegas, Nevada 89122
AGREEMENT NO.: 230014 702-668-8090

DESCRIPTION OF GOODS/SERVICES

Microsoft Licenses & Various Information Technology Solutions, Products & Services

NAME OF FIRM AND DESIGNATED CONTACT NAME
(Please type or print)

SHI International Corporation

ADDRESS OF FIRM
INCLUDING CITY, STATE AND ZIP CODE

290 Davidson Avenue, Somerset NJ 08873

(AREA CODE) AND TELEPHONE NUMBER

(888) 764-8888; (512) 517-4088

(AREA CODE) AND FAX NUMBER

(732) 652-6599

E-MAIL ADDRESS

contracts@shi.com; jonathan koffler@shi.com
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SCOPE OF THIS AGREEMENT:

In consideration of the payments specified in this AGREEMENT, SUPPLIER shall resell the goods/services
described within this AGREEMENT.

DEFINITIONS:

AGREEMENT: Includes Offer & Acceptance Form, General Terms and Conditions, Specifications/Scope of
Work, SUPPLIER’s Pricing Sheet, Insurance and all subsequently issued Amendment(s).

BOT: The Clark County Water Reclamation Board of Trustees.

DISTRICT: The term used throughout these documents to mean Clark County Water Reclamation District.

F.0.B. Destination: Designates the seller will pay shipping cost and remain responsible for the goods until the
buyer takes possession.

Governing Body: Used throughout these documents to mean the Clark County Water Reclamation Board of
Trustees.

Nevada Revised Statutes (NRS): The current codified laws of the State of Nevada. Nevada law consists of the
Constitution of Nevada (the state constitution) and Nevada Revised Statutes. The Nevada Supreme Court
interprets the law and constitution of Nevada.

No Substitute: Means there is only one brand name product that is acceptable to perform the function required
by the using department.

Pricing Sheet: Standard printed (Pricing Sheet) form (Exhibit Ill)

Purchasing Administrator: The Clark County Water Reclamation District Purchasing Administrator or their
designee responsible for the Procurement Solutions Section.

Purchase Order: The formal authorization by DISTRICT for seller to provide goods and/or services to DISTRICT.
The formal AGREEMENT takes precedence over any conflicting terms and conditions contained in the purchase

order.

Repair: Corrective actions required to ensure proper operation of existing equipment, up to and including
replacing of said equipment.

SUPPLIER: Sole-Source SUPPLIER, to whom the Governing Body or the authorized representative has
authorized the award of the AGREEMENT.

Rural: Clark County has towns outside of the urban valley which include, but are not limited to: Laughlin, Moapa
Valley, Searchlight, Overton, and Indian Springs.

Service Call: To include all applicable services as it pertains to work/task orders requested by the DISTRICT.
Service shall also include after-hours call outs as required by DISTRICT.

Urban: This includes the contiguous urban Las Vegas, NV metropolitan area.

INDENMNITY:

SUPPLIER agrees, by entering into this AGREEMENT, regardless of the coverage provided by any insurance
policy, to pay reasonable costs necessary to indemnify, defend, and hold DISTRICT harmless from any and all
third party claims, demands, actions, reasonable attorney's fees, costs, and expenses based upon or arising out
of any acts, errors, omissions, fault or gross negligence of SUPPLIER or its principals, employees, subcontractors
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or other agents while performing services under AGREEMENT. SUPPLIER shall indemnify, defend, and hold
harmless DISTRICT for reasonable attorney’s fees or other costs of defense.

RESERVED:

INSURANCE:

SUPPLIER shall carry Commercial General Liability, in the amount of no less than $1,000,000 per occurrence,
$2,000,000 aggregate and Automobile Liability insurance in the amount of no less than $1,000,000 per
occurrence during the term of AGREEMENT.

SUPPLIER shall obtain and maintain for the duration of AGREEMENT, a work certificate and/or a certificate
issued by an insurer qualified to underwrite workers' compensation insurance in the State of Nevada, in
accordance with Nevada Revised Statutes Chapters 616A-616D, inclusive, unless SUPPLIER is a Sole Proprietor
and shall be required to submit an Affidavit (Only Required for Sole Proprietor) Attachment “B” of this
AGREEMENT, indicating that it has not elected to be included in the terms, conditions and provisions of Chapters
616A-616D, inclusive, and is otherwise in compliance with those terms, conditions and provisions.

SUPPLIER shall obtain and maintain the insurance coverages required in the Insurance Requirements
Attachment “A” of this AGREEMENT, to be incorporated herein by this reference. SUPPLIER shall comply with
the terms and conditions set forth in the Insurance Requirements Attachment “A” of this AGREEMENT.
SUPPLIER shall include the cost of the insurance coverages in its price(s). SUPPLIER shall provide DISTRICT
with proof of insurance as specified within thirty (30) calendar days after DISTRICT request.

FAILURE TO MAINTAIN COVERAGE:

If SUPPLIER fails to maintain any of the insurance coverages required herein, DISTRICT may withhold payment,
order SUPPLIER to stop the work, declare SUPPLIER in breach, suspend or terminate AGREEMENT, assess
liquidated damages as defined herein, or may purchase replacement insurance or pay premiums due on existing
policies. DISTRICT may collect any replacement insurance costs or premium payments made from SUPPLIER or
deduct the amount paid from any sums due SUPPLIER under AGREEMENT.

WARRANTY:

SUPPLIER is a value-added reseller (“VAR") of Product, not the OEM or licensor, and therefore disclaims any
warranty responsibility regarding Product provided under this Agreement. SUPPLIER shall forward the warranties
to DISTRICT which are provided to SUPPLIER from the OEM of the Product, and to the extent granted by the
OEM, DISTRICT shall be the beneficiary of the OEM’s warranties with respect to the Product. SUPPLIER is not a
party to any such terms between DISTRICT and OEM and DISTRICT agrees to look solely to the OEM for
satisfaction of any and all warranty claims related to that OEM's Product.

DISTRICT has made and will make its own selection of the Products to be ordered hereunder based on its own
evaluation of the character of such Product and its use needs.

SUPPLIER shall forward to DISTRICT all associated documentation provided or made available by the OEM at
no additional cost, such as operatorfluser manuals, training materials, guides, and functional/technical
specifications, whether in writing, electronic means or otherwise, (collectively "Documentation”).

EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT AND/OR ANY ORDER ISSUED HEREUNDER,
SUPPLIER HEREBY DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING,
BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, WARRANTY OF NONINFRINGEMENT, OR ANY WARRANTY RELATING TO THIRD PARTY
SERVICES OR PRODUCTS. THE DISCLAIMER CONTAINED IN THIS PARAGRAFPH DOES NOT AFFECT THE
TERMS OF ANY WARRANTY PROVIDED BY AN OEM.
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NON-DISCRIMINATION:

The BOT is committed to promoting full and equal business opportunity for all persons doing business in Clark
County. SUPPLIER acknowledges that DISTRICT has an obligation to ensure that public funds are not used to
subsidize private discrimination. SUPPLIER recognizes that if they or their subcontractors are found guilty by an
appropriate authority of refusing to hire or do business with an individual or company due to reasons of race,
color, religion, sex, sexual orientation, gender identity or gender expression, age, disability, national origin, or any
other protected status, DISTRICT may declare SUPPLIER in breach of AGREEMENT, terminate AGREEMENT,
and designate SUPPLIER as non-responsible.

DRUG-FREE WORKPLACE:

SUPPLIER agrees to comply with all applicable state and federal laws regarding a drug-free workplace.
SUPPLIER shall make a good faith effort to ensure that all of its employees, while working on DISTRICT property,
will not purchase, use, be under the influence of, or possess illegal drugs or alcohol or abuse prescription drugs in
any way.

FEDERAL, STATE, LOCAL LAWS:

SUPPLIER shall comply with all Federal, State and local laws relative to conducting business in Clark County.
The laws of the State of Nevada will govern as to the interpretation, validity, and effect of this AGREEMENT, its

award, and any subsequent amendment(s).

GOVERNING LAW/VENUE OF ACTION [GOODS, SERVICES]:

AGREEMENT shall be construed and enforced in accordance with the laws of the State of Nevada. Any action at
law or other judicial proceeding for the enforcement of any provision shall be instituted in the County of Clark,
State of Nevada.

GOVERNING ORDER OF AGREEMENT DOCUMENTS:

The AGREEMENT documents include various divisions, sections, and conditions which are essential parts for the
work to be provided by SUPPLIER. A requirement occurring in one is as binding as though occurring in all. They
are intended to be complementary and to describe and provide for complete work. In case of discrepancy, the
following precedence will govern;

Amendment(s)

General Terms and Conditions

Federal Requirements (If Applicable)

Specifications/Scope of Work

SUBCONTRACTS:

Services specified in AGREEMENT shall not be subcontracted by SUPPLIER, without the written approval of
DISTRICT. Approval by DISTRICT of SUPPLIER’S request to subcontract or acceptance of or payment for
subcontracted work by DISTRICT shall not in any way relieve SUPPLIER of responsibility for the professional and
technical accuracy and adequacy of the services performed. SUPPLIER shall be and remain liable for all
damages to DISTRICT caused by negligent performance or non-performance of services performed under
AGREEMENT by SUPPLIER'S subcontractor.
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SUBCONTRACTOR / INDEPENDENT CONTRACTOR:

SUPPLIER represents that it is fully experienced and properly qualified to perform the class of work provided for
herein, and that it is properly licensed, equipped, organized and financed to perform such work. SUPPLIER shall
act as an independent SUPPLIER and not as the agent of DISTRICT in performing AGREEMENT. SUPPLIER
shall maintain complete control over its employees and all of its Subcontractors. Nothing contained in
AGREEMENT or any subcontract awarded by SUPPLIER shall create any contractual relationship between any
such Subcontractor and DISTRICT. SUPPLIER shall perform all work in accordance with its own methods subject
to compliance with AGREEMENT.

LABOR RATE:

SUPPLIER and all subcontractors shall be bound by and comply with all federal, state and local laws with regard
to minimum wages, overtime work, hiring and discrimination. All work necessary to be performed after regular
working hours on Sundays or legal holidays, shall be performed without additional expense to DISTRICT.

EMPLOYMENT OF UNAUTHORIZED ALIENS:

In accordance with the Immigration Reform and Control Act of 1986, SUPPLIER agrees that it will not employ
unauthorized aliens in the performance of AGREEMENT.

FISCAL FUNDING OUT:

DISTRICT reasonably believes that funds can be obtained sufficiently to make all payments during the term of
AGREEMENT. If DISTRICT does not allocate funds to continue the purchase of the product or service, in
accordance with NRS 354.626, AGREEMENT shall be terminated when appropriated funds expire.

TAXES:

DISTRICT is a political subdivision of the State of Nevada and under the provisions of Nevada Revised Statute
(NRS) 372.325 is exempt from the payment of Sales and Use Tax (Employee Identification Number 88-6000028).
A copy of the tax exempt letter is available upon request. The quoted price(s) must be net, exclusive of these
taxes.

COLLECTION AND PAYMENT OF SALES TAX:

In accordance with NRS 372,123, any SUPPLIER that sells tangible personal property to any commercial
business in the State of Nevada is required to possess a Nevada Sales Tax Permit and shall collect and pay the
taxes as defined in NRS Chapters 372 and 374. Permit information can be obtained by contacting the Nevada

State Department of Taxation.

CONSUMPTION ESTIMATES:

The quantities appearing in the Pricing Sheet (Exhibit ) are approximate only and are prepared for soliciting
pricing for this AGREEMENT. Payment to SUPPLIER will be made only for the actual quantities of items
furnished in accordance with the Pricing Sheet and it is understood that the scheduled quantities of items to be
furnished may be increased, decreased or omitted without, in any way, invalidating quoted prices.

ORDER QUANTITIES AND UNIT PRICING:

Unit pricing for the items listed in this AGREEMENT shall be reflective of the unit of measure of "each”. This
AGREEMENT expressly prohibits “minimum order quantity” practices. All invoices shall reflect the pricing for the
exact guantities received.
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BALANCE OF LINE DISCOUNT DEFINED:

The Balance of Line Discount shall be used to establish prices for future unidentified requirements and to set
pricing for items that may either be replaced with newer models or developed during the term of AGREEMENT.
Where indicated in this AGREEMENT, SUPPLIER shall include the percentage discount from the manufacturer's
published price list(s). All percentage discounts shall be F.O.B. destination and shall include all charges that may
be imposed in fulfilling the terms of AGREEMENT. The percentage discount shall remain firm for the duration of
AGREEMENT but said price list(s) is subject to fluctuation in accordance with changes, as issued by the
manufacturer. The price list(s) which is submitted with the Pricing Sheet must be current and in effect at the time
of the award of this AGREEMENT. If more than one column of pricing is published, SUPPLIER shall indicate to
which column the discount shall be applied. The Balance of Line Discount must be equal in value to the discount
that is provided for all identified items. If there are discrepancies in part numbers and descriptions or new
requirements emerge, DISTRICT may use the discount to either clarify said discrepancies or utilize it for
determining the basis of award.

PURCHASE ORDERS:

The Procurement Solutions Section will issue a purchase order(s) which will authorize SUPPLIER fo deliver and
invoice for the product(s) or service(s) offered.

PARTIAL PAYMENTS:

Partial payment requests will be accepted only at the sole discretion of DISTRICT.

INVOICING:

This AGREEMENT may represent the requirements from numerous DISTRICT sections. Each using section will
issue individual Purchase Orders dictating contact information and any additional invoicing requirements. All
Purchase Orders sent to SUPPLIER will identify the section or group for which supplies, and services are required
and list the location where associated invoices shall be sent.

Invoicing for are to be sent to the location as identified in the purchase order(s). Invoices are to be sent within
ninety (90) calendar days of the delivery of the product or completion of the work. Invoices for payment not
submitted within this time period may result in a delay of payment. Payment of invoices will be made within thirty
(30) calendar days, unless otherwise specified, after receipt of an accurate invoice that has been reviewed and
approved by the applicable department’s authorized representative. In accordance with NRS 244.250 DISTRICT
shall not provide payment on any invoice SUPPLIER submits after six (6) months from the date SUPPLIER
provides goods, performs services, or provides deliverables or milestones.

All invoices should include the following information:

Company Name

Complete Address (including street, city, state, and zip code)

Telephone Number

Contact Person

Itemized description of products delivered (including quantities) or services rendered (including dates)

DISTRICT Purchase Order Number

Company’s Tax ldentification Number

CBE Number
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SUPPLIER is responsible to ensure that all invoices submitted for payment are in strict accordance with the
price(s) offered on the Pricing Sheet (Exhibit Ill). If overcharges are found, DISTRICT may declare SUPPLIER
in breach of AGREEMENT, terminate AGREEMENT, and designate SUPPLIER as non-responsible if responding

to future solicitations.

INVOICE AUDITS:

SUPPLIER shall provide to DISTRICT, within thirty (30) business days of DISTRICT'S request, a report to
validate that the price(s) charged are in accordance with the price(s) offered on SUPPLIER’S Pricing Sheet
(Exhibit lll). The format of the report will depend on the pricing structure provided on the Pricing Sheet (Exhibit
Il). The report shall be subject to review and approval by DISTRICT'S using department(s) and Internal Audit
Department. Discrepancies found in the report will require SUPPLIER to update the report no later than five (5)
business days after notification by DISTRICT. In the event that SUPPLIER undercharged DISTRICT, DISTRICT
shall reimburse SUPPLIER within ten (10) business days. In the event that SUPPLIER overcharged DISTRICT,
SUPPLIER shall reimburse DISTRICT within ten (10) business days. If overcharges are found, DISTRICT may
declare SUPPLIER in breach of AGREEMENT, terminate AGREEMENT, and designate SUPPLIER as non-
responsible if responding to future DISTRICT requirements. Such audits are limited to once in a twelve (12)
month period. Once an audit of an audit period is completed, the audit period may not be audited again.

AGREEMENT AMENDMENTS:

Notwithstanding any provision herein to the contrary, and pursuant to NRS 104.2306, and recognizing the
constraints inherent in public procurement, DISTRICT reserves the right to request modification at any time to the
scope, frequency, estimated quantities or the timing of SUPPLIER'S obligations under AGREEMENT, in whatever
manner DISTRICT determines, in good faith, to be reasonably necessary and to be in the best interests of the
public. Both parties agree that, should any modifications to AGREEMENT be made during AGREEMENT term, a
written amendment detailing those elements shall be executed by the DISTRICT Purchasing Administrator or
designee SUPPLIER and acknowledged by the SUPPLIER.

ADDITIONS & DELETIONS:

The DISTRICT, by written notice from the DISTRICT Purchasing Administrator or designee to the SUPPLIER, at
any time during the term of this AGREEMENT, may add or delete like or similar equipment, supplies, locations
and/or services to the list of equipment, supplies, locations, and/or services to be provided. Any such written
notice shall take effect on the date stated in the notice from the DISTRICT. Similar equipment, supplies, services,
or locations added to the AGREEMENT shall be in accordance with the AGREEMENT specification/scope of
services, and the charges or rates for items added shall be the same as specified in the Pricing Sheet (Exhibit
lll). In the event additional equipment, supplies, locations and/or services are not identical to the item(s) already
awarded, the charges therefore will then be charged to the DISTRICT at the SUPPLIER's normal and/or
customary charges and/or rates for the equipment, supplies, locations and/or services, which shall be similar to
the overall classification of the AGREEMENT's intent if such rates are found to be fair and reasonable.

PRICE ADJUSTMENT REQUESTS:

Commencing on contract award date, prices shall not be subject to change during the initial first year term;
thereafter, there may be price adjustments. All price adjustment requests, including suitable proof, shall be
submitted, at least thirty (30) calendar days in advance of the annual contract renewal date to the Clark County
Water Reclamation District, Purchasing Administrator and/or designee at 5857 East Flamingo Road, Las Vegas,
Nevada 89122. Price increases shall not be retroactive. A price adjustment can only occur if SUPPLIER has
been notified in writing of DISTRICT'S approval of the new Price(s). Only one written price adjustment request(s)
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shall be accepted from SUPPLIER annually. There is no guarantee the DISTRICT will accept a price adjustment
therefore SUPPLIER should be prepared for the pricing to be firm over the Term of the AGREEMENT. Requests
for adjustment in cost of labor and/or materials must be supported by appropriate documentation. The DISTRICT
is only wiling to entertain price adjustments based on an increase to Supplier's actual expenses or other
reasonable adjustment in providing the services/materials under the AGREEMENT. The SUPPLIER may submit
a written request to the DISTRICT to allow an increase to the prices in an amount not to exceed the twelve-month
change in the Consumer Price Index for All Urban Consumers (CPI-U), US City Average, All Items, Not
Seasonally Adjusted as published by the U.S. Department of Labor, Bureau of Labor Statistics
(http:/iwww.bls.gov/cpifhome.htm).

[0 Suitable Proof:

Letter from Manufacturer/ Distributor, and/or

(1 Percentage Discount:

The pricing for AGREEMENT is based on a percentage discount from the Manufacturer's Published Price List(s).
The percentage discount is to remain firm for the term of AGREEMENT but said Price List(s) may be updated
annually. The Price List(s) which is submitted must be current and in effect at the time of award.

[ Price Decrease (RESERVED)

DISCOUNT TERMS OF PAYMENT:
Terms of Payment: 0%, Net thirty (30) Calendar Days.

No payment discount is offered, and payment is due within thirty (30) calendar days of receipt of invoice or
delivery of an acceptable product and/or service, whichever is later.

NOTICE OF AWARD:

Award of this AGREEMENT will be by the issuance of a purchase order(s). The AGREEMENT shall consist of the
following documents (Offer & Acceptance Form, General Terms and Conditions, Specifications/Scope of Work),
SUPPLIER'S Pricing Sheet (Exhibit II1), Insurance and any subsequent issued Amendment(s), which shall all be
incorporated into the purchase order(s) as set forth in full text.

INITIAL TERM:

The initial term of AGREEMENT shall be from February 1, 2023 through January 31, 2024.

AGREEMENT RENEWAL:

Upon expiration of the Initial Term, the AGREEMENT shall be automatically renewed under the same terms and
conditions as long as the SUPPLIER remains the Authorized Distributor of Record (ADR) for Microsoft Licenses.
If the DISTRICT'S User Section elects not to renew this AGREEMENT, the DISTRICT Purchasing Administrator
or designee shall notify SUPPLIER in writing of non-renewal at least 30 days before the expiration of the then
current term.

TERMINATION FOR CONVENIENCE:

DISTRICT reserves the right to terminate AGREEMENT in whole or part at any time whenever DISTRICT shall
determine that such a termination is in the best interest of DISTRICT without penalty or recourse upon thirty (30)
calendar day’s written notice of intent to terminate. Termination of this contract shall not affect the obligations of
the DISTRICT or SUPPLIER under any existing order issued through this AGREEMENT, and such order shall
continue in effect as though this AGREEMENT had not been terminated, and was still in effect.
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TERMINATION FOR CAUSE:

If SUPPLIER fails to perform in accordance with the agreed terms, conditions, or warranties applicable to
AGREEMENT, DISTRICT may immediately terminate all or part of AGREEMENT upon written notice of intent to
terminate without any liability by DISTRICT to SUPPLIER. In the event of termination for cause, DISTRICT may
cancel any delivery or service and purchase the product or service elsewhere on such terms or in such manner as
DISTRICT may deem appropriate and SUPPLIER may be liable to DISTRICT for any excess cost or other
expenses incurred by DISTRICT.

SUSPENSION BY THE DISTRICT FOR CONVENIENCE:

DISTRICT may, without cause, order SUPPLIER in writing to suspend, delay or interrupt the work in whole or in
part for such period of time as DISTRICT may determine.

In the event DISTRICT suspends performance of SUPPLIER for an aggregate period in excess of sixty (60)
calendar days, SUPPLIER shall be entitled to an equitable adjustment of the compensation payable to SUPPLIER
under this AGREEMENT to reimburse SUPPLIER for additional costs occasioned as a result of such suspension
of performance by DISTRICT. Equitable adjustment shall be based on appropriated funds and approval by
DISTRICT.

No equitable adjustment will be made if performance is, was or would have been so suspended, delayed or
interrupted by another cause for which SUPPLIER is responsible

FORCE MAJEURE:

SUPPLIER shall be excused from performance hereunder during the time and to the extent that it is prevented
from obtaining, delivering, or performing, by acts of God, fire, war, loss or shortage of transportation facilities,
lockout or commandeering of raw materials, products, plants or facilities by the government. SUPPLIER shall
provide DISTRICT satisfactory evidence that nonperformance is due to cause other than fault or negligence on its

part.

SEVERABILITY:

If any terms or provisions of AGREEMENT shall be found to be illegal or unenforceable, then such term or
provision shall be deemed stricken and the remaining portions of AGREEMENT shall remain in full force and

effect.
PRODUCTS:

New Product;

SUPPLIER shall guarantee that the product provided to DISTRICT shall be new, and of the latest and most
improved model of current production and shall be of first quality as to workmanship and materials used in said
units.

A new product is defined as a product that is made up completely of unused, genuine, original parts. The product
shall not have been operated for any purpose other than routine operational testing. A demonstrator product does
not meet this definition and is not acceptable.

MATERIAL SAFETY DATA SHEETS

The SUPPLIER shall provide current Material Safety Data Sheets (MSDS) for all hazardous materials and
products delivered under the Purchase Order(s).
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RIGHT OF INSPECTION AND REJECTION:

All goods and services purchased under this AGREEMENT will be subject to inspections, tests and
approval/acceptance by DISTRICT. It is acknowledged that many of the goods contained in closed packages
may not be inspected until such time as they are used, and that the inspections and rejection rights will continue
until those packages are opened and inspected, notwithstanding prior payment. If specifications or warranties are
not met, material and equipment will be returned at SUPPLIER'S expense. Nonconforming goods may be
returned to SUPPLIER freight collect at which time risk of loss will pass to SUPPLIER upon DISTRICT'S delivery
to common carrier or retrieved by SUPPLIER at which time risk of loss will pass to SUPPLIER at time of retrieval.
Notwithstanding the foregoing, all returns shall be governed by the terms and conditions set forth in the
SUPPLIER'S return policy found at: www.shi.com/returnpolicy.

AUDITS:

The performance of AGREEMENT by SUPPLIER is subject to review by DISTRICT to ensure AGREEMENT
compliance. DISTRICT or its designated representative has the right (but not the obligation), upon thirty (30)
days' advance notice, to SUPPLIER, to audit and inspect SUPPLIER's records solely with respect to SUPPLIER’s
invoicing and vendor costs, to verify compliance with the terms and conditions of this AGREEMENT. All requests
for information will be in writing to SUPPLIER. Time is of the essence during the audit process. Failure to provide
the information requested within the timeline provided in the written information request may be considered a
material breach of AGREEMENT and be cause for suspension or termination of AGREEMENT. Audits shall be
conducted in a reasonable manner which does not interfere with the ordinary business operations of SUPPLIER,
at a maximum of one time during any twelve (12) month period during the Term of this AGREEMENT, during
regular business hours and at a time mutually agreed upon by the Parties, unless otherwise mandated by
applicable law. Once an audit of an audit period is completed, the audit period may not be audited again.

ASSIGNMENT OF CONTRACTUAL RIGHTS:

SUPPLIER will not assign, transfer, convey or otherwise dispose of AGREEMENT or its right, title, or interest in,
or to the same, or any part thereof, without previous written consent of DISTRICT and any sureties.

AUTHORITY:

DISTRICT is bound only by DISTRICT agents acting within the actual scope of their authority. DISTRICT is not
bound by actions of one who has apparent authority to act for DISTRICT. The acts of DISTRICT agents which
exceed their contracting authority do not bind DISTRICT.

NON-ENDORSEMENT:

As a result of the selection of SUPPLIER to supply goods or services, DISTRICT is neither endorsing nor
suggesting that SUPPLIER’S service is the best or only solution. SUPPLIER agrees to make no reference to
DISTRICT in any literature, promotional material, brochures, sales presentations, or the like, without the express
written consent of DISTRICT.

PUBLIC RECORDS:

The DISTRICT is a public agency as defined by State Law, and as such, is subject to the Nevada Public Records
Law (Chapter 239 of the Nevada Revised Statutes). Under the law, all of DISTRICTs records are public records
(unless otherwise declared by law to be confidential) and are subject to inspection and copying by any person.

TITLE AND RISK OF LOSS:

The title and risk of loss of material or service shall not pass to DISTRICT until material is delivered to the specific
location, quantities are verified, and the material is inspected for damage or service is completed as specified.
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USE BY OTHER GOVERNMENT ENTITIES:

Nevada Revised Statutes 332.195 allows local governments to join or use the contacts of other local governments
or the State of Nevada, with the authorization of contracting SUPPLIER.

ENGLISH SPEAKING REPRESENTATIVE:

DISTRICT requires SUPPLIER have one person capable of clear communication in the English language on site
at all times during the hours that service is required. Failure to meet this requirement shall constitute a breach of
AGREEMENT and may result in the termination of AGREEMENT.

LOCATION AND HOURS:

Deliveries shall be made to the Enter Delivery Location, Monday through Friday (excluding DISTRICT'S holidays),
between the hours of Enter Delivery Hours 8:00 AM- 3:00 PM.

OUT OF STATE SUPPLIERS:

Out of state SUPPLIERS shall accept collect calls or provide a toll free telephone number for the placement of
orders.

TRAINING:

DISTRICT may periodically require SUPPLIER to provide training. Training shall be provided to DISTRICT'S
personnel by a qualified OEM representative or SUPPLIER'S personnel. The training shall consist of proper
operation techniques, including care and maintenance of the product. The training shall take place at a location
designated by DISTRICT'S designated representative.

SAFETY REQUIREMENTS:

The safety of SUPPLIER'S employees or representatives and others in or around the area of repairs or
maintenance is the responsibility of SUPPLIER. SUPPLIER, its employees and its representatives shall comply
with the current 29 CFR 1910 OSHA General Industry Regulations. DISTRICT will accept no responsibility or
liability as a result of improper installation or workmanship. The immediate area, as well as equipment being
maintained, will be clean and clear of safety hazards. Any hazard noticed by servicing personnel shall be
immediately reported verbally, followed by a written statement to DISTRICT'S representative. If barricades are
needed to insure safety, the SUPPLIER shall provide them at no cost to DISTRICT.

RESPONSIBILITY FOR WORK SECURITY:

SUPPLIER shall at all times conduct all operations under AGREEMENT in a manner to avoid the risk of loss,
theft, or damage by vandalism, sabotage or other means to any property. SUPPLIER shall promptly take all
reasonable precautions, which are necessary and adequate against any conditions, which involve a risk of loss,
theft or damage to its property, DISTRICT'S property, and the work site. SUPPLIER shall continuously inspect all
its work, materials, and equipment facilities to discover and determine any such conditions and shall be solely

responsible for discovery, determination and correction of any such conditions.

SUPPLIER shall comply with all applicable laws and regulations. SUPPLIER shall cooperate with DISTRICT on
all security matters and shall promptly comply with any project security requirements established by DISTRICT,
Such compliance with these security requirements shall not relieve SUPPLIER of its responsibility for maintaining
proper security for the above-noted items, nor shall it be construed as limiting in any manner SUPPLIER'S
obligation to undertake reasonable action as required to establish and maintain secure conditions at the site.

SUPPLIER shall prepare and maintain accurate reports of incidents of loss, theft or vandalism and shall furnish
these reports to DISTRICT in a timely manner.

11
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PROHIBITED ACTIVITIES WHILE ON DISTRICT'S PROPERTIES:

The activities prohibited by SUPPLIER’S employees during performance of services include but are not limited to
the following: using DISTRICT'S property and equipment (coffee pots, microwaves, radios, televisions, VCR's,
refrigerators, calculators, computers, printers, fax machines, copy machines, etc.); eating DISTRICT

employees’ food from the break rooms or elsewhere; placing personal or business, long distance and directory
assistance phone calls. Being under the influence of or use of alcohol or drugs while on DISTRICT'S property is
prohibited.

INGRESS AND EGRESS OF FACILITIES:

SUPPLIER'S employees must notify DISTRICT'S representative before entering and exiting any of DISTRICT'S
facilities to perform all services. SUPPLIER will be provided with a list of DISTRICT'S representatives for each of

DISTRICT'S facilities.
DAMAGE TO DISTRICT PROPERTY:

SUPPLIER shall perform all work in such manner that does not damage DISTRICT property. In the event
damage occurs to DISTRICT property or adjacent property by reason of services performed under AGREEMENT,
SUPPLIER shall replace or repair the same at no cost to DISTRICT. If damage caused by SUPPLIER has to be
repaired or replaced by DISTRICT, the cost of such work shall be deducted from monies due SUPPLIER.

DISPUTES:

Any dispute relating to AGREEMENT after award shall be resolved through good faith efforts upon the part of
SUPPLIER and DISTRICT. At all times, SUPPLIER shall carry on the work and maintain hisfher progress
schedule in accordance with the requirements of AGREEMENT and the determination of DISTRICT, pending

resolution of any dispute.

AIR POLLUTION:

SUPPLIER shall so perform its work as not to discharge into the atmosphere from any source whatever smoke,
dust, or other air contaminants in violation of the laws, rules and regulations of all federal, state and local air and
water pollution requirements including, but not limited to: Nevada Revised Statute 445: Air Quality Regulation;
registering with the Clark County Health Department, Air Pollution Board any equipment requiring operating
permits by said Board; and adhering to all Clark County Air Pollution Board Regulations.

STORAGE OF MATERIALS:

SUPPLIER is responsible for storage of any materials. DISTRICT is not responsible for loss or damage to
materials, tools, appliances, or work arising from acts of theft, vandalism, malicious mischief or other causes.

CLEANING UP:

SUPPLIER shall, at all times, keep the work area in a neat, clean, and safe condition. Upon completion of any
portion of the work, SUPPLIER shall promptly remove all of its equipment, temporary structures and surplus
materials not to be used at or near the same location during later stages of work. Upon completion of the work
and before payment is made, SUPPLIER shall, at its expense, satisfactorily dispose of all plant, rubbish, unused
materials, and other equipment and materials belonging to it or used in the performance of the work, and
SUPPLIER shall leave the premises and work site in a neat, clean and safe condition. In the event of
SUPPLIER’S failure to comply with the foregoing, DISTRICT may accomplish the same at SUPPLIER'S expense.

STATE OF NEVADA LEGAL HOLIDAYS:

SUPPLIER is advised that below there are ten (10) firm legal holidays and eleven (11) when December 31st falls
on Friday.
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Thanksgiving Day and the Friday After

Christmas Day

62.1.10 New Year's Day
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64.3

64.4

64.5

SUPPLIER is required to verify dates with DISTRICT'S representative prior to the commencement of work.
ISRAEL BOYCOTT DISCLAIMER:

In accordance with NRS 332.065, by executing this AGREEMENT, the SUPPLIER certifies that it is not currently
engaged in, and for the duration of the Term will not to engage in, a boycott of Israel.

DATA PRIVACY AND SECURITY:

Nevada's data security laws (NRS Chapter 603A) require businesses to implement and maintain reasonable
security measures and to encrypt Personal Information before electronically transmitting it outside of an internal
secured network. "Personal Information" is a natural person's first name or first initial and last name in combination
with any one or more of the following data elements: 1) social security number; 2) driver's license number or
identification card number; 3) account number, credit card number or debit card number, in combination with any
required security code, access code or password that would permit access to the person's financial account; 4)
medical or health insurance identification number; and 5) a user name, unique identifier or email address in
combination with a password or other information that would permit access to an account. Civil penalties, including
money damages, may be awarded to an aggrieved party for violation of this law.

SUPPLIER shall comply with Nevada's data security laws and with the terms and conditions set forth in this
AGREEMENT in its collection, receipt, transmission, storage, disposal, use and disclosure of Personal Information
transmitted to it by the DISTRICT.

At least annually, SUPPLIER shall implement and maintain a written information security program including
appropriate policies and procedures that are reviewed for new risk assessments.

SUPPLIER shall implement administrative, physical and technical safeguards to protect Personal Information from
unauthorized access, acquisition, disclosure, destruction, alteration, accidental loss, misuse or damage that are no
less rigorous than accepted industry practices, and shall ensure that all such safeguards, including the manner in
which Personal Information is collected, accessed, used, stored, processed, disposed of, and disclosed, comply
with applicable data protection and privacy laws, as well as the terms and conditions of this AGREEMENT.

SUPPLIER agrees to notify the DISTRICT, without unreasonable delay and in the most expedient time possible, of

a security breach where unencrypted Personal Information transferred to SUPPLIER by the DISTRICT was, or is
reasonably believed to have been, acquired by an unauthorized person.

13
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65.0

65.1

AUTHORIZED REPRESENTATIVE:

The individual signing the Offer and Acceptance Form (Exhibit 1) provided within this AGREEMENT, upon request
by the DISTRICT shall submit written evidence that they have the authority to bind their company in matters
relating to this AGREEMENT. A corporate resolution, power-of-attorney, or other appropriate authorizing
documents are suitable proof of this authority. Failure to provide suitable proof of authority may be cause for

rejection of offer.
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232

2.33

2.34

2.35

236

INTENT:

The purpose of this AGREEMENT is for the DISTRICT to both effectively and efficiently procure various
[Microsoft Licenses & Various Information Technology Solutions, Products & Services], which are utilized
by the DISTRICT to support its ongoing operaticnal needs. SUPPLIER shall utilize EXHIBIT lll (Pricing Sheet) to
provide their list price, any applicable discounts and discounted rates per each identified item. For consistency,
SUPPLIER shall provide information as requested within EXHIBIT Ill (Pricing Sheet) for each of the listed items
(Group 1) and the associated services (Group 2). Availability and local field technical support are highly valued,
depending on the example item and general complexities of its use and installation which may require specific
support services.

GENERAL SCOPE OF WORK:

The SUPPLIER shall be responsible for providing 1) the latest edition published price catalogs at no charge to the
DISTRICT without limitation as to quantity for the term of this AGREEMENT; 2) the SUPPLIER’s actual invoice
cost from the manufacturer and/or pricing agreements with manufacturer's or Contractor which have been
negotiated by the SUPPLIER on behalf of the DISTRICT; and 3) an authorized Account Representative(s) to
deliver optimum customer service support, order fulfillment, offer customized reporting for re-ordering and
standardization of supplies purchased by participating DISTRICT Department.

The SUPPLIER shall be named as the Authorized Distributor of Record (ADR) for Microsoft Products/Services as
agreed upon between the DISTRICT and manufacturer in the associated Master Agreement(s) and Enrollment
Form(s) included as ATTACHMENT “C" in this AGREEMENT.

SCOPE OF PRODUCTS AND SERVICES. The intent of this AGREEMENT is to establish the ability to primarily
purchase Microsoft Licenses, Products and Services with incidental purchases of a wide variety of Information
Technology Solution Products/Services including but not limited to the following categories:

Microsoft Licenses, Products and Services.

Personal Computer Systems: National brand name desktop PCs, notebooks and laptops from Enterprise Tier and
Middle Tier Suppliers that are business related computers, manufactured by companies, such as, Apple,
COMPAQ, Dell, Gateway, Hewlett Packard, IBM / Lenovo and Toshiba.

Standard Business Workstation: These will be used for typical tasks, which will include word processing,
spreadsheet analysis, database management, business graphics, statistical analysis, internet, and other office
automation activities. Product will include the operating system license, software media and documentation in the
hardware shipment.

High End Workstation: These will be used by application developers using GIS, CASE or other high-level
language development tools, Computer Aided Design and Drafting professional, Internet Application developers
or other sophisticated application work. Product will include the operating system license, software media and

documentation in the hardware shipment.

Laptop Computer or Notebook: These will be used by traveling or remote access user for typical office automation
and business productivity use. With a port replicator or docking station, it may also be used as a standard
desktop. Product will include the operating system license, software media and documentation in the hardware

shipment.

Network Equipment: This includes equipment primarily used for communications over an IP network. This
includes layer 2 and layer 3 switches, routers, area wireless access points, point to-point wireless access, optics,
media interfaces (i.e. serial, T1, T3, OC3) and fiber channel. Class of equipment should include home office,
small and medium business, and enterprise. Suppliers may include, but not limited to, Cisco Systems, Dell,
Juniper Networks, HP, Extreme Networks, Enterasys Networks, D-Link, Netgear, and Brocade Communications

Systems.
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2.3.8

239

2.3.10

2.4

2.4.1

2411

2412

2413

Monitors: These will include plug and play compatible monitors that are manufactured for the above systems
and/or any other brand that may be specifically called for by the ordering entity and which meet the most current
UL and OSHA requirements.

Computer and Network Products and Peripherals: Complete availability of major manufacturers product lines on
items such as, but not limited to RAM, graphic accelerator cards, network interface cards, cables, printers,
scanners, keyboards, drives, memory cards, cables, batteries, etc.

Services: Services such as cloud computing, consulting, technical support, leasing/financing, rade-ins, repair,
design, analysis, configuration, implementation, installation, training, and maintenance, etc. In addition, services
which are related to the design, use or operation of the products being purchased such as system configurations,
testing, hardware/software installation, upgrades, imaging, etc. Note: All hardware should come assembled. For
example, if extra memory, additional drives or peripherals are ordered, the Supplier must install them unless the
Participating Agency request they not be installed.

Comprehensive Product Offering: SUPPLIER's complete catalog and services offered shall be available. Pricing
for products and services must be entered on EXHIBIT Ill (Pricing Sheet). The DISTRICT reserves the right to
accept or reject any or all items offered.

PRICING. SUPPLIER SHALL PROVIDE A PRICE IN THE FORMAT OF A MINIMUM PERCENTAGE DISCOUNT
OFF A VERIFIABLE PRICE INDEX. SUPPLIER PRICING SHALL BE EQUIVALENT TO THE BEST PRICING
OFFERED FOR THE SAME PRODUCTS/SERVICES UNDER EXISTING COOPERATIVE CONTRACT(S)
AWARDED BY OTHER LOCAL AND STATE GOVERNMENT AGENCIES, AND OTHER PROCUREMENT

ALLIANCES.

Supplier may submit discounts for various manufacturers. At the time of purchase, suppliers may offer deeper
discounts beyond the discounted price list, based on volume or other factors, as applicable. Minimum discounts
will remain firm during the entirety of the initial term of the AGREEMENT.

Due to a change in market conditions, in addition to decreasing prices for the balance of the AGREEMENT term,
SUPPLIER may conduct sales promotions involving price reductions for a specified lesser period.

Price discounts, including those for new products, will be evaluated by applying the SUPPLIER’s discount to the
prices listed on the verifiable price index. It is the SUPPLIER’s responsibility to provide the DISTRICT with an up-
to-date price list for the duration of the AGREEMENT.

All pricing discounts shall be firm for the Term and all extensions or renewals of the Term except where otherwise
provided in this AGREEMENT, and include all costs of the SUPPLIER providing the materials/service including
transportation, insurance and warranty costs. No fuel surcharges will be accepted unless allowed in this
AGREEMENT. The DISTRICT shall not be invoiced at prices higher than those stated in the AGREEMENT. The
SUPPLIER further agrees that any reductions in the price of the materials or services covered by this
AGREEMENT will apply to the undelivered balance. The SUPPLIER shall promptly notify the DISTRICT of such

price reductions.

2.4.1.4 With regards to the Microsoft pricing:

2.4.1.4.1 Once pricing is established for the Microsoft enroliment(s), it will have a fixed annual cost (from SHI to

Microsoft) for the initial term of the enrollment for the items initially ordered on the enroliment.

2.4.1.4.2 For additional guantities of products already on the enrollment that are not part of the initial order, Perpetual

products will have a fixed true-up price for year 1, year 2 and year 3. The cost for those true-ups will be
established at the outset of the enrollment and will not change.

2.4.1.4.3 Subscription products will have a fixed monthly cost that will remain constant for the term of the enroliment.
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2.4.1.4.4 For additional products not initially ordered, cost will be established based on the then-current pricelist, and then

will become set for the remainder of the enrollment.

2.4.1.4.5 Should the enroliment be extended beyond the initial 3-year period, cost will increase for any additional years

242

2.4.21

3.0

34

4.0

4.1

5.0

5.1

5.2

5.2.1

522

523

524

6.0

6.1

based on the then-current pricelist.

Due to rapid changes in the "technology marketplace”, with new products and revisions coming into the
marketplace on a regular basis, a verifiable pricing formula or guaranteed discount matrix must be included on

EXHIBIT Ill (Pricing Sheet).

In the event a product is discontinued, SUPPLIER will provide a product of the same or greater functionality,
utilizing the discount structure listed in EXHIBIT lll (Pricing Sheet).

EXPECTATIONS FOR EQUIPMENT/PRODUCTS:

Industry Standards: As they are generally understood and accepted within that industry across the nation,
SUPPLIER will be deemed to be intimately familiar with the industry standards for items referenced. With this
knowledge SUPPLIER is instructed to price accordingly and properly identify the accepted industry standard.

OUT OF STOCK/DISCONTINUED/RECALL NOTIFICATION:

The SUPPLIER shall immediately notify the Designated DISTRICT Representative via email upon receipt of
orders when an out-of-stock, discontinued or recall item(s) occur. The SUPPLIER shall inform the Designated
DISTRICT Representative the anticipated date of availability for the out-of-stock, discontinued or recall item(s),
and may suggest equivalent substitutes. The ordering DISTRICT Department(s) shall have the option of
accepting the equivalent or canceling the item from the order. Under no circumstances is the SUPPLIER
permitted to make unauthorized substitution(s).

REPORTS:

The SUPPLIER shall be able to provide various reports electronically when requested by the DISTRICT. The
reports shall be in a Microsoft Excel format and submitted electronically to the DISTRICT'S Procurement
Solutions Section and/or each participating DISTRICT Department within 30 days at the end of each quarter,
when requested. The end of the quarter is defined as every fourth month of the calendar year.

The SUPPLIER shall submit one of the following reports independently or in combination quarterly until the end of
the contract term, when requested.

Itemized Report: Shall consist of all items purchased by each of the DISTRICT'S Departments for the previous
quarter. The report shall include item descriptions, item numbers, unit of measure, quantity purchased and

total cost for purchase orders.

Department Report: Shall include DISTRICT Department name, account number, date of last purchase, and
total dollars purchased for the previous quarter.

Fill Rate Report by Department: Shall include the number of orders received, orders processed, back orders,
partially filled orders and re-orders. In addition, the SUPPLIER shall provide a list of products on manufacturer
back order during the quarter. The name of the manufacturer shall be listed with each product.

Manufacturer Back Order/Discontinued/Recall Report: Shall be by manufacturer by ordering DISTRICT
Department.

DISTRICT SITES:

The DISTRICT sites/locations and hours of operation are as follows:
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7.0

71

7.2

7.3

SITE/LOCATION HOURS OF OPERATION & DAYS OF OPERATION

Warehouse, 6000 E. Rochelle Ave., Las Vegas, NV | 8:00 am - 3:00 pm Monday through Friday
89122

Laughlin Water Resource Center 7:00 am - 3:30 pm Monday through Thursday
450 Bruce Woodbury Dr. Laughlin, NV 89029

SERVICING REQUIREMENTS:

All items are to be delivered as soon as possible after purchase order(s) are issued for procurements, following
accepted shipping and/or back ordering methods. Back orders shall be filled within 10 business days. Items
undeliverable within this period require contacting the DISTRICT Purchasing Administrator or designee so that
Departmental end-users may be updated and/or alternative procurement methodologies can be pursued.

The SUPPLIER is not permitted to place a hold on partial deliveries in anticipation of beating the 10 day deadline
with full orders. Equipment and/or Supplies must always be delivered ASAP to the DISTRICT'S receiving dock or
designated location as requested.

Shipments made to outlying areas should be made with the same urgency and attention as the direct shipments
to the DISTRICT'S warehouse. [Microsoft Licenses and Various Information Technology Solutions, Products &
Setrvices] shipped direct to outlying areas (Laughlin, NV) should be made by best available method. UPS/FED EX
or equal is preferable for items that are of appropriate size and weight. Common carrier may be used for items
that cannot be shipped UPS/FED EX or equal.

REMAINING PORTION OF PAGE INTENTIONALLY LEFT BLANK
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EXHIBIT | - OFFER AND ACCEPTANCE FORM
CBE NO.: 230014

SUPPLIER HEREBY OFFERS AND AGREES TO FURNISH THE MATERIAL(S) AND SERVICE(S) IN COMPLIANCE
WITH ALL TERMS, CONDITIONS, AND SPECIFICATIONS SPECIFIED WITHIN THIS AGREEMENT AND ANY
WRITTEN EXCEPTIONS IN THE OFFER. SUPPLIER UNDERSTANDS THAT THE ITEMS IN THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, ALL REQUIRED CERTIFICATES ARE FULLY INCORPORATED HEREIN AS A

MATERIAL AND NECESSARY PART OF THE AGREEMENT.

THE UNDERSIGNED HEREBY STATES, UNDER PENALTY OF PERJURY, THAT ALL INFORMATION PROVIDED IS
TRUE, ACCURATE, AND COMPLETE, AND STATES THAT HE/SHE HAS THE AUTHORITY TO SUBMIT THIS
AGREEMENT, WHICH WILL RESULT IN A BINDING CONTRACT IF ACCEPTED BY CLARK COUNTY WATER

RECLAMATION DISTRICT.

I CERTIFY, UNDER PENALTY OF PERJURY, THAT | HAVE THE LEGAL AUTHORIZATION TO BIND THE FIRM
HEREUNDER:

Respectfully Submitted:

SHI International Corp.
(Print or Type Name of SUPPLIER — Full Company Name)

DISTRICT Vendor No. (If already doing business with DISTRICT):

Federal Identification Number: _ 22-3009648

DocuSigned by:
By: OM KW&S
(Slg:ﬁ%?uE If& or Authorized Officer or Agent)

Darek Awas

Printed Name:

Title: Manager - Contracts

12/22/2022
Date: /22/

Address of SUPPLIER: 290 Davidson Avenue
Street Address or P.O. Box

Somerset, NJ 08873
City — State — Zip Code

Telephone No. of SUPPLIER: ( 908 ) 421-4011

Fax No. of SUPPLIER: ( )

E-mail Address of SUPPLIER; _Jonathan _Koffler@shi.com
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FOR INFORMATIONAL PURPOSES ONLY:
The above referenced firm is a [X] MBE [X] WBE [] PBE [] SBE [[] NBE [[] VET [[] DVET [ LBE [] ESB as defined below.

STATE OF NEVADA BUSINESSES

MINORITY OWNED BUSINESS ENTERPRISE (MBE):

An independent and continuing Nevada business for profit which performs a commercially useful function and is at least 51% owned
and controlled by one or more minority persons of Black American, Hispanic American, Asian-Pacific American or Native American

ethnicity.

WOMEN OWNED BUSINESS ENTERPRISE (WBE):
An independent and continuing Nevada business for profit which performs a commercially useful function and is at least 51% owned
and controlled by one or more women.

PHYSICALLY-CHALLENGED BUSINESS ENTERPRISE (PBE):

An independent and continuing Nevada business for profit which performs a commercially useful function and is at least 51% owned
and controlled by one or more disabled individuals pursuant to the federal Americans with Disabilities Act.

SMALL BUSINESS ENTERPRISE (SBE):

An independent and continuing Nevada business for profit which performs a commercially useful function, is not owned and controlled
by individuals designated as minority, women, or physically-challenged, and where gross annual sales does not exceed $2,000,000.

NEVADA BUSINESS ENTERPRISE (NBE):

Any Nevada business which has the resources necessary to sufficienlly perform identified DISTRICT projects, and is owned or
controlled by individuals that are not designated as socially or economically disadvantaged.

VETERAN OWNED BUSINESS ENTERPRISE (VET):

An independent and continuing Nevada business for profit which performs a commercially useful function and is at least 51 percent
owned and controlled by one or more U.S. Veterans.

DISABLED VETERAN OWNED BUSINESS ENTERPRISE (DVET):

A Nevada business at least 51 percent owned/controlled by a disabled veteran.
EMERGING SMALL BUSINESS (ESB):

Certified by the Nevada Governor's Office of Economic Development effective January, 2014. Approved into Nevada law during the
77th Legislative session as a result of AB294.

BUSINESSES IN OTHER STATES

LARGE BUSINESS ENTERPRISE (LBE):
An independent and continuing business for profit which performs a commercially useful function and is not located in Nevada.
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EXHIBIT IV — DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM
CBE NO.: 230014

Pur e Form

The purpose of the Disclosure of Ownership/Principals Form is to gather ownership information pertaining to the business entity for use by the Board of County
Commissioners (“BCC”) in determining whether members of the BCC should exclude themselves from voting on agenda items where they have, or may be perceived
as having a conflict of interest, and to determine compliance with Nevada Revised Statute 281A.430, conlracts in which a public officer or employee has interest is

prohibited.

Completion and submission of this Form is a condition of approval or renewal of a contract or lease and/or release of monetary funding between the disclosing entity
and the appropriate Clark County government entity. Failure to submit the requested information may result in a refusal by the BCC to enter into an agreement/contract
and/or release monetary funding to such disclosing entity.

Detailed Instructions

All sections of the Disclosure of Ownership form must be completed. If not applicable, write in N/A.

Business Entity Type — Indicate if the entity is an Individual, Partnership, Limited Liability Company, Carporation, Trust, Nen-profit Organization, or Other. When
selecting ‘Other’, provide a description of the legal entity.

Non-Profit Organization (NPO) - Any non-profit corporation, group, assoeiation, or corporation duly filed and registered as required by state law.

Business Designation Group — Indicate if the entity is a Minority Owned Business Enterprise (MBE), Women-Owned Business Enterprise (WBE), Small Business
Enterprise (SBE), Physically-Challenged Business Enterprise (PBE), Veteran Owned Business (VET), Disabled Veteran Owned Business (DVET), or Emerging Small
Business (ESB) . This is needed in order to provide utilization statistics to the Legislative Council Bureau, and will be used only for such purpose.

e Minority Owned Business Enterprise (MBE): An independent and continuing business for profit which performs a commercially useful function and is at
least 51% owned and controlled by one or more minority persons of Black American, Hispanic American, Asian-Pacific American or Native American
ethnicity,

s Women Owned Business Enterprise (WBE): An independent and continuing business for profit which performs a commercially useful function and is at
least 51% owned and controlled by one or moere women.

s Physically-Challenged Business Enterprise (PBE): An independent and continuing business for profit which performs a commercially useful function and
is at least 51% owned and controlled by one or more disabled individuals pursuant to the federal Americans with Disabilities Act.

e Small Business Enterprise (SBE): An independent and continuing business for profit which performs a commercially useful function, is not owned and
controlled by individuals designated as minority, women, or physically-challenged, and where gross annual sales does not exceed $2,000,000.

e Veteran Owned Business Enterprise (VET): An independent and continuing Nevada business for profit which performs a commercially useful function
and is at least 51 percent owned and controlled by one or more U.S. Veterans,

s Disabled Veteran Owned Business Enterprise (DVET): A Nevada business at least 51 percent owned/controlled by a disabled veteran.

o Emerging Small Business (ESB): Certified by the Nevada Govemor's Office of Economic Development effective January, 2014, Approved into Nevada
law during the 77th Legislative session as a result of AB294.

Business Name (include d.b.a., if applicable) — Enter the legal name of the business entity and enter the “Doing Business As” (d.b.a.) name, if applicable.

Caorporate/Business Address, Business Telephone, Business Fax, and Emuif — Enter the street address, telephone and fax numbers, and email of the named business
entity.
Nevada Local Business Address, Local Business Telephone, Local Business Fax, and Email — If business enlity is out-of-state, but operates the business from a

location in Nevada, enter the Nevada street address, telephone and fax numbers, point of contact and email of the local office. Please note that the local address must be
an address from which the business is operating from that location. Please do not include a P.O. Box number, unless required by the U.S. Postal Service, or a business

license hanging address.
Number of Clark County Nevada Residents employed by this firm. (Do not leave blank. If none or zero, put the number 0 in the space provided.)

List of Owners/Officers - Include the full name, title and percentage of ownership of each person who has ownership or financial interest in the business entity. [f the
business is a publicly-traded corporation or non-profit organization, list all Corporate Officers and Directors only.

For All Contracts — (Not required for publicly-traded corporations)
1) Indicate if any individual members, partners, owners or principals involved in the business entity are a Clark County full-time employee(s), or

appointed/elected official(s). If yes, the following paragraph applies.

In accordance with NRS 281A.430.1, a public officer or employee shall not bid on or enter into a contract between a government agency and any private
business in which he has a significant financial interest, except as provided for in subsections 2, 3, and 4.

2)  Indicate if any individual members, partners, owners or principals involved in the business entity have a second degree of consanguinity or affinity relation
to a Clark County full-time employee(s), or appointed/elected official(s) (reference form on Page 2 for definition). If YES, complete the Disclosure of
Relationship Form. Clark County is comprised of the following government entities: Clark County, Department of Aviation (McCarran Airport), and Clark
County Water Reclamation District. Note: The Department of Aviation includes all of the General Aviation Airports (Henderson, North Las Vegas, and
Jean). This will also include Clark County Detention Center.

A professional service is defined as a business entity that offers business/financial consulting, legal, physician, architect, engineer or other professional services.
Signature and Print Name — Requires signature of an authorized representative and the date signed.

Disclosure of Relationship Form— If any individual members, pariners, owners or principals of the business entity is presently a Clark County employee, public officer
or official, or has a second degree of consanguinity or affinity relationship to a Clark County employee, public officer or official, this section must be completed in its

entirety.
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EXHIBIT IV — DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM
CBE NO.: 230014

Business Entity Type (Please select one)

[ Sole ; [ Limited Liability ; [ Non-Profit
Proprietorship OPartnership Compay Xl Corporation O Trust Organitzalian [ Other
Business Designation Group (Please select all that apply)

X MBE ) Xl WBE [J SBE [ PBE [ VET CIDVET ] ESB
Minority Business Women-Owned Small Business Physically Challenged Veteran Owned Disabled Veteran Emerging Small
Enterprise Business Enterprise Enterprise Business Enterprise Business Owned Business Business
Number of Clark County Nevada Residents Employed: 5
Corporate/Business Entity Name: SHI International Corp.

(Include d.b.a., if applicable)
Street Address: 290 Davidson Avenue Website: SHl.com
Somerset, NJ 08873 POC Name: Jonathan Koffler
City, State and Zip Code:
Email: Jonathan_Koffler@SHI.com
Telephone No: (908) 421-4011 Fax No:
Nevada Local Street Address: Website:
(if different from above)
City, State and 2ip Code: Local Fax No:
(908)421-4011 Local POC Name: Jonathan Koffler
Local Telephone No:
Email: JonathaniKoffler@SHl.com

All entities, with the exception of publicly-traded and non-profit organizations, must list the names of individuals holding more than five percent (5%) ownership or
financial interestin the business entity appearing before the Board.

Publicly-traded entities and non-profit organizations shall list all Corporate Officers and Directors in lieu of disclosing the names of individuals with
ownership or financial interest. The disclosure requirement, as applied to land-use applications, extends to the applicant and the landowner(s).

Entities include all business associalions organized under or governed by Title 7 of the Nevada Revised Statutes, including but not limited to private corporations,
close corporations, foreign corporations, limited liability companies, partnerships, limited partnerships, and professional corporations.

Full Name Title % Owned
(Not required for Publicly Traded
Corporations/Non-profit organizations)
Thai Lee President/CEQ 60%
KoGuan Leo Chairman of the Board 40%
O vYes X No

This section is not required for publicly-traded corporations. Are you a publicly-traded corporation?

1. Are any individual members, partners, owners or principals, involved in the business entity, a Clark County, Department of Aviation, Clark County Detention

Center or Clark County Water Reclamation District full-time employee(s), or appointed/elected official(s)?

O Yes X No (If yes, please note that Counly employee(s), or appointed/elected official(s) may not perform any work on professional service
contracts, or other contracts, which are not subject to competitive bid.)

Do any individual members, partners, owners or principals have a spouse, registered domestic partner, child, parent, in-law or brother/sister, half-brother/half-
sister, grandchild, grandparent, related to a Clark County, Department of Aviation, Clark County Detention Center or Clark County Water Reclamation District

full-time employee(s), or appointed/elected official(s)?
O Yes X No (If yes, please complete the Disclosure of Relationship form on Page 2. If no, please print N/A on Page 2.)

| cerlify under penally of perjury, that all of the information provided herein is current, complete, and accurate. | also understand that the Board will not take action on
land-use approvals, contract approvals, land sales, leases or exchanges without the completed disclosure form.

DocuSigned by:
ﬁm& ﬂwa,g Darek Awas
\Sign

I9NAUHECEFF856CABS. .. Print Name
Manager - Contracts 12/22/2022
Title Date
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CBE NO.: 230014

EXHIBIT IV — DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM

List any disclosures below:

(Mark N/A, if not applicable.)

NAME OF COUNTY* RELATIONSHIP TO COUNTY*
NAME OF BUSINESS EMPLOYEE/OFFICIAL COUNTY* EMPLOYEE’S/OFFICIAL’S
OWNER/PRINCIPAL AND JOB TITLE EMPLOYEE/OFFICIAL DEPARTMENT

N/A

* County employee means Clark County, Department of Aviation, Clark County Detention Center or Clark County Water
Reclamation District.

“Consanguinity” is a relationship by blood. “Affinity” is a relationship by marriage.
“To the second degree of consanguinity” applies to the candidate’s first and second degree of blood relatives as follows:
e Spouse — Registered Domestic Partners — Children — Parents — In-laws (first degree)

o Brothers/Sisters — Half-Brothers/Half-Sisters — Grandchildren — Grandparents — In-laws (second degree)

For County Use Only:

If any Disclosure of Relationship is noted above, please complete the following:

[ Yes [ No Isthe County employee(s) noted above involved in the contracting/selection process for this particular agenda item?
[ Yes [ No Isthe County employee(s) noted above involved in any way with the business in performance of the contract?

Notes/Comments:

Signature

Print Name
Authorized Department Representative
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EXHIBIT V — BUSINESS LICENSE INFORMATION FORM
CBE NO.: 230014

BUSINESS LICENSE INFORMATION

CURRENT STATE: LICENSE NO. ISSUE DATE: EXPIRATION DATE:
CURRENT COUNTY: LICENSE NO. ISSUE DATE: EXPIRATION DATE:
CURRENT CITY: LICENSE NO. ISSUE DATE: EXPIRATION DATE:

REMAINING PORTION OF PAGE INTENTIONALLY LEFT BLANK
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ATTACHMENT “A” — INSURANCE REQUIREMENTS
CBE NO.: 230014

TO ENSURE COMPLIANCE WITH THIS AGREEMENT, SUPPLIER SHOULD FORWARD THE FOLLOWING INSURANCE CLAUSE
AND SAMPLE INSURANCE FORM TO THEIR INSURANCE AGENT PRIOR TO PRICING SUBMITTAL.

1.0
1.1

2.0
2.1

3.0
3.1

4.0
4.1

5.0
5.1
6.0
6.1

7.0
7.1

8.0
8.1

9.0

10.0
10.1

11.0
111

12.0
121

FORMAT / TIME:

SUPPLIER shall provide DISTRICT with Certificates of Insurance, per the sample format (page 28), for coverages as listed
below, and endorsements affecting coverage required by this AGREEMENT within thirty (30) calendar days after the award by
DISTRICT. All policy certificates and endorsements shall be signed by a person authorized by that insurer and who is licensed
by the State of Nevada in accordance with NRS 680A.300. All required aggregate limits shall be disclosed and amounts
entered on the certificate of insurance, and shall be maintained for the duration of AGREEMENT and any renewal periods.

BEST KEY RATING:

DISTRICT requires insurance carriers to maintain during AGREEMENT term, a Best Key Rating of A.VII or higher, which shall
be fully disclosed and entered on the certificate of insurance.

DISTRICT COVERAGE:

DISTRICT, its officers and employees must be expressly covered as additional insured except on workers' compensation
insurance coverage's. SUPPLIER'S insurance shall be primary as respects DISTRICT, its officers and employees.

ENDORSEMENT / CANCELLATION:

SUPPLIER'S commercial general liability and automobile liability insurance policy shall be endorsed to recognize specifically
SUPPLIER'S contractual obligation of additional insured to DISTRICT. DISTRICT will be given thirty (30) calendar days
advance notice by certified mail “return receipt requested” of any policy changes, cancellations, or any erosion of insurance

limits.
DEDUCTIBLES:
All deductibles and self-insured retentions shall be fully disclosed in the Certificates of Insurance.

AGGREGATE LIMITS:

If aggregate limits are imposed on bodily injury and property damage, then the amount of such limits must not be less than
$1,000,000.

COMMERCIAL GENERAL LIABILITY:

Subject to paragraph 6 of this attachment, SUPPLIER shall maintain limits of no less than $1,000,000 combined single limit
per occurrence for bodily injury (including death), personal injury and property damages. Commercial General Liability
coverage shall be on a “per occurrence” basis only, not “claims made”, and be provided either on a Commercial General
Liability or a Broad Form Comprehensive General Liability (including a Broad Form CGL endorsement) insurance form.

AUTOMOBILE LIABILITY:

Subject to paragraph 6 of this attachment, SUPPLIER shall maintain limits of no less than $1,000,000 combined single limit
per occurrence for bodily injury and property damage, to include, but not be limited to, coverage against all insurance claims
for injuries to persons or damages to property which may arise from services rendered by SUPPLIER and any auto used for
the performance of services under AGREEMENT.

PROFESSIONAL LIABILITY

SUCCESSFUL BIDDER shall maintain limits of no less than $1,000,000 aggregate. If the professional liability insurance
provided is on a Claims Made Form, then the insurance coverage required must continue for a period of 2 years beyond the
completion or termination of AGREEMENT. Any retroactive date must coincide with or predate the beginning of AGREEMENT
and may not be advanced without the consent of DISTRICT.

WORKERS' CONMPENSATION:

SUPPLIER shall obtain and maintain for the duration of AGREEMENT, a work certificate and/or a certificate issued by an
insurer qualified to underwrite workers’ compensation insurance in the State of Nevada, in accordance with Nevada Revised
Statutes Chapters 616A-616D, inclusive, provided, however, a SUPPLIER who is a Sole Proprietor shall be required to submit
an affidavit (Attachment B) indicating that SUPPLIER has elected not to be included in the terms, conditions and provisions of
Chapters 616A-616D, inclusive, and is otherwise in compliance with those terms, conditions and provisions.

FAILURE TO MAINTAIN COVERAGE:

If SUPPLIER fails to maintain any of the insurance coverages required herein, DISTRICT may order SUPPLIER to stop the
work, declare SUPPLIER in breach, suspend or terminate AGREEMENT.

ADDITIONAL INSURANCE:

SUPPLIER is encouraged to purchase any such additional insurance as it deems necessary.
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ATTACHMENT “A” — INSURANCE REQUIREMENTS
CBE NO.: 230014

13.0 DAMAGES:

13.1 SUPPLIER is required to remedy all injuries to persons and damage or loss to any property of DISTRICT, caused in whole or
in part by SUPPLIER, their subcontractors or anyone employed, directed or supervised by SUPPLIER.

14.0 COST:
14.1 SUPPLIER shall pay all associated costs for the specified insurance. The cost shall be included in the quoted price(s),

16.0 INSURANCE SUBMITTAL ADDRESS:

15.1 All Insurance Certificates requested shall be sent to the Clark County Water Reclamation District Procurement Solutions
Section. See the cover page of this AGREEMENT for the appropriate mailing address.

16.0 INSURANCE FORM INSTRUCTIONS:

16.1 The following information must be filled in by SUPPLIERS’ Insurance Company representative:
16.1.1 Insurance Broker's name, complete address, contact name, phone and fax numbers.

16.1.2 SUPPLIER'S name, complete address, phone and fax numbers.

16.1.3 Insurance Company's Best Key Rating

16.1.4 Commercial General Liability (Per Occurrence)

16.1.4.1 Policy Number: 6050350197

16.1.4.2 Policy Effective Date: 09/30/2022

16.1.4.3 Palicy Expiration Date: 9/30/2023

16.1.4.4 General Aggregate ($2,000,000)

16.1.4.5 Products - Completed Operations Aggregate ($2,000,000)
16.1.4.6 Personal & Advertising Injury ($1,000,000)

16.1.4.7 Each Occurrence ($1,000,000)

16.1.4.9 Medical Expenses ($5,000)

16.1.5 Automobile Liability (Any Auto)

16.1.5.1 Policy Number: 6050291509
16.1.5.2 Policy Effective Date: 08/30/2022
16.1.5.3 Policy Expiration Date: 09/30/2023
16.1.5.4 Combined Single Limit ($1,000,000)

16.1.6 Worker's Compensation

16.1.7 Professional Liability

16.1.7.1 Policy Number: 650251110
16,1.7.2 Policy Effective Date: 09/30/2022
16.1.7.3 Policy Expiration Date: 09/30/2023
16.1.7.4 Aggregate ($1,000,000)

16.1.8 Description: CBE No. 230014, Microsoft Licenses & Various Information Technology Solutions, Products & Services (must be
identified on the initial insurance form and each renewal form).
16.1.9 Certificate Holder

16.1.9.1 Clark County Water Reclamation District
c/o Procurement Solutions Section
5857 East Flamingo Road
Las Vegas, Nevada 89122

16.1.10 Appointed Agent Signature to include license number and issuing state.
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ATTACHMENT “A” — INSURANCE REQUIREMENTS
CBE NO.: 230014

CERTIFICATE OF LIABILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

DATE (MMIDD/YYYY)

PRODUCER et
1. INSURANCE BROKER'S NAME PHONE FAX
ADDRESS {AIC No. Ext); BROKER'S PHONE NUMBER (NG No) BROKER'S FAX NUMBER
EMALL
ADDRESS: BROKER'S EMAIL ADDRESS
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: 3. CARRERS
2. SUPPLIER'S NAME INSURER B: BEST KEY
ADDRESS INSURER C: RATING
PHONE & FAX NUMBERS INSURER D.
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADD'L | SUBR p%[gv PQLICY EXP
LTR TYPE OF INSURANGE INSR | WWD POLICY NUMBER (MM/BDNY) | (MMIDDAYY) LIMITS
4. |GENERALLMBILITY ) (®) (C) | EACHOCCURRENCE $0) 1,000,000
X | COMMERCIAL GENERAL LIABILITY eyl ?Eﬁ:;rﬁ?em g $(H) 50,000
CLAIMS-MADE OCCUR. MED EXP (Any one person) ()] 5,000
X PERSONAL & ADV INJURY 8(F) 1,000,000
GENERAL AGGREGATE (D) 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: FRODUCTS — COMPIOP AGG S(E) 2,000,000
[ | roucy [ x | erosect[ | woc DEDUCTIBLE MAXIMUM s 25,000
5. |AUTOMOBILE LIABILITY @ () O el $M) 1,000,000
X | ANy AUTO BODILY INJURY (Per persan) 5
ALL OWNED AUTOS " BODILY INJURY (Per accident) $
SCHEDULED AUTOS PROPERTY DAMAGE (Per accident) | $
HIRED AUTOS $
NON-OWNED AUTOS DEDUCTIBLE MAXIMUM $ 25,000
6. |WORKER'S COMPENSATION WG STATU- SRR |
AND EMPLOYERS' LIABILITY YIN TORY LIMITS
R Ta—
(Mandatory in NH) EL. DISEASE —E.A EMPLOYEE  |$
describe under
DESCRIPTION OF OPERATIONS balow E.L. DISEASE = POLICY LIMIT 3
7. PROFESSIONAL LIABILITY (N) Q) (P} AGGREGATE $(Q) 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES (Attach AGORD 101, Addilional Remarks Schedule, if mare space is requirad)
8. CBE No. 230014, Microsoft Licenses & Various Information Technology Solutions, Products & Services
CANCELLATION

9. CERTIFICATE HOLDER

SHOULD ANY OF THE ABOVE DESGRIBED POLICIES BE CANCELED BEFORE THE

CLARIGCIUNT r MATER RERLAMATION B S TRIGT EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE

C/O PURCHASING AND CONTRACTS DEPARTMENT
5857 E. FLAMINGO RD POLICY PROVISIONS.
LAS VEGAS, NV 83122
PRV 10. AUTHORIZED REPRESENTATIVE

(@ 1988-2010 ACORD CORPORATION, All rights reserved.
ACORD 25 (2010/05) The AGORD name and logo are registered marks of ACORD
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ATTACHMENT “A” — INSURANCE REQUIREMENTS
CBE NO.: 230014

POLICY NUMBER: COMMERCIAL GENERAL AND AUTOMOBILE LIABILITY

AGREEMENT NUMBER AND NAME:

THIS ENDORSEMENT CHANGED THE POLICY. PLEASE READ IT CAREFULLY
ADDITIONAL INSURED — DESIGNATED PERSON OR ORGANIZATION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY AND AUTOMOBILE LIABILITY COVERAGE PART.

SCHEDULE

Name of Person or Organization:

CLARK COUNTY WATER RECLAMATION DISTRICT
C/O PROCUREMENT SOLUTIONS SECTION

5857 EAST FLAMINGO ROAD

LAS VEGAS, NEVADA 89122

(If no entry appears above, information required to complete this endorsement will be shown in the Declarations as
applicable to this endorsement.)

WHO IS AN INSURED (Section I1) is amended to include as an insured the person or organization shown in the Schedule
as an insured but only with respect to liability arising out of your operations or premises owned by or rented to you.

CLARK COUNTY, NEVADA, ITS OFFICERS, EMPLOYEES AND VOLUNTEERS ARE INSUREDS WITH RESPECT TO
LIABILITY ARISING OUT OF THE ACTIVITIES BY OR ON BEHALF OF THE NAMED INSURED IN CONNECTION

WITH THIS PROJECT.
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ATTACHMENT “B” — AFFIDAVIT (ONLY REQUIRED FOR SOLE PROPRIETOR)

CBE NO.: 230014

, on behalf of my company, being

(Name of Sole Proprietor) (Legal Name of Company)

duly sworn, depose and declare:

1.0

2.0

3.0

4.0

| am a Sole Proprietor;

| will not use the services of any employees in the performance of AGREEMENT, identified as CBE No. 230014,
entitled; Microsoft Licenses & Various Information Technology Solutions, Products & Services,

| have elected to not be included in the terms, conditions, and provisions of NRS Chapters 616A-616D, inclusive;

and
| am otherwise in compliance with the terms, conditions, and provisions of NRS Chapters 616A-616D, inclusive.

| release Clark County Water Reclamation District from all liability associated with claims made against me and my
company, in the performance of this AGREEMENT, that relate to compliance with NRS Chapters 616A-616D, inclusive.

Signed this day of .
Signature
State of Nevada )
)ss.
County of Clark )
Signed and sworn to (or affirmed) before me on this day of . y
by (name of person making statement).

Notary Signature

STAMP AND SEAL
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ATTACHMENT “C” — MICROSOFT MASTER AGREEMENT(S) &
ENROLLMENT FORM(S)
CBE NO.: 230014

TABLE OF CONTENT

SCHEDULES SCHEDULE TITLE

Microsoft Enterprise Master Licensing Agreement (p. 33) &
Program Signature Form (p. 44)

Schedule A

Schedule A-2 Server and Cloud Enroliment Form (p. 61) & Server and Cloud
Product Selection Form (p. 73)

Schedule B-1 Select Plus Affiliate Registration Form (p. 96)
Schedule B-3 Previous Enrollment(s)/Agreement(s) Form (p. 103)
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ATTACHMENT “C” — MICROSOFT MASTER AGREEMENT(S) &
ENROLLMENT FORM(S)
CBE NO.: 230014

Schedule A
Microsoft Enterprise Master Licensing Agreement& Program Signature Form
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m Microsoft Volume Licensing

Enterprise Agreement State and Local

Not for Use with Microsoft Business Agreement or Microsoft Business and Services Agreement

This Microsoft Enterprise Agreement ("Agreement”) is entered into between the entities identified on the
signature form.

Effective date. The effective date of this Agreement is the earliest effective date of any Enrollment entered
into under this Agreement or the date Microsoft accepts this Agreement, whichever is earlier.

This Agreement consists of (1) these Agreement terms and conditions, including any amendments and the
signature form and all attachments identified therein, (2) the Product Terms applicable to Products licensed
under this Agreement, (3) the Online Services Terms, (4) any Affiliate Enrolliment entered into under this
Agreement, and (5) any order submitted under this Agreement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be found
at http://www.microsoft.com/licensing/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documents may contain additional terms and
conditions for Products licensed under this Agreement and may be changed from time to time. Customer
should review such documents carefully, both at the time of signing and periodically thereafter, and fully
understand all terms and conditions applicable to Products licensed.

Terms and Conditions

1. Definitions.

"“Affiliate” means
a. with regard to Customer,

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

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

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

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

“Customer” means the legal entity that has entered into this Agreement with Microsoft.

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

"day" means a calendar day, except for references that specify “business day”.

“Enrolled Affiliate” means an entity, either Customer or any one of Customer’s Affiliates that has entered
into an Enroliment under this Agreement.
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“Enroliment” means the document that an Enrolled Affiliate submits under this Agreement to place orders
for Products.

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

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

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

“Microsoft” means the Microsoft Affiliate that has entered into this Agreement or an Enroliment and its
Affiliates, as appropriate.

"Online Services" means the Microsoft-hosted services identified as Online Services in the Product Terms.

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

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

“Product Terms” means the document that provides information about Microsoft Products and Professional
Services available through volume licensing. The Product Terms document is published on the Volume
Licensing Site and is updated from time to time.

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

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

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

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

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

“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 and updated from
time to time. The Use Rights include the Product-Specific License Terms, the License Model terms, the
Universal License Terms, the Data Protection Terms, and the Other Legal Terms. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a

Product.
“Volume Licensing Site” means http://www.microsoft com/licensing/contracts or a successor site.

2z How the Enterprise program works.

a. General. The Enterprise program consists of the terms and conditions on which an Enrolled
Affiliate may acquire Product Licenses. Under the Enterprise program, Customer and its
Affiliates may order Licenses for Products by entering into Enrollments.

b. Enrollments. The Enterprise program gives Customer and/or its Affiliates the ability to enter
into one or more Enrollments to order Products. Subscription Enroliments may be available for
some of these Enrollments. Notwithstanding any other provision of this Agreement, only
Enrolled Affiliates identified in an Enrollment will be responsible for complying with the terms
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of that Enroliment, including the terms of this Agreement incorporated by reference in that
Enrollment.

c. Licenses. The types of Licenses available are (1) Licenses obtained under Software
Assurance (L&SA), and (2) Subscription Licenses. These License types, as well as additional
License Types, are further described in the Product List.

3. Licenses for Products.

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

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

c. Applicable Use Rights. The latest Use Rights as updated from time to time, apply to the use
of all Products, subject to the following exceptions.

(i) For products with metered usage-based pricing (e.g. metered Microsoft Azure
Services) Material adverse changes published after the start of a calendar month will
apply beginning the following month.

(ii) ForVersioned Software. Material adverse changes published after the date a Product is
first licensed will not apply to any licenses for that Product acquired during the applicable
Enroliment term unless the changes are published with the release of a new version and
Customer chooses to update to that version. Renewal of Software Assurance does not
change which Use Rights apply to perpetual Licenses acquired during a previous term or
Enroliment

(iii) For all other Products (e.g. Office 365 services). Material adverse changes published
after the start of the subscription term will not apply to any licenses for that Product acquired
during the applicable Enrollment term.

(iv) For use rights granted through Software Assurance. Material adverse changes
published after the date a Product is first licensed will not apply to any licenses for that
Product during the applicable enroliment term unless the changes are published with the
release of a new version and Customer chooses to update to that version.

d. Downgrade rights. Enrolled Affiliate may use an earlier version of a Product other than Online
Services than the version that is current on the effective date of the Enrollment. For Licenses
acquired in the current Enrollment term, the Use Rights for the current version apply to the use
of the earlier version. If the earlier Product version includes features that are not in the new
version, then the Use Rights applicable to the earlier version apply with respect to those
features.

e. New Version Rights under Software Assurance. Enrolled Affiliate must order and maintain
continuous Software Assurance coverage for each License ordered. With Software Assurance
coverage, Enterprise automatically has the right to use a new version of a licensed Product as
soon as it is released, even if Enrolled Affiliate chooses not to use the new version immediately.

(i) Except as otherwise permitted under an Enrollment, use of the new version will be subject
to the new version’s Use Rights.
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(i) If the License for the earlier version of the Product is perpetual at the time the new version
is released, the License for the new version will also be perpetual. Perpetual Licenses
obtained through Software Assurance replace any perpetual Licenses for the earlier
version.

f. License confirmation. This Agreement, the applicable Enroliment, Enrolled Affiliate’s order
confirmation, and any documentation evidencing transfers of perpetual Licenses, together with
proof of payment, will be Enrolled Affiliate’s evidence of all Licenses obtained under an
Enroliment.

g. Reorganizations, consolidations and privatizations. If the number of Licenses covered by
an Enrollment changes by more than ten percent as a result of (1) a reorganization,
consolidation or privatization of an entity or an operating division, (2) a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or (3) a consolidation
including a merger with a third party that has an existing agreement or Enrollment, Microsoft
will work with Enrolled Affiliate in good faith to determine how to accommodate its changed
circumstances in the context of this Agreement.

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

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

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

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

(i) Separate Licenses must be acquired from the separate source for each Product that is re-
imaged.
(ii) The Product, language, version, and components of the copies made must be identical to

the Product, language, version, and all components of the copies they replace, and the
number of copies or instances of the re-imaged Product permitted remains the same.

(iii) Except for copies of an operating system and copies of Products licensed under another
Microsoft program, the Product type (e.g., Upgrade or full License) re-imaged must be
identical to the Product type licensed from the separate source.

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

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source. This subsection does not create or extend any Microsoft warranty or
support abligation.
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5. Transferring and reassigning Licenses.

a.

License transfers. License transfers are not permitted, except that Customer or an Enrolled
Affiliate may transfer only fully paid perpetual Licenses to:

(i) an Affiliate, or

(i) a third party solely in connection with the transfer of hardware or employees to whom the
Licenses have been assigned as part of (1) a privatization of an Affiliate or agency or of an
operating division of Enrolled Affiliate or an Affiliate, (2) a reorganization, or (3) a
consolidation.

Upon such transfer, Customer or Enrolled Affiliate must uninstall and discontinue using the
licensed Product and render any copies unusable.

Notification of License Transfer. Enrolled Affiliate must notify Microsoft of a License transfer
by completing a license transfer form, which can be obtained from
http://www.microsoft.com/licensing/contracts and sending the completed form to Microsoft
before the License transfer. No License transfer will be valid unless Enrolled Affiliate provides
to the transferee, and the transferee accepts in writing, documents sufficient to enable the
transferee to ascertain the scope, purpose and limitations of the rights granted by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restrictions, warranties and limitations of liability). Any License transfer not made in compliance
with this section will be void.

Internal Assignment of Licenses and Software Assurance. Licenses and Software
Assurance must be assigned to a single user or device within the Enterprise. Licenses and
Software Assurance may be reassigned within the Enterprise as described in the Use Rights.

6. Term and termination.

Term. The term of this Agreement will remain in effect unless terminated by either party as
described below. Each Enroliment will have the term provided in that Enrollment.

Termination without cause. Either party may terminate this Agreement, without cause, upon
60 days’ written notice. In the event of termination, new Enroliments will not be accepted, but
any existing Enrollment will continue for the term of such Enroliment and will continue to be
governed by this Agreement.

Mid-term termination for non-appropriation of Funds. Enrolled Affiliate may terminate this
Agreement or an Enroliment without liability, penalty or further obligation to make payments if
funds to make payments under the Agreement or Enroliment are not appropriated or allocated
by the Enrolled Affiliate for such purpose.

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

If Microsoft gives such notice to an Enrolled Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resolve the breach. If the breach affects other
Enroliments and cannot be resolved between Microsoft and Enrolled Affiliate, together with
Customer’s help, within a reasonable period of time, Microsoft may terminate this Agreement
and all Enrollments under it. If an Enrolled Affiliate ceases to be Customer's Affiliate, it must
promptly notify Microsoft, and Microsoft may terminate the former Affiliate’s Enroliment. If an
Enrolled Affiliate terminates its Enroliment as a result of a breach by Microsoft, or if Microsoft
terminates an Enroliment because Enrolled Affiliate ceases to be Customer's Affiliate, then
Enrolled Affiliate will have the early termination rights described in the Enroliment.
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e. Early termination. If (1) an Enrolled Affiliate terminates its Enroliment as a result of a breach
by Microsoft, or (2) if Microsoft terminates an Enroliment because the Enrolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enroliment for non-
appropriation of funds, or (4) Microsoft terminates an Enrollment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate will have the following options:

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

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

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

2) the number of copies of Products it has ordered (including the latest version of
Products ordered under Software Assurance coverage in current term) that is
proportional to the total of installment payments paid versus total amounts due (paid
and payable) if the early termination had not occurred.

(iii) In the case of early termination under subscription Enroliments, Enrolled Affiliate will have
the following options:

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

2) In the event of a breach by Microsoft, if Customer chooses not to exercise a buy-out
option, Microsoft will issue Enrolled Affiliate a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
termination of the Enroliment.

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

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

(i) Enrolled Affiliate must order Licenses for all copies of Products it has run for which it has
not previously submitted an order. Any and all unpaid payments for any order of any kind
remain due and payable. Except as provided in the subsection titled “Early termination,” all
unpaid payments for Licenses immediately become due and payable.

(ii) Enrolled Affiliate’s right to Software Assurance benefits under this Agreement ends if it
does not renew Software Assurance.

g. Modification or termination of an Online Service for regulatory reasons. Microsoft may
modify or terminate an Online Service where there is any current or future government
requirement or obligation that: (1) subjects Microsoft to any regulation or requirement not
generally applicable to businesses operating in the jurisdiction; (2) presents a hardship for
Microsoft to continue operating the Online Service without modification; and/or (3) causes
Microsoft to believe these terms or the Online Service may conflict with any such requirement
or obligation.

h. Program updates. Microsoft may make changes to this program that will make it necessary
for Customer and its Enrolled Affiliates to enter into new agreements and Enroliments at the

time of an Enrollment renewal.
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7. Use, ownership, rights, and restrictions.

a. Products. Unless otherwise specified in a supplemental agreement, use of any Product is
governed by the Use Rights specific to each Product and version and by the terms of the
applicable supplemental agreement.

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

c. Non-Microsoft software and technology. Enrolled Affiliate is solely responsible for any non-
Microsoft software or technology that it installs or uses with the Products or Fixes.

d. Restrictions. Enrolled Affiliate must not (and is not licensed to) (1) reverse engineer,
decompile, or disassemble any Product or Fix; (2) install or use non-Microsoft software or
technology in any way that would subject Microsoft’s intellectual property or technology to any
other license terms; or (3) work around any technical limitations in a Product or Fix or
restrictions in Product documentation. Customer must not (and is not licensed to) (1) separate
and run parts of a Product or Fix on more than one device, upgrade or downgrade parts of a
Product or Fix at different times, or transfer parts of a Product or Fix separately; or (2) distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in part, or use them to offer
hosting services to a third party.

e. Reservation of rights. Products and Fixes are protected by copyright and other intellectual
property rights laws and international treaties. Microsoft reserves all rights not expressly
granted in this agreement. No rights will be granted or implied by waiver or estoppel. Rights
to access or use Software on a device do not give Customer any right to implement Microsoft
patents or other Microsoft intellectual property in the device itself or in any other software or
devices.

8. Confidentiality.

“Confidential Information” is non-public information that is designated “confidential’ or that a reasonable
person should understand is confidential, including Customer Data. Confidential Information does not
include information that (1) becomes publicly available without a breach of this agreement, (2) the receiving
party received lawfully from another source without a confidentiality obligation, (3) is independently
developed, or (4) is a comment or suggestion volunteered about the other party’s business, products or
services.

Each party will take reasonable steps to protect the other's Confidential Information and will use the other
party’s Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential Information to third parties, except to its employees, Affiliates, contractors,
advisors and consultants (‘Representatives”) and then only on a need-to-know basis under nondisclosure
obligations at least as protective as this agreement. Each party remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptly notify the other party.

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

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

other accordingly.

These obligations apply (1) for Customer Data until it is deleted from the Online Services, and (2) for all
other Confidential Information, for a period of five years after a party receives the Confidential Information.
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9.

10.

11.

The parties will defend each other against the third-party claims described in this section and will pay the
amount of any resulting adverse final judgment or approved settlement, but only if the defending party is

Privacy and compliance with laws.

a.

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

Personal information collected under this agreement (1) may be transferred, stored and
processed in the United States or any other country in which Microsoft or its service providers
maintain facilities and (2) will be subject to the privacy terms specified in the Use Rights.
Microsoft will abide by the requirements of European Economic Area and Swiss data protection
law regarding the collection, use, transfer, retention, and other processing of personal data
from the European Economic Area and Switzerland.

U.S. export. Products and Fixes are subject to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable international and national laws, including the U.S. Export
Administration Regulations and International Traffic in Arms Regulations, and end-user, end
use and destination restrictions issued by U.S. and other governments related to Microsoft
products, services and technologies.

Warranties.

Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Software will perform substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first licensed for that version, |If it does not and the Enterprise notifies
Microsoft within the warranty term, then Microsoft will, at its option (1) return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software.

(i) Online Services. Microsoft warrants that each Online Service will perform in accordance
with the applicable SLA during the Enterprise's use. The Enterprise's remedies for breach

of this warranty are in the SLA.

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

Exclusions. The warranties in this agreement do not apply to problems caused by accident,
abuse, or use in a manner inconsistent with this Agreement, including failure to meet minimum
system requirements. These warranties do not apply to free, trial, pre-release, or beta
products, or to components of Products that Enrolled Affiliate is permitted to redistribute.

Disclaimer. Except for the limited warranties above, Microsoft provides no other
warranties or conditions and disclaims any other express, implied, or statutory
warranties, including warranties of quality, title, non-infringement, merchantability, and
fitness for a particular purpose.

Defense of third party claims.

promptly notified in writing of the claim and has the right to control the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance, information, authority,

and must take all reasonable action to mitigate its losses arising from the third-party claim. The defending

party will reimburse the other party for reasonable out-of-pocket expenses it incurs in providing assistance.

This section describes the parties’ sole remedies and entire liability for such claims.

By Microsoft. Microsoft will defend Enrolled Affiliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Microsoft for a fee and used within the scope
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of the license granted (unmodified from the form provided by Microsoft and not combined with
anything else) misappropriates a trade secret or directly infringes a patent, copyright,
trademark or other proprietary right of a third party. If Microsoft is unable to resolve a claim of
infringement under commercially reasonable terms, it may, at its option, either (1) modify or
replace the Product or Fix with a functional equivalent; or (2) terminate Enrolled Affiliate’s
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses and any amount paid for Online Services for any usage period
after the termination date. Microsoft will not be liable for any claims or damages due to Enrolled
Affiliate's continued use of a Product or Fix after being notified to stop due to a third-party claim.

By Enrolled Affiliate. To the extent permitted by applicable law, Enrolled Affiliate will defend
Microsoft against any third-party claim to the extent it alleges that: (1) any Customer Data or
non-Microsoft software hosted in an Online Service by Microsoft on Enrolled Affiliate's behalf
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other
proprietary right of a third party; or (2) Enrolled Affiliate’s use of any Product or Fix, alone or in
combination with anything else, violates the law or damages a third party.

12. Limitation of liability.

For each Product, each party's maximum, aggregate liability to the other under this Agreement is limited
to direct damages finally awarded in an amount not to exceed the amounts Enrolled Affiliate paid for the
applicable Products during the term of this Agreement, subject to the following:

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

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

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

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

13. Verifying compliance.

Right to verify compliance. Enrolled Affiliate must keep records relating to all use and
distribution of Products by Enrolled Affiliate and its Affiliates. Microsoft has the right, at its
expense, to the extent permitted by applicable law, to verify such compliance with the Product's
license terms. Microsoft will engage an independent auditor and Enrolled Affiliate must provide
the independent auditor with any information the auditor reasonably requests in furtherance of
the verification, including visible access to systems running the Products and evidence of
Licenses for Products Enrolled Affiliate hosts, sublicenses, or distributes to third parties.
Enrolled Affiliate must provide, without undue delay, the foregoing information and access upon
request of the independent auditor

Verification process. Microsoft will notify Enrolled Affiliate at least 30 calendar days in
advance of its intent to verify Enrolled Affiliate's compliance with the license terms for the
Products Enrolled Affiliate use or distribute. The independent auditor is subject to a
confidentiality obligation sufficient to cover the auditor's engagement with Enrolled Affiliate for
the verification process. Enrolled Affiliate may, at its discretion, also require a mutually
agreeable confidentiality agreement with the independent auditor for access to premises, data
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and systems. Such confidentiality agreement between Enrolled Affiliate and auditor must be
completed within fourteen (14) days of such request, and shall not restrict the ability for the
independent auditor to accurately verify compliance and share the resulting information with
Microsoft. Any information collected will be used solely for purposes of determining Enrolled
Affiliate’s compliance. This verification will take place during normal business hours and the
auditor will make best efforts not to interfere with Enrolled Affiliate’s operations during the
course of the audit.

Remedies for non-compliance. If verification reveals any use of Products without applicable
license rights, then within 30 days Enrolled Affiliate must order sufficient licenses to cover its
use, and, if such use or distribution is determined to be in excess of Enrolled Affiliate’s existing
licenses by 5% or more of the audited environment(s) in aggregate, then Enrolled Affiliate must
reimburse Microsoft for the costs Microsoft incurred in obtaining the verification and acquire
the necessary additional licenses. Such licenses will be obtained at 125% of the price, based
on the then-current price list. The use percentage is based on the total number of Products
used without applicable liscense rights (as described above) compared to the total Product
use. If it is verified that Product use is sufficiently licensed, Microsoft will not require the
Enterprise to engage in another verification for at least one year. By exercising the rights and
procedures described above, Microsoft does not waive its rights to enforce its rights under
these Additional Use Rights and Restrictions or to protect its intellectual property by any other
legal or contractual means.

14. Miscellaneous.

a.

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

Microsoft as independent contractor. The parties are independent contractors. Enrolled
Affiliate and Microsoft each may develop products independently without using the other's
Confidential Information.

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

Agreement not exclusive. Customer is free to enter into agreements to license, use or
promote non-Microsoft products.

Amendments. Any amendment to this Agreement must be executed by both parties, except
that Microsoft may change the Product Terms and the Use Rights from time to time in
accordance with the terms of this Agreement. Any conflicting terms and conditions contained
in an Enrolled Affiliate’s purchase order will not apply. Microsoft may require Customer to sign
a new agreement or an amendment before an Enrolled Affiliate enters into an Enroliment under

this agreement.

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

Applicable law; dispute resolution. The terms of this Agreement will be governed by the
laws of Customer's state, without giving effect to its conflict of laws. Disputes relating to this
Agreement will be subject to applicable dispute resolution laws of Customer's state.
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h. Severability. If any provision in this agreement is held to be unenforceable, the balance of the
agreement will remain in full force and effect.

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

j. No third-party beneficiaries. This Agreement does not create any third-party beneficiary
rights.

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

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

m. Order of precedence. In the case of a conflict between any documents in this Agreement that
is not expressly resolved in those documents, their terms will control in the following order from
highest to lowest priority: (1) this Enterprise Agreement, (2) any Enrollment, (3) the Product
Terms, (4) the Online Services Terms, (5) orders submitted under this Agreement, and (6) any
other documents in this Agreement. Terms in an amendment control over the amended
document and any prior amendments concerning the same subject matter.

n. Free Products. Itis Microsoft's intent that the terms of this Agreement and the Use Rights be
in compliance with all applicable federal law and regulations. Any free Product provided to
Enrolled Affiliate is for the sole use and benefit of the Enrolled Affiliate and is not provided for
use by or personal benefit of any specific government employee.

o. Voluntary Product Accessibility Templates. Microsoft supports the government’s obligation
to provide accessible technologies to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, and its state law counterparts. The Voluntary Product
Accessibility Templates (“VPATSs") for the Microsoft technologies used in providing the Online
Services can be found at Microsoft's VPAT page. Further information regarding Microsoft's
commitment to accessibility can be found at hitp://www.microsoft.com/enable.

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

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

Program Signature Form

MBA/MBSA number

Agreement number

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.

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

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

Contract Document Number or Code

Enterprise Agreement _ X20-10210
<Choose Agreement> | Document Number or Code B
<Choose Agreement> Document Number or Code
<Choose Agreement= Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Enrollment/Registration= Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
<Choose Enrollment/Registration> | Document Number or Code s
<Choose Enroliment/Registration> Document Number or Code

| <Choose Enroliment/Registration> Document Number or Code
Document Description Document Number or Code
Document Description - Document Number or Code
Document Description ) Document Number or Code -
Document Description ‘| Document Number or Code
Document Description _Document Number or Code

By signing below, Customer and the Microsoft Affiliate agree that both 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.

Name of Entity (must be legal entity name)* Clark County Water Reclamation District

Signature*
Printed First and Last Name*
Printed Title

Signature Date*

Tax ID
* indicates required field

ProgramSignForm({MSSign)(NA, LatAm)ExBRA,MLI(ENG)(May2020) 44 & 23290311232 g
occument =



Microsoft Affiliate

Microsoft Corporation

Signature

Printed First and Last Name
Printed Title
Signature Date

(date Microsoft Affiliate countersigns)

Agreement Effective Date
(may be different than Microsoft's signature date)

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

Name of Entity (must be legal entity name)*
Signature*
Printed First and Last Name*
Printed Title

Signature Date*

*indicates required field

Qutsourcer

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*
Printed Title
Signature Date*

* indicates required field

If Customer requires additional contacts or is reporting multiple previous Enrollments, 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
6880 Sierra Center Parkway
Reno, Nevada 89511

USA
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m Microsoft Volume Licensing

Enterprise Enrollment State and Local
Enterprise Enrollment number Framework ID
(Microsoft ta complele) (if applicabie)

Pravious Enrolliment number
(Reseller to complete)

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

This Microsoft Enterprise Enroliment 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/Enroliment form,
and other forms that may be required, and (7) any order submitted under this Enroliment. This Enrollment
may only be entered into under a 2011 or later Enterprise Agreement. By entering into this Enrollment,
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/licensina/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
Enroliment 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. 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 Enrollment will have the definition in the Enterprise Agreement. The
following definitions are used in this Enroliment:

“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.

EA20201EnrGov(US)SLG(ENG)(Oct2019) Page 1 of 10
47 Document X20-10635



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 and updated from
time to time. The Use Rights include the Product-Specific License Terms, the License Model terms, the
Universal License Terms, the Data Protection Terms, and the Other Legal Terms. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a
Praduct.

“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
Qualified 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).

(i) 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.

(ii) 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 retrospectively to the month in which they
were ordered.

(iv) Subscription License reductions. Enrolled Affiliate may reduce the guantity 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 Enroliment 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.

(ii) 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 Enroliment as set forth in the Enterprise Agreement.

3. Pricing.

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 Enrollment term. Microsoft's prices to Resellers are reestablished
at the beginning of the renewal term.

4. Payment terms.

For the initial or renewal order, Microsoft will invoice Enrolled Affiliate’s Reseller in three equal annual
installments, The first installment will be invoiced upon Microsoft's acceptance of this Enrollment 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 Enrollment. '

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
Enroliment. 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.
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Microsoft may make changes to this program that will make it necessary for Customer and its
Enrolled Affiliates to enter into new agreements and Enroliments 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 Enroliment. An extended term feature that allows Online Services
to continue month-to-month (“Extended Term") 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 for up to one year. 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 Enrollment will be subject to the
“Termination for cause” section of the Agreement. In addition, it shall be a breach of this
Enrollment 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 Micresoft, 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
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
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to their corresponding Government Community Cloud Services, except as otherwise noted in
the Use Rights, Product Terms, and this Enrcliment.

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:

(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. Identify 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
[C] Enrolled Affiliate and all Affiliates

1 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):

[ 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: <Choose One>

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 Enroliment
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)*
Contact name* First Last

Contact email address*

Street address*

City*
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State*

Postal code” B

(Please provide the zip + 4, €.g. XXXXX-XXXX)
Country*

Phone*

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.

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

Contact name” First Last

Contact email address*

Street address™*

City*

State*

Postal code* -

(Please provide the zip + 4, €.g. XXXXX-XXXX)

Country*

Phone*

Language preference. Choose the language for notices. English
[C] 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 Last

Contact email address*

Phone*

[C] 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*

Street address (PO boxes will not be accepted)*
City*

State”

Postal code*

Country”

Contact name*

Phone*

Contact email address®

* indicates required fields
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3.

By signing below, the Reseller identified above confirms that all information provided in this
Enroliment 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
other party using a form provided by Microsoft at least 90 days prior to the date on which the
change is to take effect.

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

Financing elections.

Is a purchase under this Enrollment being financed through MS Financing? [ Yes, [X] 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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s Microsoft Volume Licensing

Enterprise and Enterprise Subscription Enrollment
Product Selection Form

Enrollment Number

Microsoft to complele for initial term.
Reseller or Soffware Advisor ta
camplete for renewal or with prior
gualifying Enroliment/Agreement

Step 1. Enter all fields in the table below (Required).

Qualified Enterprise
Profile 5 e Qualified Users Product Licensing Model
Y Platform
Enterprise Choose One Choose One
Device Profile Choose One Choose One

(e.g. Call Center)

Step 2. Select the Products and Quantities Enrolled Affiliate is ordering on its initial Enrollment
Order. Quantity may not include any Licenses which Enrolled Affiliate has selected for optional

future use, or to which it is stepping-up within Enroliment term.

Enterprise Device Profile

Products Quantity (e.g. Call Center)

Microsoft 365
Microsoft 365 E3 USL
Microsocft 365 E3 Add-on
Microsoft 365 E5 USL
Microsoft 365 E5 Add-on
Office Professional Plus/Microsoft 365 Apps for enterprise
Office Professional Plus
Microsoft 365 Apps for enterprise
Office 365 Plans
Office 365 Plan E1 USL
Office 365 Plan E3 USL
Office 365 Plan E5 USL
Office 365 Plan E1 Add-on
Office 365 Plan E3 Add-on
Office 365 Plan E5 Add-on
Office 365 Plan E3 without Apps for enterprise
Add-on

Client Access License (CAL)
Choose Core CAL or Enterprise CAL: <Choose One> <Choose One>

Core CAL or Enterprise CAL
Bridge for Office 365 .
Bridge for Enterprise Mobility Suite
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Products

' Enterprise Device Profile

Quantity (e.g. Call Center)

Windows Desktop
Windows 10 Enterprise E3 and LTSB Upgrade
per Device
Windows 10 Enterprise E5 per Device SL
Windows 10 Enterprise E3 per User SL
Windows 10 Enterprise E3 per User Add-on SL
Windows 10 Enterprise E5 per User SL
Windows 10 Enterprise E5 per User Add-on SL
Windows 10 Enterprise E5 per Device Add-on
SL
Windows VDA
Windows VDA per User SL

Enterprise Mobility + Security
Enterprise Mobility + Security E3 USL
Enterprise Mobility + Security E3 Add-on
Enterprise Mobility + Security E5 USL
Enterprise Mobility + Security E5 Add-on

Step 3. Establish the Enrolled Affiliate’s price level. Unless otherwise indicated in the associated
contract documents, the price level for each Product offering/pool is set based upon the quantity
to price level mapping. DO NOT INCLUDE BRIDGE CALs OR ADD-ONSs.

Windows Enterprise

E3and LTSB
Upgrade+ Windows
Enterprise E5 + Win
Office Professional Client Adagsa Client Access E3/E5 USL + Win
Plus + Microsoft 365 License + E3/E5 per Device +

License * Office | £ierprise Mobility | Windows VDA +

3ES§ gi{dargslfl' and Security USL | Windows Enterprise
Micrc;soft 365 USL + Microsoft 365 E3 per User SL +
usL Windows Enterprise
ES per User SL +
Windows VDA per
User USL +
Microsoft 365 USL

IS CI I Apps for enterprise
GLIHCI -+ Office 365 (Plans
E3 and E5) +
Microsoft 365 USL

Quantity
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Product Offering / Pool Price Level

Enterprise Products and Enterprise Online Services USLs: Unless
otherwise indicated in associated contract documents, Price Level is set using
_the highest quantity from Groups 1 through 4. |

Additional Product Application Pool: Unless otherwise indicated in
associated contract documents, Price Level is set using quantity from Group 1.
Additional Product Server Pool: Unless otherwise indicated in associated
contract documents, Price Level is set using the highest quantity from Group 2
or 3.

Additional Product Systems Pool: Unless otherwise indicated in associated
contract documents, Price Level is set using quantity from Group 4.

Quantity of Licenses and Software Assurance to Price Level Mapping:

Quantity of Licenses and Software Assurance l Price Level
2,399 and below A
2,400 to 5,999 B
6,000 to 14,999 C
15,000 and above D

Notes:

1. Enterprise Online Services may not be available in all locations. Please see the Product Terms
for a list of locations where these may be purchased.

2. 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 Enroliment.

3. Unless otherwise indicated in the associated Agreement documents, the CAL selection must be
the same across the Enterprise for each Profile.

This form must be attached to a signature form to be valid.
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ATTACHMENT “C” — MICROSOFT MASTER AGREEMENT(S) &
ENROLLMENT FORM(S)
CBE NO.: 230014

Schedule A-2

Server and Cloud Enrollment Form & Server and Cloud Product Selection Form
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@ Microsoft Volume Licensing
Server and Cloud Enroliment State and Local

Server and Cloud Enroliment
number
Micrasofl fo complele

Framework 1D
(if applicable)

Previous Enroliment number
Reseller lo complete

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

This Microsoft Server and Cloud Enroliment 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 Enroliment. By entering into this Enrollment, Enrolled Affiliate agrees to be
bound by the terms and conditions of the Enterprise Agreement. If this Enrollment 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
Enroliment.

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
Enroliment 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 Enroliment 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 Enrollments or agreements, or transferring Software Assurance or MSDN
details, the Previous Agreement/Enroliment 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 Enrollment.
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“Azure Government Services” means one or more of the services or features Microsoft makes available to
Enrolled Affiliate under this Enroliment 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/home/features/overview/, except Microsoft Azure Marketplace (which is governed by separate terms).

“New Baseline Licenses” means the guantity of Licenses for Server and Tools Products ordered under this
Enroliment 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 Enrollment,

“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 fribal 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 and updated from
time to time. The Use Rights include the Product-Specific License Terms, the License Model terms, the
Universal License Terms, the Data Protection Terms, and the Other Legal Terms. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a
Product.

“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 Enroliment subject to the terms of this Enroliment, 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 Enroliment:

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 Enrollment, 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 Enroliment 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. |f
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 Enroliment 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 Enrollment.

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.
(ii) 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 Enroliment 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.

(i) 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 retrospectively 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
Enroliment 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 Enroliment 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.

(ii) 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 Enrcliment term.

5. Payment terms.

a. License with 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 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, 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 Enroliment 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.

6. 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 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.
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(ii) 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 Enroliment for one additional 36 full calendar month
term or by signing a new Enroliment. 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 Enrollments at renewal.

d. If Enrolled Affiliate elecis 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. 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") 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 for up to one year. 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. Thereatfter, 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 Cnline
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 Subsecription 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.

(ii) 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 Enrollment will be subject to the
“Termination for cause” Section of the Agreement. In addition, the following will constitute a
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.
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g. Early termination. If Enrolled Affiliate terminates this Enrollment 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:

(i) 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) It 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 Enroliment 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.

(ii) 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 Enroliment 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.

r Government Community Cloud.

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 Enroliment.

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

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.
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(i) 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. |dentify 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

[1 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):

[C] 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: <Choose One=>

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 Enroliment
will be wused and protected in accordance with the privacy statement available at
https://iwww.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)*
Contact name: First* Last”

Contact email address*

Street address”

City*
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State/Province”

Postal code” -

(Please provide the zip + 4, 8.9, XXXXX-XXXX)
Country™*

Phone*

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
access to others, and (3) is autherized to order Reserved Licenses for eligible Online Services,
including adding or reassigning Licenses and stepping-up prior to a true-up order.

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

Name of entity*:

Contact name: First* Last*

Contact email address”

Street address”

City*

State/Province®

Postal code* -

(Please provide the zip + 4, €.9. XXXXX-XXXX)

Country*

Phone*

Language preference. Choose the language for notices. English

[l 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.

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

Contact name: First* Last*

Contact email address*

Phone*

[C] 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. Azure Services Administrator. This contact is authorized to manage the Azure Services
ardered 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* Last*

Contact email address*

Phone

[[1 This contact is from a third party organization (not the entity). Warning: This contact

receives personally identifiable information of the entity.
* indicates required field

e. Reseller information. Reseller's contact for this Enrollment is:

Reseller company name*
Street address (PO boxes will not be accepted)*
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3.

City*

State/Province*

Postal code*

Country*

Contact name*

Phone*

Contact email address*
*indicates required field

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

Name of Reseller*

Signature”

Printed name*
Printed title*
Date*

* indicates required field

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.

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 defaulf.

(i) Additional Notices Contact

(ii) Software Assurance Manager

(iii) Subscriptions Manager

(iv) Customer Support Manager (CSM) contact

Financing.

Is a purchase under this Enrollment 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 Enrollment?
[] Yes, No.
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m Microsoft Volume Licensing

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 Enrollment.
Price Levels for Server and Tools Products and Additional Products:

Instructions: Include the agreement or enroliment 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 Enroliment Number

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

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 cantinuous Software Assurance
New Subscription Licenses New Subscription Licenses MSU

New Licenses with Software

Assurance LSRR

New Licenses

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.
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Product Selection Form

Baseline Licenses

Existing Baseline
Licenses

Product selection New Baseline Licenses

Existing Licenses New New Licenses with
with Software Subscription Software

Product Server and Tools Assurance Licenses Assurance
Family Product

SQL Server
Enterprise Per Core

SQL Server Standard
SQL Server” | Per Core

SQL Server Standard
Server

SQL Server CAL

BizTalk Server
Enterprise Per Core

BizTalk BizTalk Server
Server Standard Per Core

BizTalk Server Branch
Per Core

Visual Studio Ultimate
(2)
with MSDN NiA N/A Ly

Visual Studio @
Bremiim with MspN | /A NIA /A

Visual Studio
Enterprise with MSDN

Visual Studio | Visual Studio
Enterprise with
GitHub Enterprise

Visual Studio Test
Professional with
MSDN

Azure DevOps Server
CAL

74
SCEProdSelForm(WW)ExPRC(ENG)(Nov2019) Page 2 of 4

Nemsiimant ¥ON_ 4190765



Baseline Licenses

Existing Baseline

New Baseline Licenses

Product Selection Licenses
Existing Licenses New , :
with Software Subscription Sri‘;’t‘:’v;r'ge::fj r;";tche
Product Server and Tools Assurance Licenses
Family Product
Visual Studio
MSDN Platforms
(Continued)
SharePoint | SharePoint
Server Server
Azure Azure Monetary The monetary commitment is tracked on the CPS if applicable
Commitment
CIS Datacenter
CI|S Standard
Windows Server
(3
Datacenter i il
Core
Infrastructure | System Center
(&)
Suite Datacenter A A
Windows Server
(3)
Standard DA NIA
System Center @
Standard N/A N/A

() 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.

(3) 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
SQL Server

Minimum Initial Order

The quantity of SQL Per Core licenses needed for 50 cores OR
5 SQL Server editions with 250 CALs (SQL Server editions require CALS).

BizTalk Server

24 Cores of any combination of Biztalk Server Editions. The SQL Server
product family must be selected in the above table.

Visual Studio

20 Licenses of any combination of: Visual Studio Enterprise with MSDN, Visual
Studio Enterprise with GitHub Enterprise and MSDN Platforms. A Baseline
License is required for each user of any software licensed through MSDN
subscription. Use of MSDN Software 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.

SharePoint
Server

5 Servers. The SQL Server product family must be selected in the above table.

Core
Infrastructure
Suites

All licensed Windows Server deployments must be licensed with an appropriate
Core Infrastructure Suite SKU. Minimum order is 400 Core Licenses for Core
Infrastructure Server Suites Standard or Datacenter (either edition or any
combination of both).

Azure NMonetary
Commitment

For commercial customers in Argentina, Australia, Austria, Belgium, Canada,
Chile, Denmark, Finland, France, Germany, Greece, Iceland, Ireland, Jamaica,
Italy, Lichtenstein, Luxemburg, Netherlands, Norway, Portugal, Puerto Rico,
South Africa, Spain, Sweden, Switzerland, Trinidad & Tobago, U.K., U.S., and
Uruguay, Azure Monetary Commitment is no longer allowed to be purchased
as the only Server and Tools Product.

Otherwise, 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 Monetary Commitment is 10 Monetary Commitment units per month.

If Azure Monetary Commitment is not the only Server and Tools Product
selected, the Minimum Initial Order for Monetary Commitment is 1 Monetary
Commitment unit per month.
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ATTACHMENT “C” — MICROSOFT MASTER AGREEMENT(S) &
ENROLLMENT FORM(S)
CBE NO.: 230014

Schedule B
Microsoft Select Plus Master Licensing Agreement & Program Signature Form
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m" Microsoft Volume Licensing
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This Microsoft Select Plus Agreement is entered into between the entities identified on the signature
form.

Effective date. The effective date of this Agreement is the effective date of the first Affiliate
Registration Form or the date Microsoft accepts this Agreement, whichever is earlier.

This Agreement consists of (1) the terms and conditions of this Agreement and all attachments
identified therein, (2) the Product List, (3) the Product Use Rights, (4) any Affiliate registration entered
into under this Agreement, and (5) any Order submitted under this Agreement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be
found at http://www. microsoft com/licensing/contracts and are incorporated in this Agreement by
reference, including the Product List and Product Use Rights. These documents may contain
additional terms and conditions for Products licensed under this Agreement and may be changed
from time to time. Customer should review such documents carefully, both at the time of signing and
periodically thereafter, and fully understand all terms and conditions applicable to Products licensed
and Services ordered.

The parties agree to be bound by the terms of this Agreement.

Terms and Conditions

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

a. with regard to Customer

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

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

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

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

“Contractor” means any third party supplier or other provider of computer technology or related
services.

"Customer” means the entity that has entered into this Agreement and its Affiliates;

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

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

“Lead Affiliate” means the primary registrant under this Select Plus Agreement.

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

“L&SA” means a License and Software Assurance for any Product ordered;

“Microsoft’ means the Microsoft Affiliate that has entered into this Agreement or accepted Registered
Affiliate’s registration form and its Affiliates, as appropriate;

“Online Services" means the Microsoft-hosted services identified in the Online Services section of the
Product List.

“Order” means the document Customer or Customer's Affiliate submits under this Agreement to order
Licenses or Services: “Product” means all products identified on the Product List, such as all software,
Online Services and other web-based services, including pre-release or beta versions. Products may
be made available under programs that vary by region.

“Product List" means the statement published by Microsoft from time to time on the World Wide Web
at http://www.microsoft.com/licensing/contracts, or a successor site. The Product List includes any
Product-specific conditions or limitations on the acquisition of licenses for, or use of, Products;

"Product Use Rights" means, with respect to any licensing program, the use rights for each Product
and version published for that licensing program at http://www.microsoft.com/licensing/contracts or at
a successor site.

“Qualifying Contract,” means (1) an Enterprise Enroliment under a separate Microsoft Enterprise
Agreement; (2) any Enterprise Subscription Enrollment entered into under a Microsoft Enterprise
Agreement, or (3) a Select Agreement. Only agreements entered into by a Registered Affiliate may
constitute a Qualifying Contract.

"Registered Affiliate" means an entity, either Customer or any one of Customer's Affiliates, identified
on an affiliate registration form that has been accepted by Microsoft and has submitted an Order

under this Agreement;

"Reseller” means a large account Reseller authorized by Microsoft to resell Licenses under this
program and engaged by a Registered Affiliate to provide pre and post-transaction assistance related
to this Agreement;

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

"Software Assurance” is an offering by Microsoft that provides new version rights and other benefits
for Products as further described in the Product List;
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“Trade Secret” means information that is not generally known or readily ascertainable to the public,
has economic value as a result, and has been subject to reasonable steps under the circumstances to
maintain its secrecy.

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

2. How the Select Plus License program works.

The Select Plus License program allows Registered Affiliates to order Licenses and Services if
Registered Affiliate (1) submits a minimum qualifying Order as defined in the Product List, (2)
identifies and maintains at least one active Qualifying Contract, or (3) identifies an order placed under
a separate agreement during the 12 months preceding the effective date of this Agreement that would
otherwise have been a minimum qualifying Order,

3. How to establish price level.

Establishing price levels. Throughout the term of this Agreement, Enrolled Affiliate's price level for
each Product will be level “D.” The price Microsoft will invoice Reseller will be based on Customer's
price level for the Product ordered. Throughout this Agreement the term "price” refers to reference
price.

4. Licenses for Products.

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

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

c. Duration of Licenses. Subscription Licenses and most Software Assurance rights are
temporary and expire when the applicable agreement is terminated or expires, unless
Registered Affiliate exercises a buy-out option, which is available for some Subscription
Licenses. Except as otherwise noted in the applicable agreement or Product Use Rights,
all other Licenses become perpetual only when all payments for that License have been
made and any applicable Software Assurance term has expired.

d. Applicable Use Rights.

(i) Products (other than Online Services). The Product Use Rights in effect on the
date of the Order will apply to Registered Affiliate's use of the version of each
Product ordered that is current at the time. For future versions and new Products,
the Product Use Rights in effect when those versions and Products are first released
will apply. Changes Microsoft makes to the Product Use Rights for a particular
version will not apply unless Registered Affiliate chooses to have such changes

apply.

(ii) Online Services. For Online Services, the Product Use Rights in effect on the
subscription start date will apply to Registered Affiliate’s use of the Online Service for
the first 12 months of the subscription term, except as otherwise noted in the Product
Use Rights. The process for updating the applicable use rights are detailed in the
Product Use Rights.

e. Downgrade rights. Registered Affiliate may use an earlier version of a Product than the
version that is current on the date of the Order. In that case, the Product Use Rights for
the current version apply to the use of the earlier version. If the earlier version of a
Product includes features that are not in the new version, then the Product Use Rights
applicable to the earlier version apply with respect to those features.
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New Version Rights under Software Assurance. With Software Assurance coverage,
Registered Affiliates may use a new version of a licensed Product as soon as it is
released. New version rights apply to the License automatically upon release of the new
version, even if Registered Affiliate chooses not to use the new version immediately.

(i) Except as otherwise permitted under a Qualifying Contract, use of the new version
will be subject to the new version's Product Use Rights.

(i) If the License to the earlier version of the Product is perpetual at the time the new
version is released, the License for the new version will also be perpetual. Perpetual
licenses obtained through Software Assurance replace any perpetual licenses to the
earlier version,

License confirmation. This Agreement, the applicable Order, any Order confirmation,
and any documentation evidencing transfers of perpetual Licenses, together with proof of
payment, will be Registered Affiliate's evidence of all Licenses obtained under this

Agreement.

After-acquired Licenses. At any time after Microsoft has accepted its registration,
Registered Affiliate may use any Product as if licensed under the terms of this
Agreement, provided it submits an Order for a sufficient number of Licenses to authorize
Registered Affiliate's use of the Product in the same calendar month in which the Product
is first used.

5, How to order Product Licenses.

a.

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

Microsoft may change the Products available under this program and may refuse to
accept an Order if it has a business reason to do so.

When is the Registered Affiliate eligible to order just Software Assurance? A
Registered Affiliate may order Software Assurance to a previously-licensed Product
without ordering a new License for the Product if:

(i) Registered Affiliate has previously obtained perpetual Licenses through Upgrade
Advantage, Software Assurance, or any similar upgrade protection and, prior to
expiration of its existing upgrade protection, orders Software Assurance the Product
to become effective no later than one day following the scheduled expiration of the
previous upgrade protection.

(ii) Registered Affiliate is eligible to order Software Assurance for Products licensed
through retail sources or from an original equipment manufacturer ("OEM"), and
places its order within the required time frame. The Product List at
http://www.microsoft.com/licensing/contracts identifies those Products that may be
enrolled in Software Assurance and the applicable time frame for placing an order.

(iii) The Product List expressly permits Registered Affiliate to order Software Assurance
without ordering a new License for the Product.

(iv) A Registered Affiliate renews Software Assurance as described in the section of this
Agreement titled "How to renew Software Assurance.”

How to confirm Orders. Information about Orders, including an electronic confirmation
of each Order, will be provided in a password-protected website at
https://www.microsoft.com/licensing/servicecenter/ or a successor site. Upon Microsoft's
acceptance of this Agreement, the contact Registered Affiliate designates on the Affiliate
Registration Form will be provided access to this site.

Invoices and payments. For any Orders for Software Assurance or L&SA, Registered
Affiliate may elect with its Reseller to spread payment over three years rather than
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making payment in a lump sum. In such cases, Microsoft will invoice the Reseller in
installments, the first installment upon receipt of the Order and subsequent installments
on each anniversary of the Order or, at Registered Affiliate’s option, on the Affiliate
anniversary month. Orders for Licenses without accompanying Software Assurance will
be invoiced to the Reseller in full upon receipt of the Order.

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

a.

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

Copies for training, evaluation, and back-up. For all Products other than Online
Services, Registered Affiliate may (1) use up to 20 complimentary copies of any Product
in a dedicated training facility on its premises, (2) use up to 10 complimentary copies of
any Product for a 60-day evaluation period, and (3) use one complimentary copy of any
licensed Product for back-up or archival purposes for each of its distinct geographic
locations. Trials for Online Services may be available if specified in the Product Use

Rights.

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

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

(ii) The Product, language, version and components of the copies made must be
identical to the Product, language, version and all components of the copies they
replace and the number of copies or instances of the re-imaged Product permitted
remains the same.

(iii) Except for copies of an operating system and copies of Products licensed under
another Microsoft program, the Product type (e.g., upgrade or full License) must be
identical to the Product type from the separate source.

(iv) Any Product-specific requirements for re-imaging identified in the Product List.

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

F Transferring and assigning Licenses.

a.

Transferring Licenses to third parties. License transfers are not permitted, except that
Registered Affiliate may transfer fully-paid perpetual licenses to:

(i) if you are an agency of a state or local government to: (a) any other government
agency, department, instrumentality, division, unit or other office of your state or local
government that is supervised by or is part of you, or which supervises you or of
which you are a part, or which is under common supervision with you; (ii) any county,
borough, commonwealth, city, municipality, town, township, special purpose district,
or other similar type of governmental instrumentality established by the laws of your
state and located within your state’s jurisdiction and geographic boundaries; and (iii)
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any other entity expressly authorized by the laws of your state to purchase under
state contracts, or (b) an unaffiliated third party in connection with a privatization of an
affiliate of agency as set forth in (a) above or of an operating division of the
Registered Affiliate or one if its affiliates as set forth in (a) above, a reorganization, or
a consolidation.

b. Notification of License Transfer. Registered Affiliate must notify Microsoft of a
License transfer by completing a transfer form, which can be obtained from
hitp://www. microsoft.com/licensina/contracts and sending the completed form to
Microsoft before the License transfer. No License transfer will be valid unless
Registered Affiliate provides to the transferee, and the transferee accepts in writing,
the applicable Product Use Rights, use restrictions, limitations of liability (including
exclusions and warranty provisions), and the transfer restrictions described in this
section. Any license transfer not made in compliance with this section will be void.

c. Internal Reassignment of Licenses and Software Assurance. Licenses and
Software Assurance must be assigned to a single user or device within Registered
Affiliate’s organization. Licenses and Software Assurance may be reassigned within
the organization as described in the Product Use Rights.

8. Term and termination.

a. Term. This Agreement will remain in effect unless it is terminated by either party as
described below.

b. Termination without cause. Either party may terminate this Agreement without cause
upon 60 days written notice. In the event of termination, new Orders will not be accepted,
but any terms of this Agreement applicable to any Orders not otherwise terminated will
remain in effect.

c. Mid-term termination for non-appropriation of Funds. Registered Affiliate may
terminate this Agreement or an Enroliment without liability, penalty or further obligation to
make payments if funds to make payments under the Agreement or Enroliment are not
appropriated or allocated by the Registered Affiliate for such purpose.

d. Termination for cause. Without limiting any other remedies it may have, either party
may terminate this Agreement if the other party materially breaches its obligations under
this Agreement, including any obligation to pay invoices. Except where the breach is by
its nature not curable within 30 days, the terminating party must give the other party 30
days' notice and opportunity to cure the breach. If Microsoft gives such notice to a
Registered Affiliate, Microsoft will give Customer a copy of that notice as well and
Customer agrees to help resolve the breach. If the beach also affects other Affiliate
registrations and cannot be resolved between Microsoft and Customer within a
reasonable period of time, Microsoft may also terminate this Agreement and all other
Affiliate registrations under it. |f Registered Affiliate ceases to be a Customer's Affiliate,
Customer must promptly notify Microsoft, and Microsoft may terminate the former
Affiliate’s registration under this Agreement.

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

(i) It may immediately pay the total remaining amount due, including all installments, in
which case, Registered Affiliate will have perpetual rights for all Licenses ordered (for
the latest version of Products with Software Assurance coverage); or

(i) It may pay only amounts due as of the termination date, in which case Registered
Affiliate will have perpetual Licenses (for the latest version of Products with Software
Assurance coverage) for (1) all Licenses for which payment has been made in full,
and (2) a proportional number of Licenses it has ordered for which payment has been
made.
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For Subscription Licenses, in the event of a breach by Microsoft, Registered Affiliate will
receive a credit for any amount paid in advance that would apply after the date of
termination

f. WModification or termination of an Online Service for regulatory reasons. Microsoft
may modify or terminate an Online Service in any country or jurisdiction where there is
any current or future government requirement or obligation that (1) subjects Microsoft to
any regulation or requirement not generally applicable to businesses operating there, (2)
presents a hardship for Microsoft to continue operating the Online Service without
modification, and/or (3) causes Microsoft to believe these terms or the Online Service
may conflict with any such requirement or obligation.

g. Program updates. Microsoft may make a change to this program that will make it
necessary for Customer to enter into a new agreement before a Registered Affiliate may

place a new Order

9, How to renew Sofiware Assurance.

a. Notice of expiration. Microsoft will provide notice prior to the expiration of Software
Assurance coverage and advise Registered Affiliate of its renewal options.

b. Renewal Order. To maintain Software Assurance coverage for any Licenses previously
ordered under this Agreement, Registered Affiliate must submit an Order for an additional
term of Software Assurance for those Licenses prior to or at the expiration of the previous
term. Microsoft may make changes to this program that will make it necessary for
Customer to enter into a new agreement to renew Software Assurance.

c. Consequences of non-renewal. If Registered Affiliate allows Software Assurance for
any Licenses to lapse, then Registered Affiliate may not order Software Assurance for
those Licenses again without first acquiring L&SA.

10. Restrictions on use.
Registered Affiliate must not:

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

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

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

11. Confidentiality.

Except as otherwise required by applicable law, the terms and conditions of this Agreement are
confidential. Neither party will disclose the substance of any discussions that led to the terms and
conditions of this Agreement to any third party other than Affiliates or agents, or to designated or
prospective resellers who: (1) have a need to know such information in order to assist in carrying out
this Agreement; and (2) have been instructed that all such information is to be handled in strict
confidence.

a. For the avoidance doubt, the parties acknowledge that this Confidentiality provision
recognizes that when there is a business need to do so, Microsoft and Customer or an
Enrolled Affiliate may need to share/exchange their respective Confidential Information
with each other to develop a more meaningful business relationship. This section
provides Microsoft and Customer with a well-balanced, commercially reasonable and
comprehensive set of confidentiality terms that enable both parties to share/exchange a
wide range of Confidential Information with each other knowing with confidence that
significant confidentiality protections are in place. The confidentiality terms denoted
below do not govern Microsoft's handling of Customer Data. In all instances under this
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Agreement, Microsoft's handling of Customer Data shall be governed as described under
various other provisions of this Agreement and by Microsoft's data security policy.What is
included. "Confidential Information” is non-public information, know-how and Trade
Secrets in any form that are designated as “confidential” or that a reasonable person
knows or reasonably should understand to be confidential. It includes non-public
information regarding either party’'s products or customers, marketing and promotions, or
the negotiated terms of Microsoft agreements.

b. What is not included. The following types of information, however marked, are not
Confidential Information. Information that:

(i) is, or becomes, publicly available without a breach of this Agreement;

(i) was lawfully known to the receiver of the information without an obligation to keep it
confidential;

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

(iv) is independently developed; or

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

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

2) it will use and disclose the other's Confidential Information only for purposes of
the parties’ business relationship with each other.

(i) Security precautions. Subject to the other terms of this Agreement, each party
agrees:

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

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

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

(iii) Sharing Confidential Information with Affiliates and representatives.

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

2) Each party may disclose the other's confidential information to its
Representatives (who may then disclose that Confidential Information to other of
that party's Representatives) only if those Representatives have a need to know
about it for purposes of the parties’ business relationship with each other. Before
doing so, each party must:

A. ensure that Affiliates and Representatives are required to protect the
Confidential Information on terms consistent with this Agreement; and

B. accept responsibility for each Representative’'s use of Confidential
Information.

3) Neither party is required to restrict work assignments of Representatives who
have had access to Confidential Information. Neither party can control the
incoming information the other will disclose to it in the course of working together,
or what that party’s Representatives will remember, even without notes or other
aids. Each party agrees that use of information in Representatives’ unaided
memories in the development or deployment of the parties’ respective products or
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services does not create liability under this Agreement or trade secret law, and
each party agrees to limit what it discloses to the other accordingly.

(iv) Disclosing Confidential Information if required to by law. Each party may
disclose the other's Confidential Information if required to comply with a court order or
other government demand that has the force of law. Before doing so, each party
must seek the highest level of protection available and, when possible, give the other
enough prior notice to provide a reasonable chance to seek a protective order.

Length of Confidential Information obligations. Except as permitted above, neither
party will use or disclose the other's Confidential Information for five years after it is
received. The five-year time period does not apply if applicable law requires a longer
period or the Product Use Rights provide a more specific requirement.

Warranties.

Limited warranty. Microsoft warrants that:

(i) Online Services will perform in accordance with the applicable Service Level
Agreement;

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

Limited warranty term. The limited warranty for:

(i) Online Services is for the duration of Customer’s use of the Online Service, subject to
the notice requirements in the applicable Service Level Agreement,

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

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

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

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

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

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

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

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

(ii) for Products other than Online Services, at its option either (1) return the price paid or
(2) repair or replace the Product; and

These are Customer's only remedies for breach of the limited warranty other than
remedies required to be provided under applicable law.

DISCLAIMER OF OTHER WARRANTIES. OTHER THAN THIS LIMITED WARRANTY,
MICROSOFT PROVIDES NO OTHER EXPRESS OR IMPLIED WARRANTIES OR
CONDITIONS. MICROSOFT DISCLAIMS ANY IMPLIED REPRESENTATIONS,
WARRANTIES, OR CONDITIONS, INCLUDING WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY
QUALITY, TITLE, OR NON-INFRINGEMENT. THESE DISCLAIMERS APPLY UNLESS
APPLICABLE LAW DOES NOT PERMIT THEM. Any warranties, guarantees, or
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conditions that cannot be disclaimed as a matter of law last for one year from the
start of the limited warranty.

13. Defense of infringement, misappropriation, and third party claims.

a. Microsoft's agreement to protect. Microsoft will defend Registered Affiliate against any
claims made by an unaffiliated third party that (i) any Product or Fix that is made available
by Microsoft for a fee infringes that party’s patent, copyright, or trademark or makes
unlawful use of its Trade Secret, or (ii) arising from Microsoft provision of an Online
Service in violation of laws applicable to Microsoft as a service provider. Clause (ii) will
not apply to (A) any laws or regulations applicable to Customer or Customer’s industry
that are not also generally applicable to information technology security providers, and (B)
any violations of laws or regulations related to a claim covered under clause (i). Microsoft
will also pay the amount of any resulting adverse final judgment (or settlement to which
Microsoft consents). This section provides Registered Affiliate's exclusive remedy for
these claims.

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

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

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

(iii) Registered Affiliate's use of either Microsoft Trademarks or the use or redistribution
of a Product or Fix in violation of this Agreement or any agreement incorporating its
terms or;

(iv) Registered Affiliate's use of a Product or Fix after Microsoft identifies Registered
Affiliate to discontinue that use due to a third party claim.

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

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

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

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

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

settlement to which it consents). This Section provides Microsoft’s exclusive remedy for

these claims.

d. Rights and remedies in case of possible infringement or misappropriation.

(i) Microsoft's offerings. If Microsoft reasonably believes that a Product or Fix may
infringe or misappropriate a third-party's intellectual property rights, Microsoft will
seek to: (1) procure for Registered Affiliate the right to continue to use the Product or
Fix; or (2) modify or replace it with a functional equivalent to make it non-infringing
and notify Enrolled Affiliate to discontinue use of the prior version, which Enrolled
Affiliate must do immediately. If the foregoing options are not commercially
reasonable for Microsoft, or if required by a valid judicial or government order,
Microsoft may terminate Registered Affiliate's license or access rights in the Product
or Fix. In such a case, Microsoft will notify Registered Affiliate with notice and refund
any amounts Registered Affiliate has paid for those rights to the Product or Fix (or for
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Online Services, any amount Registered Affiliate has paid in advance for unused
Online Services).

(ii) Customer Data or use of non-Microsoft software with Online Services. If an
unaffiliated third party asserts that Customer Data or non-Microsoft software or
technology used by Registered Affiliate the Online Services violates their intellectual
property rights, Microsoft may ask Customer to remove the allegedly infringing item.
If Registered Affiliate fails to do so within a reasonable period of time, Microsoft may
suspend or terminate the Online Service to which the Customer Data or non-
Microsoft software relates.

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

14. Limitation of liability.

a.

Limitation on liability. To the extent permitted by applicable law, the total liability of
each party, including its Affiliates, and its Contractors, for all claims arising under this
Agreement is limited to direct damages up to the following amounts: (1) for each Product
other than Online Services, the amount Customer paid for the Product under this
Agreement (2) for Online Services, the amount Customer paid for the Online Service
during the 12 months before the cause of action arose; provided that in no event will a
party’s aggregate liability for any Online Service exceed the amount pait for that Online
Service under this Agreement. In the case of Products provided free of charge, or code
that Customer is authorized to redistribute to third parties without separate payment to
Microsoft, Microsoft's liability is limited to U.S. $5,000. These limitations apply regardless
of whether the asserted liability is based on breach of contract, tort (including negligence),
strict liability, breach of warranties, or any other legal theory. However, the limitation in
this section (a) will not apply to;

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

(ii) liakility for damages caused by either party's gross negligence or willful misconduct,
or that of its employees or its agents, and awarded by a court of final adjudication
(provided that, in jurisdictions that do not recognize a legal distinction between “gross
negligence” and "negligence," "gross negligence” as used in this subsection shall
mean “recklessness”);

(iii) liabilities arising out of any breach by either party of its obligations under the section
entitled “Confidentiality”, except that Microsoft's liability arising out of or in relation to
Customer Data shall in all cases be limited as provided above for the applicable
Online Service; and

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

(v) violation by either party of the other party's intellectual property rights.

EXCLUSION OF CERTAIN DAMAGES. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, WHATEVER THE LEGAL BASIS FOR THE CLAIM, NEITHER
PARTY, NOR ANY OF ITS AFFILIATES, OR CONTRACTORS, WILL BE LIABLE FOR
ANY INDIRECT, CONSEQUENTIAL, SPECIAL, OR INCIDENTAL DAMAGES, OR
DAMAGES FOR LOST PROFITS, REVENUES, BUSINESS INTERRUPTION, OR LOSS
OF BUSINESS INFORMATION ARISING IN CONNECTION WITH THIS AGREEMENT,
EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH
POSSIBILITY WAS REASONABLY FORESEEABLE. HOWEVER, THIS EXCLUSION
DOES NOT APPLY TO EITHER PARTY'S LIABILITY TO THE OTHER FOR
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VIOLATION OF ITS CONFIDENTIALITY OBLIGATIONS (EXCEPT TO THE EXTENT
THAT SUCH VIOLATION RELATES TO CUSTOMER DATA), THE OTHER PARTY’S
INTELLECTUAL PROPERTY RIGHTS, OR THE PARTIES’ RESPECTIVE
OBLIGATIONS IN THE SECTION TITLED “DEFENSE OF INFRINGEMENT,
MISAPPROPRIATION, AND THIRD PARTY CLAIMS.”

Affiliates and Contractors. Neither Microsoft nor Customer shall bring any action
against the other's Affiliates or Contractors in respect of any matter disclaimed on their
behalf in this Agreement. Each party will indemnify the other in the event of any breach
of this provision.

15. Verifying compliance.

a.

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

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

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

16. Non-Microsoft Software or Technology.

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

If Registered Affiliate chooses to install or use any non-Microsoft software or technology
with the Products or Fixes, it is solely responsible for directing and controlling the
installation in and use of such non-Microsoft software or technology in the Products or
Fixes(e.g., through Registered Affiliate’s use of application programming interfaces and
other technical means that are part of the Online Services). Microsoft will not run or make
any copies of such non-Microsoft software or technology outside of its relationship with
Registered Affiliate.

If Registered Affiliate installs or uses any non-Microsoft software or technology with the
Products or Fix, it may not do so in any way that would subject Microsoft's intellectual
property or technology to obligations beyond those included in the Agreement.
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Miscellaneous.

a.

Notices. Notices, authorizations, and requests in connection with this Agreement must
be sent by regular or overnight mail or express courier to the addresses and numbers
listed in this Agreement. Notices will be treated as delivered on the date shown on the
return receipt or on the courier confirmation of delivery.

Copies should be sent to:

Microsoft Corporation

Legal and Corporate Affairs
Volume Licensing Group
One Microsoft Way
Redmond, WA 98052

USA

Microsoft may provide information about Online Services by email to contacts provided by
Registered Affiliate or through a web site Microsoft identifies. Notice by email is given as
of the transmission date.

Clerical errors. Microsoft may correct clerical errors in this Agreement, and any
documents submitted with or under this Agreement, by providing notice by email and a
reasonable opportunity for Customer or Registered Affiliate, as applicable, 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.

Assignment. Either party may assign this Agreement to an Affiliate, but it must notify the
other party in writing of the assignment. Any assignment will not relieve the assigning
party of its obligations under the assigned agreement. If either party assigns this
Agreement, it must notify the other party of the assignment in writing. Any attempted
assighment without required approval will be void.

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

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

Waiver. A waiver of any breach of this Agreement is not a waiver of any other breach.
Any waiver must be in writing and signed by an authorized representative of the waiving

party.

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

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

Entire agreement. This Agreement, the Product List, all registrations under this
Agreement, and the Product Use Rights constitute the entire agreement concerning the
subject matter and supersede any prior or contemporaneous communications.

Order of precedence. In the case of a conflict between any of these documents in this
Agreement that is not resolved expressly in those documents, their terms will control in
the following order of descending priority: (1) these terms and conditions and the
accompanying signature form; (2) any Affiliate Registration Form, (3) the Product List; (4)
the Product Use Rights; (4) any Order submitted under this Agreement, and (6) any other
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documents in this Agreement. Terms in an amendment control over the amended
document and any prior amendments concerning the same subject matter.

k. Survival. Provisions regarding ownership and License rights, fees, Product use rights,
restrictions on use, evidence of perpetual Licenses, transfer of Licenses, warranties,
defense of infringement and misappropriation claims, limitations of liability, confidentiality,
compliance verification, open source license restrictions, obligations on termination or
expiration and the other provisions in this section entitled "Miscellaneous” will survive
termination or expiration of this Agreement and of any agreement in which they are
incorporated.

. No transfer of ownership. Microsoft does not transfer any ownership rights in any
licensed Product.

m. Free Products. It is Microsoft's intent that the terms of this Agreement and the Product
Use Rights be in compliance with all applicable federal law and regulations. Any free
Product provided to Registered Affiliate is for the sole use and benefit of the Registered
Affiliate, and is not provided for use by or personal benefit of any specific government
employee.

n. Amending the Agreement. This Agreement may be amended only by a formal written
agreement signed by both parties.The Product List and Product Use Rights (including any
documents referenced therein) may be changed by Microsoft in accordance with the
terms of this Agreement. Any terms and conditions contained in a purchase order that
contradict these terms and conditions will not apply.

0. Resellers and other third parties cannot bind Microsoft. Resellers and other third
parties do not have authority to bind or impose any obligation or liability on Microsoft.

p. Privacy and Security. Microsoft and Registered Affiliate will each comply with all
applicable laws and regulations (including applicable security breach notification law).
However, Microsoft is not responsible for compliance with any laws applicable to
Registered Affiliate or Registered Affiliate’s industry that are not also generally applicable
to information technology services providers. Registered Affiliate consents to the
processing of personal information by Microsoft and its agents to facilitate the subject
matter of this Agreement. Registered Affiliate may choose to provide personal
information to Microsoft on behalf of third parties (including Registered Affiliate’s contacts,
resellers, distributors, administrators, and employees) as part of this Agreement.
Registered Affiliate will obtain all required consents from third parties under applicable
privacy and data protection law before providing personal information to Microsoft.

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

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

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

r. Copyright violation. Except as set forth in section above entitled “Transferring and
reassigning Licenses’, the Registered Affiliate agrees to pay for, and comply with the
terms of this Agreement and the Product Use Rights, for the Products it uses. Except to
the extent Registered Affiliate is licensed under this Agreement, it will be responsible for
its breach of this contract and violation of Microsoft's copyright in the Products, including
payment of License fees specified in this Agreement for unlicensed use.
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s. Section headings. All section and subsection headings used in this Agreement are for
convenience only and shall not affect the interpretation of this Agreement.

t. U.S. export jurisdiction. Products and Fixes are subject to U.S. export jurisdiction.
Customer must comply with all applicable international and national laws, including the
U.S. Export Administration Regulations, the International Traffic in Arms Regulation
requirements as well as all end-user, end use and destination restrictions U.S. and other
governments related to Microsoft products, services and technologies. For additional
information, see http://www.microsoft.com/exporting. Customer will notify Microsoft at
cmec@microsoft.com as to any regulatory or legal controls on the use, access or transfer
of Customer's software or technology prior to such use, access or transfer to/by
Microsoft. Customer will provide sufficient information to permit Microsoft to comply with
applicable controls on Customer's software or technology.
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m Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number Proposal ID

Agreement number

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.

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

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

Contract Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement= Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Enroliment/Registration= Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
<Choose Enrollment/Registration= Document Number or Code
<Choose Enrollment/Registration> Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code

By signing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read
and understand the above contract documents, including any websites or documents incarporated 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)*
Signature*

Printed First and Last Name*
Printed Title
Signature Date*

Tax ID
* indicates required field
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Microsoft Affiliate

Microsoft Corporation

Signature

Printed First and Last Name
Printed Title

Signature Date
(date Microsoft Affiliate countersigns)

Agreement Effective Date
(may be different than Microsoft's signature date)

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

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*
Printed Title
Signature Date*

* indicates 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 additional contacts or is reporting multiple previous Enrollments, 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
6880 Sierra Center Parkway
Reno, Nevada 89511

USA
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ATTACHMENT “C” — MICROSOFT MASTER AGREEMENT(S) &
ENROLLMENT FORM(S)
CBE NO.: 230014

Schedule B-1

Select Plus Affiliate Registration Form

95




m_ Microsoft Volume Licensing

Select Plus Affiliate Registration Form State and Local
Registration Type Lead Affiliate [] | Lead Affiliate P'ﬁ?}ﬁ&ﬁﬁggﬁ;
Reseller lo complete Additional Affiliate |:| Reseller to complete
Additional Affiliate Public
. Agreement Number Customer Number (PCN)
Microsoft or Reseller to complete Reseller to complete
i Change Affiliate Anniversa
Qualifying Contract
Reseller to complete Reseller to cal\rﬂglr;lte Choose Month

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

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

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

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

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

1. Primary Contact Information.

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

Name of entity*
Contact name*: First Last
Contact email address*
Street address®

City*

State*

Postal code*

Country*

Phone*

Tax ID

* indicates required fields

2. Notices contact and online administrator.

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

[C] Same as primary contact
Name of entity*
Contact name*: First Last
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Contact email address”

Street address*

City*

State*

Postal code*

Country*

Phone*

[] This contact is a third party (not the Registered Affiliate). Warning: This contact receives

personally identifiable information of the Registered Affiliate.
* indicates required fields

3 Language preference.

Select the language for notices. English

4. Reseller information.

Reseller company name*

Street address (PO boxes will not be accepted)*
City*

State*

Postal code*

Country*

Contact name*

Phone*

Contact email address*

* indicates required fields

The undersigned confirms that the information is correct.

Name of Reseller*

Signature*

Printed name*
Printed title*
Date”

* indicates required fields

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

effect.

5. Supplemental Contacts.

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

6. Software Assurance Membership Election.

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

Product pool.
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Product pools Yes No
Note: If “Yes"is

Applications ] ] f'gf[ﬁﬁg;,géiers
without Software
Systarns ] O Assurance will
not be accepted.
Servers | ]

Only valid if attached to a signature form.
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ATTACHMENT “C” — MICROSOFT MASTER AGREEMENT(S) &
ENROLLMENT FORM(S)
CBE NO.: 230014

Schedule B-2

Supplemental Contact Information Form

99




Micresofi | Volume Licensing

Supplemental Contact Information Form  State and Local

This form can be used in combination with Agreement and Enrollment/Registration. However, a
separate form must be submitted for each Enroliment/Registration, when more than one is submitted
on a signature form. 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. Primary and Nofices contacts in this form will not apply to Enrcliments or
Registrations.

This form applies to: [] Agreement
[] Enroliment/Affiliate Registration Form

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

Contact information.

Each party will notify the other in writing if any of the information in the following contact information
page(s) changes. The asterisks (*) indicate required fields; if the Entity chooses to designate other
contact types, the same required fields must be completed for each section. By providing contact
information, entity consents to its use for purposes of administering the Enroliment by Microsoft and other
parties that help Microsoft administer this Enrollment. The personal information provided in connection
with this agreement will be used and protected according to the privacy statement available at
https://licensing.microsoft.com.

1. Additional notices contact.

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

Name of Entity*

Contact name*: First Last
Contact email*

Street address*

City* State* Postal code*
Country*
Phone* Fax

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

2. Software Assurance manager.

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

Name of Entity*

Contact name*: First Last
Contact email*

Street address®

City* State* Postal code*
Country*

Phone* Fax

SupContactinfoForm(US)SLG(ENG)(Oct2010) Page 1 of 3
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[[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.

3. Subscriptions manager.

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

Name of Entity*

Contact name*: First Last
Contact email*

Street address*

City* State” Postal code*
Country*
Phone* Fax

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

4. Online Services manager.

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

Name of Entity*

Contact name*: First Last
Contact email*

Street address*

City* State” Postal code*
Country*
Phone* Fax

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

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

Name of Entity*

Contact name*: First Last
Contact email*

Street address*

City* State* Postal code*
Country*
Phone* Fax

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

6. Primary contact information:

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

Name of Entity*
Contact name*: First Last
SupContactinfoForm(US)SLG(ENG)(Qct2010) Page 2 of 3
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Contact email*
Street address*

City* State* Postal code*
Country*:
Phone* Fax

7. Notices contact and online administrator information:

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

[[] Same as primary contact
Name of Entity*

Contact name*: First Last
Contact email*

Street address*

City* State* Postal code*
Country*:
Phone* Fax

[] This contact is a third party (not the Entity). Warning: This contact receives personally identifiable
information of the Entity.
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ATTACHMENT “C” — MICROSOFT MASTER AGREEMENT(S) &
ENROLLMENT FORM(S)
CBE NO.: 230014

Schedule B-3

Previous Enrollment(s)/Agreement(s) Form
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B Microsoft Volume Licensing

Previous Enrollment(s)/Agreement(s) Form

Entity Name:
Contract that this form is attached to: <choose>

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

Please provide a description of the previous Enroliment(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.

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

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

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

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