Microsoft | VVolume Licensing

Enterprise Enroliment - Office 365 for Governmeni-
Amendment D (CTM)

002-shancock-s-060

This amendment (*Amendment™} is entered into between the paries identified on the attached
program signature form. It amends the Enroliment or Agreement identified above. All terms used but
not defined in this Amendment will have the same meanings provided in that Enrollment or
Agresment,

For the purposes of this Amendment, “Extity” can mean the signing entity, Customer, Enrolled Affiliate,
Government Partner, Institution, or other party entering into a volume licensing program agreement.
The following set of Terms applies to Entity when ordering Office 365 for Government Online Services.
The parties agree 1o amend the Enrcliment as follows:

1.

The following definiticn is added to the Enrofiment:

Office 365 for Government” means Microsoft's family of Office 365 Services that are offered
as part of Office 365 Government Plans as described in this Ame‘ndmem.

When delivered as part of Cffice 365 for Government, Exchange Onllne Lyne Online,
SharePoint Online, Exchange Online Archiving, and Office WebApps are provisioned in
Microsoft's multi-tenant data centers for exclusive use by gligible US Federal, State, Local,
and Tribal Govemmerit Customers only and offered in accordance with the “community cloud”
definition as defined in the National Institute of Standards and Technatogy (NIST) Special
Publication 800-145. Microsoft refers to this ccmmumty cloud-as the “Governmeant
Community Cloud.”

Qther Online Services may be added to the Government Community Cloud as communicated
by Micraseft. Cther Office 365-branded or separately branded Online Services that may be
made available as part of or in addition to Office 365 for Government are not included in the
Government Community Cloud.

Office 385 for Governments Terms

Tables a and b, below, contain mappings for Office 365 for Government Online Services and
their corresponding Cffice 365 for Enterprise Ontine Services {"Correspanding Online
Services,” Each Office 365 for Government Crline Service shown below is subject to the
same terms and conditions as its Corresponding Cnline Service, except as otherwise
provided in the applicable Product List and this Amendment. Notwithstanding contrary
language in the Enroliment, Reserved Licenses are not available for Office 365 for
Gavernment through the Volume Licensing Service Center but may be available through a
manual request process using a License Reservation Form available fram Microsoft upon
request.
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a. Office 365 for Government component Online Services— Corresponding Online Services

Mapping

Office 365 for Government Online Services

Exchange Online Plan 1 G

| Office 365 Equivalent Online Services
Exchange Online Plan 1

Exchange Online Plan 2 G

Exchange Online Plan 2

Exchange Online Kiosk G

Exchange Online Kiosk

Exchange Online Archiving Add-On for on-
premises servers G

Exchange Online Archiving Add-On for on-
premises servers

Lync Online Plan 1 G

Lync Online Plan 1

Lync Online Plan 2 G

Lync Online Plan 2

Lync Online Plan 3 G

Lync Online Plan 3

SharePoint Online Plan 1 G

SharePoint Online Plan 1

SharePoint Online Plan 2 G

SharePoint Online Plan 2

Office Web Apps w/ SharePoint Plan 1 G

Office Web Apps w/ SharePoint Plan 1

Office Web Apps w/ SharePoint Plan 2 G

Office Web Apps w/ SharePoint Plan 2

Office Professional Plus for Office 365 G

Office Professional Plus for Office 365

b. Office 365 for Government Suites — Corresponding Enterprise Online Services Mapping

Office 365 for Government - Equivalent

| Office 365 Enterprise Online Services

“Enterprise Online Services” Suites '
Office 365 Plan G1
Office 365 Plan G3
Office 365 Plan G4
Office 365 Plan K1 G

Office 365 Plan K2 G

Office 365 Plan E1
Office 365 Plan E3
Office 365 Plan E4

Office 365 Plan K1
Office 365 Plan K2

1 Office 365 for Government “Corresponding Online Services” Suite Orders (G1-G4) will be
captured on a separate Product Selection Form.

3. Office 365 for Government Customer Requirements.

Entity both (1) acknowledges that only United States Federal, State, Local or Tribal
government entities qualify to purchase Office 365 for Government, and (2) certifies that it
qualifies as such. In the event that entity is found not to qualify as such, Microsoft may
terminate its Office 365 for Government service.

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

This Amendment must be attached to a signature form to be valid.
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Enterprise Enrollment — Custom State and Local
Enterprise(&mrger;\lc;\;?g; Proposal ID K451
Previous Enrollment number Earliest expiring previous
(Reseller to complete) Enroliment end date '

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. Enrollment 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 Enroliment 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) any supplemental contact information
form or Previous Agreement/Enrollment form that may be required, (5) any order submitted under this
Enroliment. This Enroliment may only be entered into under a 2011 or later Enterprise Agreement.

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

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscription Licenses from one or
more previous Enroliments or agreements, then the effective date will be the day after the first prior
Enroliment or agreement expires or terminates. Otherwise, the effective date will be the date this
Enroliment is accepted by Microsoft. If renewing Software Assurance, the Reseller will need to insert the
previous enrollment or agreement number and end date in the respective boxes above.

Term. This Enroliment will expire on the last day of the month, 36 full calendar months from the effective
date unless otherwise renewed. Any reference in this Enroliment to "day" will be a calendar day.

Product order. The Reseller will provide Enrolled Affiliate with Enrolled Affiliate’s Product pricing and
order. Prices and billing terms for all Products ordered will be determined by agreement between Enrolled
Affiliate and the Reseller.The Reseller will provide Microsoft with the order separately from this
Enroliment.

Prior Enroliment(s). If renewing Software Assurance or Subscription Licenses from another Enroliment
or agreement, the previous Enrollment or agreement number and end date must be identified in the
respective boxes above. If renewing from multiple Enroliments 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 are used in this Enroliment:

“Additional Product” means any Product identified as such in the Product List and chosen by Enrolled
Affiliate under this Enroliment.
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“Enterprise Online Service” means any Online Service designated as an Enterprise Online Service in the
Product List and chosen by Enrolled Affiliate under this Enrcliment. 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 List and chosen by Enrolled Affiliate under this Enrollment. Enterprise Products
may only ke 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.

“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 Infernet 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 Indusiry Program or employ
technically enforced pdlicies or architecture fo operate only when used with the Indusiry Program
functionality.

“Qualified Device® means any personal deskiop computer, poriable computer -warkstation, or similar
device that is used by or for the benefit of Enrolled Affiliate’s Enterprise.
computer that is designated as a server and not used as a personal comput
(3) any device running an embédded cperating system (e.g., Windows. Phone: 7) that does not access a
virtual desktop infrastructy {4y any device that is not managed and/or controlled: either directly or
indirectly by Enrolled -Affi liate's Enterprise. Enrolled Affiliate may lnclude as.a Qua 1. Device any
device Wthh woutd be excluded above. (e g, [ndus.tryr Device). o R

“Qualified User means a persen (e.g., employee consultant, contmgent staﬂ) 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. |t does not'include a person Wwho accesses server software or
an Online Service solely under a License identified in.the Qualified User exemptions in the Product List.

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

"‘Traﬁgit_i_on"-' means the conversion of one or more License to or from another License(s). Products
eligible for Transition and permitted Transitions are identified in the Product List.

"Transition Pericd” means the time between the Transition and the next Enrollment anniversary date for
which the Transition is reported.

2, Purpose.

This Enrollment enables Enrolled Affiliate’s Enterprise to obtain, or subscribe to, Licenses for Enterprise
Products, Enterprise Online Services, and Additionat Products. Enrotled Affiliate may choose between
on-premise software and Online Services as well as the ability to transition Licenses to Online Services
while maintaining Enterprise-wide coverage. Additionally, Enterprise Online Services may be purchased
without Enterprise-wide coverage.

3. Product Use Rights, Qualifying Systems Licenses and Transitions.

In addition to applicable terms of the Enterprise Agreement, the following terms apply to this Enroliment:
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a. Product Use Rights. 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 Enroliment, those more restrictive use rights will not apply to the Enrolled Affiliate's use
of that Product during the term.

b. Qualifying systems Licenses. The operating system Licenses granted under this program
is upgrade Licenses only. Full operating system Licenses are not available under this
program, If Enrolled Afiiliate selects any Desktop Platform, Windows Deskiop Operating
System Upgrade, or Windows Intune, all Qualified Devices on which Enrolled Affiliate expects
to run the Windows Deskiop Operating System Upgrade must be licensed to run, and have
installed on them, one of the qualifying operating systems identified in the Product List. Note
that the list of operating systems that qualify for the Windows Desktop Operating System
Upgrade varies with the circumstances of the order. That list is more extensive at the time of
the initial order than it is for some subsequent orders and system refreshes during the term of
this Enroliment. Exclusions are subject to change when new versions of Windows are
released.

For example: The following are not considered qualifying operating systems: (1) ANY
Windows Home -or Starter edition; (2) Embedded Systems; and (3) Linux., These are
examples of exclusions only and may change. Please see Product List for ali current
qualifying operating systems.

¢. Transitions. The following requirements apply to Transitions'

(i} Licenses with active Software Assurance or Subscription- Ltc nses 'may be Transitioned
at any time if permitted in the Product List. While Enrolle ate may Transition any
time, it will not-be able to reduce Licenses or assoclated Software Assurance pnor to the

(ii} If a Tran on is made back to'a Llcense that had actlve Software A S ance as of the
... ~date of Transition, then Software Assurance will need to.be re-ordered: for all such
~ Licenses on a prospective basis following the Transition Period. Software Assurance
coverage may not exceed the guantity of perpetual Licenses for which Software
Assurance was current at the time of any prior Transition. Software Assurance may not

be applied to Licenses transferred by Enrolled Affiliate.

(iii) If a device-based License is Transitioned to a user-based License, all users of the device
must be licensed as part of the Transition.

st (i) I a user-based License is Transitioned to a device-based License, all devices accessed
' by the user must be licensed as part of the Transition.

d. Effect of Transition on Licenses. Transition will not affect Enrolled Affiliate's rights in
perpetual Licenses paid in full.

(i} New version rights will be granted for perpetual Licenses covered by Software Assurance
up to the end of the Transition Period.

{ii) For L&SA not paid in full at the end of the Transition Period, Enrolled Affiliate will have
perpetual Licenses for a proportional amount equal to the total of installments paid versus
total amounts due (paid and payable) for the Transitioned Product.

{iif) For L&SA not paid in full or granted a perpetual License in accordance with the above or
Subscription Licenses, all rights to Transitioned Licenses cease at the end of the
Transition Pericg.

4. Pricing.

a. Price Levels. For both the initial and any renewal term Enrolled Affiliate’s Price Level for all
Products ordered under this Enrcllment are subject fo Section 2(e){i} of the Enterprise
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Agreement, as amended, throughout the term of the Enroliment. Price Level's will be
captured in the Product Selection Form.

b. Setting Prices. Enrolled Affiliate’s prices for each Product will be established by its Reseller.
Microsoft's prices for Resellers are fixed throughout the Enroliment term based upon current
prices at the time of the initial order for the Product. This includes the following:

(i) Any future pricing (if applicable); and

(ii) Prices for Transitions, including any prices related to the use of a Product during the
Transition Period (if applicable).

5. Order requirements.

a. Minimum Order Requirements. Except as may be otherwise agreed to in writing, Enrolled
Affiliate’s Enterprise must have a minimum of 250 Qualified Users or Qualified Devices.

(i) Initial Order. Initial order must include at least 250 Licenses from one of the four groups
outlined in the Product Selection Form. f.e uoest 500

(ii) If choosing Enterprise Products. If choosing Enterprise Products in a specific group
outlined in the Product Selection Form, Enrolled Affiliate’s initial order must include an
Enterprise-wide selection of one or more Enterprise Products or a mix of Enterprise
Products and corresponding Enterprise Online Services for that group.

(iii) Additional Products. Upon satisfying the minimum order requirements above, Enrolled
Affiliate may order Additional Products.

(iv) Country of Usage. Enrolled Affiliate must specify the countries where Licenses will be
used on its initial order and on any additional orders.

b. Adding Products.

(i) Adding new Products not previously ordered. Enrolled Affiliate may add new
Enterprise Products by entering into a new Enroliment or as part of a renewal. New
Enterprise Online Services may be added by contacting a 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.

(ii) Adding Licenses for previously ordered Products. Additional Licenses for previously
ordered Products must be included in the next true-up order. Enrolled Affiliate must Licenses for
Online Services prior to use, unless the Online Services are (1) identified as eligible for
true-up in the Product List or (2) included as part of other Licenses (e.g., Enterprise CAL).

c. True-up orders. Enrolled Affiliate must submit an annual true-up order that accounts for
changes since the initial order or last true-up order, including: (1) any increase in Licenses,
including any increase in Qualified Devices or Qualified Users and Reserved Licenses; (2)
Transitions (if permitted); or (3) Subscription License quantity reductions (if permitted).
Microsoft, at its discretion and as permitted by applicable law, may validate the customer
true-up data submitted through a formal product deployment assessment, using an approved
Software Asset Management (‘SAM’) Partner.

The true-up order must be received by Microsoft between 60 and 30 days prior to the
Enroliment anniversary date. The third-year anniversary true-up order is due within 30 days
prior to the Expiration Date. Enrolled Affiliate may true-up more often than at each
Enrollment anniversary date except for Subscription License reductions.

(i) Enterprise Products. Enrolled Affiliate must determine the current number of Qualified
Devices and Qualified Users (if ordering user-based Licenses) and order the License
difference (if any), including any Enterprise Online Services.
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(ii) Additional Products. For Products which have been previously ordered, Enrolled
Affiliate must determine the Additional Products used and order the License difference (if
any).

(iii) Online Services. For Online Services identified as eligible for true-up orders in the
Product List, Enrolled Affiliate must first reserve the additional Licenses prior to use.
Microsoft will provide a report of Reserved Licenses in excess of existing orders to
Enrolled Affiliate and its Reseller. Reserved Licenses will be invoiced retroactively for the
prior year based upon the month in which they were reserved.

(iv) Late true-up order. If the true-up order is not received when due:
1) Microsoft will invoice Reseller for all Reserved Licenses not previously ordered.

2) Transitions and Subscription License reductions cannot be reported until the
following Enrollment anniversary date (or at Enroliment renewal, as applicable).

(v) Transitions. Enrolled Affiliate must report all Transitions. Transitions may result in an
increase in Licenses to be included on the true-up order and a reduction of Licenses for
prior orders. Reductions in Licenses will be effective at end of the Transition Period.
Associated invoices will also reflect this change.

(vi) Subscription License Reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses on a prospective basis if permitted in the Product List as follows:

1) For Subscription Licenses part of an Enterprise-wide commitment, 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 identified on the Product
Selection Form. Step-up Licenses do not count towards this total count.

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

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

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

(vii)Update statement. An update statement must be submitted instead of a true-up order if,
as of the initial order or last true-up order, Enrolled Affiliate’s Enterprise has not: (1)
changed the number of Qualified Devices and Qualified Users licensed with Enterprise
Products or Enterprise Online Services; and (2) increased its usage of Additional
Products. This update statement must be signed by Enrolled Affiliate’'s authorized
representative. The update statement must be received by Microsoft between 60 and 30
days prior to the Enroliment anniversary date. The last update statement is due at least
30 days prior to the Expiration Date.

d. Step-up Licenses. For Licenses eligible for a step-up under this Enrollment, 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.
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(iii) If Enrolled Affiliate has previously ordered an Online Service as an Additional Product
and wants to step-up to an Enterprise Online Service eligible for a Transition, the step-up
may be reported as a Transition.

(iv) If Enrolled Affiliate Transitions a License, it may be able to further step-up the
Transitioned License. If Enrolled Affiliate chooses to step-up and the step-up License is
separately eligible to be Transitioned, such step-up Licenses may result in a License
reduction at the Enroliment anniversary date following the step-up.

6. Payment terms.

For the initial or renewal order, Enrolled Affiliate may pay upfront or elect to spread its payments over the
applicable Enroliment term. If spread payments are elected, unless indicated otherwise, Microsoft will
invoice Enrolled Affiliate's Reseller in three equal annual installments. The first installment will be
invoiced upon Microsoft's acceptance of this Enrolilment and on each 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.

7. End of Enrollment term and termination.

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

b. Renewal Option. At the Expiration Date, Enrolled Affiliate can renew Products by renewing
the Enroliment for one additional 36 full calendar month term or signing a new Enroliment.
Microsoft must receive a Product Selection Form and renewal order prior to or at the
Expiration Date. The renewal term will start on the day following the Expiration Date.
Microsoft will not unreasonably reject any renewal. Microsoft may make a change to this
program that will make it necessary for Customer and its Enrolled Affiliates to enter into new
Agreements and Enroliments.

c. If Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for any
Product under its Enrolliment, then Enrolled Affiliate will not be permitted to order
Software Assurance later without first acquiring L&SA.

(ii) Online Services eligible for an Extended Term. For Online Services identified as
eligible for an Extended Term in the Product List, the following options are available at
the end of the Enroliment 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 for Enrolled Affiliate’s price level as of the Expiration Date plus a 3%
administrative fee for up to one year. If Enrolled Affiliate does want an Extended
Term, Government Partner must submit a request to Microsoft. Microsoft must
receive the request not less than 30 days prior to the Expiration Date.

2) Cancellation during Extended Term. If Enrolled Affiliate has opted for the Extended
Term and later determines not to continue with the Extended Term, Government
Partner must submit a notice of cancellation for each Online Service. Cancellation
will be effective at the end of the month following 30 days after Microsoft has
received the notice.

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

(iv} Customer Data. Upon expiration or termination of a License for Online Services,
Enrolled Affiliate must tell Microsoft whether to:

1) disable its account and then delete its Customer Data {"Data Deletion™); or

2) retain its Customer Data in a limited function account for at least 90 days after
expiration or termination of the License for such Online Service (the “Retfention
Periad”} so that Enrolled Affiliate may extract its Customer Data.

3) If Enrolled Affiliate indicates Data Deletion, Enrolled Affifiate will not be able to extract
its Customer Data. If Enrolled Affiliate indicates it wants a Retention Period, Enrolled
Affiliate will be able to exiract its Customer Data through Microsoft's standard
processes and tools, and Enrolled Affiliate will reimburse Microsoft if there are any
applicable costs to the extent allowed by applicable law. If Enrolled Affiliate does not
indicate either Data Deletioh or a Retention Period, Microsoft will retain Enrolled
Affiliate’'s Customer Data in accordance with the Retention Period.

4) Following the expiration of the Retention Period, Microsoft will disable Enrolled
Affiliate’s account and then delete its Customer Data.

5) Enrolled Affiliate agrees that, other than as described _above, Microsoft has no
obligation to continue to hold, export or return Enrolled “Affiliate’s Customer Data.
Enrolled Affiliate agrees Microsoft has no liability whatsoever for deletlon of Enrolled
Affiliate’s: tomer Data pursuant to these terms e

_ ination for cause. Elther party to an’ Enrollment may mlnate it. if the
other party materially breaches its obhgatzons under this agreement, including
any obligation to submit orders or pay invoices (even if such non-payment is
caused by non-appropriation of funds}.. Except where the breach is by its nature
not curable within 30 days, the. terminating party must give the other party 30
days notice and opportunity to. cure

(i) The parties acknowledge and agree that the State of Florida's performance and
obligation to pay under this Agreement is contingent upon an annual
appropriation by the Legislature. in the event funds are not appropriated by the
Legislature, the State of Florida will provide 30 days written notice to Microsoft of
such non-appropriation and intent to terminate any applicable Enrollments. {iii)

(iiey Early termination.

If (1) an Enrolled Affiliate terminates its Enrollment as a result of a breach by Microsoft, or
(2} if Microsoft terminates an Enroliment because the Enrolied Affiliate has ceased to be
an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enrollment for non-
appropriation of funds, or {(4) Microsoft terminate an Enrollment for non-payment due to
non-appropriation of funds, then the Enrolled Affiliate will have the following options:

u 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

= 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 fufl, and

2} the number of copies of Products it has ordered {ncluding the latest version of Products
ordered under Software Assurance coverage in current term) that is proportional o the total of
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installment payments paid versus total amounts due (paid and payable) if the early iermination
had not occusred.

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

(iv) Effect of termination or expiration. When an Enrollment expires or is
terminated,

» 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 or
any order of any kind, including subscription services, remain due and payable.
Except as provided in the subsection tited “Early termination,” ail unpaid
payments for Licenses immediately become due and payable.

* Enrolled Affiliate’s right to Software Assurance benefits under this agreement
ends if it does not renew Software Assurance.

(v} 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 tc 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 Microscft to believe these terms or the
Online Service may be in conflict with any stich requirement or obligation. For
example, Microsoft may maodify or terminate an Onling Service in connection with
a government requirement that would cause Mlcrasoft.' to be. regulated as a
telecommunlcatlons prowder : '

se: Agreement Program updates Mlcroso .may-- ke @-change to
. .Mhis program that will make it necessary for Customer and its'Enrolled Affi liates to
" entér info. new agreements and Enrollments: For Subscnptlon_ i __.ﬂses in the

event of a breach by Microsoft, Microsoft will-issue Reseller a credit for any

amount paid in’ advance that wouid apply after the date of termination.

(vi)
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

Identify which Affiliates are included in the Enterprise. Check only one box in this section:
X Enrolled Affiliate

[] Enrolled Affiliate and the following Affiliate(s):

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

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

2. Contact information.

Each party will notify the other in writing if any of the information in the following contact information
page(s) changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled
Affiliate consents to its use for purposes of administering this Enrollment by Microsoft, its Affiliates, and
other parties that help administer this Enroliment. The personal information provided in connection with
this Enrollment will be used and protected in accordance with the privacy statement available at
hitps://www.microsoft.com/licensing/servicecenter.

a. Primary contact. This contact is the primary contact for the Enroliment from within Enrolled
Affiliate’'s Enterprise. This contact is also an Online Administrator for the Volume Licensing
Service Center and may grant online access to others.

Name of entity (must be legal entity name)* City of Key West
Contact name* First David Last Monroe

Contact email address* dmonroe@keywestcity.com

Street address* 525 Angela Street

City* Key West State/Province* FL

Postal code* 33040-7432

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

Phone* 305-809-3929 Fax

Tax ID

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

EA2011EnrGov(US)SLG(ENG)(Jul2011) Page 9 of 14
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grant online access to others, and (3) is authorized for applicable Online Services to add or
reassign Licenses, step-up, and initiate Transitions prior to a true-up order.

Same as primary contact

Name of entity*

Contact name* First Last

Contact email address*

Street address™

City* State/Province*

Postal code* -

{For U.S. addresses, please provide the zip + 4, €.g. X0000¢-XXxX)
Country*

Phone* Fax

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

c. Microsoft Account Manager. Microsoft Account Manager for this Enrolied Affiliate is;
Microsoft accocunt manager name:
Microsoft account manager email address:

d. Media delivery contact (DO NOT COMPLETE IF ATTACH[NG--MEDIA ELECTION FORM).
This is the contact at the ship tolelectronic delivery addreéss. -

5. contact and Online 5@_m|mstrator

. Last* .
Contact-em ddress (required for online access)*
- Street add ress {no PO boxes accepted)* : :
City* State!Provmce* :
(For L1.5. addresses, please prowde the le + 4 €. g xxxxx—xxxx)
Country* S
Phone* Fax

e. Online Services Manager. This contact is authorized to manage the Online Services
i ordered under the Enroliment and (for applicable Online Services) to add or reassign
‘Licenses, step-up, and initiate Transitions prior to a true-up order.

X! Same as notices contact and Online Administrator
Name of entity*

Contact name*: First Last

Contact email address*

Street address”

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

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

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

Reseller company name* SHI international Corp

Street address (PO boxes will not be accepted)* 290 Davidson Ave
City* Somerset State/Province* NJ Postal code* 08873

Country* US

Contact name*

EA2011EnrGov{US)SLG(ENG)(Jul2011) Page 10 of 14
Document X20-02113



3.

Financing elections.

Microsoft | Volume Licensing

FPhone* Fax
Contact email address*

The undersigned confirms that the information is correct.

Name of Reseller* SHI International Corp

Signature*

Printed name*
Printed title*
Date”

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

If Enrclled Affiliate requires a separate contact for any of the following, attach the
Supplemental Contact Information form. Otherwise, the notlices contact and Online
Administrator remains the defaulf.

Additional notices contact

Software Assurance manager
Subscriptions imgnager L
Customer: t'Manager (CSM) contact

is a purchase under this Enrollment being financed t_hro_ugh.-_MS-'Fih'éngi_r_}g? [ Yes, X No. '
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Enterprise and Enterprise Subscription Enroliment
Product Selection Form — Amendment ID CTM -SplitCC

The following Amendment replaces the standard Enterprise and Enterprise Subscription
Enroilment Product Selection Form and Amends the “Order Requirements® Section of the
Enrollment.

This Amendment enables the Enrolled Affiliate the ability to meet the initial Enroliment Order
requirements with Products other than Enterprise Products and Enterprise Online Services
Products. These Products are captured under the Platform Option of “Enterprise Product
Components” specified in Step 1 below. Enrolled Affiliate may select "Enterprise Product
Components” for all Qualified Users/Devices without the requirement of also having Enterprise
Products or Enterprise Online Services specified on this Amendment.

Step 1. Please indicate whether Enrolled Affiliate is ordering Enterprise Products or Enterprise
Online Services on the initial enroliment order. Choose both if applicable.
[] Enterprise Products. Choose platform option: <Choose One>
Qualified Devices: Qualified Users: e
(] Enterprise Onlme Services
Step 2. Select the Product ' ] I."-Quantltles Enrolled Affiliate is ordermg. oh its it 'tlal Enroliment

Order. Quantity-may not include any Licenses which Enrolled Affiliate has selected for optional

future use, or to-whiich it is transitioning or stepping up within enrollment term.. Prod'ucts for:which

the:Enrolied Affiliate has an option to transition or step-up should be_f___t]___st_ed in Step 3.

Products®

-Dffice Professional Plug - =~ 70
Office Pro Plus
Office Pro Plus for Office 365
Office Standard

'__-'fo‘ce 365 Plans' S T T
QOffice 365 (Plan E‘l)
Office 365 (Plan E2)
COffice 365 (Pian E3)
Office 365 (Plan E4)
EA2011EnrGov(US)SLGENG)(Jul2011) Page 12 of 14
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Products?

Quantity

Client Access License (CAL). Choose 1.option for either Core CAL or Enterprise CAL - !

[] Core CAL, including Bridge CAL'’s (if applicable)

Core CAL

Core CAL Bridge for Office 365

Core CAL Bridge for Windows Intune

Core CAL Bridge for Office 365 and Windows Intune

[} Enterprise CAL (ECAL)

ECAL

ECAL Bridge for Office 365

ECAL Bridge for Windows Intune

ECAL Bridge for Office 365 and Windows Intune

licensing CAL per Device or User: <Choose One>

The Client Access License selection must be the same across the Enterprise. Specify whether

. Enterprise Prodict Components. Choose 1 .or multiple Compaonents:

|| Windows CAL

[ ] Exchange Standard CAL

[T SharePoint Standard CAL

[ Lync Server Standard CAL

System Center Configuration Manager Client ML

Forefront End Point Protection

ﬁ Windows Remote Desktop Services CAL
[_| Exchangé Enterprise CAL

|_| SharePoint Enterprise CAL

|| Eync 'Server Enterprise CAL

|| System Center Client. Management Smte ML i

[] Forefront Protection Suite’

] Forefront Unified Access: Gateway. 'CAL

The Client Access License selection must be the same. across the Enterpnse Specify whether

licensing CAL per Dewce or User <Chcose One> '
- Windows Desktop: - ' _ EEENE

Windows OS Upgrade T

Wlndows VDA

cnnf Wmdows Intine;

\deows Intune

Windows Intune Acld on

:Other Enterprise Products:

Microsoft Desktop Optlmiiatlon Pack {MDOP)

SQL Server Device CAL

SQL Server User CAL

if selecting Windows Desktop or Windows Intune option, Enrolled Affiliate acknowledges

the following:

a. The Windows Desktop Operating System Upgrade licenses offered through this Enrollment
are not full licenses. The Enrolled Affiliate and any included Affitiates have gqualifying
operating system licenses for all devices on which the Windows Desktop Operating System

Upgrade or Windows Intune licenses are run.

b. In order to use a third party to reimage the Windows Operating System Upgrade, Enrolled
Affiliate must certify that Enrclled Affiliate has acquired qualifying operating system licenses.

See the Product List for details.
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Step 3. Indicate new Enterprise Products and Online Services Enrolled Affiliate has selected for
optional future use where not selected on the initial enroliment order (above):

Products®
[ ] Office Pro Plus for Office 365
[_] Office 365 (Plan E1)
[ ] Office 365 (Plan E2)
| | Office 365 (Plan E3)
|| Office 365 (Plan E4)
|_| Enterprise CAL (ECAL) Step-up, including Bridge CALs
|| Windows Intune
[ | Windows Intune Add-on®

Step 4. Establish the Enrolled Affiliate’s Price Level. Enrolled Affiliate must first count the quantity of
Software Assurance and Licenses in each of the groups as described below by using the
quantities entered in the above table. 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 "D” throughout the term of the Enroliment.
Do not include Bridge CALs, as License quantities are determined by the corresponding
Enterprise Online Service(s).

Price
Products Group Qty from above
Office Professional Plus + Office 250 and
Professional Plus for Office 365 + 1 Above D

Office 365 (Plans E2—E4)

Client Access License +

Office 365 (Plans E1-E4) + Enterprise 2
Product Components

Client Access License + Windows

Intune Add-on + Windows Intune + 3

Enterprise Product Components

Windows Desktop Upgrade +

Windows VDA + Windows Intune

4

Product Offering/Pool E;::;
Enterprise Products and Enterprise Online Services: Set price level using the D
| highest quantity from Groups 1 through 4
Additional Product Application Pool: Set price level using quantity from Group 1 D
Additional Product Server Pool: Set price level using the highest quantity from D
Group 2 or 3
Additional Product Systems Pool: Set price level using quantity from Group 4 D

! Enterprise Online Services may not be available in all locations. Please see the Product List for a list of
locations where these may be purchased.
2 Additional Products may be included on the order, but are not selected on this form.
s WII'IdOWS Intune Add-on requires purchase of Windows OS Upgrade or Windows VDA.
* MDOP requires purchase of Windows OS Upgrade, Windows VDA, or Windows Intune.

This form must be attached to a signature form to be valid.
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Program Signature Form

MBA/MBSA number U0275474 002-shancock-s-060

Agreement number 01E73214

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
<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
Enterprise Enrollment X20-02113 (K451)
<Choose Enroliment/Registration> 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
Amendment CTM (New)

Product Selection Form 0228710.001 (New)

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.
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Customer

)
| }

Name of Entity (must be legal entity name)* City of Key West
signature* A/ S, U U

Printed First afd Last Name* James K. Scholl

Printed Title City Manager

Signature Date* 7/29/2014

Tax ID 59-6000346
~ *indicates required field

Microsoft Affiliate

Microsoft Licensing, GP

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)

Customer

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

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

Microsoft Licensing, GP
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
UsA
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Document Revision Authorization

By signing below, you agree to allow the SHI Microsoft Contracts audit team to make necessary changes
and minor revisions to your Microsoft Enroliment including, but not limited to:

e Correcting typographical errors
e Adding/changing enrollment numbers

e Adding/changing amendment numbers

Additionally, you acknowledge and consent that:

e You will be notified of any change the SHI Microsoft Contracts team makes while submitting your
Enrollment to Microsoft.

e No alteration by the SHI Microsoft Contracts team will alter your terms and/or pricing for your
Enrollment.

Customer Name

City of Key West
Customer Representative Signature

SIS0

Custgﬁ'ner Printed Name and Title

James K. Scholl
Date

7/29/2014

HARDWARE INTEGRATION
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| 4

1 software hardware. integration

Microsoft Licensing Proposal

State of Florida Contract 252-001-09-1

Office 365 Enterprise Agreement

Enterprise Products Quanity Line Total
Office |Office 365 300 $178.00 $53,400.00
Client Access License (per user)[Windows CAL 300 $11.00 $3,300.00
July Payment $15,000.00
October Payment $41,700.00
Total Annual Cost $56,700.00|

Included Enterprise Wide Features

Office Pro (5 devices per user)
Windows CAL
Exchange Standard CAL
Exchange Enterprise CAL
SharePoint Standard CAL
SharePoint Enterprise CAL
Lync Standard CAL
Lync Enterprise CAL
OneDrive for Enterprise



