City of Tukwila

Allan Ekberg, Mayor

INFORMATIONAL MEMORANDUM

TO: Finance Committee

FROM: Joel Bush, Chief Technical Officer

BY: Mike Marcum, Supervisor of Technical Operations
CC: Mayor Ekberg

DATE: 9/7/22

SUBJECT:  Microsoft Enterprise Agreement

ISSUE
TIS is seeking Council authorization for a continuance of the Microsoft Enterprise Subscription
Services, Enrollment Number 54182481, City contract 16-171.

BACKGROUND

The Microsoft Subscription Services are an integral part of City services and security. These
services include the Microsoft 365 suite of products, to include Office, Security Services, Mobile
Device Management, SharePoint, Teams and more.

DISCUSSION
Quote# 0722-City 01-MSEA-YTH is included for Council discussion and spans a contract period
of 3 years, from 12/1/22 — 11/30/25

FINANCIAL IMPACT
Not to exceed $443,882 over 3 years, this is a TIS budgeted expense.

RECOMMENDATION

The Council is being asked to approve a continuance to this Microsoft contract and consider the
item at the 10/10/22 Committee of the Whole meeting, then forward to the 10/17/22 consent
Agenda, for approval.

ATTACHMENTS
Quote for Microsoft Agreement
Contract 16-171
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0365GovE3fromSA ShrdSvr LNG SubsVL MVL PerUsr

Quote

EP111819

16—-171(a)
Council Approval 12/9/19

330

CITY OF TUKWILA

(e by

ATlan Ekberg, Mayo z q

|5

T /M

AAA-11924 $ 18221 ]|% 60,12930|% 60,2930 % 60,129.30
0365GCCE1L ShrdSvr ALNG SubsVL MVL PerUsr U4s-00002 100 $ 7771 |8 7,771.00|$  7,771.00 | ¢ 7,771.00
AudioConfGCC ShrdSvr ALNG SubsVL MVL PerUsr LK3-00001 70 S 428715 3,000.90 | 5 3,00090 | & 3,000.90
AzureMonetaryCommit ShrdSvr ALNG SubsVL MVL Commit 6QK-00001 1 $ 1,218.00 |3 1,218.00 | § 1,218.00 | § 1,218.00
AzureMntryCmmtmntG ShrdSvr ALNG SubsVL MVL Commit Provisior 15U-00004 1 S - 5 - $ - $ .
WINENT ALNG SA MVL Pitfrm KV3-00353 330 S 42,26 |$ 1394580 |$ 1394580 |5 13,945.80
ECALBridge0365FromSA ALNG SubsVL MVL Pltfrm PerUsr AAA-12436 330 $ 332519 10,972.50 | $ 10,972.50 |5  10,972.50
SysCtrStdCore ALNG SA MVL 2Lic Corelic 9EN-00198 8 $ 18.03 | $ 144.24 | $ 144,24 | $ 144.24
SQLSvrStdCore ALNG SA MVL 2Lic Corelic 7NQ-00292 2 ) 587.69 |5 1,175.38 [ $ 1,175.38 | S 1,175.38
SysCtrDatactrCore ALNG SA MVL 2Lic Corelic 9EP-00208 16 S 49.21 | s 78736 | S 787.36 | S 787.36
VisioOnInP2GCC ShrdSvr ALNG SubsVL MVL PerUsr P3U-00001 9 S 136.66 | $ 1,22994 | $ 1,22994 | $ 1,229.94
"IVDA ALNG SubsVL MVL Pltfrm PerDvc 4ZF-00033 10 S 90.01 | $ 900.10 | § 900.10 | $ 900.10
WinSvrDCCore ALNG SA MVL 2Lic Corelic 9EA-00278 32 $ 126.18 | $ 4,037.76 | § 4,037.76 | $ 4,037.76
WinSvrSTDCore ALNG SA MVL 2Lic Corelic 9EM-00270 8 S 18.03 | § 14424 | § 144,24 | % 144,24
0365XtraFileStrgGCC Next ShrdSvr ALNG SubsVL MVL PerUsr MOT-00002 5000 S 219[($ 10950005 10950.00}5 10,950.00
0 S - S - $ - $ -
$ 116,406.52 | $ 116,406.52 | § 116,406,52

&
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Council Approval 12/12/16

mE Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number : 000-jorob-s-1587

Agreement number 01E73965

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 Enroliment {Indirect) X20-10634
Enterprise Amendment CSD (New)
Product Selection Form 0548038.002_PSF

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

Customer
Name of Enti 'h 2
‘
Signature* Wﬁ%W.mzy* e
Printed First and_L st me Allan £ ,g;oéor- and c.ro

Printed Title /NM o - .
Signature Date* 12_ k= gt { (,j

TaxID Gl- f,poi1519
* indicates required field

Microsoft Affiliate

Microsoft Corporation

Signature

Printed First and Last Name : ) P
Printed Title 6 6 0 |/\,(/\('+ “%

Signature Date
(date Microsoft Affiliate countersigns)

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

|5t o,’[ g orimnels

11



" Microsoft 3 Volume Licensing

Prbgram Signature Form

MBA/MBSA number : 000-jorab-s-1587

Agreement number 01E73965

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 Enroliment (indirect) X20-10634
Enterprise Amendment CSD (New)
Product Selection Form - | 0548038.002 PSF

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,

Customer

Name of Entity (must be legal entity name)* City of Tukwila

Signature® (—’)ﬁ""
Printed First and Last Name* Joseph Todd " Diteckor and CTo
Printed Title Director and CIO

Signature Date* // /Z‘i/ZO/b

TaxID Gl- fgoist g
* indicates required field

Microsoft Affiliate

Microsoft Corpofation WY

S Y [P TatPat oo
il W T S

Signature Wm_ _Nicrosoft Corporation |
Printed First and Last N{fne : DEC 05 2016

Printed Title
Signature Date : Venessa Johnson
(date Microsoft Affiliate countersigns) Dulx Authorized on behaif of
Ao i
Agreement Effective Date , 2 ‘ / 6
{may be different than Microsoft's signature date) / /
[ 4 Zo
ProgramSignForm(MSSign}(NA, LatAm)ExBRA MLI(ENG)(Aug2014) Page t of 2

12




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

Contact name* First Joseph Last Todd
Contact email address* Joseph. Todd@TukwilaWA .gov
Street address* 6200 Sounthcenter Blvd
City* Tukwila
State/Province* WA
Postal code* 98188-2544-
(For U.S. addresses, please provide the zip + 4, €.g. XXXXX-XXXX)
Country* United States ~
Phone* 206-433-7150 (, "\j‘\
Language preference. Choose the language for notices. English R
O This contact is a third party (not the Enrolled Affiliate). Warning: This~ contact teceives
personally identifiable information of the Customer and its Affiliates. o~ / e /,
* indicates required fields b \\
. e ' \ //
c. Online Services Manager. This contact is authorized to manage the- Onlme Services ordered
under the Enroliment and (for applicable Online Services) to add or reassugn Licenses and

step-up prior to a true-up order. %{ \\
[J Same as notices contact and Online Admlnlstrator((default |f no information is provided
below, even if box is not checked) P ™
L LN \ \\,
Contact name*: First Joseph Last Todd AN N

Contact email address* Joseph. Todd@TukwuaWA gov/
Phone* 206-433-7150
O This contact is from a third party orgamzatlon (not the entity). Warning: This contact receives
personally identifiable information of the entlty
* indicates required fields ; y
o o
d. Reseller information. Resgaller__cdritact for this Enroliment is:

Reseller company nanie* SbftwaféONE Inc.
Street address (PO boxes W|I| not be accepted)* 20875 Crossroads Circle, Suite 1
City* Waukesha PR
State/Province* Wl : = -
Postal code* 53186- 4093 /
Country* United States™”
Contact name* MS*Admin
Phone* 262-317-5555
Contact emall address ms-admin.us@softwareone.com
/nd/cates requrred fields

~ By S|gn|ng below, the Reseller identified above confirms that all information provided in this
AN _Enroliment.is correct.

N,

\

Sig nature*

. | 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

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 9 of 10
Document X20-10634 13
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Optional 2" Customer signature or Outsourcer signature (if applicable)

Name of Entity (must be legal entity name)* City of Tukwila

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 physical media, 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
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA



i) Microsoft Volume Licensing

Enterprise Enrollment State and Local

Enterprise Enrollment number Framework 1D
(Microsoft to complete) 78090401 (if applicable)

Previous Enrollment number
(Reseller to complete) - 8940112

AN

This Enrollment must be attached to a signature form to be valid.
Y74

This Microsoft Enterprise Enroliment is entered into between the entities as |dent|f|ed m 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 srgnature form.

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

All terms used but not defined are located at http: //wwwfr“mcr}%ft comlflicensing/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 termlnates\ If this Enroliment is renewed, the effective date of the
renewal term will be the day after the Explratron»Date of the initial term. Otherwise, the effective date will
be the date this Enroliment is accepted by Mrcrosoft Any reference to “anniversary date” refers to the
anniversary of the effective date of the apggcable initial or renewal term for each year this Enroliment is in
effect.

Term. The initial term of thls‘Enrollment will expire on the last day of the month, 36 full calendar months
from the effective date ©f theh@el term. The renewal term will expire 36 full calendar months after the
effective date of the renewal terii?’

Terms and Conditions

NN
1. /~<Definitions.

N
Tern§s Js}ed but not defined in this Enroliment will have the definition in the Enterprise Agreement. The
followmg -definitions are used in this Enrollment:

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

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

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 1 of 10
Document X20-10634
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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 Enroliment. 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.

. N

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

“Government” means a Federal Agency, State/Local Entity, or Tribal Entity actmg in |ts 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 de3|gnated 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—alded 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 enwronments Examples of Managed Devices can be found in the Product
Terms.

“Qualified Device” meahs 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 benéefit 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.

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 2 of 10
Document X20-10634



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

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

“Use Rights” means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site. The" Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) that accompames a
Product. The Use Rights for Software are published by Microsoft in the Product Terms. The Use nghts for

Online Services are published in the Online Services Terms. / ﬁt)
“Volume Licensing Site” means http://www.microsoft.com/licensing/contracts or a successor sute
&Q\ =
‘«}{" \\o,ﬁ
2.  Order requirements. €Ny

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

(i) Enterprise commitment. Enrolled Affiliate must order enough Licenses to cover all
Qualified Users or Qualified Devices, dependmg on the License Type, with one or more
Enterprise Products or a mix of EnterpnsexProducts and the corresponding Enterprise
Online Services (as long as all Quallfled Devuces not covered by a License are only used
by users covered with a user L|cense) \~ J,

(ii) Enterprise Online Services only: CIf no Enterpnse Product is ordered, then Enrolled
Affiliate need only maintain at least 250 Subscription Licenses for Enterprise Online
Services. -\\ R

b. Additional Products. Upon satlsfymg the minimum order requirements above, Enrolled
Affiliate may order Addltlonal F’roductSA

c. Use Rights for Enterprise Products For Enterprise Products, if a new Product version has
more restrictive use nghts 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 ofthat Product during that term.

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

e. Resellers Enrolled Affiliate must choose and maintain a Reseller authorized in the United

§jates‘ Enrolled Affiliate will acquire its Licenses through its chosen Reseller. Orders must be

,submltted lto 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.

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 3 of 10
Document X20-10634
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(if) 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 Quaiified 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 Llcenses mcludmg any
Enterprise Online Services. i/

(ii) Additional Products. For Additional Products that have been prevrously ordered under
this Enroliment, Enrolled Affiliate must determine the maxrmum 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 apy increase.

(iii) Online Services. For Online Services identified as eligible forxtrue -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 retroactrvely to the month in which they were
ordered. N Y

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

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

2) For. Enterprlse Onlrne Services that are not a part of an Enterprise-wide purchase,
Llcenses canfbe reduced as long as the initial order minimum requirements are
mamtamed

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

P

-~ f;:
. . Inv0|ces will be adjusted to reflect any reductions in Subscription Licenses at the true-up
; NN 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

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 4 of 10
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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).

h. 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 accordlng to
the true-up process.

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

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

j- Verifying compliance. Microsoft may, in its dlscretlon and at its expense, verify compliance
with this Enrollment as set forth in the Enterprlse Agreement

b

3.  Pricing. —

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

b. Setting Prices. Enrolled Afflllate s prlces 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 beglnnmg of the renewal term.

4.  Payment iermé‘.

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

S. End of Enrollment term and termination.

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

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 5 of 10
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b. Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew

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

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

2) Cancellation during Extended Term.: At any tlme 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.

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

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

Early termination. Any early termination of this Enroliment will be subject to the “Early

- Termination” Section of the Enterprise Agreement.

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

6. Government Community Cloud.

a.

Community requirements. If Enrolled Affiliate purchases Government Community Cloud
Services, Enrolled Affiliate certifies that it is a member of the Community and agrees to use
Government Community Cloud Services solely in its capacity as a member of the Community
and, for eligible Government Community Cloud Services, for the benefit of end users that are
members of the Community. Use of Government Community Cloud Services by an entity that
is not a member of the Community or to provide services to non-Community members is strictly

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 6 of 10
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prohibited and could result in termination of Enrolled Affiliate’s license(s) for Government
Community Cloud Services without notice. Enrolled Affiliate acknowledges that only
Community members may use Government Community Cloud Services.

All terms and conditions applicable to non—Governm\ent 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 Commumty
Cloud Services, notwithstanding anything to the contrary in the Use Rights: o

(i) Government Community Cloud Services will be offered only within the United,State’s:
(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.

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 7 of 10
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

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

& Enrolled Affiliate only AN
[0 Enrolled Affiliate and all Affiliates f') o

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

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

b. Please indicate whether the Enrolled Affiliate's E'nterprrise':Willinclude all new Affiliates acquired
after the start of this Enrollment: Exclude future Affiliates.

2. Contact information. R

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

Name of entity (must be legal entity name)* City of Tukwila
Contact némg* First Joseph Last Todd
Contact email address* Joseph.Todd@TukwilaWA.gov

. Street address* 6200 Sounthcenter Blvd

. City* Tukwila
- State/Province* WA

' Postal code* 98188-2544-
(For U.S. addresses, please provide the zip + 4, €.9. XXXXX-XXXX)
Country* United States
Phone* 206- 433 7150
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.

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 8 of 10
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other party using a form provided by Microsoft at least 90 days prior to the date on which the
change is to take effect.

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

(i) Additional notices contact

(ii) Software Assurance manager

(iii) Subscriptions manager

(iv) Customer Support Manager (CSM) contact

3. Financing elections.
Is a purchase under this Enroliment being financed through MS Financing? 0O Yes, lZI N‘o

If a purchase under this Enrollment is financed through MS Financing, and Enrolled Afflllate chooses not to
finance any associated taxes, it must pay these taxes directly to Microsoft. * _~

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 10 of 10
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BH Microsoft Volume Licensing

Amendment to Contract Documents

Enrollment Number .
Microsoft to Complete 000-jorob-s-1587

This amendment (“Amendment”) is entered into between the parties 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 Agreement.

Enterprise Enroliment

Yammer for GCC
Amendment ID M318

This amendment (“Amendment”) is entered into between the parties identified on the signature form for
the enroliment identified above ("Enroliment”). All terms used but not defined in this Amendment will
have the same meanings provided in the Enrollment. The parties agree that the Enroliment is amended

foll v 3
as 1ollows: Jﬁ:{:’ ) .\»‘P\L
PR % >
1. Defined terms. R B Q\Q\
,\ //‘hj LB ‘v n‘: % . \ -

“Yammer Enterprise” means-the multi-tenant servrce offermg Yammer Enterpnse as descrlbed in the
Product Terms. /”?‘\"‘: .

*!“’a N ST "": w2 vooR
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2. Addrtlonal nghts to Yammer Enterprrse N e

‘ o

N7 o -
Customer or Enrolled Aff liaté has purchased user subscrlptlon Ircenses (“USLs ") under the Enrollment
for at least one of the following Office 365 for Govern}ment offerings ("Quallfymg Office 365-G Suites”).

sy

o

¢ Office 365 Government E1 (formerly G1) " : \
¢ Office 365 Government E3 (formerly G3) - ~
o Office 365 Govérnment E4 (formerly G4) _ ey . -

Followmg its_execution of this Amendment each of Enrolled *Affi Ilate $ users assrgned to a USL for a
Qualrfyrng Office 365-G Suite is entitled’ to use Yammer. Enterprise for’ the- duratlon of ,the USL
subscrrptron term, at no additional cost, subject to the terms and conditions of this amendment Enrolled
Affiliate may also’purchase Yammer Enterprise USLs from its Reseller, for its other users ‘who are not
licenses for a Qualifying Office 365-G Suite, by ordering additional Yammer Enterprise USLs at the
then-current price for such USLs. Enrolled Affiliate may not assign any Yammer Enterprise USLs
provided at no additional cost under this Amendment to any users that are not assigned to a Qualifying
Office 365-G Suite.

Microsoft's provision of Yammer Enterprise under the Enroliment will be subject solely to the terms of
the Enroliment, Agreement, Online Services Terms and Product Terms that are applicable to Yammer
Enterprise, except as otherwise provided in this Amendment.

Yammer Enterprise is provided in a “public cloud,” notin a “community cloud,” as such terms are defined
in NIST Special Publication 800-145. It is neither part of, nor a component of, Office 365 for
Government.

in the event that Microsoft integrates Yammer Enterprise features or functionality into any Office 365
for Government Online Service, Microsoft makes no representation or warranty that Enrolled Affiliate
will be able to migrate its Customer Data from Yammer Enterprise to Office 365 for Government, nor
that any such migration (if possible) will be performed by Microsoft at no cost.

AmendmentApp v3.5 ) M318;M97 ) B
Page 1 of 3
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In order to provide Yammer Enterprise to eligible users of Qualifying Office 365-G Suites at no additional
cost as set forth above, Microsoft will invoice Enrolled Affiliate’s Reseller for the applicable SKU at $0,
for a quantity of Yammer Enterprise not to exceed, in aggregate, the total number of Licenses Enrolled
Affiliate has purchased for Office 365-G Suites. Enrolled Affiliate may be required to issue a purchase
order to its Reseller for this.

In the event that Enrolled Affiliate adds more USLs for Qualifying Office 365-G Suites to its Enterprise
during the remainder of the Enroliment’s term, it may request additional Yammer Enterprise USLs for
the users of such Suite USLs, but will not be entitied to any credit or refund for amounts paid for Yammer
Enterprise USLs for any such users before they became licensed for Qualifying Office 365-G Suites.
Such addition may require Enrolled Affiliate to execute an additional Amendment, which will be
consistent with the terms and conditions of this Amendment.

It is the intent of Microsoft that the terms of this amendment, and the provision of Yammer Enterprise
at $0 (for the limited purpose set forth above), be in compliance with all applicable federal, state and
local laws and regulations. All Products are provided under this Amendment for the sole use and benefit
of Enrolled Affiliate for its government functions only, and are not provided for use by or personal benefit
of any government employees.

This Amendment shall automatically terminate upon any termination or expiration of the Enroliment. In
addition, Microsoft shall have the right to immediately terminate this Amendment in the event Customer
breaches any obligation in this Amendment.

Except for changes made by this Amendment, the Enroliment or Agr\eement 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 Enrollment or Agreement identified above this Amendment shall control.

\.( h j : }\
s 0 -
EY RO} I ~ A e
r e *

A !
A [N
v P
oo \ \
U ]
T 4
B =
S e e
- —_ . e N
\5 ot o ..‘-‘. - ~
[ e Ml - -
T SRR
AmendmentApp v3.5 M318;M97 B
Page 2 of 3



Enterprise Enroliment (Indirect)

Invoice for Quoted Price
Amendment ID M97

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

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

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.

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 confiict between any provision in this Amendment

and any provision in the Enroliment or Agreement identified above, thls Amendment shall control.

UL
p. s A o~ N~

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

. ST A NEEEN
,,/ \/’ ; R T ¢ = \
Microsoft Internal Use Only: A A e e - T

EnrAmend(Yammer.for GCC)(V\NV)(ENG)(JuI2015) PR AR L C M318 \B
EnrAmend(Ind)(lnvoweforQuotedPnce)(WW)(ENG)(ApQO16) L ) Mg7 . |”B
~ IS - : O e
’”r e w o N \aE A ,\\ . JL U

) f} ', : 'f ~ i i
3 { \}\?.l\ B i &

A\ :";
—— i -~ - B T A e -
i . -~ > " - > ; -~ N
- ‘:,'r‘ S ~ e - ‘
r Laat - - *
7 R -
- .. * . “
AmendmentApp v3.5 M318;M97 8

Page 3of 3

27



28

B0 Microsoft | Volume Licensing

Previous Enroliment(s)/Agreement(s) Form

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

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

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

Enroliment/Agreement/

Purchasing Account/Affiliate
Registration Description

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

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

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

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

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

Enroliment/Agreement/
Purchasing Account/Affiliate S.;\raBls:ee;it Tﬁggﬁar
Registration Public Customer

Contact Subscribers
Number

Standard Enrollment 8940112
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Software Quote

uoted by Jan Edwards, Software One, 20875 Crossroads Circle Ste 1, Waukesha, Wi 53186-4093

Ph

one 406-295-4548, janice.edwards@softwareone.com

- City of Tukwila

Quoted to:

Date 11/29/2016

MS EA Renewal

Important: Please provide the email address of the recipient designated to

receive a Software One "order confirmation”
Quantity |Part # Description Unit Price Ext. Price
ECALBrdgO365FSA Alng MonthlySub Platform
430 AAA-12436 Per User , $ 28751% 12,362.97
0365GovE3fromSA ShrdSvr ALNG SubsVL
430 AAA-11924 MVL PerUsr $ 154321 $ 66,357.60
AzureMntryCmmtmmtG ShrdSvr ALNG SubsVL
1 J5U-00004 MVL Commit Provision $ - 3 -
330 KV3-00353 WINENT ALNG SA MVL Pltfrm $ 3556 |% 11,734.99
10 4ZF-00033 VDA ALNG SubsVL MVL Pltfrm PerDvc $ 59.77 | $ 597.72
2 7NQ-00292 SQLSvrStdCore ALNG SA MVL 2Lic Corelic $ 578.97 | $ 1,157.94
16 9EP-00208 SysCtrDatactrCore ALNG SA MVL 2Lic Corelic| $ 4852 | $ 776.35
8 9EN-00198 SysCtrStdCore ALNG SA MVL 2Lic Corelic $ 18.09 1 $ 144.72
24 9EA-00278 WinSvrDCCore ALNG SA MVL 2Lic Corelic $ 125.00 | $ 3,000.00
WinSvrDCCore ALNG SASU MVL 2Lic
8 9EA-00279 WinSvrStdCore CorelLic $ 248.36 | $ 1,986.92
16 9EM-00270 WinSvrSTDCore ALNG SA MVL 2Lic CorelLic | $ 18.09 | $ 289.44
Yammerkent ShrdSvr ALNG SubsVL MVL
430 7LU-00002 PerUsr $ - $ -
$ N
3 N
Product-total $ 98,408.65
Sub-Total v $ 98,408.65
Tax Need to add WA Sales Tax $ -
Shipping No Charge
Total $ 98,408.65
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Pass-Through Warranty and Other Rights. As a reseller, end-user warranties and liabilities (with respect to any third party
software products provided by Software One) shall be provided as a pass-through from the manufacturer of such
products. All software products are subject to the license agreement of the applicable software supplier, as provided with
the software packaging or in the software at time of shipment. Software One provides no independent warranties,
indemnities or liabilities. Public Sector Disclosure: Software One may receive incentive fees for public sector EA

transactions.




Enterprise Enroliment Product Selection Form MiCI‘OSOﬁI lV’olume ‘Licensing

" Proposal ID Enroliment Number
[ 0548038.002 ! |
Language: English (United States) '

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

i i CAL Licensin
Profile QuaI‘|ﬁed Qualified Users De\{tce I User Enterprise Product Platform 9
Devices Ratio Model
Enterprise 340 430 0.8 Yes User Licenses
Products Enterprise Quantity
Office 365 Plans
Office 365 Plan E3 USL | ’ 430
Client Access License (CAL)
Enterprise CAL ]
ECAL Bridge for Office 365 From SA | 430
[Windows Desktop
Windows Enterprise OS Upgrade 330
Windows VDA 10
Enrolled Affiliate’s Product Quantities:
Price Group 1 2 3 4
Enterprise Products Office Professional Plus + Client Access License + Client Access Win E3 + Win E5 +
Office 365 ProPlus + Office Office 365 (Plans E1, E3, License + Windows Win VDA + Secure
365 (Plans E3, E4 and ES) + E4 and E5) + Secure Intune + EMS USL +  |Productive
Secure Productive Enterprise Productive Enterprise Secure Productive Enterprise
Enterprise
Quantity 430 430 ] 340
Enrolled Affiliate's Price Level:
Product Offering / Pool Price Level
Enterprise Products and Enterprise Online Services USLs: Unless otherwise indicated in associated contract
documents, Price level set using the highest quantity from Groups 1 through 4. D
Additional Product Application Pool: Unless otherwise indicated in associated contract documents, Price level
set using quantity from Group 1. D
Additional Product Server Pool: Unless otherwise indicated in associated contract documents, Price leve! set
using the highest quantity from Group 2 or 3. D
Additional Product Systems Pool: Unless otherwise indicated in associated contract documents, Price level set
using quantity from Group 4. D
Page 1 0of 2
EA-EASProdSelForm(WW)(ENG) MS Quote
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Enterprise Enrollment Product Selection Form Microsoft IVqume Licensing

NOTES

Unless otherwise indicated in the associated contract documents, the price level for each Product offering / pool is set as described
above, based upon the quantity to price level mapping below:

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

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

Note 2: Unless otherwise indicated in associated Agreement documents, the CAL selection must be the same across the Enterprise for
each Profile.

Note 3: Enrolled Affiliate acknowledges that in order to use a third party to reimage the Windows Operating System Upgrade,Enrolled
Affiliate must certify that it has acquired qualifying operating system licenses. The requirement applies to Windows Enterprise OS
Upgrade.See the Product List for details.

Note 4: Enrolled Affiliate acknowledges that in order to use a third party to reimage the Windows Operating System Upgrade, Enrolled
Affiliate must certify that it has acquired qualifying operating system licenses. See the Product List for details. ’

Note 5: 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. Refer to the Qualifying
Government Entity Addendum pricing provision for more details on price leveling.

Page 2 of 2
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35 Microsoft . Volume Licensing

Enterprise Enroliment State and Local
Entepitss Enromant numbar 76030401 e avastey | —!
Pfevmus(Emm;ﬂ '“R“be; ; 8940112

: lysEnrollment must be attached to a signature form to be valid.

This Microsoft Enterprise Enrollment is entered into between the entities as identified in the signature form
as of the effective date. Enrolled Affiliate represents and warrants it is the sameCustomer, 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 tg_r;;ﬁ"E i:gf;ﬁﬂi"é Enterprise Agreement
identified on the signature form, (3) the Product Selection Form, (4)ithe. Product Terms, (5) the Online
Services Terms, (6) any Supplemental Contact Information Form, Pigvious: Agreement/Enroliment form,
and other forms that may be required, and (7) any order submi%e?dm{:_ &r.this Enroliment. This Enroliment
may only be entered into under a 2011 or later Enterprise Agigement. By entering Into this Enroliment,
Enrolied Affiliate agrees to be bound by the terms and ccnditjpgs‘igf__.ﬂne Enterprise Agreement.

53
All terms used but not defined are located at Y
-any conflict the terms of this Agreement control. ey
AT

Effective date. if Enrolled Affiliate is renewing Software Assurance or Subscription Licenses from one or
more previous Enrollments or agreements, then the:effeclive date will be the day after the first prior
Enroliment or agreement expires or terminates;, If this Ervollment is renewed, the effective date of the
renewal term will be the day after thg Expiration:Date of the initial term. Otherwise, the effective date will
be the date this Enrollment is acce ed by:Mi L. Any reference to “anniversary date” refers to the
anniversary of the effective date og%i éhgf&ﬂe initial or renewal term for each year this Enroliment is in

miicensing/contracts. In the event of

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. The renewal term will expire 36 full calendar months after the
effective date of the renewal term.

s, Terms and Conditions

;"';;.:'Z:‘! .::‘-i.. “"
1. gﬁ”‘ge litions.
Te?i%b;;t_i%ed but not defined In this Enroliment will have the definition in the Enterprise Agreement. The .
foﬂowxﬁ"g‘-édeﬁnitions are ysed in this Enrollment;

“Additional Product” means any Product identified @s such in the Product Terms and chosen by Enrolled
Affiliate under this Enroliment. '

“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
Govemment or a qualified member of the Community, or (3) a Customer with Customer Dala that is subject
to Govemment regulations for which Customer detemines and Microsoft agrees that the use of
Govemment Community Cloud Services is appropriate 1o meet Customer's regulatory requirements.

EA201SEannv(US}SLG(ENG)(Nov2016) Page 1 of 10
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Microsoft | Volume Licensing

Amendment to Contract Documents

Enroliment Number

Microsoft to Complete | 180 9ato4_

This amendment ("Amendment”) is entered into between the parties identified on the attached program
signature form. It amends the Enrollment or Agreement identified above. All terms used but not defined:
in this Amendment will have the same meanings provided in that Enrollment or Agreement,

Enterprise Enroliment

Yammer for GCC
Amendment ID M318 '

This amendment (“Amendment”) is entered into between the parties identified on the signature form for
the enroliment identified above (“Enroliment”). All terms used but not defined in this Amendment will
have the same meanings provided in the Enrollment. The pames agree that the Enrollment is amended
as follows: .

1.  Defined terms.

“Yammer Enterprise” means

s described in the
Product Terms. o

2, Addlt" onal nghts\to Yamm" Enterprls ,,

Customer or Enrolled Affiliate has purchased user subscnptxon ucenses ¢ USLs ) under the Enrofiment

: for_ at least one of the following Office 365 for Government offerings (“Qualifying Office 365-G Suites").

s Office 365 Government E1 (formerly G1)
¢ Office 365 Government E3 (formerly G3)
o Offi ice 365 Government E4 {(formerly G4)

Followmg its execution of this Amendment, each of Enrolied Affiliate’s users assigned to a USL for a
Qualifying Office 365-G Suite is entitled to use Yammer Enterprise for the duration of the USL

‘subscription term, at no additional cost, subject to the terms and conditions of this amendment. Enrolled

Affiliate may also purchase Yammer Enterprise USLs from its Reseller, for its other users who are not
licenses for a Qualifying Office 365-G Suite, by ordering additional Yammer Enterprise USLs at the
then-current price for such USLs. Enrolled Affiliate may not assign any Yammer Enterprise USLs
provided at no additional cost under this Amendment to any users that are not assigned to a Qualifying
Office 365-G Suite.

Microsoft's provision of Yammer Enterprise under the Enroliment will be subject solely to the terms of
the Enroliment, Agreement, Online Services Terms and Product Terms that are applicable to Yammer
Enterprise, except as otherwise provided in this Amendment.

Yammer Enterprise is provided in a “public cloud,” not in a “community cloud,” as such terms are defined
in NIST Special Publication 800-145. It is neither part of, nor a component of, Office 365 for
Government.

in the event that Microsoft integrates Yammer Enterprise features or functionality into any Office 365
for Government Online Service, Microsoft makes no representation or warranty that Enrolled Affiliate
will be able to migrate its Customer Data from Yammer Enterprise to Office 365 for Government, nor
that any such migration (if possible) will be performed by Microsoft at no cost.

AmendmentApp v3.5 M318:M97 s
Page 1 0of 3



In order to provide Yammer Enterprise to eligible users of Qualifying Office 365-G Suites at no additional
cost as set forth above, Microsoft will invoice Enrolled Affiliate's Reseller for the applicable SKU at §0,
for a quantity of Yammer Enterprise not to exceed, in aggregate, the total number of Licenses Enrolied
Affiliate has purchased for Office 365-G Suites. Enrolled Affiliate may be required to issue a purchase
order to its Reseller for this.

In the event that Enrolled Affiliate adds more USLs for Qualifying Office 365-G Suites 1o its Enterprise
during the remainder of the Enroliment’s term, it may request additional Yammer Enterprise USLs for
the users of such Suite USLs, but will not be entitled to any credit or refund for amounts paid for Yammer
Enterprise USLs for any such users before they became licensed for Qualifying Office 365-G Suites.
Such addition may require Enrolled Affiliate to execute an additional Amendment, which will be
consistent with the terms and conditions of this Amendment.

It is the intent of Microsoft that the terms of this amendment, and the provision of Yammer Enterprise
at $0 (for the limited purpose set forth above), be in compliance with ail applicable federal, state and
local laws and regulations. All Products are provided under this Amendment for the sole use and benefit
of Enrolled Affiliate for its government functions only, and are not provided for use by or personal benefit
of any government employees.

This Amendment shalf automatically terminate upon any termination or expiration of the Enroliment. in
addition, Microsoft shall have the right to immediately terminate this Amendment in the event Customer
breaches any obligation in this Amendment.

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.

AmendmentApp v3.5 M318;M97 B
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Enterprise Enrollment (Indirect)
Invoice for Quoted Price
Amendment ID M97

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

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

Affiliate’s Reseller.

Except for changes made by this Amendment, the Enrollment 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 Enrollment or Agreement identified above, this Amendment shall control.

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.

his Amendment must be'atta form to be valid. -~ |

Microsoft Internal Use Only S e
EnrAmend(Yammer for. GCC)(WW)(ENG)(Ju 201 5y il
| EnrAmend(Ind)(invoiceforQuotedPrice(WW)(ENG}(Apr2016).

o]
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Volume Licensing

Enterprise Enroliment - State and Local
Enterprise Enroliment numb F rk ID
merpriss Enolment number | 7090401 (i sppicabie
Previous Enroliment b
O Resetr to compiele) | 8940112

ThlsEnroIIment must 5é,fgtta_c_;hed 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 Enroliment consists of. (1) these terms and conditions, (2) the te of the Enterprise Agreement
identified on the signature form, (3) the Product Selection Form, (4):thé, Product Terms, (5) the Online
Services Terms, (6) any Supplemental Contact Information Form, R’r;gyiods’Agreement/Enrollment form,
and other forms that may be required, and (7) any order submitteid nder. this Enroliment. This Enroliment

J

may only be entered into under a 2011 or later Enterprise Ag sement. By entering into this Enroliment,
Enrolled Affiliate agrees to be bound by the terms and condition&? of the Enterprise Agreement.

All terms used but not defined are located at htt Jhwww tnicrosoft. comflicensing/contracts. in the event of
any conflict the terms of this Agreement control. # ;

Effective date. If Enrolled Affiliate is renewing Softwar 2 Assurance or Subscription Licenses from one or
more previous Enrollments or agreements, then the:éffective date will be the day after the first prior
Enrollment or agreement expires or terminates, If this Enroliment is renewed, the effective date of the
renewal term will be the day after the Expiratin:Date of the initial term. Otherwise, the effective date will
be the date this Enroliment is accepted bY: Micrd‘%,oﬁ. 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 initiai 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. The renewat term will expire 36 fuil calendar months after the
effective date of the renewal term.

Terms and Conditions

efinitions.

used bat not defined in this Enroliment will have the definition in the Enterprise Agreement. The
. 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 Enrofiment.

“Community” means the community consisting of one or more of the foliowing: (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.

EA2016EnrGov(US)SLG(ENG)(Nov2016}) Page 1 of 10
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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 Enrolied Affiliate under this Enroliment. 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 %,ju,ri“l"te,d ::;'étates
Government. . .

"Government” means a Federal Agency, State/Local Entity, or Tribal Entity actiﬁ:
capacity.

“Government Community Cloud Services” means Microsoft Online Servides that are provisioned in
Microsoft's multi-tenant data centers for exclusive use by or for the Community dnd 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 esighated as such in the Use Rights
and Product Terms. 507

“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 Internét 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 ritegiated with the Industry Program or employ technically
enforced policies or architecture to opefaté’ nly wtien used with the industry Program functionality.

%léh any Affiliate in the Enterprise directly or indirectly controls
nts. Examples of Managed Devices can be found in the Product

in its ‘governmental

“Managed Device” means any device;
one or more operating system enviroh
Terms.

£

“Qualified Device” means anyidevice that is used by or for the benefit of Enrolied Affiliate’s Enterprise and
is: (1) a personal desktep compliter, 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
i i Enrolisd. Affiliate may designate any device excluded above (e.g.. Industry Device) that is
r the,benefit of the Enrolled Affiliate’s Enterprise as a Qualified Device for all or a subset of
oducts or Online Services the Enrolled Affiliate has selected.

“Quélified User” means a person (e.g., employee, consultant, contingent staff) who: (1) is a user of a
Qualiﬂ%‘"cig;,__,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 reseli 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.

EAZ016EnrGov(US)SLG(ENG)(Nov2016) Page 2 of 10
Document X20-10634



"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 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. The ‘Use Rights
supersede the terms of any end user license agreement {on-screen or otherwise) that accompanies a
Product. The Use Rights for Software are published by Microsoft in the Product Terms. The Use Rights for
Online Services are published in the Online Services Terms.

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

2. Order requ:rements

a. Minimum order requirements. Enrolled Affiliate’s Enterprig must have a minimum of 250
Qualified Users or Qualified Devices. The initial order mus q§ at teast 250 Licenses for
Enterprise Products or Enterprise Online Services. :

(i) Enterprise commitment. Enrolled Affiliate must o der enough Licenses to cover all
Qualified Users or Qualified Devices, depending ol he 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 ot covered by a License are only used
by users covered with a user Llcense)

(ii) Enterprise Online Services only io Enterprise Product is ordered, then Enrolled
Affiliate need only maintain at least 250 Subscription Licenses for Enterprise Online
Services.

b. Additional Products. Ubon’é‘at
Affiliate may order Additiénal P:

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

.

ng the minimum order requirements above, Enrolied

d. Country of usage. Enrolled Affiliate must specify the countriés 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
StatesuEnrolled Affiliate will acquire its Licenses through its chosen Reseller. Orders must be
kS bmltted 1o 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
Reselier 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, uniess 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.

() 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. .

(i) Additional Products. For Additional Products that have been previg rdered under
this Enroliment, Enrolled Affiliate must determine the maximuih nimber of Additional
Products used since the latter of the initial order, the Ié%gh\tr‘ue;-_.,yﬂp,torder, or the prior
anniversary date and submit a true-up order that accounts for any increase.

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

(iv} Subscription License reductions. Engol_léd Affiliate may reduce the quantity of
Subscription Licenses at the Erirollment afiniversary 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 oriexc eds thg; quantity of Qualified Devices and Qualified Users (if
ordering user-baseq, 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 Ligeﬁ s"do not count towards this total count.

fAline- Services that are not a part of an EnterpriseQwide purchase,
xcan:be reduced as long as the initial order minimum requirements are

“Additional Products available as Subscription Licenses, Enrolled Affiliate may
>duce the Licenses. If the License count is reduced to zero, then Enrolled Affiliate's
suSe of the applicable Subscription License will be cancelled.

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

{v) Update statement. An update statement must be submitted instead of a true-up order f
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.

(i) True-up order period. The 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,
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.

{vil)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 untit the following Enroliment
anhiversary date (or at Enroliment renewal, as applicable).

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

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

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

I, Clerical errors. Microsoft may correct clerical errors in this Enro'llment ‘and any documents
submitted with or under this Enroliment, by providing no t:e“«‘by “&mail and a reasonable
opportunity for Enrolied Affiliate to object to the correctic Cierical errors include minor
mistakes, unintentional additions and omissions. This"] provnsnon does not apply to material
terms, such as the identity, quantity or price of a, Product ordered

j. Verifying compliance. Microsoft may, in its dlscretlon and at its expense, verify compliance
with this Enroliment as set forth in the Enterpnse?A egfient.

3.  Pricing. S

a. Price Levels. For both the mmal and anyﬂré’newal term Enrolled Affiliate’s Price Level for all
 Products ordered under this Enroll tent will be Level D" throughout the term of the Enroliment.
b. Setting Prices. EnrolledoAfﬁ”h oS ‘prices for each Product or Service will be established by its
Reseller. Except for Onling, Serwces ‘designated in the Product Terms as being exempt from
fixed pricing, As long:as Enro]led Affiliate continues to qualify for the same price level,
Microsoft's prices for Resellers for each Product or Service ordered will be fixed throughout the
applicable initial or renewal Enroliment term. Microsoft's prices to Resellers are reestablished

at the beginning of the renewal term.

4. Payment iérmé'

For the initial or. renewal ‘order, Enrolled Affiliate may pay upfront or elect to spread its payments over the
applicable Enrollment term. If an upfront payment is elected, Microsoft will invoice Enrolled Affiliate’s
Resellerin ,full upon a‘cceptance of this Enrollment. if spread payments are elected, uniess indicated
otherwise, ‘Microsdft will invoice Enrolled Affiliate’s Reseller in three equal annual instaliments. The first
mstallment willibe invoiced upon Micrasoft's acceptance of this Enrollment and remaining instaliments will
be mvmced on each subsequent Enroliment 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 Enroflment term and termination.

a. General. Atthe Expiration Date, Enrolled Affiliate must immediately order and pay for Licenses
for Products it has used but has not previously submitted an order, except as otherwise
provided in this Enroliment.
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b. Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products by renewing this Enroliment 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.
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 Enrolied Affiliate elects not to renew Software Assurance for any
Product under its Enroliment, then Enrolled Affiliate will not be permitted to ord&r, Software
Assurance later without first acquiring a new License with Software Assurance;

(i) 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 Enroliment 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 Oniine Services
to continue month-to-month ("Extended Term") for up to one year, unless designated
in the Product Terms to continue until cancelled, is available. During the Extended
Term, Online Services will be invoiced monthly at the then-current published price as
of the Expiration Date plus a 3% administrative fee; If Enrolled Affiliate wants an
Extended Term, Enrolled Affiliate must subm' are uest to Microsoft at least 30 days
prior to the Expiration Date. : &

2) Cancellation durlng Extended Term:, Atf,any time during the first year of the’
Extended Term, Enrolled Affiliate may teripinate the Extended Term by submitting a
notice of cancellation to Microsoft for: each ‘Online Service. Thereafter, either party
may terminate the Extended Term :by,. provndmg the other with a notice of cancellation
for each Online Service. Cance’llatlon Wwill be effective at the end of the month following
30 days after Microsoft has, recelved or issued the notice.

(1if) Subscription Licenses and, "ljjme Services not eligible for an Extended Term. [f
Enrolled Affiliate elects not to'renew the Licenses will be cancelled and will terminate as
of the Expiration Da e,,Any assomated medla must be uninstalled and destroyed and
Enrolled Affiliate’s:E Microsoft may request written

certification to vefi

d. Termination foreg:usé*“ “Any termination for cause of this Enroliment will be subject to the
“T ermmatjonxfor ‘tause” section of the Agreement. In addition, it shall be a breach of this
Enrollment.-if Enr6lled 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.

e. Early termination. Any early termination of this Enroliment will be subject to the "Early
© ‘Terminatioh” Section of the Enterprise Agreement.

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

te

6. Government Community Cloud.

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

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. g

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

() Govemment Community Cloud Services will be offered only within the Unit
(i) Additional European Terms, as set forth in the Use Rights, will not appl "
(itf) References to geographic areas in the Use Rights with respect {0 thie qga,tjbn of Customer

Data at rest, as set forth in the Use Rights, refer only to the United Statés.
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

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

@ Enrolled Affiliate only
0O Enrolled Affiliate and all Affiliates

O Enrolled Affiliate and the following Affi llate(s) (Only identify specific afﬁhates to be included
if fewer than all Affiliates are to be included in the Enterpnse) I

S,

b. Please indicate whether the Enrolled Affiliate’s Entergnse X . lnc]ude all new Affiliates acquired

P

after the start of this Enroliment: Exclude future AﬁjateS;

2. . Contact information.

Each party will notify the other in writing if any of th 1nfbrmat|on 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 admlmstenng&thzs Eniollment by Microsoft, its Affiliates, and other parties
that help administer this Enroliment. T rsonal information provided in connection with this Enroliment
will be used and protected n” conance with the privacy statement available at

https://www.microsoft. com/hcensmg/servmecente

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

Name ofné xgy {must be legal entity name)* City of Tukwila
Contaét néme' First Joseph Last Todd

Contactf’email address* Joseph. Todd@ T TukwilaWA.gov
_Street address" 6200 Sounthcenter Blvd

! *Cnty* Tukwﬂa

StatelProvlnce‘ WA

Postal code* 98188-2544-

(For U.S. addresses, please provide the zip + 4, €.9. 00X~ xxxx)
Country* United States

Phone* 206-433-7150

TaxID

* 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.

EA2016EnrGov(US)SLG(ENG){Nov2016) Pagé &o! 10
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E Same as primary contact (default if no information is provided below, even if the box is not
checked).

Contact name* First Joseph Last Todd

Contact email address* Joseph.Todd@ TukwilaWA.gov

Street address* 6200 Sounthcenter Blvd

City* Tukwila

State/Province* WA

Postal code* 98188-2544-

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

Phone* 206-433-7150

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

tact receives

Online Services Manager. This contact is authorized to manage the Onlme Serwces ordered
under the Enroliment 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 Joseph Last Todd
Contact email address* Joseph. Todd@TukwdaWA gov

Phone* 206-433-7150

O This contact is from a third party organlzatlo ,,(not the entity). Warmng Th:s contact receives
personally identifiable information of the.,gentlty

* indicates required fields i

Reseller information. Reseller co tact for this Enrollment is:

Reseller company na SoftwareONE, Inc.

Street address (PO boxe wull ‘not be accepted)* 20875 Crossroads Circle, Suite 1
City* Waukesha

State/Province* Wl

Enrollment"us correct.

Signature* yideid i

Printed name* Bridget Hardwick
Printed title* Operations Analyst
Date* 12/2/16

* 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

EA2016EnrGov(US)SLG(ENG)(Nov2016) v . Page 9 of 10
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other party using a form provided by Microsoft at least 90 days prior o the date on which the
change is to take effect.

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

(i} Additional notices contact

(ii) Software Assurance manager

(iif) Subscriptions manager

(iv) Customer Support Manager {(CSM) contact

3. Financing elections.
Is a purchase under this Enrollment being financed through MS Financing? O Yes; & NQ:.,.,-..: -

If a purchase under this Enroliment is financed through MS Financing, and Enrolled Affiliate chooses not to
finance any associated taxes, it must pay these taxes directly to Microsoft. " L

EA2016ENrGov(US)SLG(ENG)(Nov2016) : Page 160
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Eﬁ Microsoft Volume Liceiising

Previous Enroliment(s)/Agreement(s) Form

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

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.

b,

Enrollment/Agreement/

Purchasing Account/Affiliate
Registration Description

Standard Enroliment

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

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

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

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

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

Enroliment/Agreement/
Purchasing Account/Affiliate Transfer_ Transfer
) - . SA Benefit MSDN
Registration Public Customer .
Contact Subscribers
Number
8940112 X X

PrevEnrAgrForm{(WW){ENG)(Apr2016) ' Page 1 of 1
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Enterprise Enrollment Product Selection Form

Proposal ID Enroliment Number

Microsoft ; Volume Licensing

{ 0548038.002 |

L 780%0%01.

Language: English {(United States)

Yes

340 430 0.8

User Licenses

Enterprise CAL
ECAL Bridge for Office 365 From SA ! 430
Windows Desktop
Windows Enterprise OS Upgrade 330,
Windows VDA 10

2 3

4

Oflice Professional Plus + Client Access License + Client Access Win E3 + Win ES +
Office 365 ProP(us + Office Office 365 (Plans E1, E3, JLicense + Windows  [Win VDA + Secure
365 (Plans €3, E4 and ES) + E4 and ES) + Secure Intune + EMS USL + |Productive
Secure Productive Enterprise Productive Enterprise |Secure Productive Enterprise
Enterprise
430 430 0 340

lEnterprIse Products and Enterprise Online Services USLs: Unless otherwise mdrcated in assocnated contract

documents, Price level set using the highest quantity from Groups 1 through 4. D

[Additional Product Application Pool: Unless otherwise indicated in associated contract documents. Price level

set using quantity from Group 1.

Additional Product Server Pdol: Unless otherwise indicated in associated contract documents; Price level set

using the highest quantity from Group 2 or 3. D

Additional Product Systems Pool: Unless otherwise indicated in associated contract documents, Price level set

using quantity from Group4. [s]

Page 1 of 2
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Enterprise Enrollment Product Selection Form Microsoft I Volume Licensing

Unless otherwise indicated in the associated comract-documen!s, the price level for each Product offering / pool is set as described
bove, based upon the quantity to price level mapping below:

iantity’ of Licenses dnd Softwaro A ‘Price Level
2,399 and below A
2,400 to 5,999 8
6,000 to 14,999 C
15,000 and above D

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

Note 2: Unless otherwise indicated in associated Agreement documents, the CAL selection must be the same across the Enterprise for

each Profile.

Note 3: Enrolled Affiliate acknowledges that in order to use a third party to reimage the Windows Operating System Upgrade,Enrolled
Affiliate must certify that it has acquired qualifying operating system licenses. The requirement applies to Windows Enterprise OS

Upgrade.See the Product List for details.

Note 4: Enrolled Affiliate acknowledges that in order to use a third party to reimage the Windows Operating System Upgrade Enrolled
Affiliate must certify that it has acquired qualifying operating system licenses. See the Product List for details.

Note 6: If Enrolled Affiliate does not order an Enterprise Product or Enterprise Onfine Service associated with an applicable Product peol,
jthe price level for Additional Products in the same pool will be price level “A” throughout the term of the Enroliment, Refer to the Quatifying

Government Entity Addendum pricing provision for more detaits on price leveling.
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