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EnlerprlteAgreement number I I I o F 11<.' J 
(Mk>ro>o~ tocomplete) . O \S l.T'IS'JJ Proposa I I ramewo .' 

1 

I OOO-dbeale-S-366 

Enterprise Agreement Custom State and Local 
Not for Use with Mlcrosoft Business Agreement or Microsoft Business and Services AgreelJ)ent 

This Microsoft Enterprise Agreement (" Agreernenr) is entered into betWl'en the entitles Identified on the 
signature form. t 

Effective date. The. effective d?te of this Agreement is the eanlest. 4ffective dale of any Enrollment 
entered into under lhl& Agreement or the da!~ Microsoft accepts this Ag1ement, whichever iS earlier: Any 
reference in this Agreement or an Enrollment to a "day" means a calendar day, except references that 
specify "business day'. · ' 

' ',' ' ' { 
This Agreem~( consists of(1} these Agreement terms. and condttions,pncluding any amendments and 
the signa!Ute form and ell attachments identified therein, (2) lhe. Proc(uct Terms applicable to Products 
licensed under this Agreement, (3) theOnune Services Terms, (4) an;YjAffiliate Enrollment entered into 
under this Agreement, and (5) any erder submitted under !his Agreemen~ 

'f. 
Please note: Documents referenced in this Agreement but not attacl1dd Jo thll signature form may be 
found at http://www.microsofi.comJlicensinsfoontracts and are incor~of;iih!d :in· this Agreement by 
reference, inclu<ling the ProducrTerms and Use Rights. These docurne\ll$.'rniiY: contain additional terms 
and conditions for Products 119~m~ed under this Ag!'.!)ement and i:nay beji6~1Jge{j from time to lime. 
Customer should review svgltap9!)inents carefully, both at the time bf sl9ning and ·perjpdlcal\y thereafter, 
and fully understand all tlltril~)ino conditions applicable to Products ll<:;Elnsetj. ;' :::::., · 

.::,:-.:.::::--' ··' . ' '· ':; .• :.:,, :.·.: ' . ~-.' .. 

Terms and Con.ditio~s, : 

1. Definitions. 
"Affiliate" means 

:.',. :-,c:cil •. ·, wi!ll'regard to Guslomer, 
. . • t 

. " ·(I) any governmentagency, depwtment, office, instrume~~lity, division, unit or other Mtlty 
of tl\e. s.tate .or lil.cal government !hat is supervised by. 9r is part of Customer, or which 
$upe1i/ises Cystorner or of which Customer is a pajl. .or wnfch is under common 
supervision with Customer; i . 

1 

{ii) any county, borough, commonwealth, city, municipalily', !town, township, special purpose 
distric~ or other similar tYPe of governmental instrume~ality established by Ille laws of 
Customer's state and located within Customer's st~te jurisc:jiction and geographic 
boundaries; and ' 

(Iii) any other entity in Customer's state expressly authorlze<j by the laws .of Customer's state 
to purchase under state contracts; provided that a slat\; and it$ Affiliates sha.11 not, for 
purposes of this definition, be .considered to be Affilietes of the federal government and 
its Affiliates; and · 1 

b. w~h regard to Microsoft, any legal entity that Microsoft owns, that owns Microsoft, or that is 
und.er common ownl!rship with Microsoft; 

'Customer" means the legal entity that has entered into this Agreement With Microsoft; 
. ' 
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"Custom@r O!lta' meansai) date, including all text, s0und, so!lware, imag!il. or video fjes that are provided 
to Microsoft tw, or on be.IJaJt of, an Enrolled Affiliate and Its Affiliates thr~qgh use· of On fine· Services. 

"Enrolled Affiliate" ITlealls an entlfy, either Customer or ,any one of Cus'!Qmer's.Affillates that has entered 
into an Enrollment underthis Agreement; .. · j 
"Enroflment" means the doctimeht that an Enrolled Affiliate submits under this Agreement t<> place Its 
initial order; '. ] 

"Enterprise" means an Enrolled Affiliate and the Affiliates it chooses Pr Its Enrollment to include in its 
enterprise; I 
"Fixes" means Product fixes, .modifications or .enhancements, or their tlerivatives, that Microsoft either 
releases generally (such as Product service packs) or provides t? CU$1Qmer to address a specific issue .. 

"License" ~eans the tight to download, install, access and use a Pl"bduct. For certain Products, a 
License may be available on a fixed term or subscription basis ("Sub1;cription License·). Licenses for 
Onlfne Services will be considered Subscription licenses; · 

"Microsoft' means the Mierosoft Affiliate that has entered Info this Agreement or an Enrollment and Its 
Affiliates, as appropriate; · 

"Onfi11e Services" means the Microsoft-hosted services Identified as pnline Services in the Product 
Terms. 

"Online Services Terms" means the additional terms that apply to Custoir;,er's .• use of Online Services 
published on the Volume Licensing Site and updated from time to time. ·:. •./\ · · · . 

"Personally Identifiable lnformfl_/igr;( means an individq!I's iast name.anct,th~jJ!fiv(dl!<il's flr£1.I name or first 
initi~I, in combination Wif~J~PJl.i!ff/i~d to any of the following elema.nt~; If.that ·eifim!lrt is !JP,l· publicly 
available mformat1on t!l/!f/W/IJ.~l'encryPled, redacted,.,o!.. altered;. !n anY; t/J?fln!!,r./}'at1'!{Ef,f'll' /Ii~. f1lement 
unreadable: (a) the lndiy1dual'1> Sqcrat swunty•m;mof!r; (b) th&,. fn<!fY.!¢1.afs,\:tfr.iver'silfC13.JJ~.e ir!Jll!/Jer or 
sta. te i<!entifl!;fl,/!on. num•. b.er; (c}. /he. !l{J .. m. bf' .. '. of'thfJ,.('/d ... Md!J,a.· r.. s. fin .. a·. fJjia. l.· i/ili( ~o. • .• rtnt/in·,·· c./;Jd·i.ng 1(credit o. r debit 
card account number, or any security code, a099.ss code; or pa~offilAAJ<waU!d perrnlt•access IP the 
individual's financial account; (d}. the inrlivid!Jal's QNt-.P,rol!Jei o~(~t!li,ef!.h!iJ:i0,~uiJ{'$ u(iig{Je f/fometife ctata, 
Including fing!lrprin~ voice print, retina or iris Image, '~ri/!lnif :i'l..lflei:vnlquiJ iphy<iiG8! ropresentation, and any 
other inf'Ormation protected by state orfeaera/ ta.w. ' :·: • ;, · .• .. . j 
"Producf' mean$ all products identified ih the Product Terms, such as ,all Software, Online Services and 
otherweb-based servlGes, including pre-release or beta versions. · l 

"PrOilli&''rii'rm~~· means the document that provid!!s information. kbout Microsoft Products and 
Prof.~ipri4i Servic;es available through volume ficenslng. The Product'terms 'document is published on 
the.;lV'Olume Licensing Site and Is updated from time lo time. j 
"SLA' means Service Level Agreement, which specifies the minimum service level for Online Services 
and is published on the Volume Licensing Site. 

"Software" means licensed copies ol Microsoft. software identified .on lh!i> Product Tenms. So!lware does 
notlnclude Online Services, but Software may be part of an Online Service; 

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

"Trade Secret" means information that is not generally known or readily ascertainable to the public, has 
economic value as a result, and has been subject to reasonable steps under the circumstances to 
maintain its secrecy; 
11 1.ise" or"run" means to copy, install 1 use4 access, display~ run or otherwi~ interact. 

"Use Rights" means the use rights or terms of i>ervice (or each P[~duct pubHshe<l on the Volume 
Licenslllg Site and updated from time fo time, The Use Rights supers,ede the terms of any en.d user 
licen.se agreement that. accompanies a Prod.uct. The Use Rights forS<)ftware are published by Microsoft 
in the Product Terms, Th.e Use Rights for Online Services are publistied)1p the Online Services Terms, 
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'Volume Licensing Site' means http://www.miorosoft.com/licensing/confr~cts or a successor site. 
,' 1 

2. How the enterprise program works. 
a. General. The Enterprise program consists of the terms and conditions on which an Enrolled 

Affinate may aequire Product licenses. Under the Enterp(ise program, Customer and its 
Affiliates may orderlicenses for Products by entering into E~rolrments. 

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

c. licenses. . The lypes of Licenses available are (1) Lic~nses obtained under Software 
Assuranc.e {L&SA), and (2) Subscription Licenses. These Uoonse types, as well ~ additional 
License TYpes, are further described in the Product Usl 1 I 

d. F!stablishin{f price Lei/els. Each Product ~ as$if]nec/ to a PrJduat pool(appliaations, isystems 
or servers). There are fotJr price leitels (A, B, C and DJ. Ah IEmolled Affiliate'spijceievel for 
Enterprfsa Products or Enterprisli> Online SefVices for the lq~{al ofrier and (rue up orders will 
be ''D-1%''. All otl19r.p[oducts will be priced al/eve/ D. ·>:' r··;.i · 

' I _. 

'<; 

3. Licenses for Prod.ucts. / ·.1 , 

a. License Q!~,~~i/'¥i~~~fi grants the Ent<lrPrise a .ryon~~qsiv!J, world~i~~;~~d O(l1ited right 
to downlo~<l.N>1stall <!nd use soflware. Products, an~ !o 13,.%1<3tS~ a(IQ. use th~/l'f!elln,!!'.l?,!'rvices, 
e119h)n the quantity orderedJJm:ler an•i:nrollment. ·Th!!, rigFfl~granted are subjiiQt.to.tl:ie'terms 
of.'lhls Agreement, the'Use-f(ights andthe Productloemis.JMiiiiosoft reserves.a// rights not 
expressly granted In this Agreemeh(;· · ·" 1.,;·,. · 

b. Duration of Licenses •. Subscription qcen;es arjd n\6~tj.Software Assurance rights are 
temporary and expire when the applicablii Enrollment is !Elrminated or expires, unless the 
Enrolled Affiliate exercises a buy"Out option, which is .alr.iiilable for some Subscription 
licenses. Except as otherwise noted in the applicable Enrollment or Use Rights, all other 

"' .... . ),.jc;mses become perpetual only when all payments tor that License have been made and the 
· · Initial Enrollment term has expired . 

... c. Applicable Use Rights. 

(i} Products (other than Online Services). The Use Ri!llits in effect on the effective date 
of th.e Enrollment will apply to Enterprise's use of the :version of each Product that is 
current at the time. For future versions and new Produpls, the Use R!ghts in effect when 
those versiorts <1nd Products are first released will apply. Changes Microsoft makes to 
the Use f<ights for <1 particular version will not.apply µotess the. Enrolled Affiliate chooses 
to have those· changes apply. The Use Rights applicabrJ tl) perpetual Li<:enses. th;;t were 
acquired under a l)l'evi()Us agreement or Enrollment ani) !ietermlned py tne Agreement or 
Enrollment under which they were a<;quired. Renewal mf Sol'tWare Assl!rance does not 
change which Use Rights apply to those Lic.enses, 1 

(Ii). OnUne $etvlces, For Online Services,. the Use Rights rh effect on the subscription .start 
date will apply forthe $ubscripQon term as defined in th~ f'oduct Terms, · 

d. Downgrade. rights. l:;nrol/ed Affifiate may use an e.arr.er tersion of a Product other thcin 
Online Services than the version that is current on the eff~tive date. of the Enrollment In 
that case, the Use Rights for the current version apply fo th~!use of the. earlier version. If the 
earlier Product version includes features that are notin the new version, then the Use Rights 
applicable to the earlier version apply with respect to those fei'tures. 
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·, i 

e, New Version Rights unlfer Software Assura.nce. l;:qrolled Affiliate must order and 
inallltain continuous.· S .. o.ftware As. Su!Wlce co .. Ve.rage .. li·o· r ea. <;ht !,.ice .. ·· ns.e ordered. Wi. tth Software 
Assurance coverage, Enterprise automatically has the l-i11ht to l!Se a new version of a 
licensed Product as soon. as JrJs released, even 1f t:nrol!e1 Aff/Uate chooses not to use the 
new version immediately. . ; 

(i) Except as otherwise permitted un.der an Enrollment, lose of tM new version will be 
subject to the new version's Use Rights. ; I 

; l 
(ii) If the License for the ea~ier version of the Product !ii; perpetual al the time the new 

version is released, the License. for the new version 'Will also be perpetual. Perpetual 
U.censes obtained through Software Assurance replall~ any perpetual Licenses. for the 
earlier versiort. · ! 

f, License confirmation. This Agreement, the applicable Enrollment. Enrolled Affiliate's order 
confirmation, and any documentation evidencing transfers: of perpetual Licenses, together 
with proof of paymen~ will be Enrolled Affiiiate's evidence. qf all Licenses obtained under an 
Enrollment. 

g. Reorganizations, consolidations and privatizations. If the number of Licenses covered 
by an Enrollment changes by more than ten percent as a result of (1) a reorganization, 
consolidation or privatization of an entity or an operating division, (2) a privatization of an 
Affiliate or an operating division of Enrolled Affiliate or; ·any of Its Affiliates, or (3) a 
ccnsolidation including a merger with a third party that. lia~ an ... 11xisting agreement or 
Enrollment, Microsoft will work with Enrolled Affiliate in go,o9/.f'21th •to d,etermine how to 
accommodate its ch~pged circumstances iii the context of th!s·~fe~m~nt, ·· ·•; • . 

·ti ,:}~·t~:,~~~?;1:·::,.\' •• • .. ·, ~ '!':.~;·, ': '·-.:.;.;;:::::;:\.:":;·'.;., 

Maldng coe,(i#?'P'f'Products and~imagi11g r!fl•ts:., ';;. >%)'.~;.~\ •.... 
'' · ,. . ·. · . , , ~ •\'lr ·~ ' , <"·~~'.'.::~'. ·.,<, 

a. ~!!!1<1ral. Enrdlie<f.Affiliate may ma!<E! as m"1ny OOP~.s ofij?fpd,tJc!s, as it ~eilifs.to ct!sirlb~le 
tnem within th!! Enterprise: Copi~.~Jmust be:. tru'!l '!QcJ pompJ~te (incll!diH!! ;copyright. an,d 
trademark notices) from m;istet copl'l!S qf)taln~Jrorrfa Mr~r~S()ff approv~ fulfillment source. 
Enrolled Affiliate may use a thirtl party·\~ •m11ke .. ;these coP!ei;, .bµt Enrolled Affiliate. agrees It 
wil! be responsible for any third party's. acu.ons. Enrolled Afflliate agrees to make reasonable 
efforts to notify its employees, agents, and any other ihdivi~uals who use the Products !hat 
the Products are licensed from Microsoft and subject to the 't~rms of this Agreement. 

'' '> '~';':.~!>pies for training/evaluation .and back-up. Forall Prqd~cts other than Online Services, 
· .• Enrolled Affiliate may: (1) use up to 20 complimentary copies pf any licensed Product in a 
· · · dedicated training facility on tts premises for purposes of tr<)ining on that particular Product, 

(2) use up to 10 complimentary copies of any Products for a M day evaluation period, and (3) 
use one complimentary copy of any licensed Product for back-up or archival purposes for 
each of its disfJnct geographic locations. Pursuant to (1J iabove, if no dedicated training 
facility exists, the, training licenses may be used on non,pro~uotion devices th11t are used tor 
trainingpµrposes. Trials for Online Services may be available if specified in the Use Rights. 

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

(I) Separate Licenses must be acquired from the separate;source for each Product that is 
re-imaged. . I 

(ii) The P~duct, language, version, and comJ)onentsof thEi,4opies made 11\tlst be i(jentical to 
the Product, language, version, and all components .o~ 1he copies theY replace and the 
number of copies or instances of the re-imaged Produc~ ~Eirmltted remains the same. 

l; 
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. ! 

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

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

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

Transferring and reassigning Licenses. 
i 

a, License transfers; Enrolfed Affiliate mey transfer only fufly·IJlaid perpetual Licenses to: 

(i) llO Affiliate or 1 

(II) a_ n unaffiliated t_hlrd p.arty in .co. nnection. wi.th (A) a p. rivatiia_ aon of an Affiliate or agency or 
ot an operating division of Enrolled Aflillate or an Affil;\,!e, (B) a reorganitation, or (C) a 
consolidation. ' ; 

Upon such transfer, Enrolled Affiliate must uninstell arid !discontinue using !he licensed 
Produdl and render any copies unusable. · ; • 

. '1 ·: .. 

b. Notlffcatlon of License Transfer. Enrolled Affiliate mu,st:~~fj!Y~rv!\cr0soft of a License 
lr!!nsfer by completing a llcense transfer form, wfl\\:~'c.'pm b.e:, obtained from 
htlo://www.mlcrosgf!.cotnllicensingfcontracts and sendi!.Jg 'ttlre :ill/Ji1pleted. fQITO. !o Microsoft 
before .!he Liqenli~f~rister. No Li.ceniie transfer will 'bi. viliid 'urijejis. !Onrolled Affiliate 
provides to· li)e}~ij~feree, and the transferee accepts 1in writing, do4Gitierits syfficient to 
enable the transferee to ascertai~ thti.scope, purpos.e amt!ir\iitattpns of tti~'i)ghts giented by 
Mio/_PSOf! under tile licenses being .transferred (incl4,ding;;,\'!iltJput limltiition;Jh1> atiplicable 
Use·'Rights, use arid transfer re$!ricijgns, warranties ilbd .filnitations of li<1blttty. ; Any License 
transfer not made in compliance with this section will !iii vbidl '· · :''. ' · . ' ' .. ' .. -. -. - ·::··"'" "' . 

c. Internal Assignment of Licenses and: ·soitw~.:., Assiitance, Licenses and Sottware 
Assurance must be assigned to a single user or device within the Enterprise. licenses and 
Software Assurance may be reassigned within the Enterprise as described in the Use Rights. 

6., ·. • · t~rm'imd termination. 
.. a. 

l 

Term. _The teim of this Agreement will be 36 full calendar! months from the Effective date 
unless temnlnafed by either party as described below, Each Enrollment will have the term 
provided in that Enrollment. · ' · 

I l 
b. Termination wlthotll. ca_ use. Either party may terminate. !fliis Agreement, without·.caUs1>_, 

upon eo day\> written notice. In the event 01 tetmlnatiorl, new Enrollments Wilf not be 
a~pted, but any existing Enrollment will conUnue for th<Merm of such enrollment and will 
c.ontinue to be governed by this Agreement. 1 

c. Mid-term tennina!ion for non-appropriation of Funds. , ):nrolled Affiliate may terminate 
this Agreement or an Enrollment without liability, penaltyj or further obligation to make 
1iayments If funds to make payments under the Agre~ment or Enrollment are not 
appropriated or allocated by the Enrolled Affiliate for such pt.liJ'ose. 

d. Termination for cause. WJ!houl llmitfng any other remedfes, it may have, either party may 
terminate an Enrollment if the other party materially breaches Its obligations under this 
Agreement, Including any obligation to submit orders or pay invoices. Except where the 
breach is by its nature not curable within 30 days, !he tem;iinating party must give the other 
party 30 days' notice of its Intent to terminate and an opport9tjity to cur!! the breach. 
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(i) Oustomerteserves the right to caneel this Agreement iA whole or ih part without penalfy, 
anrj without prior notice, if Microsoft: \ 

Filas a petition in bankruptcy, becomes fnso/ven~ or othtrwise takes action to dissolve as 
a legal entity , l 

-1 Makes an assignmentfor the benefit of credito(f; 
i 

Fails to maintain and keep in force all required insuranqe,, permits and licenses as 
provided in this Agreement; 

(/1) The Customer reserves the right to cancel this Agree~ent In whOle or in part without 
penaffjt, with 30 days' notice, if the Contractor: · I 

Fails to follow the sales and use tax certification requiretiients of s. 77. 66 of the 
Wisconsin Statutes; · 

Incurs a delinquent Wisconsin tax liability; 

Fails to submit.a .. non'disariminalton or affirmative action plan as required herein. 

Fails to fol/ow the non-discrimination or affirmative actloA requirements of subch. II, 
Chapter 111 of the Wisconsin Statutes (Wisconsin's Fei';.Employment Law); or 

Becomes a stete or federally debarred contractor. 

Fet7s to maintain the confidentiality of the Customer's lnformi'lliO!i·fhal is considered to be 
Confidential lnforrpation, or ·· ': :.<· 
PerformsJnftJii.~fii?.er that threatens the health or safety~f ~·iJ1ate ~f!Jp/oyee, citizen, or 
custo"f:~f~(\:·~:,::;":;'~.: . <· ··.-· _ .. }J· ... _,_:'··:;·:;·;·', ·'.;'.<:~\:;{f;~.:~··.', · .. ·. ·:\·\ _ 

lfMicrosoft gives sucih notice to an E~[Olled f,lffiliate, Micro~Jt al~,will give customeia copy 
of that nofice and Cust.omer agrees~ J1elp ~so!ve tpe b~~<i9~t, lf the ,b~aclJ aff~ts oth,er 
Enrollments and ca.nnot be resolve(j)P'l~een' ~1c~Qs!J.ft ~~·Enr()fled A_ffil.1ate, together with 
customers help, witf\in a r~sonable 'Pe[!().it.i>t:~91e, M1cr~ft .. m<1Y terminate tf\is,/<g~ment 
and all Enrol!ments under 1t. If an Enrolle\:(1f'Jfiliate \;e&Ses Q:) be customer's Affil13te, it.must 
promptly nlJtify Microsoft, and Mlcto5Qft may te'rminate the: f9rmer Affi/iate's Enrollment. If an 
Enrolled Affiliate terminates Us Enrollment as a result of a llE.. ch by.Microsoft, or if Microsoft 
terminates an Enrollment because Enrolled Affiliate cease to oo Customer's Affiliate, then 

:'.·.·:-. : y,.,·,Enrolfed Affiliate wilf have the ear(y termination rights de:;cri din the Enrollment . 

.,::.e; ·E~rly tennlnation. If (1) an EnrollE!d Affiliate terminates! its Enrollment as a result of.a 
breac.h by Microsoft, or (2) if Microsoft terminates an E~rollment because the Enrolled 
Affiliate has ceased to be an Affiliate of Customer, or (3)1 Enrolled Affillate terminates an 
Enrollment for non-appropriation of funds, or (4) Microsoft terminates an Enrollment for non
payment due to non-appropliation of funds, then the Enrolled Affiliate will have the following 
options: 

(I) It may immediately pay the total remaining amount due, including all installments, in 
which case, the Enrof!ed AffOiate wfll have perpetual rights for all Licenses II has ordered; 
or 

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

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

2) the number Of 9opies of Products it has ordered i{fncluding the latest version of 
Products ordereCJ under Softll!are Assurance co~erage In current term) that js 
proportional to the total of .installment payments paiif versus total amounts due (paid 
and payable) if the early terminatton had not occurtelf. 
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(iii) In the case of Early Termination under Subscription Enrollments. Enrolled Affiliate will 
have the following options: 

1) For eligible products Enrolled Affiliate may obtain peirpetual Licenses as described in 
the section titled •euy-out option; provlded that Microsoft receives the buy-out order 
for the>se Licenses within 60 days after Enrolllld Affiliate provides notice of 
termination. 

2) Where not exercising buy-out option, in the event of breach by Microsoft, Microsoft 
will Issue Reseller a credit for any amount paid in advance that would apply after the 
date of termination. 

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

f, Effect of termination or C!J<plratlQn. When an Enrollment 'ekpires or is terminated, 

(i) . Enrolled Affiliate mu.st order Licenses for all copies of P~ducts it has tun for Which It has 
not previously submitted an order. Any and.al! unpaid p~yments or any order of any klnd, 
inoludihg. sub·s.eriptiO.n services, remain du.e and pay$fe. Except as. provided in the 
subsection titled. •Early termination,' all unpaid payolients for licenses Immediately 
become due and payable. ' I · 

(II) Enrolled Affiliate's right to Software Assurance bene{rtsj under thts Agreement ends if it 
does not renew Software Assurance. . . - , . '. ,<,.;\,," . ; . . 

g. Modificatioll or termination of an Online.S~rvice for regulaf<ify;;_reason1. Microsoft may 
modify or termlna~/?!1 Online servic~ ,y.rhere there i.s arjy'.~Mmnt: ~r fuiu~e ~overnment 
requirement qr:R~lJS.f!PPQ that: (1) subiects Microsoft to,'aqy regulafio.%11r.requ1Nment not 
generally !lPR!!sfoilJ)<il \tb businesses oper<1ting there; (2) p;r~ents a .har#$~if!:for'Ml~rosoft to 
continue op~i'ating the Online S.ervice without modiflcatipn; .and/qr (3) eaus~.s. Micro.soft to 
b<;!li.eve these terms or the Online, Service may @nlli~}wi\~ any such ·requirement or 
obligation: ' · · , ·.·.·. _ · ·-.. • .,~~.· ,:;.;'f,}1 . 

h. Program updates, Microsoft may make ctiimg$ls to this'~@grai:n that.will make it necessary 
for Customer and its Enrolled Affiliates fo,.!ln!er into new agreements and Enrollments at the 
fime of an Enrollment renewal. 

7. '· .· ... ,l/$.,f!,.Qwnership, rights, and restrictions. 
,,a. ·Products. Unless otherwise specified in a supplemental a~reement, use of any Product is 

governed by the Use Rights specific to each Product and veraion and by the terms of the 
applicable supplernental agreernent. ' 1 

I . 
b. Fixes. Each Fix is licenslld under the same terms as the PW duct to which it <'PPlie.s. If a Fix 

is not provided f()f a speclfic Product, any use terms Mior-0so~ provides with the fSix.Will apply. 

c. Non-Mlc_roi;oft software and technology. Enrolled Afil!<lte Is solely responsible for any 
non-Mict6s.ott software or technology that itinstalls or.uses -~th the Products .or Fixes .. 

d. Restrictions. Enrolled Affiffale must not (and must not f!llernpt to) (1) reverse engineer, 
decompile, or, disassemble any Product or Fix, (2) installio'r use non-Microsoft software or 
technology in any way that wQufd subject Microsoft's. intellecutal property or technology to 
obligations beyond those includecl in this agreement, or \(o) WQrk around any technical 
limitations in the Products or restrictions in Product docQrfientation. Exceptas expressly 
permitted In thfs agreement, Customer must not (i) separatil and run parts of a Product on 
more than one device, upgrade or downgrade parts of a Product at different times, or transfer 
parts of a Product separately; or (ii) distribute, sublicense, rent, lease, lend, or use any 
Product or Fix to offer hosting services to a third party. 
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a. No transfer of ownership; reservation of rights. Products and Fixes are protected by 
copyright and other intellectual property rights laws and, International treaties. Microsoft 
(1) does not transfer any ownership rights in any Products dr Fixes and(2} reserves all rtghts 
not ex11ressiy granted in thi.s Agreement. 

8. Confidentiality. . . ! 
The terms and aoncfifio® of th. is A. gmament m.·ay be .disotosed in accq. Kltance w11h the mquirements of 
Wisconsin Public Records· Law, sutlehapter II, Chapter 19 df the i\11tisconsin Stallltes .. •conf«:fential 
Information" is non-public lnforrnatron that is deSigmited •confidential" oii that a reasonable person should 
understand is confidential, including Customer Data. Ccnffdential lnforrhlltibn does not inclu(.fe information 
that (a} becomes publiely avail.able without.a breac)l of this .ag(!:lemeM .. (b) the receiving party receiveo 
laWfufly from another source Without a conf!dentlalify obligation, (c} is inqepen(lenllydeveloped, or(d) isa 
comment or suQgeslion volunteered aboU1 the other P\trty's business, ~rtducts or services. 

Each party Will take reasonable steps to protect the other's Confidential )nformatlon and will use the other 
party's Confidential information only for purposes of the parties' businEiss relationship. Neither party will 
disclose that Confidential Information to third parties, except to its employees, Affiliates, contractors, 
advisors and consultants \'Representatives") and then only on a need.-tq-know basis under nondisclosure 
obligations at least as protective as this agreement Each party remaif!s responsible for the .use of the 
Confidential Information by its Representatives and, in the event of disdpyery of any unauthorized use or 
disclosure, must promptly notify the other party. · . ··ii · .. 
A party may disclose the other's Confidential Information if required by l~w;'}but only after it notifies the 
other party (if legally permissible) tp enable the other party to seek a pro~ectlV,7orc!er.. 

Neither party is required,toc!raiirtct work assignments of Its Representativ~~ who.li'1ve had access to 
Confidential lnformatioij)IJ:ili,ch· 'party agrees, that the· use of informaflon 'retaine<fJ,:)!i,gi!JpresentatlVes' 
Unaided memo:. i~ ih ltte;~eyelo .. pment O( depJpyme. nf Of th. e par!ie·s· ' f~. , OllvetliroduetS of's. eivi~S does 
not create l1ab1hty under th1.s agreement or trage secret law, and. :f~h,-.\f,l'.'lrty agrees to hm1t what 11 
discloses to the other accordingly. . .'. .. ,,~ .'].,;, ... ;:;, . 

These obligations apply (i) for Gus.tamer D,ata ~ntU,iit is-.del~ted from:ftl~:b~llne S!lrVices, and (ii) for all 
otherConfidentialln(ormation, for a period of five yeei(S,aftertheConfid,ntial Information i$ received. 

9. Privacy and Coinpfiance and Laws. I 
·.;·,:.- ...... . .. . . . . . .. l ··a . . Enrolled Affiliate consents to the pr-0eesslng of personal 1nforll1ation by Microsoft and Its 

agents to facifitate !hEl subject matter of this Agreement.! Enrolled Affiliate will obtain all 
required consents from third parties Linder applicable priva4y and data protection law before 
providing personal information to .Microsoft, ' ! 

b. Personal information co fleeted under this . agreement (i} piay be transferred, stored and 
processed in the United States or any other country in v.rhich Microsoft or its contractors 
maintain facilities and (ii) will be subject lo the privacy terms specified in the Use Rights. 
Microsoft abides by the EU Safe Harbor and the Swiss Safe Harbor frameworks as set forth 
bY the U,S, Department of Commerce regarding the col~on, use., and retention of data 
from the European Union, the European Economic Area, ah9 Switzerland. 

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

10. Warrantie:>. 
a. Limited warranties and remedies. 
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j 
(I) Software. Mic:rosoft warrants that each version of the' Software Will perfonn substantially 

as described in the applicable Product documentatioq for one year from the date the 
Enterprise is first licensed for that version. If it do$s not and the Enterprise notifies 
Microsoft within the warranty term, then Microsoft will;! at its option (1) return the price 
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software. 

(ill Onnne Services. Microsoft warrants that each Online service will perfonn in accordance 
with the applicable SLA during the Enterprise's us'f~ The Enterprise's remedies for 
breach of this warranfy are in the applicable SLA. l 

The reml!.dles above are the Enterprise's sole remedies tel- breach of the warranties in this 
section. Customer warves any breach of warranty claims not made during the warranty 
period. 

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

c. DJS CL.AIMER..· IV!lcrosoft provides no other warranties :Jr conditions aml .dlsclaims any 
other express,. implied, or statutory warranties, Jnclu~ing warranties of quality, title, 
non-infringem.ent, merchantability, and fitness for a par(icular purpose: 

;·· 
l. 

;'• 

Defense of thfrd patfy claims. . ~''· 

a. e¥ M. icrosoft .•. Miq,~soft w·i.11 defe.nd En. rolled Afl.ilia. le ~11.~.ils··.· . • '/i~iires~fit~tM.~s .. a.·g. ainst any 
claims made W<aMJ!~affiliated third party (1) that any f.!rpduct~br·FIJ(i(~frin§es Its patent, 
~pyright.,~d~q~lliR br m~kes unlawful u~e of)ts T~de s~~etort~ii;t~,~t\ii.rl~s from 
M1ci::isoft'aproy1s1on .Of .an Onlin~ service 1n v1olat.1on.?f ~~.app)1;;11)ll~ \!l:~iRnJ1ne~~~l'Vices 
p,rQ.v1;lers. Microsoft will pay.' the amou.nt of any resulting ~dve~e finalJudgmen\ or approved 
.settlement. This does ·not apply· .. to .claims b;;ised o!)i.(ihWstomer ·Data;· (iiJ:Onon·Microsoft 
software; (ilr) modifications to a Product. or Fix·l;nt\>lletiAffl~ate'makes, or any specifications 
or matenals Enrolled Affiliate provides; '(iv) E;nrolle.~ Affiliat<ij's combination of the Product or 
Fix with (or damages based on the value ··of) ·a non-Mlcrbsoft product, data, or business 
process; (v) E.nrolled Afflliate's use of a Microsoft trademark without express, written consent 
or the use or redistribution of a Product or Fix In violation! of this Agreement; (vi) Enrolled 
Affi!iate's continued use of a Product or Fix after being notified to slop due to a third party 

· · "· :·:cJafrn;·or (vii) Products or Fixes provided free of charge. ' · 

· b. By Enrolled Afflflate's responsibilities for certain claims. 

To the extent permitted by applicable law, and without W$iving any defense of sovereign 
immunity or any rights or limits to liability existing under Wisconsin law applicable to Enrolled 
Affiliate, Enrolled Affiliate will be responsible for and Mioros+rt will not be responsible for any 
claims made by an unaffiliated third party that: : 

(I) any Customer Data or non-Microsoft sottware MicroSpft hosts on Enrolled Affiflate's 
behalf Infringes the third party's patent copyright, or :trademark or makes intent1t::mal 
unla.wtul use of its Trade Secret; or · ' 

! i 
(ii) arise from f".nrolled Afflliate's drits end user's violation of the terms of (his agreeme11t or 

enrolled Afflliate's or its end users' acceptable use pol/T1(ies). . . 

c. Rights and remedies in case of possible Infringement ot misappropriation. If Microsoft 
reasonably befieves that a claim under this section may i-esult in a legal bar prohibiting 
Enrolled Affiliale's use of the Product or Fix, Microsoft wifl seek to obtain the right for Enrolled 
Affifiate to keep using It or modify or replace it with a fuliqtional equivalent, ln WhtOh case 
Enrolled Affi[late must discontinue use of the prior version, iJllmediately. If these options are 
not commercially reasonable, MiGrosoft may terminate Enrolled Affifiate'sfight to the Product 
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or Fix and refund any amounts Enrolled Affiliate has paid fo~ those rights to Software or Fixes 
and, for Online Service$, any amount paid for a usage perio~ after the termination date. 

d. Other terms. The party being defended under this sectJ4n 11 must. notify tf)e other party 
promptly of any claim subject to the subsection titled "By M~rosoft," give the other party sole 
contrl)I <lVer the defense or settlement, and providereas4 ble assistartoe in defending the 
.cla. im. The party. . p .. roviciing the protection wil.I relmb. urse ·.th other pa.rty for .reason.able out of 
pocket expenses that it incurs in providing assistance. A~ settlement must be approved in 
writing by the (lefending party. The remedies provided In his section 11 are the exclusive 
remedies for the .claims described in this section. 1 

12. Limltatfon of liability. 
a. Limitation of Liability. To the extent pennitted by applicable law, the liability of Microsoft 

and Enrolled Affiliate, their respective Affiliates and contractors arising under this Agreement 
is limited to direct damages up to:. 

I 
(t) for Products other than Online SeNices, two limes (2X) the amount Enrolled 

Affiliate was required to pay for the Product givin!frise to that liability, and 

(ii) for Online Services other than Office 365 ServiC17s, Azure, CRM Online, and 
lntune, the amount Enrolled Affiliate paid for ·the 'Q[lllne. Service giving rise to 
that liability during the prior 12 months or the cosbot.purchasing 12 months 
of the O~iine Services giving rise to the liability, 1hlo?.,6:Wris gref{tf'jr; 

. '""> . . ·.i ~>~'· . . 

In the cas_~;fj#j~~Jc;s proVide,d tree ot charge, or cod~ fi7at Emr;tted ,').,~l(Wf! IS,~Vlhorized 
to redfstrtf(mr. to thir9 patti{fs •V(itbout separate R~Y!PenLto · Midf!Jspft, 'Mi'?[OSOft's 
(if!bility is ilmfte(I to U.8. $5,00l:J. These limitations J>pp/y·@g111riless tif wbetl!er the liabUity 
is based on bfl3ach. of contrac,t;iort (lnctud/l}.g ;~fff!!!df,.nJ#iJ, strict /JatJility, breach 6f 
warranties, or any olhstlegat tlieory. tfawever, the§e ~ifiitaijr limitations wiH not appty to:. 

. _;,; ':o:·. _;', .. . . .;: t ·. . . :. 
t Ml.crosofl. 's and. Enrolled Affili1J.11fs c·ooftgations Vfder the section titled "Defense 

ofthitrl party claims'; ·:., ' 

2. 

3. 

4. 

j 

I/ability . for . damages caused by either part.Y:s gross negl;gence or willfJJJ 
misconduct 0 orthat of its employees or its agenfii! and awarded bya court of fihaf 
adjudication (proV/dfJd that, m jurisdictions that ~ not recognize a legal qistinction 
be.tween "gross n13gligence• and •negligence,• •gross negligence• as used in this 
subsection shall mean "recklessness"); 

liabilities arising out of any breach by either patty of its obligations under the 
section entitled "Confidentiality"; except that Micrt)sofl's liabillly arising out of or in 
relation to Customer Data shall in all cases be; limited to the amount Enrolled 
Affiliate paid for the Online Service giving rise ta that liabHify during the prior 12 
months or to the amounts covered in Section t?fdJ and 12(e); 

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

5. violation by either patty of the other party's intellectual properly rights. 

b. E!XCLUS/ON OF CE!RTAIN DAMAGE!S. TO THE! EXTE!NT PERMITTED BY APPLICABLE 
LAW, WHATEVER THE LEGAL BASIS FOR THE CLAIM, NEITHER PARTY, NOR ANY OF 
ITS AFFILIATES, O.R CONTRACTORS, WILL BE LiABLE FOR ANY INDIRECT, 
CONSEQUENTIAL, SPECIAL, OR INCIDENTAi. QAMAGES, OR DAMAGES FOR LOST 
PROFITS, REVENUES, BUSfNES8 INTSRRUf>TION; ; OR LOSS OF BUSfNESS 
INFORMATION ARISING IN CONNECTION WITH THIS Al>REEMENT, EVEN IF ADVfSED 
OF TffE POSSIBfLITY OF SUCH DAMAGE.$ OR i IF SUCH POSSIBILITY WAS 

: I 
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REASONABLY FORESEEABLE. HOWEVER, THfS EXClUSION DOES NOT APPLY TO 
EITHER PARTY'S UABILITY TO THE OTHER . FOR VIOLATION OF ITS 
CONFIDENTIALITY OBLIGATIONS (EXCEPT TO THE EXTENT THAT SUCH VIOLATION 
RELATES TO CUSTOMER DATA}, THE OTHER PAR"T'Y,'S INTELLECTUAL PROPERTY 
RIGHTS, OR THE PARTIES' RESPECTIVE OBLIGATIONS IN THE SECTION TITLED 
"DEFENSE OF INFRINGEMENT, MISAPPROPRIATION, AND THIRD PARTY CLAIMS." 

c. L/mftatlon of Liability for Azure, CRM Onlfne and lntune. The I/ability of each party, its 
Affiliates and its Contractors arising under an Enterprise Enrollment shall be limited to direct 
damages up to the amount the Enrolled Affiliate paid during the prior 24 months, or the cost 
of purchasing 24 months, whichever is greater, of the Individual Azure, CRM Online, or lntune 
services that gave rise to the liability. This change in the fnonetary limitation of liability for 
Azure, CRM Online, and lntune will also apply to Micro~oft's liability arising out of or in 
relation ta Customer Data. . l 

d. LimltatiJJt'I of Llabllftyfor Office 3'65. The following (l(Jditif111al definitions shall apply to this 
Section 12(e}: I ! . 

I. •covered Data Loss" me.ans Joss of Customer Data' that is. not (a) attributable to the 
instr11c/i.C1ns, acts . or omissions of EnroJ/ed Affltff;te I o.r its users or (b) within the 
published recovezy point objective forthe Office 365 silnrices; 

ii •covered DlScfosure" means the disclosure of Custom~i: Data as a result ofa Security 
Incident; and ' · ' 

iii. •security fncidf§nt" means any unlal</f.u_f access lo 1a11Y.'\\ql;~tpme" Data stored or 
transmitted on.Mi.crosoft'$ equipment 9r'in Mtcrosotfs f8Pilitie8!gr unauthprized access to 
such eq11i11.(1Jf!!Jfipf;1.111:Hities. or transmissions resullin~ ih llJ$$,''dlSGf..q§}!,W, cr.al\aratlon or 
Custom'!fttz~W·':' · · · · · · . : · · '"\",'• ·. • 

Soley for ihe purpose of clarity related to /~e Ortic" 36/j, services, Section 12(a) of this 
Agreement above, titled "Lim/(atfon of.!Jability:: ·is heret>y amen.<ted as fol/ows: 

a) the revision to the monita!JI Jimitafioiiof'ifa(1~1~ rJ'P the Office 365 Services will 
apply to Microsoft's Jiabilitj{afisif/g.o.ut of.·OI[ in relation to its breach of its 
obligations under this Agreefrlentrelated to c4stomer Data; 

b) for Enrolled Affiliates under this Agreement that fall under the Definition of 
Affiliate in Section 1, paragraph a, sub-paragraph (i) abova, the maximum 
amount of either party's liabl/ity to the other for direct damages associated with 
the Office 365 Services will be limited to ·direct damages up to the amount 
the Enrolled Affiliate paid during the prior 36 rl,onths, or the cost of purchasing 
36 months, whichever is greater subject to t/Je exclusions set forth above in 
section 12(b) .. For olarification, if Impacted . . Enrr:fled Affiliate licenses en Office 365 
Servite Suite under the Enroilmen~ the oalculatkm abOve is based on the monthly 
cost ofthe .{µII suite; ~ . 

c} fo.r all o.ther !Zn.·rolied. efff..· ilia.te.s, the maximum :.~.(fl' otlirt of ei/he.r party. 's I/ab··. ilily to 
the other tor direct d@ma~s associated with .\Jje omae 365 Services will-be the 
amo;mfi$.paid by Enralled affiliate: for the Offi<!!! 365 service giving rise to that 
Hability d/Jr/ng the prior24 mqnthsoffhe E.nrC!(f/pent or the cosfofpurchasing 24 
months of the Office 36"5 Service, whoever is greater (subject to the exclusions 
set forth above in section 12(b). · 

The {allowing costs related to affected indiViduals whose ~rsonaliy Identifiable Information 
(Pl/} Is disciose"d pursuant to a Covered Disclosure shall b<J; deemed to be "direct damages' 
not subject to the exclusion of indirect or consequential qamages as set forth above in 
Section 12(b}: 

1. Enrolled Affiliate's costs in notifying affected individuals of Covered Disclosure in 
which the data subjects' personally-identifiable informati9n has been disclosed; 

EA2-015Agr(US)SLG(ENG)(Aug2015) Custom Agreement 
CTM (based on X20·12056) 

Pago 11of15 
BD 

:'" .. 



··.~····o:-··- ... ··-~.-· .. ~·~· .. ·:' 1 

2 Credit monitoring for up to twelve (12) months for affected individuals; 

3. Damages and fines assessi>d aga/nst Enrol/eli Attilfates by a court of competent 
jurisdicflon . and aW;Jrded to inliMdua/s whose PeY$6na/ly Identifiable Information IS 
subjeqt .to a Covered.msolosure, 

4. Any add/tl(Jn'1/. re,asonable /:ind documented costs of ark mitigation, remedies or plans to 
the extent I/lat such mitigation, r(Jmedies or plans ;We customal)l, . reasonalile, and 
expected to be paid by En(olled Affiliate,. given fh&\~ture and· scope of th.a Security 
Incident tnvoMng a Custom13r Data breach of PH •. !... s validated b.y an independen. t 
intemationally recognized third party industry expert dh en by bothpl'Jrlies. 

e. Affiliates tmd Contr;i.P(ars. For all claims arising under this Agreement, MiGJ;OSoft or 
Customershall only oring an action against the other party imd not against' /he other party's 
Affiliates or Contractol'$ .•. provided, however, /Mt the.cust()iper does not by. agreeing to this 
provision, waive any rights that it would have to bring s'ult agalnst a Microsoft Affiliate or 
Contractor. with which Customer has entered into a sepllrate, fully executed contract or 
purchase order directly with the Affiliate or Contractor, regardless of whether the services 
carried out by the Contractor or Affiliate include use of, or development related to, a product 
which was procured under this Agreemenl To the extent Pr;rmitted by applicable law, each 
party will be responsible for its breach of this provision. 

13. Verifying compliance. 
a. Right to verify compliance. Enrolled Affiliate must 'keep ~Cfiufate and complete records 

relating to all use an<kdistrlbution of Products by Enrolle\l A{filjate·ard Its, Affiliates. Microsoft 
has the right, ,;;.t)t$.:~~pense, to the extent permltted'1lf appli!)able law,: to Verl.fy_ Enrolled 
Affiliate a~~:it~:s%fliliaies' compliance with the Product's li~retr,T1,s for:t~~;Wr'~c!t,. 

b. Verif!catl1:>n,process and l.imita_fio,'!.~· Mi,crosoft wUJ P(~J!!fte ,Entailed AffilfiJ,le <it,least 30 
days' notlce of its intent to,verify compliance. Verjficati~rf;,~I)lake place i;turing normal 

operations. Microsoft will eng~e 'an, m\1!3P,eni:!ent:at1~/ _·r,.:·whlcn will be sub1ect to a busine_ss Hours. :ind .. ·in a m·an. ner. ·t.hatdoe~ .n.ot ir,te1fe.r~~.M~~;· a-· .. s .. ~ ... h>lbly WI. ·.t~.· Enro .. lleci .. A.· ·. ff ...... 1.·1·i .. a· I.e's .. 

confidentiallty obligation. The indepenileryf..alfdlt'orshall Pi. >tide a copy of the audit results 
refleoting the Enrolled Affiliate'S EffectiVJJ t1oense Po$.tlott . hen complete. The independent 
&uditor s/Jal/ comply with Empf/f!d Nfifiate'$ security po .. •/fcies with respect to ac.ress to 
systems and· may review these in advance in order verity compliance thereto. Entolled 

·:•Affjliate must promptly provide the independent auditor l!liifi any information the auditor 
.·reasonably requests in furtherance of the verification, inql{ding access to systems running 
the Products (where such access to systems shall 0711* b.e 11sed for the purpoSl'ls of 
verification) and evidence of .Ucenses for Products Enrol! .. Ei:I · ... Affiliate hosts., sublicenses, or 
distributes to tfiird parties, The independent auditor sffal/ ~rk In "good faith with the Enrolled 
Affiliate to provide visibility into the independent auditor's ·access to systems to validate the 
auditors' actions. Enrolled Affiliate agrees to complete Microsoft's self-audit process which 
Microsoft may require as an alternative to a third party audit. Any information collected in the 
self-audit wm be used solely for purposes ofdetermining conf Pliance. 

c. Remedies for non-compliance. If verification or self-audit reveals any unlicensed use or 
distribution, then Within 60 days, (1) Enrolled Affiliate must prder sufficient licenses to cover 
that use or distribution, and (2) if unlicensed use or distribution is 5% or more, Enrolled 
Affiliate must, subjeGt to the laws of the State of Wisconsin, reimburse Microsoft for the co.st 
Microsoft has Incurred In verification and acquire the necessary addiUonal licenses at 110% 
of the price based on the then-current price list and E@rolled Affiliate price level. The 
unlicensed use percentage is based on the total number of'm::enses purchased compared to 
actuill install base. To the extent there is a oonf/iot, the parties will work in good faith to 
resolve the.conflict. If ther<il is no unlicensed use, Micros<lft:v{ill not subject Enrolled Affiliate to 
another verification for at lea.it one year. By exercising the\rights and procedures described 
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•I 
above, Microsoft does net waive its rights to enforce thiS Agreement or to protect its 
intellectual property by any other means permitted by law. 

14. Miscellaneous. 
a. Notices. Notices to Microsoft must be sent to the Microsoft address on the signature form 

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

A copy of each notice should be sent 
to: 

l\Jliqrosoft Corporation 
Lag,il and Corporate Affalts 
Volume Licansing Group 
One Mlerosof!Way 
Redmond, WA 98002 
USA 

. :.· 
• •"h· .. 

.. ~ :'~\·-~ ·'.-.. ... · .. 

b. Assignment. Elthaf'l~fl.rly may <issign this Agreementto: a~ .A~i(~f~/;but .must ratify the other 

~~h1!rr ~:W~ri~~~iW£ 1~~~~~~~~ ~y~~r:,re~tfJ:~::~~~~;:~~;liti~~~~1:,,~ b:n:~ 
the assigne<;f'agreement. Any attempt!9c;f assignment with<j~i1r,a<iuiii/.d apprtiViil.wHI be.void. 

c. Saverablllty. If any provision in this :agreementis found. uhimfqrceable, the balance of the 
agreement will remain in full force an\l .effect. . .. :;., .. , ... :.:::~. 

d. Use of contractors. Microsoft may :::9;e. q~~t.:aciors ·.t;,; ·pe!rform ~ervices, but will be 
responsible for their performance subject \q ·the .terms of th is· Agreement. 

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

• • • f. 'l\ppilcable law; dispute resolution. The terms of this Agreement will be governed by the 
laws of Customer's state, wittrout giving effect to its conflict pt laws. Disputes relating to this 
Agreement will be subject to applicable dispute resolution laws of Cusklmer's state. 

g. Th.ls Agreement Is not exc. lusive. Gustqme. r a. nd. its !_, !flliates are free to enter into 
agreements to liCehse, US'e or promote non-Microsoft produJ;. · 

h. ·Management aµd Reporting. Customer and/qr Enroll!ltj Affiliate may m;ma.9e. account 
details (e.g., contacts, orders, ·ucenses, software doj11oads) on Microsofl'.s. Volume 
Licensing Service. Center ("V:LSC") web . site! ; (or . successor site) at 
https://www.microsof!.commcensing/servicecenter. l!pon the;effeciive date. of this Agreement 
and any Enrollments, the contact($) identified for this purpose will be. provided access to this 
site and may authorize addttional users and contacts. ! 

I. Order of preeedence. In the case of a conflk:;t between ahy documents in this Agreement 
that Is not ~pressly resolved In_ !hose documents, .their }~rms will control in the following 
order from lriglre_ st to I.ow. est priority: (1). this Enterprise Abjeem. ·.· ent, (2) any Enrollm. ent, (3) 
the Product Terms, (4) the Online Services Terms, {qi_ orders submitted under this 
Agreement,. and (6) any other documents in !his Agreement.' Terms in an amendment control 
over the amended document and any prior amendments concerning the same subject matter. 
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j. Survival. All provisions suIVive termination or expiration of this Agreement except those 
requiring performance only during the term of the agreement 

k. Free Products. ft is Microsoft's intentthat the terms ofthls1Jf.greement and the Use Rights be 
in compliance with all applicable federal law and regulatiq1l5. Any free Product provided to 
Enrolted Affiliate is tor the sole use and benefit of the Enroll~ Affiliate, and is not provided fOr 
use by or person<il benefit of any specific government emploree. 

I. Amendments. Any amendment to.this Agreement must be iexectjted by both partie,s,.c6xcept 
that Microsoft may change the Product Terms and the: Use Rights from time to t.ime in 
accordance With the terms of this Agreement. Any conflicl(nji terms and condi!ions contained 
in an Enrolled Affiliate's purchase order will not apply. ~·F· . soft may require Customer to 
sign a new agreement or an amendment before an EnrolleCI · 11iate enters into an Enrollment 
under this agreement • 

m. Voluntary PrmJ.uct Accessibility Templates. Microspft support;$ the government's 
obligation to prpvide accessible technologies to its citizen~ with disabilities as required by 
Section 508 of the Rehabilitation Act. of 1973, and its statejfaw counterparts. TM Voluntary 
Product Accessibility Templates ("VPATs") for the Microsoft technologies used in providing 
the online services can be round at Microsoft's VPAT pag•. Further information regarding 
Microsoft's commitment to accessibility can be found at htto:J/www.microsoft.com/enable. 

n. Natural disaster, In the event of a "natural disaster," ~i<;ro.soft. may provide additional 
assist9noe or rights by posting them on http://www.microsoftlcom at ,su<;h lime. 

o. Copyright violation. Except as set forth in the section. ab~~~ ~ntitled "Transferring and 
reassigning License~ .. the Enrolled Affiliate agrees to pay for, and comply with the terms of 
this Agreemen! ;;inJ:(!{le)Jse Rights, for the Products it uses. Except toJbe exter.t Enrolled 
Affiliate is li~n$eiL ~nder this Agreement, it will be respons!ble .for its bre~(),Q,•of this. contract 
and violation -Of Microsoft's copyright in the Products, including payment ofUcense fees 
SQeP.iffed in this Agreementror unlicensed use. · <'. · · · · . ' · ' 

p. Caf~ndar days. Any refer~nce'in,ihis AgreemenLqr,;?,ptEnrollment to.a "day" rneans a 
calendar day, excepl references that speclly,"blisin~s day'":: 

q, NONIJISCRIMINATJON AND AFFIRMATrVE ACTION. itr1crosofl shall not clisoriminate 
(lgainst aqy. employee or applicant for employment be.o~~se of age, race, refigf6n, cator, 
hancl/cap, sex,· physical condition, nati0J1af origin, dev<1/opmentat disabfllty as defined in.§ 
6;t,.01.(~J. Wis; Slats,, or sexual orientation as defitiedini§ 111,32(13m}, \!Ws. Stats. Thts 

'j>foiiision shall ino/ude, but is not JilrJii;ed to, employment.: iJpgradlng, demotion or transfer; 
· recniitfr/IJ'tlf or rec.ruitment adVartising; layoff or termlnattqrff rates of pay .or otMr forms of 
compem;ation; and .;;;election for training, including apprenticeship. EXci;pt With respect to 
sexual orientation, Microsoft shalt take affirmative ·actiqn to ensure equal emptoym1mt 
opportunities. 

Failure to comply with the conditions of tflis provislolJ may result in the following 
consequences: i 

• termination of this Agreement as provided in section (6j ~erein, 

• designation of Microsoft as "ineligible" for future consideration as a responsible, supplier 
or qualified bidder or proposer for State contracts, or 

r. ANTITRUST ASSIGNMENT. By entering into this Agreement, Microsoft conveys, sells, 
assigns and transfers to the Customer all rights, title end 'interest in and to all causes of 
action, claims and demands of whatever nature it may now'have or hereafter acquire under 
the antitrost laws of the United States and the State, relating specifically to that proporlionate 
amount of the particular Goods or Services purchased or acquired by the State under this 
Agreement. ' 
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s. STATE TAX EXEMPTION. The Customer Is exemPt from pryment of Wisconsin sales or use 
tax on all purchases. ,, · 

j 

t. PR()MOTIONAL ADVERTISING AND NEWS RELEASE~.j Reference to or use of/he Stale 
of Wisconsin, the Greet Seal of the state, the Wisco~sin Coat of Arms, any Agency or other 
subunits of the State government, or any State official or e'nlployee, for commercial promotion 
Is strictly prohibited. News re/eases or release of broadcast e-mails pertaining to this 
Agreement shall not be made without prior written approval of the Customer. 
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Microsoft·[ Volume Licensing 

Supplemental Contact Information Form State and Local 

This form applies to: ~Agreement 

0 Enrollment/Affiliate Registration Form \ 

Insert primary entity name if more tharrlorre Enrollment/Registration Form 
is submitted · ' 

Contact information. 
Each party will notify the other in writing if any of the information in the fbllow(ng5.qenta.qJinformation page(s) 
changes. The asterisks (*) indicate required fields; if the Entity choose'.s to):le~f9nate .Other contact types, 
the same required fields must qe completed for each· section. By providing contact information, entity 

consents to its use for .. P .. u .... r p .. ".!?.~·. ·.!El.i!~\.,adm.iniste.ring the .. E.nro.llmen. t .. b·.Y tyi.Jc.rosoft. ·.·a···nd .... o,.t·h· io. r.·.P· .. a .... rt ies. that help 
Microsoft administer this.i.ff'ii!Jiiillilljerlf"·:rhe personal information provide~ in connectioilWJSlli.1!11.5 agreement 
will be used and protePte~'\leooJ:ding ~ ttieprivacy statement availabl13,'at https:uuee~lrag1fl'1jcrosoft.com. 

"_--- -·- · _._- __ _. <~'.:' _ ---:(_._ .:.~---~ , ··4\ g'. ·- -- ---:-~>-.:~r~:;:-;: __ :";·--:·:~~~~"',: ·--"1""> 

1. Addllional notices contact:. ~· ·. ~~·: . · . 
This contact receives all notice.s that are sent fr~~· Mlb;bse e~s is griirlted to this individual. 

Name of Entity• Department of Acfministration acting'q~i6~· 
Contact name*: First Ellen Last Lypert 
Contact email• Ellen,.Lybert@wisconsin.gov 
Streetaddrl!sst5830 Femrite Drive 
City• Madison State* WI Postal code* 53718 
Cq.ui:itcy'"USA 
Phone• 608-224-3921 Fax 608-224-4044 
0 This contact is a third Pl>rty (nqt the Entity). Warning: This cont.let receives personally identifiable . ' information of the Entity. 

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

Name of Entity* 
Contact name•: First Last 
Contact emafl* 
Street address• 
City• State• Postal code* 
Country• 
Phone* Fax 
0 This contact is a third party {not the Entity). Warning: ·This cont4ct receives personally identifiable 
information of the Entity. 
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3. Subscriptions manager. 

This contact will assign MSDN, Expression, and TechNet Plus sup,cription licenses to the individual 
subscribers under this E:nrol/ment or Registration. Assignment of the ~~bscription licenses is necessary for 
access to any of the online benefits, such as subscription downloads. : This contact will also manage any 
complimentar)t or additional media purchases related to these subscriptions. 

Name of Entity• 
Contactname•; First Last 
<fonfact email* 
Street address• 
City* State• Postal code' 
Country• 
Phone• Fax 
D This contact is a third party (not the Entity). Warning: This contact receives personally identifiable 
information of the Entity. 

4. Online Services manager. . 

This contact Will be provided online permissions to manage the ·?r1• l.i •. ~. e Services ord.ered 
Enrollment or Registration. .. under the 

Name of Entity* 
Contaet name*: First 
Contact email' 
Street address• 

Last 

City' State• 
Country* ~.:~~~::': ··, 
Phone• .. Fax , •. 
D This cdil~ is a third party (hot thlj Enti!Y). warning: 
information of\he Entity. ·· · ., ,. 

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

~<l!ll~~f~j:ntj~r . 
Contac~ name•: First Last 
Contact: email* 
~fll~t address* 
City• State* Postal code' 
Country• 
Phone• Fax 

D This co.ntact Is a third party (not the Entity). Warning: This cont~ct receives personally identifiable 
information of the Erltlty. 

6. Primary contact information: 
: i 

An individual from inside the organization must s.erve as the primary contact This contact receives ontine 
administrator permissiohs and may grant online access to others; This contact also receives all notices 
unless Microsoft is provided written notice of a change. . 1 

Name of Entity* Department of Administration acting on behalf of the State of Wisconsin 
Contact name•: First Ellen Last Lybert 
Contact email' Ellen.Lybert@wisconsin.gov 
Street address• 5830 Femrite Drive 
City* Madison State* WI Postal code* 53718 
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Country*: USA 
Phone• 608-224-3921 Fax 608-224-4044 

' 7. Notices contact and online administratorint1rmation: 
Thrs indiviclual receives online administrator permissions and may Sijant onJin.e acc~ss to others. This 
contact also receives all notices. :.· j' 

[8] Same as. primary contact 
Name of Entity* 
Contact name': First Last 
Contact ematl* 
Street address* 
City• State* Postal code* 
Country*: 
PJ:ione* Fax 
0 This. contact is a third party (not the Entity). Warning: This contact receives personally identifiable 
information of the Entity. 
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