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RESOLUTION NO. 2022-R-021

A RESOLUTION APPROVING A CONTRACT FOR OFFICE 365 MICROSOFT LICENSES
WITH HEARTLAND BUSINESS SYSTEMS IN THE AMOUNT OF $85,119.60

WHEREAS, the Village of Tinley Park, Cook and Will Counties, Illinois, is a Home Rule Unit
pursuant to the Illinois Constitution of 1970; and

WHEREAS, the Corporate Authorities of the Village of Tinley Park, Cook and Will Counties,
Illinois, have considered a proposal with Heartland Business Systems, a true and correct copy of such
Contract being attached hereto and made a part hereof as EXHIBIT 1; and

WHEREAS, the Corporate Authorities of the Village of Tinley Park, Cook and Will Counties,
Illinois, have determined that it is in the best interests of said Village of Tinley Park that said Contract be
entered into by the Village of Tinley Park;

NOW, THEREFORE, Be It Resolved by the President and Board of Trustees of the Village of
Tinley Park, Cook and Will Counties, Illinois, as follows:

Section 1: The Preambles hereto are hereby made a part of, and operative provisions of, this
Resolution as fully as if completely repeated at length herein.

Section 2: That this President and Board of Trustees of the Village of Tinley Park hereby find
that it is in the best interests of the Village of Tinley Park and its residents that the aforesaid "Contract” be
entered into and executed by said Village of Tinley Park, with said Contract to be substantially in the form
attached hereto and made a part hereof as EXHIBIT 1.

Section 3: That the President and Clerk of the Village of Tinley Park, Cook and Will Counties,
[llinois are hereby authorized to execute for and on behalf of said Village of Tinley Park the aforesaid
Contract.

Section 4: That this Resolution shall take effect from and after its adoption and approval.

ADOPTED this 1* day of March, 2022, by the Corporate Authorities of the Village of Tinley Park
on a roll call vote as follows:

AYES: Brady, Brennan, Galante, Mahoney, Mueller, Sullivan
NAYS: None
ABSENT: None

APPROVED this 1% day of March, 2022, by the President of the Village of Tinley Park.

Village President (/4

ATTEST:

) agrn OCrunr

" Villdge Clerk




EXHIBIT 1

CONTRACT FOR OFFICE 365 MICROSOFT LICENSES WITH HEARTLAND BUSINESS
SYSTEMS IN THE AMOUNT OF $85,119.60



STATE OF ILLINOIS )
COUNTY OF COOK ) SS
COUNTY OF WILL )

CERTIFICATE

I, NANCY M. O°CONNOR, Village Clerk of the Village of Tinley Park, Counties of Cook and
Will and State of [llinois, DO HEREBY CERTIFY that the foregoing is a true and correct copy of
Resolution No. 2022-R-021, “A RESOLUTION APPROVING A CONTRACT FOR OFFICE 365
MICROSOFT LICENSES WITH HEARTLAND BUSINESS SYSTEMS IN THE AMOUNT OF
$85,119.60,” which was adopted by the President and Board of Trustees of the Village of Tinley Park
on January 4, 2022.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the corporate seal of
the Village of Tinley Park this 1% day of March, 2022.

VILLAGE CLERK



PEOPLE
WHO

QUOTE CONFIRMATION Wio

DEAR ANTHONY ARDOLINO,

Thank you for considering CDWeG LLC for your computing needs. The details of your quote are below.
Click here to convert your quote to an order.

QUOTE # QUOTE DATE QUOTE REFERENCE CUSTOMER # GRAND TOTAL

MPNQ392 2/3/2022 0365 255628 $88,320.00

ITEM QTY CDW# UNIT PRICE EXT. PRICE
GOV MS MPSA 0365 PF3GC P/U 200 5930738 $45.00 $9,000.00

Mfg. Part#: AAA-11670-CCD-12mo
Electronic distribution - NO MEDIA
Contract: MARKET

Microsoft Office 365 (Plan G3) - subscription license - 1 user 230 3678993 $214.00 $49,220.00
Mfg. Part#: AAA-11650-CCD-12MO

UNSPSC: 43231513

Electronic distribution - NO MEDIA

Contract: MARKET

GOV MS MPSA AZURE AD PREMGP/U 430 5930718 $70.00 $30,100.00
Mfg. Part#: AAA-11592-CCD-12mo

Electronic distribution - NO MEDIA

Contract: MARKET

PURCHASER BILLING INFO SUBTOTAL $88,320.00
Billing Address: SHIPPING $0.00
VILLAGE OF TINLEY PARK

ACCOUNTS PAYABLE SALES TAX $0.00
16250 OAK PARK AVE

TINLEY PARK, IL 60477-1600 GRAND TOTAL $88,320.00

Phone: (708) 532-7700
Payment Terms: Net 30 Days-Govt State/Local

| DELIVER TO Please remit payments to:
Shipping Address: CDW Government
VILLAGE OF TINLEY PARK 75 Remittance Drive
ANTHONY ARDOLINO Suite 1515
16250 OAK PARK AVE Chicago, IL 60675-1515

TINLEY PARK, IL 60477-1600
Phone: (708) 532-7700

Shipping Method: ELECTRONIC DISTRIBUTION

 Need Assistance? CDWsG LLC SALES CONTACT INFORMATION

John Sachaschik (866) 339-5849 | johnsac@cdwg.com

For more information, contact a CDW account manager
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© 2022 CDWeG LLC 200 N. Milwaukee Avenue, Vernon Hills, IL 60061 | 800.808.4239
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The PO needs to he addressed to DELL

" Kathryn DeMello

| M’c’osaﬂ Software Account Manager

I kathryn demello@dell.com
EA LICENSES BUDGETARY QUOTE

512) 720-3868

Company Date Quote # Enroliment #
‘ R T g LG v n/a
Contact aardolino@tinleypark.org Quote Expiration 2/28/22
February Pricing

Customer DCN 16209479

MFG. Part # Item Name Qty Needed Yearly Price Total Per Year
. Enterprise Products i
AAA-11894 | 0365GCCE3 ShrdSvr ALNG SubsVL MVL PerUsr 230 | $207.85 [ $47,805.50
3Ks-00001 | 0365GCCF3 ShrdSvr ALNG SubsVL MVL PerUsr [ 200 [ $35.90 [ $7,180.00
MQM-00001 | AzureActiveDrctryPremP1GCC ShrdSvr ALNG SubsVL MVL PerUsr | 430 | $53.85 | $23,155.50
Year 1 Payment $78,141.00
Year 2 Payment $78,141.00
Year 3 Payment $78,141.00
4231

STATE OF IL CONTRACT CODE: C000000765005

internal Use - Confidential



My Cart Detail

Product

Microsoft Govt MPSA Office 365 Plan F3GCC Per User MS $46.90 200 $9,380.00
Online Services Level D 12mo Upfront

In Stock Virtual delivery
ltem#: 41225591
Mfg. Part#: AAA-11670

Microsoft Govt. MPSA Office 365 Government G3 Per User ) $240.01 230 $55,201.38
Level D 12Mo Upfront Payment

In Stock Virtual delivery
ltem#: 35442837
Mfg. Part#: AAA-11650

Microsoft Govt. MPSA Azure Active Directory Premium GCC $82.01 430 $35,263.44
Per User Level D Sub 12Mo Upfront Payment

In Stock Virtual delivery
ltem#: 36280657
Mfg. Part#: AAA-11592

Subtotal: $99,844.82
Shipping & Handling: Virtual $0.00
Tax: $0.00
Total: $99,844.82

Generated on 2/22/2022 4:34:25 PM Page 1 of 1



HEARTLAND

BUSINESS SYSTEMS

Microsoft CSP Licensing - Annual Quote #257567 v5
Prepared For: Prepared By: Date Issued:

Village of Tinley Park Chicago lllinois Office 02.15.2022

Anthony Ardolino Mike Carroll .

16250 S. Oak Park Ave 5400 Patton Drive Suite 4B Expires:

Tinely Park, IL 60477 Lisle, IL 60532 03.04.2022

P: (708) 444-5000 P: 608-444-7994

E: aardolino@tinleypark.org E: mcarroll@hbs.net

MicroSoft CSP - Annual Price Qty Ext. Price
CSP-DIRECT-  Office 365 GCC F3 $42.72 200 $8,544.00
bof131£fbf3d-

12MO

CSP-DIRECT- Office 365 GCC G3 $213.36| 230 $49,072.80
d54f7a54ce8e-

12MO

CSP-DIRECT- Azure Active Directory Premium P1 for Government $63.96 | 430 $27,502.80
d8d951605d94-

12MO

Subtotal $85,119.60

Quote a AMmo
MicroSoft CSP - Annual $85,119.60
Total: $85,119.60

This quote may not include applicable sales tax, shipping, handling and/or delivery charges. Final applicable sales tax, shipping, handling and/or delivery charges are calculated and applied at invoice. The above
prices are for hardware/software only, and do not include delivery, setup or installation by Heartland (“HBS") unless otherwise noted. Installation by HBS is available at our regular hourly rates, or pursuant to a prepaid
HBSFlex Agreement. This configuration is presented for convenience only. HBS is not responsible for typographical or other errors/omissions regarding prices or other information. Prices and configurations are
subject to change without notice. HBS may modify or cancel this quote if the pricing is impacted by a tariff. A 15% restocking fee will be charged on any returned part. Customer is responsible for all costs associated
with return of product and a $25.00 processing fee. No returns are accepted by HBS without prior written approval. This quote expressly limits acceptance to the terms of this quote, and HBS disclaims any additional
terms. By providing your “E-Signature,” you acknowledge that your electronic signature is the legal equivalent of your manual signature, and you warrant that you have express authority to execute this agreement and
legally bind your organization to this proposal and all attached documents. Any purchase that the customer makes from HBS is governed by HBS’ Standard Terms and Conditions (“ST&Cs") located at
http:/Avww.hbs.net/standard-terms-and-conditions, which are incorporated herein by reference. The ST&Cs are subject to change. When a new order is placed, the ST&Cs on the above-stated website at that time
shall apply. If customer has signed HBS' ST&Cs version 2018.v2.0 or later, or the parties have executed a current master services agreement, the signed agreement shall supersede the version on the website. Any
order(s) that exceeds the credit limit assigned by HBS shall require upfront payment from customer in an amount determined by HBS. HBS shall make this determination at the time of the order, unless customer has
previously submitted the required onboarding paperwork. In such event, HBS shall make this determination at the time of quoting. QT.2021.v1.0

Acceptance

Chicago lllinois Office Village of Tinley Park
Mike Carroll W ‘% M Zﬂ é
Signature / Name Signature / Name Initials
02/15/2022 March 2, 2022
Date Date

Page: 1 of 6
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Microsoft CSP Engagement Outline

Microsoft CSP Terms & Conditions

SCHEDULE to the Service Agreement (“Agreement”) dated between Heartland Business Systems LLC, a Wisconsin limited liability company (hereafter called
"Heartland") and Customer. The terms of this SCHEDULE shall govern in the event of a conflict between the terms of the Agreement and the terms of this
SCHEDULE.

Heartland and Customer (hereafter called PARTIES) agree as follows:

Microsoft Cloud Solution Provider (“CSP”) Software Licenses
Term. The term of this SCHEDULE and Engagement shall begin at contract start date and remain in effect unless terminated for any reason with notice given by
Customer or Heartland.??
Cloud Subscriptions: For monthly subscriptions, customer has the right to increase or decrease quantities on an as needed basis monthly. Seat adjustments
that take place after license Created Date will be reflected on the invoice for the following month. ?For annual?subscripticns, customer has the right?to increase
license?quantities on an as needed basis. ?As a condition of this agreement, customer agrees to allow Heartland to adjust licenses on an as needed based on
customer email request without signed quote approval.? This provides for more nimble processing of licenses on an as needed based for the customer.?
License change requests should be through the HBS Microsoft Cloud Licensing Management Portal.
Azure Services: In the event that the customer elects to remove Heartland as the customer's CSP Azure Plan administrator, the customer shall be required to
pay Heartland a monthly fee of 15% of the amount that the customer is billed for Azure consumption during that month.? The customer shall continue to pay this
fee until such time as the new CSP administrator is assigned for the customer. Provided pricing for Azure services are based on estimated consumption and/or
Reserve Instance pricing, both at Microsoft pricing to date. Final costs, which are determined by Microsoft and subject to change, will be invoiced by HBS
monthly based on actual consumption and/or reserved pricing. Early termination of Reserved Instances are subject a 12% cancellation?fee plus the remaining
balance your Reserved Instances up until original end date.

Microsoft Cloud Solution Provider (“CSP”) Support
Support Terms.???lt is understood that, as per Microsoft CSP Program Terms and Conditions, support services for cloud products licensed via Microsoft CSP
Licensing will be provided by Heartland Business Systems directly. Support for break/fix of cloud products licenses through Microsoft CSP, is included with
monthly license costs, if the root caused is determined to be caused by Microsoft. Should Microsoft technical assistance be required, Heartland will open a
support case on customer's behalf.? Support for implementation, portal changes, user license creation, license quantity adjustments, setup changes, design
engineering, education, security changes, roadmap upgrades, application customizations, issues caused by customer misconfiguration or incompatibility with

3rd party hardware or software, or any other non-Microsoft-caused issue are not included and will be billed separately by Heartland. Such support will be billed
at the applicable hourly rate based?HBS Standard Time and Materials Rate?or per HBS FLEX agreement if one is on file. Under CSP, customer does not have
access directly to Microsoft Technical Support.??By signing this agreement customer agrees to pay any hourly support charges incurred.? ??

Eligible Support Contacts: As part of the onboarding process, Customer is required to assign no more than three contacts eligible to leverage the Heartland
CSP Help Desk. It is recommended that such contacts be knowledgeable in the Customer’s email hosting/anti-virus software, print server, remote desktop
services, operating system, local or domain admin credentials, if applicable.

Eligibility: 1) Active license subscription, with Delegated Admin, for cloud CSP products currently licensed with HBS. 2) Completion of CSP Help Desk
Onboarding. 3) Correct ticket routing using the above Contact Info.

Scenario of Support Services: Heartland obtains the right to escalate tickets to the next Tier as well as deem a ticket to be out-of-scope of free services as
their discretion.

lSample Scenario? |Coverage
Reactive services in response to Microsoft-caused errors on cloud products via iIncluded?
Microsoft CSP, including but not limited to stop/blue screen errors, bugs, patches,
updates incompatibility

End-user, setup, or customization-caused error? No
General application administration services including but not limited to No?
username/password reset, user management??
Application enhancement services including but not limited to training, capability & iNo?
security discussion, general consultation??
Product is not cloud-based or is licensed any way except Microsoft CSP including No?
but not limited to Web Direct, Volume (Open Value or Open Business), Enterprise
Agreement or On-Prem CSP

Page Break

Microsoft Customer Agreement

Last'Update: October 18, 2019 https://www.microsoft.com/licensing/docs/customeragreement

This Microsoft Customer Agreement (the “Agreement”) is between Customer and Microsoft and consists of these General Terms, the applicable Use Rights and
SLAs, and any additional terms Microsoft presents when an order is placed. This Agreement takes effect when the Customer accepts these General Terms. The
individual who accepts these General Terms represents that he or she is authorized to enter into this Agreement on behalf of the Customer.

General Terms
These General Terms apply to all of Customer’s orders under this Agreement. Capitalized terms have the meanings given under “Definitions.”

License to use Microsoft Products

License grant. Products are licensed and not sold. Upon Microsoft's acceptance of each order and subject to Customer’s compliance with this Agreement,
Microsoft grants Customer a nonexclusive and limited license to use the Products ordered as provided in the applicable Use Rights and this Agreement. These
licenses are solely for Customer’s own use and business purposes and are nontransferable except as expressly permitted under this Agreement or applicable law.
Duration of licenses. Licenses granted on a subscription basis expire at the end of the applicable subscription period unless renewed. Licenses granted for

Quote #257567 v5 Page: 2 of 6
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metered Products billed periodically based on usage continue as long as Customer continues to pay for its usage of the Product. All other licenses become
perpetual upon payment in full.

Applicable Use Rights. For perpetual licenses, the Use Rights in effect when Customer orders a Product will apply. For subscriptions, the Use Rights in effect at
the start of each subscription period will apply. Customers with subscriptions for Software may use new versions released during the subscription period subject to
the Use Rights in effect when those versions are released. For metered Products billed periodically based on usage, the Use Rights in effect at the start of each
billing period will apply during that period. Microsoft may update the Use Rights periodically, but material adverse changes for a particular version will not apply
during the applicable license, subscription, or billing period.

End Users. Customer will control access to and use of the Products by End Users and is responsible for any use of the Products that does not comply with this
Agreement.

Affiliates. Customer may order Products for use by its Affiliates. If it does, the licenses granted to Customer under this Agreement will apply to such Affiliates, but
Customer will have the sole right to enforce this Agreement against Microsoft. Customer will remain responsible for all obligations under this Agreement and for its
Affiliates’ compliance with this Agreement.

Reservation of Rights. Microsoft reserves all rights not expressly granted in this Agreement. Products are protected by copyright and other intellectual property
laws and international treaties. No rights will be granted or implied by waiver or estoppel. Rights to access or use a

Product on a device do not give Customer any right to implement Microsoft patents or other Microsoft intellectual property in the device itself or in any other
software or devices.
Restrictions. Except as expressly permitted in this Agreement or Product documentation, Customer must not (and is not licensed to):
(1) reverse engineer, decompile, or disassemble any Product, or attempt to do so;
(2) install or use non-Microsoft software or technology in any way that would subject Microsoft’s intellectual property or technology to any other license
terms;
(3) work around any technical limitations in a Product or restrictions in Product documentation;
(4) separate and run parts of a Product on more than one device;
(5) upgrade or downgrade parts of a Product at different times;
(6) transfer parts of a Product separately; or
(7) distribute, sublicense, rent, lease, or lend any Products, in whole or in part, or use them to offer hosting services to a third party.
License transfers. Customer may only transfer fully-paid, perpetual licenses to (1) an Affiliate or (2) a third party solely in connection with the transfer of hardware
to which, or employees to whom, the licenses have been assigned as part of (a) a divestiture of all or part of an Affiliate or (b) a merger involving Customer or an
Affiliate. Upon such transfer, Customer must uninstall and discontinue using the licensed Product and render any copies unusable. Customer must notify Microsoft
of a License transfer and provide the transferee a copy of these General Terms, the applicable Use Rights and any other documents necessary to show the scope,
purpose and limitations of the licenses transferred. Attempted license transfers that do not comply with this section are void.
Customer Eligibility. Customer agrees that if it is purchasing academic, government or nonprofit offers, Customer meets the respective eligibility requirements
(https://aka.ms/eligiblitydefinition). Microsoft reserves the right to verify eligibility and suspend product use if requirements are not met.

Non-Microsoft Products.

Non-Microsoft Products are provided under separate terms by the Publishers of such products. Customer will have an opportunity to review those terms prior to
placing an order for a Non-Microsoft Product through a Microsoft online store or Online Service. Microsoft is not a party to the terms between Customer and the
Publisher. Microsoft may provide Customer’s contact information and transaction details to the Publisher. Microsoft makes no warranties and assumes no
responsibility or liability whatsoever for Non-Microsoft Products. Customer is solely responsible for its use of any Non-Microsoft Product.

Verifying compliance.

Customer must keep records relating to Products it and its Affiliates use or distribute. At Microsoft's expense, Microsoft may verify Customer’s and its Affiliates’
compliance with this Agreement at any time upon 30 days’ notice. To do so, Microsoft may engage an independent auditor (under nondisclosure obligations) or ask
Customer to complete a self-audit process. Customer must promptly provide any information and documents that Microsoft or the auditor reasonably requests
related to the verification and access to systems running the Products. If verification or self-audit reveals any unlicensed use, Customer must, within 30 days, order
sufficient licenses to cover the period of its unlicensed use. Without limiting Microsoft's other remedies, if unlicensed use is 5% or more of Customer’s total use of
all Products, Customer must reimburse Microsoft for its costs incurred in verification and acquire sufficient licenses to cover its unlicensed use at 125% of the then-
current Customer price or the maximum allowed under applicable law, if less. All information and reports related to the verification process will be Confidential
Information and used solely to verify compliance.

Privacy.

Personal Data. Customer consents to the processing of Personal Data by Microsoft and its Affiliates, and their respective agents and subcontractors, as provided
in this Agreement. Before providing Personal Data to Microsoft, Customer will obtain all required consents from third parties (including Customer’s contacts,
Partners, distributors, administrators, and employees) under applicable privacy and data protection laws.

Location of Personal Data. To the extent permitted by applicable law, Personal Data collected under this Agreement may be transferred, stored and processed in
the United States or any other country in which Microsoft or its Affiliates, or their respective agents and subcontractors, maintain facilities. Microsoft will abide by
the requirements of European Economic Area and Swiss data protection law regarding the collection, use, transfer, retention, and other processing of Personal
Data from the European Economic Area and Switzerland.

Confidentiality.

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

Protection of Confidential Information. Each party will take reasonable steps to protect the other's Confidential Information and will use the other party’s
Confidential Information only for purposes of the parties’ business relationship. Neither party will disclose Confidential Information to third parties, except to its
Representatives, and then only on a need-to-know basis under nondisclosure obligations at least as protective as this Agreement. Each party remains responsible
for the use of Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or disclosure, must promptly notify the other
party. The Online Services Terms may provide additional terms regarding the disclosure and use of Customer Data.

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

Residual information. Neither party is required to restrict work assignments of its Representatives who have had access to Confidential Information. Each party
agrees that the use of information retained in Representatives’ unaided memories in the development or deployment of the parties’ respective products or services
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does not create liability under this Agreement or trade secret law, and each party agrees to limit what it discloses to the other accordingly.
Duration of Confidentiality obligation. These obligations apply (1) for Customer Data, until it is deleted from the Online Services; and (2) for all other
Confidential Information, for a period of five years after a party receives the Confidential Information.

Product warranties.
Limited warranties and remedies.
(1) Online Services. Microsoft warrants that each Online Service will perform in accordance with the applicable SLA during Customer’s use. Customer’s
remedies for breach of this warranty are described in the SLA.
(2) Software. Microsoft warrants that the Software version that is current at the time will perform substantially as described in the applicable Product
documentation for one year from the date Customer acquires a license for that version. If it does not, and Customer notifies Microsoft within the warranty
term, Microsoft will, at its option, (a) return the price Customer paid for the Software license or (b) repair or replace the Software. The remedies above
are Customer’s sole remedies for breach of the warranties in this section. Customer waives any warranty claims not made during the warranty period.
Exclusions. The warranties in this Agreement do not apply to problems caused by accident, abuse, or use inconsistent with this Agreement, including failure to
meet minimum system requirements. These warranties do not apply to free, trial, preview, or prerelease products, or to components of Products that Customer is
permitted to redistribute.
Disclaimer. Except for the limited warranties above and subject to applicable law, Microsoft provides no other warranties or conditions for Products and disclaims
any other express, implied or statutory warranties for Products, including warranties of quality, title, non-infringement, merchantability, and fitness for a particular
purpose.

Defense of third-party claims.

The parties will defend each other against the third-party claims described in this section and will pay the amount of any resulting adverse final judgment or
approved settlement, but only if the defending party is promptly notified in writing of the claim and has the right to control the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance, information, and authority. The defending party will reimburse the other party
for reasonable out-of-pocket expenses it incurs in providing assistance. This section describes the parties’ sole remedies and entire liability for such claims.

By Microsoft. Microsoft will defend Customer against any third-party claim to the extent it alleges that a Product made available by Microsoft for a fee and used
within the scope of the license granted under this Agreement (unmodified from the form provided by Microsoft and not combined with anything else),
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other proprietary right of a third party. If Microsoft is unable to resolve a claim
of misappropriation or infringement, it may, at its option, either (1) modify or replace the Product with a functional equivalent or (2) terminate Customer’s license
and refund any license fees (less depreciation for perpetual licenses), including amounts paid in advance for unused consumption for any usage period after the
termination date. Microsoft will not be liable for any claims or damages due to Customer’s continued use of a Product after being notified to stop due to a third-
party claim.

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

Limitation of liability.

For each Product, each party’s maximum, aggregate liability to the other under this Agreement is limited to direct damages finally awarded in an amount not to
exceed the amounts Customer was required to pay for the Products during the term of the applicable licenses, subject to the following:

Subscriptions. For Products ordered on a subscription basis, Microsoft’s maximum liability to Customer for any incident giving rise to a claim will not exceed the
amount Customer paid for the Product during the 12 months before the incident.

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

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

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

Partners.

Selecting a Partner. Customer may authorize a Partner to place orders on Customer’s behalf and manage Customer’s purchases by associating the Partner with
its account. If the Partner’s distribution right is terminated, Customer must select an authorized replacement Partner or purchase directly from Microsoft. Partners
and other third parties are not agents of Microsoft and are not authorized to enter into any agreement with Customer on behalf of Microsoft.

Partner Administrator privileges and access to Customer Data. If Customer purchases Online Services from a Partner or chooses to provide a Partner with
administrator privileges, that Partner will be the primary administrator of the Online Services and will have administrative privileges and access to Customer Data
and Administrator Data. Customer consents to Microsoft and its Affiliates providing the Partner with Customer Data and Administrator Data for purposes of
provisioning, administering and supporting (as applicable) the Online Services. Partner may process such data according to the terms of Partner’'s agreement with
Customer, and its privacy commitments may differ from Microsoft's. Customer appoints Partner as its agent for purposes of providing and receiving notices and
other communications to and from Microsoft. Customer may terminate the Partner’'s administrative privileges at any time.

Support and Professional Services. Customer’s Partner will provide details on support services available for Products purchased under this agreement. Support
services may be performed by Partner or its designee, which in some cases may be Microsoft. If Customer purchases Professional Services under this agreement,
the performance of those Professional Services will be subject to the terms and conditions in the Use Rights.

Pricing and payment.

If Customer orders from a Partner, the Partner will set Customer’s pricing and payment terms for that order, and Customer will pay the amount due to the Partner.
Pricing and payment terms related to orders placed by Customer directly with Microsoft are set by Microsoft, and Customer will pay the amount due as described
in this section.

Payment method. Customer must provide a payment method or, if eligible, choose to be invoiced for purchases made on its account. By providing Microsoft with a
payment method, Customer (1) consents to Microsoft's use of account information regarding the selected payment method provided by the issuing bank or
applicable payment network; (2) represents that it is authorized to use that payment method and that any payment information it provides is true and accurate; (3)
represents that the payment method was established and is used primarily for commercial purposes and not for personal, family or household use; and (4)
authorizes Microsoft to charge Customer using that payment method for orders under this Agreement.

Invoices. Microsoft may invoice eligible Customers. Customer’s ability to elect payment by invoice is subject to Microsoft's approval of Customer’s financial
condition. Customer authorizes Microsoft to obtain information about Customer’s financial condition, which may include credit reports, to assess Customer’s
eligibility for invoicing. Unless the Customer’s financial statements are publicly available, Customer may be required to provide their balance sheet, profit and loss
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and cash flow statements to Microsoft. Customer may be required to provide security in a form acceptable to Microsoft to be eligible for invoicing. Microsoft may
withdraw Customer’s eligibility at any time and for any reason. Customer must promptly notify Microsoft of any changes in its company name or location and of any
significant changes in the ownership, structure, or operational activities of the organization.

Invoice Payment terms. Each invoice will identify the amounts payable by Customer to Microsoft for the period corresponding to the invoice. Customer will pay all
amounts due within thirty (30) calendar days following the invoice date.

Late Payment. Microsoft may, at its option, assess a late fee on any payments to Microsoft that are more than fifteen (15) calendar days past due at a rate of two
percent (2%) of the total amount payable, calculated and payable monthly, or the highest amount allowed by law, if less.

Cancellation fee. If a subscription permits early termination and Customer cancels the subscription before the end of the subscription or billing period, Customer
may be charged a cancellation fee.

Recurring Payments. For subscriptions that renew automatically, Customer authorizes Microsoft to charge Customer’s payment method periodically for each
subscription or billing period until the subscription is terminated. By authorizing recurring payments, Customer authorizes Microsoft to process such payments as
either electronic debits or fund transfers, or as electronic drafts from the designated bank account (in the case of Automated Clearing House or similar debits), as
charges to the designated card account (in the case of credit card or similar payments) (collectively, “Electronic Payments”). If any payment is returned unpaid or if
any credit card or similar transaction is rejected or denied, Microsoft or its service providers reserve the right to collect any applicable return item, rejection or
insufficient funds fee to the maximum extent permitted by applicable law and to process any such fees as an Electronic Payment or to invoice Customer for the
amount due.

Taxes. Microsoft prices exclude applicable taxes unless identified as tax inclusive. If any amounts are to be paid to Microsoft, Customer shall also pay any
applicable value added, goods and services, sales, gross receipts, or other transaction taxes, fees, charges, or surcharges, or any regulatory cost recovery
surcharges or similar amounts that are owed under this Agreement and that Microsoft is permitted to collect from Customer. Customer shall be responsible for any
applicable stamp taxes and for all other taxes that it is legally obligated to pay including any taxes that arise on the distribution or provision of Products by
Customer to its Affiliates. Microsoft shall be responsible for all taxes based upon its net income, gross receipts taxes imposed in lieu of taxes on income or profits,
and taxes on its property ownership. If any taxes are required to be withheld on payments invoiced by Microsoft, Customer may deduct such taxes from the
amount owed and pay them to the appropriate taxing authority, but only if Customer promptly provides Microsoft an official receipt for those withholdings and other
documents reasonably requested to allow Microsoft to claim a foreign tax credit or refund. Customer will ensure that any taxes withheld are minimized to the extent
possible under applicable law.

Term and termination.
Term. This Agreement is effective until terminated by a party, as described below.
Termination without cause. Either party may terminate this Agreement without cause on 60 days’ notice. Termination without cause will not affect Customer’s
perpetual licenses, and licenses granted on a subscription basis will continue for the duration of the subscription period(s), subject to the terms of this Agreement.
Termination for cause. Without limiting other remedies it may have, either party may terminate this Agreement on 30 days’ notice for material breach if the other
party fails to cure the breach within the 30-day notice period. Upon such termination, the following will apply:
(1) All licenses granted under this Agreement will terminate immediately except for fully-paid, perpetual licenses.
(2) All amounts due under any unpaid invoices shall become due and payable immediately. For metered Products billed periodically based on usage,
Customer must immediately pay for unpaid usage as of the termination date.
(3) If Microsoft is in breach, Customer will receive a credit for any subscription fees, including amounts paid in advance for unused consumption for any
usage period after the termination date.
Suspension. Microsoft may suspend use of an Online Service without terminating this Agreement during any period of material breach. Microsoft will give
Customer notice before suspending an Online Service when reasonable.
Termination for regulatory reasons. Microsoft may modify, discontinue, or terminate a Product in any country or jurisdiction where there is any current or future
government regulation, obligation, or other requirement, that (1) is not generally applicable to businesses operating there; (2) presents a hardship for Microsoft to
continue offering the Product without modification; or (3) causes Microsoft to believe these terms or the Product may conflict with any such regulation, obligation, or
requirement. If Microsoft terminates a subscription for regulatory reasons, Customer will receive, as its sole remedy, a credit for any subscription fees, including
amounts paid in advance for unused consumption for any usage period after the termination date.

Miscellaneous.
Independent contractors. The parties are independent contractors. Customer and Microsoft each may develop products independently without using the other’s
Confidential Information.
Agreement not exclusive. Customer is free to enter into agreements to license, use, and promote the products and services of others.
Amendments. Microsoft may modify this Agreement from time to time. Changes to the Use Rights will apply as provided in this Agreement. Changes to other
terms will not apply until Customer accepts them. Microsoft may require Customer to accept revised or additional terms before processing a new order. Any
additional or conflicting terms and conditions contained in a purchase order or otherwise presented by Customer are expressly rejected and will not apply.
Assignment. Either party may assign this Agreement to an Affiliate, but it must notify the other party in writing of the assignment. Customer consents to the
assignment to an Affiliate or third party, without prior notice, of any rights Microsoft may have under this Agreement to receive payment and enforce Customer's
payment obligations, and all assignees may further assign such rights without further consent. Any other proposed assignment of this Agreement must be
approved by the non-assigning party in writing. Assignment will not relieve the assigning party of its obligations under the assigned Agreement. Any attempted
assignment without required approval will be void.
U.S. export. Products are subject to U.S. export jurisdiction. Customer must comply with all applicable international and national laws, including the U.S. Export
Administration Regulations, the International Trafficin Arms Regulations, and end-user, end use and destination restrictions by U.S. and other governments related
to Microsoft products, services, and technologies.
Severability. If any part of this Agreement is held to be unenforceable, the rest of the Agreement will remain in full force and effect.
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.
No third-party beneficiaries. This Agreement does not create any third-party beneficiary rights except as expressly provided by its terms.
Survival. All provisions survive termination of this Agreement except those requiring performance only during the term of the Agreement.
Notices. Notices must be in writing and will be treated as delivered on the date received at the address, date shown on the return receipt, email transmission date,
or date on the courier or fax confirmation of delivery. Notices to Microsoft must be sent to the following address:

Microsoft Corporation

Dept. 551, Volume Licensing

6880 Sierra Center Parkway

Reno, Nevada 89511-1137

USA
Notices to Customer will be sent to the individual at the address Customer identifies on its account as its contact for notices. Microsoft may send notices and other
information to Customer by email or other electronic form.
Applicable law. This Agreement will be governed by and construed in accordance with the laws of the State of Washington and federal laws of the United States.
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The 1980 United Nations Convention on Contracts for the International Sale of Goods and its related instruments will not apply to this Agreement.
Dispute resolution. When bringing any action arising under this Agreement, the parties agree to the following exclusive venues:
(1) If Microsoft brings the action, the venue will be where Customer has its headquarters.
(2) If Customer brings the action against Microsoft or any Microsoft Affiliate located outside of Europe, the venue will be the state or federal courts in
King County, State of Washington, USA.
(3) If Customer brings the action against Microsoft or any Microsoft Affiliate located in Europe, and not also against Microsoft or a Microsoft Affiliate
located outside of Europe, the venue will be the Republic of Ireland.
The parties consent to personal jurisdiction in the agreed venue. This choice of venue does not prevent either party from seeking injunctive relief in any
jurisdiction with respect to a violation of intellectual property rights or confidentiality obligations.
Order of precedence. These General Terms will take precedence over any conflicting terms in other documents that are part of this Agreement that are not
expressly resolved in those documents, except that conflicting terms in the Use Rights take precedence over these General Terms as to the applicable Products.
Terms in the Online Services Terms take precedence over conflicting terms in the Product Terms. Termsin an amendment control over the amended document and
any prior amendments concerning the same subject matter.
Microsoft Affiliates and contractors. Microsoft may perform its obligations under this Agreement through its Affiliates and use contractors to provide certain
services. Microsoft remains responsible for their performance.
Government procurement rules. By accepting this agreement, Customer represents and warrants that (i) it has complied and will comply with all applicable
government procurement laws and regulations; (ii) it is authorized to enter into this Agreement; and (iii) this Agreement satisfies all applicable procurement
requirements. .

Definitions.

“Administrator Data” means the information provided to Microsoft or its Affiliates during sign-up, purchase, or administration of Products.

“Affiliate” means any legal entity that controls, is controlled by, or is under common control with a party. “Control” means ownership of more than a 50% interest of
voting securities in an entity or the po

“Confidential Information” is defined in the “Confidentiality” section.

“Customer” means the entity identified as such on the account associated with this Agreement.

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

“End User” means any person Customer permits to use a Product or access Customer Data. “Licensing Site” means http://www.microsoft.com/licensing/contracts
or a successor site.

“Microsoft” means Microsoft Corporation.

“Non-Microsoft Product” means any third-party-branded software, data, service, website or product, unless incorporated by Microsoft in a Product.

“Online Services” means Microsoft-hosted services to which Customer subscribes under this Agreement. It does not include software and services provided under
separate license terms.

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

“Partner” means a company Microsoft has authorized to distribute Products to Customer.

“Personal Data” means any information relating to an identified or identifiable natural person.

“Product” means all Software and Online Services identified in the Product Terms that Microsoft offers under this Agreement, including previews, prerelease
versions, updates, patches and bug fixes from Microsoft. Product availability may vary by region. “Product” does not include Non-Microsoft Products.

“Product Terms” means the document that provides information about Products available under this Agreement. The Product Terms document is published on the
Licensing Site and is updated from time to time.

“Publisher” means a provider of a Non-Microsoft Product.

“Representatives” means a party’s employees, Affiliates, contractors, advisors and consultants.

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

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

“use” means to copy, download, install, run, access, display, use or otherwise interact with.

“Use Rights” means the license terms and terms of service for each Product published on the Licensing Site and updated from time to time. The Use Rights
supersede the terms of any end user license agreement that accompanies a Product. License terms for all Products are published in the Product Terms. Terms of
service for Online Services are published in the Online Services Terms.
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