CITY OF AURORA, ILLINOIS

RESOLUTION N&&%ﬂ%;@? 5

DATE OF PASSAGE

A Resolution authorization to enter into a three year agreement for the purchase of
Microsoft Enterprise License annual renewals for the Information Technology Division
under the State of Illinois Central Management Services contract with CDW-
Government, Inc not to exceed $294,264 annually

WHEREAS, the City of Aurora has a population of more than 25,000 persons and is,

therefore, a home rule unit under subsection (a) of Section 6 of Article VIt of the lllinois
Constitution of 1970; and

WHEREAS, subject to said Section, a home rule unit may exercise any power and

perform any function pertaining to its government and affairs for the protection of the
public health, safety, morals, and welfare; and

WHEREAS, the State of lllinois has entered into contracts with various products and
server vendors throughout lllinois based on a statewide bidding procedure; and under
said contract, political subdivisions of the State many purchase items under the terms
established by the State; and

WHEREAS, CDW-G, Inc was the chosen bidder for the State of lllinois contract with
Microsoft, and is authorized to sell to the City its Microsoft License Renewals under the
Enterprise Agreement with Microsoft; and

WHEREAS, the Information Technology Division desires to renew the licensed
maintenance of Microsoft Products from CDW-Government, Inc., in the amount of
$294,264 annually under the State of Illinois Enterprise Agreement with Microsoft; and

WHEREAS, the 2018 Information Technology budget provides sufficient funds in
account 101-1380-419.38-11; and

WHEREAS, under Section 2-335 (a) (5) of the Aurora code of Ordinances, competitive
bidding procedures and requirements may be dispensed with when using any

agreement involving acquisition of service, equipment or article entered into with
another government entity.



resoLuTion No X\ 75
DATE OF PASSAGE 2018

WHEREAS, if required your last whereas statement should reference the section of
code that allows your action (i.e. pursuant to Aurora Code Section 2-335(a)(3) the
desired product is provided by only one source in this situation; and)

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Aurora,
linois, as follows: The City authorizes the purchase of Microsoft Enterprise License
renewals for the Information Technology Division under the State of lllinois Central
Management Services contract with COW-Government, Inc. over a three year term in
the amount of $294,264 annually, and does hereby further authorize its Purchasing
Director to issue the necessary orders to implement purchase of same.



RESOLUTION NO. X 1Y) °
DATE OF PASSAGE \D
passeD AND APPROVED on Y AR 37,2018
AYES!a NAYS Q NOT VOTING ABSENT Q

Alderiylan Fra‘nc6 Ward 5

K.imJ’W

ATTEST: |

City Clerk (_/ Mayor



18-0207
RECOMMENDATION

TO: THE COMMITTEE OF THE WHOLE

FROM: THE FINANCE COMMITTEE

The Finance Committee at the meeting on Tuesday, March 13, 2018, Recommended
APPROVAL of A Resolution authorization to enter into a three year agreement for the purchase
of Microsoft Enterprise License annual renewals for the Information Technology Division under
the State of Illinois Central Management Services contract with CDW-Government, Inc not to
exceed $294,264 annually.

Vote 3-0

Submitted By

Alderman

derm smco
. J%yn
Alderman Edward Bugg

Alderman Rick Mervine, Alternate

Dated this 13th day of March, 2018
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B Microsoft Volume Licensing

Program Signature Form

MBA/MBSA numbrer 000-dbeale-S-303

Agraement number

Note: Entarthe applicable active numbers associated with the documents below. Microsoft requires
the assoclated active number be Indicaled here, or listed below as new.

For the pmposes of .this forrn. CUW Qﬂ ‘mean the slgnlng entitv Etmllecl Aiﬁliata
; GovernmantPamsen ln?tlmﬂon nromerpartyenlerlng !ntoavo[ume?bnﬂngl;rogmm agteemenf

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

Number or Code

Enterprise Agreement
<Choose Agreement>

<Ci

hoose Agreemen

o 7 T 20

<Cl

hoose Agreement>

o T

<C]|

hoose Agresment>

| <Choose Enrdliment/Repistration>

[ <Cl

<C

hoose Enrollm

<Choose Enroliment/Registra

hoose Envoliment/Reglstration> ol A

siration>

tion>

<Choose Enroliment/Registration>

Vil g T

T 4T

By signing below, Customer and the Microsoft Affiliate agree that both partias (1) have received, read
end understand the above contracl documents, Including any websites or documents incorporated by
reference and any emendments and {2} agree to be bound by the tarms of all such documents.

Name of Entity (must bs legal entity name)* State of lllinais - Ceniral Management Services

Signature® M b-f V’
Printed First and Last Name®  Foom Tpeied by Somes 5&4"‘5
Printed Title  Direclor »ny fCLe M
Signature Date* ¢ 30 / /6
Tax D -
* Indicetes required fleld

ProgramSignForm{MSSign){NA, LatAm)ExBRA, ML{ENG XAug2014) Page 10of 2



Micrasoft Affiliate

Microsoft Corporation

Signature
Printed First and Last Nama
Printed Title

Signature Date
(data Micresoft Affiliata countersigns)

Agreement Effective Date
(may be different than Micrasoft's aignature dale}

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

Name of
Signaturg®

Printed Title "D i'ce chor of Purc,«a.s..;_q, &ﬁ{éf-‘ /d?‘a: L]

Signature Date* /)74 [%/ e, 8' o?/) i Y x

* Indicates required field.i\’ R

Name of Entity {(must be legal entity name)*

R T

Signature® Fuy 3F

Printed First and Last Name*
Printed Title

' Signatiire Date"

:fmwca(es required fiaid

If Customer requires physical medie, additional contacts, or is reporiing multiple pravious Enroliments;
include the appropriate form{s) with this signature fom.

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

Microsoft Corporation
Dept. £61, Volume Licensing
6100 Nell Road, Sulte 210
Reno, Nevada 89511-1137
USA

ProgramSignForm{MSSign}{NA, LalAm)ExBRA MLI{ENG Y Aug2014) Page20f2



TO: Mayor Richard C. Irvin
FROM: Shanita Thompson, Director IT Operations
DATE: March 6, 2018

SUBJECT:
Request authorization to enter into a three year agreement for the purchase of Microsoft
Enterprise License annual renewals for the Information Technology Division under the State of

lllinois Central Management Services contract with CDW-Government, Inc not to exceed
$294,264 annually.

PURPOSE:
The Information Technology Division requests authority to purchase a three year renewal of
Microsoft Enterprise and Select licenses from CDW-G, Inc. This Microsoft Enterprise

Agreement purchase will include licenses and software assurance for previously covered
applications and Office 365.

This purchase will renew Microsoft desktop operating system licenses for PCs currently utilized
by City and APD staff, providing upgrade protection going forward for both desktop and laptop
operating systems. Also included in this purchase is Microsoft enterprise licensing for Client
Network Access licenses (CAL's), SQL Database licenses (both for CAD/RMS and Non-CAD),
SharePoint Server, Data Center and System Configuration Manager licensing.

BACKGROUND:

The Information Technology Division has utilized Microsoft's Software Assurance Enterprise
Agreement for the past twelve years. This agreement is required for upgrades to city-owned
Microsoft software and systems with no additional cost. Without this agreement, licenses
cannot be upgraded to new versions. Upgrading the City's software at $294264 would require
all licenses to be repurchased at full market value at the cost of $344,289, which is 17.58%
higher than the price quoted.

Each year the City is required to perform a software audit and "true up" process to identify any
additional Microsoft licenses that are in use, and pay for them to be brought under the
agreement. This is also the first year that both APD and City software has been combined and
bought together. The City of Aurora has also been on two different email platforms. By
combining them and going to Office 365, it will allow gained efficiencies. Having one uniform
email and platform can prevent email issues that the city's IT department has been recently
been experiencing. Communications between both entities will improve. Last year each EA
renewal was done separately, $128,000 for the city side and $68,000 for the APD. This was
without Office 365.

DISCUSSION:
The State of lllinois Central Management Services negotiated a volume licensing agreement
with Microsoft which allows lllinois municipalities to purchase licenses at highly discounted



rates. The State of lllinois Software Contract (attached copy) provides customers a 17.58%
discount off Estimated Retail Price.

The State’s Microsoft Enterprise license agreement is managed thru Microsoft's Large Account
Reseller CDW-G, Inc. The agreement number is CMS6945110. Funds are available for this
purchase in IT account 101-1380-419.38-11 from a decision package that was approved for
Office 365 in the 2018 budget in the amount of $159,200 and in 101-1380-419.64-10 for
$6,000. For the remaining products we already had Microsoft renewal money budgeted each
year in account 101-1380-419.38-11 in the amount of $129,264.

IMPACT STATEMENT:
There is no impact on the General Public, or other departments and divisions, or any outside
agencies.

RECOMMENDATIONS:
It is recommended that the approval to enter into a three year agreement for the purchase of
Microsoft Enterprise Licenses for the Information Technology Division under the State of

lllinois Central Management Services' contract with CDW-Government in the amount of
$294 263.88 annually.

cc.  Alderman O’Connor, Chairman
Alderman Mesiacos
Alderman Bugg
Alderman Mervine, Alternate



CITY OF AURORA, ILLINOI

RESOLUTION NO.
DATE OF PASSAGE

A Resolution authorization to enter into a three year agreement for the purchase of
Microsoft Enterprise License annual renewals for the Information Technology Division
under the State of lilinois Central Management Services contract with CDW-
Government, Inc not to exceed $294,264 annually

WHEREAS, the City of Aurora has a population of more than 25,000 persons and is,
therefore, a home rule unit under subsection (a) of Section 6 of Article VII of the lllinois
Constitution of 1970; and

WHEREAS, subject to said Section, a home rule unit may exercise any power and
perform any function pertaining to its government and affairs for the protection of the
public health, safety, morals, and welfare; and

WHEREAS, the State of lllinois has entered into contracts with various products and
server vendors throughout lllinois based on a statewide bidding procedure; and under

said contract, political subdivisions of the State many purchase items under the terms
established by the State; and

WHEREAS, CDW-G, Inc was the chosen bidder for the State of lllinois contract with
Microsoft, and is authorized to sell to the City its Microsoft License Renewals under the
Enterprise Agreement with Microsoft; and

WHEREAS, the Information Technology Division desires to renew the licensed
maintenance of Microsoft Products from CDW-Government, Inc., in the amount of
$294,264 annually under the State of lllinois Enterprise Agreement with Microsoft; and

WHEREAS, the 2018 Information Technology budget provides sufficient funds in
account 101-1380-419.38-11; and

WHEREAS, under Section 2-335 (a) (5) of the Aurora code of Ordinances, competitive
bidding procedures and requirements may be dispensed with when using any

agreement involving acquisition of service, equipment or article entered into with
another government entity.



RESOLUTION NO.
DATE OF PASSAGE

WHEREAS, if required your last whereas statement should reference the section of
code that allows your action (i.e. pursuant to Aurora Code Section 2-335(a)(3) the
desired product is provided by only one source in this situation; and)

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Aurora,
llinois, as follows: The City authorizes the purchase of Microsoft Enterprise License
renewals for the Information Technology Division under the State of lllinois Ceniral
Management Services contract with CDW-Government, Inc. over a three year term in
the amount of $294,264 annually, and does hereby further authorize its Purchasing
Director to issue the necessary orders fo implement purchase of same.
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STATE OF ILLINOIS

CONTRACT

lilinois Department of Central Management Services {CMS)
Microsoft Large Account Reseller

VENDOR

CMS6945110

Vendor Name CDW Gevernment, LLC

S1gnature 2uu h@j W

Addr—ess: 230 N. Milwaukee Avenue, Vernon Hills, IL
60061

Phone: 312.547.2993

Printed Name:TaraK Barglen

Fax:312.752.3910

Titte: Director, Program Sales

Emai: tarabar@cdwg.com

Date. 2&E&mia= 2015

STATE OF ILLINOIS

Procuring Agency ar University: Cenira Mansgement
Services

Streat Address: 100 W. Randolph

City, State ZIP: Chicago,iL 50601

Ofiicial Signatura:

L (zt S

Printed Name:

Fdh)W‘\ B (T«(i' \

OFizials Tite: >Lt*6@7£0r

Bey: | Siznatud "T"_‘(ﬂ-

vJ




AGENCYJUNIVERSITY USE ONLY NOT PART OF CONTRACTUAL PROVISIONS

Agency or University Reference # 16-94511 Project Title: Microsoft Large Account Reseller

Contract # C£MS6945210 Procurement Methad (iFB, RFP, Small, etc): IEB

IPB Ref. # 22036892 IPB Publication Date: Award Code: A
Subcontractor Utilization? Dﬁ e Subcontractor Disclosure? Dﬁ [Cno

Funding Source Obligation #

Small Business Set-Aside? [ ] Yes[ |No

Minority Owned Business? [ ]Yes[ INo  Percentage
Female-Owned Business? [ |Yes[ |No  Percentage

Persons With Disahilities Qwned Business? [ 1 Yes| |No Percentage

Other Preferences?

-BALANCE OF PAGE LEFT INTENTIONALLY BLANK

State of lliinais IFB
Contract: State Supplemental Pravisians
V.15.2



1, DESCRIPTION OF SUPPLIES AND SERVICES

1.1.

12,

State of lllinois IFB

GOAL: The lliinois Department of Central Management Services {CMS) requires the services of a
Microsoft certified Large Account Reseller {LAR) to provide products and services available under the

Microsoft Sefect Plus, Enterprise, and Premier Support Agreements. Additionally, the State requires
value added services such as reporting, on-line tracking, etc.

SUPPLIES AND/OR SERVICES REQUIRED: The Illinois Department of Central Management [CMS) is
executing a statewide master contract with a single Microsoft certified reselier for the purchase of
software products, software assurance, support and premier services available via the State’s Microsoft
Select Plus, Enterprise, and Premier Support Agreements. This contract is available to all state agencies,
boards, commissions and educational institutions to purchase software products, software assurance,
suppart and premier services on an as neaded, if needed basis. In addition, all State and other
governmental units (including not-for-profit entities) authorized by law to participate in the Joint
Purchasing Program may utilize this contract. This authority is governed by the State’s Procurement
Code and Rules and the Governmental Jaint Purchasing Act {30 ILCS 525).

The State of Hlinois has entered into a S2lect Plus Agreement, a Master Services Agreement, a Premier
Support Agreemeant, and an Enterprise Agreement with Microsoft.

Vendor shall act as agent of record during the term of this contract and shall maintain and update the
licensing records of each eligible agency that purchases from this contract. Vendor shall be
responsible for fulfilling orders placed against the Premier, Sefect Plus and Enterprise Agreements.

Vendor shalt be responsible for the preparation and submission of applicable reports in proper format to
Microsoft to ensure the Buyer receives proper credit for all purchases of Microsoft software products
against the Microsoft Select Plus and Enterprise Agreements, Vendor shall be responsible for the
resolution of any report discrepancies with Microsoft to ensure the Buyer recejves appropriate credit for
all Microsoft Select Plus and Enterprise software product purchases.

The State shall have no minimum purchase obligation or minimum order requirement under this
contract. Orders against this contract will be made by the State using a State approved form (e.g. Basic
Ordering Agreement (BOA}) on an as needed, if needed basis. Other governmental units of the State
will submit their own purchase forms, Orders written through and including the last day of the resulting
contract shall be honored. Each individual order will have its own ship to/bill to information.

All products furnished shall be new, unused, or most recent manufacture and not discontinued. Ifan
item becomas discontinued or otherwise not available during the term, the vendor may propose to

substitute an equivalent or better product at no additional cost, subject to approval by the Department
of Central Management Services.

The State recognizes that the manufacturer may make changes to service offerings at any time during
the contract term (including optional renewals). Vendor is responsible for notifying buyer of such
changes. Discount levels/pricing structure shall remain cansistent. Vendor shall pass on any price
decreases that take effect during the term of the contract, including optienal renewals, to the customer,

1.21 The Vendor, at no cost, must have in place a purchase tracking system, which will include an
accurate inventory record of all purchases under this Contract, and must also have the capability of
g

Contract: Stata Supplemental Provisians

v.15.2
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1.4

15

1.6.

State of Hlinois IFB

keeping track of maintenance renewal and other significant due dates. At a minimum, this system must be
able to provide this information by each State of Illinols agency, board, commission, county and
municipality. Vendor shall work with the State of Illincis, Microsoft, subsequent software vendors and
hardware computer vendors to ensure the most comprehensive record of licenses is created, maintained,
and the information transferrable. Details on how licenses are to be tracked and managed under the

contract will be determined by the State of lilinois. The foregoing information shall be made available upon
request and at no cost.

1.2.2 Vendor shall, within 60 days of the execution of the contract, make available an Internet website
dedicated to the State of Illinois for this contract. Vendor shall post current State of illinois Contract
pricing to the website and shall ensure posted pricing is current for the duration of the contract.

Throughout the contratt period, Vendor shall be responsible for updating website pricing and product
content within two weeks of receipt of updated product pricing information from Microsoft.

1,23 Vendor shali be responsible for providing training, at purchasing entity’s request and at no cost to
the purchasing entity, on the use of the Micrasoft Volume Licensing System website, as well as the overall
structura of the State’s Select Plus, Premler and Enterprise Agreements.

1,2.4 Vendor must be authorized by Microsoft to resell and deliver Microsoft brand software products,
software assurance, support and premier services throughout the term of this Contract.

MILESTONES AND DELIVERABLES: N/A

VENDOR / STAFF SPECIFICATIONS: Vendor shall be authorized by Microsoft to resell Microsoft brand
software products, software assurance, support and premier services and must have the ability to resell
and deliver products and services to the customer on behalf of the manufacturer.

TRANSPORTATION AND DELIVERY: Transportation and delivery shall be as stated on each individuat
order. The State prefers electronic delivery of licenses. Vendor shall not charge for shipping/handling.

SUBCONTRACTING
Subcontractors are zllowed.

1.6.1. Will subcontractors be utilized? [ ] Yes X No

Contract: State Supplementai Provislons

v.15.2



1.7,

State of lllinols IFB

1.6.2.

1.6.3.

1.6.4.

1.6.5.

L

A subcontractor is a person or entity that enters into a contractual agreement with a total value
of $50,000 or more with a person or entity who has a contract subject to the lllinois
Procurement Code pursuant to which the person or entity provides some or all of the goods,
seqvices, real property, remuneration, or other monetary forms of consideration that are the
subject of the primary State contract, including subleases from a lessee of a State contract.

All contracts with subcontractors must include Standard Certifications compieted and signed by
the subcontractor.

Please identify below subcontracts with an annual value of $50,000 or more that will be utilized
in the performance of the contract, the names and addresses of the subcontractors, and a
description of the work to be performed by each.

= Subcontractor Name: N/A
Amount to Be Paid: N/A
Address: N/A

Description of Work: N/A

If additional space is necessary to provide subcontractor information, please attach an
additional page.

For the subcontractars identified above, the Vendor must provide each subcontractor's
Financial Disclosures and Confiicts of Interest to the State.

If the subcontractor is registered in the llinois Procurement Gateway (IPG) and the Vendor is
using the subcontractor’s Standard Certifications or Financial Disclosures and Conflicts of

Interest from the IPG, then the Vendor must also provide to the State a completed Forms B for
the subcontractor.

If at any time during the term of the Contract, Vendor adds or changes any subcontractors,
Vendor is required to promptly notify, in writing, the State Purchasing Officer or the Chief
Procurement Officer of the names and addresses and the expected amount of money that each
new or replaced subcontractor will receive pursuant to this Contract. Any subcontracts entered
into prior to award of this Cantract are done at the sole risk of the Vendor and subcontractor(s).

WHERE SERVICES ARE TO BE PERFORMED: Unless otherwise disclosed in this section all services shall
be performed in the United States. If the Vendor performs the services purchased hereunder in another

country in viclation of this provision, such action may be deemed by the State as a breach of the
contract by Vendor.

Vendor shall disclose the locations where the services required shall be performed and the known or
anticipated value of the services to be performed at each location. If the Vendor received additional
consideration in the evaluation based on work being performed in the United States, it shall be a breach
of contract if the Vendor shifts any such work outside the United States.
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-»

Location where services will be performed: United States

Value of services performed at this location: The values of services to be performed on location will
be determined on a project-by-project basis and accompanied with a Statement of Work [SOW)
detailing the location and affort of services.

Location where services will be performed: United States

Value of services performed at this location: The values of services to be performed on location will
be determined on a project-by-project basis and accompanied with a Statement of Work {SOW)
detailing the location and effort of services.

n
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2. PRICING
2.1 FORMAT OF PRICING:

211 Vendor's pricing in the format shown below, is based on the terms and conditions set forth in
saction 1 of this Contract.

Percentage discount to be applied to the Microsoft published ERP pricing level D for purchases
placed against both the Select Plus and Enterprise Agreements,

Software/Software Assurance Purchases
Description Discount
Select Plus Agreement 21.19%
Enterprise Agreement 17.58%

Percentage mark up to be applied to purchases of premier Support Services.

B Premier Support
Description Mark Lip
Premier Support 3.5%

2.2 TYPE OF PRICING: The llinois Office of the Comptrollar requires the State to indicate whether the
contract value is firm or estimated at the time it is submitted for obligation. The total value of this
contract is firm.

23 EXPENSES ALLOWED: Expenses are not allowed.

2.4 DISCOUNT: The State may receive a N/A % discount for payment within N/A days of receipt of correct
invoice. This discount will not be a factor in making the award.

2.5 VENDOR'S PRICING: Attach additional pages if necessary or if the format of pricing specified above in
Section 2.1 requires additional pages. .-

o -

2.5.1. Vendor’'s Price for the Initial Term: Pricing/Discount Percentage/Mark Up Percentage as shown
in Tables in Section 2.1.1.

2.5.2. Renewal Compensation: If the contract is renewed, the price shall be at the same rate as for
the initial term unless 2 different compensation or formula for determining the renewal
compensation is stated in this section.

252.1. Agency/University Formula for Determining Renewal Compensation: N/A.

2.5.2.2. Vendor's Price for Renewal(s): NfA

State of lllinois IFB
Contract: State Supplemental Provisions
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2.6 MAXIMUM AMOUNT: The total payments under this contract shall not exceed SN/A without a
formal amendment. The maximum amount will be entered by the State prior to execution of the
contract.

State of lllinois (FB
Contract: Term and Termination
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3. TERM AND TERMINATION

3.1

3.2

3-4

3.5

State of 1lknois 1FB

TERM OF THIS CONTRACT: The initial term of this contract shall begin upon execution by the State or
October 1, 2015 {whichever is later}, and expire on September 30, 2019.

3.1.1 Inno event will the total term of the contract, including the initial term, any renewal terms and
any extensions, exceed ten (10} years.

3.1.2 Vendor shall not commence biliable work in furtherance of the contract prior to final execution
of the contract except when permitted pursuant to 30 ILCS 500/20-80.

RENEWAL: None

TERMINATION FOR CAUSE: The State may terminate this contract, in whole or in part, immediately
upon notice to the Vendor if: (a) the State determines that the actions or inactions of the Vendar, its
agents, employees or subcontractors have caused, or reasonably could cause, jeapardy to health, safety,

or property, or (b) the Vendor has notified the State that it is unable or unwilling to perform the
contract.

If Vendor fails to perform to the State’s satisfaction any material requirement of this contract, is in
violation of 2 material provision of this contract, or the State determines that the Vendor lacks the
financlal resources to perform the contract, the State shall provide written notice to the Vendor to cure
the problem identified within the period of time specified in the State’s written notice. If not cured by

that date the State may elther: (a) immediately tarminate the contract without additional written notice
or |b) enforce the terms and conditions of the contract.

For termination due to any of the causes contained in this Section, the State retains its rights to seek any
available legal or equitable remedies and damages.

TERMINATION FOR CONVENIENCE: The State may, for its convenience and with thirty {(30) days prior
written notice to Vendor, terminate this contract in whole or in part and without payment of any
penalty or incurring any further obligation to the Vendor.

Upon submission of invoices and proof of claim, the Vendor shall be entitled to compensation for

supplies and services provided in compliance with this contract up to and inciuding the date of
termination.

AVAILABILITY OF APPROPRIATION: This contract is contingent upon and subject to the availability of
funds. The State, at its sole option, may terminate or suspend this contract, in whole or in part, without
penalty or further payment being required, if (1) the lllinois General Assembly or the federal funding
source fails to make an appropriation sufficient to pay such obligation, or if funds needed are insufficient
for any reason {30 1LCS 500/20-60}, (2) the Gavernor decreases the Agency's funding by reserving some
or all of the Agency’s appropriation(s) pursuant to powar delegated to the Governor by the lllinois
General Assembly, or (3) the Agency determines, in its sole discretion or as directed by the Office of the
Governor, that a reduction is necessary or advisable based upon actual or projected budgetary

considerations. Contractor will be notified in writing of the failure of appropriation or of a reduction or
decrease.
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4, STANDARD BUSINESS TERMS AND CONDITIONS

4.1

State of [flinais IFB

PAYMENT TERMS AND CONDITIONS:

4.1.1

4.1.2

4.1.3

414

415

416

iate Payment: Payments, including late payment charge.r;, will be paid in accordance with the
State Prompt Payment Act and rules when applicable. 30 ILCS 540; 74 lil. Adm, Code 900. This
shall be Vendor's sole remedy for late payments by the State. Payment terms contained in
Vendor’s invoices shall have no force or effect.

Minority Contractor Initiative: Any Vendor awarded a contract of $1,000 or more under Section
20-10, 20-15, 20-25 or 20-30 of the lllinois Procurement Code (30 ILCS 500) is required to pay a
fee of $15. The Comptroller shall deduct the fee from the first check issued to the Vendor under
the contract and deposit the fee in the Comptroller’s Administrative Fund. 15 ILCS 405/23.9,

Expenses: The State will not pay for supplies provided or services rendered, including reiated
expenses, incurred prior to the execution of this contract by the Parties even if the effective
date of the contract is prior to execution.

Prevailing Wage: As a condition of receiving payment Vendor must {i) be in compliance with the
contract, (i) pay its employees prevailing wages when required by law, (iti}) pay its suppliers and
subcontractors according to the terms of their respective contracts, and {iv) provide lien waivers
to the State upon request. Examples of prevailing wage categories include public works,
printing, janitorial, window washing, building and grounds services, site technician services,
natural resource services, security guard and food services. The prevailing wages are revised by
the lllinois Department of Labor (DOL) and are available on DOL’s official website, which shall be
deemed proper notification of any rate changes under this subsection. Vendor is responsible for

contacting DOL at 217-782-6206 or (htto://www.state.il.us/agency/idoi/index.htm} to ensure

understanding of prevailing wage requirements.

Federal Funding: This contract may be partially or totally funded with Federal funds. If Federal
funds are expected to be used, then the percentage of the good/service paid using Federal

funds and the total Fedarzal funds expected to be used will be provided to the awarded Vendar
in the notice of intent to award.

Invoicing: By submitting an invoice, Vendor certifies that the supplies or services provided meet
all requirements of this contract, and the amount billed and expenses incurred are as allowed in
this contract. Invoices for supplies purchased, services performed and expenses incurred
through June 30 of any year must be submitted to the State no later than July 31 of that year;
otherwise Vendor may have to seek payment through the lllinois Court of Claims. 30 ILCS
105/25. Al invoices are subject to statutory offset. 30 ILCS 210.

4.1.6.1 Vendor shall not bill for any taxes unless accompanied by proof that the State is subject
to the tax. If necessary, Vendor may request the applicable Agency's/University’s lllinois
tax exemption number and Federal tax exemption information.

4,1,6.2 Vendor shall invoice upon delivery of each order.
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4.2

4.9

4.5

State of illinois IFB

Send invoices to:

Agency/University: Per Order
Atto: Per Order
Address: Per Order
City, State Zip Per Order

ASSIGNMENT: This contract may not be assigned or transferred in whole or in part by Vendor without
the prior written consent of the State.

SUBCONTRACTING: For purposes of this section, subcontractors are those specifically hired to perform
all or part of the work covered by this contract. Vendor must receive prior written approval before use
of any subcontractors in the performance of this contract. Vendor shall describe, in an attachment if not
already provided, the names and addresses of all authorized subcontractors to be utilized by Vendor in
the performance of this contract, together with a description of the work to he performed by the
subcontractor and the anticipated amount of money that each subcontractor is expected to receive
pursuant to this contract. If required, Vendor shall provide a copy of any subcontracts within fifteen
(15) days after execution of this contract. All subcontracts must include the same certifications that
Vendor must make as a condition of this contract. Vendor shall include in each subcontract the
subcontractor certifications as shown on the Standard Certification form available from the State. If at
any time during the term of the Contract, Vendor adds or changes any subcontractors, then Vendor
must promptly notify, by written amendment to the Contract, the State Purchasing Officer or the Chief
Procurement Officer of the names and addresses and the expected amount of money that each new or
replaced subcontractor will receive pursuant to the Contract.

AUDIT/RETENTION OF RECORDS: Vvendor and its subcontractors shall maintain books and records
relating to the performance of this contract and any subcontract necessary to suppart amounts charged
to the State pursuant this contract or subcontract. Books and records, including information stored in
databases or other computer systems, shall be maintained by the Vendor for a periad of three (3) years
from the later of the date of final payment under the contract or completion of the contract, and by the
subcontractor for a period of three {3} years fram the later of final payment under the term or
completion of the subcontract. If Federal funds are used to pay contract costs, the Vandor and its
subcontractors must retain their respective records for five {5) years. Books and records required to be
maintained under this section shall be availablz for review or audit by reprasentatives of: the procuring
Agency/University, the Auditor General, the Executive Inspector General, the Chief Procurement Officer,
State of llinois internal auditors or other governmental entities with monitoring authority, upon
reasonable notice and during normal business hours. Vendor and its subcontractors shall cooperate
fully with any such audit and with any investigation conducted by any of these entities. Failure to
maintain books and records required by this section shall establish a presumption in favor of the State
for the recovery of any funds paid by the State under this contract or any subcontract for which
adequate books and records are not available to support the purported disbursement. The Vendor or
subcontractors shall not impose a charge for audit or examination of the Vendor’s or subcontractor’s
books and records. 30 ILCS 500/20-65.

TIME IS OF THE ESSENCE: Time is of the essence with respect to Vendor's performance of this contract.

Vendor shall continue to perform its obligations while any dispute concerning this contract is being
resolved unless otherwise directed by the State.
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4.7

4.8

4.9

4,10

4.11

State of iinols IFB

NO WAIVER OF RIGHTS: Except as specifically waived in writing, fallure by a Party to exercise or enforce
a right does not walve that Party’s right to exercise or enforce that or other rights in the future.

FORCE MAIEURE: Failure by either Party to perform its duties and obligations will be excused by
unforeseeable circumstances beyond its reasonable control and not due to its negligence, induding acts
of nature, acts of tesrorism, riots, labor disputes, fire, flood, explosion, and governmental prohibition.

The non-declaring Party may cancel this contract without penalty if performance does not resume
within thirty (30) days of the declaration.

CONFIDENTIAL INFORMATION: Each Party to this contract, including its agents and subcontractors,
may have or gain access to confidential data or information owned or maintained by the other Party in
the course of carrying out its responsibilities under this contract. Vendor shall presume all information
received from the State or to which it gains access pursuant to this contract is confidential. Vendor
information, unless dearly marked as confidential and exempt from disclosure under the Winols
Freedom of Information Act, shall be considered public. No canfidential data collected, maintained, or
used in the course of performance of this contract shall be disseminated except as authorized by law
and with the written consent of the disclosing Party, either during the period of this contract or
thereafter. The receiving Party must return any and all data collected, maintained, created or used in
the course of the performance of this contract, in whatever form it is maintained, promptly at the end of
this contract, or earlier at the request of the disclosing Party, or notify the disclosing Party in writing of
its destruction. The foregoing obligations shall not apply to confidential data or information lawfully in
the receiving Party’s possession prior to Its acquisition from the disclosing Party; received in good faith
from a third Party not subject to any confidentiality obligation to the disclosing Party; now is or later
becomes publicly known through no breach of confidentiality obligation by the receiving Party; or that Is

independently developed by the receiving Party without the use or benefit of the disclosing Party's
confidential information.

USE AND OWNERSHIP: No work for hire is contemplated as of the date this contract is executed.
Provided, however, to the extent work for hire is contemplated during the term of this contract, an

agreement with regard to work for hire will be negotiated and set forth in the SOW giving rise to such
work for hire.

INDEMNIFICATION AND LIABILITY: The Vendor shall indemnify and hold harmless the State of llinois,
its agencies, officers, employees, agents and volunteers from any and all costs, demands, expenses,
losses, claims, damages, liabilities, settlements and judgments, including in-house and contracted
attorneys’ fees and expenses, arising out of: (a) any breach or violation by Vendor of any of its
certifications, representations, warranties, covenants or agreements; (b} any actual or alleged death or
injury to any person, damage to any real or personal property, or any other damage or loss claimed to
result in whole or in part from Vendor's negligent performance; (c} any negligent act, activity or
omission of Vendor or any of its employees, representatives, subcontractors or agents; or (d} the
services or goods provided under the contract infringing, misappropriating, or otherwise violating any
intellectual property (patent, copyright, trade secret, or trademark) rights of a third party. Neither Party
shall be liable for incidental, special, consequential, or punitive damages. Further, except for Vendor's
indemnification obligations and any damage to person (including death) or property, Vendor's liability
for any other damages shall not exceed $1 million.

INSURANCE: Vendor shall, at all times during the term and any renewals maintain and provide a
Certificate of Insurance. The State shall be included as additionally insured under general Yability
insurance and evidenced on the Certificate. Insurance may not be modified or canceled untii Vendor
provides at least 30 days’ notice to the State. Vendor shall provide (a) General Commercial Liability
occurrence form in amount of $1,000,000 per occurrence (Combined Single Limit Bodily Injury and
Property Damage} and $2,000,000 Annual Aggregate; (b) Auto Liability, incdluding Hired Auto and Non-
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4,12

4.13

4.14

4.15

4.16

4.17

418

owned Auto, (Combined Single Limit Bodily Injury and Property Damage } In amount of $1,000,000 per
accurrence; and (¢} Worker's Compensation Insurance in amount required by law. Insurance shall not
limit Vendar’'s obligation to indemnify, defend, or settle any claims.

INDEPENDENT CONTRACTOR: Vendor shall act as an independent contractor and not an agent or
employee of, or joint venturer with the State. All payments by the State shall ba made on that basis,

SOLGTATION AND EMPLOYMENT: Vendor shall not employ any person employed by the State during
the term of this contract to perform any work under this contract. Vendor shall give notice immediately

to the Agency’s director if Vendor solicits or intends to solicit State employees to perform any work
under this contract.

COMPLIANCE WITH THE LAW: The Vendor, its employees, agents, and subcontractors shall comply with
all applicable Federal, State, and local laws, rules, ordinances, regulations, orders, Federal circulars and
all license and permit requirements in the performance of this contract. Vendor shall be in compliance
with applicable tax requirements and shall be current in payment of such taxes. Vendor shall obtain at
its own expense, all licenses and permissions necessary for the performance of this contract.

BACKGROUND CHECK: Whenever the State deems it reasonably necessary for security reasons, the
State may conduct, st its expense, criminal and driver histary background checks of Vendor's and
subcontractors officers, employees or agents. Vendor ar subcontractor shall immediately reassign any
individual whao, in the opinion of the State, does not pass the background check.

APPLICABLE LAW:

4.16.1 PREVAILING LAW: This contract shall be construed in accordance with and is subject to the laws
and rules of the State of Hlinois.

4.16.2 EQUAL OPPORTUNITY: The Department of Human Rights’ Equal Opportunity requirements are
incorporated by reference. 44 ILL. Apm, Cobe 750,

4.16.3 COURT OF CLAIMS; ARBITRATION; SOVEREIGN tMMUNITY: Any claim against the State arising
out of this contract must be filed exclusively with the Hiinois Court of Claims. 705 ILCS 505/1. The State
shall not enter into binding arbitration to resolve any dispute arising out of this contract. The State of
linois does not waive sovereign immunity by entering into this contract.

4.16.4 OFFICIAL TEXT: The official text of the statutes cited herein is incorporated by reference. An
unofficial version can be viewed at (www.ilga.gov/legislation/iles/iles.asn).

ANTI-TRUST ASSIGNMENT: If Vendor does not pursue any claim or cause of action it has arising under
Federal or State antitrust laws refating to the subject matter of this contract, then upon request of the

llinois Attorney General, Vendor shall assign to the State all of Vendor’s rights, title and interast to the
ciaim or cause of action.

CONTRACTUAL AUTHORITY: The Agency that signs this contract on behalf of the State of Hllinois shall be
the only State entity responsible for performance and payment under this contract. When the Chief
Procurement Officer or authorized designee or State Purchasing Officer signs in addition to an Agency,
hefshe does so as approving officer and shall have no liability to Vendor. When the Chief Procurement
Officer or authorized designee or State Purchasing Officer signs a master contract on behalf of State

agencies, only the Agency that places an order or orders with the Vendor shall have any Hability to the
Vendor for that order or crders.
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4,18

4.20

4.21

4.22

4.23

4.24

NOTICES: Notices and other communications pravided for herein shall be given in writing via electronic
mail whanever possible. If transmission via electronic mail is not possible, then notices and other
communications shall be given in writing via registered or certified mail with return receipt requested,
via receipted hand delivery, via courier (UPS, Federal Express or other similar and reliable carrier), or via
facsimile showing the date and time of successful receipt. Notices shall be sent to the individuals who
signed this contract using the contact information following the signatures. Each such notice shall be

deemed to have been provided at the time it is actually received. By giving notice, either Party may
change Its contact information.

MODIFICATIONS AND SURVIVAL: Amendments, modifications and waivers must be in writing and
signed by authorized representatives of the Parties. Any provision of this contract officially declared
void, unenforceable, or against public policy, shall be ignored and the remaining provisions shall be
interpreted, as far as possible, to give effect to the Parties’ intent. All provisions that by their nature
would be expected to survive, shzll survive termination. in the event of a conflict between the State’s

and the Vendor's terms, conditions and attachments, the State’s terms, conditions and attachments
shall prevail.

PERFORMANCE RECORD [/ SUSPENSKON: Upon request of the State, Vendor shall meet to discuss
performance or provide contract performance updates to help ensure proper performance of this
contract. The State may consider Vendor's perfermance under this contract and compliance with law
and rule to determine whether to continue this contract, suspend Vendor from doing future business

with the State for a specified period of time, or whether Vendor can be considered responsible on
specific future contract opportunities.

FREEDOM OF INFORMATION ACT: This contract and all related public records maintained by, provided
to, or required to be provided to the State are subject to the Nlinois Freedom of information Act (FO1A)
notwithstanding any provision to the contrary that may be found in this contract. 5 ILCS 140,

SCHEDULE Of WORK: Any work performed on State premises shall be performed during the hours

designated by the State and performed in 2 manner that does nat interfare with the State and its
personnel.

WARRANTIES FOR SUPPLIES AND SERVICES:

4.24.1. Vendor warrants that the supplies furnished under this contract will: {a) conform to the
standards, specifications, drawing, samples or descriptions furnished by the State or furnished
by the Vendor and agreed to by the State, including but not limited to all specifications attached
as exhibits hereto; {b) be merchantable, of good quality and workmanship, and free from
defects for a period of twelve months or longer if so specified in writing, and fit and sufficient
for the intended use; (c} comply with all federal and state laws, regulations and ordinances
pertaining to the manufacturing, packing, labeling, sale and delivery of the supplies; (d) be of
good title and be free and clear of all liens. Vendor agrees to reimburse the State for any losses,
costs, damages or expenses, including without limitations, reasonable attorney’s fees and
expenses, arising from failure of the supplies to meet such warranties,

4.24.2. Vendor shall ensure that all manufacturers’ warranties are transferred to the State and shall
provide to the State copies of such warranties. These warranties shall be in addition to all other

warranties, express, implied or statutory, and shall survive the State’s payment, acceptance,
inspection or failure to inspect the supplies.

4.24.3. Vendor warrants that ail services will be performed to meet the requirements of this contract in
an efficient and effective manner by trained and competent personnel. Vendor shall monitor
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4.25

4.26

4.27

State of lltinals IFB

performances of each individual and shall immediately reassign any Individual whe does not
perform in accordance with this contract, who is disruptive or not respectful of others in the
workplace, or who in any way viclates the contract or State policies.

REPORTING, STATUS AND MONITORING SPECIFICATIONS: Vendor shall immediately notify the State of
any event that may have a material impact on Vendor's ability to perform this contract.

EMPLOYMENT TAX CREDIT: Vendors who hire qualified veterans and certain ex-offenders may be

eligible for tax credits. 35 ILCS 5/216, 5/217. Please contact the lliinois Department of Revenue
(telephone #: 217-524-4772) for information about tax credits.

SUPPLEMENTAL TERMS: Notwithstanding any provision to the contrary in the Vendor’s supplemental
terms and conditions, or in any licensing agreement attached hereto:

4271

4.27.2

4273

4274

4275

4.27.6

4.27.7

The procuring Agency and the State do not waive sovereign immunity;

The procuring Agency and the State do not consent to be governed by the laws of any state
other than Illinois;

The procuring Agency and the State do net consent to be represented in any legal proceeding by
any person or entity other than the lllinois Attorney General or his or her designee;

The procuring Agency and the State shall not be bound by the terms and conditions contained in
any click-wrap agreement, click-wrap license, click-through agreement, click-through license,
end user license agreement or any other agreement or license contained or referenced In the
software or any quote provided by Vandor, except as attached to this Contract.

The procuring Agency and the State shall not Indemnify Vendor or its subcontractors (including
any equipment manufacturers or software companies);

Vendor shall indemnify the procuring Agency and State pursuant to the terms and conditions of
Section 4.10 of the Contract; and

Vendor’s liability shall be governed by the terms and conditions contained in Section 4.10 of the
Contract,

Contract: Standard Certifications
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5. STATE SUPPLEMENTAL PROVISIONS

State of lllinois IFB

Agency/University Definitions
Click here to enter texl.
Required Federal Clauses, Certifications and Assurances

Vendor certifies that during the fast five (S) years no order, judgment or decree of any Federal
authority has been issued barring, suspending, or otherwise limiting its right 1o contract with
any governmental entity, including school districts, or to engage in any business practice or
activity. Vendor further certifies that it will include this certification within every subcontract
related to performance of this contract.

Public Works Requirements {construction and maintenance of a public work) 820 ILCS 130/4.

Click hera to enter text,

Prevailing Wage (janitorial cleaning, window cleaning, building and grounds, site technician,
natural resources, food services, security services, and printing, if valued at more than $200 per
month or $2,000 per year) 30 ILCS 500/25-50.

Ciick here to enter text.

Agency/University Specific Terms and Conditions

Click here to enter text.

Other {describe)
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6. STATE OF ILLINOIS STANDARD CERTIFICATIONS

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract and
any renewals is a material requirement and eondition of this contract. By executing this contract Vendor certifies

compliance with this subsection in its entirety, and is under a continuing obligation to remain in compliance and report
any non-compliance.

This subsection, in its entirety, applies to subcontractors used on this contract. Vendor shall include these Standard
Certifications in any subcontract used in the performance of the contract using the Standard Certification form provided
by the State.

if this contract extends over multiple fiscal years, including the initial term and all renewals, vendor and its
subcontractors shall confirm compliance with this section in the manner and format determined by the State by the date
specified by the State and in no event later than July 1 of each year that this contract remains in effect.

If the Parties determine that any certification in this section is not applicable to this contract it may be stricken without
affecting the remaining subsections.

6.1 As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors provide

false information, or fail to be or remain in compliance with the Standard Certification requirements, one or
more of the following sanctions will apply:

. the contract may be void by operation of law,
. the State may void the contract, and
) the Vendor and it subcantractors may be subject to one or more of the following: suspension,

debarment, denial of payment, civil fine, or criminal penalty.

Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does not
walve imposition of other sanctions or preclude a2pplication of sanctions not specifically identifled.

6.2 Vendor certifies it and its employees will comply with applicable provisions of the United States Civil Rights Act,
Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules in
performance of this contract.

6.3 Vendor, if an individual, sole proprietos, partner or an individual as member of a LLC, certifies he/she is not in
default on an educational loan. 5 ILCS 385/3.

6.4 Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies it he/she has not
received (i) an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the lllinois Pension
Code or {ii} an early retirement incentive on or after 2002 under Section 14-108.3 or 16-133.3 of the lllinois
Pension Code. 30 ILCS 105/15a; 40 ILCS 5/14-108.3; 40 1LCS 5/16-133.

6.5 Vendor certifies that it is a legal entity authorized to do business in lllinois prior to submission of a bid, offer, or
proposal. 20 ILCS 500/1-15.80, 20-43.

State of lilinols IF8
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6.6

6.7

6.8

6.9

6.10

6.11

6.12

6.13

6.14

To the extent there was a current Vendor providing the services covered by thls contract and the employess of
that Vendor who provided those services are covered by a collective bargaining agreement, Vendor certifies {i)
that it will offer to assume the collective bargaining obligations of the prior employer, including any existing
collective bargaining agreement with the bargaining representative of any existing collective bargaining unit or
units performing substantially similar wark to the services covered by the contract subject to its bid or offer; and
(i) that it shall offer employment to all employees currently employed in any existing bargaining unit who
perform substantially similar work to the work that will be performed pursuant to this contract. This does not
apply to heatipg, air conditioning, plumbing and electrical service contracts. 30 ILCS 500/25-80.

Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or employee of the

State of lllinois or any other State, nor made an admission of guilt of such conduct that is a matter of record. 30
ILCS 500/50-5,

If Vendor has been convicted of a felony, Vendor certifies at least five years have passed after the date of
completion of the sentence for such felony, unless no person held responsible by a prosecutor’s office for the

facts upon which the conviction was based continues to have any involvement with the business. 30 ILCS
500/50-10.

If Vendor os any officer, director, partner, or other managerial agent of Vendor has been convicted of a felony
under the Sarbanas-Oxley Act of 2002, or a Class 3 or Class 2 felony under the lllinois Securities Law of 1953,
Vendor certifies at least five years have passed since the date of the conviction. Vendor further certifies that it
is not barred from being awarded a contract and acknowledges that the State shail declare the contract void if
this certification is false. 30 ILCS 500/50-10.5.

Vendor certifies it is not barred from having a contract with the State based upon violating the prohibitions
refated to either submitting/writing specifications or providing assistance to an employee of the State of ¥liinois
by reviewing, drafting, directing, or preparing any invitation for bids, a request for proposal, or request of
information, or similar assistance {except as part of a public request for such information}. 30 ILCS 500/50-
10.5{e), amended by Pub. Act No. 97-0895 [August 3, 2012},

Vendor certifies that it and its afflliates are not delinquent in the payment of any debt to the State {or if
delinguent has entered into a deferred payment plan to pay the debt), and Vendor and its affiliates
acknowledge the State may declare the contract void if this certification is false or if Vendor or an affiliate later

becomes delinquent and has not entered into a deferred payment plan to pay off the debt. 30 ILCS 500/50-11,
50-60,

Vendor certifies that it and all affiliates shall collect and remit lllinois Use Tax on all sales of tangible personal
property inta the State of llinois in accordance with provisions of the illinois Use Tax Act and acknowledges that
failure to comply may result in the contract being declared void. 30 ILCS 500/50-12.

Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed a willful
or knowing violation of the Environmental Protection Act within the last five years, and is therefore not barred
from being awarded a contract. 30 ILCS 500/50-14.

Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from hidding on

a State contract, nor accepted any money or other valuabte thing, or acted upon the promise of same, for not
bidding on a State contract. 30 ILCS 500/50-25.
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6.16

6.17

6.18

5.15

6.20

6.20.1

6.20.2

6.21

6.22

6.23

6.24

6.25

6.26

Vendor certifies it is not in violation of the “Revolving Door” provisions of the lllinois Procurement Code. 30 (LCS
500/50-30.

Vendor certifles that it has not retained a person or entity to attempt to influence the outcome of a

procurement decision for compensation contingent in whole or in part upon the decision or procurement. 30
ILCS 500/50-38.

Vendor certifies that if it has hired a person required to register under the Lobbyist Registration Act to assist in
obtaining any State contract, that none of the lobbyist's costs, fees, compensation, reimbursements, or other
remuneration were billed to the State. 30 ILCS 500\50-38.

Vendor certifies it will report to the lilinois Attorney General and the Chief Procurement Officer any suspected

collusion or other anti-competitive practice among any bidders, offerors, contractors, proposers, or employees
of the State. 30 ILCS 500/50-40, 50-45, 50-50.

Vendor certifies steel products used or supplied in the performance of a contract for public works shall be
manufactured or produced in the United States, unless the executive head of the procuring Agency/University
grants an exception. 30 ILCS 565,

Drug Free Workplace

if Vendor employs 25 or more employees and this contract is worth more than $5,000, Vendar certifies it will
provide a drug free workplace pursuant to the Drug Free Workplace Act.

If Vendor is an individual and this contract is worth more than $5000, Vendor certifies it shall not engage in the
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance during the
performance of the contract. 30 ILCS 580.

Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shall participate in
an international boycott in violation of the U.S. Export Administration Act of 1979 or the applicable regulations
of the United States. Department of Commerce. 30 ILCS 582,

Vendaor certifies 1t has not been convicted of the offense of bid rigging or bid ratating or any similar offense of
any state or of the United States, 720 ILCS 5/33 E-3, E-4.

Vendor certifies it complies with the llinois Department of Human Rights Act and rules applicable to public
contracts, which include providing equal employment oppertunity, refraining from unlawful discrimination, and
having written sexual harassment policies. 775 ILCS 5/2-105.

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any dues or
fees to any “discriminatory club.” 775 ILCS 25/2.

Vendor certifies that no forelgn-made equipment, materials, or supplies furnished to the State under the

contract have been or will be produced in whale or in part by forced labor or indentured labor under penal
sanction. 30 ILCS 583.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the
contract have been produced in whole ar in part by the labar of any child under the age of 12. 30 ILCS 584,



6.27

6.28

6.29

6.30

6.31

6.32

Vendor certifies that any violation of the Lead Polsoning Prevention Act, as it applies to owners of residential
buildings, has been mitigated. 410 ILCS 45.

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will comply
with Executive Order No. 1 (2007). The Qrder generally prohibits Vendors and subcontractors from hiring the
then-serving Governor's family members to lobby procuserment activities of the State, or any other unit of
government in Hlinois including local governments if that procurement may result in a contract valued at over
$25,000. This prohibition also applies to hiring for that same purpose any former State employee who had
procurement autharity at any time during the one-year period preceding the procurement lobbying activity.

Vendor certifies that Information technology, including electronic information, software, systems and
equipment, developed or provided under this contract comply with the applicable requirements of the llinois
Information Technology Accessibility Act Standards as published at (www.dhs.state.ll.us/iitaa) 30 ILCS 587.

Vendor certifies that it has read, understands, and is in compliance with the registration requirements of the
Elections Code {10 ILCS 5/9-35) and the restrictions on making political contributions and related requirements

of the lllinois Procurement Code. 30 ILCS 500/20-160 and 50-37. Vendor will nat make a political contribution
that will violate these requirements.

In accordance with section 20-160 of the lllinois Procurement Code, Vendor certifies as applicable:

I:] Vendor is not required to register as a business entity with the State Board of Elections.

or

] vendor has registered with the State Board of Elections. As a registered business entity, Vendor
acknowledges a continuing duty to update the registration as required by the Act.

Vendor certifies that if it is awarded a contract through the use of the preference required by the Procurement
of Domestic Products Act, then it shall provide products pursuant to the contract or a subcontract that are
manufactured in the United States. 30 ILCS 517.

A person (other than an individual acting as a sole proprietor) must be a duly constituted legal entity and
authorized to do business in Illinois prior to submitting a bid or offer. 30 ILCS 500/20-43. If you do not meet
these criteria, then your bid or offer will be disqualified.

Vendor must make one of the following four certifications by checking the appropriate box. If Cor D Is checked,
then Vendor must attach to this form the requested documentation.

A. [ vendor certifies it is an individual acting as a sole proprietor and is therefore not subject to the
requirements of section 20-43 of the Procurement Code.

B. (] vendor certifies that it is a legal entity, and was authorized to do business in iflinais as of the date for
submitting this bid or offer. The State may require Vendor to provide evidence of compliance before
award,

C. [] vendor certifies it is a legal entity, and is a foreign corporation performing activities that do not

constitute transacting business In Illinois as defined by illinois Business Corporations Act {8D5 ILCS
5/13.75). A vendor claiming exemption under the Act must include a detailed explanation of the legal
basis for the claim with its bid or offer and must provide additional detait upon request. If Vendor fails
to provide the mandatory documentation with the bid or offer, or does not provide additional detail
upon request within the timeframe specified in said request, then the State may deem the Vendor as



being non-responsive or not responsible and may disqualify the Vendor.

[] Vendor certifies it Is a legal entity, and is an entity otherwise recognized under lllinois law as eligible
for a specific form of exemption similar to those found in the lllinols Business Corporation Act (805 ILCS
5/13.75}. A vendor claiming exemption under a specific law must provide a detailed explanation of the
legat basis for the claim with its bid or offer and must provide additional detail upon request. If Vendor
fails to provide the mandatory documentation with the bid or offer, or does not provide additional
detail upon request within the timeframe specified in said request, then the State may deem the Vendor
as being non-responsive or not responsible and may disqualify the Vendor.

6533  Vendor certifies that, for the duration of this contract it will:

post its employment vacancies in lllinois and border states on the Department of Employment Security's
lllinois/oblink.com website or its successor system; or

will provide an anline link to these employment vacancies so that this link is accessible through the
lllinoisJablink.com website it successor system; or is exempt from 20 ILCS 1005/1005-47 because the
contract is for construction-related services as that term is defined in section 1-15.20 of the
Procurement Code; or the contract is for construction and vendor is a party to a contract with a bona

fide labor organization and performs construction. {20 ILCS 1005/1005-47),
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Vendor Registration: View Form

Business Name: COW GOVYERNMENT LLC
Main Generalinko Public Profle Usars Commodily Codes Conlacis & Owners
Comments Reviews Certificalions Sfle Vislls Registrations

Return to Main Form

Vendor Registration

Form Name I. Financlal Disclosure & Confllcts of Interest

Description Completa the Financlal Disclosura & Confiicts of Interest form
Date Submiitted 91412015

Status Accepted

Business Name CDW GOVERNMENT LLC

Polnt of Contact YOLANDA BLOMQUIST

Flag Form Add Flag

I. Financial Disclosures & Conflicts of Interest
A. |dentify the applicable entity type. v

Other Privataly Held Entity (l.e. LLC, parinership, privately held corporation with 100 or fewer
shareholders, or other entity type not clearly ldentified in another option)

B. Is there & parent entity that owns 100% of the business? s
Yes
Document Status
Pareat Form Attached by YOLANDA
10K (PDF, 1.17 MB) BLOMQUIST on 9/14/2015
Parent Form (PDF, 787.19 KB)
C. Instrument of Ownership or Beneficial Interest e
Limited Liability Company Membership Agreement (Series LLC, Low-Profit Limited Liabllity
Partnership)
1. 15 these any individual or entity who meels ANY of the following thresholds: (a) }7-’

Owns more than 5% of the business, (b) Holds ownership shara of the business
valued in excess of $106,447.20, (c) Is enlitlad io mora than 5% of the husiness'
distribulive income, or {d) Is enlited to more than $106,447.20 of the business'
distributive income?

Yes, the information is not pubilcly available {If any [ndividuals are listed, answer Yes or No te
questions 5-8 and 11-20.)

Document Status
Ust of individuals or antities mesting ona or mare of the listed Attached by YOLANDA
thresholds. BLOMQUIST on 9/14/2015
( (x F
{DOCX, 146.59 KB}

2. Please cerlify that the following statement is true: all individuals or enfities that ','
hold an ownership interest in fhe business of greater than 5% or valued greater
than $106,447.20 have been disclosed in Quastion 1.

Yes

3. Please certify that the following statement is true; all individuals or entities that
were entilled to receive distributive income in an emount grealer than
$108,447.20 or greater than §% of the total distrlbutive income of he business
have been disclosed In Queslion 1.

o

hitps://ipg.vendorreg.com/Vendor/Questionnaire/Questionnaire View.asp?X1D=7558 & Ven... 9/17/2015
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Yes
4, Disclosure of Board of Direclors for Not-for-Prafit entities.
Not applicable - For-Profit Entity

8. For the indjviduals disclosed above in question 1 and for scle proprietors, are j“
any of them a person who holds an elective office in the Stats of Ulinols or holds a

seat in the General Assembly, or are they the spouse or minor child of such
person?

d

No

6. For the individuals disclosed above in question 1 and for sole proprietors, are "
any of ther appointed to or employed in any offices or agencies of Stale
government and recelive compansation for such employment in excess of 60%

{5106,447.29) of the salary of the Govemor, or are any of them the spouse or
minor child af such person?

Ne

7. Far the individuals disclosed above in question 1 and for sole proprietors, are ™
any of them an officer or employee of the Capital Developmenl Baard or the

Minols Toll Highway Autharily, or are any of them the spouse or minor child of
such person?

Ne

8. For the Individuals disclosed above in question 1 and for sale propretors, are e
any of them appointed as a member of a board, commission, autherity, or lask
force authorized or created by State law or by executive order of the Govemer, or
are thay the spouse or an immediate family member who currently resides or
resided with such persan within the last 12 months?

9. If any question In 5-B above is answered yes, please answer the foliowing: Do
any of the individuals idenkified, their spouse, or minor child receive from the
entily more than 7.5% of the enily's lolal distribulable income or an amount of
distributable Income in excess of (ha salary of the Goveenor ($177,412.00)7

No

10. If any question in 5-8 above is answered yes, please answer the following: Is
there a combined Interest of any individual identified along with their spouse or
minor child of more than 15% in the aggregate of the entity’s distributable income
or an amount of distribulable Incoms in excess of twa times the salary of the
Governor {$354,824.00)7?

No

11. For the individuals disclosed above in quastion 1 and for sole proprietors, do -~
any of them currently have, or in the previous 3 years had State employment,
including conlraciual employment of services? This does not include contracls (o
pravide goods or servicas lo tha State as a vendar.

No

12. For the individuals disclosed abave in question 1 and for sole proprielars, =
have their spouse, father, mother, san, or daughter, had Slsle employment,
including contractual employment for services, in the previous 2 years? This does
not include contracls to previde goods or services to the Slate as a vendor.

No

13. For the individuals disclosed above in question 1 and for sole proprietors, do
any of them cumrently hold or have held in the previous 3 years elecliva office of
{he State of Hllingls, the government of the United States, or any unit of local

govemmen! authorized by the Constitulion of the State of lllinols or the statutes of
the State of Iflinais?

No
14, For the individuals disclosed above in question 1 and for sole proprietoers, do i

any of them hava a ralalionship to anyone {spouse, father, mother, son, or
daughter) holding elactiva office currently or in the pravious 2 years?

No

“d

N |

¥

rﬁ

https://ipg.vendorreg.com/Vendor/Questionnaire/Questionnaire View.asp?XID=7558&Ven... 9/17/2015
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185. For the individuals disclosed above in question 1 and for sole propriatars, do
any of them hald or have held in the previous 3 years any appointive govemnment
office of tha Stale of lilinois, the United States of America, of any unit of loeal
government aulhorizad by the Conslitution of the Stale of lllinois or tha stalutes of
the Stale of Iinols, which office entiiles the holder to compensalion in excess of
expenses incurred in the discharge of that?

16. For the Individuals disclosed abave In question 1 and for sale proprietors, do ™
any of them have a relalionship to anyone (spouse, father, mather, son, ar
daughier} holding appointive office currenlly or in the previous 2 years?

Nao

17. For the individuals disclosed above in question 1 and for sole proprietors, do ™
any of them currenlly have os in the previous 3 years had employment as or by
any registered lobbyist of tha State govemment?

No

18. For the individuals disclosed above in quastion 1 and for sole proprielors, do FJ
any of them eurrenlly have or in the previous 2 years had a relationship to anyone
(spouse, father, mother, son, or daughler) that is or was a registered lobbyis(?

No

18. For the individuals disclosed abave In quastion 1 and for sole proprietors, do ol
any of them curvently have or in the previous 3 years had compensalad

employment by any registered eleclion or re-election committee registerad wilh

the Secretary of State or any county clerk in the Stata of lilinols, or any palitical

aclion commiltee registerad with eithar lhe Secretary of State or tha Fedesal

Board of Elections?

20. For the Individuals disclased above in guestion 1 and for sole proprielors, do ™
any of them currently have or in the previous 2 years had a relationship lo anyone

(spouse, father, mother, son, or daughter} who is or was & compensated

employee of any regisiered election or reelection commitiee cegistered with the

Secratary of State or any county clerk In the State of lllinols, or any potilica! action

commiltee registered with either the Secretary of Siaie or the Federal Board of

Elections?

No

21, Has there bezn any debarment from contracting with any governmental enlity .
within the previous ten years? This applies lo all sole proprielors, for-profit )
entities, not-for-profit entities, and for the individuals disclosed in question 1

above.

22. Has there been any professional ficensura discipline within the previous len o
years? This applies to alf sole proprietors, for-profit enlities, not-for-profit entities,
and for the individuals disclosed in question 1 above,

No
23. Has there baen any bankruptcy within the pravious ten years? This applies to E-l

2alt sole proprietoss, for-profit entities, not-for-profit entitles, and for the individuals
disclosed in question 1 above.

No
24. Have there been any adverse civil judgments and/aor adminisirative findings -~
within the previous ten years? This applies {o ali sole proprietors, for-profit

entities, not-for-profil entities, and for the individuals disclosed in question 1
abova,

No

25. Have there been any criminat feleny convictions within the previous ten b
years? This applies to all sole proprielors, for-profit entilies, not-for-profit entilies, )
and for the individuals disclosed in question 1 above,

No

https:/fipg.vendorreg.com/Vendor/Questionnaire/Questionnaire View.asp?X1D=7558&Ven... 9/17/2015



ILLINOIS PROCUREMENT GATEWAY
FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

This disclosure is submitted for : COW LLC (parent to COW Government LLC)

This Financlal Disclosures and Conflicts of Interest Form must be accurately completed and submitted by the Parent
Entlty with 100% ownership of the Vendor applying for or holding registration within the Iinols Procurement Gateway.
If Parent Entity ls 100% owned by another entity {"Parent’s Parent Entity”), then the Parent's Parent Entity must
complete this disclosure form, This disclosure requirement cantinues for each successive parent untll the level where

the parent entity does not have 100% ownership. Parent entities with less than 100% ownarship do not need to
complete this form.

There are seven steps to this form and each must be completed as instructed. The Agency/University will consider this
form when evaluating the vendor’s bid, offar, or proposal or awarding the contract.

The requirement of disciosure of financial interests and conflicts of interest is a continulng obligation. if circumstances
thange and the disclosure [s no longer accurate, then disclosing entities must provide an updated form.

Vendor Name COW Government LLC

Doing Business As {DBA) N/A

e EeLY COW LLC {parent to COW Government LLC))

Disclosing Entity's Parent

CDW Carporatlan
Entity .

Instrument of Ownership or oOther [ If you selected Other, please describe: Limited Liabllity Company
Beneficial {nterest

State of ltiinois Chiafl Pronsrement Qifice

1L Procurement Galeway' Financial Disclosures and Conlicts of Interast Form for Parent Entlty
V4.1



FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

You must select one of the six options below and select the documentation you are submitting. You must provide the
documentation the applicable section requires with this form.

[ option 1 - Publicly Traded Entities

1.A.[[] complete Step 2, Optian A for each qualifying individuat or entity holding any ownership or
distributive income share in excess of 5% or an amount greater than 60% {$106,447.20) of the
annual salary of the Gavernor.

OR

1.8.[] Attach a copy of the Fadaral 10-K or provide a web address of an electronic copy of the Federal
10-K, and skip to Step 3.

{T] Option 2 - Privately Held Entities with more than 200 Shareholders

2.A.[J Complete Step 2, Option A for each qualifying individual or entity holding any ownership or

distributive income share in excess of 5% or an amount greater than 60% ($106,447.20} of the
annual salary of the Governor.

OR

2.8.[] Complete Step 2, Option A for each qualifying individual or entity holding any ownership share
in excess of 5% and attach the information Federal 10-K reporting companies are required te
report under 17 CFR 229.401.

Option 3 — All other Privately Held Entities, not including Sole Proprietarships

3.A. X} Complete Stap 2, Option A for each qualifying Individual or entity holding any ownership or

distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the
annual salary of the Governar.

"] Option 4 — Foreign Entities

4.A.[] Compiete Step 2, Option A for each qualifying individual or entity holding any ownership or

distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the
annual salary of the Governor.

OR
4.8. [] Attach a copy of the Securities Exchange Commission Form 20-F or 40-F and skip to Step 3.

[_] option 5 - Not-for-Profit Entities
] complete Step 2, Option B.

[} option 6 -~ Sole Proprigtorships
(] skip to Step 3.

State of lilincls Chief Procurement Qlfice

Il. #racurement Gateway: Financlal Discdosures and Conflizts of Interest Form for Parent Entity

v.14.1



FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

[C] optian 5 ~ Not-far-Profit Entitles
] complete Step 2, Option 8.

[1 opticn 6 - Sale Proprietorships
[ skip to Step 3.

State of llnols Chiel Procurement Office

I, Procurement Gateway: Financal Disclosures and Canfiicts of Interast Farm for Parant Entity
LATDY



FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

Complete either Option A {for all entities other than not-for-profits} or Option B {for not-for-profits). Additional rows
may be inserted into the tables or an attachment may be providad if needed.

OPTION A - Ownershlp Share and Distributive Income

Ownership Share - If you selected Option 1.A., 2.A., 2.B,, 3.A,, or 4.A. in Step 1, provide the name and address of each

individual or entity and their percentage of ownership if said percentage exceeds 5%, or the dollar value of their
ownership if said dollar value exceeds $108,447.20.

[] check here if including an attachment with requested information in a format substantially similar to the format
below.

TABLE—-X
Name Address Percentage of Ownership $ Value of Ownership
COW Corporation 230 N. Milwaukee Ave, Vermnon 100% Click here to enter text.

Hills, IL 60061

Click here to enter text.  Klick hare to enter text. Click here to enter text. Click here to enter text.
Click hare to enter text.  [lick here to enter text. Click hera to enter text. Click here to enter text.
[Click here to enter text.  Elick here to enter text. Click here to enter text. Click here to enter text.
Click here to enter text.  Elick here to enter text. Click here to enter text. Click here to enter text.

Distributive income — {f you selected Option 1.A,, 2.A,, 3.A,, or 4.A. in Step 1, provide the name and address of each
individual or entity and their percentage of the disclosing vendor’s total distributive income if said percentage exceeds

5% of the total distributive income of the disclosing entity, or the dollar value of their distributive income if said doilar
value exceeds $106,447.20.

E] Check here if including an attachment with requested information In a format substantially similar to the format
below.

TABLE-Y
Name Address % of Distributive Income | % Value of Distributive Income
Click here to enter taxt.  {lick here to enter text. Click here to enter text. Click here to enter text,
Click here to entertext.  [Click here to enter text. Click here to enter text. Click here to enter text.
Click here to enter text.  [Click here to enter text, Click here to enter text. Click here to enter text.
Click here to enter text.  [Click here to enter text. Click here to enter text. Click here to enter text,
Click hare to entertext.  [lick here to enter text. Click hare to enter text. Click here to enter text.

State of Winols Chlef Procurement Office
IL Procurement Gateway: Financlal Distiosures and Canflicts of Interast Form for farent Entity

V.14.1




FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

Please certify that the following statements are true.

i have disclosed all individuals or entities that hold zn ownership Interest of greater than 5% or greater than
$106,447.20.

K] Yes[ ] No

| have disclosed &l individuals or entities that were entitled to receive distributive Income In an amount greater
than $106,447.20 ar greater than 5% of the total distributive income of the disclosing entity.

Yes [ No 2
OPTION B - Disclasure of Board of Directars (Not-for-Profits)

If vou selacted Option 5 in Step 1, list members of your board of directors. Please Include an attachment if necassary,

TABLE—-Z
Name Address
Click bere ta enter text. Click here to enter text.

Click here to enter text.

Click here to anter taxt.

Click here to enter text.

Click here ta enter text,

Click here to enter text. Click here to enter text,
Click here to enter text. Click hera to enter text.
Click here to enter text, Click here to enter text.

SHPB
CONGIICTS[ORINTERES /48

Step 3 must be completed for each persan disclosed in Step 2, Option A and for sale proprietors identified in Stap 1,
Option & above. Please provide the name of the persan far which responses are provided: N/A

1. Do you hold or are you the spouse or minor child who holds an elective office in the Stateof [ Yes[ ] No
lllinois or hold a seat in the Generzl Assembly?

2. Have you, your spouse, or minor child been appointed to or employed in any offices or Cdves[Ino
agencies of State government and receive compensation for such employment in excess of
60% ($106,447.20) of the salary of the Governor?

3. Areyouorare you the spouse or minor child of an afficer or emplayee of the Capital D Yes D No
Development Board or the lllinois Toll Highway Authority?

State of Minois Chief Procurement Office 5
I Proturement Gateway: Finandial Blsclosures and Confl cis af Interest Form for Parent Entlty
visl



FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

4. Haveyou, your spouse, or an immediate family member who lives In your residence D Yes[ ] No
currently or who lived in your residence within the fast 12 months been appainted asa

member of s board, commission, authority, or task force authorized or created by State law
or by executive order of the Governor?

5. Ifyou answered yes to any question In 1-4 above, please answer the following: Do you, your [ ves ] no
spouse, or minor child receive from the vendor mare than 7.5% of the vendor's total

distributable income or an amount of distributable Income in excess of the szlary of the
Governor ($177,412.00)?

6.  ifyou answered yes to any question in 1-4 above, please answer the following: Is there a ves[Ino
combined interest of self with spouse or minor child more than 15% {$354,824.00) In the
aggregate of the vendor's distributable Income or an amount of distributable tncome in
excess of two times the salary of the Governor?

R ROTENTIACON BN GISIOFINTERESTIREVATIN GRTGIRERS DN ABREFATIONSHIESE R

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identlfied in Step 1,
Option 6 above.

Please provide the name of the person for which responses are provided: NJA

1. Do you currently have, or in the pravious 3 years have you had State employment, including C}ves O no
contractua! employment of services?

2. Has your spouse, father, mother, son, or daughter, had State employment, including
cantractual employment for services, in the previous 2 years? [ ves Cneo

3. Do you hold currently or have you held in the previous 3 years elective office of the State of ] ves Ino
llinols, the government of the United States, or any unit of local gavernment authorized by
the Constitution of the State of lllinois or the statutes of the Stata of lllinois?

4. Do you have a relationship to anyone (spouse, father, mother, son, ar daughter} holding 1 ves[Jno
elective offlce eurrently or In the previous 2 years?

5. Do you hald or have you held In the previous 3 years any appolntive government office of O Yes[Jne
the State of lllincis, the United States of America, or any unit of local government authorized
by the Constitution of the State of [llinois or the statutes of the State of Ilinols, which office

entitles the holder to compensation in excess of expenses incurred In the discharge of that
office?

6. Do you have a relationship to znyone {spouse, father, mother, son, or daughter} holding DYeSD No
appolntive office currently or in the previaus 2 years?

7. Do you currently have or in the previous 3 years had employment as or by any registered |:| YesD No
lobbylst of the State government?

State af Minais Chiel Procurement Office
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FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

B. Do you cumrently have ar in the previous 2 years had a relationship to anyone (spouse, [ Yes{] e
father, mother, son, or daughter) that is or was a registered lobbyist?

3. Do you currently have or in the previous 3 years had compensated employment by any ) ves[ ] no
registered election or re-election committee registered with the Secretary of State or any
county clerk In the State of lllincis, or any political action committee registered wlth either
the Secretary of State or the Federal Board of Elections?

10. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, O vesCno
father, mother, son, or daughter) who Is or was 2 compensated employee of any registered
election or reelection committee registerad with the Secretary of Stata ar any county clerk in

the State of illinols, or any palitical action committee registered with either the Secretary of
State or the federal Board of Elections?

S STEDSE ;
TGN @smr

-

If you answered “Yes” in Step 3 or Step 4, please provide on an additional page a detailed explanation that includes, but
iIs not limited to the name, salary, State agency or university, and position title of each Individual,

N/A

loRINyERE ST _
IEGAINPROGEEDINGS

This step must be completed for each person disclosed in Step 2, Option A, Step 2, and for each entity and sole
proprietor disciosed In Step 1.

Please provide the name of the person or entity for which responses are pravided: N/A

1. Within the previous ten years, have you had debarment from contracting with any [ ves{x] No

governmental entity?
2. Within the previous ten years, have you had any professional licensure discipline? ] Yes[x] No
3. Within the pravious ten years, have you had any bankruptcies? D Yes [x] No

State of illtnols Chief Procurement Office
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FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

4. Within the previous ten years, have you had any adverse clvil judgments and administrative |:| Yes [£] No
findings?

5. Withln the previous ten years, have you had any criminal felony convictions? O YesX] no

if you answered “Yes", please provide a detailed explanation that includes, but is nat limited to the name, State agency
or unjversity, ard position title of each individual. N/A

[STER]
SIGNEHEIRISEIOSURES

This disclosure is signed, and made under penalty of perjury for all for-profit entities, by an authorized officer or
employee on behaif of the bidder or offeror pursuant to Sections 50-13 and 50-35 of the lllinois Procurement Code. This
disclasure information is submitted on behalf of:

Name of Disclosing Entity: AADW Corporation

Signatura; 7 AN—’ Date: Wednesday, September 2, 2015

Printed Name: Matt Flood

Title: Proposals Supervisor
Phone Number: 203-B51-7229

Emall Address: mattflo@cdw.com

State of Hitnols Chiel Procurement Offlee
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ILLINOIS PROCUREMENT GATEWAY
FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

This disclosure is submitted for : COW Coporation {parent to CDW LLC, and ultimate pasent to Vendor (COW
Government LLC))

This Financial Disclosures and Conflicts of Interest Form must be accurately completed and submitted by the Parent
Entity with 100% ownership of the Vendor applying for or holding registration within the lllinols Procurement Gateway,
If Parent Entity is 100% owned by another entity {"Parent’s Parent Entity"), then the Parent's Parent Entity must
complete this disclosure form. This disclosure requirement continues for each successive parent untll the levet where

the parent entity does not have 100% ownership. Parent entities with less than 1003 ownership da not need to
complete this form. ;

Thare are saven steps to this form and each must be completed as instructed. The Agency/University wifl consider this
form when evaluating the vendar’s bid, offer, or propasal or awarding the contract.

The requirement of disclosure of financial Interests and conflicts of intarest is a continuing obligatien. If circumstances
change and the disclosura is no longer accurate, then disclosing entities must provide an updated form,

Vendor Name

COW Government LLC

Daing Business As (DBA) N/A

Disclosing Entity COW Corparation {parent to COW LLC, and ultimate parent to Vendor {COW Government
LLC))

Disclasing Entity’s Parent N/A

Entity

Instrument of Ownership or Corporate Stock (C-Corparation, 5-Carparation, Professional Corporatian, Service
Beneficial Interest Corporation) [11f you selected Other, please describe: Click here to enter text.

State of Minols Chlef Procurement OHice
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FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

You must select ong of the six options below and select the documentation you are submitting. You must pravide the
documentation the applicable section requires with this form.

Cption 1 — Publicly Traded Entities

1.A.[J complete Step 2, Option A for each qualifying individual or entity holding any ownership or

distributive income shara in excess of 5% or an amount greater than 60% ($106,447.20) of the
annual salary of the Governor.

OR

1.8. Attach a copy of the Federal 10-K or provide a web address of an electronic copy of the Federal
10-K, and skip to Step 3.

**Please note that all revanue for COW Government LLC and its affiliates is aggregated, and the

reporting Is done solely through CDW Government's ultimate parent company, COW
Carporation. The 10-K can be found here:

http://investor.cdw.com/financlals.cfm

[[] option 2 ~ Peivately Held Entities with more than 200 Shareholders

2.A.[[] complete Step 2, Option A for each qualifying individual or entity holding any ownership or

distributive income share In excess of 5% or an amount greater than 50% {5106,447.20) of the
annual salary of the Governor.

OR

2.8.[] complete Step 2, Option A for each qualifying individual or entity holding any ownership share

in excess of 5% and attach the information Federal 10-K reparting campanies are required to
report under 17 CFA 229.401,

[7] Option 3 - All ather Privately Held Entitles, not including Sole Proprietorships

A Complete Step 2, Option A for each qualifying individual or entity holding any ownership or

distributive income share in excess of 5% or an amount grester than 60% ($106,447.20) of the
annuval salary of the Governor. :

[C) option 4 - Foreign Entities

4.A.[] Complete Step 2, Option A for each qualifying individual or entity holding any ownership or

distributive Income share In excess of 5% or an amount greater than 60% ($106,447.20) of the
annual salary of the Governor.

OR
4.B. EI Attach a copy of the Securities Exchange Commisston Form 20-F or 40-F and skip to Step 3.

State of lllinols Chiel Procurement Office
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FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

[ option 5 — Nat-for-Profit Entities
] complete Step 2, Option B.

[[] option & - Sole Praprietorships
[ skip to Step 3.

State of liftnols Chiel Procurement Olice
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FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

DISEIESUREOHEINAN CIARINERESHORIBOARDIORBDIREGIORS)

Complete either Option A {for all entities other than not-for-profits) or Option B (for not-for-profits]. Additional rows
may be inserted Into the tables or an attachment may be provided if n2eded.

OPTION A ~ Ownership Share and Distributive Income

Ownership Share — If you selected Optlon 1.A, 2.A., 2.B,, 3.A,, or 4.A. In Step 1, provide the name and address of each

Individual or entity and their percentage of ownership if said percentage exceeds 5%, or the doliar value of their
ownership If sald dollar value exceads $105,447.20.

[ check here if including an attachment with requested [nformation in a format substantially similar to the format
below,

TABLE~X

Name Address Percentage of Ownership $ Vatue of Ownarship
Click here to enter text,  Click here to enter taxt. Click here to anter text. Click hare to enter text.
Click here to enter text.  [Click here to enter text. Click here to enter text, Click here to enter tex,
Click here to enter text.  Click hera to enter text. Click here to enter taxt. Click here to enter text,
Click here to entertext,  Click here to enter text. Click here to enter text, Click hera to enter text.
Click here to enter text.  [Click here ta enter text. Click here to enter text. Click hera to anter text,

Distributive Incame = If you selectad Option 1.A,, 2.A,, 3.A,, or 4.A. In Step 1, provide the name and address of each
indlvidual or entity and their percentage of the disclosing vendar's totsl distributive income if sald percentage exceeds

5% of the total distributive income of the disclosing entlty, or the dollar value of their distributlve income 1f sald dollar
valua exceeds $106,447,20,

[C1 check here if including an attachment with requested information in a format substantlally similar to the format

below.
TABLE-Y
Name Address % of Distributive Income | $ Value of Distributive Income
Llick here to enter text.  Click here to enter text. Click here to enter text, Click here to enter text,
Click here to enter text.  [Click here ta enter text. Click hera to enter text. | Click here to enter text.
Click here to entertext,  [Click here to enter text, Click here to enter text. Click here to enter taxt,
Click here to enter text,  Click here ta enter text. Click here to enter text. Click here to enter text.
Llick here to enter text. ick here to enter text. Click here to enter text. | Click here to enter text.

State of Ilinais Chief Procurement Office
iL Pracurement Gateway: Financlal Disclasures and Conflicts of Interest Form for Parent Enltlty
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FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

Please certify that the followling statements are true.

i have disclosed all individuals or entltles that hold an ownership interest of greater than 5% or greater than
$105,447.20.

CJves[JNo

| have disclosed all individuals or entitias that were entitled to recelve distributive income in an amount greater
than $106,447.20 or greater than 5% of the total distributive income of the disclosing entity,

DYesDNo

OPTION B - Disclosure of Board of Directors {Not-for-Profits)

If you selected Option S In Step 1, list members of your board of directors. Please Include an attachment if necessary,

TABLE-2Z

Name Address

Click here to snter text, Click here to enter text.
Click here to enter text. Click here to enter text
Click here to enter text. Click here to enter text.
Click here to enter text. Click hera ta enter text,
Click here to enter text. Click here to enter taxt.
Click hare to enter text, Click here to enter text,

 SiEPE

Step 3 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above. Please provide the name of the person for which responses are provided: N/A

1, Oo you hold or are you the spouse or minor child wha holds an elective office In the State of O YESD No
Mlinols or hold a seat in the General Assembly?
2. Have you, your spouse, or minor child been appolnted to ar employed in any offices or D Yes D No
agencles of State government and receive compensation for such employment in excess of
60% [$106,447.20} of the salary of the Governor?
3. Areyou or are you the spouse ar minor child of an officer or employee of the Capital [ ves Cno
Development Board or the lilingis Tall Highway Authority?
State of Kinols Chlef Procurgment Offica 5
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FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

4.  Have you, your spouse, or an immediate family member who lives in your residence [Qves[ne
currently or who lived in your residence within the last 12 months been appointed as a

member of 3 board, commission, authority, or task force authorized or created by State law
or by executive order of the Governar?

5.  If you answered yes to any quastion in 1-4 above, please answer the following: Do you, your [ Jves R
spouse, or minar child recelve from the vendar more than 7.5% of the vendor’s total
distributable Income ar an amount of distributable income in extess of the salary of the
Gavernor ($177,412.00)?

.  If you answered yes to any question in 1-4 abave, please answer the following: Is there a Oves[Jno

combined interest of self with spouse or minor child more than 15% ($354,824.00) In the
aggragate of the vendor's distributable income er an amount of distributable incomae In
gxcess of two times the salary of the Gavernor?

SEps ' '
mmmrmwmmwm‘ﬁﬁ@mwﬂmMrmm

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identliled In Step 1,
Option & above.

Please provide the name of the person for which responses are provided: N/A

1. Do you currentiy have, or In the previous 3 years have you had State employment, inchuding [ Yes [Ine

contractual employment of services?
2. Has your spouse, father, mother, san, or daughter, had State employment, including
contractual emplayment for services, in the previous 2 years? L1ves[Jno

Do you hold currently or have you held In the previous 3 years elective office of the State of O ves[Ono
lllinols, the government of the United States, or any unit of local government authorized by
the Constitution of the State of lllinois or the statutes of the State of lllinois?

4, Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding DYESD No
elective office currently or in the pravious 2 years?

5. Do you hold or have you held in the previous 3 years any appointive government office of [ Yes CIno
the State of Hlinois, the United States of America, or any unit of local government authorized
by the Constitutlon of the State of Illinols or the statutas of the State of [linais, which office

entitles the holder to compensation in excess of expenses incurred in the discharge of that
office?

6. Do you have a relationshlp to anyone (spouse, father, mother, son, or daughter) holding O Yes[ Mo
appointive office currantly or in the previous 2 years?

Do you currently have or In the previous 3 years had employment as or by any registerad ClvesINo
lobbyist of the State government?

State of tlinols Chlef Proturement Qffice
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FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

8. Do you currently have or In the previous 2 years had a relationship to anyone (spouse, 1 ves[J o
father, mother, son, or daughter) that is or was a registered lobbyist?

9. Do you currently have or in the previous 3 years had compensated employment by any [ Jyes[Jno
registered election or re-election committee registerad with the Secretary of State or any

county clerk in the State of llinois, or any political action committee registerad with either
the Secratary of State or the Federal Board of Elections?

10. Do you currently have or In the previous 2 years had a relationship to anyone {spouse, O ves[] no
father, mother, son, or daughter) who {s or was a compensated employee of any reglstered
election or rzelection committee registered with the Secretary of State or any county clerk in

the State of {llinols, or any political action cammittee registered with elther the Secretary of
State or the Federal Board of Elections?

S :
aamﬂm@ammwmmm

If you answerad “Yes” in Step 3 or Step 4, please provide on an additional page a detalled explanation that Includes, but
Is notlimited to the name, salary, State agency or university, and positian title of each individual.

N/A

- e
_ agm@@@ﬁmm
%WMEﬁﬁm&ﬂm"

This step must be completed for each person disclosed in Step 2, Option A, Stap 3, and for each entity and sole
proprietor disclosed in Step 1.

Please pravide the name af the person or entity for which responses are provided: N/A

1. Within the previous ten years, have you had debarment from contracting with any L__IYesEI No
governmental entity?

2. Within the previous ten years, have you had any professlonal licensure discipline? Clves E] o

3.  Within the previous ten years, have you had any bankruptcies? Clvesx] no

State of tiinols Chief Procurement Office
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FINANCIAL DISLCOSURES AND CONFLICTS OF INTEREST FORM
FOR PARENT ENTITY

4. Within the previous ten years, have you had any adverse civil Judgments and administrative  {_] Yes[%] No
findings?
5. Within the previous ten years, have you had any criminal felony convictions? [ Yes[X] na

if you answered “Yes”, please provide a detailed explanation that includes, but Is not jimited to the name, State agency
or university, and position title of each individual. N/A

ISR

This disclosure is slgned, and 'made under penalty of pefury for all for-profit entities, by an authorized officer or

employee on behalf of the bidder or offeror pursuant ta Sectlans 50-13 and 50-35 of the Illinois Procurement Code. This
disclasura information is submitted on behalf of:

Name of Disclosing Entity: COW/orporation

Slgnature: /

Printed Nama Flu

Date: Wednesday, September 2, 2015

Title: Proposals Supervisor
Phone Number: 203-851-7229

Email Address: mattflo@cdw.com

State of linols Chief Procurement Office
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STATE OF ILLINOIS

CONTRACT APPROVAL SHEET

Request ID: 15-000000092647 Relevant Category: T

Agency: CMS-Central Management Services Contract Type: Master Contract

Requester: Sharon L Bausch Initial Term: 07/01/2015 thru 06/30/2018

Proc. Approach:  Terms and Conditions Initial Est. Value: $0.00

Master Contract: Tolal Award Velua: $0.00

Projact Title: Microsoft Enterprise Agreement {EA)
Funding Sourca Eiscal Year Value
9999 - MASTER CONTRACT 2016 $0.00
9999 - MASTER CONTRACT 2017 $0.00
9999 - MASTER CONTRACT 2018 $0.00

Vendor Coniract

Vendor Award Number Contract Valye
Microsoit Corporaton Yes CM56926470 $0.00

Objective:

The propased Microsoft Enterprise Agreement (EA) will assist the State in establishing a consistent desktopflaptop baseline by
locking in the prices for three years. These prices are used by the Large Area Reseller agreement fo provide our discounted
pricing. The EA covars only a select group of praducts: Windows Pro, Office Pro, and the Core CALs {Client Access
Licenses). In addifion to the EA, a comesponding Microsoft Select Plus Agreement has been established fo cover the remaining
Microsoft products and provide an altemale purchase vehicle for the agencles via contract CIC4809700.

Microsoft requires a minimum of three years for an EA.  An enterprise agreement is a pricing plan that can only be procured

through Microsoft. Microscit products must be purchased through a reseller, but the pricing agresments may only be procured
through Microsoft.

Microsoft provides volume pricing levels on all product pricing to the State if we establish Select Plus andfor Enterprise

agreemenls wilh Microsoft, which we have done. The agreements provide a deep discount delermined by the cumulative volume
of procurements by all State and local govemnment enlities in lllinois. In order to receive the teval discount negotiated with MS, a
Large Account Resaller (LAR) must manage the account under a master agreement/contract in an indirect channel model so that

all orders are combined under one contract umbrella. Microsoft cannot sell the software and support directly to government
enlitias.

The advantages the Microsoft EA has over the Select Plus include:
-Significantly lower per seat cost

-Ability to obtain &ll new versions and updales at a lower cost
-Abilily to spread Initial icense cost over multiple years

<Important component of overall desktop siraiegy for the State.

GOMB #4:
The Microsoft Enterprise Agreement (EA) allows State, county, and local government agencies to procure the base
desktop/liaptop operating platform as a purchese sgainst a Master Contract.  With a Master Contract, agencies are not required

to bid these procurements. This reduces the time and administralive cosis associated with the procurement of products available
under the contract.

* Electronic approval (L.e. PBCle-mall) may be used in lieu of signature.
** Signature Required if > or = to $250K.

Print Date  8/30/2015 Page 1 of2



STATE OF ILLINOIS

CONTRACT APPROVAL SHEET

Request I 15-000000092647 Relevant Catagory: IT

Agency: CMS-Central Management Services Contract Type: Master Contract

Requester: Sharon L Bausch Initial Term: 07/01/2015 thru 06/30/2018

Proc. Approach:  Terms and Conditions Initial Est. Value: $0.00

Master Contract: Total Award Value: $0.00

Project Title: Microsofl Enterprise Agreement (EA)
Reviewed by (Titte)” SIGNATURE DATE
Reviewed by {Title)* SIGNATURE DATE

)

Matt Runven S F £-26-15
CMS Legal*/BCCS kms SIGNATURE DATE
CMS Portfolio Manager or Designee* SIGNATURE DATE
Agency Chief Fiscal Officer SIGNATURE DATE
Chief Legal Counsel** SIGNATURE DATE
Agency Head* SIGNATURE DATE

* Electronic approval (i.e. PBC/e-mall) may be used in lieu of signature,
* Signature Required if > or = to $250K.

Print Date  6/30/2015 Page 2 of 2



B2 Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number 000-dbeale-S-303

Agreement number

Note: Enter the applicable active numbers assoclated with the documentis below. Microsoft requires
the associated active number be indicated here, or listed below as new.

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

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

Enterprise Agreement CTM 000-dbeale-S-303 {new)
<Choose Agreement> g : SR
<Choose Agreement>

<Choose Agreement>

<Choose Agreement>

<Choose Enrollment/Registration>
|_<Choose Enroliment/Registration>
<Choose Enroliment/Registration>
<Choose Enroliment/Registration>
<Choose Enrollment/Registration>

By signing below, Customer and the Microsoit Affiliate agree that both parties (1) have received, read
and undersland the above contract documents, including any websites or documents incorporated by
reference and any amendmenls and (2) agree to be bound by the terms of all such documenis.

Customer

Name of Entity (must be legal entity name)* State of lllinois - Central Management Services

Signatura* 5, by P
Printed First and Last Name*  Fom Freied &y Somes %@%
Printed Title ~ Direcler »y fcce M

Signature Date* é 3 o / a2
Tax 1D /
*indicates required fleld

ProgramSignFerm(MSSign)(MNA LatAm)ExBRAMLI{ENG)(Aug2014) Page 10f2



Microsoft Affiliate

Microsoft Corporation

Signature
Printed First and Last Name
Printed Title

Signature Date
(date Microsoft Affifiate countersigns)

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

Optional 2™ Cuslomer signature or Qutsourcer slgnature (If applicable)

Customer

Name of Entity (must be legal entity name)*
Signature*
Printed First and Last Name*
Printed Title
Signature Date* ;
* indicates required Ilia!_d- AT

Name of Entity {must be legal entity nan;a)" ;
Signature*
Printed First and Last Name*
Printed Title
‘Signature Date*

* Indicates required field

If Customer requires physical media, additiona! contacts, or Is reporting multiple previous Enroliments;
include the appropriate form(s} with this signature form.

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

Microsoft Corporation
Dept. 551, Volume Licensing
6100 Neil Road, Sulte 210
Reno, Nevada 89511-1137
USA

ProgramSignForm{MSSign)}{NA, LalAm)EXBRA MLI(ENG){(Aug2014) Page 2 of 2



B Microsoft Volume Licensing

z‘m"mgm;"' number Proposal ID/Framework 1D 000-dbeale-S-303
Enterprise Agreement Custom State and Local

Not for Use with MicrosoRt Business Agreement or Microsait Business and Services Agreement

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

Effective date. The effective date of this Agreement is the earliest effactive date of any Enroliment entered
into under this Agreement or the date Microsoft accepts this Agreement, whichaver is earlier. Any reference

in this Agreement or an Enroliment to a "day” means a calendar day, except references that specify
“business day".

This Agreement consists of (1) these Agreement terms and conditions, including any amendments and the
signature form and all attachments identified therein, {2) the Product List, (3) the Use Righis applicable 1o
Products licensed under this Agreement, {(4) any Affiliate Enroliment entered Into under this Agreement,
and {5) any Order submitted under this Agreement.

Please note: Documents referenced in lhts Agreement hut not attached to the signalure form may be found

http:/iwww microsoft comflicensin and are incorporated in this. Agreement: by reference,
Including the Product List and Use Rights Thesa documents may contain additional lerms and conditions
for Products ficensed under this Agreement and may be changed from time 1o time: Customer should review
such documents carefully, both at the time of signing and perindically thereafler, and fully understand all
terms and conditions appllcable to Products Ilcensed

Terms and Conditions

1. Deﬁmtmns.
“Affiliate” means
“a. with regard to Customer,

(i) any government agency, department, office, instrumentality, division, unit or other entity of
the state or local government that is supervised by or is part of Customer, or which

supervises Customer or of which Customer is a part, or which is under common supervislon
wilh Customer;

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

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

purposes of fhis definition, be considered to be Affiliates of the federal gavernment and its
Affiliates; and

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

EA2014Agr{US)SLG(ENGYNov2014) Cuslom Agresment Page 1of 13
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“available” means Microsofi has made Licenses for that Product available on the Product List for Ordering
under a particular licensing program,;

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

"Customer Data” means all data, including all text, sound, soflware, image, or video files that are praovided
to Microsoft by, or on behalf of, an Enrolled Affiliate and its Affiliates through the use of the Online Services;

“Enralled Affillate” means an entity, either Customer or any one of Cuslomer's Affiliates,that has entered
into an Enroliment under this Agreement;

“Enroliment” means the document that an Enrolled Affiliate submits under this Agreement to place iis Initial
Order;

“Enterprise” means an Enrolled Affiliate and the Affillates for which It is responsible and chooses on its
Enroliment to include in its enterprise;

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

“License” means the right to download, install, access and use a Product;

*Microsoft” means the Microsoft Affiliate that has entered into this Agreement or an Enrollment and its
Affiliates;

*Online Service” means the Microsoft-hosted services Identified as Online Servlces In the Product List;

*Order” means the documents mads out and submitted by Enrolled Affiliate to its Raseller for the License
of Products under this Agreement and the applicable Enrofiment.

“Perpetual License” means @ Licanse without a fixed end date that continues without limit o time subject
to the terms of the License. References as to which Licenses. are Perpetual chenses ar mads in the

Product List and Proditct Use Rights by use of the lerms "perpetual,” 'perpetual nght" and “perpetual
licanses”,

“Price” means reference price, such as, a retail price or eslimated retall prlca.--__

"Product” ineans all products identified in the Product List; such as all Software, Online Services and other
web-based services, including pre-release or beta versions;

“Product List* means the statement published by Microsoft from time to time at the Volume Licensing Site.
The Product List includes Product-specific conditions or limitations on the acquisltion of licenses for
Products; z

“Reseller” means a large account Reseller authorized by Microsoft to resell Licenses under this program;

*SLA* means Service Level Agreement, which specifies the standards to which Microsoft agrees to adhere
and by which it measures the level of service for an Online Servica. The SLA is available at the Volume
Licensing Site;

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

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

*Subscription License” means a License avallable for certain Products on a fixed term or subscription basis.
Licenses for Online Services will be considered Subscription Licenses;

“Trade Secret” means information that is not generally known or readily ascertainable to the public, has

econornic value as a result, and has been subject to reasonable steps under the circumstances to maintaln
its secrecy;

“Use” or “run” means to copy, install, use, access, display, run or otherwise interact;

*Use Rights" means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site or at a successor
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site. The Use Rights supersede the terms of any end user license agreement (on-screen or otherwise) that
accompanies a Product. The Use Rights for Scftware are published by Microsoft in the Product Use Rights.
The Use Righis for Online Services are published in the Online Servicas Terms. “Volume Licensing Site"
means hitp:/f'www.microsoft.com/flicensing/contracts or a successor site.

2,

How the Enterprise program works.

f.

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

Enrollments. The Enterprise program gives Customer and/or its Affiliates the ability to enter
into one or more Enrcliments to Ordar Products. Subscription Enrollments may be available for
some of thess Envoliments. Notwithstanding any other provision of this Agreemant, only
Enrolled Affiliates identified in an Enroliment will be responsible for complying with the terms

of that Ervoliment, including the terms of this Agreement incorporated by reference in that
Enroliment.

Licenses. The types of Licenses available are (1) Licenses obtained under Software
Assurance (L&SA), and (2) Subscription Licenses. Within these License types there are
additlonal License Types as further described in the Product List.

How Enrolled Affiliates acquire Licenses. An Enrolled Aﬁ‘ liate will acquire its Licenses
through its chosen Reseller. Orders will be made out fo and submitted to the Enrolled Affiliate’s
Reseller. Microsoft will invoice that Reseller according to the terms in. the applicable Enroliment.

Choosing and maintaining a Reseller. Each Enrolled Aﬂlllate rnust phoosa and maintain a
Reseller authnrlzed In the United States. S, (5 TR

Pricinl.

(i) Establishing Price Levels. Enrullet;.( Affiliate’s Price Level will be Level D for all Enterprise
Products, Enterprise Online Services, Online Services and Additional Products {as defined
in the Enroliment) Ordered under any Enroliment.

(ii} Placing Orders through Reseller. - Orders under an Enroilment will be made to the
Reseller, Microsoft will inveice the Reseller according to the lerms in the applicable
Enrollment. . The Reseller and the Enrolled Affiliate will determine the Enrolled Affiliate’s
actual price and payment terms.

Order Requirements. Order Requirements are outlined in each Enrollment.

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

v

Licenses for Products.

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

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

c. Applicable Use Rights.

(i) Products {other than Online Services). The Use Rights in effect on the effective date of
thve Enroliment will apply to Enterprise’s use of the version of each Product that is current
sl the time. For future versions and new Products, the Use Rights in effect when those
versions and Products are first released will apply. Changes Microsoft makes 1o the Use
Rights for a particular version will not apply unless the Enrolled Affiliate chooses to have
those changes apply.

{if) Online Services. For Online Services, the Use Rights in effect on the subscription star
date will apply for the subscription term as defined in the Product List,

d. Downgrade rights. Enrolled Affiliate may use an earlier varsion of a Product other than Online
Services than the version that is current on the effective date of the Enrollment. In that case,
the Use Rights for the current version apply to the use of the earlier version. If the earlier
Product version includes features that are not in the new version, then the Use Rights
applicable to the earlier version apply with respect to those features. The rights set forth in this
section apply to Perpetual Licenses and Subscription Licensas other than Online Services.

e. New Version Rights under Software Assurance. Enrolled Affillate must Order and maintain
continuous Software Assurance coverags for each License Ordered under this Agreement and
an applicable Enroliment. With Software Assurance coverage, Enterprise’automatically has
the right to use a new version of a licensed Product as soon as it Is released even if Enrolled
Affiliate chooses not use the new version immediately. 3

{i) Exceptas ‘otherwise permitted under an Enrollment, use of the New verslon Will be subject
to the new version's Use Rights.

{if} Ifthe License for the earlier varsion of the Product Is Perpelual Llcense at the time the new
version is released, the License for the ‘new. version will ‘also be Perpetual License.
Perpetual Licenses obtained through Software Assurance replace any Perpetual Licenses
for the earlier version.

f. License confirmation. This Agreement, the applicable Enrollment, Enroiled Affiliate's Order
confirmation, and any documentation evidencing transfers of Perpetual Licenses, together with
proof of payment, will be Enrolled Affiliate’s evidence of all Licenses cbtained under an
Enroliment,

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

\

Making copies of Products and re-imaging rights.

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

Copies for traininglevaluation and back-up. For all Products other than Online Services,

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

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

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

{(ii} The Product, language, version, and components of the copies made must be identical to
the Product, l[anguage, version, and all components of the coples they replace and the
number of coples or Instances of the re-imaged Product permitted remains the same.

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

(iv) Enrolled Afiiliate must adhere to any Praduct-specific procasses or requ:remems for re-
imaging identified in the Product List. |

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

Transferring and reass:gmng L:censes.

C.

License transfers. Enrolled Affiliate may transfer fully-paid Perpetual Licansas fo:
(i) en Affiliate or

(ii) an unafiiliated third party in connection with (A) a privatization of an Affiliate or agency or
of an operating division of Enrolled Affillate or an Afflliate, (B) a reorganization, or {C) a
consolidation.

Notification of License Transfer. Enrolled Affiliate must notify Microsoft of a License transfer
by completing a license transfer form, which can be obtained from
hitp:/fwww.micrgsoft.com/flicensing/contracts and sending the completed form to Microsolt
before the License transfer. Na License transfer will be valid unless Enrolled Affiliate provides
to the transferee, and the transferee accepts in writing, the applicable Use Rights, use
restrictions, limitations of liability (including exclusions and warranty provisions), and the
transfer rastrictions described in this section. Any License transfer not made in compliance
with this section will be void (i.e., there will be no transfer o the transferee and the License
remains with the transferor subject to the License and terms of this Agreement).

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

Term and termination.

Term. The term of this Agreement will be 60 full calendar months from the Effective date
unless terminated by either party as described below. Each Enrallment will have the term
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provided in that Enrollment. Following the initial sixty month period, this Agreement may be
extended by mutual agreement of the parties for up to five consecutiva periods of one year
each,

b. Termination without cause. Either party may terminate this Agreement, without cause, upon
60 days written notlce. In the event of termination, new Enrollments wiif not be accepted, but
any existing Enroliment will continue for the term of such Enroliment and will continue to be
governead by this Agreement.

c. Mid-term termination for non-appropriation of Funds. Customer may terminate this
Agreement or an Enprofiment, or an Enrolled Affiliate may lerminate an Enroliment, without
liability, penalty or further abligation to make payments if funds to make paymenis under the
Agreement or Enrollment are not appropriated or aliocated by the Customer or Enrolled
Affiliate, as applicable, for such purpose.

d. Termination for cause. Without limiting any other remedies it may have, either party may
terminate an Enroliment if the other party malerially breaches its obligations under this
Agreement, including any obligation to submit Orders or pay amounts owed subject to the terms
set forth herein, including the lifinols Procurement Code (30 ILCS 500) and the State Prompt
Payment Act (30 ILCS 640) . Except where the breach is by its nature not curable within 30
days, the terminaling party must give the other party 30 days' notice of #s intent to terminate
and an opportunity ta cure the breach.

If Microsoft gives such notice to an Enrolled Afiiliaie, Microsoft also will give Customer a copy
of that notice and Customer agrees to assist in atterpting to resolve the issus. If the breach
affects other Enrollments and cannot be resolved bstwesn Microsoft and Enrolled Affiliate,
together with Customer’s help, within a reasonable period of time, Microsoft may terminate this
Agreement and ‘ali Enrollments under it. If an Enrolled Affiliate ceasesito be'Customers
Affiliate, it: must promplly “notify Microsoft, and Microsoft may terminate the:former. Affiliates
Enroliment. If an Enrolled Affiliaté terminates its Enroliment as a result of a breach by Microscit,
or'If Microsoft terminates an, Enrofiment because Enrolled Affiliate ceases to be Customer's
Affiliate, then Enrolled Affiliate wiil have the early. termlnation righ{fé described in the Enrollment.

8. Early termination. If (1) an Enrolled Aﬂ'liafe telmlnates ts Enroliment as a result of a breach
by Microsoft, or (2) if Microsoft terminates an Enroliment because the Enrolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Afiiliate terminates an Enroliment for non-
appropriation of funds, or {(4) Microsoft terminates an Enrollment for non-payment due to non-

) appropnailon of funds, then the Enrolled Affiliate will have, subject to applicable laws and
i~ ragulations with respect to payment in cases of non-appropriation of funds, the following
options:

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

{ii) It may pay only amounts due as of the termination date, in which case the Enrollad Afilliate
will have Perpetual Licensas for;

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

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

(iii) In the case of Early Termination under Enroliments fhat include Subscription Licenses,
Envrolled Affiliate will have the follawing options:
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f.

1) For eligible products Enrolled Affiliate may obtain Perpelual Licenses as described in
the section titled "Buy-out option,” provided that Microsoft receives the buy-out Order
far those Licenses within 60 days after Enrolled Affiliate provides nolice 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 Enroliment,

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

() Enrolled Affiliate must Order Licenses for all copies of Products it has run for which it has
not previcusly submitted an Order. Except for the options provided above in the event of
termination of an Enrolled Affiliate’s Enroliment, any and all unpaid payments or any Order
of any kind, including subscriplion services, will be required as provided for in this section.
Except as provided in the subsection titled “Early termination,” all unpaid payments for
Licenses immediately will be required as provided for in this section. To the extent
applicable to the Enrolled Affillate, slf Orders and paymenis are subject to the requirements
and limitations of, and shall be governed by, the Ressller contract, the lllinais Procurement
Code (30 IL.CS 500) and the State Prompl Payment Act (30 ILCS 540).

{ii} Enrolied Affiliate's right to Software Assurance benefils uqder thls Agreement ends If it
doas not renaw Software Assurance.

Modification or termination of an Online Service for regulatory reasons. Microsoft may
modify or terminate an Online Service where there Is any current or. future government
requirement er obllgation that: (1) subjects Microsoft to” any regulatton ar, requlrement not
generally applicable to businesses operating there; (2) presents a hardship for Microsoft to
conlinue aperating the Online Service without modlﬁcatlon. and/or (3) causes Mlcrosoft to
belleve these terms or the Online Service may conflict with any such requirement or obligation.

If thers Is a termination of an Online Service as provldad for in this Section 6.g., Microsoft will
issue Reseller a credit for any amount paid in advance for the Online Service that would spply
after the date of termination. Microsoff wi:'! use commercially reasonable efforts lo rasolve the
regulalory issue without such a termination, to limit the termination to the impacted Online
Services ta the extent Microsoft is unable to rasolve such regulatory Issue.

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

“and Enroliments.

Use, ownership, and restrictions.

G.

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

Fixes. Each Fixis licensed under the same terms as the Praduct to which it applies. If the Fix
is not provided for a specific Product, any use terms Microsoft provides with the Fix will apply.
If no use terms are provided, Enrolled Affiliate shall have a non-exclusive, perpetual, fully paid-
up license to use and reproduce the Fix solely for its internal business use. Enrolled Affiliate
may not maodify, change the file name or combine any Fix with any non-Microsoft computer
code, except as expressly permitted in another agreement.

Non-Microsoft software and technology. Enrolled Afiliate is solely responsible for any non-
Microsofit software or technology that it installs or uses with the Products or Fixes. Enrolled
Affillate may not install or use non-Microsoft software or technology in any way that would

subject Microsoft's inteliectual property or technology to ohligations beyond those included in
this agreement.
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d. Sample Code. Upon payment in full, Microsoft grants the Enterprise a non-exclusive,
perpetual, non-transferable, license to use and modify any software code that Microsoft
provides for purposes of illustration ("Sample Cade"} and to reproduce and distribute the object
cada form of the Sample Code for Enrolled Affiliate’s internal business purposes only and not
to any unaffiliated third party.

e. Restrictions on use. Enrolled Affiliate must not (and must not attempt to) reverse engineer,
decomplle, or disessemble any Product or Fix. Except as expressly permitted in this
agreement, Customer must not (1) separate and run parts of a Product on more than one
computer, upgrade or downgrade parts of a Product at different times, or transfer parts of a
Product separately; or (2) distribute, sublicense, rent, lease, lend, or host any Product, or Fix,

f. Reservation of rights. All rights not expressly granted are reserved o Microsoft.

g. Supportability of Products. Support for Praducts is available under the terms of a
supplemental agreament, a separate Statement of Services or under the terms set forth at
http://support.mlcrosoft.com/ or a successor site. Premier Support Services, Microsoft
Coensulting Services, and other professional services may only be purchased under a Microsoft
Services Agreement.

8, Confidentiality.

“Confidential Information” is non-public information that is designated conﬁdentlal' and is exempf from
disclosure under the lllinols Freedom of information Act (5 ILCS 140}, including Customer Data. Confidential
Information does not include information that (a) becomes publicly available without 'a breach of this
agreement, (b) was lawfully known or received by the recelving party without an opligation to keep it

confidential, (c) is Independag{ly developed, or (d)is a oomment or suggestion one partr voluntears about
the other's business, products or'services. ;

Each party will take reasonable steps to protect the other party 5 Conﬁdential Infon-natmn and will use the
other party's Confidential Information only for purposes‘of the parties’ business relationship under this
agreement. Neither party will disclose that Confidential information to third pariies, except to its employaes,
Affiliates, contractors, advisors and cansultants (collectively, "Representatives“) and then only on a need-
to-know basis under ferms at least as protective as this agreement. Each party remains responsible for the
use of the Confidential Information by its Representatives and, in the event of the discovery of any
unauthorized use or disclosure, must promptly notify the other party.

A party may disclose the other party’s Confidential Information if required by law or a court order or other
governmenital demand that has the force of law.. Before doing so, when possible, the disclosing party shall
nofhy the other party (if legally permissible) to enable the other party to seek a protective order.

Neither party is required fo restrict work assignmenis of Representaﬁves who have had access to
Confidential Information, Each party agrees that use of information in Representatives’ unaided memories
in the development or deployment of the parties’ respeclive products or services does not create liability

under this agreement or trade secret law, and each party agrees to limit what it discloses fo the other
accordingly.

These abligations apply for Customer Data until it is deleted from the Online Services, and for all other
Confidential Information, for a period of five years after the Confidential Information is received.

)

9. Compliance and applicable laws, privacy, and security.

a. Microsoft and Enrolled Affiliate each will comply with all applicable laws and regulations
{including applicable security breach notification law). However, Microsoft is not responsible
for compliance with any laws applicable to Enrolled Affiliate or Enrolled Affiliate's industry or
government function that are not also generally applicable to information technology services
providers; provided, however, the forgoing shall not limit Microsoft's obligations as expressly
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10.

11.

sol forth In the Online Services Terms or in an Enroliment (e.g., as set forth In a Business
Associates Agreement or other spacific terms included as part of the Enroliment).

b. Enrolled Affiliate consents to the processing of personal information by Microsoft and its agents
to faciiitate the subject matter of this Agreement. Enrolled Affiliate will provide such personal
informatlon to Micrasoft in accordance with applicable laws.

c. Personal Information collected through Produets (i) may be transferred, stored and processed
in the United States or any other country in which Microsoft or its contractors maintain facilities
and (ii) will be subject to the privacy terms specified in the Use Rights, subject to in (i) and (ii)
in this Section 9.c. above lo applicable federal and llinais law, rule, and reguiation. Microsoft
abides by the EU Safe Harbor and the Swiss Safe Harbor frameworks as set forth by the U.S.
Department of Commerce ragarding the collsction, use, and relention of data from the
European Union, the European Economic Area, and Switzerland.

d. U.S. exportjurisdiction. Products and Fixes are subject to U.S. export Jurisdiction. Enrolled
Affiliate must comply with all applicable international and national laws, including the U.S.
Export Adminlstration Regulations and Intemnational Traffic in Arms Regulations, and end-user,
end use and dastination restrictions issued by U.S. and other governments related to Microsoft
products, services and technologles. For additional Infermation related to Micrasoft compliance
with export rules, see http:/imnww.microsoft.com/exporting.

Warranties. i B
a. Limited warranties and remedies. :

{I} Software. Microsoft warrants that each version of the Soflware will perform substantially
as described In fhe applicable Microsoft user dacumentation for one year froni.the date
Enrolled Afflllate Is first ficensed for that version, If it doés not and Enrolled Affiliate notifies
Microsoft within the warranty term, then Microsoft will, at its opﬂon (1) return'the price paid
by Enrolled Afflllate for tha Softwara ficense, or (2) repalf or replace the Softwara.

(ii) Online Services. Microsoft warranls that each Online Service will perform In accordance
with the applicable SLA during Enrolled Affiliate’s use. Enrolled Affiliate’s remedies for
breach of this warranty are in the SLA. .-

The remedies above are Customer’s sole remedies for breach of the warranties in this section,

- b. Exclusions. The limited warranties in this section titled “Warranties” do not cover problems

caused by accldent, abuse, or use In a8 manner Inconsistent with this Agreement, including
" failure to mest minimum system requirements. These warranties do not apply to free, trial, pre-

ralease, or bata Products, or to components of Products that Enroiled Affiliate Is permitted to
redistribute.

¢. DISCLAIMER. Microsoft provides no other warranties or conditions and disclaims any
other express, implied, or statutory warranties, including warranties of merchantability,
fitness for a particular purpose, satisfactory quality, title, and non-infringement.

Defense of third party claims.

a. By Microsoft. Microsoft will defend Enrclled Affiliate against any claims made by a third party
not affiliated with Enrolfad Affifiate (1) that any Product or Fix infringes ils patent, copyright, or
frademark or makes unlawful use of its Trade Secret; or (2) that arlses from Microsoft's
provision of an Online Service in violation of subsection (a) of the section titled “Compliance
and applicable laws, privacy, and security” above. Microsoft will pay the amount of any
resulting adverse final judgment or approved settiement. These oblfigations do not apply to the
exfent that a claim or award is based on.

{iy Customer Data, if the infringamant would not have occcurred but for such Customer Data;
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(i) non-Microsofi software, if the infringement would not have occurred but for such softiware;

(iii) modifications to a Product or Fix Enrolled Affiliate makes or any specifications or materials
Enrolled Affiliate provides if the infringament would not have occurred but for such
muodifications or specificetions;

(iv} Enrolled Affiliate's combination of the Product or Fix with (or damages based on the value

of} a non-Microsoft product, data, or business process if the infringement would not have
occurred but for such combination;

{v) Enrolled Affiliate’s use of a Microsoft trademarks without express, written consent or the
use or redistribution of a Product or Fix in violation of this Agreement;

{vl) Enrolled Affiliate’s use of a Product or Fix after Microsoft, /in wriling, notifies Enrolled
Afiiliate to discontinue that use due to a third party claim; or

{vli)Products or Fixes provided free of charge.

b, Customer Commitments. Cuslomer agrees thal:

(i) Any Customsr Data or non-Microsoft sofiwara that Microsoft hosts will not infringe on any third

parly’s patent, copyright, or lrademark nor make intentional unlawful use of any third party’'s
Trade Secret; and i

(if) Customner will not: Fe : : ¥

()
(i)
(i)

Tv)

(v)
vi)

Provide or maks available Customer Data or non-Microsoft soﬂwars that iqfringes a third
pany’ s pafenr copydgh! or trademark or makes infentlonaf unfawful usa af iis Trade
Secrel;

Combine & Product or Fix with @ rion-Micras"pﬂ'prbduct,- s's_rvfbe, dala or business process

where such combination infringes a third party’s palent, copyright, or trademark or makes
Infentional unlawful use of its Trade Secref;

Modify any Product or Fix where siich madification infringes a third party's patent,
copyright, or trademark or makas intentional unfawful use of its Trade Secrel;

Redistribute the Product or Fix, or use such Product or Fix for the benefit of any
unaffiliated third parly;

Use our frademark(s) without our exprass wrilten consent to do so; and

intentionally use or disciose a third party’s Trade Secrel.

Any violation of the foregoing will be deemed a material breach of this Agreement,

b.

Rights and remedies in case of possible infringement or misappropriation. If Microsoft
reasonably belleves that a claim under this section may result in a legal bar prohibiting Enrolled
Affiliate’s use of the Product or Fix, Microsoft will seek to obtain the right for Enrofled Affiliate
to keep using it or modify or replace it with a functional equivalent, in which case Enrolled
Afflliate must discontinue use of the prlor version immediately. if these options are not
commercially reasonable, Microsoft may terminate Enrolled Afflliate’s right to the Product or
Fix and refund any amounts Enrolled Affiliate has paid for those rights to Software or Fixes
and, for Online Services, any amount paid for a usage period after the termination date.
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12.

13.

c.

Other terms. Enrolfed Affiliale must notify Microsoft promptly of any claim subject to the
subsection titled By Microsoft," give Microsofi sole control over the defense or settlement, and
provide reasonable cooperafion in defending the claim. Microsoft will reimburse Enrolfed
Affiliate for reasonable out of packet expenses that it incurs in providing cooperation. Any
settlement must be approved In writing by Microsoff. The remedies provided In this seclion
titled “Defense of third parly claims” are the exclusive remedies for the claims described in this
section.

Limitation of liability.

[

General. Thae total liability of each parly, including its Affiliates and contractors, for claims
arising under this Agreement is limited to direct damages up to the following amounts (1) for
each Praduct other than Online Services, the amount Enrolled Affiliate was required to pay for
the Product under this Agreement, and (2) for Online Services, the amount Enrolled Affiliate
paid for the Online Service during the prior 12 months before the cause of action arose; but In
no event will a party’s aggregate liability for any Online Service exceed the total amount paid
for that Online Service under this Agreement. In the case of Products provided free of charge,
previews, or code that Enrolled Affifiate is authorized to redistribute to third parties without
separate payment to Microseft, Microsoft's liabllity is limited to direct damages up fo U.S.
$5,000. These limitations apply regardiess of whether the. liability is based on breach of

contract, tort (including negligence), strict liabllity, breach of warranlles. or any other legal
theory.

Affillates and contractors. Microsofi and Enrolied Affillate each agree not to bring any action
against the other's. Affiliates or contractors.in respect of any matter disclaimed on their behaif
in this Agreemant; provided, however, the parlies understand that neither party can bind or limit
the Attorney. General from‘carrying out iis responsiblities and whether the ‘Atlorney General

may bring‘any action against any person or entily. Each party wﬁl be respons!b!e for its ‘actions
in the event of any breach of this emvision =

EXCLUSION OF CERTAIN DAMAGES. Nelther party nor thelr Affi Iiates or contraclors
will be liable for any indirect, consequential, Special or incidental damages, or damages
for lost profits, revenues, business Interruption, or loss of business information In
connection with this agreement, even If advised of the possibility of such damages or if
such possibility was reasonably foreseeable.

Limits. The limits and exclusions in this section titled "Limitation of liability” do not apply to

. either party's (1) obligations under the section titled “Defense of third party claims®, {2} liability

for violation of its confidentiality obligations (except obligations related to Customer Data) or
the other party's intellectual property rights, or (3) liabilily for personal injury or death caused
by a party’'s negligence, or that of its employees or agents, or for fraudulent misreprasentation.

Verifying compliance.

Right to verify compliance. Enrolled Affiliate must keep accurate and complete records
relating to all use and distribution of Products by Enrolled Affiliate and its Affiliates. Microsoft
has the right, to the extent permitted by applicable [aw, to verify Enrolled Affiliate and iis
Affiliates’ compliance with the license terms for Products, at Microsoft's expense.

Verification process and limitations. Microsoft will provide Enrolled Affiliate at least 30 days'
notice of its intent to verify compllance. Verification will take place during normal business
fiours and in @ manner that does not interfere unreasonably with Enrolled Affiliate’s operations.
Microsoft will engage a third parfy indapendent auditor agreed fo by the partias, which will be
subject to a confidentiality cbligation. Enrolled Affiliate must promptly provide the independent
auditor with any information the auditor reasonably requests in furtherance of the verification,
including access to systems running the Produclts and evidence of Licenses for Products
Enrolled Affiliate hosts, sublicenses, or distributes to third parties. Enrolled Affiliate agrees to

EA2014Agr{US)SLG{ENGYNov2014) Custom Agreemant Page 11 of 13
BD

CTM Based on X2(-10207



C.

complete Microsoft's self-audit process, which Microsoft may require as an alternative to a third
party audif. Any information collected in the self-audit will be used solely for purposes of
determining compliance.

Remedies for non-compliance. [f verification or self-audit reveals any unlicensed use or
distribution, then, affer concurrence of such results by Enrolled Affiliate, (1) Enrolled Affillate
must promptly Order sufficient licensas to cover that use or disiribution, In accordance with and
subject lo the requirements and limitations of the Reseller coniract and, as applicable lo the
Enrolled Affiliate, the lllincis Procurement Code and the State Prompt Payment Act and (2) if
unficensed use or distribution is 8% or moare, Enrolled Affillate must, subject fo lllinois law, rule
and regulation, including the llinois procurement code reimburse Microsoft for the cost of the
third party auditor Microsoft has incurred in verification and ecquire the necessary additional
licenses at the then-current Level D price. The unlicensed use percentage Is based on the
{otal number of licenses purchased compared to actual install base. If there is no unlicensed
use, Microsoft wilt not undertake another verification of the same Enrolled Affiliate for at least
one year. By exercising the rights and procedures described above, Microsoft does not waive
its rights to enforce this Agreement or to protect ils intellectual property by any other means
permitted by law. Each Enrolled Affillata will ba responsible for compliance under this section
and not for the compliance of other Enrolied Affillates.

14. Miscellaneous.

Notices. Notices to Microsoft must be sent to the Microsoft address op ihe signature form with
a copy sent to the address below. Nolices must be in writing and wiII be treated as delivered
on the date shown on the return receipt or on the courier or fax’ confi rmaﬂon of delivery.
Microsoft may.provide'Information to Enrolled Affiliate about upcoming Ordering deadlinaes,
services, and; subscription information in electronic form, including by emall 'to contacts
provided by Enrolied Affiliate, Emails will be treated as delivared on the transmission date.

A copy of each notice should he sent § Y - ; ¢
to: :

Microsoft Corporation
Legal and Corporate Affairs
a Volume Licensing Group
. One Microsoft Way
Redmond, WA 98052
USA
b. Assignment. Either party may assign this Agreement to an Affiliate, but must notify the other
party in writing of tha assignment. Any other assignment of rights must be approved by the
other party in writing. Assignment will not relieve the assigning party of its abligations under the
assigned agreement. Any attempted assignment without required approva! will be void.
Customer may terminate this agreement in accordance with the llfinols Procurement Code if
the assignee Affiliate of Microsoft Is a person or enlity with which the Stafe of lliinois, through
the Chief Procuremnant Office of the lilinois Exscutiva Ethics Commission, cannat do business.
¢. Severabllity. If any provision in this agreement is found unenforceable, the balance of the
agreement will remain in full force and affect.
d. Use of contractors. Microsoft may use contractors to perform services, but will be responsible
for their performance subject to the terms of this Agreement.
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f.

n.

Q.

q.

Walver. Failure to enforce any provision of this agreement will not constitute a waiver. Any
waiver must be In writing and slgned by the walving party.

Applicable law, dispute resolution. The terms of this Agreemant will be govemed by the laws
of Customer’s state, without giving effect to its conflict of laws.

This Agreement is not exclusive, Customer and its Affillates are free to enter into agreements
{o license, use or promote non-Microsoft softwara.

Entire agreement. This Agreement, the Product List, all Enrollments under this Agreement,
including without imitalion any applicable Supplomental Terms on llfinois procurement laws,
rules and regulstions Included as part of the Enrollment, and the Use Rights constitute the
entire agreement concerning the subject matier and supersede any prior or contemporaneous
communications.

Order of precedence. In the case of a conflict betwean any documents in this Agreement that
is not expressly resolved in those documents, their terms will control in the following arder of
descending priority: (1) this Enterprise Agreement, (2) any Enrollment, (3) the Product List, (4)
the Use Rights, (5) Orders submitted under this Agreement, and (6) any other documents in
this Agreement. Terms in an amendment control over the amended document and any prior
amendments conceming the same subject matter.

Survival. Provisions ragarding ownership and licensa rights, fees, Usae Rights, restrictions on
use, evidence of Perpetual Licenses, transfer of licenses, warranties, defense of third party
claims, limitations of liability, confidentiality, compliance verification, obligations on termination
or expiration and the other provisions in this section entltled "Miscellaneous will survive
termination or expiraﬂon of this Agreement,

No transfer of ownership Microsoft does not transfer any ownershlp rtghts In any licensed

Product. The Produicts are protected by cOpylight and othar ]ntelleclual property rights laws
and mtemational treaties. ;

Free Products. It is Microsoit's intent that the terms of this Agraement and the Usa Rights be
in compliance with all applicable federal law and regulations. - Any free Product provided to
Enrolled Affiliate is for the sole use and benefit of the Enrolled Affiliate, and is not provided for
use by or parsonal banefit of any specific government employee.

. Amendments. Any amendment to this Agreement must be executed by both pariles, except

that Microsoft may change the Product List and the Use Rights in accordance with the terms

i-.of this Agreement. Any conflicting terms and conditions contained in a purchase order will not

apply. provided, howsver, Customer may enter into additional or different terms with the
Reseller that bind the Reseller but not Microsoff.  Microsoft may require Customer o sign a

new agreement or an amendment before an Enrolled Afiiliate enters into an Enroliment under
this agreement.

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

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

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

Calendar days. Any reference in this Agreement or an Enrollment to a "day" means a calendar
day, except references that specify “business day",
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