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What is FAST 2.0?

ramework for Agreement Simplification and Transformation (FAST)

Benefits
; ﬂ@"‘;

One set of global terms brings @“@

consistency and standardization HPE GreenLake for
HPE GreenLake for Aruba Networking

One-time effort by partners (o read- Block Storage (with service packs)

through the terms and align to the new i

framework) saves time and resources

on all future deals

For HPE GreenlLake Flex Solutions, the
modular SOW has been reduced to ~15
pages (by “linking” to the terms and
service descriptions)

HPE GreenLake for HPE GreenLake for
Backup and Recovery Compute Ops Management

We are estimating a 30%-60% reduction
in contract size and &0% in ferms

HPE Greenlake Flex Solutions
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How does the invoice flow
and who pays who?
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Invoice Flow

-

HPE

Provides a metered
billing invoice to
Distribution

= R —_—

Reseller
Distribution invoices the Reseller Partner adds
Reseller Partner for prior margin and managed
month’s utilization services and provides

final invoice to End User

End User

End User reviews invoice
and compares to figures
in GreenlLake Platform

(fka GreenlLake Central)
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Payment Flow

°<— — R —
HPE

Reseller End User
Distribution pays HPE’s Reseller Partner pays End User pays Reseller
invoice Distribution’s invoice Partner’s invoice
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How is the agreement
generated and how do
redlines flow?
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Agreement Flow

u-» — r —

HPE Reseller End User
Creates the original Creates the Distribution Creates the Reseller End User signs
Statement of Work to Reseller Partner Partner to End User agreement with Reseller
(SOW) or Legal Quote agreement which agreement and passes Partner and accepts
(via tools) between incorporates the SOW or down the HPE aaS HPE aaS Terms for
Vendor and Distribution Legal Quote Terms for Customers Customers
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Redline FIOW (only for Custom deals)

1) =

HPE

HPE accepts, rejects or
counters the end user’s
redline requests and
sends back down
through the channel

¢== R =

Reseller
Ingram Micro sends Reseller sends redlines
redlines to HPE (via HPE to Ingram Micro (via IM
to IM paper) to Reseller paper)

End User

End User marks

proposed changes on
Terms for Customers or
SOW and sends to

Reseller
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What are the various pieces
of the FAST 2.0 Agreement?
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Overview

flow down

pass through

—
—_—

PARTNER
TERMS  Nsesssnsse ssssnsns

COMMERCIAL
TERMS

NNN
V)

ooooooooooooooooo

HPE aaS Partner Terms

* Basic rules and expectations between HPE and partners (minimize risks of reselling HPE
GreenLake)

HPE aaS Commercial Terms
* Describes financial terms (i.e. ordering, pricing, payment, etc.)
* Use generic language of “seller” and “purchaser” for no-touch flow down

y : ~
/m\
TERME N\ Leesssesssssese

z . ~

HPE aaS Customer Terms
* Legal descriptions of what HPE is delivering
* Terms between HPE and end customers

SERVICE
DESCRIPTIONS
--------------

NNN
WV

HPE service description (dedicated file for each solution)
* Describes the solution
* What are the building blocks of the solution?

&

TRANSACTIONAL
CONTRACT
---------------

Transactional contract
* Transactional contract (statement of work/SOW, quote output, or order form)
* Contracts vary depending on the quoting tools/method

NNN
M
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HPE aaS Terms for Partners (Channel Only)
Think of this as the “Program Guide”

* Applies to every HPE GreenlLake channel transaction

» Governs the relationship between HPE and Distributor and
Reseller Partners

* Not End User facing (Channel Only)
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What is Novation?

Novation: replacing one or more of the original parties
of a contract, thereby terminating the original parties’
rights and obligations under the old contract

Requirements:

1) Avalid, prior agreement, for which

2) All parties agree to substitute a new contract;
3) Discharge of the prior obligation; and,

4) Avalid, new agreement
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What is Novation in the context of FAST 2.07?

» Reseller owns the right to novate

» Reseller assigns their Customer contract to HPE and is relieved
of any Early Termination Fees that would otherwise be due

 After novation, the agreement will be considered a direct
agreement between HPE and the Customer

« HPE will assume all billing and payment risk form the date of
novation

» Reseller still responsible for collecting from the Customer any
past due amounts incurred prior to the novation

« Reseller will not receive any additional partner benefits
(rebates, etc.) associated with the novated agreement

« HPE will “claw back™ a pro-rated refund of any partner benefits
(rebates, etc.) it paid upfront
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When does Novation apply?

« Customer does not pay its due amounts for ay reason, other
than the uncured breach or insolvency of another party; and,

« Such Customer Non-Payment results in an outstanding amount
equal to three monthly invoices

* The agreement contains a remaining committed period
(reserved capacity or minimum amount due)
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Preconditions for Novation (section 7.3)

HPE performed a Credit Check and Customer passed;

Reseller notified Distributor and Vendor of the Customer Non-Payment;
Reseller used reasonable efforts to pursue payment from Customer;
Novation must be in writing and legally enforceable;

Reseller’s agreement with Customer:

permits the novation to HPE

contains a termination for breach clause that would allow HPE to terminate the
contract for non-payment 30 days after breach and failure to cure

contains termination fees that are no less than the Early Termination Fees

does not contain any service level agreements or penalties that vary from those
provided by HPE

Customer agrees to be bound by HPE's standard payment terms (net 30), in case of
novation

Customer agrees to put HPE aaS Terms for Customers at top of order of precedence,
in case of novation
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This tunplate 4 prepareds by Hevdett Packard: Entrprise (HPE) for five purpose of enabling

HPE Partners reselling HPE as-a-serict solufioms: This fmplate s indicating, for guidance
HPE Sample Terms — Reseller to Customer s et i e o Pt

* Voluntary Sample Terms ik S pudomsardoss wch et qnar sapesmd bubrostha Fochver s HPR.
* Replace the HPE aaS Terms for Partners (Channel Only) SAMPLE FLOW-DOWN CLAUSES FOR RESELLER TO CUSTOMER

» Drafted by HPE

*Can be found in Contract Document Finder Tool

Make sure to include the applicable HPE pass-through terms identified in the Distributor’s
transactional contract into your own transactional contract with the Customer.

Use the order of precedent language below in your transactional contract i.e., your
Statement of Work, Order Form or Legal Quote.

If you will be taking Distributor’s transactional contract as a basis for creating your own

2 . pom e version, don’t forget to implement the order of precedent set out below.
5 ™ HPE aaS Terms f g Al v Transk ountiy-specilic terms for Slovalia added to = :
i S5 T rmecion sl oo s section 5 If your Distributor chooses not to rely on the HPE aaS Commercial Terms by way of
250009055 HPE aaS Commercial Terms Al Translation reference but created their own commercial terms as part of their own flow-down terms,
PP HP - for P Channel Tranal you will have to decide whether to leverage Distributor’'s commercial terms by way or
picihioss % a3 Torme Toc Pertners only Tedaintion reference if feasible or by creating your own Reseller flow-down terms base of the

2a5000905402R FAST 2.0 Sample Pariner Terms - Distributor to Reseller Chiannel Localization Distributor’s document.
cr‘?ﬂwm In the case set out in the previous paragraph you will have to insert the Distributor’'s or
2a50009054R2C FAST 2.0 Sample Partner Terms - Reseller to Customer L Localization your own document's title and URL into sub-sections iand ii. below of the order of
' precedent clause.
250008485 HPE Hybrid & Private Cloud Solution-Specific Commercial Terms All Translation Removed PCBE and Block
250009412 HPE GreenLake Commercial Terms for select solutions Al v Translation Added terms for Block Storage and PCBE 1. Order of precedent

This transaction is subject to the following terms and conditions in descending order of
precedent

a. This Statement of Work, Order Form or Legal Quotation

b. Withrespect to commercial terms (e.g., any early termination fees) not captured in
this Statement of Work, Order Form or Legal Quotation the

i. HPE Hybrid & Private Cloud Solution-Specific Commercial Terms posted here
[URL] if a HPE Hybrid & Private Cloud solution is included and the

ii. HPE GreenLake Commercial Terms posted here [URL]
are incorporated herein by way of reference

With respect to other terms and conditions not captured in this Statement of Work
(e.g., limitation of liability of Reseller to Customer) the [RESELLER TERMS] posted
here [URL] will govern

The termination provisions set out below must be included in your Reseller flow-down
terms linked in the order of precedent set out above.

Proprietary information of Ingram Micro — ot distribute or duplicate without Ingram Micro's express written permission.




HPE Sample Terms — Reseller to Customer

Resellers Need to preserve Novation rights (meet all
preconditions)

Replace the HPE aaS Terms for Partners (Channel Only) with
either HPE aaS Sample Terms or Reseller’s own custom
language that preserves Novation rights

Replace Terms for Partners with
« HPE aaS Sample Terms or
* Reseller’'s Custom Language
(to preserve Novation rights)

cusTomEn
L

avice
BELCRIFTIONS

P

TRansacTIoNAL

This tunplate 4 prepareds by Hevdett Packard: Entrprise (HPE) for five purpose of enabling
HPE Partrery riselling HPE as—a-service solufioms: Thiv funplate U indicativeg, for guidance
ondy. HPE Parbrary arv friv o wse acir cvon funplafe(s) or deviate frovw frisfunplate asthey
see flb: Thiy fanplafe dots not comstitutfe legal or fox advice; Partrery must obiadn thelr ow
Legal or fow adaice Lo relafion to thisfmplofe. Reliance o thisfunplafe 3 af the Parfrery
ow riske Thisy guidance doey not avend sy agricivent befween the Parfrar and HPE

SAMPLE FLOW-DOWN CLAUSES FOR RESELLER TO CUSTOMER

Make sure to include the applicable HPE pass-through terms identified in the Distributor’s
transactional contract into your own transactional contract with the Customer.

Use the order of precedent language below in your transactional contract i.e., your
Statement of Work, Order Form or Legal Quote.

If you will be taking Distributor’s transactional contract as a basis for creating your own
version, don't forget to implementthe order of precedent set out below.

If your Distributor chooses not to rely on the HPE aaS Commercial Terms by way of
reference but created their own commercial terms as part of their own flow-down terms,
you will have to decide whether to leverage Distributor’'s commercial terms by way or
reference if feasible or by creating your own Reseller flow-down terms base of the
Distributor’s document.

In the case set out in the previous paragraph you will have to insert the Distributor's or
your own document’s title and URL into sub-sections iand ii. below of the order of
precedent clause.

1. Order of precedent

This transaction is subject to the following terms and conditions in descending order of
precedent

a. This Statement of Work, Order Form or Legal Quotation

b. Withrespect to commercial terms (e.g., any early termination fees) not captured in
this Statement of Work, Order Form or Legal Quotation the

i. HPE Hybrid & Private Cloud Solution-Specific Commercial Terms posted here
[URL] if a HPE Hybrid & Private Cloud solution is included and the

ii. HPE GreenLake Commercial Terms posted here [URL]
are incorporated herein by way of reference

With respect to other terms and conditions not captured in this Statement of Work
(e.g., limitation of liability of Reseller to Customer) the [RESELLER TERMS] posted
here [URL] will govern

The termination provisions set out below must be included in your Reseller flow-down
terms linked in the order of precedent set out above.
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e HPE aaS Commercial Terms
— Describes financial terms (pricing, ordering, etc.)

Uses generic “Seller” and “Purchaser” personas
Applies to every Ingram Micro HPE GreenLake transaction

i
EOMMERCIALL
TERKS
e —— | — |
Hewlett Packard
e ———— Enterprise
1
1

HPE aaS Commercial Terms

November 1, 2023
Version 1

CUSTOHER
TERHE

A VicE
DERCHIPTIONR

2. Reseller T

"
i
TEAHRAC TIOHA L
COETRELY
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Sub-Commercial Terms
* Only some products require the extra terms
* Apply in addition to HPE aaS Commercial Terms

o HPE Hybrid & Private Cloud Solution-Specific Commercial Terms
* In addition to HPE aaS Commercial Terms
* Only included for some solutions

CUSTOHER
TERHE

HPE GreenLake Commercial Terms for Select Solutions
* |n addition to HPE aaS Commercial Terms
* Only included for some solutions

A VicE
DERCHIPTIONR

*Commercial Terms can be found in the Contract Document Finder Tool

Country-specific terms for Slovakia added to

as50009054 HPE aas Terms for Customers All Translation
section 5

a50009055 HPE aaS Commercial Terms All Transiation

a50009056 HPE aaS Terms for Partners Cr:ﬁ\';e' Translation
o = Channel
12a50009054D2R FAST 2.0 Sample Partner Terms - Distributor to Reseller o Localization

12a50009054R2C FAST 2.0 Sample Partner Terms - Reseller to Customer Cr;anr:cel Localization
HPE Hybrid & Private Cloud Solution-Specific Commercial Al
Terms

a50009412 HPE GreenLake Commercial Terms for select solutions All 1 Translation Added terms for Block Storage and PCBE

a50009485 Translation Removed PCBE and Block
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i ol
low down

PAETHER

COMMEREIAL

TERME

CUSTOHEN
TERML

SEAVICE
BERCEIFFiGRE

FRAMNBAC THGNAL
COETRAET

HPE aaS Terms for Customers
Governs the relationship between HPE and the End User
Replaces the HPE GreenLake Terms v3
No longer contains financial terms for HPE Direct deals
Must be passed down to the End User, unchanged

—

Hewlett Packard

Enterprise

HPE aaS Terms for Customers

November 1, 2023
Version 1

icable to All Servi
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Where can | find the current
versions of all these
documents?
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C D =
~ HPE GreenLake Contract Document Finder Tool
Updated 1/8/2024

English -
Latest Languag s

otatus L_]pdates {C“Ch 0

Doc ID# GIM & :
\ersion e Scope icon

FAST 2.0 for HPE GreenlLake

SOW, ORDERS FORMS +
Removed "This SOW" throughout the file for

FAST250W HPE GreenLake Statement of Work Al w4 22 Translation e e R
FAST2COFNT HPE GL Change Order Form (New Tech)} All vl 22 Translation
FAST2COFG HPE GL Change Order Form (Growth) All vl 22 Translation |

TERMS

Country-specific terms for Slovakia added to

a50009054 HPE aas Terms for Customers Al V2 21 Translation it 5
a50000055 HPE aaS Commercial Terms Al 21 Translation -
250009056 HPE aaS Terms for Partners Ch{fﬂ:‘;‘e' 21 Translation i

A Channel : H
2a50009054D2R FAST 2.0 Sample Partner Terms - Distributor to Reseller i 21 Localization -
12a50000054R2C FAST 2.0 Sample Partner Terms - Reseller to Customer cn;n:wa 21 Localization "
250009485 $:;EYD”’“ S Fivae S0 Solilione Speciic Cmie il Al V2 13 Translation Removed PCBE and Block .
a50009412 HPE GreenlLake Commercial Terms for select solutions Al v2 21 Translation  Added terms for Block Storage and PCBE

CORE SERVICE DESCRIPTIONS
230009576 HPE GREENLAKE FLEX SOLUTIONS Al 23 Translation &
230009620 HPE GREENLAKE FLEX SOLUTIONS Entry service experience Al 23 Translation o
250009622 HPE GREENLAKE FLEX SOLUTIONS Standard service experie Al 23 Translation ]
2500098619 HPE GREENLAKE FLEX SOLUTIONS Basic service experience Al 23 Translation E
a50009621 HPE GREENLAKE FLEX SOLUTIONS Lite services experience All 23 Translation ]
250009512 HPE GREENLAKE FLEX SOLUTIONS Partner-led services expe Al 23 Translation m
a30009486 HPE Greenlake for Private Cloud Enterprise All 23 Translation m




a50009577

a50009403
a50009404
a50009411
ad50009276
a50009418

a50009502

a50009366
a50009367
a50009423
a50009513
ab0009574
a50009575
a50009509
a50009406
ab0009407

a50009420
a50009594
a50009369
a50009624
a50009422
a50009417

ADD-ON SERVICE DESCRIPTIONS

HPE Managed Services for GreenLake Flex Solutions

SERVICE DESCRIPTIONS

HPE GreenLake for Backup and Recovery
HPE GreenlLake for Block Storage

HPE GreenLake for Disaster Recovery
OpsRamp

HPE GreenlLake for Private Cloud Business Edition
HPE GreenlLake for Private Cloud Business Edition software,
attached to HPE Alletra dHCI

HPE GreenLake for Compute Ops Management

HPE GreenlLake for Compute Ops Management — OneView Edi
HPE GreenlLake for Microsoft Azure Stack HCI

HPE GreenLake Flex Solutions built for Virtual Desktop Infrastn
Saa$ attached to HPE Alletra Storage

HPE GreenlLake for Block Storage software, attached to HPE A
HPE GreenLake for Networking service packs

HPE GreenLake at CyrusOne

HPE GreenLake at Digital Realty Trust

HPE GreenLake at EqUinix

HPE GreenLake for VMware Cloud Foundation

HPE Education Learning Credit

HPE GreenLake For Storage Fabric Management

Red Hat subscriptions in HPE GreenlLake

HPE GreenlLake Flex Solution built for Veeam

HPE GreenlLake Flex Solutions built for Nutanix

All

All
All
All
All
All

All

All
All
All
All
All
All
All
All
All

All
All
All
All
All
All

v2

v2

D O W oo OO N WD

o o OO OO OO O

Translation

Translation
Translation
Translation
Translation
Translation

Translation

Translation
Translation
Translation
Translation
Translation
Translation
Translation
Translation
Translation

Updated for

Updated for

anstation
Translation
Translation
Translation
Translation
Translation
Translation




e Service Descriptions
The “What” not the “How” of what is being provided
Outlines any offerings with SLA
“Core” Service Descriptions for Flex Solutions
Tt Dedicated file to for each product specific Service being
provided
* Service Descriptions can be found in Contract Document Finder tool

CUSTOHEN
b CORE SERVICE DESCRIPTIONS

8500095, 5 B ransiation
ranslation

ransiation

ransiation

ranslation

a5 Translation

TERWICE ADD-ON SERVICE DESCRIPTIONS
SEECHIFTIONE e

250009577 HPE Wanaged Services for GreenLake Flex Solutions 2 Transiation
SERVICE DESCRIPTIONS

ransiation

Translation Updated for change to 10

Updated for change to K

250008502 A ot & ransiation

250009365 T

250009387 ; &  Transiaton

350009423

as0009513

BAHBAE TIGHAL 350009574
CEMTHALT 250009575

250009509 Transiation

ransiation

ranslation
ransiation

ranslation

ransiation

50009408 T
a50009407 hL
50009408 x A 3 Transiation
250009420 tion A : Transiati
25000959+ 6 Transiation
250009369
250009624

50009422 6 Transiation

ranslation
ransiation

ranslation

Translation
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Transactional Agreement
Solution and Quantities

Unit of Measure, Term and Pricing
Service and payment model selections

Flex Solutions (Custom)

HPE creates a Statement of Work (SOW), so
Distribution will also provide a SOW to Reseller

1Q 2.0 outputs a “legal quote”, so Distribution
will also provide a “legal quote” to Reseller

*As-a-Service Quoter

ASQ outputs a “legal quote”, so Distribution
will also provide a “legal quote” to Reseller

25
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HPE GREENLAKE STATEMENT OF
WORK

About this Statement of Work
Seller: Purchaser:
Ingram Micro Inc (“Tier One Partner”) Resellers “R” Russ (“Tier Two Partner”)

Customer receiving HPE services (if different from Purchaser)

End User, LLC

Prepared by Russell J. Fenton

Issue date: May 20, 2024

Unless signed by both parties, this SOW and the prices herein will expire 30 days from the date of issue.

This HPE GreenLake Statement of Work (“SOW") is governed by the following terms in descending order of
precedence:

1. This SOW

2. Ingram Micro Sales Terms and Conditions

3. HPE aaS Commercial Terms https:/iwww.hpe.com/psnow/doc/a50009055ENW ?ver=1
4. HPE aaS Terms for Partners https://psnow.ext.hpe.com/doc/a50009056ENW ?ver=1

5. HPE Partner Agreement

Tier Two Partner understands and agrees to provide to the Customer:
« the delivery-related information in section 5 (Service Details) of this SOW
« the applicable service descriptions identified in this SOW including any Data Privacy and Security
Agreement applicable to the Service referenced in the service description.
+« HPE aaS Terms for Customers https:/iwww.hpe com/psnow/doc/a50009054ENW?ver=2




Ingram Micro HPE GreenLake Order Form Ingram Micro HPE GreenLake Order Form

This Ingram Micro HPE GreenlLake Order Form (“Order Form”) is made and entered into between

Ingram Micro Inc. (*Ingram Micro” or “Tier One Partner’) and [RESELLER LEGAL NAME] APPENDIX 1

(“Reseller” or “Tier Two Partner”) each (a “Party") or together (“Parties") and is effective as of

[MM/DDIYYYY) (the “Effective Date"). Commercial Terms for GreenLake Order Form

This Order Form is governed by the following descending order of precedence: )
[this page intentionally left blank]
The commercial terms set out in the HPE GreenLake Quote attached as Appendix 1;
The terms and conditions set out in Ingram Micro's Sales Terms and Conditions or other
agreement between the Parties (*Sales Agreement’);
HPE Greenlake Commercial Terms for select solutions
ww.hpe.com/psnow/doc/as000941 2ENW
HPE aaS Commercial Terms https://www.hpe.com/psnow/doc/a50009055ENW
HPE aaS Terms for Partners https://psnow.ext.hpe.com/doc/a50009056ENW; and
The HPE Partner Agreement entered into between HPE and Reseller.

The HPE terms referenced and incorporated into this Order Form in Sections 1.c., 1.d. and
1.e. abowve shall mean those terms as published by HPE and in effect as of the Effective Date
of this Orde Form.

Tier Two Partner understands and agrees to provide the Customer:
a. The delivery-related information contained in Appendix 1
b. The service descriptions referenced in Appendix 1
c. HPE aa$ Terms for Customers hitps:/fwww.hpe.comipsnow/doc/a50008054 ENWY

4. Tier Two Partner hereby attests that to the best of its knowledge its agreement with its
Customer complies with the preconditions for novation and termination rights listed in section 7.3
of the HPE aaS Terms for Partners, specifically sections 7.3.6, 7.3.7, 7.3.8 and 7.3.9.

Each Party represents that this Order Form is agreed and has been executed below by its duly
authonzed representative.

[RESELLER LEGAL NAME] Ingram Micro Inc.
[Street Address] 3351 Michelson Drive, Suite 100
[City, State ZIP Code| Irving, CA 92612-0697

By: By:

Printed Name: Printed Name:

Title: Title:

Date: Date:

Proprietary information of Ingram Micro — Do not distribute or duplicate without Ingram Micro's express written permission.




HPE GreenLake Order Form

This HPE GreenLake Order Form (*Order Form”) is made and entered into between [RESELLER
LEGAL NAME] (“Seller" or “Reseller’) and [END USER LEGAL NAME] (“Purchaser” or
“Customer”) each (a “Party”) or together ("Parties”) and is effective as of [MM/DD/YYYY] (the
“Effective Date").

1. This Order Form is governed by the following descending order of precedence:

a The commercial terms set out in Appendix 1;

b. HPE GreenLake Commercial Terms for select solutions
https:/www_hpe com/psnow/doc/a50009412ENW
HPE aaS Commercial Terms https://www.hpe.com/psnow/doc/a50009055ENW;
The Reseller Insolvency and Novation terms and conditions set out in Appendix 2

The HPE terms referenced and incorporated into this Order Form in Sections 1.b. and 1.c.
above shall mean those terms as published by HPE and in effect as of the Effective Date of
this Orde Form.

Customer agrees it has been provided the following:
a. The delivery-related information contained in Appendix 1
b. The service descriptions referenced in Appendix 1
c. HPE aaS Terms for Customers https://www.hpe com/psnow/doc/a50009054ENW

Each Party represents that this Order Form is agreed and has been executed below by its duly
authorized representative

[RESELLER LEGAL NAME] [END USER LEGAL NAME]
[Street Address] [Street Address]
[City, State ZIP Code] [City, State ZIP Code]

By: By:

Printed Name Printed Name:

Title Title:

Date: Date:

HPE GreenLake Order Form

APPENDIX 1

Commercial Terms for GreenLake Order Form

Proprietary information of Ingram Micro — Do not distribute or duplicate without Ingram Micro's express written permission.




HPE GreenLake Order Form HPE GreenLake Order Form

APPENDIX 2 1. Reseller insolvency

Reseller Insolvency and Novation
Customer for Reseller’s uncured breach, HPE and the Distributor from whom Reseller
purchased the HPE aa$S Services for resale to Customer will work together with the
Customer to assist in procuring a substantially similar replacement order (“Replacement
Order”) with HPE, Distributor, or another authorized Reseller

Novation
a. Customer agrees in advance that Reseller may elect to novate the Agreement in
writing to HPE if
i. Customer does not pay its due amounts for any reason, other than HPE's or
Reseller's uncured breach or HPE's or Reseller's insolvency and
ii. Such Customer non-payment results in an outstanding amount equal to three
monthly invoices.
Terms of novation
i. Customer will remain responsible for paying all amounts incurred prior to the
novation to Reseller and will owe and pay any amounts incurred after novation
to HPE

Once novated, the Agreement will be considered a direct Agreement between
HPE and the Customer

The novation will only be for HPE aaS Solutions and will not apply to any
Reseller or third party services

Novation can only be between legal entities registered and operating in the
same country, novation is not possible in a country where Hewlett Packard
Enterprise Company does not have an operating sales and delivery subsidiary

With the effect of novation HPE will have the following right under the novated
Agreement: HPE may terminate the Agreement for non-payment 30 days after
nofification of the breach and failure to cure.

HPE will not be bound by any service level agreements or penalties that vary
from those provided by HPE

The HPE aaS Terms for Customers create an enforceable delivery obligation
between HPE and the Customer

Customer agrees to be bound by HPE's standard payment terms: “Invoiced
amounts are payable without offset within 30 days of the invoice date”

Customer agrees to the following order of precedence: “To the extent there is a
conflict between the novated Agreement and the HPE aaS Terms for
Customers, HPE aaS Commercial Terms and HPE Hybrid & Private Cloud
Commercial Terms or the HPE GreenlLake Commercial Terms for select
solutions, the HPE-branded terms will prevail.”

Proprietary information of Ingram Micro — Do not distribute or duplicate without Ingram Micro's express written permission.




Appendix 1 = IM to Reseller Quote

I m m Tier Two Partner Reseilers "R’ Russ

address 666 Shark Street

HPE GreenLake Quote (Appendix 1) Parsippany, HJ

us

Quote Number NQICOO00X-01 Quots Name HP Storage - Greenlake

Quote Date May 18, 2024 Country us SYSTEMS DETAILS

Expires on September 13, 2024 Currency uso

Opportunity 1D OPE-X0000000CC Ingram Micro pricing to Resellers “R” Russ

Sales Contact Resellers "R” Russ Configuration Billing Tier uom Requested Reserved RBeserved  Unit Price Initial Reserved
Sales Contact Phone Capacdly, Copacily . Capeciiy % Manthly Prce

Sales Contact Email russ@resellersmuss com

End User LLG 2023 Compule 174100  1,741.00 127093
1019 Solution DL380 Genil 22 Unit
(1024.0GB Memory) 384

Seller Purchaser End User LLC 2023 HPE GB 2994700  20,962.90 157431
Ingram Micro Inc (*Tier One Partner’) Resellers “R" Russ ("Tier Two Pariner’) 1019 Solution Allga 5000 #2 ABS

284524

UoM = Unit of Measure

Customer Receiving HPE services * Capacities will be rounded to two decimal places. For example, 10.001 up to and including 10 004 will be rounded dowm to 10.00, and
End User, LLC 10.005 up to and including 10.009 will be rounded up to 10.01
nd User

Subject to the pricing model and applicable minimums described previously, consumption-based charges will be calculated by multiplying
the output of the metering tools by the applicable Unit Price.

Prices are in local currency and exclusive of applicable taxes (such as, sales, value-added tax (VAT), goods and services tax (GST), stamp
duty, or similar taxes or fees including stamp duty)

Addresses Included Services

Tier One Partner Ingram Micro Inc HPE Greenl ake Experience: Entry

L 3351 MICHELSON DR STE 100 https:/fwww . hpe com/psnow/doc/a0009620ENW 2ver=2
IRVINE, California, 92612-0697
us

Support Service: Tech Care Essential without DMR/CDMR
Ship to address End User, LLC

1234 Main Street
Cleveland, OH 44114
us

Sally End User
555-957-6543
sally@enduserlc com

Additional Services
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What Changed in FAST 2.0?

micRo,
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Changes in the HPE aaS Commercial Terms

Section 4.2 — “present and future” language removed from the tax section

42 Taxes

4.2.1 Prices are exclusive of applicable sales, use, consumption, service, VAT, GST, or similar taxes. Invoices will separately state charges,
fees, and applicable taxes. Unless an appropriate exemption certificate was provided before the relevant Services are performed, all
applicable taxes, charges, fees, and surcharges (however levied) must be paid or reimbursed by the Purchaser.

4.2.2 If the Purchaser is required to withhold any tax, the Purchaser will reduce payment by the amount of the tax and provide applicable
tax documentation necessary to reclaim all withheld taxes. If the Purchaser has not provided the necessary documentation within the
time prescribed by the taxing authority or the documentation is not acceptable to the taxing authority to reclaim the withheld taxes,
the Purchaser will reimburse the withheld amount.

Section 4.5 — Defines Early Termination Fee — the FAST 1.0 calculation was reserved capacity x rate x months remaining in the
term “x 1.1” (adding 10% to the ETF). This extra 10% has been removed.

45Early Termination Fees

In the event of a termination of all or any portion of the Services before the expiration of a Commitment period for any reason other than
HPE’s uncured material breach or insolvency, including the exercise of any termination for convenience right within a Commitment period,
the Purchaser must pay early termination fees equal to the Subscription fee for the impacted Services times the remaining Commitment
period. For Services with a ramp-up period, Services will be deemed to include all Systems installed, even if not activated.
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Changes in the HPE aaS Terms for Partners

Section 2.3.1 — On deal sizes above $5M Distributor is required to assist HPE in obtaining the necessary reseller partner information for HPE
to identify and conduct a credit check on the reseller.

2.3 Distributor’s Responsibilities

2.3.1 Distributor will assist HPE in obtaining the necessary Customer information so that HPE can identify and
conduct a credit check on Customer. If HPE is not able to perform a satisfactory credit check on Customer or if
Customer fails the credit check, HPE will notify the Distributor prior to entering into the Agreement, and the
Distributor must authorize proceeding with the deal in writing. Distributor will inform the Reseller on the
outcome of the credit check and will ensure that any authorization to proceed with the deal despite the
Customer’s failure to pass the credit check is, at least, communicated to the Reseller. For transactions equal or
greater than USD 5M (based on the value of the order placed to HPE, as determined by HPE), Distributor will
assist HPE in obtaining the necessary Reseller information so that HPE can identify and conduct a credit
check on Reseller. If HPE is not able to perform a satisfactory credit check on Reseller or if Reseller fails the
credit check, HPE will notify the Distributor prior to entering into the Agreement, and the Distributor must
authorize proceeding with the deal in writing.
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Changes in the HPE aaS Terms for Partners

Section 4.2 — Effects of Termination — Same as FAST 1.0, but HPE provided additional clarity around products/offerings without any reserved
capacity or “commitment” (i.e., there is no ETF for Pay as you go models).

4.2 Effects of termination

Unless otherwise described in the HPE aaS Commercial Terms, in the event of a termination of all or any portion of
the Services before the expiration of a committed period for any reason other than HPE’s uncured material breach
or insolvency, the Tier One Partner must pay early termination fees equal to the Subscription fee for the impacted
Services times the remaining Commitment period. For clarity, Services with no committed period or no committed
period remaining will not have early termination fees. For Services with a ramp-up period, Services will be deemed to
include all Systems installed, even if not activated.
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Changes in the HPE aaS Terms for Partners

Section 5.1.1 — Rejected Replacement Orders (following Customer’s termination of Reseller for Insolvency/Bankruptcy/Uncured Material
Breach) result in a reduction of distribution’s Early Termination Fee to the Fair Market Value of the gear.

5. Reseller Insolvency or Breach (Applicable to Distributors only)

This section is only applicable to Services with a remaining committed period at the time of termination and when
early termination fees would be due upon termination.

5.1.1 In the event that:
a. Reseller suffers an insolvency or bankruptcy event or

b. Customer terminates the agreement with Reseller for Reseller's uncured breach

HPE and Distributor will work together with the Customer to assist in procuring a substantially similar replacement
order with HPE, Distributor, or another authorized Reseller (“Replacement Order”).

If Customer enters into a Replacement Order with HPE, Distributor may terminate the impacted Agreement by
written notice to HPE, in which case HPE will relieve Distributor of any early termination fee and any return fee
set out in the Agreement.

If the Customer does not enter into a Replacement Order , HPE will recover any Systems from the Customer, as
applicable, and Distributor may terminate the impacted Agreement. Once HPE recovers any Systems from the
Customer, as applicable, Distributor will have no obligation to pay the return fee, where applicable. Additionally,
HPE will reduce the early termination fee by an amount that will be based upon the fair market value of the

recovered Systems, as determined by HPE at the point of termination.
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Changes in the HPE aaS Terms for Partners

Section 5.1.2 — On deals worth more than $5M, a rejected replacement order will result in the reduction of distribution’s Early Termination

Fee to three times the monthly invoice amount (similar to the reseller’s “novation” deal protection)

5.1.2 In the event that:

Reseller suffers an insolvency or bankruptcy event and

The transaction value (based on the value of the order placed to HPE, as determined by HPE) is of at least
USD 5 million and

HPE was able to perform, and Reseller passed, the HPE credit check. If the Distributor has moved forward
with a transaction despite Reseller failing the credit check, this entire Section 5.1.2 will not apply and
Customer refused to agree on placing a Replacement Order to HPE or to the Distributor or to another
authorized Reseller in the event of Reseller’s insolvency and

HPE recovers the Systems from the Customer, as applicable,

the Distributor may terminate the impacted Agreement. Distributor will have no obligation to pay the return fee,
where applicable, and will pay early termination fees equal to the price of three monthly invoices. HPE assumes no
obligations or risks for the period before the termination effective date of the impacted Agreement.
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Changes in the HPE aaS Terms for Customers

Country Specific Terms (US Only)

Section 3.10 — If a court deems the agreement to be a lease, then Customer grants HPE a PMSI and may file a Financing Statement

UNITED STATES

Insert the following as a new Section 3.10:

310 Ifacourt deems the Agreement to be a lease intended for security, then to secure Customer’s obligations under the Agreement, the

Customer grants HPE a purchase money security interest in the Systems. The Customer authorizes HPE to file a financing statement
to give public notice of HPE’s ownership of these Systems.
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Changes in the HPE aaS Terms for Customers

Section 4.9 — Limitation of Liability was increased from $500k to $1M, but HPE rejected our recommendation that the Limitation of Liability be
the greater of $1M or 12 times the monthly invoice at the time of termination (so that the LOL could grow in conjunction with the deal size).

4.9 Limitation of liability

4.9.1 The aggregate liability of each party to the other for all claims under or relating to the Agreement is limited to USD $1,000,000.
4.9.2 Neither the Customer nor HPE will be liable for lost revenues, goodwill, or profits, downtime costs, diminished business value,

anticipated savings, business interruption, loss or damage to data, or incidental, exemplary, punitive, indirect, special, or consequential
costs or damages.

4.9.3 This section does not limit either party’s liability for:
- Indemnification obligations
- Amounts due under the Agreement
-Unauthorized use of intellectual property
- Loss or damage to Systems under Customer’s control
-Death or bodily injury
- Acts of fraud
- Other liability which may not be excluded or limited by applicable law.
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