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AN ORDINANCE TO AUTHORIZE AND APPROVE A VOLUME LICENSING
AGREEMENT BETWEEN THE CITY OF WILMINGTON AND MICROSOFT
CORPORATION FOR MICROSOFT COMPUTER SOFTWARE

WHEREAS, pursuant to Section 2-308 and Section 8-200 of the City Charter, the
City of Wilmington is authorized to enter into contracts for the supply of property or the
rendering of services for a period of more than one year if approved by the Wilmington City
Council by ordinance; and

WHEREAS, the City desires to enter into a Volume Licensing Agreement (the
“Agreement”) with Microsoft Corporation to license Microsoft computer software for the
City’s desktop computers, a copy of which, in substantial form, is attached hereto and
incorporated by reference herein as Exhibit “A”; and

WHEREAS, the City will purchase the Microsoft software licenses through SHI
International Corp., Microsoft’s sales representative, at the same governmental pricing rates
as the State of Delaware; and

WHEREAS, the term of the Agreement is for a period of three (3) years beginning
upon the execution thereof, at an estimated price of Three Hundred One Thousand Nine
Hundred Eighty One Dollars and Seventy Four Cents ($301,981.74) per year for a total
estimated price of Nine Hundred Five Thousand Nine Hundred Forty-Five Dollars and
Twenty-Two Cents ($905,945.22), with the possibility of one (1) extension of three (3) years
thereafter, at the option of the City, subject to budget appropriations; and

WHEREAS, it is the recommendation of the Division of Integrated Technologies,
Office of the Mayor, that the City enter into the Agreement with Microsoft Corporation for

the above-described software licenses.




NOW, THEREFORE, THE COUNCIL OF THE CITY OF WILMINGTON
HEREBY ORDAINS:

SECTION 1. The Volume Licensing Agreement between the City and Microsoft
Corporation to purchase Microsoft computer software licenses for the City’s desktop
computers, a copy of which, in substantial form, is attached hereto as Exhibit “A”, for the
term of three (3) years beginning upon the execution thereof, at an estimated price of Three
Hundred One Thousand Nine Hundred Eighty One Dollars and Seventy Four Cents
($301,981.74) per year for a total estimated price of Nine Hundred Five Thousand Nine
Hundred Forty-Five Dollars and Twenty-Two Cents ($905,945.22), with the possibility of
one (1) extension of three (3) years thereafter, at the option of the City, is hereby approved,
and the Mayor, or his designee, and the City Clerk are hereby authorized and directed to
execute as many copies of the Agreement, as well as perform all additional undertakings
related thereto, as may be necessary.

SECTION 2. This Ordinance shall become effective upon its passage by City

Council and approval by the Mayor.

First Reading ............... August 30, 2018
Second Reading ............ August 30,2018
Third Reading ...............

Passed by City Council,

President of City Council

ATTEST:

City Clerk




Approved this day of ,2018.

Mayor

SYNOPSIS: This Ordinance authorizes the execution of a Volume Licensing Agreement
with Microsoft Corporation to purchase Microsoft computer software licenses for the City’s
desktop computers for the period of three (3) years at an estimated price of Three Hundred
One Thousand Nine Hundred Eighty One Dollars and Seventy Four Cents ($301,981.74) per
year for a total estimated price of Nine Hundred Five Thousand Nine Hundred Forty-Five
Dollars and Twenty-Two Cents ($905,945.22), with the possibility of one (1) extension of
three (3) years thereafter, at the option of the City.

FISCAL IMPACT STATEMENT: The fiscal impact of this Ordinance is a contract for the
period of three (3) years at an estimated price of Three Hundred One Thousand Nine
Hundred Eighty One Dollars and Seventy Four Cents ($301,981.74) per year for a total
estimated price of Nine Hundred Five Thousand Nine Hundred Forty-Five Dollars and
Twenty-Two Cents ($905,945.22), with the possibility of one (1) extension of three (3) years
thereafter, at the option of the City.
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EXHIBIT A



BE Microsoft Volume Licensing

Enterprise Enroliment State and Local
Enterprise Enrollment number Framework ID
P (Microsoft to complete) 48838349 (if applicable)
Previous Enrollment number
I (Reseller to complete) 5121873

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

This Microsoft Enterprise Enroliment is entered into between the entities as identified in the signature
form as of the effective date. Enrolled Affiliate represents and warrants it is the same Customer, or an
Affiliate of the Customer, that entered into the Enterprise Agreement identified on the program signature
form.

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

All terms used but not defined are located at http://www. microsoft. com/licensing/contracts. In the event of
any conflict the terms of this Agreement control.

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscription Licenses from one or
more previous Enrollments or agreements, then the effective date will be the day after the first prior
Enrollment or agreement expires:-or terminates. If this Enroliment is renewed, the effective date of the
renewal term will be the day after the Expiration Date of the initial term. Other\mse the effective date will
be the date this Enroliment is accepted by Microsoft:. Any reference to "anniversary date” refers to the
anniversary of the effective date of the applicable initial or renewal term for each year this Enroliment is in
effect.

Term. The initial term of this Enroliment will expire on the last day of the month, 36 full calendar months
from the effective date of the initial term. The renewal term will expire 36 full calendar months after the
effective date of the renewal term.

Terms and Conditions

1. Definitions.

Terms used but not defined in this Enrollment will have the definition in the Enterprise Agreement. The
following definitions are used in this Enrollment:

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

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

“Enterprise Online Service’ means any Online Service designated as an Enterprise Online Service in the
Product Terms and chosen by Enrolled Affiliate under this Enroliment. Enterprise Online Services are
treated as Online Services, except as noted.

“Enterprise Product’ means any Desktop Platform Product that Microsoft designates as an Enterprise
Product in the Product Terms and chosen by Enrolled Affiliate under this Enrollment. Enterprise Products
must be licensed for all Qualified Devices and Qualified Users on an Enterprise-wide basis under this

program.
“Expiration Date” means the date upon which the Enroliment expires:

“Federal Agency” means a bureau, office, agency, department or 6’ther entity of the United States
Government.

“Government” means a Federal Agency, State/Local Entity, or Tribal Entlty actmg in its governmental
capacity.

"Government Community Cloud Services” means Mlcrosof‘t Oniine Semces that .are provisioned in
Microsoft's multi-tenant data centers for exclusive use by or for the Commumty and: offered in accordance
with the National Institute of Standards and, Technology (NlST} Spec;al Pubhcation '800-145. Microsoft
Online Services that are Government Commumty Cioud Ser\nces are des;gnated as suc}i win the Use

Rights and Product Terms.

“Industry Device” (also known as line ofrbusmess devrce) m ans any dewce that (1) is not useable in its
deployed configuration as a general quE;‘se personal* computrng dewce (such‘ as,a personal computer),

a multi-function server, or a commerma!ly \uable subshtufe for one'ef these syslems “and (2) only employs

an industry or task-specmc are program (e g. & qomgufrer alde;d‘des:gn program used by an architect
or a point of sale program) ry Progkam YT hetdevice may Fnclqu?eatures and functions derived
from Microsoft software or th| ftwa(e If the\dewce peﬁozmsg. desktop functions (such as email,

word processing, spreadsheets, da b@se network or\Jnternet bro\c.fsmg, or scheduling, or personal
finance), then the ktop funcg%s 1 J:fﬂe Y onfy be used for | qu purpose of supporting the Industry
Program functionalityfsand (2) "'SL». chmcany mtegrated ‘With the Industry Program or employ
technically enforced pohcnes archﬂg{;h{[e to oaerate emlyw when used with the Industry Program
functionality. _,»\
% t
“Manag& evice” me sa'hy eV ze on whnch ang,r Aﬁ‘lhate in the Enterprise directly or indirectly controls
one org%%rg eperatm s ?egg enviqo)hments; Examples of Managed Devices can be found in the Product

Terms S Sy, *ﬁ\% M e\;%_ w%\ .\ _
“Quahfed E)evl % n tlewce that-is used by or for the beneflt of Enrolled Affiliate's Enterprise and
is: (1) a pers 1al de§k c mg ter portable computer, workstation, or similar device capable of running
Windows Pro Ic‘:‘cai_] (m«@ ptlysmal omvutual operating system environment), or (2) a device used to
access a virtual des op IRf[a stq%ct‘ure 'VDI”) Qualified Devices do not include any device that is: (1)
designated as a server anc used\as a personal computer, (2) an Industry Device, or (3) not a
Managed Device. At }s optiomthe’ Enrol]ed Affiliate may designate any device excluded above (e.g.,
Industry Device) that is Used by “or for the,benefit of the Enrolled Affiliate’s Enterprise as a Qualified
Device for all or a subset of Enterprise Products or Online Services the Enrolled Affiliate has selected.

~ '\

“Qualified User’” means a person (e.g., employee, consultant, contingent staff) who: (1) is a user of a
Qualified Device, or (2) accesses any server software requiring an Enterprise Product Client Access
License or any Enterprise Online Service. It does not include a person who accesses server software or
an Online Service solely under a License identified in the Qualified User exemptions in the Product

Terms.

“Reseller” means an entity authorized by Microsoft to resell Licenses under this program and engaged by
an Enrolled Affiliate to provide pre- and post-transaction assistance related to this agreement;
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“Reserved License” means for an Online Service identified as eligible for true-ups in the Product Terms,
the License reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online Service
available for activation.

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

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

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

“Volume Licensing Site” means http://www.microsoft. comﬂrcensmg!contracts or a\successor site.
B, ¥ A P N -

2. Order requirements.

a. Minimum order requirements. Enro]led@fﬁl@ s'Eht@rpr\se musl haug; é\gn:'ﬁrmum of 250
Qualified Users or QualifiegyDevices. The lnltlal‘orcjer mUSt lnc!ude 3, leasf-250 Licenses for
Enterprise Products or Enterpnse Onling Se\'wces '%.\ *\_._ L % R x\ @

N

b % b

(i} Enterprise commltment' Enroﬂed Afﬂrate must order enough Licenses to cover all
Qualified Users wor Qualified’ Dewces dependmg (o] rLe LI ense Type, with one or more
Enterprise F’roducts or at rnlx of Enterprlse Produgts and !he corresponding Enterprise
Online Services tas' |ong as' all Qualrﬁed Dewces not,oclvered by a License are only used
by users covered wrth a user Llcense)

(i) Enterpnse Onlme Senrlces only, If no Enterpnse Product is ordered, then Enrolled
Affiliate needl Iy\ mamtam at Teast 250~ Subscnphon Licenses for Enterprise Online

Serwces N

?J" Additional, Ptoducts.\ Upon satrsfymg, the mlmmum order requirements above, Enrolled

“Affrhate may'order Addjtiepal Products

-Llse Rights for Enterpnse Producbs “For Enterpnse Products, if a new Product version has

ore restnctrve use rights than'the,version that is current at the start of the applicable initial
or\renewal term of the Enroilment ‘those more restrictive use rights will not apply to Enrolled
Affi I:ate S use of that Product durmg that term.

d. Country of usage Enrolled Affiliate must specify the countries where Licenses will be used
on its |n1tral order and on any, additional orders.

e. Resellers. Enrolled Affiliate must choose and maintain a Reseller authorized in the United
States. Enrolled Affiliate will acquire its Licenses through its chosen Reseller. Orders must be
submitted to the Reseller who will transmit the order to Microsoft. The Reseller and Enrolled
Affiliate determine pricing and payment terms as between them, and Microsoft will invoice the
Reseller based on those terms. Throughout this Agreement the term “price” refers to
reference price. Resellers and other third parties do not have authority to bind or impose any
obligation or liability on Microsoft.

f. Adding Products.

(i) Adding new Products not previously ordered. New Enterprise Products or Enterprise
Online Services may be added at any time by contacting a Microsoft Account Manager or
Reseller. New Additional Products, other than Online Services, may be used if an order
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is placed in the month the Product is first used. For Additional Products that are Online
Services, an initial order for the Online Service is required prior to use.

(i) Adding Licenses for previously ordered Products. Additional Licenses for previously
ordered Products other than Online Services may be added at any time but must be
included in the next true-up order. Additional Licenses for Online Services must be
ordered prior to use, unless the Online Services are (1) identified as eligible for true-up in
the Product Terms or (2) included as part of other Licenses.

g. True-up requirements. Enrolled Affiliate must submit an annual true-up order that accounts
for any changes since the initial order or last order. If there are no changes, then an update
statement must be submitted instead of a true-up order.

(i) Enterprise Products. For Enterprise Products, Enrolled Affiliate must determine the
number of Qualified Devices and Qualified Users (if ordenng user-based Licenses) at the
time the true-up order is placed and must order addmonal Licenses for ail Qualified
Devices and Qualified Users that are not already covered by exus‘ung Licenses, including
any Enterprise Online Services. . h 2 R

(i) Additional Products. For Additional Prcduchthat h;ve\beeu prevrous!y ordered under
this Enroliment, Enrolled Affiliate must determin‘f?.}thq maXIrmIm :numier of Additional
Products used since the lafter of the initial 0!’(;[37‘&’(115‘1&3!: ﬁ’ue -up order or the prior
anniversary date and submit & true -up order~tﬁa¥a~qc\‘o“hnts for anyf\mcrease NS

(iii) Online Services. For Online Seqnces i enh eaé”*eligr Ie fe( tsFDe,-ug rn ‘the Product
Terms, Enrolied Affi ha% y place resega@ rdeg\f"or, the. addihgnal ‘Licenses prior to
use and payment may be’deferredx n fh eyiext frue-Up, ¢ 0 deTx Mlcrosoft will provide a

report of Reserved Llcenses oft ered bu nbt‘tyet inVOlceq fQ\Enrolled Affiliate and its

Reseller. Re rved Licenst wm‘b \Q\:%d raactlvg\g\tg ‘the month in which they
were ordere eiz\%

(iv) Subscrlptlon Llcen uctwns ‘%En oll ¢ Tq\t:“may reduce the quantity of
Subscription Licens esx ‘bﬂ&é\Enrollment%anQ:'e&aryidate on a prospective basis if

permltted in the Pre Nﬁ mxs follows: *

1) For Subs;mpr n 'cerg\e re pa %an Enterprise-wide purchase, Licenses

may be, red%ed if ! tal q g‘ty o Licenses and Software Assurance for an

N appl@able»grqu me%tsmr‘@( edsithe quantity of Qualified Devices and Qualified

Usegs: (;f ord ing userbase iceénses identn‘led on the Product Selection Form, and

" mcludes any addmona! Qua t{i d, Devicés and Qualified Users added in any prior
true-up ardem Step—ug Llcenses do not count towards this total count.

%

) ':'2) For Entergnse Onhne\Seerces that are not a part of an Enterprise-wide purchase,
N L|censes caq\‘be reduced as long as the initial order minimum requirements are
malntalned

3) For Addmonai Products available as Subscription Licenses, Enrolled Affiliate may
redice the ‘Licehses.\f the License count is reduced to zero, then Enrolled Affiliate’s
use of: the apphcable Subscrlphon License will be cancelled.

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

(v) Update statement. An update statement must be submitted instead of a true-up order if,
since the initial order or last true-up order, Enrolled Affiliate’s Enterprise: (1) has not
changed the number of Qualified Devices and Qualified Users licensed with Enterprise
Products or Enterprise Online Services; and (2) has not increased its usage of Additional
Products. This update statement must be signed by Enrolled Affiliate’s authorized
representative.

(vi) True-up order period. The true-up order or update statement must be received by
Microsoft between 60 and 30 days prior to each Enroliment anniversary date. The third-
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year true-up order or update statement is due within 30 days prior to the Expiration Date,
and any license reservations within this 30 day period will not be accepted. Enrolled
Affiliate may submit true-up orders more often to account for increases in Product usage,
but an annual true-up order or update statement must still be submitted during the annual
order period.

(vii)Late true-up order. If the true-up order or update statement is not received when due,
Microsoft will invoice Reseller for all Reserved Licenses not previously invoiced and
Subscription License reductions cannot be reported until the following Enrollment
anniversary date (or at Enroliment renewal, as applicable).

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

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

(i) If step-up Licenses are not included on an injtial order, 'Ergcﬂled Affiliate may step-up
initially by following the process described in, the\Sectlon title

th,

“Add[ng new Products not
sesb b\} oli wmq{ie true-up order

previously ordered,” then for additional step up, Li
process.

'\ %
% ,-l':-

i. Clerical errors. Microsoft may‘gorrect clerical gf(ors ' ttg\s EnroH ent, an documents
submitted with or under this Enrellment, by m\ﬁdmggfgou‘:e‘b email easonable
opportunity for Enrolled Affiliate to abject ton] ‘e~eorrectre[1 QCle ica L:;E include minor
mistakes, unintentional addmons and on@s on % Tth Provi \hﬁc{) i;& ply to material

terms, such as the |dent|ty, 1antity or bg{\e of ¢ af\roduct p

j- Verifying compliance. Microsgft ma m"its dls‘cretlom_%nd*at rfs e’xgense verify compliance
with this Enrollfientas set forth ifithe Enterpnse"Agreemant B, N

. : ‘»;}“‘};%\
3. Pricing. _ Wy, \ | W
a. Price L%@gls For beftuth i | ten;‘Enrolled Affiliate’s Price Level for all
Products ordere Level “D” throughout the term of the

Enroliment.

NSettmg P c%\ Eq%' Il%d 'S P :ces fcr‘each Product or Service will be established by
f nlineySenvic demgnated in the Product Terms as being exempt

Rese er.
‘%{o {m@dﬁ%[lmng As s EQl‘oLecl\\ Affiliate continues to qualify for the same price level,
w,.\’t Migr \f‘“‘ e e erafon\each Product or‘Service ordered will be fixed throughout
e ap ];)h ble il ial or” newai Enrollment term.  Microsoft's prices to Resellers are
s

re”e%a‘b g\a&the»@e;%nmr‘lg of the renewal term.
)

"1.“
4. Paymen t%rm "‘-"»f\ \

For the initial or renewal order Enrolled Affiliate may pay upfront or elect to spread its payments over the
applicable Enroliment term. Hj an upfront payment is elected, Microsoft will invoice Enrolled Affiliate’s
Reseller in full upon acceptance of this Enrollment. If spread payments are elected, unless indicated
otherwise, Microsoft will invoice Enrolled Affiliate’s Reseller in three equal annual installments. The first
installment will be invoiced upon Microsoft's acceptance of this Enroliment and remaining installments will
be invoiced on each subsequent Enroliment anniversary date. Subsequent orders are invoiced upon
acceptance of the order and Enrolled Affiliate may elect to pay annually or upfront for Online Services and
upfront for all other Licenses.
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5.

End of Enrollment term and termination.

a.

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

Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew

Products by renewing this Enroliment for one additional 36-month term or by signing a new

Enrollment. Microsoft must receive a Renewal Form, Product Selection Form, and renewal

order prior to or at the Expiration Date. Microsoft will not unreasonably reject any renewal.

Microsoft may make changes to this program that will make it necessary for Customer and its

Enrolled Affiliates to enter into new agreements and Enrgliments at renewal.

If Enrolled Affiliate elects not to renew. N

(i) Software Assurance. [f Enrolled Affiliate elects not to w Software Assurance for
any Product under its Enrollment, then Enrolled Affiliate * ot be permitted to order
Software Assurance later without first acquiring'e

a new kicen rt&Software Assurance.
% Y é‘qg_uces identified as

eligible for an Extended Term in the Product Te J § ic:\:,are available at
autom

ytoma % expire in

0, turé that allows

1) Extended Term. Lxce )l
accordance w1th the terms e} (_‘1

unless deSIgnatedq

During the Extendedy
current_published pric

onthly at the then-
sva 8% administrative fee. If
(e must submit a request to

\ 39 a s afte icri
-

- re uate eJects nott

Enrolle %f'rjhate wan;a a
Microsoft Least 30 days pI‘IO

2) Cancellatlon du'} nded Té nyfime during the first year of the

tended Term e iate may te
ce of Hatlo oft for.e Online Service. Thereafter, either party
may ter he Eg( by p ing the other with a notice of cancellation
for ine Sepy l ! n tion will be effective at the end of the month
ceived or issued the notice.

Su& Llcenses and,‘}(: not eligible for an Extended Term. If

[L% the Llcensgs will be cancelled and will terminate as
E l.gah‘on Date“f\n‘ymaas iated media must be uninstalled and destroyed and
d*‘Afﬁlia?e\s Ent pns‘é?*must discontinue use. Microsoft may request written

' cal&;‘to venfy ca@ ilance

d. Termination fo cause Any termination for cause of this Enroliment will be subject to the

“Termina Qn for cause\.a, sectlon of the Agreement. In addition, it shall be a breach of this
Enroliment @Enroﬂed Afﬂlatg‘or any Affiliate in the Enterprise that uses Government
Community Claud Services failSy wfo meet and maintain the conditions of membership in the

definition of Commumty

Early termination. Any early termination of this Enrollment will be subject to the “Early
Termination” Section of the Enterprise Agreement.

For Subscription Licenses, in the event of a breach by Microsoft, or if Microsoft terminates an
Online Service for regulatory reasons, Microsoft will issue Reseller a credit for any amount
paid in advance for the period after termination.
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6.

Government Community Cloud.

a.

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

b. All terms and conditions applicable to non-Governmeﬁth,ommunity Cloud Services also

apply to their corresponding Government Community Cloud,Services, except as otherwise
noted in the Use Rights, Product Terms, and this Enroliment. %,

Enrolled Affiliate may not deploy or use Gov nmentdgor{ﬁﬁ?u}‘ ity Cloud Services and
corresponding non-Government Community\%td ices imtheisame domain.

Use Rights for Government Community C - g

85%1 ment Community
Cloud Services, notwithstanding anything to the co :

i th‘§h ifedStates.

-

g %%%
ts, With ‘respéetto the location of
{ %}@e nited States.

(i) Government Community cloug

(iii) References to geographi
Customer Data at rest, :':__ s
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Enroliment Details

1. Enrolled Affiliate’s Enterprise.

a.

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

Enrolled Affiliate only
O Enrolled Affiliate and all Affiliates

O Enrolled Affiliate and the following Affiliate(s) (Only identify specific affiliates to be included
if fewer than all Affiliates are to be included in the Enterprise).

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

Please indicate whether the Enrolled Affiliate’'s Enterprise will include all new Affiliates
acquired after the start of this Enroliment: Exclude future Affiliates s

2. Contact infornga_tion.

Each party will notify the other in, writing, if any of the infermation: in“the following contact information
page(s) changes. The asterisks. (*)-indicate required.fields. By providing contact information, Enrolled
Affiliate consents to its use for purposes of administering this Enroliment by Microsoft, its Affiliates, and
other parties that help administer. this:Enrollment. The personal information provided in connection with
this Enrollment will be used and protected in accordance with the privacy statement available at
https://www.microsoft.com/licensing/servicecenter.

a.

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

Name.of entity (must be legal entity name)* City of Wilmington, Delaware
Contact name™First Demond Last May

Contact email address®* dmay@wilmingtonde.gov

Street address* 800 French Street

City* Wilmington

State/Province* DE

Postal code* 19801-3590-

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

Phone* 302-576-2587

Tax ID

* indicates required fields

b. Notices contact and Online Administrator. This contact (1) receives the contractual
notices, (2) is the Online Administrator for the Volume Licensing Service Center and may
grant online access to others, and (3) is authorized to order Reserved Licenses for eligible
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Online Servies, including adding or reassigning Licenses and stepping-up prior to a true-up
order.

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

Contact name* First Demond Last May

Contact email address* dmay@wilmingtonde.gov
Street address* 800 French Street

City* Wilmington

State/Province* DE

Postal code* 19801-3590- S
(For U.S. addresses, please provide the zip + 4, e.g. XXXXKXXXX)

Country* United States %,

Phone* 302-576-2587

Language preference. Choose the language for notices. Engli

00 This contact is a third party (not the Enrolled @hffiliate) _ rning: This contact receives
personally identifiable information of the Customer and its Aff

* indicates required fields b

c. Online Services Manager. 'I;Eis contact is guﬁo- ;
ordered under the Enroliment apd (for applicable
Licenses and step-up prior to a true“yp orders |

Contact name*: Ei

Contact email addre S
Phone* 302-576-
O This contact is from % Hhjrd*

d. Reseller infor[gi

Reseller co &n
treet ad

b
e
Posta q%tgs
gun LN n
Contach e*

* indicates required” jgf S

3

By signing beld’vﬁ‘ the Reseller%&ent]ﬁed above confirms that all information provided in this
Enrollment is correct.

Signature*

Printed name*
Printed title*
Date*

* indicates required fields

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 9 of 10
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Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business
with each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled Affiliate or
the Reseller intends to terminate their relationship, the initiating party must notify Microsoft
and the other party using a form provided by Microsoft at least 90 days prior to the date on
which the change is to take effect.

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

(i) Additional notices contact

(ii) Software Assurance manager

(iii) Subscriptions manager

(iv) Customer Support Manager (CSM) contact

3. Financing elections. |
Is a purchase under this Enrollment being financed thrmgh i

If a purchase under this Enrollment is financed through MS Findngi '
to finance any associated taxes, it must pay these taxes diregtl

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

Previous Enrollment(s)/Agreement(s) Form

Entity Name: City of Wilmington, Delaware
Contract that this form is attached to: State Local Government

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

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

a.

Enrollment/Agreement/
Purchasing Account/Affiliate

Registration Description

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

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

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

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

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

Enrollment/Agreement/
Purchasing Account/Affiliate
Registration Public Customer

Number

Transfer Transfer
SA Benefit MSDN
Contact Subscribers

Standard Enroliment 5121873

PrevEnrAgrForm(WW)(ENG){Apr2016) Page 1 of 1



Enterprise Enrollment Product Selection Form Microsoft lVqume Licensing

Proposal ID Enroliment Number
| 0759430.004 | | |

Language English (Umted States)

Enterprise 1,025 1,025 1.0 No User Licenses

Client Access License (CAL)

Core CAL
Core CAL Bridge for Office 365 From SA ] 1,025
!'E'nte'r'p_r'iée Mi_)bil_ity-a:h'd 'S'ec_u"rity" (EMS) - LNy v R :
I' Enterprlse Moblhty and Securlty GOV | 545

| —— 1 025

- |Office Professional Plus + Office |Client Access License + Client Access License [Win E3 + Win E5 +
|365 ProPlus + Office 365 (Plans |Office 365 (Plans E1, E3 |+ Windows Intune + |Win VDA + Microsoft

E3 and E5) + Microsoft 365 and E5) + Microsoft 365 EMS USL + Microsoft |365 Enterprise

Enterprise Enterprise 365 Enterprise

Product Offering /| Pool 2 : = Price Level
Enterprise Products and Enterpnse Online Services USLs Unless othervwse mdlcated in assomated contract documents

Price level set using the highest quantity from Groups 1 through 4. D
Additional Product Application Pool: Unless otherwise indicated in associated contract documents, Price level set using

quantity from Group 1. D
Additional Product Server Pool: Unless otherwise indicated in associated contract documents, Price level set using the

highest quantity from Group 2 or 3. D
Additional Product Systems Pool: Unless otherwise indicated in associated contract documents, Price level set using

quantity from Group 4. D

CT™
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Enterprise Enrollment Product Selection Form Microsoft |Vo|ume Licensing

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

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

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

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

Note 3: If Enrolled Affiliate does not order an Enterprise Product or Enterprise Online Service associated with an applicable Product pool, the price
level for Additional Products in the same pool will be price level *A” throughout the term of the Enrollment. Refer to the Qualifying Government Entity
Addendum pricing provision for more details on price leveling.

CTM
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B Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number 272757

Agreement number 01E73999

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

For. the purposes of this form, “.Customér" can mean the signing'_entity;_ Enrolled . Affiliate,
Government Partner, Institution, or. other party entering into a volume. licensing program
agreement.

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

Contract Document Number or Code

Enterprise Enrollment (Indirect) X20-10634
Product Selection Form 0759430.004_PSF
Enterprise Amendment M97(NEW)

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

Name of Entity (must be legal entity name)* City of Wilmington, Delaware

Signature*

Printed First and Last Name*
Printed Title

Signature Date”

Tax ID

* indicates required field

Microsoft Affiliate

Microsoft Corporation

Signature

Printed First and Last Name
Printed Title

Signature Date
(date Microsoft Affiliate countersigns)

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

- P LY T T LLA/RIA 1 SlA LD A AT /ERICN A GADN1 AN Pana 1 nf 2



Optional 2" customer signature or Outsourcer signature (if applicable)

Customer

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*
Printed Title
Signature Date*

* indicates required field

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*
Printed Title
Signature Date*

* indicates required field

If Customer requires physical media, additional contacts, or is reporting multiple previous 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 Microsoft, Customer will receive a confirmation

copy.

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

Amendment to Contract Documents

Enrollment Number

272757

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

Enterprise Enrollment (Indirect)

Invoice for Quoted Price
Amendment ID M97

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

The price quoted to Enrolled Affiliate’s Reseller is a fixed price based on an estimated order submission
date. Microsoft will invoice Enrolled Affiliate’s Reseller based on this fixed price quote.. If this order is
submitted later than the estimated order submissionsdate, Enrolled: Aﬁ‘hates Reseller will be charged
for net new Monthly Subscnpttons (including Online Services) for the period dunng which’ these services
were not provided: Pricing to Enrolled Affi liate is” agreed hetween Enrolled Affi lsate and Enrolled
Affiliate’s Reseller. ! :

Except for changes made by this Amendment, the En-rollment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict between any provision in this Amendment
and any provision in the Enroliment or Agreement identified above, this Amendment shall control.

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

Microsoft Internal Use Only:

(M97)EnrAmend(Ind)(InvoiceforQuotedPrice)( M97 PLSS
WW)ENG)(May2018)(IU).docx

AmendmentApp v4.0 Mg7 PLSS
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Pricing Proposal

Quotation #: 15661644

Reference #: Year 3 - Microsoft Renewal
Created On: 7/18/2018

Valid Until:  7/31/2018

DE-City of Wilmington

Inside Account Manager

Demond May

800 French St.

5th Fl-Louis L. Redding
Wilmington, DE 19801

United States

Phone:

Fax:

Email. dmay@wiimingtonde.gov

All Prices are in US Dollar (USD)
Product

Olivia Ciesla

290 Davidson Ave.

Somerset, NJ 08873

Phone: 7326526361

Fax:

Email: Olivia_Ciesla@shi.com

Qty  Your Price Total

1 CISSteDCCore ALNG SA MVL 2Lic CorelLic
Microsoft - Part#: 9GS-00135
Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSPO16-130651
Subcontract # GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 — 7/31/2019

64 $164.57 $10,532.48

2 CISSteStdCore ALNG SA MVL 2Lic Corelic
Microsoft - Part#: 9GA-00313
Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSP0O16-130651
Subcontract #: GSS516642-SOFTWAREVAR
Coverage Term: 8/1/2018 —7/31/2019

48 $33.92 $1,628.16

3 CoreCALBridgeO365FromSA ALNG SubsVL MVL PerUsr
Microsoft - Part#: AAA-12416
Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSPO16-130651
Subcontract #: GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 — 7/31/2019

1025 $15.64 $16,031.00

4 EntMobandSecE3GCC Shared Alng MonthlySub Addon ToUsrCrCAL
Microsoft - Part#: AAA-12523
Contract Name: NASPO ValuePoint - Software VAR
Contract#: ADSPO16-130651
Subcontract #: GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 — 7/31/2019

545 $57.02 $31,075.90

5 0Q365ATPGCC ShrdSvr ALNG SubsVL MVL PerUsr
Microsoft - Part#: 3GU-00001
Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSPO16-130651
Subcontract #: GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 — 7/31/2019

700 $17.44 $12,208.00

6 0365GCCE3 ShrdSvr ALNG SubsVL MVL PerUsr
Microsoft - Part#: AAA-11894

1025 $198.38 $203,339.50



Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSPO16-130651

Subcontract #: GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 - 7/31/2019

7 SQLSvrStdCore ALNG SA MVL 2Lic Corelic
Microsoft - Part#: 7NQ-00292
Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSP0O16-130651
Subcontract # GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 — 7/31/2019

38

$580.45

$22,057.10

8 WinRmtDsktpSrvcsCAL ALNG SA MVL UsrCAL
Microsoft - Part#: 6VC-01254
Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSP0O16-130651
Subcontract # GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 — 7/31/2019

240

$21.29

$5,109.60

9  AzureMntryCmmtmntG ShrdSvr ALNG SubsVL MVL Commit Provision
Microsoft - Part#: J5U-00004
Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSP0O16-130651
Subcontract #: GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 —7/31/2019

Additional Comments

$0.00

$0.00

Total

$301,981.74

Thank you for choosing SHI International Corp! The pricing offered on this quote proposal is valid through the expiration date listed
above. To ensure the best level of service, please provide End User Name, Phone Number, Email Address and applicable Contract
Number when submitting a Purchase Order. For any additional information including Hardware, Software and Services Contracts,

please contact an SHI Inside Sales Representative at (888) 744-4084.

SHI International Corp. is 100% Minority Owned, Woman Owned Business.
TAX ID# 22-3009648; DUNS# 61-1429481; CCR# 61-243957G; CAGE 1HTFO

The Products offered under this proposal are subject to the SHI Return Policy posted at www.shi.com/returnpolicy, unless there is

an existing agreement between SHI and the Customer.




