#4567

Sponsor:

Council
Member
Freel

0R018-042

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



B= Microsoft Volume Licensing

Enterprise Enroliment State and Local
Enterprise Enrollment number Framework 1D
e (Mir::rosoft to complete) 48838349 (if applicable)
Previous Enrollment number
v (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 signafure
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 order submitted under this Enroliment. This Enroliment
may only be entered into under a 2011 or later Enterprise Agreement. By entering into this Enroliment,
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
Enroliment 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. Otherwise, the effective date will
be the date this Enrollment 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 Enroliment will have the definition in the Enterprise Agreement. The
following definitions are used in this Enroliment:

«Additional Product’ means any Product identified as such in the Product Terms and chosen by Enrolled
Affiliate under this Enroliment.

“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 Enroliment. 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 Enrollment expiress,

“Federal Agency’ means a bureau, office, agency, department or '-c'}th,er entity of the United States
Government.

“Government” means a Federal Agency, State/Local Entity, or Tribal En.t'itfl-::\'a_lp_ting in its governmental
capacity. i

“Government Community Cloud Services” means Microsoft® Q{i[ii’jg‘uS'érﬁ.i'béé"-i-;_thei:‘f*:.-gre provisioned in

Microsoft's multi-tenant data centers for exclusive use by or for the Commuinity duoffered in accordance

with the National Institute of Standards and, Technology (Nl§ﬁ-¢i$bepialfl?uﬁtiga ion '800~345. Microsoft
S- .1 B,

Online Services that are Government Community Cloud, Services, are, designated as%s‘;{;'-';li;..jn the Use
Rights and Product Terms. . N H N [y @

"

- oh % -

N

“Industry Device” (also known as line ofjbusiness device).meanstany'device'that ‘(4),is not useable in its
deployed configuration as a general purpose pe_rsdnalftf.{gmp‘yting de__yic':e,..,(s*qgh"-'a_g.@ ‘personal computer),
a multi-function server, or a commercially iable substitutefor 'bq?"‘*q_f these'systems;and (2) only employs

an industry or task-specific sﬂ_,_dftwmare program(e.g. %inqprﬁguteg;aidgd«qe”sigp program used by an architect

or a point of sale program) ( Ir_;gus_,’t\ry Prog__ranﬁ‘-’:}‘.i-:;;f[_hé‘*dgv?ng may ‘i?:._g:ﬁ-]__e'fe@tures and functions derived

from Microsoft software or third*party. software. If theadévice performs, desktop functions (such as email,
'\..% h % e i

word processing, spreadsheets,'t‘dg"{‘éb‘gsg, network cra:,_lﬁtggr\a"takb’r@ﬁs)ng, or scheduling, or personal
finance), then the clgﬁsktop funcggps‘fr;.‘(fl'):,;ﬁa _o&iy be us“e;i‘fqg_;-.__tbq purpose of supporting the Industry
Program functionalityisand (2) must be technically integrated “‘with the Industry Program or employ

technically enforced po!icies-'uj@!-c}'_‘arcﬁite;\c'tq{‘éh_,tp""oggrate ”Qlj‘gl"y_',-__r’when used with the Industry Program

functionality.

“Managgﬁt\Device“ means dny device on which,ahy Affiliate,in the Enterprise directly or indirectly controls
one opmore‘gperating sysfem enVirohments, Examplesiof Mapaged Devices can be found in the Product
Terms:<, R LN LN RN »

N o e S T B "
“Qualified"aqv[éq’:‘fﬁgéhs% any devicethatjs used by or for the benefit of Enrolled Affiliate’s Enterprise and
is: (1) a personal desktop"computer, portable computer, workstation, or similar device capable of running
Windows Pro §6‘c‘e\1lj§ghl(i“ﬁx,‘a physical, orevirtual operating system environment), or (2) a device used to
access a virtual desktop infrastructure ("WDI"). Qualified Devices do not include any device that is: (1)
designated as a server andypotiusedias a personal computer, (2) an Industry Device, or (3) not a
Managed Device. At its optiofiy, the Enrolled Affiliate may designate any device excluded above (e.g.,
Industry Device) that is used by ‘or for théy 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.

e 9

“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 nghts 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 otherwise) that accompanies a
Product. The Use Rights for Software are published by Mlcrosoft in the Product Terms The Use Rights
for Online Services are published in the Online Services, Terms : "

“Volume Licensing Site” means http://www.microsoft. comfITcens:pgcontracts or a suceessor site.

2. Order requirements.

a. Minimum order requirements. Enro[led Afﬂl a\ gEnterpnsa must have al m:mmum of 250
Qualified Users or Qualified,Devices. The! |ng131 order muSt lnclude at, Ieast 250 Licenses for
Enterprise Products or Entérpﬁse On!me é\'wces “ N\ N N Rk

N N

(i) Enterprise cpmmltment" nroﬂed Fa;e muskorder enough Llcenses to cover all
Qualified Users-,gr Qualified” ce sy de endl g n;l thg ‘Licenise Type, with one or more
Enterprise Produets or a‘* iX o\lg% |s i, ra , d‘the corresponding Enterprise

Qua

Online Semces"( s ng, a v1cg%\nn lgg;;ered by a License are only used
by users covered wi aguse[ lcense)

(ii) Ent;}g‘nse Onlmti Semces ogm If no I':' terpnse Product is ordered, then Enrolled
Affiliate need?oy yk maij ig “at it 250+ ﬁ bscnptlon Licenses for Enterprise Online
Serwces % \&k Qx

AddlttonaL ducts’% Upo%z satlsfying%t\r:e‘a mjnlmum order requirements above, Enrolled
\A{Lﬂhate may ler A&dsﬁ‘og}al F’nggucgi

!
o

G, Use&ggh_tst r’Enterprlse PQodchtsl For Enterprise Products, if a new Product version has

“nore Tes trlctwa use r:ghts tnan thewersmn that is current at the start of the applicable initial
or, renequ tehm O, the Enrallmqnf those more restrictive use rights will not apply to Enrolled
Affi llqtéf‘a use oTtnat Prqductdunhg that term.

d. Country of usage Enroltgd Afflhate must specify the countries where Licenses will be used
on its |n|t|alorder and on any, addlt;onal orders.

&b\:‘7

0

e. Resellers. E’nrolted “Affiliate m\,@t choose and maintain a Reseller authorized in the United
States. EnrolIed"Aﬁﬂzate 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.

(ii) 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, Enralled Affiliate must determine the
number of Qualified Devices and Qualified Users (if ordering user-based Licenses) at the
time the true-up order is placed and must order additional Licenses for all Qualified
Devices and Qualified Users that are not already covered by:existing Licenses, including
any Enterprise Online Services. .

(i) Additional Products. For Additional Products, that have, been ‘previausly ordered under
this Enrollment, Enrolled Affiliate must determingsthe,maximumnumber of Additional
Products used since the latter of the initial order; thelast true-upsorder, or the prior
anniversary date and submit atrue-up order that aecounts for any,incredsgi’y

(iiii) Online Services. For Online Sepvices identified aseligible for true-lip in the Product
Terms, Enrolled Affiliate:may place a reservation‘order, for the additiopal Licenses prior to
use and payment may"t_itg"'deferred'-_unti_l,_,thb_ next true-up orders Microsoft will provide a
report of Reserved Licenses ofdered, but not,yet invoiced to, Enrolled Affiliate and its
Reseller. Ré’“sgrved Licenses will 'be involeed retroactively ‘to the month in which they

were ordereds, Ny . N N

(iv) Subscription }\_'lk:‘gﬁig‘:%??ﬂq\:tiongf % Enpollad “Affiliate*may reduce the quantity of
Subscription Licensebs al™the -.Enrollmeh't_}'a'upivgrs'éxrl??-'date on a prospective basis if
perfitted in the Rroduet Terms, as follows: AN\

1) For SubsGription Licenges, thaf'are part of an Enterprise-wide purchase, Licenses

may bey reduced if the ‘totalquiantity of Licenses and Software Assurance for an

W ap| ﬁggqueq_g“ up me@;é*.-gf’-'e:fciegd's?-'_the quantity of Qualified Devices and Qualified

N Usegs'(jf ordering userbased kicenses)jdentified on the Product Selection Form, and

%, . Tncludeshany additional*Qualified, Devicés and Qualified Users added in any prior
l,{e-upar\dé‘rs«Step-up Licenses do not count towards this total count.

2);;':-Eo'f'k5h'fbr§riise Online, Senvices that are not a part of an Enterprise-wide purchase,

"TIe__“l\_Fce__ps\ég“Eaﬁ_-‘.{pe reduGed as long as the initial order minimum requirements are
“(maintained, 9,
3) For Additional, Products available as Subscription Licenses, Enrolled Affiliate may
reduce the‘hjlg_:enses." |If the License count is reduced to zero, then Enrolled Affiliate’s
use ofithe applicable S'up_scription 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 tc each Enrollment 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 Enroliment
anniversary date (or at Enroliment renewal, as applicable).

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

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

(i) If step-up Licenses are not included on an initial order, "'I'E"'"'ilaﬂg.d Affiliate may step-up
initially by following the process described in;ét_hé"*Seqtitijjjj tit_lgd:,f_‘Addi_ng new Products not
previously ordered,” then for additional stép«Un(‘l,_lcéﬁse‘s, b}'l-.-_féllow?ng the true-up order

'-’9 2 h\‘ i;}\ ;'\-‘n\ N

process. ! S

. . . T Ny W
i. Clerical errors. Microsoft may‘gorrect clerical gors,in this Eqrolipent, and '*Qy‘ documents

submitted with or under this Enroliment, bygprovidingsnotice by émail anidig reasonable
opportunity for Enrolled Affiliate to object to*@gbié’f-‘:goi‘rqgt'rq@.‘*:5‘,C1éri_gai‘-‘eg;§p§ include minor
mistakes, unintentional additions and omissionss, This pgg\?is‘.loh;igoéshngt"apply to material

terms, such as the identity, quantity or pr;'_f_fé;g_f ‘éi:_lfjlmgdu't,*t-ﬂgfdege‘d% g

j. Verifying compliance. Microsgft mé‘y;.éi_ri‘ it_s_}?jiggféﬁéﬁ@h'a»‘at‘ftshé'xpéﬁse, verify compliance
with this Enrolimentias set forth inithe En’t@_rpﬁs,@'Agrebm*é%"‘z\, X
- % E ‘-;33‘: , ‘-_‘ -‘ Y 9 % -Q"t

-’ Y
Nidlth % B

N A . b L o s ¥ :
h N R S % % . %
PR "‘:,‘.. '.'-'.‘. l"f'. 0 ““:'\\. 9 \'&_\ *_‘ \ﬁ‘h— ‘ .
3.  Pricing. RN SR
L U ':%\us

a. Price Lg\?edls. For Bﬁjhg_t_ﬁ‘é:-__iﬁitia'i""an:éj:;.\gny renew; _.I"ﬁ’ffup"'Enrolled Affiliate’s Price Level for all
Products orderediunder “this Enroliment wilkgbg) Level ‘D" throughout the term of the
Enrolliment. % % © r RN -

by, Setting Prices™ Enrolied Affiliate’s prices fofeach Product or Service will be established by
. lts Reseller. .J.‘Expept"*fqﬁ-Qn[inét-@er:gj\ce\s__‘desig'nq_ted in the Product Terms as being exempt
W M irom fixedwpricingnAs 1ong'as Enrolied, Affiliate coptinues to qualify for the same price level,
", Migrosofts, prices, for Resellers, for, each Product or'Service ordered will be fixed throughout
“the “applicable “initial or “renewal Enrollment term.  Microsoft's prices to Resellers are

ré‘ég{é lished at the:beginninig of.the renewal term.

Nk

4. Paymenff:ie_,(méz-- N

For the initial or renewal 'Erder, Enrolled AFﬁI_i,ate may pay upfront or elect to spread its payments over the
applicable Enroliment term.%lf an upfront payment is elected, Microsoft will invoice Enrolled Affiliate’s
Reseller in full upon acceptance of this Enroliment. If spread payments are elected, unless indicated
otherwise, Microsoft will invoice Enrolled Affiliate’s Reseller in three equal annual installments. The first
instaliment 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 Oniine Services and
upfront for all other Licenses.

Y
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5.

End of Enroliment term and termination.

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 Enrollment 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 Enreliments at renewal.

If Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolled Affiliate elects not to E}au_ew Software Assurance for
any Product under its Enrollment, then Enrolied Affiliate Willynot be permitted to order
Software Assurance later without first ac':‘quiring‘q‘new L,;ggn*s"g_?witn« Software Assurance.

3

(i) Online Services eligible for an Exteﬁae&“ﬁ'ggf;i!j{g;@f-’i‘a_(‘bq'fl‘ng Seqvices identified as
eligible for an Extended Term in the Product Tetms,, the fﬁilgw_i@_g"ltbgtid’n‘s are available at
the end of the Enroliment initial or renewal termis ¥4, % N7 N

1) Extended Term. Licéh%es for @,gq;}:ri'&%é‘e@egs "\':M\g “aytomatieally* expire in
accordance with the terms of,the Enroll nt‘.%ﬁg@ffepd "dhte’ﬁnt‘ggjgtuP'e: that allows
Online Services tgucontinue MbQ’ﬁigtg-’mgn't “g“E)ggehge‘d:_,‘Teh\g"f)afdﬁ_r'Up to one year,
unless designated in*the F'rod‘g‘cf.%-_ emmsyto eontinuesuntil cancelled, is available.
During the ExtendedyTermuOnline ‘Services, wilhbetinvejcedimonthly at the then-
current_published pricésas of ‘the "Egﬁi[atién_\\Dq‘\tkeﬂpq]_us“a;g 8% administrative fee. If
Enrolled*Affiliate wants an‘&x ended T'ag\r?ig@ri?oi Affiljate must submit a request to

P
i

Microsoft ableast 30 days priorite,the,Expicati te,
% .%ﬂﬂhﬁ )&}F; h ﬁ\}:}} | en % N . .

2) Cancellation du ng'\-gx :nded Terly. ' A"ty %R;time during the first year of the
Extended Term, Enrolleds ffiliate may t%{'r‘ﬂigi}lﬁe,t e Extended Term by submitting a
notice oflg‘aﬁ"&éhayﬁm_t‘d\ ferdsoft for.eagh Online Service. Thereafter, either party
may terminate the 'E@;}t‘é@d‘éq’_f"e by providing the other with a notice of cancellation
for gach, Ohline Seg\_‘lice’\‘.‘c\tr Ca‘ni?el_lgjion will be effective at the end of the month

following 3Q,days after Microsofhhas teceived or issued the notice.
A B N A % 5 @ Ly Y

“;_\ u Y LY . % N L.
_ (iii) Subscription Licenses andqpqul_g_n S\emée;g. not eligible for an Extended Term. If

“\Enfrolled, Affiliateseletts not to,Feneiv, the Licenses will be cancelled and will terminate as

“ofthe Expiation DateAny,associated media must be uninstalled and destroyed and

Enrdlled”-Afﬁlia;’t'e_igs Ente_;ftir;gé"*muat discontinue use. Microsoft may request written

“gertification'to verify compliahce.
Termination for_ cause. Any termination for cause of this Enrollment will be subject to the
“Termination for c‘:qps’é‘-.i__._se&g'_ﬁ}en of the Agreement. In addition, it shall be a breach of this
Enrollment if, Enrolled Affiliate or any Affiliate in the Enterprise that uses Government

Community Cloud Services failSyfo meet and maintain the conditions of membership in the
definition of Community.

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-Governmeffh@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. 'j'*‘-\\

b .
Enrolled Affiliate may not deploy or use Government tCor'ﬁ;rﬁhngy Cloud Services and

corresponding non-Government Communlty*;gloug Se icesir g@@gam% domain.

b : L,
Use Rights for Government Community Ciouﬁ!@ TV w‘_ges&,,. F‘bg*lé‘%:f%m;\ment Community
Cloud Services, notwithstanding anything to the co fr%zm E‘ ights:

(i) Government Community Cld'iilq{Services wil&%@,éﬁgré‘d&ik,@ﬁéig the Gn_i* hStates.
b, R o % \ W =
(ii) Additional European Terms, as éhkfoqh Th%ﬂéld\?’eﬁé\i ht ,\Q/\ill‘l“‘hgt a*pp&% '
o N B B & R ° N
(i) References to geographic areas| {

I, the Rights, with “respéctyto the location of
Customer Data at rest, axi;i{h in %bégéﬁg‘[‘l%{[e e Er{?@ﬂe' nited States.
A NN N N .
. : .

L

L

N

) %,
¥ ¥ Uy \il\ -
B h
™ b,
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

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:

B Enrolled Affiliate only
O Enrolled Affiliate and all Affiliates

01 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 Enrollment: Exclude future Affiliates

2. Contact information.

Each party will notify the other in writing if any of the information 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/licensina/servicecenter.

a. Primary contact. This contact is the primary contact for the Enroliment 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, e.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

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 8 of 10
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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-

(For U.S. addresses, please provide the zip + 4, e.g. xxxxx—xxxx)

Country* United States Ry

Phone* 302-576-2587 Y

Language preference. Choose the language for notices. Engl;sh.

O This contact is a third party (not the Enrolled -Affiliate), Warnihg This contact receives

personally identifiable information of the Cusl%mgr aﬁq tt§ Afﬁllates, %

* indicates required fields 1@} X

c. Online Services Manager. This contact is auth % magage the Onllne Services

ordered under the Enroliment gq (for ap Q Iue Se{woes) to add- 'Qr reassign

Licenses and step-up prior to a true-up orde B\%a«e\gx

below, even if box is not chegked)
Contact name™: Feérst DemondyLast |\

[[] Same as notices canl%ﬁand Onli e, mﬁistratgr (defauif'if no !nformatlon is provided

Contact email agdress* dmay aywill %
Phone* 302-576-2687 ;
O This contact is frem "a, ehtity). Warning: This contact
receives personally identifiz
md:ca?&@hrequrred Sk

d. Reseller informa

5% ' al @%grp
cgg ed)* 290 Davidson Ave

Reseller company. n
treet address (P -bo sw
a;t 8 @ ' % ‘*’*-
ni % Lg‘

Con ame 31 ‘atc K
Pho%ﬂ 651 B\f.’;ﬁqvig mp

Contac "eg}a:l adgress c“s;\eam@sm com
* indicates rqgmred ﬁe,-'ds %‘

By signhing below the Reseller sdentlf ed above confirms that all information provided in this
Enroliment is correct.

Signature*

Printed name*
Printed title*
Date*

* indicates required fields

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 9 of 10
Document X20-10634



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. U A\
Is a purchase under this Enroliment being financed through MS Fmancg;ng? I\Y s I.E[ No.

If a purchase under this Enroliment is financed through MS Flnanemg and Embj}ed .{\fﬂligte chooses not
to finance any associated taxes, it must pay these taxes direetly to, Miqosoﬁ
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@ 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.

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. 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.

b. 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.

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

d. 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).

e. 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
5121873

Transfer Transfer
SA Benefit MSDN
Contact Subscribers

Enrollment/Agreement/
Purchasing Account/Affiliate
Registration Description

Standard Enroliment

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



Enterprise Enroliment Product Selection Form

Proposal ID Enrollment Number

Microsoft |Vo|ume Licensing

0759430.004

r

Language: English (United States)

e T T

Enrolled Affiliate's Ents

No

Core CAL
Core CAL Bridge for Office 365 From SA | 1,025
Enterprise Mobility and Security (EMS)
Enterprise Mobility and Security GOV | 545
0365 Plans
0365 GCC E3 | 1,025

FEnterprls_e Products Office Professional Plus + Office |Client Access License +  |Client Access License |Win E3 + Win ES +
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
IQuantlty 1025 1025 545 0

Product Offering / Pool Price Level
|Enterprise Products and Enterprise Online Services USLs: Unless otherwise indicated in associated 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
lquantily from Group 4. D

CTM
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Enterprise Enroliment Product Selection Form Microsoft |Volume Licensing

Unless otherwise indicated in the associated contract documents, the price Jevel for each Product offering / pocl is set as described above, based

upori 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

D

15,000 and above

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

Ipurchased.

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

Profile.

Note 3: It Enrolled Affiiate does not order an Enterprise Product or Enterprise Online Service associated with an applicable Praduct pool, the price

level for Additional Products in the same pool will be price level “A" throughout the term of the Enroliment. Refer to the Qualifying Government Entity
Addendum pricing provision for mere details on price leveling.

CTM
Page 2 of 2
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Ba 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, “Customer” can mean the signing entity, Enrolled Affiliate,
Government Partner, Institution, or other party entering into a volume licensing program
agreement.

This signature form and ali 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 Enroliment (Indirect) X20-10634
Product Selection Form 0759430.004_PSF
Enterprise Amendment | MS7(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.

Customer

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 Microsoft's signature date)

PemmrmonCimnEarma/AIQQiAmV/NIA | atAm EYRRA MI IIENGYANND014) Page 1 of 2



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

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

Drnamram QinnEnmalMCQianV/NIA | stArmEVRRA MI IFENICYANN2014) Paage 2 of 2



® Microsoft Volume Licensing

Amendment to Contract Documents

Enroliment 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 submission date, Enrolled Affiliate's Reseller will be charged
for net new Monthly Subscriptions (including Online Services) for the period during which these services
were not provided: Pricing to Enrolled Affiliate is agreed between Enrolled Affiliate and Enrolled
Affiliate’s Reseller. ‘

Except for changes made by this Amendment, the Enroliment 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 Enrollment 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)( M7 PLSS
WW)(ENG)(May2018)(1U).docx

AmendmentApp v4.0 M97 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@wilmingtonde.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 #: GSS16642-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 #: ADSP0O16-130651
Subcontract #: GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 — 7/31/2019

545 $57.02 $31,075.90

5 O365ATPGCC ShrdSvr ALNG SubsVL MVL PerUsr
Microsoft - Part#: 3GU-00001
Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSPO16-130651
Subcontract #: GSS16642-SOFTWAREVAR
Coverage Temm: 8/1/2018 — 7/31/2019

700 $17.44 $12,208.00

6 O365GCCE3 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 #: ADSPO16-130651
Subcontract #: GSS16642-SOFTWAREVAR
Coverage Term: 8/1/2018 — 7/31/2019

38

$580.45

$22,057.10

8 WinRmtDsktpSrvesCAL ALNG SA MVL UsrCAL
Microsoft - Part#: 6VC-01254
Contract Name: NASPO ValuePoint - Software VAR
Contract #: ADSPO16-130651
Subcontract # GS5S16642-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 #: ADSPO16-130651
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 SH! and the Customer.



