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ORD 21-0 3 6 

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 personal property or 

the rendering of services for a period of more than one year if approved by City Council by 

ordinance; and 

WHEREAS, the City desires to enter into a Volume Licensing Agreement (the 

"Agreement") with Microsoft Corporation to purchase licenses for Microsoft computer 

software for the City's desktop and laptop 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 Two Hundred Fifty-Eight Thousand 

Three Hundred Fifty-Two Dollars and Thirty Seven Cents ($258,352.37) per year for a total 

estimated price of Seven Hundred Seventy-Five Thousand Fifty-Seven Dollars and Eleven 

Cents ($775,057.11), with the possibility of one (1) extension of three (3) years thereafter, 

subject to budget appropriations; and 

WHEREAS, it is the recommendation of the Division of Integrated Technologies 

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 and 

laptop 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 

Two Hundred Fifty-Eight Thousand Three Hundred Fifty-Two Dollars and Thirty Seven 

Cents ($258,352.37) per year for a total estimated price of Seven Hundred Seventy-Five 

Thousand Fifty-Seven Dollars and Eleven Cents ($775,057.11), with the possibility of one 

(1) extension of three (3) years thereafter, is hereby approved, and the Mayor, or his 

designee, is hereby authorized to execute as many copies of the Agreement, as well as to take 

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 June 17, 2021 
Second Reading June 17, 2021 
Third Reading . 

Passed by City Council, 

President of City Council 

ATTEST: _ 
City Clerk 
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Approved this __ day of , 2021. 

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 and laptop computers for the period of three (3) years at an estimated price of Two 
Hundred Fifty-Eight Thousand Three Hundred Fifty-Two Dollars and Thirty-Seven Cents 
($258,352.37) per year for a total estimated price of Seven Hundred Seventy-Five Thousand 
Fifty-Seven Dollars and Eleven Cents ($775,057.11), with the possibility of one (1) 
extension of three (3) years thereafter. 

FISCAL IMP ACT ST A TEMENT: The fiscal impact of this Ordinance is a contract for the 
period of three (3) years at an estimated price of Two Hundred Fifty Eight Thousand Three 
Hundred Fifty-Two Dollars and Thirty-Seven Cents ($258,352.37) per year for a total 
estimated price of Seven Hundred Seventy-Five Thousand Fifty-Seven Dollars and Eleven 
Cents ($775,057.11), with the possibility one (1) extension of three (3) years thereafter. 

W0114631 
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EXHIBIT A 



Volume Licensing 

Enterprise Agreement 
This Microsoft Enterprise Agreement is entered into between the entities identified on the signature 
form. 

Effective date. The effective date of this agreement is the earliest effective date of any Enrollment 
entered into under this agreement or the date Microsoft accepts this agreement, whichever is earlier. 
Any reference in this agreement or an Enrollment to a "day" means a calendar day, except references 
that specify "business day." 

This agreement consists of (1) these terms and conditions and the signature form, (2) the terms of either 
the Microsoft Business Agreement or Microsoft Business and Services Agreement ("Master 
Agreement") identified on the signature form, (3) the Product Terms, (4) the Online Services Terms, 
and (5) any Enrollment entered into under this agreement. By entering into this agreement, Customer 
agrees to be bound by the terms and conditions of the Master Agreement. If Customer is a qualifying 
government entity, the Qualifying Government Entity Addendum is incorporated by reference. 

Please note: Documents referenced in this agreement but not attached to the signature form may be 
found at http://www.microsoft.com/licensing/contracts and are incorporated in this agreement by 
reference, including the Product Terms, Online Services Terms, and Qualifying Government Entity 
Addendum. These documents may contain additional terms and c9n~iJions for Products licensed under 
this agreement and may be changed from time to time. Custom~r · ould review such documents 
carefully, both at the time of signing and periodically thef~.pft~r, derstand all terms and 
conditions applicable to Products licensed and Services 0td~.red. 

1. D 
Terms used iri this agreement but not othe 
Agreement. The following definitions also appl 

"Customer" means the entity that has entered into t 

"Enrolled Affiliate" ... [!)e~p.s e.P. entity, either Customer 
entered i 11rollmerit under this agreement. 

eans the document that an Enrolled 
r Products and Services. 

"Enterprise" means Enrolled Affiliate and the Affiliates it chooses to include on its Enrollment. 

Affiliates, that has 

agreement to 

"License" means the right to download, install, access and use a Product. For certain Products, a 
License may be available on a fixed term or subscription basis ("Subscription License"). Licenses for 
Online Services will be considered Subscription Licenses. 

"Microsoft" means the Microsoft Affiliate that has entered into this agreement or an Enrollment and its 
Affiliates, as appropriate. 

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

"Software Assurance" is an offering by Microsoft that provides new version rights and other benefits for 
Products as further described in the Product Terms. 

"Use Rights" means, with respect to any licensing program, the use rights or terms of service for each 
Product and version published for that licensing program at the Volume Licensing Site and updated 
from time to time. The Use Rights include the Product-Specific License Terms, the License Model terms, 
the Universal License Terms, the Data Protection Terms, and the Other Legal Terms. The Use Rights 
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a 
Product. 
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2. Licenses for Products. 
a. License Grant. Microsoft grants the Enterprise a non-exclusive, worldwide and limited 

right to download, install and use software Products, and to access and use the Online 
Services, each in the quantity ordered under an Enrollment. The rights granted are subject 
to the terms of this agreement, the Use Rights and the Product Terms. Microsoft reserves 
all rights not expressly granted in this agreement. 

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

c. Applicable Use Rights. The latest Use Rights as updated from time to time, apply to the 
use of all Products, subject to the following exceptions. 

(i) For Products with metered usage-based pricing (e.g., metered Microsoft Azure 
Services). Material adverse changes published after the start of a calendar month will 
apply beginning the following month. 

(ii) For Versioned Software. Material adverse changes published after the date a 
Product is first licensed will not apply to any licen§e~>for that Product acquired during 
the applicable Enrollment term unless the chanQEl.SJlf ubllshed with the release of a 
new version and Customer chooses to upqatfto n. Renewal of Software 
Assurance does not change which Use FRigp 
during a previous term or Enrollment. 

(iii) For all o 
publi 

·;• anges 
iq~nses for that 
published with 

that version. 

d. Downgrade rights. Enterprise may u 
that is current on the effective date of the En nses acquired in the current 
EnroUmenfterm;the Use Rights for the. c;1.1rrE)n ~~{§ipn.R.~.~.I~ .. .tpthe use of the earliEl.r 

ion. If the earlier Product version includes.features t~atare not in the new version, 
en the Use Rights applicable to the earlier version apply witt)respElct to those features. 

New Version Rights under Software Assurance. Enrolled .. Affiliate must order and 
maintain continuous Software Assurance coverage for each License ordered. With 
Software Assurance coverage, Enterprise automatically has the right to use a new version 
of a licensed Product as soon as it is released, even if Enterprise chooses not to use the 
new version immediately. 

(i) Except as otherwise permitted under an Enrollment, use of the new version will be 
subject to the new version's Use Rights. 

(ii) If the License for the earlier version of the Product is perpetual at the time the new 
version is released, the License for the new version will also be perpetual. Perpetual 
Licenses obtained through Software Assurance replace any perpetual Licenses for the 
earlier version. 

f. License confirmation. This agreement, the applicable Enrollment, Enrolled Affiliate's 
order confirmation, and any documentation evidencing transfers of perpetual Licenses, 
together with proof of payment, will be Enrolled Affiliate's evidence of all Licenses obtained 
under an Enrollment. 

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

3. Making copies of Products and re-imaging rights. 
a. General. Enrolled Affiliate may make as many copies of Products as it needs to distribute 

them within the Enterprise. Copies must be true and complete (including copyright and 
trademark notices) from master copies obtained from a Microsoft approved fulfillment 
source. Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate 
agrees it will be responsible for any third party's actions. Enrolled Affiliate agrees to make 
reasonable efforts to notify its employees, agents, and any other individuals who use the 
Products that the Products are licensed from Microsoft and subject to the terms of this 
agreement. 

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

c. Product media. If 
rer (OEM), (2) 

~ program, 
s for use 

on the 

(ii) The Product, language, ve 
identical to the Product, lanqua 
replace and the number of copie 
remains the same. 

e s made must be 
ponents of the copies they 
-imaged Product permitted 

Except for copies of an operating systeffl\alld>copi~S<Qt:;8rod4cts licensed under 
another Microsoft program, the Product typ~/(e.g., Upgrade or full Lic;~nse) re-imaged 
must be identical to the Product type licensed from the $€lpc1(et€l $Oyrce. 

(iv) Enrolled Affiliate must adhere to any Product-specific processes or requirements for 
re-imaging identified in the Product Terms. 

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

4. Transferring and assigning Licenses. 
a. License transfers. License transfers are not permitted, except that Customer or an 

Enrolled Affiliate may transfer only fully-paid perpetual Licenses to: 

(i) an Affiliate, or 

(ii) a third party solely in connection with the transfer of hardware or employees to whom 
the Licenses have been assigned as part of ( 1) a divestiture of an Affiliate or a division 
of an Affiliate or (2) a merger involving Customer or an Affiliate. 

Upon such transfer, Customer or Enrolled Affiliate must uninstall and discontinue using the 
licensed Product and render any copies unusable. 
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b. Notification of License transfer. Customer or Enrolled Affiliate must notify Microsoft of a 
License transfer by completing a License transfer form, which can be obtained from 
http://www.microsoft.com/licensing/contracts, and sending the completed form to Microsoft 
before the License transfer. No License transfer will be valid unless Customer or Enrolled 
Affiliate provides to the transferee, and the transferee accepts in writing, documents 
sufficient to enable the transferee to ascertain the scope, purpose and limitations of the 
rights granted by Microsoft under the Licenses being transferred (including, without 
limitation, the applicable Use Rights, use and transfer restrictions, warranties and 
limitations of liability). Any License transfer not made in compliance with this section will 
be void. 

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

5. Term and termination. 
a. Term. This agreement will remain in effect unless terminated by either party as described 

below. Each Enrollment will have the term provided in that Enrollment. Microsoft may 
change or discontinue certain Online Services as described in the Online Services 
Terms. 

b. Termination without cause. Either party 
upon 60 days' written notice. In the event 
accepted, but any existing Enrollment will 
continue to be go ned by this agree 

c. . yYithout li.mit 

agreement, without cause, 
llments will not be 

llment and will 

g,an, 
i natu~El no 

arty 30 day~' notice of 
Microsoft gives such notice to an 
of the notice, and Customer agrees 
Enrollments and cannot be resolved b stomer within a reasonable 
period ottime, Microsoft may terminate > {~ernent a I Enrollments under it. If an 
Enrolle.g. Af,fjliatft ceases to be Customer's .t\,~iH.~tEl, Cus mer must promptly .notify 

soft, and Microsoft may terminate the· forrnerAffjlia.!e:~ Enrollment. If an· Enrolled 
IHate terminates its Enrollment as a result (:t.a breach py Microsoft, or if Microsoft 

terminates an Enrollment because Enrolled Affiliate ceasesjo be 98~tpm:er's Affijiate,Jnen 
Enrolled Affiliate will have the early termination rights described Jn the Enrollment. 

d. Modification or termination of an Online Service for regulatory reasons. Microsoft 
may modify or terminate an Online Service in any country or jurisdiction where there is any 
current or future government requirement or obligation that ( 1) subjects Microsoft to any 
regulation or requirement not generally applicable to businesses operating there, (2) 
presents a hardship for Microsoft to continue operating the Online Service without 
modification, and/or (3) causes Microsoft to believe these terms or the Online Service may 
conflict with any such requirement or obligation. 

e. Program updates. Microsoft may make changes to this program that will make it 
necessary for Customer and its Enrolled Affiliates to enter into new agreements and 
Enrollments at the time of an Enrollment renewal. 

6. Miscellaneous. 
a. Notices. Notices, authorizations, and requests in connection with this agreement must be 

sent by regular or overnight mail or express courier to the addresses and numbers listed 
on the signature form. Notices will be treated as delivered on the date shown on the return 
receipt or on the courier confirmation of delivery. 
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Microsoft may provide information about Enrollment deadlines and Online Services by 
email to contacts provided by Enrolled Affiliate under an Enrollment or through a web site 
Microsoft identifies. Notice by email is given as of the transmission date. 

b. Management and reporting. Enrolled Affiliate must provide and manage account details 
(e.g., contacts, orders, Licenses, software downloads) on Microsoft's Volume Licensing 
Service Center web site (or successor site) at 
https://www.microsoft.com/licensinq/servicecenter. On the effective date of this agreement 
and any Enrollments, the contact(s) Enrolled Affiliate has identified for this purpose will be 
provided access to this site and may authorize additional users and contacts. 

c. Order of precedence. In the case of a conflict between any documents in this agreement 
that is not expressly resolved in those documents, their terms will control in the following 
order, from highest to lowest priority: (1) the Master Agreement, (2) this Enterprise 
Agreement, (3) any Enrollment, (4) the Product Terms, (5) the Online Services Terms, (6) 
orders submitted under this agreement, and (7) any other documents in this agreement. 
Terms in an amendment control over the amended document and any prior amendments 
concerning the same subject matter. 

d. Applicable currency. Any payments made to Microsoft must be in the Microsoft approved 
currency for the respective locale. 

e. Taxes. If any amounts are to be paid to Microsoft, the amounts owed are exclusive of any 
taxes unless specified on the invoice as tax inclusive ... Q1.1i,tomer shall pay any applicable 
value added, goods and services, sales, gross rec:~ipf$; ther transaction taxes, fees, 
charges or surcharges, or any regulatory costr¢c:over r similar amounts that 
are owed under this agreement and which Mjcrqs · from Customer. 
Customer shall als be responsible for pplic all other taxes 
that it is legal! ated to pay, i any t 

Profession es by Cus nt .Qf>a . ased1on 

ny taxes are required be 
deduct such faxes from the m 
provided, however, that Customer 
those withholdings and other docum 
foreign tax credit or refund. Customer 
the exteht\possible under applicable law. 

tomer may 
taxing authority; 

Ii official receipt for 
ted by Microsoft to claim a 

.., ... ,, .• ..,"'"S withheld are minimized to 
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Volume Licensing 

Qualifying Government Entity Addendum 
This Qualifying Government Entity Addendum modifies the terms of the Select or Select Plus 
("Agreement") or Enterprise or Enterprise Subscription Agreement ("Agreement") as follows: 

1. The following definition is added: 
"Eligible Entity" means a public sector entity that meets the criteria set out at 
http://www.microsoft.com/licensing/contracts in the document entitled "Microsoft Government Eligibility 
Definition." 

2. The definitions of "Customer" and "Affiliate" are amended as 
follows: 

When used in this Agreement or Enrollment, as applicable, "Customer" refers to the Eligible Entity that 
signs this AgreemenUEnrollment with Microsoft, and the definition of "Affiliate", as set forth in the Master 
Agreement, is modified to include only Eligible Entities located in the same country as the Eligible Entity 
signing this Agreement/Enrollment, as applicable, with Microsoft. 

3. The Minimum Order requirements , . 
amended as follows: 

Notwithstanding anything to 
minimum of 250 Ouall 
Licenses in a single 
Product is or d 
Enterprise 

4. The following pricing provis 
Customer represents that Customer and Customer's 
Customer may rec:eiv~,price level D for all Products 
applicable. · 

rise 
'for 

ntities. As an Eligible Entity, 
AgreemenUEnrollment, as 

The. following "Mid-term Cancellation 
Funds" provision is added: 

Termination of Enrollment - non-appropriation of funds. Subject to the provisions in the Section 
titled "Effect of termination or expiration," a Customer or an Enrolled Affiliate may terminate an 
Agreement or Enrollment without liability, penalty or further obligation to make payments if funds to 
make payments under the Agreement or Enrollment are not appropriated or allocated for such purpose. 

Non-appropriation of 

Effect of termination. Upon termination of any Enrollment, the Enrolled Affiliate must order Licenses 
for all copies of Products it or its Affiliates have run under its Enrollment for which the Enrolled Affiliate 
has not previously submitted an order. Except as provided in the next paragraph, in the event of 
termination, all unpaid installments of the purchase price for any Licenses will immediately become due 
and payable, and the Enrolled Affiliate will be entitled to perpetual Licenses only after all such payments 
have been made. 

Early termination. If Customer or Enrolled Affiliate terminates an Enrollment for non-appropriation of 
funds, or Microsoft terminates an Enrollment for non-payment due to non-appropriation of funds of 
Customer or Enrolled Affiliate, then Customer or the Enrolled Affiliate will have the following options: 

a. It may immediately pay the total remaining amount due, including all installments, in which 
case the Enrolled Affiliate will have perpetual Licenses for all copies of the Products it has 
ordered, or 
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b. It may pay only amounts due as of the termination date, in which case the Enrolled Affiliate 
will have perpetual Licenses for (1) all copies of all Products for which payment has been 
made in full, and (2) the number of copies of Products it has ordered (including the latest 
version of Products ordered under SA coverage in an initial or renewal term) for which 
payment has been made in installments that is proportional to the total of payments made 
versus total amounts due if the early termination had not occurred. 

6. Where "Extended Term" is available for eligible Online Services, 
the following is added: 

Enrolled Affiliate will not automatically have an Extended Term. If Enrolled Affiliate wants an Extended 
Term, Enrolled Affiliate may submit a request to Microsoft. Microsoft must receive the request not less 
than 30 days prior to the Expiration Date. 

7. The following provision is added: 
Natural Disaster. In the event of a natural disaster, Microsoft may provide additional assistance or 
rights by posting them on http://www.microsoft.com at such time. 

8. The following "Over-assignment provisioit'f. 
The Over-assignment provision does not apply to 
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Microsoft Volume Li 

Enterprise Enrollment (Direct) Corporate 

Enterprise Enrollment number I 
Microsoft to complete _________ _. Previous Enrollment number I 

Software Advisor to complete 
.__ ___J 

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

This Enrollment consists of: (1) these terms and conditions, (2) the terms of the Enterprise Agreement 
identified on the signature form, (3) the terms of either the Microsoft Business Agreement or Microsoft 
Business and Services Agreement ("Master Agreement") identified on the signature form, (4) the Product 
Selection Form, (5) the Customer Price Sheet, (6) the Product Terms, (7) the Online Service Terms, (8) 
any Supplemental Contact Information form, Previous Agreement/ ent form and other forms that 
may be required, (9) the Online Services Supplemental Ter if Customer's Master 
Agreement is a version 2009 or earlier and Enrolled Affiliate is o nd (10) any order 
submitted under this Enrollment. his Enrollment may be en ter Enterprise 
Agreement. By entering int nrollment, Enr ffiliate terms and 
conditions of the Enterpri t and the Master Agreement. 

Effective date. e 1s 
more previo nrol s or agree 
Enrollment o reement expires or te n 
renewal term will be the day after the Expirati 
be the date this Enrollment is accepted by Mi 
anniversary of the effective date of the applicable ini 
effect. 

me or 
prior 

, e~\jMe date of the 
e effective date will 

nnivec ry date" refers to the 
ach year this Enrollment is in 

Term. The initial term pftqis Enrollment will expire on the la ~X8fth.e rr,~n~h, 36 full calendar months 
fr ate of the initial term. The renewalIerrri ... expire ~.(:5ful!<calendar months after the 

the renewal term. Any reference in this Enrolln,Emt to "day,,Wiljpe cl cal~ndar day. 

nrollment(s): If renewing Software Assurance or Subscription Licen~es ffdm another Enfollment 
or agreement, the previous Enrollment or agreement number must be identified in the appropriate box 
above. If renewing from multiple Enrollments or agreements, or transferring Software Assurance or MSDN 
details, the Previous Agreement/Enrollment form must be used. 

Terms and Conditions 

1. Definitions. 
Terms used but not defined in this Enrollment will have the definition in the Enterprise Agreement and 
applicable Master Agreement. The following definitions also apply: 

"Additional Product" means any Product identified as such in the Product Terms and chosen by Enrolled 
Affiliate under this Enrollment. 
"Customer Price Sheet" means the written statement provided to Enrolled Affiliate that contains Enrolled 
Affiliate's initial order and associated pricing. 
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"Enterprise Online Service" means any Online Service designated as an Enterprise Online Service in the 
Product Terms and chosen by Enrolled Affiliate under this Enrollment. 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 Enrollment expires. 

"Industry Device" (also known as line of business device) means any device that: (1) is not useable in its 
deployed configuration as a general purpose personal computing device (e.g., personal computer), a multi 
function server, or a commercially viable substitute for one of these systems, and (2) only employs an 
industry or task-specific software program (e.g., a computer-aided design program used by an architect or 
a point of sale program) ("Industry Program"). The device may include features and functions derived from 
Microsoft software or third-party software. If the device performs desktop functions (e.g., email, word 
processing, spreadsheets, database, network or Internet browsing, or scheduling, or personal finance), 
then the desktop functions: (1) may only be used for the purpose of supporting the Industry Program 
functionality, and (2) must be technically integrated with the Industry Program or employ technically 
enforced policies or architecture to operate only when used with the Program functionality. 

"Managed Device" means any device on which any Affi liate in 
one or more operating system environments. Examples of 
Terms. 

directly or indirectly controls 
e found in the Product 

"Qualified Device" means any 
is: (1) a personal desktop 
Windows Pro locally ( 
a virtual desktop infr 
as a server t use a a per9c9na J:i 
its option, th ·.· rolled Affi!JatE; may des.i~na 
used by or for the benefit of the Enrolled,Affili 
Enterprise Products or Online Services the Enro 

"Qualified User" means a person (e.g., employee, 
Qualified Device, or (~),accesses any server software<f~ ... c g an E , rprise Product Client Access 
License or any Enteri:>rise<011line Service. It does not i~cly.g~~l?~F~pn'::'.~~~ccesses server 9oftware.or 

· · solely under a License identified in the Qualified 1Js13r13x,13n,ptions in the Product Terms. 

ense" means for an Online Service identified as eligible forJru~-ypi~;the productJ~rru?• the 
e reserved by Enrolled Affiliate prior to use and for which Microsoft .\/lfill make the Online Service 

available foractivation. 

access 
nated 
ice. At 

tri\,Device) that is 
all or a subset of 

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

"Software Advisor" means an entity authorized by Microsoft and engaged by an Enrolled Affiliate to provide 
pre- and post-transaction assistance related to this agreement. 

"Use Rights" means, with respect to any licensing program, the use rights or terms of service for each 
Product and version published for that licensing program at the Volume Licensing Site and updated from 
time to time. The Use Rights include the Product-Specific License Terms, the License Model terms, the 
Universal License Terms, the Data Protection Terms, and the Other Legal Terms. The Use Rights 
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a 
Product. 
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2. Order requirements. 
a. Minimum order requirements. Enrolled Affiliate's Enterprise must have a minimum of 500 

Qualified Users or Qualified Devices. The initial order must include at least 500 Licenses in a 
single Product pool for Enterprise Products or Enterprise Online Services. 

(i) Enterprise commitment. Enrolled Affiliate must order enough Licenses from the Product 
pool for each Enterprise Product ordered to cover all Qualified Users and/or all Qualified 
Devices. Enrolled Affiliate may elect to mix Enterprise Products and Enterprise Online 
Services within a Product pool as long as all Qualified Devices not covered by a License 
are only used by users covered with a user License. 

(ii) Enterprise Online Services only. If no Enterprise Product is ordered, then Enrolled 
Affiliate need only maintain at least 500 Subscription Licenses for Enterprise Online 
Services. 

b. Additional Products. Upon satisfying the minimum order requirements above, Enrolled 
Affiliate may order Additional Products and Services. 

c. Use Rights for Enterprise Products. For Enterprise Products, if a new Product version has 
more restrictive use rights than the version that is current .. 9t the start of the applicable initial or 
renewal term of the Enrollment, those more restrictive, ij§f.7 rights will not apply to Enrolled 
Affiliate's use of that Product during that term. 

d. Country of usage. Enrolled Affiliate must 
on its initial order and on any additional ord 

e. Software Adviso 
in Enrolled 
and then t 
third rt 

f. 

(i) Adding new Products not previo 
Online<.~ervices may be added at any >> 99ntacting . icrosoft Account Manager or 
Softw9re.A.gvi§or. New Additional Prod~cts,gtp~gtp~n On ine Services, may beused if an 

.1-;cler is placed in the month the Product is. rrst usetf. ..r9[<.A.dditional Products that are 
Online Services, an initial order for the Online §~rvice is req~·i:El~ ~riorto use. 
Adding Licenses for previously ordered Products. AddjtionaH ... icenses 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 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. 

(ii) Additional Products. For Additional Products that have been previously ordered under 
this Enrollment, Enrolled Affiliate must determine the maximum number of Additional 
Products used since the latter of the initial order, the last true-up order or the prior 
anniversary date and submit a true-up order that accounts for any increase. 
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(iii) Online Services. For Online Services identified as eligible for true-up in the Product 
Terms, Enrolled Affiliate may place a reservation order for additional Licenses prior to use, 
and payment may be deferred until the next true-up order. Microsoft will provide a report 
of Reserved Licenses ordered but not yet invoiced to Enrolled Affiliate and its Software 
Advisor. Reserved Licenses will be invoiced retrospectively to the month in which they 
were ordered. 

(iv) Subscription License reductions. Enrolled Affiliate may reduce the quantity of 
Subscription Licenses at the Enrollment anniversary date on a prospective basis if 
permitted in the Product Terms, as follows: 

1) For Subscription Licenses that are part of an Enterprise-wide purchase, Licenses may 
be reduced if the total quantity of Licenses and Software Assurance for an applicable 
group meets or exceeds the quantity of Qualified Devices or Qualified Users (if ordering 
user-based Licenses) identified on the Product Selection Form, and includes any 
additional Qualified Devices and Qualified Users added in any prior true-up orders. 
Step-up Licenses and add-on Subscription Licenses do not count towards this total 
count. 

2) For Enterprise Online Services in a given Product pool that are not a part of an 
Enterprise-wide purchase, Licenses can be long as the initial order 
minimum requirements are maintained. 

3) 

.ent:i . 
nee the initial order 

1changed the number 9 
Products or Enterprise Ohline 
Products. This update stateme 
representative. 

(vi) Tru~.;gP.➔.,~~d .. ~f period. The true-up ordefi.9(.yp9atE:l statement must be received by 
·c;rosoft between 60 and 30 days prior to e~c;~;.g!")fQIIIIleQt:cP.Q!JiYE:l~sary date. · The third 

year true-up order or update statement is dueJ){'{ithin 30 days.prior to the Expiration Date, 
and.any license reservations within this 30 day period wiUnotbE:l i=lffE:lPt(:)cli Enro\le91~iliate 
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. 

er if, 
(1 has not 

lth Enterprise 
usage of Additional 

Affiliate's authorized 

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

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

(i) For step-up Licenses included on a Customer Price Sheet, Enrolled Affiliate may order 
according to the true-up process. · 

(ii) If step-up Licenses are not included on a Customer Price Sheet, Enrolled Affiliate may 
step-up initially by following the process described in the Section titled "Adding new 
Products not previously ordered," then for additional step-up Licenses, by following the 
true-up order process. 
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i. Clerical Errors. Microsoft may correct clerical errors in this Enrollment, and any documents 
submitted with or under this Enrollment, by providing notice by email and a reasonable 
opportunity for Enrolled Affiliate to object to the correction. Clerical errors include minor 
mistakes, unintentional additions and omissions. This provision does not apply to material 
terms, such as the identity, quantity or price of a Product ordered. 

j. Verifying compliance. Microsoft may, in its discretion and at its expense, verify compliance 
with this Enrollment as set forth in the Master Agreement. 

3. Pricing. 
a. Price levels. Each Product is assigned to a Product pool as shown in the Product Terms. 

Price levels (A, B, C or D) are set separately for each pool. Price levels for the applicable 
Product pools are set forth in the Product Selection Form. 

b. Setting prices. Except for Online Services designated in the Product Terms as being exempt 
from fixed pricing, Enrolled Affiliate's prices for each Product or Service ordered will be fixed 
throughout the applicable initial or renewal Enrollment term, provided that Enrolled Affiliate 
qualifies for the same price level for the entire term. Price levels and prices are reestablished 
at the beginning of the renewal term. If Enrolled Affiliat~ gualifies for a different price level 
during the applicable initial or renewal term, Micros9ftm{?Yc.F1Lits discretion establish a new 
price level for future new orders either upon Enr9J.led.Affi · ·· uest or on its own initiative. 
Any changes will be based upon price level rule~inJhe · n. Form. 

4. 
a. 

Pi::\Y. 
, un ess indicc;lted 

Em lied Affiliat~ in three eq 
Micfosoft's acceptance ofthis Enr 
subsequent Enrollment anniversary 
of the order and Enrolled Affiliate may e 
upfront for.all other Licenses . 

s are 
invoice 

voiced upon 
invoiced on each 

nvo1ced upon acceptance 
pfront for Online Services and 

. ,,_,,;. 

b. Extended payment terms. Extended payment t~(Q?~{~B•r.P<ili[l"l.~.Qt .. I~r~s that allow fprmontqly, 
y, semi-annual, or customized structured P~.yments, as \i\lr!las modified payment timing 

stan~ard payment terms ("Extended Payment Terms"). Depyndif\!:l on.Enrolle~ .. tfftliate's 
location, Enrolled Affiliate may have the ability to request Ext~ndedxf?ayment Terms for an 
order. 

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 Enrollment. 

b. Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew 
Products and Services 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 Enrollments at renewal. 
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c. If Enrolled Affiliate elects not to renew. 

(i) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for any 
Product under its Enrollment, then Enrolled Affiliate will not be permitted to order Software 
Assurance later without first acquiring a new License with Software Assurance. 

(ii) Online Services eligible for an Extended Term. For Online Services identified as eligible 
for an Extended Term in the Product Terms, the following options are available at the end 
of the Enrollment initial or renewal term. 

1) Extended Term. If Enrolled Affiliate does not renew prior to the Expiration Date, 
access to the Online Services will automatically continue month-to-month in 
accordance with the terms of the Enrollment ("Extended Term") for up to one year 
unless designated in the Product Terms to continue until cancelled. For the first twelve 
months of the Extended Term, Online Services will be invoiced monthly at the then 
current published price for Enrolled Affiliate's price level as of the Expiration Date plus 
a 3% administrative fee. As of the first day of the thirteenth month of the Extended 
Term, Online Services that continue until cancelled will be invoiced at the then-current 
published price for price level A plus a 3% administrative fee. During the Extended 
Term, the then-current Online Services Terms and Product Terms will apply to Enrolled 
Affiliate's use. If Enrolled Affiliate does not want Extended Term, Enrolled Affiliate 
must submit a request to Microsoft at least ·qr to the Expiration Date. 

2) Cancellation during Extended Ter 
Extended Term, Enrolled Affiliate ma 
notice of ca cellation to Microso 
may ter e Extended Te 
for 
3 

ub n IC~ns 
ffiliate elects not to , 

1Expiration bate. Any associa 
Affiliate's Enterprise must disco 
verify compliance. 

d. Termination for cause. Any termination cause<of this ollment will be subject to the 
"Termination''<for.cause" section. of the aQre~m~nt{ yyit~~~t lirr1iting any other . remedies 

{~soft may have, if Microsoft terminates this ... E::prollrneot fpr£1:lUSe; all amounts due under 
unpaid invoices shall become due and payableJrnmediately. 

the first year of the 
by submitting a 

either party 
ancellation 

allowing 

nrolled 
ate as of the 

rayed and Enrolled 
written certification to 

Early termination. If an Enrolled Affiliate terminates its Enrollmept as a result of nr,,,:,r•n by 
Microsoft, or if Microsoft terminates this Enrollment because Enrolled Affiliate has ceasedto 
be Customer's Affiliate, then Enrolled Affiliate will have the following options for Licenses, 
excluding Subscription Licenses: 

(i) It may immediately pay the total remaining amount due, including all installments, in which 
case, Enrolled Affiliate will have perpetual rights for all Licenses it has ordered (for the 
latest version of Products ordered under Software Assurance coverage in an initial or 
renewal term), or 

(ii) It may pay only amounts due as of the termination date, in which case Enrolled Affiliate will 
have perpetual Licenses (for the latest version of Products ordered under Software 
Assurance coverage in an initial or renewal term) for ( 1) all copies of Products for which 
payment has been made in full, and (2) a proportional number of copies of Products it has 
ordered for which payment has been made. 

For Subscription Licenses, in the event of a breach by Microsoft, or if Microsoft terminates an 
Online Service for regulatory reasons, Enrolled Affiliate will receive a credit for any amount paid 
in advance for the period after termination. 
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Enrollment Details 

1. Enrolled Affiliate's Enterprise. 
a. Identify which Affiliates are included in the Enterprise (Required). Affiliates must be separate 

legal entities, not departments, divisions, or business units. 

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. 

D Enrolled Affiliate only 

D Enrolled Affiliate and all Affiliates 
D 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.): 

b. Please indicate whether Enrolled Affiliate's 
after thestart+of this Enrollment: <Choose 

2 t!Jntact information. 

de all new Affiliates acquired 

Each party will notify the other in writing if any of the information in the folk» .. ·,~~ 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 Enrollment 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/1 icensing/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 on line 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)* 
Contact name: First* Last* 
Contact email address* 
Street address* 
City* 
State/Province* 
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Postal code* 
(For U.S. addresses, please provide the zip+ 4, e.g. xxxxx-xxxx) 
Country* 
Phone 
Tax ID 
* indicates required field 

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 on line 
access to others, and (3) is authorized to order Reserved Licenses for eligible Online Services, 
including adding or reassigning Licenses and stepping-up prior to a true-up order. 

D Same as primary contact (default if no information is provided below, even if box is not 
checked) 
Contact name: First* Last* 
Contact email address* 
Street address* 
City* 
State/Province* 
Postal code* 
(For U.S. addresses, please provide the zip+ 4, 
Country* 
Phone 
Language preference. Choose the langu 
D This contact · third party (not receives 
personally id rmation oft 
* indicate 

c. 

Name of entity 
Accounts payable contact name: Fi 
Accounts payable contact email addre 
Street address* 
City* 

elProvince* 
tal code* 

Country* 
Phone 
* indicates required field 

d. Online Services Manager. This contact is authorized to (1) manage the Online Services 
ordered under the Enrollment and (2) reserve Licenses for eligible Online Services, including 
adding or reassigning Licenses and stepping-up prior to a true-up order. 

D Same as notices contact and Online Administrator (default if no information is provided 
below, even if box is not checked) 
Contact name: First* Last* 
Contact email address* 
Phone 
D This contact is from a third party organization (not the entity). Warning: This contact 
receives personally identifiable information of the entity. 
* indicates required field 

e. Software Advisor information. Software Advisor's contact for this Enrollment is: 

Software Advisor company name* 
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Street address (PO boxes will not be accepted)* 
City* 
State/Province* 
Postal code* 
Country* 
Contact name* 
Phone 
Contact email address* 
* indicates required field 

By signing below, the Software Advisor identified above confirms that all information provided 
in this Enrollment is correct. 

Signature* --------------------------- 
Printed name* 
Printed title* 
Date* 

* indicates required field 

Changing a Software Advisor. If Microsoft or the §.oft 
doing business with each other, Enrolled Affiliate f'l'lustgnq 
If Enrolled Affiliate or the Software Advisor inte1:tct~.to ter 
party must notify Microsoft and the other party µi:;ih 
days prior to the da n which the chan take 

Advisor chooses to discontinue 
eplacement Software Advisor. 

[onship, the initiating 
· osoft at least 90 

f. If Enrolled 
ContactJ 
tbe.,aefa 
.-;:;;;;::.r.x<.t\' .. •.· .. •:: .•. •.t.:?.·.•.·· <.:'. .. 

(i')i"''[Additional tiJotices .Cont 
(ii) 'Software Assurance Manager 
(iii) Subscriptions Manager 
(iv) Customer Support Manager (CSM) 

ains 

3. 
Is der this Enrollment being financed through 

If chase under this Enrollment is financed through MS Financing, and ,_,n,r""'~" 
finance any associated taxes, it must pay these taxes directly to Microsoft. 
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Microsoft Volume licensing 

Previous Enrollment( s )/ Agreement( s) Form 
Entity Name: 
Contract that this form is attached to: <choose> 

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 
subscribers. 

d. The date of the earliest expiring Enrollment/Agre~me 
will be the effective date of the new contr ors 

e. 

Benefit details or MSDN 

□ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ □ 
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Volume licensing 

Program Signature Form 

MBA/MBSA number 

Agreement number 

Proposal ID 

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. 

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. 

Document Description 
Document Description 
Document Descriptipn 

ription Document Number or Code 

below, Customer and the Microsoft Affiliate agree that both pa.flies {1)},b .. ave rElc,eive!;l., r~ad 
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)* 

Signature* _ 

Printed First and Last Name* 

Printed Title 

Signature Date* 

Tax ID 

* indicates required field 
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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) 

Optional 2nd 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* 

Name of Entity (must b~ l~gal entityina 

Signature* -------------~ 
Printed First and 

Printed Title 

Name* 

If Customer requires additional contacts or is reporting multiple previous Enrollments, 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 
6880 Sierra Center Parkway 
Reno, Nevada 89511 
USA 
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Volume Licensing 

Supplemental Contact Information Form 

This form applies to: □ MBSA 

D Agreement 

D Enrollment/Affiliate Registration Form 

Insert primary entity name if more than one Enrollment/Registration 
Form is submitted 

Contact information. 
tact information 

$ignate other 
g contact 
nd other 

1. Additional notices contact. 
This contact receives all notices that are sent from 
individual. 

N 

e access is granted to this 

C e*: First Last 
C temail address" 
Street address* 
City* State/Province* Postal code* 
Country* 
Phone* Fax 
D This contact is a third party (not the entity). Warning: This contact receives personally identifiable 
information of the entity. 

2. Software Assurance manager. 
This contact will receive online permissions to manage the Software Assurance benefits under the 
Enrollment or Registration. 

Name of entity* 
Contact name*: First Last 
Contact email address* 
Street address* 
City* State/Province* Postal code* 
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Country* 
Phone* Fax 
D This contact is a third party (not the entity). Warning: This contact receives personally identifiable 
information of the entity. 

3. Subscriptions manager. 
This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the individual 
subscribers under this Enrollment or Registration. Assignment of the subscription licenses is necessary 
for access to any of the online benefits, such as subscription downloads. This contact will also manage 
any complimentary or additional media purchases related to these subscriptions. 

Name of entity* 
Contact name*: First Last 
Contact email address* 
Street address* 
City* State/Province* Postal code* 
Country* 
Phone* Fax 
D This contact is a third party (not the entity). 
information of the entity. 

4. Online services manager. 
This contact will be provid 
Enrollment or Registrati 

Name of entity* 
Contact na 
Contact ema ddress" 
Street address* 
City* State/Province* 
Country* 
Phone* Fax 
D This contact is a d,.party (not the entity). 
inf · ntity. 

receives personally identifiable 

5. Customer Sµpport Manager (CSM). 
This person is designated as the Customer Support Manager (CSM) for support-related activities. 

Name of entity* 
Contact name*: First Last 
Contact email address* 
Street address* 
City* State/Province* Postal code* 
Country* 
Phone* Fax 

6. Primary contact information. 
An individual from inside the organization must serve as the primary contact. This contact receives online 
administrator permissions and may grant online access to others. This contact also receives all notices 
unless Microsoft is provided written notice of a change. 

Name of entity* 
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Contact name*: First Last 
Contact email address* 
Street address* 
City* State/Province* Postal code* 
Country* 
Phone* Fax 

7. Notices contact and online administrator information. 
This individual receives online administrator permissions and may grant online access to others. This 
contact also receives all notices. 

D Same as primary contact 
Name of entity* 
Contact name*: First Last 
Contact email address* 
Street address* 
City* State/Province* Postal code* 
Country* 
Phone* Fax 
D This contact is a third party (not the entity). Warning: 
information of the entity. 
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icrosoft 

Business and Services Agreement 
This Microsoft Business and Services Agreement ("MBSA") is entered into by the entities identified on 
the signature form, and its terms and conditions are incorporated by reference into any Supplemental 
Agreement under which Customer or its Affiliates acquire Products or Professional Services. 

1. Definitions. 
In this agreement, the following definitions apply: 

"Affiliate" means any legal entity that controls, is controlled by, or that is under common control with a 
party. "Control" means ownership of more than a 50% interest of voting securities in an entity or the 
power to direct the management and policies of an entity. 

"Customer" means the legal entity that has entered into this agreement. 

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

"day" means a calendar day. 

"Fixes" means Product fixes, modifications or enhancements, or their.df::lrivatives, that Microsoft either 
releases generally (such as Product service packs), or providestoCtJsJ er to address a specific issue. 

"Microsoft" means the Microsoft Affiliate that has entered.i 
appropriate. 

"Online Services" means 
Terms. 

ices 

"Pre-Existing· )Nork" means any co~•~:~t 
obtained independent of this agreement. 

"Product" means all products identified in the Prod 
other web-based including pre-release o 
region. 

ftware, Online Services and 
ct availability may vary by 

means the document that 
rofes~}.'llcl ervi.ces available through volume licensing. 

Volume Licensing Site and isupdated from time to time. 

"Professional Services" means Product support services and Microsoft consulting services provided to 
Customer under this agreement. "Professional Services" does not include Online Services. 

"Professional Services Data" means all data, including all text, sound, video, image files, or software, 
that are provided to Microsoft by, or on behalf of, Customer (or that Customer authorizes Microsoft to 
obtain from an Online Service) or otherwise obtained or processed by or on behalf of Microsoft through 
an engagement with Microsoft to obtain Professional Services. 

Products and 
is published 

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

"Services Deliverables" means any computer code or materials, other than Products or Fixes, that 
Microsoft leaves with Customer at the conclusion of Microsoft's performance of Professional Services. 

"Software" means licensed copies of Microsoft software identified on the Product Terms. Software does 
not include Online Services or Services Deliverables, but Software may be part of an Online Service. 

"Statement of Services" means any work orders or other description of Professional Services that 
incorporates this MBSA. 

"Supplemental Agreement" means any agreement that incorporates this MBSA. 

"use" or "run" means to copy, install, use, access, display, run or otherwise interact with. 
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"Use Rights" means, with respect to any licensing program, the use rights or terms of service for each 
Product and version published for that licensing program at the Volume Licensing Site and updated 
from time to time. The Use Rights include the Product-Specific License Terms, the License Model terms, 
the Universal License Terms, the Data Protection Terms, and the Other Legal Terms. The Use Rights 
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a 
Product. 

"Volume Licensing Site" means http://www.microsoft.com/licensing/contracts or a successor site. 

2. Use, ownership, rights, and restrictions. 
a. Products. Unless otherwise specified in a Supplemental Agreement, use of any Product 

is governed by the Use Rights specific to each Product and version and by the terms of the 
applicable Supplemental Agreement. 

b. Fixes and Services Deliverables. 

(i) Fixes. Each Fix is licensed under the same terms as the Product to which it applies. 
If a Fix is not provided for a specific Product, any use rights Microsoft provides with the 
Fix will apply. 

(ii) Pre-Existing Work. All rights in Pre-existing Work will remain the sole property of the 
party providing it. Each party may use, reproduce2~pd modify the other party's Pre 
existing Work only as needed to perform obligation~;tel§ted to Professional Services. 

(iii) Services Deliverables. Upon payment i17.fynJor 
grants Customer a non-exclusive, non-tran§.f.~r~ 
use and modify the Services Deli les sole! 

to the terms an 

nal Services, Microsoft 
nse to reproduce, 

· · nal business 

c. n-MicrosqJt softwar 
Microsoft software or technology 
Deliverables. 

d. Restrictions. Customer must not (an everse engineer, decompile 
or disassemble any Product, Fix, or Service rable; install or use non-Microsoft 
software.df7technology in any way that WC>LJ ctJv1icrosoft's intellectual property or 

(ijfiiiology to any other license terms; or (3) ....... .. arourkl ~.pyttefhnical limitations in a 
rodu~t, Fix or Services Deliverable or restriction§ in Productqocy.rrientation. E.~ceBJ as 

expressly permitted in this agreement, a Supplement§l<Agreement or Proquct 
documentation, Customer must not (and is not licensed to) (1} separate and run parts of 9 
Product or Fix on more than one device, upgrade or downgrade parts of a Product or Fix 
at different times, or transfer parts of a Product or Fix separately; or (2) distribute, 
sublicense, rent, lease, lend any Products, Fixes, or Services Deliverables, in whole or in 
part, or use them to offer hosting services to a third party. 

e. Reservation of rights. Products, Fixes, and Services Deliverables are protected by 
copyright and other intellectual property rights laws and international treaties. Microsoft 
reserves all rights not expressly granted in this agreement. No rights will be granted or 
implied by waiver or estoppel. Rights to access or use Software on a device do not give 
Customer any right to implement Microsoft patents or other Microsoft intellectual property 
in the device itself or in any other software or devices. 

3. Confidentiality. 
"Confidential Information" is non-public information that is designated "confidential" or that a reasonable 
person should understand is confidential, including Customer Data, Professional Services Data, and 
the terms of Microsoft agreements. The Online Services Terms may provide additional obligations for, 
and limitations on disclosure and use of, Customer Data. Confidential Information does not include 
information that (1) becomes publicly available without a breach of this agreement, (2) the receiving 
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party received lawfully from another source without a confidentiality obligation, (3) is independently 
developed, or (4) is a comment or suggestion volunteered about the other party's business, products 
or services. 

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

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

Neither party is required to restrict work assignments of its Representatives who have had access to 
Confidential Information. Each party agrees that the use of information retained in Representatives' 
unaided memories in the development or deployment of the parties' respective products or services 
does not create liability under this agreement or trade secret law, and each party agrees to limit what it 
discloses to the other accordingly. 

These obligations apply (1) for Customer Data until it is deleted from the Online Services, and (2) for all 
other Confidential Information, for a period of five years after receives the Confidential 
Information. 

4. Privacy and compliance with laws. 
a. Customer consen 

to facilitate the 
from third 
employ 

b. rsonal infq[mc1tion coll 
processed in the United States 
providers maintain facilities and (2) 
Rights. Microsoft will abide by the re 
data prot~ction law regarding the callee 
of pers.Qnaj.,gatc1 from the European Economic 

, . stored and 
ft or its service 

specified in the Use 
Economic Area and Swiss 

nsfe ntion, and other processing 
and Switzerland. 

~~:'export. Products, Fixes, and Services liVefabl~s ?tfe'sUbject to U.S. export 
risdiction. Customer must comply with all applj.pable interp.atioq~I • and.>natio~~I l~ws, 

including the U.S. Export Administration Regulations, the lnternc1ti9nal Trc1fficc. in.Arms 
Regulations, and end-user, end use and destination restrictions by U.S: and other 
governments related to Microsoft products, services, and technologies. 

5. Warranties. 
a. Limited warranties and remedies. 

(i) Software. Microsoft warrants that each version of the Software will perform 
substantially as described in the applicable Product documentation for one year from 
the date Customer is first licensed for that version. If it does not, and Customer notifies 
Microsoft within the warranty term, then Microsoft will, at its option (1) return the price 
Customer paid for the Software license, or (2) repair or replace the Software. 

(ii) Online Services. Microsoft warrants that each Online Service will perform in 
accordance with the applicable SLA during Customer's use. Customer's remedies for 
breach of this warranty are in the SLA. 

(iii) Professional Services. Microsoft warrants that it will perform Professional Services 
with professional care and skill. If Microsoft fails to do so, and Customer notifies 
Microsoft within 90 days of the date the Professional Services were performed, then 
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Microsoft will, at its discretion, either re-perform the Professional Services or return the 
price Customer paid for them. 

The remedies above are Customer's sole remedies for breach of the warranties in this 
section. Customer waives any breach of warranty claims not made during the warranty 
period. 

b. Exclusions. The warranties in this agreement do not apply to problems caused by 
accident, abuse or use in a manner inconsistent with this agreement, including failure to 
meet minimum system requirements. These warranties do not apply to free, trial, pre 
release, or beta products, or to components of Products that Customer is permitted to 
redistribute. 

c. Disclaimer. Except for the limited warranties above, Microsoft provides no other 
warranties or conditions and disclaims any other express, implied or statutory 
warranties, including warranties of quality, title, non-infringement, merchantability, 
and fitness for a particular purpose. 

6. Defense of third party claims. 
The parties will defend each other against the third-party claims described in this section and will pay 
the amount of any resulting adverse final judgment or approved settlement, but only if the defending 
party is promptly notified in writing of the claim and has the right to control the defense and any 
settlement of it. The party being defended must provide the d ing party with all requested 
assistance, information, and authority, and must take all reasonabl itigate its losses arising 
from the third-party claim. The defending party will reimburs reasonable out-of- 
pocket expenses it incurs in providing assistance. Thi. tion 
entire liability for such claim 

a. By Micro tent it 
alleges . c , fee 

s he sco by 
rosoft and not combl directly 

infringes a patent, copyrig . If Microsoft 
is unable to resolve a claim of in reas le terms, it may, 
at its option, either (1) modify or rep ervices Deliverable with a 
functional equivalent; or (2) terminate refund any prepaid license 
fees (less depreciation on a five-year, stra basis) perpetual licenses and any 
amount paid for Online Services for any usage period after the termination date. Microsoft 

ot be liable for any claims or damages due to Customer's continued use of a Product, 
x, or Services Deliverable after being notified to stop due to a third-party claim. 

By Customer. To the extent permitted by applicable law, Cust9mer will defend 11n11•rn•~nn 
against any third-party claim to the extent it alleges that: (1) any Customer Data or non- 
Microsoft software hosted in an Online Service by Microsoft on Customer's behalf 
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other 
proprietary right of a third party; or (2) Customer's use of any Product, Fix, or Services 
Deliverable alone or in combination with anything else, violates the law or damages a third 
party. 

7. Limitation of liability. 
For each Product or Professional Service, each party's maximum, aggregate liability to the other under 
each Supplemental Agreement is limited to direct damages finally awarded in an amount not to exceed 
the amounts Customer paid for the applicable Products or Professional Services during the term of the 
Supplemental Agreement, subject to the following: 

a. Online Services. For Online Services, Microsoft's maximum liability to Customer for any 
incident giving rise to a claim will not exceed the amount Customer paid for the Online 
Service during the 12 months before the incident. 

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

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

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

8. Verifying compliance. 
a. Right to verify compliance. Customer must keep records relating to all use and 

distribution of Products by Customer and its Affiliates. Microsoft has the right, at its expense, 
to verify such compliance with the Products' license terms. Microsoft will engage an 
independent auditor and Customer must provide the independent auditor with any 
information the auditor reasonably requests in furtherance of the verification, including 
visible access to systems running the Products and evidence of licenses for Products the 
Customer hosts, sublicenses, or distributes to third parties. Customer must provide, without 
undue delay, the foregoing information and access uponur~quest of the independent auditor. 

b. Verification process. Microsoft will notify Customer.? 
of its intent to verify Customer's compliancE:3;.yvith>t 
Customer and its Affiliates use or distributes' The i 
confidentiality obligation sufficient to cove aud 
verification proc Customer may, 
confidentia · nt with the i 

t;30 calendar days in advance 
terms for the Products 

r is subject to a 
tomer for the 

agreeable 
ta and 
t be 
the 

etermining 
iriess hours and 

erations during the 

c. Remedi~~ .. for non-compliance. If verif of Products without 
applicable'Hcerise rights, then within 30 days 

its use. If such use or distribution is deterrnir. tobeii;l~*9~ss'ofCustomer's existing 
rises by 5% or more of the audited environm~11t(s) in the .. aggr"(gate, theri Custpr7er 

must reimburse Microsoft for the costs Microsoft incurred in. <?8tainipgthe v.~rificatiqri ~nd 
acquire the necessary additional licenses. Such licenses wili' be obtained at 125% of th@ 
price, based on the then-current price list and applicable Customer price level. The use 
percentage is based on the total number of Products used without applicable license rights 
(as described above) compared to the total Product use. If it is verified that Product use is 
sufficiently licensed, Microsoft will not require Customer to engage in another verification 
for at least one year. By exercising the rights and procedures described above, Microsoft 
does not waive its rights to enforce this agreement or to protect its intellectual property by 
any other legal or contractual means. 

d. Customer self-audit. Microsoft, at its sole discretion, may require Customer to conduct a 
self-audit, subject to the non-compliance remedies as set forth herein. 

9. Term and termination. 
a. Term. The effective date of this MBSA will be the earlier of either the date the MBSA is 

executed by Microsoft or the effective date of the first Supplemental Agreement. The MBSA 
is effective until terminated by a party, as described below. 
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b. Termination. Either party may terminate this MBSA on 60 days' notice. Termination will 
not affect any existing orders or Supplemental Agreements, but Customer will no longer be 
able to enter into Supplemental Agreements after the effective date of termination. 

c. Professional Services termination. If Customer terminates a Statement of Services as 
a result of a breach by Microsoft, Customer must pay all amounts due under the Statement 
of Services as of the termination date. Upon Microsoft's receipt of payment for the 
Professional Services, Customer's interests in the Services Deliverables will vest. Microsoft 
has no obligation to continue to provide Professional Services if Customer fails to make 
timely payment for the Professional Services. 

10. Miscellaneous. 
a. Use of contractors. Microsoft may use contractors to perform services, but will be 

responsible for their performance, subject to the terms of this agreement. 

b. Microsoft as independent contractor. The parties are independent contractors. 
Customer and Microsoft each may develop products independently without using the 
other's Confidential Information. 

c. Notices. Notices to Microsoft must be sent to the address on the signature form. Notices 
must be in writing and will be treated as delivered on the date shown on the return receipt 
or on the courier or fax confirmation of delivery. """'r,,.,,,...TT may provide information to 
Customer about upcoming ordering deadlines, subscription information in 
electronic form, including by email to contacts r. Emails will be treated 
as delivered on the transmission date. 

d. Agreement not 
promote non- 

e. Amend 

terms.pf th 
tained in ,Qu9tom.~r•s 

apply. Microsoft may require Cu 
existing agreement before proces 
Agreement. 

f. Assign~~nt. Either party may assign this 9 ffiliate, but it must notify the 
other party in.writing of the assignment. rv1igr .... ·>··.<!Jl?X?s.~i~~ i!~<ri~ht to receive paymen! 

enforce Customer's payment obligations uni;l.frthis agr~erp~ntwi.thout further consent. 
ny other proposed assignment must be approveg by the .noq-as9i~nin~rparty in vvciting. 

Assignment will not relieve the assigning party of its obligation§< under th~ asisigped 
agreement. Any attempted assignment without required approval will be void. 

g. Applicable law. The terms of each Supplemental Agreement entered into with any 
Microsoft Affiliate located outside of Europe will be governed by and construed in 
accordance with the laws of the State of Washington and federal laws of the United States. 
The terms of each Supplemental Agreement entered into with a Microsoft Affiliate located 
in Europe will be governed by and construed in accordance with the laws of Ireland. Any 
dispute arising out of or in relation to Professional Services will be governed by the law of 
the jurisdiction where the Microsoft Affiliate executing the relevant Statement of Services is 
organized. The 1980 United Nations Convention on Contracts for the International Sale of 
Goods and its related instruments will not apply to this agreement. 

h. Dispute resolution. When bringing an action arising under this agreement, the parties 
agree to the following exclusive venues: 

(i) If Microsoft brings the action, the venue will be where Customer's contracting Affiliate 
has its headquarters; 

(ii) If Customer brings the action to enforce a Statement of Services, the venue will be 
where the Microsoft Affiliate executing the Statement of Services has its headquarters. 
For all other actions, (1) If Customer brings the action against any Microsoft Affiliate 
located outside of Europe, the venue will be the state or federal courts in King County, 
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State of Washington, U.S.A.; and (2) If Customer brings the action against any 
Microsoft Affiliate located in Europe, and not also against a Microsoft Affiliate located 
outside of Europe, the venue will be in Ireland. 

The parties consent to personal jurisdiction in the agreed venue. This choice of venue 
does not prevent either party from seeking injunctive relief in any appropriate 
jurisdiction with respect to a violation of intellectual property rights or confidentiality 
obligations. 

i. Severability. If any provision in this agreement is held to be unenforceable, the balance 
of the agreement will remain in full force and effect. 

j. Waiver. Failure to enforce any provision of this agreement will not constitute a waiver. Any 
waiver must be in writing and signed by the waiving party. 

k. No third-party beneficiaries. This Agreement does not create any third-party beneficiary 
rights. 

I. Survival. All provisions survive termination or expiration of this agreement except those 
requiring performance only during the term of the agreement. 

m. Professional Services payment terms. Customer agrees to pay all fees in a Statement 
of Services within 30 days of the date of invoice, unless the Statement of Services provides 
otherwise. Microsoft may assess a finance charge of the sser of 18% per annum, accrued, 
calculated and payable monthly, or the highest amo llowed by law, on all past due 
amounts due to Microsoft. Microsoft will have 110 · n to continue to provide 
Professional Services if Customer fails to mak§Himefy 

n. elusive of any 
all pay all 

s, fees, 
s that 

c. e lavl( C 
,all other taxes th~t it 

distribution of provision pf ro 
Microsoft shall be responsible for 
receipts taxes imposed in lieu of taxes 
ownership. 

s net income, gross 
axes on Microsoft's property 

If any tgxes;..grey(equired to be withheld ?n P~¥,i~Httrnade to Microsoft, Customer may 
ct such taxes from the amount owed and p~ythemtot,H.€l~J)Propriate taxing authority; 

vided, however, that Customer promptly secµre,s and deli~e,r~t? Micrgsoft an official 
receipt for those withholdings and other documents Microsoftrei:ispqg.ply reque,ststgplgim 
a foreign tax credit or refund. Customer must ensure that any taxes withheld are minimizecJ 
to the extent possible under applicable law. 

11. Country-specific provisions. 
The country-specific provisions available at the Volume Licensing Site that correspond with the version 
of this MBSA (as noted in the footer of each document) replace or supplement the equivalent provisions 
above as noted therein where the Customer is located in the countries identified in the country-specific 
terms and in any case where the law of the jurisdictions listed in the country-specific provisions gets 
applied. 
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Pricing Proposal 
Quotation #: 20596223 
Reference #: EA#48838349 Renewal As Is 
Created On: 6/10/2021 
Valid Until: 6/30/2021 

DE-City of Wilmington Inside Account Manager 

Demond May 
800 French St. 
5th Fl-Louis L. Redding 
Wilmington, DE 19801 
United States 
Phone: (302) 576-2587 
Fax: 
Email: dmay@wilmingtonde.gov 

Jack Zofcin 
290 Davidson Ave. 
Somerset, NJ 08873 
Phone: 732-564-8161 
Fax: 
Email: Jack_Zofcin@SHl.com 

All Prices are in US Dollar (USO) 
Product Qty Your Price Total 

AudioConfGCC ShrdSvr ALNG SubsVL MVL PerUsr 
Microsoft - Part#: LK3-00001 
Contract Name: NASPO Software VAR 
Contract#: ADSP016-130651 
Subcontract#: GSS 16642-SOFTWAREVAR 

75 $42.35 $3,176.25 

2 Azure prepaymentG ShrdSvr ALNG SubsVL MVL Commit Provision 
Microsoft - Part#: J5U-00004 
Contract Name: NASPO Software VAR 
Contract#: ADSP016-130651 
Subcontract#: GSS 16642-SOFTWAREVAR 

$0.00 $0.00 

3 CISSteDCCore ALNG SA MVL 2Lic Corelic 
Microsoft - Part#: 9GS-00135 
Contract Name: NASPO Software VAR 
Contract#: ADSP016-130651 
Subcontract#: GSS16642-SOFTWAREVAR 

64 $164.57 $10,532.48 

4 CISSteStdCore ALNG SA MVL 2Lic Corelic 
Microsoft - Part#: 9GA-00313 
Contract Name: NASPO Software VAR 
Contract#: ADSP016-130651 
Subcontract#: GSS 16642-SOFTWAREVAR 

48 $33.56 $1,610.88 

5 CoreCALBridge0365FromSA ALNG SubsVL MVL PerUsr 
Microsoft - Part#: AAA-12416 
Contract Name: NASPO Software VAR 
Contract#: ADSP016-130651 
Subcontract#: GSS 16642-SOFTWAREVAR 

480 $16.48 $7,910.40 

6 EntMobandSecE3FromSAGCC ShrdSvr ALNG SubsVL MVL PerUsr 
Microsoft - Part#: AAD-32906 
Contract Name: NASPO Software VAR 
Contract#: ADSP016-130651 
Subcontract#: GSS16642-SOFTWAREVAR 

545 $72.18 $39,338.10 



7 O365GCCE3 ShrdSvr ALNG SubsVL MVL PerUsr 792 $211.73 $167,690.16 
Microsoft - Part#: AAA-11894 
Contract Name: NASPO Software VAR 
Contract#: ADSPO16-130651 
Subcontract#: GSS 16642-SOFTWAREVAR 

8 PwrBIProGCC ShrdSvr ALNG SubsVL MVL PerUsr 10 $89.86 $898.60 
Microsoft - Part#: DDJ-00001 
Contract Name: NASPO Software VAR 
Contract#: ADSPO16-130651 
Subcontract#: GSS 16642-SOFTWAREVAR 

9 SQLSvrStdCore ALNG SA MVL 2Lic CoreLic 38 $580.45 $22,057.10 
Microsoft - Part#: 7NQ-00292 
Contract Name: NASPO Software VAR 
Contract#: ADSPO16-130651 
Subcontract#: GSS16642-SOFTWAREVAR 

10 WinRmtDsktpSrvcsCAL ALNG SA MVL UsrCAL 240 $21.41 $5,138.40 
Microsoft - Part#: 6VC-01254 
Contract Name: NASPO Software VAR 
Contract#: ADSPO16-130651 
Subcontract#: GSS16642-SOFTWAREVAR 

Total $258,352.37 

Additional Comments 

Microsoft Licenses will typically be available 24-72 hours after receiving order confirmation from SHI. 
Please note that for new Microsoft GOV Cloud (GCC) products being added on to your agreement, licenses will be available 
estimated 4-8 days after processing at SHI. 

Hardware items on this quote may be updated to reflect changes due to industry wide constraints and fluctuations. 

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 1 HTF0 

The products offered under this proposal are resold in accordance with the terms and conditions of the Contract referenced under 
that applicable line item. 


