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

WHEREAS, pursuant to Section 2-308 and Section 8-200 of the City Charter, the
City of Wilmington is authorized to enter into contracts for the supply of 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, 1s 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




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 IMPACT STATEMENT: 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.
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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 Enroliment
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 conditions for Products licensed under
this agreement and may be changed from time to time. Customer should review such documents
carefully, both at the time of signing and periodically thereafter, and" y-understand all terms and
conditions applicable to Products licensed and Services ordered i e

rms andCohdition

1.

Terms used iri this agreement but not otherwi
Agreement. The following definitions also apply

ided in the Master

“Customer” means the entity that has entered into this _‘gre'ement with Microsoft.

“Enrolled Affiliate” means an entity, either Customer or any one of Customer’s Affiliates, that has
entered into an Enrollment under this agreement. e :

, eans the document that an Enrolled Afﬂhate ‘submits under thls agreement to place
for Products and Services. .

Enterprise” means Enrolled Affiliate and the Affiliates it chooses to include on its Enroliment.

“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 Enroliment 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.

Duration of Licenses. Subscription Licenses 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 Enroliment or Use Rights, all other
Licenses become perpetual only when all payments for that License have been made and
the initial Enroliment term has expired.

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.

(i) For Versioned Software. Material adverse changes published after the date a
Product is first licensed will not apply to any licenses for that Product acquired during
the applicable Enroliment term unless the changes arepubhshed with the release of a
new version and Customer chooses to update to tha Renewal of Software
Assurance does not change which Use nghts apply ual:Licenses acquired
dunng a previous term or Enrollment.. '

For use :'rlghts granted thr
published after the datea P
Product during the applicab

update to"twhkat version.

ion of a Product than the version
that is current on the effective date of the Enrollment For Licenses acquired in the current
Enroliment term;, the Use Rights for the current version apply to the use of the earlier
sion. If the earlier Product version includes features that are hot'in the new version,

“then the Use Rights applicable to the earlier version apply with.respect to those features.

New Version Rights under Software Assurance. Enrol!éd 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 Enroliment, 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.

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 Enroliment.

Acquisitions, divestitures, and mergers. if the number of Licenses covered by an
Enroliment 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 Enrolliment, 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.

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 Product for back-up or archival purposes
for each of its distinct geographic locations. Trials for Onhne Services may be available if
specified in the Use Rights. ‘

Right to re-image. In certain cases, re-imaging:is permﬁ in the Product media. If
the Microsoft Product is licensed (1) from an:original: equ1 cturer (OEM) (2)
as a full packaged Product through a retail source, or (3 (

in place
followm

is re-imaged.

(n) The Product, Ianguage vel
identical to the Product, Iangu
replace and the number of copies
remams the same.

ponents of the copies they
mstances of the e- lmaged Product permitted

,)_Except for copies of an operating system and copies-of:Products licensed under
' another Microsoft program, the Product type (e.g., Upgrade or full License) re-imaged
must be identical to the Product type licensed from the separate source.

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

Re-imaged Products remain subject to the terms ané 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

(i) 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 Enrolied 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.

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 further described in the Online Services
Terms. ‘

‘ agreement, without cause,
Enrollments will not be
ch Enroliment and will

b. Termination without cause. Either party may terminate:
upon 60 days' written notice. In the event of termina
accepted, but any existing Enroliment will contmue for the.
continue to be governed by this agreement. :

/ g

lty to cure the breach If
 will nge Customer a copy
of the notice, and Customer agrees to . If the breach affects other
Enrollments and cannot be resolved bet Microsoft and Customer within a reasonable
period of time, Microsoft may terminate this agreement and all Enrollments under it. If an
Enrolled “Affiliate ceases to be Customer's: Affiliate, Customer must promptly notify
krosoft and Microsoft may terminate the-former Affiliate's-Enroliment. If an‘Enrolled
liate terminates its Enrollment as a result of a breach by Microsoft, or if Microsoft
erminates an Enroliment because Enrolled Affiliate ceases to be Customer's Affiliate, then
Enrolled Affiliate will have the early termination rights described in 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, autharizations, 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 Enrolliment 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/licensing/servicecenter. On the effective date of this agreement
and any Enroliments, the contact(s) Enrolled Affiliate has identified for this purpose will be
provided access to this site and may authorize additional users and contacts.

¢. 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 Enroliment, (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., Customer shall pay any applicable
value added, goods and services, sales, gross recenpts :o f,other transactlon taxes, fees,

that it is legall
provision of Pro

provided, however, that Custome :
those withholdings and other docu
foreign tax credit or refund. Customer wiil e
the extent possible under applicable law.

'dellver an official receipt for
ted by Microsoft to clalm a
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Microsoft 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 Agreement/Enroliment 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 section k

Agreement is
amended as follows: , I

4. The following pricing provisio

Customer represents that Customer and Customer’ s Affihates are Ehglb]e Entutles As an Eligible Entity,
Customer may recelve pnce level D for all Products and pools under this Agreement/Enrollment, as
applicable

The following “Mid-term Cancellation for Non-appropnatlon of
Funds” provision is added:

Termination of Enrollment — non-appropriation of funds. Subject to the provisions in the Section
titted “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 Enroliment are not appropriated or allocated for such purpose.

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 Enroliment for non-appropriation of
funds, or Microsoft terminates an Enroliment 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 instaliments, 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 proviskion,')”:is amended:

The Over-assignment provision does not apply to Govemm‘eﬁknt Cdsto;me:r
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Volume Licensing

Enterprise Enrollment (Direct) Corporate
Enterprise Enrollment number Previous Enrollment number
Microsoft to complete Software Advisor to complete

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 Enroliment 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/Enroliment form and other forms that
may be required, (9) the Online Services Supplemental Terms and Conditi if Customer’'s Master
Agreement is a version 2009 or earlier and Enrolled Affiliate is or )} es and (10) any order
submitted under this Enrollment This Enroliment may only be e “lat

Agreement. By entering in
conditions of the Enterp

be the date this Enrollment is accepted by Mic
anniversary of the effective date of the applicable
effect.

each year this Enrollment is in

Term. The initial termfb’f'this Enrollment will expire on the last day of the"month, 36 full calendar months
fr >-date of the initial term. The renewal term will expire 36 full calendar months after the
f the renewal term. Any reference in this Enroliment to “day” will. be a calendar day.

rollment(s). If renewing Software Assurance or Subscription Licenses from another Enrollment
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 Enroliment 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 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 Enrolied 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 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.qg., 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 Industry Program functionality.

“Managed Device” means any device on which any Affiliate in the Ente p
one or more operating system environments. Examples of Managed Devi
Terms. .

e directly or indirectly controls
be found in the Product

“Qualified Device” means any

ot used as a personal sompy
Enrolled Affiliate may desig
used by or for the benefit of the Enrolled: Affilial
Enterprise Products or Online Services the Enrolled

> g Industry;_Dewce) that is
Dev:ce for all or a subset of

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

d License” means for an Online Service identified as ehglble for true-up in the Product Terms, the
- reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online Serwce
available for activation.

“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.

EA20201Enr(Dir)(NA)US(ENG)(Oct2019) Page 2 of 9
Document X20-10404



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. Enrolied 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.

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

Use Rights for Enterprise Products. For Enterprise Products, if a new Product version has
more restrictive use rights than the version that is current at the start of the applicable initial or
renewal term of the Enroliment, those more restrlctlve use rights will not apply to Enrolled
Affiliate’s use of that Product during that term. ,

Country of usage. Enrolied Affiliate must specify the Vc)cﬁunt{ /here Licenses will be used

on its initial order and on any additional orders.

obhganon or liability on Microsoft.
Adding Products. .

(i) Adding new Products not previou ordered. NeW;En‘{erpnse Products or Enterprise
Online Services may be added at any time by contacting a Microsoft Account Manager or
Software Advisor. New Additional Products, other than Online Services, may be used if an

rder is placed in the month the Product is first used.* ForsAdditional Products that are

*Qnline Services, an initial order for the Online Service is reqwred prlor to use.

(||) Adding Licenses for previously ordered Products. Additional Licenses for prev;ously

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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(i) 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, lLicenses can be reduced as long as the initial order
minimum requirements are maintained.

3) For Additional Products available as Subscrlptre
reduce the Licenses. If the Llcense ‘count is reduce

Enrolled Affiliate may
en.Enrolled Affiliate's

changed the number of Qual
Products or Enterpnse Online
Products. This update statemen
representative.

hrolled Affiliate’s authorized

(vi) True- up order period. The true-up order or update statement must be received by
MlCI’OSOft between 60 and 30 days prior-to- each Enroliment -anniversary date. The third-
_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 perrod 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. 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 foilowing Enroliment
anniversary date (or at Enroliment renewal, as applicable).

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

(i) For step-up Licenses included on 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 Enroliment 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 Enroliment 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 Affiliate: qualifies for a different price level
during the applicable initial or renewal term, Microsoft may‘at its discretion establish a new
price level for future new orders either upon Enrolled Affili equest or on its own initiative.
Any changes will be based upon price level rules in the Pr

Enrolled Affiliate in three equal an
Microsoft's acceptance of this En
subsequent Enrollment anniversary
of the order and Enrolled Affiliate may ele: pa
upfront for, aIl other Licenses. i

b. Extended: payment terms. Extended payment | terms are payment terms that allow for monthly,
erly, semi-annual, or customized structured- payments aswell as ‘modified payment timing
o standard payment terms (“Extended Payment Terms”). Depending on Enrolled Affiliate’s
location, Enrolled Affiliate may have the ability to request Extended Rayment Terms for an
order.

5. End of Enrollment term and termination.

a. General. Atthe 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.

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 Enroliment. 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 Enroliments at renewal.

EA20201Enr(Dir)(NA)YUS(ENG)(Oct2019) Page 5 of 9
Document X20-10404



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 Enrolied 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 Enrolied
Affiliate’s use. If Enrolled Affiliate does not wantan Extended Term, Enrolled Affiliate
must submit a request to Microsoft at least 30 days prior to the Expiration Date.

2) Cancellation during Extended Term. ' At any '
Extended Term, Enrolled Affiliate may terminate th
notice of cancellatlon to Microsoft for each Online,

the first year of the
m by submitting a
after, either party

Expiration Date. Any ass‘oc;at&
Affiliate’s Enterprise must discon
verify compliance.

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

“Termination “for cause” section of the agreement. Without limiting any other remedies
icrosoft may have, if Microsoft terminates this Enroliment for cause; all amounts due under
unpaid invoices shall become due and payable immediately.

Early termination. If an Enrolled Affiliate terminates its Enroliment as a result ofa breach by
Microsoft, or if Microsoft terminates this Enroliment because Enrolled Affiliate has ceased‘to
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. ldentify 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.

] Enrolled Affiliate only
[] Enrolled Affiliate and all Affiliates

(] 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.):

[ Enrolled Affiliat owing Affliate

and all Affiliates, with

b. Please indicate whether Enrolled Affiliate's Enterprlyse will lnc!ude all new Affiliates acquired
after the start'of this Enrollment: <Choose One>

.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 Enrollment by Microsoft, its Affiliates, and other parties
that help administer this Enrollment. The personal information provided in connection with this Enroliment
will be wused and protected in accordance with the privacy statement available at
https://www.microsoft.com/licensing/servicecenter.

a. Primary contact. This contact is the primary contact for the 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)*
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, €.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 online
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.

[] 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* - 5

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

Country*

Phone

Language preference. Choose the langu
[] This contact is a third party (not

e for notices. .
lis contact receives

also be contacted regarding purchase order matt mvoncmg,quenes

Name of entlty
Accounts payable contact name: F|r
Accounts payable contact email address®
Street address* TR
City* B
te/Province*

stal 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.

"] 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

[] 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 Enroliment 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 Softwa Advisor chooses to discontinue
doing busmess with each other, Enrolled Affnhate must cho ’eplacement Software AdV|sor

(ii) ‘Software Assurance Manager
(i) Subscriptions Manager
(iv) Customer Support Manager (CSM) ¢

finance any associated taxes, it must pay these taxes directly to Mlcrosoft
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Microsoft Volume Licensing

Previous Enroliment(s)/Agreement(s) Form

Entity Name:
Contract that this form is attached to: <choose>

Please provide a description of the previous Enroliment(s), Agreement(s), Purchasing Accouni(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.

¢. An Open License cannot be used to transfer elther : he SA Benefit details or MSDN
subscribers.

d. The date of the earliest expiring Enrollment/Agreement
will be the effective date of the new cont

SA:or Online Services

ber of the earliest xplrmg En
fields of the new contrak t

e. Please insert

or Online
Services i '

Enrollment/AgreementI
Purchasing Account/Affiliate
Registration Public Customer

Number

Transfer Transfer
SA Benefit MSDN
Contact  Subscribers

Enrollment/Agreement/
Purchasing Account/Affiliate -
Registration Description

L L]
C] O]
L] ]
(] u
(] N
[] L]
= foed
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Volume Licensing

Program Signature Form

MBA/MBSA number Proposal ID

Agreement number

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.

Contract Document Number or Code

<Choose Agreement>
<Choose Agreement>
<Choose Agreement>
<Choose Agreement>
<Choose Agreement>
<Choose Enrollment/

<Choose Enrollment/Reglstratuon>
<Choose Enrollment/Registration>
Document Description

Document Description e
Document Description ument Number or Code
Document Description::. Document Number or Code
scription Docum‘eht‘Number"orfCode

By:sign g below Customer and the Microsoft Affiliate agree that both partles (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)*

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 2" Customer signature or Outsourcer signature (if applicable)

Customer

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

Printed First and Last Name*
Printed Title

Signature Date*

* indicates required fi

Name of Entity (must be legal entity&nam

Signature*

Printed First and Last Name*
Printed Title

cates required field

If Customer requires additional contacts or is reporting multiple previous Enrollments,kinclude 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
1 Agreement

] Enrollment/Affiliate Registration Form

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

Contact information. y

Each party will notify the other in writing if any of the mformatiﬁ ..contact information
page(s) changes. The asterisk indi ' ‘ signate other
contact types, the sam ield . . iding contact

information, entity cons or purposes.of ac terin and other

https: //Ilcensmq.mlcrosoft.cgm.

1. Additional notices contact.

rosoft. No online access is granted to this

This contact recelves aII not|ces that are sent from
individual. .. :

pame™: Flrst Last
ntact email address*
Street address*

City* State/Province* Postal code*
Country*
Phone* Fax

[] 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

(] 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 Pius 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

[] This contact is a third party (not the entity). Warning: This ‘co,n"t"agt receives personally identifiable
information of the entity. L

4. Online services manager.

This contact will be provi

permissions to manage the under the
Enrollment or Registrati § AT

Name of entity*
Contact nam
Contact email address*
Street address™ @ “
City* State/Province* Postal cod
Country*

Phone* Fax S

[C] This contact is athird:party (not the entity). Warning: This contact receives personally identifiable
information. of the entity. S e .

Last.

Customer Support 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*®

SupContactinfoForm(NA,IND)ENG)(Oct2013) Page 2 of 3



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.

1 Same as primary contact
Name of entity*

Contact name*: First Last
Contact email address*

Street address*

City* State/Province* Postal code*
Country*
Phone* Fax

[] This contact is a third party (not the entity). Warning: This‘Cdnf‘aét receives personally identifiable
information of the entity. T
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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 theor derivatives, that Microsoft either
releases generally (such as Product service packs), or provndes to Customer to address a specific issue.

appropriate.

“Online Services” means ¢
Terms.

“Online Services I

obtamed mdependent of this agreemenf

“Product” means all products identified in the Prod

other web-based serwces including pre-release o beta v versmns P oduct avanablhty may vary by
region. :

erms” means ‘the document that provides lnforméhon about Microsoft Products and
Services available through volume licensing. The Product Terms document is pubhshed
lume Licensing Site and is:updated from time to time. 5

“Professional Services" means Product support services and Microsoft consultmg services provided to
Customer under this agreement. “Professional Services” does not include Oniine 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.

“SLA” means Setrvice 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, reproduce.and modify the other party's Pre-
existing Work only as needed to perform obhgatlons related to Professional Services.

(iii) Services Deliverables. Upon payment in-full for th Pr
grants Customer a non-exclusive, non-transferable
use and modlfy the Services Dellverables solely

al Services, Microsoft
cense to reproduce,
nternal business

n-Microsoft software technc Customer / responsible for any non-

c.
Microsoft software or technologyt s alfs ducts Fixes, or Services
Deliverables. : !

d. Restrictions. Customer must not (and reverse engineer, decompile

or disassemble any Product, Fix, or Services Deliverable; (2) install or use non-Microsoft

software or technology in any way that would subject Microsoft's intellectual property or

Hriology to any other license terms; or (3)-work around- any téthnical limitations in a

roduct, Fix or Services Deliverable or restrictions in Product documentation. Except as

expressly permitted in this agreement, a Supplemental Agreement _or ' Product

 documentation, Customer must not (and is not licensed to) (1) separate and run parts of a
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 penod of five years after a party receives the Confidential
Information. ,

4. Privacy and compliance with laws.

a.

. to the processing d its agents

ed.consents

‘Personal mformatlon coll |
processed in the United States
providers maintain facilities and (2)~W! :
‘Rights. Microsoft will abide by the re , Euro’ an Economic Area and Swiss
data protection law regarding the collec se, transfer, retention, and other processing
of persona! data from the European Economlc Area and Switzerland.

cy terms specmed in the Use

y“export. Products, Fixes, and Services Dellverables are“subject to U.S. export

‘jurisdiction. Customer must comply with all applicable mtematlonal and. national laws,

including the U.S. Export Administration Regulations, the Internatlonal Traffic’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 rlght ‘to control the defense and any
settlement of it. The party being defended must provide the defendmg party with all requested
assistance, information, and authority, and must take all reasonabl nto.m t:gate its losses arising
from the third-party claim. The defending party will relmburse thy reasonable out-of-
pocket expenses it incurs in providing assistance. This sectnon
entire liability for such claims ;

a.

is’unable to resolve a cléi‘m of infrin ly reasonable terms, it may,
at its option, either (1) modify or repl D Services Deliverable with a
functional equivalent; or (2) terminate r's license and refund any prepaid license
fees (less depreciation on a five-year, stra;ght—ime basis) for perpetual licenses and any
amount:paid-for Online Services for any usage period after the termination date. Microsoft
‘riot be liable for any claims or damages due to Customer’s continued use of a Product,

iFix, or Services Deliverable after being notified to'stop due to-a thlrd -party claim.

By Customer. To the extent permitted by applicable law, Customer will defend Microsoft
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.

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.

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 upon. request of the independent auditor.

Verification process. Microsoft will notify Customer, at le" 130 calendar days in advance
of its intent to verify Customer's comphancewﬂh th; se_terms for the Products
Customer and its Affiliates use or distribute; is subject to a
confldentuallty obligation sufficient to cover

purposes ' of determining
ormal business hours and
mers .operations during the

p :
with Mlcrosoft Any mformahon ‘
Customer’s compliance. This v
the auditor will make best efforts
course of the audit.

Remedies for non-compliance. If verifica lon" reveals ‘any use of Products without
applicable license rights, then within 30 days’ Customer must order sufficient licenses to
overits use. If such use or distribution is determmed to be in‘excess of Customer's existing

ficenses by 5% or more of the audited environment(s) in the aggregate, then Customer

must reimburse Microsoft for the costs Microsoft incurred in obtatmng the verification and

- acquire the necessary additional licenses. Such licenses will be obtained at 125% of the

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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10.

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.

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.

Miscellaneous.

a.

“contained in Customers‘cr a Par

Use of contractors. Microsoft may use contractors to perform services, but will be
responsible for their performance, subject to the terms of this agreement.

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

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. Microsoft may provide information to
Customer about upcoming ordering deadlines, services and subscription information in
electronic form, including by email to contacts prov:ded by tomer. Emails will be treated
as delivered on the transmission date.

apply. Microsoft may require Cus
existing agreement before: proce
Agreement.

Assignment. Either party may assign this agreement to an:Affiliate, but it must notify the
other party in.writing of the assignment. Microsoft ‘may-assign its right to receive payment
“enforce Customer's payment obligations under this agreement Without further consent.
ny. other proposed assignment must be approved by the non-assigning party in writing.
Assignment will not relieve the assigning party of its obligations under. the assigned

~ agreement. Any attempted assignment without required approval will be void. :

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.

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

(i) i 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 lesser of 18% per annum, accrued,
calculated and payable monthly, or the highest amount-allowed by law, on all past due
amounts due to Microsoft. Microsoft will have-ne obl' ation fo continue to provide
Professional Services if Customer fails to make trmeiy

Taxes. If any amounts are to be paid to Mi rosoft the : f,,e,;exclusive of any

Microsoft shall be responsible for
receipts taxes imposed in lieu of taxes
ownershlp

axes on Microsoft’s property

If any taxes are.required to be withheld on payments made to Microsoft, Customer -may
uct such taxes from the amount owed and pay them to'therappropriate taxing authority;
rovided, however, that Customer promptly secures and delivers to Microsoft an official
recelpt for those withholdings and other documents Microsoft reasonably. requests to.claim

a foreign tax credit or refund. Customer must ensure that any taxes withheld are mmlmlzed
" 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

All Prices are in US Dollar (USD)
Product

Jack Zofcin

290 Davidson Ave.

Somerset, NJ 08873

Phone: 732-564-8161

Fax:

Email: Jack_Zofcin@SHI.com

Qty  Your Price Total

1 AudioConfGCC ShrdSvr ALNG SubsVL MVL PerUsr
Microsoft - Part#t: LK3-00001
Contract Name: NASPO Software VAR
Contract #: ADSP0O16-130651
Subcontract #: GSS16642-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 #: ADSP0O16-130651
Subcontract #: GSS16642-SOFTWAREVAR

1 $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 CorelLic
Microsoft - Part#: 9GA-00313
Contract Name: NASPO Software VAR
Contract #: ADSPO16-130651
Subcontract #: GSS16642-SOFTWAREVAR

48 $33.56 $1,610.88

5 CoreCALBridge0O365FromSA ALNG SubsVL MVL PerUsr
Microsoft - Part#: AAA-12416
Contract Name: NASPO Software VAR
Contract #: ADSP016-130651
Subcontract #: GSS516642-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 0O365GCCE3 ShrdSvr ALNG SubsVL MVL PerUsr 792 $211.73 $167,690.16
Microsoft - Part#: AAA-11894
Contract Name: NASPO Software VAR
Contract #: ADSP0O16-130651
Subcontract #: GSS16642-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 #: GSS16642-SOFTWAREVAR

9 SQLSvrStdCore ALNG SA MVL 2Lic Corelic 38 $580.45 $22,057.10
Microsoft - Part#: 7NQ-00292
Contract Name: NASPO Software VAR
Contract #: ADSP016-130651
Subcontract #: GSS16642-SOFTWAREVAR

10 WinRmitDsktpSrvesCAL ALNG SA MVL UsrCAL 240 $21.41 $5,138.40
Microsoft - Part#: 6VC-01254
Contract Name: NASPO Software VAR
Contract #: ADSP016-130651
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 1HTFQ

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



