Pricing Proposal
Quotation #: 7975976
Created On: 5/2/2014
Valid Until: 6/30/2014

CiTY OF CORPUS CHRISTI

Account Executive

Jesse Carmona

1201 LEOPARD ST

CITY HALL BASEMENT
CORPUS CHRISTI, TX 78401
United States

Phone: (361) 826-3765

Fax: (361)826-4356

Emait jessecar@cctexas.com

All Prices are in US Dollar (USD)

Jon Sonnen

Austin, TX

Phone: 512-574-4207

Fax: 512-814-4891

Emat jon_sonnen@shi.com

Product Qty Your Price Total

1 WinSvrCAL ALNG SA MVL UsrCAL 3000 $5.20 $15,600.00
Microsoft - Part#: R18-00052

2 CISDataCtr ALNG SA MVL 2Proc 4 $0.00 $0.00

Microsoft - Part#: FUD-00938

3 CISDataCtr ALNG LicSAPk MVL 2Proc
Microsoft - Part#: FUD-00936

4 $3,063.00 $12,252.00

4 SQLSvrEntCore ALNG SA MVL 2Lic Corelic
Microsoft - Parb#: 7JQ-00343

16 $2,219.20 $35,507.20

§ WinSvrDataCtr ALNG LicSAPk MVL 2Proc 2 $2,318.70 $4,637.40
Microsoft - Part#: P71-07280

6 WinSwiDataCtr ALNG SA MVL 2Proc 4 $1,577.98 $6,311.90
Microsoft - Part#: P71-07262

7 WinSvrStd ALNG LicSAPk MVL 2Proc 1 $404.00 $404.00
Microsoft - Part#: P73-05697

8 VDA ALNG SubsVL MVL PerDve 100 $66.00 $6,600,00
Microsoft - Part¥#: 4ZF-00019

9 WinCSL ALNG SubsVL MVL PerDvc 100 $49.20 $4,920,00
Microsoft - Part: 9HS-00015

10 OffaBSPE3 ShrdSvr ALNG SubsVL MVL PerUsr 500 $178.80 $89,400.00
Microsoft - Part#: UT&-00005

11 ExchgOninKsk ShrdSvr ALNG SubsVL MVL PerlUsr 1 $18.00 $18.00

Microsoft - Part#: 7TC-00001




12 ExchgOninPian2 ShrdSvr ALNG SubsVL MVL PerUsr 2500 $79.20 $198,000.00
Microsoft - Part¥: TQA-00001

13 ExchOninArchExchSvr ShrdSvr ALNG SubsVL MVL PerlUsr 1 $24.00 $24.00
Micrasoft - Part#: TUA-00007

Total $373,674.50

Additional Comments

Microsoft DIR Contract Number DIR-SDD-2503

The Products offerad under this proposal are subject to the SHI Retum Policy posted at www.shi.com/retumpolicy, unless there is
an existing agreement between SHJ and the Customer.



B Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number

Agreement number 01E73535

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

For the purposes of this form, “Customer” can mean the signing entity, Enrolled Affiliate,
Govemment Partner, Institution, or other party entering Into a volume licensing program
agreement.

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

Contract Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
Enterprise Enroliment X20-10631
<Choose Enroliment/Registration= Document Number or Code
<Choose Enrollment/Registration> Document Number or Code
<Choose Enrollment/Registration> Document Number or Code
<Choose Enrollment/Registration> Document Number or Code
Product Selection Form 0185553.004 PSF
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Docurnent Nurnber or Code
Document Description Document Number or Code

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

ProgramSignFom{MSSign)(NA LatAm)ExBRA MLKENG){Oct2013} Page 10f3



Customer

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

Printed First and Last Name*

Printed Title

Signature Date*

Tax ID
* indicates required field

Microsoft Affiliate

Microsoft Licensing, GP

e = N AR
Microsoft 0

%
D
>
B

Printed First and Last Name Microsoft Li A GP !
cen

Printed Title —

Signature Date MAY ] 8 Zﬂlli

{date Microsoft Affiliale countersigns) Jessica Vulce

Dul
Agreement Effective Date hﬁgﬁg;ﬁ"ﬁfﬁﬁ;#g hgllg o

(may be different than Microsoft's signature date)

Optional 2™ Customer signature or Outsourcer signature (if applicable)

Customer

0
|

Name of Entity (must be legal entity name)*
Signature*
Printed First and Last Name*
Printed Title

Signature Date*

* indicates required field

Qutsourcer

Name of Entity (must be legal entity name)*

Signature*

Frinted First and Last Name*
Printed Title
Signature Date*

* indicates required field

If Customer requires physical media, 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 Cocuments to
Customer’s channel partner or Microsoft account manager, who must submit them to the following

ProgramSignForm{MSSign){NA Latam)ExBRA ML{ENG){Oct2013) Page 2 of 3



address. When the signature form is fully executed by Microsoft, Customer will receive a confirmation
copy.

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

ProgramSignF orm{MSSign{NA LatAm)ExBRA,MLI(ENG){Oct2013) Page 3 of 3



m Microsoft Volume Licensing

Microsoft Enterprise Enrollment

Amendment
Enro! t by Amendment 10
Miorosah fo complete endment 10 | ERCTXE 000-kfuqua-S-739
1D Number
Microsoft to complete

This amendment is entered into between the Custorner and Microsoft Affiliate signing, as of the effective
date identified below. All terms used but not defined will have the same meanings as in the Microsoft
Enterprise Enrollment identified above (“the Enroliment™). The following terms and conditions amend the
terms and conditions of the Enrollment identified above, but only with respect to the Customer identified
below and only for purposes of this Enrollment.

1. The parties acknowledge that the prices provided by Customer's Reseller take into account the
purchases of Software Assurance andfor License & Software Assurance Packs, shown in the
following table (collectively, the “Credited SA Purchases") which such Credited SA Purchases were
made pursuant to one or more other agreements and which will expire as of the dates shown on the

table:

Product Description CQuantity PCN Number/SA Expiration
CiSDataCtr SNGL LicSAPk | 4 PCN#890381EQ, expires
MVL 2Proc 8/31/2016

Because the reference prices herein for your initial order for enterprise products and/or additional
products take such Credited SA Purchases into account, Customer agrees that no further refund or
credit shall be due pursuant to such Credited SA Purchases, and that Customer shall pay all
remaining instaliment payments (if any) for such Credited SA Purchases pursuant to the
agreement(s) under which they were ordered. Customer agrees that it will not transfer the Credited
SA Purchases (or the underlying licenses associated with such Credited SA Purchases) to any party
during the term of this enrollment.

2. The parties acknowledge that the prices provided by Customer’s Reseller for Software Assurance
ordered hereunder take into account the purchases of Licenses shown in the following table, which
such Licenses were purchased without Software Assurance pursuant to one or more other
agreements on or about the date shown in the table (collectively, the “License-Only Purchases’).

Product Description Quantity PCN Number
SQLSvrEntCore 2014 SNGL | 16 PCN#890381E0
MVL 2Lic CoreLic

WinSvrDataCtr 2012R2 4 PCN#890381E0
SNGL MVL 2Proc

Customer acknowledges and agrees that, in addition to the normal amount that would otherwise apply to
a Software Assurance renewal, the Software Assurance prices provided by Customer's Reseller
applicable to the License-Only Purchases include an additional amount covering the period between the
date of the License-Only Purchases and the effective date of this enroliment. Customer agrees that no
further refund or credit shall be due pursuant to such License-Only Purchases, and that you shall pay all
remaining amounts (if any) for such License-Only Purchases pursuant to the agreement(s) under which
they were ordered. Customer agrees that it will nct transfer the License-Only Purchases, which serve as

EAEnr{Standalone)(NA}ENG}Oct2008) SA Migration BD
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underlying licenses with respect to the Software Assurance ordered hereunder. to any party during the
term of this enrolirment.

Due to the Credit SA and additional amounts for License-Only Purchases outlined above, we will invoice
Customer’s Reseller in three (3) unequal instaliments.

Except for changes made by this amendment, all terms of this Enroliment remain unchanged. By signing
below, the parties agree to be bound by the terms of this amendment.

Customer Contracting Microsoft Affiliate
Name of Entity *
Microsoft Licensing, @GP
City of Corpus Christi - 9: 1\ 1A
Signature * Sigpature M’mo# ) /
Microsoft Licensing, GP
Printed Name * Printed Name MAY 08 2014
Printed Title * Prijfted Ttle  Jessica Volce
1 Duly Authorized on behaif of
Signature Date * Sighature-BDate-

(data Microsoft affiiate countersigns)

Effective Date
* indicates required field (may be ditferent than our signature date)

Please sign this amendrent and send to Customer's Reseller or Software Advisor. Customer’s Reseller
or Software Advisor must submit to the following address, When the amendment is fully signed, Customer
will receive a confirming copy.

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

Prepared By: Kim Fuqua, LE

EAEnr({Standalone){NAYENG){Oct2008) SA Migration BD
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Bt Microsoft Volume Licensing

Enterprise Enroliment State and Local
ﬁ&ﬁﬁ@?ﬁ?;}"‘"“‘“ber Proposal D/Famework D

Previ Enrollment numb Eariiest expirin ious

er:;%j’s“’ “’”P'e:) = 8876189 Enmofiment end dgie e 06/30/14

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

This Microsoft Enterprise Enroliment is entered into between the entities as identified in the signature
form as of the effective date. Enrolled Affiliate represents and wamants it is the same Customer, or an
Affiliate of the Customer, that entered into the Enterprise Agreement identified on the program
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 Product Selection Form, (4) any supplemental contact
information form or Previous Agreement/Envoliment form that may be required, (5) any order
submitted under this Enrollment. This Enroliment may only be entered into under a 2011 or later
Enterprise Agreement.

All terrns used but not defined are located at htp:/iwww.microsoft comflicensina/contracts. In the

event of any conflict the terms of this Agreement contro!,

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscription Licenses from
one or mare previous Enroliments or agreements, then the effective date will be the day after the first
prior Enroliment or agreement expires or terminates. Otherwise, the effective date will be the date this
Enroliment is accepted by Microsoft. Any reference to “anniversary date” refers to the anniversary of
the effective date each year this Enroliment is in effect.

Term. The initial term of this Enrofiment will expire on the last day of the month, 36 full calendar
months from the effective dateof the initial term. If the Enroliment is renewed, the renewal term will
expire 36 full calendar months after the effective date of the renewal term. Any reference in this
Enrollment to "day” will be a calendar day.

Product order. The Reseller will provide Enrolled Affiliate with Enrolled Affiliate’'s Product pricing and
order. Prices and billing terms for al Products ordered will be determined by agreement between
Enrolled Affiliate and the Reseller.The Reseller will provide Microsoft with the order separately from
this Enrollment.

Terms and Conditions

1. Definitions.

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

“Additional Product” means any Product identified as such in the Praduct List and chosen by Enrolled
Affiliate under this Enroliment,

“Enterprise Online Service” means any Online Service designated as an Enterprise Online Service in
the Product List 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 List and chosen by Enrolled Affiliate under this Enroliment. Enterprise

EAZ013EnGoviUSISLG(ENG)Oct2013) Page 1 0f9
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Products must be licensed for all Qualified Devices and Qualified Users on an Enterprise-wide basis
under this program.

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

“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 (such as a personal
computer), a mutti-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 (such as 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 [ndustry Program functionality.

“L&SA" means a License with Software Assurance for any Product ordered.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Affiliate's Enterprise
and is: (1) a personal desktop computer, portable computer, workstation, or similar device capable of
running Windows Professional locally (in a physical or virtual operating system environment), OR (2) a
device used to access a virtual desktop infrastructure (*VDI").. Qualified Devices do not includeany
device that is: (1) designated as a server and not used as a personal computer, OR (2) an Industry
Device, OR (3) not managed (as defined in the Product List at the start of the applicable initial or
renewal term of the Enroliment) as part of Enrolled Affiliate’s Enterprise. At its option, the Enrolled
Affiliate may designate any device excluded above (e.g., Industry Device) that is used by or for the
benefit of the Enrolled Affiliate’s Enterprise as a Qualified Device for all or a subset of Enterprise
Products or Online Services the Enrolled Affiliate has selected.

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

“Reserved License” means for an Online Service identified as eligible for true-ups in the Product List,
the License reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online
Service available for activation.

“Transition” means the conversion of one or more License to or from another License(s). Products
eligible for Transition and permitted Transitions are identified in the Product List.

“Transition Period” means the time between the Transition and the next Enrollment anniversary date
for which the Transition is reported.

2. Order requirements.

a. Minimum Order requirements. Enrolled Affiliate’s Enterprise must have a minimum of
250 Qualified Users or Qualified Devices. The initial order must include-at least 250
Licenses for Enterprise Products or Enterprise Online Services.

(i) Enterprise Commitment. If ordering any Enterprise Products, Enrolled Affiliate's
order must include coverage for all Qualified Users or Qualified Devices, depending
on the License Type, of one or more Enterprise Products or a mix of Enterprise
Products and the corresponding Enterprise Online Services.

(i) Enterprise Online Services. |[f ordering Enterprise Online Services gnly, then
Enrolled Affiliate must maintain at least 250 Subscription Licenses.

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

c. Product 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

EAZ013EnrGov(US)SLG(ENG)Oct2013) Page 2 of 9
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applicable initial or renewal term of the Enrollment, those more restrictive use rights will
not apply to Enrolled Affiliate’s use of that Product during that term.

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

e. Adding Products.

(i) Adding new Products not previously ordered. Enrolled Affiliale may add new
Enterprise Products by entering into a new Enrollment or as part of a renewal. New
Enterprise Online Services may be added by contacting a Microsoft Account Manager
or Reseller. New Additional Products, other than Online Services, may be used if an
order is placed in the month the Product is first used. For Additional Products that
are Online Services, an initial order for the Online Service is required pricr to use,

(i) Adding Licenses for previously ordered Products. Additional Licenses for
previously ordered Products must be included in the next true-up order. Enrclled Affiliate must
purchase Services and Licenses for Online Services prior to use, unless the Online
Services are (1) identified as eligible for true-up in the Product List or (2) included as
part of other Licenses (e.g., Enterprise CAL).

f. True-up requirements.

() True-up order. Enrolled Affiliate must submit an annual true-up order that accounts
for changes since the initial ordar or last true-up order, including: (1) any increase in
Licenses, including any increase in Qualified Devices or Qualified Users and
Reserved Licenses; (2) Transitions (if permitted); or (3) Subscription License quantity
reductions (if permitted). Microsoft, at its discretion, may validate the customer true-
up data submitted through a formal product deployment assessment using an
approved Microsoft partner.

(i) 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 Quallfied Devices and
Qualified Users that are not already covered by existing Licenses, including any
Enterprise Online Services.

(i) Additional Products. For Products that have been previously ordered, Enrclled
Affiliate must determine the Additional Products used and order the License
difference (if any).

(iv) Online Services. For Online Services identified as eligible for true-up orders in the
Product List, Enrolled Affiliate may first reserve the additional Licenses prior to use.
Microsoft wi'l provide a report of Reserved Licenses in excess of existing orders
Enrolled Affiliate and its Reseller. Reserved Licenses will be invoiced retroactively for
the prior year based upon the month in which they were reserved.

(v) Transitions. Enrolled Affiliate must report all Transitions. Transitions may resuit in
an increase in Licenses to be included on the true-up order and a reduction of
Licenses for prior orders. Reductions in Licenses will be effective at end of the
Transition Period. Associated invoices will also reflect this change. For Licenses paid
upfront, Microsoft will issue a credit for the remaining months of Software Assurance
or Subscription Licenses thatwere reduced as part of the Transition.

(vi) True-up due date. The true-up order must be received by Microsoft between 60 and
30 days prior to the Enrollment anniversary date. The third-year anniversary true-up
order is due within 30 days prior 1o the Expiration Date. Enrolled Affiliate may true-up
mare often than at each Enrollment anniversary date except for Subscription License
reductions.

(vii)Late true-up order. If the true-up order is not received when due:
1) Microsoft will invoice Reseller for all Reserved Licenses not previously ordered.

2) Transitions and Subscription License reductions cannot be reported until the
following Enrofiment anniversary date {or at Enrollment renewal, as applicable).

EA2013EnrGov(US)SLGENG)(Oct2013) Page 3 of 9
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(viii) Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses on a prospective basis if permitted in the Product List as
follows:

1) For Subscription Licenses 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 identified on the
Product Selection Form. Step-up Licenses do not count towards this total count.

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

3) For Additional Products available as Subscription Licenses, Enrolled Affiliate may
reduce the Licenses. If the License count is reduced to zero, then Enrolied
Affiliate’s use of the applicable Subscription License will be cancelled.

Invoices will be adjusted to reflect any reductions in Subscription Licenses at the true-

up order Enroliment anniversary date and effective as of such date.

{ix) Update statement. An update statement must be submitted instead of a true-up
order if, as of the initial order or last true-up order, Enrolled Affiliate’s Enterprise has
not: (1) changed the number of Qualified Devices and Qualified Users licensed with
Enterprise Products or Enterprise Online Services; and (2) increased its usage of
Additional Products. This update statement must be signed by Enrolled Affiliate’s
authorized representative. The update statement must be received by Microsoft
between 60 and 30 days prior to the Enrollment anniversary date. The last update
statement is due within 30 days prior to the Expiration Date.

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 an initial order, Enrolled Affiliate may order
according to the true-up process.

(i) If step-up Licenses are not included on an initial order, Enrolied 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.

(iii} If Enrolled Affiliate has previously ordered an Online Service as an Additional Product
and wants to step-up to an Enterprise Online Service eligible for a Transition, the
step-up may be reported as a Transition. .

{iv} If Enrolled Affiliate Transitions a License, it may be able to further step-up the
Transitioned License. If Enrolled Affiliate chooses to step-up and the step-up License
is separately eligible to be Transitioned, such step-up Licenses may result in a
License reduction at the Enrofiment anniversary date following the step-up.

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. Clerica! errors
include minor mistakes, unintentiona! additions and omissions. This provision does not
apply to material terms, such as the identity, quantity or price of a Product ordered.

3. Pricing.

Price Levels. For both the initial and any renewal term Enrolled Affiliate’s Price Level for
ali Products ordered under this Enroilment will! be Level “D” throughout the term of the
Enroliment. Price Level's will be captured in the Product Selection Form,

Setting Prices. Enrolled Affiliate’s prices for each Product will be established by its
Reseller. As long as Enrolled Affiliate continues to qualify for the same price level,
Microsoft's prices for Resellers for each Product or Service will be fixed throughout the
applicable initial or renewal Enrollment term. However, if Enrolled Affiliate qualifies for a
different price level, Microsoft will establish a new price level for future new orders gither
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upon Enrolled Affiliate’s request or on its own initiative. Any changes will be based upon
price level rules in the Product Selection Form.

4. Payment terms.

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

5. Transitions.

Transition requirements,

{i) Licenses with active Software Assurance or Subscription Licenses may be
Transitioned at any time if permitted in the Product List. Enrolled Affiliate may not,
however, reduce the quantity of Licenses or associated Software Assurance prior to
the end of the Transition Period.

{ii) Enrolled Afiiliate must order the Licenses to which it is transitioning for the year(s)
following the Transition Period.

(iii) If a Transition is made back to a License that had active Software Assurance as of
the date of Transition, then Software Assurance must be re-ordered for all such
Licenses on a prospective basis following the Transition Period. Sofiware Assurance
coverage may not exceed the quantity of perpetual Licenses for which Software
Assurance was current at the time of any prior Transition. Sofiware Assurance may
not be applied to Licenses transferred by Enrolied Affiliate.

(iv} If a device-based License is Transitioned to a user-based License, all users of the
device must be licensed as part of the Transition.

{(v) ¥f a user-based License is Transitioned to a device-based License, all devices
accessed by the user must be licensed as part of the Transition.

Effect of Transition on Licenses.
{i) Transition will not affect Enrolled Affiliate’s rights in perpetual Licenses paid in full.

{il) New version rights will be granted for perpetual Licenses covered by Software
Assurance up to the end of the Transition Period.

(iii) For L&SA not paid in full at the end of the Transition Period, Enrolled Affiliate will
have perpetual Licenses for a proportional amount equal to the amounts paid for the
Transitioned Product as of the end of the Transition Period.

(Iv) For L&SA not paid in full or granted a perpetual License in accordance with the above
or Subscription Licenses, all rights to Transitioned Licenses cease at the end of the
Transition Period.

6. End of Enroliment term and termination.

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

Renewal Option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products by renewing the Enroliment for one additional 36 full calendar month term or
signing a new Enrollment. Microsoft must receive a Product Selection Form and renewal
order prior to or at the Expiration Date. The renewal term will start on the day following
the Expiration Date. Microsoft will not unreasonably reject any renewal. Microsoft may
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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.

¢. If Enroliled Affiliate elects not to renew.

(i) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for
any Product under its Enroliment, then Enrolled Affiliate will not be permitted to order
Software Assurance later without first acquiring L&SA.

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

1} Extended Term. Licenses for Online Services will automatically expire in
accordance with the terms of the Enroliment. An extended term feature that
allows Online Services to continue month-to-month (“Extended Term®) is
available. During 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 for up to one year. If Enrolled
Affiliate does want an Extended Term, Reseliermust submit 2 request to
Microsoft. Microsoft must receive the request not less than 30 days prior to the
Expiration Date.

2) Cancellation during Extended Term. If Enrolied Affiliate has opted for the
Extended Term and later determines not to continue with the Extended Term,
Resellermust submit a notice of cancellation for each Online Service.
Cancellation will be effective at the end of the month following 30 days after
Microsoft has received the notice.

(i'i) Subscription Licenses and Online Services not eligible for an Extended Term.
if Enrolied Affiliate elects not to renew, the Licenses will be cancelied and will
terminate as of the Expiration Date. Any associated media must be uninstalled and
destroyed and Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may
request written certification to verify compliance.

(iv) Customer Data. Upon expiration or termination of a Licensa for Online Services,
Microsoft will keep Customer's Data in a limited function account for 90 days so that
Customer may extract it. Enrolled Affiliate will reimburse Microsoft if there are any
associated costs. After 90 days Microsoft will disable Enrolled Affiliate’s account and
will delete its Customer Data. Enrolled Affiliate agrees that, other than as described
above, Microsoft has no obligation to continue to hoid, export or return Enroiled
Affiliate’s Customer Data and that Microsoft has no liability whatsoever for deletion of
Enrolied Affiliate’'s Customer Data pursuant to these terms.

d. Termination for cause. Any termination for cause of this Enroilment will be subject to the
“Termination for cause" section of the Agreement.

e. Early termination. Any Early termination of this Enroliment will be subject to the “Early
Termination™ Section of the Enterprise Agreement,

For Subscription Licenses, in the event of a breach by Microsoit, Microsoft will issue
Reseller a credit for any amount paid in advance that would apply after the date of
termination.
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Enrollment Details

1. Enrolied Affiliate’s Enterprise.

a. ldentify which Agency Affiliates are included in the Enterprise. {Required) Enrolled
Affiliate's Enterprise must consist of entire offices, bureaus, agencies, depariments or
other entities of Enrolied Affiliate, not partial offices, bureaus, agencies, or departments,
or other partial entities. Enrolled Affiliate’s organization includes .

Check only one box in this section. If no boxes are checked, Microsoft will deem the
Enterprise to include the Enrolied Affiliate only. If more than one box is checked,
Microsoft will deem the Enterprise to include the largest number of Affiliates:

X Enrolied Affiliate only

O Enrolied Affiliate and the foliowing Affiliate(s) (Only identify specific affiliates to be
included if fewer than all Affiliates are to be included in the Enterprise):

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

b. Please indicate whether the Enrolied Affiliate’s Enterprise will include all new Affiliates
acquired after the star of this Enroliment: Check only one box in this section:

[0 Enrolled Affiliate’s Enterprise will include all new Affiliates acquired after the start of this

Enroliment

Enrolled Affiliate’s Enterprise will not include ali new Affiliates acquired after the start of

this Enrollment

if no selection is made, or if both boxes are checked, Microsoft will deem the Enterprise to

include all future Affiliates

2. Contact information.

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

available at https:/iwww.microsoft.comflicensing/servicecenter.

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

Name of entity {must be legal entity name)* City of Corpus Christi
Contact name* First Last

Contact email address®

Street address*
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City*

State/Province*

Postal code* -

{For U.S. addresses, please provide the zip + 4, e.g. XXX)XX-Xxxx)
Country*

Phone*

Tax ID

* indicates required fields

b. Notices contact and Online Administrator. This contact (1) receives the contractual
notices, (2) is the Online Administrator for the Volume Licensing Service Center and may
grant online access to others, and (3) is authorized for applicable Online Services to add
or reassign Licenses, step-up, and initiate Transitions prior to a true-up order.

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

Contact name* First Last

Contact emall address*

Street address*

City*

State/Province*

Postal code* -

(For U.S. addresses, please provide the zip + 4, e.g. XXxxX-Xxxx}
Country*

Phone*

Language preference. Choose the language for notices. English
[ This contact is a third party (not the Enrolled Affiliate). Warning: This contact receives
personally identifiable information of the Customer and its Affiliates.
* indicates required fields

c. Online Services Manager. This contact is authorized to manage the Online Services
ordered under the Enroliment and (for applicable Online Services) to add or reassign
Licenses, step-up, and initiate Transitions prior to a true-up order.

Same as notices contact and Online Adminlistrator (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 fields

d. Reseller information. Reseller contact for this Enroliment is:

Reseller company name* SHI International Corp

Street address {PO boxes will not be accepted)* 290 Davidson Ave
City* Somerset

State/Province* NJ

Postal code* 08873

Country* USA

Contact name* Dania Hunt

Phone* 888 764 8888

Contact email address* msteam@shi.com

* indicates required fields

EA2013EnrGov(US)SLGIENG){Oct2013) Page 80l 9
Document X20-10631



3.

By signing below, the Reseller identified above confirms that ali information provided in
this Enrollment is correct.

Signature* //hw (VT

-

Printed name* Dania Hunt
Printed titie* Licensing Specialist
Date*

* indicates required fields

Changing a Reseler. If Microsoft or the Reseller chooses to discontinue doing business
with each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled
Affiliate or the Reseller intends to terminate their relationship, the initiating party must
notify Microsoft and the other party using a form provided by Microsoft at least 90 days
prior to the date on which the change is to take effect.

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

(i) Additional notices contact

(ii) Software Assurance manager

(iii) Subscriptions manager

{iv) Customer Support Manager (CSM) contact

Financing elections.

Is a purchase under this Enroliment being financed through MS Financing? No

If a purchase under this Enroliment is financed through MS Financing, and Enrolled Affiliate chooses
not 1o finance any associated taxes, it must pay these taxes directly to Microsoft Licensing, GP.
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Enterprise Enrollment Product Selection Form Microsoft | Volume Licensing

Proposal ID Enrollment Number
[ 0185553.004 | | |
IEnroIIad Affillate’s Enterprise Products and Enterprise Online Services summary for the initial order:
Devica /
Qualified | Qualified
Profile Devices Usars gas:; Enterprise Product Platform CAL Licensing Model
Enterprise 3000 3,000 1.0 Components Only User Licenses
Products Enterprise Quantity
Office 365 Plans
Office 365 {Plan E3) | 500|
ICAL Components
Windows Server CAL | 3,000}
Windows Desktop
Windows VDA 100]
Windows CSL 100
Enrolled Affiliate's Product Quantities:
Price Group 1 2 3 4
Enterprise Products Office Professiona! _ [Client Access Client Access Windows Desktop
Plus + Qffice License + Office 365 |License + Windows |Upgrade + Windows
Professional Pius for |{Plans E1-E4) Intune VDA + Windows
Office 365 + Office Companion
365 {Plans E2-E4) Subscription License
|Quantlty 500 3500 3000 200
Enrolled Affiliate’s Price Level:
|Product Offering / Pool Price Lovel
Enterprise Products and Enterprise Online Services: Un'ess otherwise indicated in associated contract
documents, Price leve! set using the highest quantity from Groups 1 through 4 D
[Additional Product Application Pool: Unless otherwise indicated in associaled contract documents, Price level set
using quantity from Group 1 o
Addillonal Product Server Pool: Unless otherwise indicated in associaled contract documenis, Price level set using
Fthe highest quantity from Group 2 or 3 D
Additional Product Systems Pool: Un'ess otherwise indicated in associated contract documents, Price level set
fusing quantity from Group 4 B
NOTES




Enterprise Enrollment Product Selection Form Microsoft | Volume Licensing

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

Quantity of Licenses and Software Assurance Price Level

2,399 and below

2,400 to 5.999

6,000 to 14,889

15,000 and above

A
B
C
(o]

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

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

Note 3: Windows Companion Subscription License is subject to specific purchase requirements for Windows 0S5 Upgrade or Windows VDA
ras further described in the Product List and Product Use Rights.

Note 4: If Enrolled Affiliale does not order an Enterprise Product or Enlerprise Online Service associated with an applicable Product pooi, the

lprice leve! for Addilional Products in the same pool will be price level "A” throughout the term of the Enroliment. Refer to the Qualifying
Govemment Entity Addendum pricing provision for more details on price leveling




Document Revision Authorization

By signing below, you agree to allow the SHI Microsoft Contracts audit team to make necessary changes
and minor revisions to your Microsoft Enrollment including, but not limited to:

e Correcting typographical errors
* Adding/changing enrollment numbers

* Adding/changing amendment numbers

Additionally, you acknowledge and consent that;

* You will be notified of any change the SHI Microsoft Contracts team makes while submitting your
Enroliment to Microsoft.

* No alteration by the SHI Microsoft Contracts team will alter your terms and/or pricing for your
Enrollment.

Customer Name

City of Corpus Christi

Customer Representative Signature

Customer Printed Name and Title

[
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