Internal M/WBE Waiver Request Form

Date:|8/2/2019 Department: [information Technology Department

Contact Name & Phone: |poqney Roberts | 336- 412- 6158

Contract Name and Number (if applicable):

Microsoft Software - Enterprise Enrollment Agreement - SHI

A waiver of the M/WBE participation requirement may be requested by the Originating Department at least 5 business
days prior to advertisement or solicitation. In detail below, please explain your reason for requesting a waiver {attach
RFP & supporting documentation as necessary).

Final approval of the request will be made by the City Manager’s Office.

The Information and Technology Department requests a waiver to continue to maintain legitimate copies of Microsoft software
required to run the business of the city. To use Microsoft Software products, all entities are required to enter into a Microsoft
Enterprise Agreement and are also required to maintain licenses for Microsoft software uses.

The Enterprise Agreement consists of (3455) Core CAL's with Software Assurance, access to Microsoft Exchange, SharePoint, SQL
Server Enterpirise and Standard, Microsoft Server Standard and Datacenter.

The renewal of our current enterprise agreement expires on September 30, 2019. The new agreement will go into effect October 1,
2019, and will expire September 30, 2020 .

Digitally signed by Rodney Roberts
Rodney Roberts o502 11555 oroo



*This section is for M/WBE Office use only*

Contact Name & Phone Number: |Rodney Roberts | 336- 412- 6158

The M/WBE Office supports the waiver request. Please submit any comments below.

1. The extraordinary and necessary requirements of the contract render application of the Program
Elements infeasible or impractical. Please explain in detail. (Attach supporting documentation as
necessary)

The City currently uses the software provided by this vendor which requires an annual license agreement. While
there are M/WBE technology services firms in the market, the time to solicit bids would create a gap in service.

2. The nature of the goods or services being procured are excluded from the scope of this Program Plan.

Please check one of the exclusions below: (Attach supporting documentation as necessary)

Contracts that are subject to the U.S. Department of Transportation Disadvantaged
Business Enterprise Program;

D Sole Source: the required supplies or services are available from one responsible source

Contracts for electricity or water and sewage services from a municipal utility district or
governmental agency;

D Emergency contracts for goods or supplies;

l:l Contracts for the City’s lease or purchase of real property where City is lessee or
purchaser; and

3. Sufficient qualified M/WBEs providing the goods or services required by the contract are unavailable
in the Relevant Market area of the project despite every reasonable attempt to locate them. Please
explain in detail the reason for the request: (Attach RFP & supporting documentation as necessary)

The M/WBE Office does not support the waiver request. Please explain in detail the reason for not supporting
the request: (Attach supporting documentation as necessary)

H Digitally signed by Allison Staton
Al I | SO n Stato n Date: 2019.09.06 17:29:57 -04'00"

*This section is for CMO Office use only*

I 74)
Contact Name: Kim Sowell, Assistant City Manager %u‘«@} fa@/{ Q(I,K w\_Qﬁ
i i \ \

The CMO Office approves the waiver request

l:l The CMO Office does not approve the waiver request.




GREENSBORO

DATE: August, 20th, 2019
TO: Jane Nickles, Chief Information Officer
FROM: Rodney Roberts, Deputy Chief Information Officer Infrastructure, and Operations

DEPARTMENT: Information Technology

SUBJECT: Microsoft Enterprise Agreement Renewal

Project Summary:

This Microsoft Enterprise Agreement is entered into between the Microsoft and the City of
Greensboro as of the effective date. The Enterprise Agreement consists of: (3455) Core CAL’s
with Software Assurance, access to Microsoft Exchange, SharePoint, SQL Server Enterprise and
Standard, Microsoft Server Standard and Datacenter.

RECOMMENDATION:

Network Services requests encumbrance of $316,235.63 for software licenses

FINANCIAL
Computer Software

Account: 682-0720.02-5212

Vendor Contact Information

Name: Richard Treadway

Email: Richard Treadwav(@shi.com

Tel #: 704-219-8933

PO BOX 3136 « GREENSBORO NC 27402-3136 « WWW.GREENSBORO-NC.GOV + 336-373-CITY (2489)



CITY OF GREENSBORO
PROFESSIONAL SERVICES CONTRACT

This contract made and entered into this the August 20,2019, by and between the City of Greensboro, a municipal
corporation of the State of North Carolina (hereafter referred to as the City) and Microsoft. (hereafter referred to
as the Consultant).

WITNESSETH:

Professional Services Rendered

In consideration of the monetary payment hereinafter described, the Consultant will provide services to the
Information Technology Department, Microsoft Enterprise Agreement Renewal.

Relationship

The Parties in this contract agree that the Consultant is a professional corporation, and that the relationship created
by this contract is that of employer and independent contractor. The Consultant is not an employee of the City of
Greensboro, and is not entitled to the benefits provided by employer to its employees, including, but not limited
to, group insurance and pension plan. The Consultant may practice his profession for others during those periods
when the Consultant is not performing work under this contract for the City.

Supervision and Inspection
In the performance of the work contemplated in this agreement, the Consultant is an independent contractor with
the authority to control and direct the performance of the details of the services that are the subject of this contract.
However, the work contemplated in this agreement must meet the approval of the City and shall be subject to the
City’s general rights of inspection and supervision to secure the satisfactory completion thereof.

Specific Duties & Responsibilities

The specific duties and responsibilities of the Consultant shall include but not be limited to the items located in
the Statement of Work.

Term

The term of this Agreement shall be for a period of One year.

Compensation

The City agrees to pay the Consultant compensation rates as detailed in attachment, attached hereto and made a
part hereof. The total compensation is estimated to not exceed $316,996.16for the respective year. Payments on
this contract are contingent upon sufficient appropriations being approved by City Council in succeeding fiscal
years. Bills for fees or other compensation for services or expenses shall be submitted to the City in detail
sufficient for a proper pre-audit and post audit thereof.

Invoices



1. Submittal

Invoices to the City for compensation shall be submitted not more often than monthly. Invoices will be based
on 100% of the work completed during the preceding month.

2. Receipts Required

Where invoices are based in part on reimbursable expenses, the Consultant shall collect and maintain receipts
for said expenses and shall make the receipts available to the City, if requested. The requirement to retain
receipts shall generally follow the established rules of the Federal Internal Revenue Service regarding what
type of expenditure must be supported by receipts for income tax purposes.

3. Disputed Items

If any items in any invoices submitted by the Consultant are disputed by City for any reason, including the
lack of supporting documentation, City shall temporarily delete the item(s) and shall promptly notify the
Consultant of dispute and request clarification and/or remedial action. After the dispute has been settled, the
Consultant shall include the disputed item on a subsequent regularly scheduled invoice or on a special invoice
for the disputed item only. The undisputed portion of the invoices shall, however, be paid within the normal
30-day period.

Payment of Taxes and Insurance
The Consultant assumes full responsibility for the payment of all assessments, payroll taxes, or contributions,
whether State or Federal, as to all employees engaged in the performance of work under this contract. In addition,
the Consultant agrees to pay any and all gross receipts, compensation, transaction, sales, use, or other taxes and

assessments of whatever nature and kind levied or assessed as a consequence of the work performed or on the
compensation paid under this contract.

Amendments

Alterations, deletions, and/or additions to the terms and conditions of this contract may only be made by the
mutual written consent of the parties.

Termination for Convenience
The City, in its sole discretion, may terminate this Agreement in whole or in part whenever the City determines
that said termination is in its best interest. Any such termination shall be effected by the delivery to the Consultant
of a written notice of termination thirty (30) days before the effective date of the termination.
Failure to Comply With Terms of Contract
Should the Consultant fail to comply with the terms of this contract, the Consultant, upon actual or constructive
notice of the default shall have thirty (30) days to remedy the default. Should the Consultant fail to remedy the
default, the contact is terminated immediately upon the expiration of the thirty (30) days.
Rights

City retains the exclusive rights to cancel, stop or re-schedule any or all services associated with the Contract.



Non-Discrimination Requirements
In hiring, contracting, and all other acts, Consultant shall abide by all local, State and federal laws and
regulations relevant to Minority/Women’s Business Enterprises and shall not discriminate on the basis of sex,
age, race, creed, color, religion, national origin, or disability.

Compliance With Applicable Law
Any term or condition of the Contract which by operation or existence is in conflict with applicable Local, State,

or Federal Law shall be rendered void and inoperative. City and the Consultant agree to accept the remaining
terms and conditions.

Indemnification
The Consultant does hereby agree to indemnify and save harmless the City of Greensboro, its officers, agents and
employees against all claims, actions, lawsuits and demands, including reasonable attorney fees, made by anyone

for any damages, loss or injury of any kind, including environmental, which may arise while the Consultant is
performing, or as a result of, work pursuant to this Agreement.

Severance
Should any part of this contract be declared unenforceable, all remaining sections remain in force.
Governing Law
This Agreement is made under, and in all respects shall be interpreted, construed, and governed by and in

accordance with, the laws of the State of North Carolina. Venue for any legal action resulting from this Agreement
shall lie in Guilford County.

Scope of Agreement
This Agreement is intended by the parties hereto to be the final expression of their Agreement, and it constitutes

the full and entire understanding between the parties with respect to the subject hereof, notwithstanding any
representations, statements, or agreements to the contrary heretofore made.



City of Greensboro

Nicholas Brown

300 W Washington St

Ste P116

Greensboro, NC 27401

UNITED STATES

Phone: (336) 373-4582

Fax:

Emai: nicholas.brown@greensboro-nc.gov

All Prices are in US Dollar (USD)
Product

1 CoreCAL ALNG SA MVL UsrCAL
Microsoft - Part#: W06-00446
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

2 ExchgSvrEnt ALNG SA MVL
Microsoft - Part#: 395-02504
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

3 IdentityMgrCAL ALNG SA MVL UsrCAL
Microsoft - Part#: NK7-00066
Contract Name: Microsoft Software - Enterprise Agreement
Contract #; 208C

4 SharePointSvr ALNG SA MVL
Microsoft - Part#; H04-00268
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

5 SQLSvrEntCore ALNG SA MVL 2Lic Corelic
Microsoft - Part#: 7JQ-00343
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

6 SQLSvrStdCore ALNG SA MVL 2Lic Corelic
Microsoft - Part#: 7NQ-00292
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

7 VSEntSubMSDN ALNG SA MVL
Microsoft - Part#: MX3-00117
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

8 VSProSubMSDN ALNG SA MVL

Pricing Proposal

Quotation #: 17653911
Created On: 8/28/2019
Valid Until:  8/30/2019

Account Representative

Ralph Parmenter

290 Davidson Avenue

Somerset, NJ 08873

Phone: 800-211-0831

Fax: 800-211-7954

Email: ralph_parmenter@shi.com

Qty  Your Price Total
3455 $47.50 $1 641 12.50
4 $712.53 $2,850.12

1 $2.87 $2.8;

6 $1,194.92 $7.1E;9.52

11 $2,209.66 $24,306.26

91 $576.58 $52,468.78

9 $1,054.05 $9,486.45

18 $302.21 $5,439.78



10

1"

12

13

14

15

16

17

Microsoft - Part#: 77D-00111
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

WinSvrDCCore ALNG SA MVL 2Lic CoreLic
Microsoft - Part#: 9EA-00278
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

WinSvrSTDCore ALNG SA MVL 2Lic CoreLic
Microsoft - Part#: 9EM-00270
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

VisioPro ALNG SA MVL
Microsoft - Part#: D87-01159
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

VisioStd ALNG SA MVL
Microsoft - Part#. D86-01253
Contract Name: Microsoft Software - Enterprise Agreement
Contract # 208C

VSProSubMSDN ALNG SA MVL
Microsoft - Part#: 77D-00111
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

SfBSvr ALNG SA MVL
Microsoft - Part#: 5HU-00216
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

SfBSVIENCAL ALNG SA MVL UsrCAL
Microsoft - Part#: 7AH-00284
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

WinRmtDsktpSrvesCAL ALNG SA MVL UsrCAL
Microsoft - Part#: 6VC-01254
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

WinSvrExtConn ALNG SA MVL
Microsoft - Part#: R39-00396
Contract Name: Microsoft Software - Enterprise Agreement
Contract #: 208C

6 $124.49 $746.94

1 $1 8.0‘2 M $18.02

8 $99.10 $792.80

23 $50.78 $11 73;)18

' 2 $302.21 $604.42

2 $641.28 $1,282.56

3 $24.57 ;73.71

‘ﬂ 666 $21.29 $:14,179.14
. V A 3 $325.14 $975.42
*Tax % $19,996.16

Total $316,235.63

*Tax is estimated. Invoice will include the full and final tax due.

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



B Microsoft Volume Licensing

Enterprise Enroliment State and Local
Enterprise Enroliment number Framework 1D
{Microsoft to complete) (if applicable)

Previous Enrollment number
(Reseller to complete)

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

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

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

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

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

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

Terms and Conditions

1. Definitions.

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

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

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

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 1 of 10
Document X20-10634



Membership in the Community is ultimately at Microsoft's discretion, which may vary by Government
Community Cloud Service.

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

“Enterprise Product” means any Desktop Platform Product that Microsoft designates as an Enterprise
Product in the Product Terms and chosen by Enrolled Affiliate under this Enroliment. Enterprise Products

must be licensed for all Qualified Devices and Qualified Users on an Enterprise-wide basis under this
program.

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

‘Federal Agency” means a bureau, office, agency, department or other entity of the United States
Government.

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

“Government Community Cloud Services” means Microsoft Online Services that are provisioned in
Microsoft's multi-tenant data centers for exclusive use by or for the Community and offered in accordance
with the National Institute of Standards and Technology (NIST) Special Publication 800-145. Microsoft
Online Services that are Government Community Cloud Services are designated as such in the Use Rights
and Product Terms.

“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
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 (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 Industry Program functionality.

“Managed Device” means any device on which any Affiliate in the Enterprise directly or indirectly controls
one or more operating system environments. Examples of Managed Devices can be found in the Product
Terms.

“‘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 Pro 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 include any device that is: (1) designated
as a server and not used as a personal computer, (2) an Industry Device, or (3) not a Managed Device. 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. It does not include a person who accesses server software or
an Online Service solely under a License identified in the Qualified User exemptions in the Product Terms.

“Reseller” means an entity authorized by Microsoft to resell Licenses under this program and engaged by
an Enrolled Affiliate to provide pre- and post-transaction assistance related to this agreement;

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

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 2 of 10
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"State/Local Entity" means (1) any agency of a state or local government in the United States, or (2) any
United States county, borough, commonwealth, city, municipality, town, township, special purpose district,
or other similar type of governmental instrumentality established by the laws of Customer’s state and
located within Customer’s state’s jurisdiction and geographic boundaries.

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

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

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

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.

() Enterprise commitment. Enrolled Affiliate must order enough Licenses to cover all
Qualified Users or Qualified Devices, depending on the License Type, with one or more
Enterprise Products or a mix of Enterprise Products and the corresponding Enterprise
Online Services (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 250 Subscription Licenses for Enterprise Online
Services.

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

c. Use Rights for Enterprise Products. For Enterprise Products, if a new Product version has
more restrictive use rights than the version that is current at the start of the applicable initial or
renewal term of the Enroliment, 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. Resellers. Enrolled Affiliate must choose and maintain a Reseller authorized in the United
States. Enrolled Affiliate will acquire its Licenses through its chosen Reseller. Orders must be
submitted to the Reseller who will transmit the order to Microsoft. The Reseller and Enrolled
Affiliate determine pricing and payment terms as between them, and Microsoft will invoice the
Reseller based on those terms. Throughout this Agreement the term “price” refers to reference
price. Resellers and other third parties do not have authority to bind or impose any obligation
or liability on Microsoft.

f. Adding Products.

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

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 3 of 10
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(i) Adding Licenses for previously ordered Products. Additional Licenses for previously
ordered Products other than Online Services may be added at any time but must be
included in the next true-up order. Additional Licenses for Online Services must be ordered
prior to use, unless the Online Services are (1) identified as eligible for true-up in the
Product Terms or (2) included as part of other Licenses.

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

(i) Enterprise Products. For Enterprise Products, Enrolled Affiliate must determine the
number of Qualified Devices and Qualified Users (if 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 Enroliment, 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.

(i) Online Services. For Online Services identified as eligible for true-up in the Product
Terms, Enrolled Affiliate may place a reservation order for the 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
Reseller. Reserved Licenses will be invoiced retroactively 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 and 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 do not count towards this total count.

2) For Enterprise Online Services that are 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 Enrolled 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 Enrollment anniversary date and effective as of such date.

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

(vi) True-up order period. The true-up order or update statement must be received by
Microsoft between 60 and 30 days prior to each Enroliment anniversary date. The third-
year true-up order or update statement is due within 30 days prior to the Expiration Date,
and any license reservations within this 30 day period will not be accepted. Enrolled Affiliate

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 4 of 10
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may submit true-up orders more often to account for increases in Product usage, but an
annual true-up order or update statement must still be submitted during the annual order
period.

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

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

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

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

i. Clerical errors. Microsoft may correct clerical errors in this Enroliment, 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 Enterprise Agreement.

3. Pricing.

a. Price Levels. For both the initial and any renewal term Envrolled Affiliate’s Price Level for all
Products ordered under this Enroliment will be Level “D” throughout the term of the Enroliment.

b. Setting Prices. Enrolled Affiliate’s prices for each Product or Service wiil be established by its
Reseller. Except for Online Services designated in the Product Terms as being exempt from
fixed pricing, As long as Enrolled Affiliate continues to qualify for the same price level,
Microsoft's prices for Resellers for each Product or Service ordered will be fixed throughout the
applicable initial or renewal Enroliment term. Microsoft’s prices to Resellers are reestablished
at the beginning of the renewal term.

4. Payment terms.

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

5. End of Enrollment term and termination.

a. General. Atthe Expiration Date, Enrolled Affiliate mustimmediately order and pay for Licenses
for Products it has used but has not previously submitted an order, except as otherwise
provided in this Enroliment.
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b.

Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products by renewing this Enroliment for one additional 36-month term or by signing a new
Enrollment. Microsoft must receive a Renewal Form, Product Selection Form, and renewal
order prior to or at the Expiration Date. Microsoft will not unreasonably reject any renewal.
Microsoft may make changes to this program that will make it necessary for Customer and its
Enrolled Affiliates to enter into new agreements and Enrollments at renewal.

If Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolied 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 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 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”) for up to one year, unless designated
in the Product Terms to continue until cancelled, is available. During the Extended
Term, Online Services will be invoiced monthly at the then-current published price as
of the Expiration Date plus a 3% administrative fee. If Enrolled Affiliate wants an
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 time during the first year of the
Extended Term, Enrolled Affiliate may terminate the Extended Term by submitting a
notice of cancellation to Microsoft for each Online Service. Thereafter, either party
may terminate the Extended Term by providing the other with a notice of cancellation
for each Online Service. Canceliation will be effective at the end of the month following
30 days after Microsoft has received or issued the notice.

(iii) Subscription Licenses and Online Services not eligible for an Extended Term. If
Enrolled Affiliate elects not to renew, the Licenses will be cancelled 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.

Termination for cause. Any termination for cause of this Enroliment will be subject to the
“Termination for cause” section of the Agreement. In addition, it shall be a breach of this
Enrollment if Enrolled Affiliate or any Affiliate in the Enterprise that uses Government
Community Cloud Services fails to meet and maintain the conditions of membership in the
definition of Community.

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

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

6. Government Community Cloud.

a.

Community requirements. If Enrolled Affiliate purchases Government Community Cloud
Services, Enrolled Affiliate certifies that it is a member of the Community and agrees to use
Government Community Cloud Services solely in its capacity as a member of the Community
and, for eligible Government Community Cloud Services, for the benefit of end users that are
members of the Community. Use of Government Community Cloud Services by an entity that
is not a member of the Community or to provide services to non-Community members is strictly

EA2016EnrGov(US)SLG(ENG)(Nov2016) Page 6 of 10

Document X20-10634



prohibited and could result in termination of Enrolled Affiliate’s license(s) for Government
Community Cloud Services without notice. Enrolied Affiliate acknowledges that only
Community members may use Government Community Cloud Services. ,

b. All terms and conditions applicable to non-Government Community Cloud Services also apply
to their corresponding Government Community Cloud Services, except as otherwise noted in
the Use Rights, Product Terms, and this Enroliment.

c. Enrolled Affiliate may not deploy or use Government Community Cloud Services and
corresponding non-Government Community Cloud Services in the same domain.

d. Use Rights for Government Community Cloud Services. For Government Community
Cloud Services, notwithstanding anything to the contrary in the Use Rights:

(i) Government Community Cloud Services will be offered only within the United States.
(ii) Additional European Terms, as set forth in the Use Rights, will not apply.

(iii) References to geographic areas in the Use Rights with respect to the location of Customer
Data at rest, as set forth in the Use Rights, refer only to the United States.
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

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

L] Enrolled Affiliate only
[] Enrolled Affiliate and all Affiliates

L] 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 Affiliate and all Affiliates, with following Affiliate(s) excluded:

b. Please indicate whether the Enrolled Affiliate’s Enterprise will include all new Affiliates acquired
after the start of this Enroliment: <Choose One>

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 Enroliment
will be used and protected in accordance with the privacy statement available at
https://www.microsoft.com/licensing/servicecenter.

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

Name of entity (must be legal entity name)*
Contact name* First Last

Contact email address*

Street address*

City*
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State/Province*

Postal code* -

(For U.S. addresses, please provide the zip + 4, €.g. XXXXX-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 to order Reserved Licenses for eligible Online Servies,
including adding or reassigning Licenses and stepping-up prior to a true-up order.

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

Contact name* First Last

Contact email address*

Street address*

City*

State/Province*

Postal code* -

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

Phone*

Language preference. Choose the language for notices. English
[1 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 Enrollment and (for applicable Online Services) to add or reassign Licenses and
step-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 fields

d. Reseller information. Reselier contact for this Enrollment is:

Reseller company name*

Street address (PO boxes will not be accepted)*
City*

State/Province*

Postal code*

Country*

Contact name*

Phone*

Contact email address*

* indicates required fields
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By signing below, the Reseller identified above confirms that all information provided in this
Enrollment is correct.

Signature*

Printed name*
Printed title*
Date*

* indicates required fields

Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business with
each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled Affiliate or the
Reseller intends to terminate their relationship, the initiating party must notify Microsoft and the

other party using a form provided by Microsoft at least 90 days prior to the date on which the
change is to take effect.

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

(i) Additional notices contact

(ii) Software Assurance manager

(iii) Subscriptions manager

(iv) Customer Support Manager (CSM) contact

3. Financing elections.
Is a purchase under this Enrollment being financed through MS Financing? [] Yes, [X] No.

If a purchase under this Enroiiment is financed through MS Financing, and Enrolied Affiliate chooses not to
finance any associated taxes, it must pay these taxes directly to Microsoft.
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Staton, Allison

From: Purswani, Kiran

Sent: Friday, September 6, 2019 4:40 PM

To: Staton, Allison

Cc: Carter, Gwen; Zeidan, Shadi; Roberts, Rodney; Gardner, Nora
Subject: RE: Microsoft Enterprise Waiver

Hi Allison

IT should be only 1 year agreement and payable to SHI.
It was a typo in the waiver. Sorry for that.
Thanks

Kixan Purswani

Contract Admin. & HR Business Partner

IT Department

City of Greensboro

Phone: 336-373-2541

300 West Washington Street, Greensboro, NC 27401

From: Staton, Allison <Allison.Staton@greensboro-nc.gov>

Sent: Friday, September 06, 2019 4:27 PM

To: Purswani, Kiran <Kiran.Purswani@greensboro-nc.gov>

Cc: Carter, Gwen <Gwendolyn.Carter@greensboro-nc.gov>; Zeidan, Shadi <Shadi.Zeidan@greensboro-nc.gov>; Roberts,
Rodney <Rodney.Roberts@greensboro-nc.gov>; Gardner, Nora <Nora.Gardner@greensboro-nc.gov>

Subject: RE: Microsoft Enterprise Waiver

Importance: High

Hi Kiran:

Is the cost for one year is 316,996.167 Please advise, do you have an invoice or price sheet? | will need to add the
correct amount to the M/WBE Utilization Report for Council.

Gwen has recommended that we do the contract for one year to ensure there are no M/WBEs certified to provide
Microsoft services.

Thank you and have a wonderful day.

Allison Staton, CLGPO

M/WABE Senior Specialist

City of Greensboro - Minority/Women Business Enterprise
300 West Wasington Street

PO Box 3136

Greensboro, NC 27402-3136

Phone: 336.373.2586



allison.staton@greensboro-nc.g

From: Purswani, Kiran <Kiran.Purswani@greensboro-nc.gov>

Sent: Friday, September 6, 2019 3:49 PM

To: Staton, Allison <Allison.Staton@greensboro-nc.gov>; Gardner, Nora <Nora.Gardner@greensboro-nc.gov>

Cc: Carter, Gwen <Gwendolyn.Carter@greensboro-nc.gov>; Zeidan, Shadi <Shadi.Zeidan@greensboro-nc.gov>; Roberts,
Rodney <Rodney.Roberts@greensboro-nc.gov>

Subject: Microsoft Enterprise Waiver

Importance: High

Hi Allison

Per our discussion earlier today, here is the updated wiaver for Council meeting on 9/17/19

Thanks

Nixan fueswani

Contract Admin. & HR Business Partner

IT Department

City of Greensboro

Phone: 336-373-2541

300 West Washington Street, Greensboro, NC 27401



