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November 30, 2011

Mr. Fred Brakeman

WASCO Union Elementary School District

c¢/o Infinity Communications and Consulting, Inc.
1800 30" St., Suite 175

Bakersfield, CA 93301

Dear Mr. Brakeman,

Thank you for your interest in SHI and for the opportunity to participate in WASCO Union
Elementary School District’s Request for Proposal for Microsoft Products and Licensing Support.
SHI values your business and we are committed to continuing the level of service and support
that WASCO has come to know and expect from SHI.

As one of Microsoft’s largest Enterprise Software Advisors and Large Account Resellers, SHI
offers a wide range of tools and services that are designed to assist you with the management of
your Microsoft Licensing Agreements, your software license assets, and the deployment of
those assets throughout your organization. No other Microsoft ESA/LAR has received as many
awards from Microsoft in recognition of outstanding license tracking and program management.
We have a team of Microsoft Licensing Specialists who are ready to assist you with
understanding your agreements and optimizing the benefits associated with enrollment in
Microsoft’s Licensing Programs.

| appreciate the opportunity to participate in this evaluation. | encourage you to contact our
customers and/or visit our headquarters in Somerset, New Jersey or our web site at
www.shi.com. If you require additional information or have any additional questions, please
contact me at 888-764-8888 or via Email at Rebecca_Smith@shi.com. Thank you in advance for
your consideration and | look forward to hearing from you.

Sincerely,

Rebecca Smith
Account Executive
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LAR Agreement Requirements

The following paragraphs indicate the expected scope of the Microsoft Agreement/Purchase Order and requirements
to be carried out by the LAR that is awarded the Microsoft Agreement/Purchase Order. LARs are required to indicate
their ability to satisfy the requirements as detailed below:

1. Only proposals from Microsoft Authorized North American Large Account Resellers (LAR) will be
considered. The LAR must have a very good relationship with Microsoft.

SHI Response:

SHI is a Gold Premier Partner and Authorized North American LAR with Microsoft.

Innevative Solutions.

Micoseft Carparation. Tel 212 245 2100

3290 Avenne of the Ameticas Fax 636 205 4479

6 Floor httpfearww.microsoftcom/
New Yark, WY 10104

February 1, 2011

Ms. Thai Lee
President

SHE International, Inc.
33 Knightsbridge Rd
Piscataway, NJ 08854

Dear Ms. Lee:

For your records, SHI International (SHI) is one of Microsoft’s largest North American
Large Account Resellers (LAR) and Enterprise Software Advisors (ESA), qualifying SHI to
offer the Microsoft Select and Enterprise Agreement volnme licensing programs in the
United States and Canada. SHI has held LAR status since 1993. SHI also qualifiesas a
Microsoft Authorized Education Reseller (AER), Academic Large Acconnt Reseller (A-
LAR), Microsoft Opea Value reseller, Get Genuine Windows Reseller, Service Provider
License Agreement (SPLA) and Microsoft Charity Open License Reseller (US only). In
addition, SHI is eligible to offer Microsoft Open License agreements and Full Packaged
Products (EPP), however, resale of Open License and Full Packaged Products does not
require specific anthorization.

SHI is competent and experienced in all of our licensing programs. SHI may offer any of the
above referenced programs to a customer that meets the program criteria and gnidelines for
the purchase of Microsoft software. This authorization is granted at Microsoft’s discretion
and can be revoked at any time.

If you should need any farther clarification on any of the aforementioned programs, please
do not hesitate to contact me; 631-543-2042.

Sincerely,

John DeMartino

National Business Development Manager
US Reseller Sales

Microsoft Corporation
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2. The LAR will provide Microsoft software products and related LAR services for the Microsoft Software
License Agreement to the Owner and Authorized Users.in place as needed. Participants will subscribe to
a product baseline (i.e. desktop SKU with Core CAL for faculty/staff) with the option to a variety of other
products.

SHI Response:

SHI understands and will comply.

3. The LAR will be required to work closely with the Owner and ensure the required documentation is in
place as needed. Participants will subscribe to a produce baseline (i.e. desktop SKU with Core CAL for
faculty/staff) with the option to a variety of other products.

SHI Response:
SHI understands and will comply.

No other Microsoft LAR dedicates as many resources to assisting our customers with managing their Microsoft
EES Agreements. All of these resources are available both to you and your account team to provide support and
answer any of your Microsoft questions.

Microsoft Licensing Executives—are available to assist your organization with understanding your current
agreements, assisting you with negotiating the renewals, analyzing program options, understanding SA Benefits,
answering contract questions, and answering questions regarding product use rights and ficensing.

Microsoft Support & Contracts Team—are responsible for answering customer program and product questions;
for processing customer agreements and ensuring that the agreements are completed correctly before
submission to Microsoft; and for processing change of address forms and CD change forms.

Operations Team—are responsible for processing our customers’ orders with Microsoft, responding to ordering
questions, linking the customer agreement numbers to the customer account keys for accurate order entry,
responding to accounting issues, and for processing credits and adjustments as needed.

Marketing—provide assistance with obtaining evaluation software, introduction of new Microsoft products,
and creating marketing pieces and promotions for Microsoft products and agreements.

Product Champions—main points of contact for product questions, licensing questions for specific products,
and creating marketing pieces for specific Microsoft products. They specialize in product roadmaps for all major
Microsoft product lines and provide assistance with real time collaboration, developer tools and servers,
desktop applications and systems, security solutions, and on-line services.

Software Assurance Product Champions—provides direct customer support for activation and utilization of
your SA Benefits. They will assist WASCO SCHOOL DISTRICT with realizing every dollar of potential savings from
your SA Benefits.
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4. The LAR will be required to execute the numerous enrollment options available from Microsoft. The LAR
is required to thoroughly review the provisions of the Microsoft Agreement, submit an executed
Enroliment Agreement and obtain an Enroliment Number, prior to placing orders under this contract.

SHI Response:

SHI understands and will comply.

5. The LAR will provide all sales, support, management and reporting services required to process and
account for “Authorized User” requests for Microsoft software products and LAR services under the
applicable Microsoft Software License Agreement.

SHI Response:
SHI understands and will comply.

License Program Management

SHI has established itself as the most effective license provider in the industry. Our software procurement
consulting services combined with robust Software Asset Management (SAM) tools make it easy for
WASCO SCHOOL DISTRICT to choose the licensing programs that are right for you and to effectively
manage them.

Detailed & Accurate License Tracking:

Our tracking abilities will relieve your burden of managing your purchases. We understand that without
the processes and checks and balances that we have in place, the opportunity for error in tracking license
purchases is tremendous. SHI’s license tracking system and workflow have been automated to enforce
purchasing rules and to minimize errors.

The process begins with the creation of part numbers within SHI’s system. Each of SHI's SKU numbers
have various attributes associated with them—among them are Product Type, Manufacturer Name,
Program Name, Program Level, and Pool. These attributes trigger the license purchase process within our
order entry system. So, our system knows that products that have Types of “License Only”, “Maintenance
Only”, or “License with Maintenance” are non-deliverable items. In addition, each SKU is identified
according the manufacturer name, Licensing Program name, Purchasing Level, and Pool, as applicable. An
example is Manufacturer=Microsoft Select, Licensing Program=Select, Purchasing Level=D, Pool=Systems.
The price for this SHI SKU will always reflect the current price for the product purchased under the
Microsoft Select license at purchasing level D.

The next step within the process is to identify those customers within our order entry system who have
License Agreements. Once the contract has been processed with the manufacturer, the SHI Licensing
Representatives link the customer’s account key in SHI’s order entry system to the appropriate licensing
agreements, including the contract number, enroliment number, purchasing level, the anniversary dates,
and the maintenance dates. The customer’s Account Executive works with the Licensing Representatives
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ensures the accuracy of our data capture and reporting to both the customer and the Software Publisher.

Once those steps have been completed, your SHI Inside Account Manager (IAM) can process orders within
SHI's systems. Using the data described above, SHI's order entry system compares the customer account
to the SHI SKU and validates that the order is being entered correctly.

Agreement Name

Customer Accountin SHI product SKU
Order Entry attributes
Purchasing Level

Once the order entry system has verified the data, it will present the IAM with the appropriate agreement
and enrollment numbers for that customer. The IAM simply selects the correct agreement and
enrollment, eliminating the opportunity for a data entry error. In addition, the system will populate the
appropriate price for the customer’s purchasing level, again eliminating the possibility for invoice errors.

Additionally, Maintenance Expiration Dates are tracked, to give prompt, pro-active notification to WASCO
SCHOOL DISTRICT for Maintenance Renewal purposes. SHI supports and can track Maintenance Programs
that have co-terminus expiration and are pro-rated, or non co-terminus programs. Maintenance Tracking
and Renewal Notification is implemented for all Programs or Maintenance purchases made through SHI,
whether supported by a Volume License Program, or other maintenance program.

The LAR will act as the primary liaison with the Owner and participating members and therefore will
assign a dedicated sales team specific to the Owner including representatives residing in CA, tele-
presence team members available within CA business hours, and Microsoft Licensing and Technical
specialists. It is required that members of this team be thoroughly trained and experienced in the
requirements and processes related to Microsoft consortia agreements, academic licensing programs,
related software assurance benefits, and Microsoft products and solutions.

SHI Response:
SHI understands and will comply.
Dedicated WASCO SCHOOL DISTRICT Account Team
SHI has established the dedicated Account Team approach as core in executing an effective customer
service strategy. SHI customizes the team structure to meet the individual needs of each of our customers.

The following positions would be included in direct support for WASCO SCHOOL DISTRICT:

Sr. Director of Public Sector Sales: Katie O’Kane—Senior level sales position that will coordinate and
execute the terms and conditions of a centrally negotiated agreement with the satellite locations serviced
by the SHI Local Account Teams.
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Account Executive: Rebecca Smith—Direct sales related position with a mission of developing
relationships with the appropriate representatives within WASCO SCHOOL DISTRICT. Responsibilities
include establishing a customized service and support plan, resolving licensing issues, and constructing a
pricing strategy and other topics critical to account development.

Microsoft Licensing Executive: Lisa Levin— available to assist your organization with understanding your
current agreements, assisting you with negotiating the renewals, analyzing program options, answering
contract questions, and answering questions regarding product use rights and licensing.

Manager, Inside Sales Support: Terrence Bridgers—Coordinates, maintains, and manages the activities of
the IAMs.

Inside Account Managers (IAM): Jay Martell, Chris Luijness, and Jeffrey Bjerke—Maintain direct
relationship with the customer and have the responsibility of ensuring customer satisfaction. Functional
areas such as pricing, availability, order entry, tracking, returns, product information, and expedites are an
integral part of their daily activities. They execute the plan established by the Account Executive for a
customer.

The LAR will be responsible for servicing and administering each enroliment underneath the
agreement, ensuring prompt processing of all enroliment forms, and ensuring each enrollment is
properly placed against the Microsoft Software License Agreement.

SHI Response:

SHI understands and will comply.

8. The LAR will provide requested written and/or oral contract quotations to Authorized Users which is to
include at a minimum:
a. Microsoft Product Number
b. Microsoft Product Name
c. Quantity
d. Price

SHI Response:

SHI understands and will comply. At SHI, your IAM will respond to quote requests within 4 business hours.

9. The LAR will promptly report all orders to Microsoft in accordance with the provisions in the
applicable agreement.

SHI Response:

SHI understands and will comply. SHI's Microsoft Operations Team will report all orders to Microsoft in
accordance with the provisions in the applicable agreement.
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10. The LAR will generate and issue electronic and paper copy “Order Confirmation Reports” for each
software product (i.e. license and/or maintenance) ordered by the Owner and other authorized users.
This report will be issued for purchases, including those orders that may be aggregated on a single
purchase order document, and provided to authorized users within 15 days after request and should
include, at a minimum:

a. The name of Authorized User (ordering entity)
Authorized User’s purchase order number to LAR
Microsoft Master Agreement Number
Microsoft Enrollment Number
Microsoft product number and quantity ordered
Microsoft product description (Software language and/or version number)

SHI Response:

SHI understands and agrees to provide these reports.

SHI prides itself on its reporting excellence and flexibility. We have developed standard reports that meet the
needs of most of our customers. If WASCO SCHOOL DISTRICT has additional reporting requirements, SHI will

develop custom reports, as we have for some of our largest customers. SHI never charges for the reports we
provide, both standard and custom.

SHI fully understands your need for flexibility in reporting, as well as your need for reports from the highest
organizational level to the most granular. We have created our databases to remain flexible enough to be able

to incorporate any organizational structure and to provide reports on any level within the organization. We
begin with the most granular reporting level, this can be by division or by bill to or by another criterion specified
by WASCO SCHOOL DISTRICT. SHI then groups the ordering units into the next level within your organization.
The entities within that level will be grouped to form the next reporting level, and so on until we reach the
enterprise-wide level. In addition to providing reports based on the organizational levels within WASCO
SCHOOL DISTRICT, SHI also provides reports based on any combination.

The following lists the standard fields that are available in a detailed report:

Customer Name Manufacturer Name Manufacturer Part
Number

Product Description Version Operating System

Media Language Product Type

License Program License Pool License Level

License Point Value Maintenance Term Maintenance Time
Remaining

UNSPSC Number UNSPSC Segment UNSPSC Family

UNSPSC Class UNSPSC Commodity Order Date

SHI Order Number Invoice Number Ship Date

SHI Part Number Quantity Unit Price

Extended Price Customer PO Ship to Company

Ship to Address Ship to City Ship to State

Ship to Zip Code

SHI's reports are available on a quarterly and monthly basis, as well as ad hoc—you choose the timeframe.
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11. The LAR must provide and support a website for Microsoft Electronic Software Distribution Program
ESD) for each participating school for purposes of electronic software distribution.

SHI Response:
SH1 understands and will comply.

SHI provides two options for our customers to receive their software packages electronically.

Electronic Media Fulfillment — This “pull technology” will allow customers to receive the data required to feed
into their internal electronic software distribution servers or to create their own CD’s. This service is available
for major licensing programs, including Microsoft Select, IBM/Lotus Passport Advantage, and others.

SHI can make files available on the server as CD Images, or as Compressed File archives. These can be used to
burn a CD at the customer site, or to load a customer’s internal servers or software distribution systems.

Benefits of SHI’s Media Fulfillment Service include:

— Assistance for internal company support or site administrators in acquiring the media to fulfill licensing
programs. This should reduce or eliminate the need for multiple CD subscriptions to support satellite
offices for your Volume Licensing Programs.

= A fully electronic licensing transaction

= Security provided with customer specific user names and passwords for the Electronic Licensing
Fulfillment Servers. These usernames and passwords will allow the user to see and access only those
products that are covered by the licensing programs in which they are enrolled.

Electronic Application Distribution (EAD)—This “push technology” allows us to integrate with your IT
Organization and come up with a process that delivers the product directly to an end-user. This offering sends
a secure download key for a specific product so the end-user is not presented with any options.

Recent developments in technology and the business environment have made the ability to purchase software
through an electronic delivery mechanism increasingly attractive. Your company can enjoy a tremendous
reduction in costs by eliminating expenses associated with shipping, receiving, and delivery.

Features Include:

— Streamlined Process—SH!| has made the process as simple as possible. A member of your Account
Team enables the download and an email is automatically sent to the user who requested the
download. Clicking one of the links in the email brings up a browser on the customer’s computer that
navigates to the user-friendly download page.

Extendable Library—SHI can provide a wide range of products for download, which can be extended
based on the needs of your organization. We can also provide alternate versions of a software
download comprised of several smaller files so that downloads will still be successful through slower or
unreliable network connections.
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Installation Help—SH! is able to provide your organization with the help necessary to install the
downloaded files. If special tools are required for installation, we can assist with the acquisition and use
of those tools. '

Multiple Server Support—In order to provide the greatest possible capacity and availability while
minimizing bandwidth impact, our system is distributed over multiple servers.

Download Tracking—Through the use of our Electronic Download Module, we can provide
comprehensive records for the deployment of each piece of software, and deliver those records to you
periodically.

Accounting—The system captures information such as the downloader’s department and cost center.
The accounting information can be automatically sent to your organization in a format that can be
imported into various systems.

Customizable and Configurable—The Electronic Delivery Module is flexible and adaptable to your
organization’s different purchasing needs and requirements.

Server Infrastructure—Depending on your usage needs and geography, a SHI-based download server
can be employed. A download server can be placed inside your organization’s network DMZ
(Demilitarized Zone) or multiple servers can be placed at various customer sites.

Library Content—Internal applications that are specific to your organization can also be hosted on SHI
Electronic Delivery servers.

Registration Codes—When a download requires a registration code for installation, the SHI Electronic
Delivery Module can track an enterprise’s registration code for each product and present it to the user
when downloading the package.

Authentication Methods—SHI authenticates the identity of each user to protect your organization. The
system supports a number of authentication methods that include passwords, standard client
certificates, PKI certificates, and the use of Microsoft Passport

12. The LAR must provide and support the electronic software distribution program for students,
faculty, and staff in support of Student Option, Work at Home Rights, and Home Use
Program.

SHI Response:

SHI understands and will comply.
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Active and Inactive Reference Templates

Vendor Name: SHI International Corp.

Contractor shall provide information o] at least one (1) and preferably a minimum of three (3) ACTIVE contracts
Within The Tast three years similar in Size, SCope, and technical COMpIexity 10 the SCOPE Of WOTK of this RFP.

The contact should be someone who can confirm the actual quality and technical capability of the Contractor's
completed work- not the procurement officer

3.3.1.1 ACTIVE CONTRACT REFERENCE 1
Name of Client: Arvin Union School District

Name of Contact: Loyal Anderson

Address: 737 Bear Mountain Blvd, Arvin, CA 93203
Phone Number: 661-903-6524

Annual Dollar Value of Contract: $12,000

Start Date: 2/25/11

Completion Date: 2/25/2014
Description of Service 3 Year Microsoft EES Contract

Justification of Similar Size and Scope

3.3.1.2 ACTIVE CONTRACT REFERENCE 2
Name of Client: Livingston Board of Education

Name of Contact:
Address: 11 Foxcroft Drive, Livingston, NJ 07830

Phone Number: 973-535-8000
Annual Dollar Value of Contract: $34500
Start Date: July 1, 2010

Completion Date: June 31, 2011
Description of Service 566 FTE Desktop Bundle w/ Ent Cal

Justification of Similar Size and Scope

3.3.1.3 ACTIVE CONTRACT REFERENCE 3
Name of Client: Cherry Creek School District

Name of Contact: Jason Koenig

Address: 5416 S. Riveria Way, Centennial, CO 80015
Phone Number: 720-554-5595

Annual Dollar Value of Contract: $250k

Start Date: May 2010

Completion Date: June 2011

Description of Service SHI won the Cherry Creek School District Microsoft Campus bid May
SHI was also awarded the Microsoft EES Agreement July 2011 thru
June 2012. Recently Cherry Creek moved their Select Agreement from
Insight to SHI due to the level of customer service we've demonstrated
over the years.

SHI also maintains Cherry Creeks’ Adobe CLP Licenses.

Justification of Similar Size and Scope
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3.3.2 Inactive References

SHI Response:

SHI has never lost a contract with any of our largest customers. While there are thousands of SHI customers, it
is the top 30 that represent about 80% of SHI total revenue, about another 70 that represent 10% of SHI total
revenue and then thousands that make up the remaining 10%. For these largest customers, performance

and increase/decline of sales are monitored and tracked directly by SHI upper management. While it is possible
that any of the other thousands of SHI customers have stopped doing business with us at some point, outside of
the top 100 SHI customers, that event would not be specifically recorded or reported to management. For this
reason, we do not have a list of former customers and are therefore unable to provide contact names to you.

Pricing

*PLEASE SEE THE ATTACHED PAGES.
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