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

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

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

Please note: Documents referenced in this agreement bufi'=not•attached to the signature form may be
found at http://www.microsoft.com/licensing/contracts and are incorporated in this., agreement by
reference, including the Product Terms, Online Services Terms and Qualifying Government Entity
Addendum. These documents may contain additional terms and. conditions for Products licensed under
this agreement and may be changed from time to time. Customer should review such documents
carefully, both at the time of signing and periodically thereafter, and fully understand all Perms and
conditions applicable to Products licensed and Services ordered.

Terms and Conditions

1. Definitions.

Terms used in this agreement but not otherwise defined will have the definition provided in the Master
Agreement. The following definitions also apply:

"Customer" means-the entity that has entered into this agreement with Microsoft.

"Enrolled Affiliate" means an entity, either. Customer or any one of Customer's Affiliates, that has
entered 'Into an Enrollment ~mder this agreement.

"Enrollment° means the document that an Enrolled Affiliate submits under this agreement to place
orders for Products and Services.

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

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

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

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

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

"Use Rights" means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site. 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.
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2. Licenses for Products.

a. License Grant. Microsoft grants the Enterprise anon-exclusive, worldwide and limited
right to download, install and use software Products, and to access and use the Online
Services, each in the quantity ordered under an Enrollment. The rights granted are subject
to the terms of this agreement, the Use Rights and the Product Terms. Microsoft reserves
all rights not expressly granted in this agreement.

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

c. Applicable Use Rights.

(i) Products (other than Online Services). The Use Rights in effect on the effective
date of the applicable Enrollment term will apply to Enterprise's use of the version of
each Product that is current at the time. For future uers~ons and new Products, the Use
Rights in effect when those versions and Products are`'-first released will
apply. Changes Microsoft makes to the Use Rights. for a particu{ar version will not
apply unless the Enrolled Affiliate chooses to have those changes apply. The Use
Rights applicable to perpetual Licenses that were acquired under a previous agreement
or Enrollment are determined by th`e agreement or Enrollment under which they were
acquired. Renewal of Software Assurance does not change which Use Rights apply
to those Licenses.

(ii) Online Services. For Online Services, the Use .Rights in effect on the subscription
start date will app{y for the subscription term as defined in the Rroduct Terms.

d. Downgrade rights. Enterprise may use an earlier version of a Product than the version
that is currenf on the effective date of the Enrollment. For Licenses acquired in the current
Enrollment term; the Use. Rights for the _current version apply to the use of the earlier
version. If the earlier Product version includes features that are not in the new version,
then the Use Rights applicable to the earlier version apply with respect to those features.

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

Except as otherwise permitted, under an Enrollment, use of the new version will be
subjecfito the new version's Use Rights.

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

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

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

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

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

c. Right to re-image. In certain cases, re-imaging is permitted using the Product media. If
the Microsoft Product is licensed (1) from an original equipment manufacturer (OEM), (2)
as a full packaged Product through a retail source, or (3) under another Microsoft program,
then media provided under this agreement may generally be used to create 'images for use
in place of copies provided through that-separate source. This right is conditional upon the
following:

(i) Separate Licenses must be acquired from the separate source for each Product that
is re-imaged.

(ii) The Product, language, version, and components of the copies made must be
identical to the Product, language, version, and al l components of the copies they
replace and the number of copies or instances of the r~-imaged Product permitted
remains the same.

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

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

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

Transferring and assigning Licenses.

a. Contractual License transfers. Customer or an Enrolled Affiliate may transfer only fully-
paid perpetual Licenses under this Agreement to:

(i) an Affiliate, or

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

Upon such transfer, Customer or Enrolled Affiliate must uninstall and discontinue using the
licensed Product and render any copies unusable.

b. Notification of contractual License transfer. Customer or Enrolled Affiliate must notify
Microsoft of a contractual License transfer by completing a License transfer form, which
can be obtained from http://www.microsoft.com/licensing/contracts, and sending the
completed form to Microsoft before the License transfer. No such contractual License
transfer will be valid unless Customer or Enrolled Affiliate provides to the transferee, and
the transferee accepts in writing, documents sufficient to enable the transferee to ascertain
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the scope, purpose and limitations of the rights granted by Microsoft under the Licenses
being transferred (including, without limitation, the applicable Use Rights, use and transfer
restrictions, warranties and limitations of liability).

c. Exhaustion. Nothing in this Agreement prohibits the transfer of Software to the extent
allowed under applicable law if the distribution right has been exhausted.

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

5. Term and termination.

a. Term. This agreement will remain in effect unless terminated by either party as described
below. Each Enrollment will have the term provided in that`~nrollment.

b. Termination without cause. Either party may terminate this agreement, without cause,
upon 60 days' written notice. In the event; ,of termination, new Enrollments will not be
accepted, but any existing Enrollment will confinue;for the term of such Enrollment and will
continue to be governed by this agreement.

c. Termination for cause. Without limiting any other remedies it may have, either party may
terminate an Enrollment if the other party materially breaches its obligations under this
agreement, including any obligation to submit orders or pay invoices. Except where the
breach is by its nature not curable within 30 days, the terminating party must give the other
party 30 days' notice of its intent to terminate and an opportunity to cure the breach. If
Microsoft gives such notice to an Enrolled Affiliate, Microsoft also will give Customer a copy
of the notice, and Customer agrees to help resolve. the breach. If the breach affects other
Enrollments and cannot be resolved between Microsoft and Customer within a reasonable
period of time, Microsoft may fierminate this agreement and all enrollments under it. If an
Enrolled Affiliate ceases to be Customer's Affiliate, Customer must promptly notify
Microsoft, and Microsoft may terminate the former Affiliate's Enrollment. If an Enrolled
Affiliate terminates its Enrollment as a result of a breach by Microsoft, or if Microsoft
terminates an Enrollment because Enrolled Affiliate ceases to be Customer's Affiliate, then
Enrolled Affiliate will have the early termination rights described in the Enrollment.

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

 ̀conflict with any such requirement or obligation.

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

Miscellaneous.

a. Notices. Notices, authorizations, and requests in connection with this agreement must be
sent by regular or overnight mail or express courier to the addresses and numbers listed
on the signature form and in this agreement. Notices will be treated as delivered on the
date shown on the return receipt or on the courier confirmation of delivery.
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Microsoft Corporation
Legal and Corporate Affairs
Volume Licensing Group
One Microsoft Way
Redmond, WA 98052
USA

Microsoft may provide information about Enrollment deadlines and Online Services by
email to contacts provided by Enrolled Affiliate under an Enrollment or through a web site
Microsoft identifies: Notice by email is given as of the transmission date.

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

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

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

e. Taxes. If any amounts are to be paid to Microsoft, the amounts owed are exclusive of any
taxes unless specified on the invoice as tax inclusive. Customer shall pay any applicable
value added, goods and services, sales, gross receipts, or other transaction taxes, fees,
charges or surcharges, or any regulatory cosfi recovery surcharges or similar amounts that
are owed under this agreement and which Microsoft is permitted to collect from Customer.
Customer sha41 also be responsible for any applicable stamp taxes and for all other taxes
that it is legally obligated to pay, including_, any taxes that arise on the distribution or
provision of Products or Professional Services by Customer to its Affiliates. Microsoft shall
be responsible for. payment of all taxes based on its net income, gross receipts taxes
imposed in lieu of taxes on income or profits, or taxes on property ownership.

If any taxes are required to be withheld on payments made to Microsoft, Customer may
deduct such taxes from the amount owed and pay them to the appropriate taxing authority;
provided, however, that Customer shall promptly secure and deliver an official receipt for
those withholdings and other documents reasonably requested by Microsoft to claim a
foreign fix creditor refund. Customer will ensure that any taxes withheld are minimized to
the extenf possible under applicable law.
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Enterprise. Subscription Enrollment (Indirect)Government

Enterprise Subscription
Enrollment number
Microsoft to complete

Previous Enrollment number
Reseller to complete

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

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

This Enrollment consists of: (1) these terms and conditions, (2) the terms of the Enterprise Agreement
identified on the signature form, (3) the terms of either the Microsoft Business Agreemenf or Microsoft
Business and Services Agreement ("Master AgreemenY')'identified on the signature form, (4) fihe Product
Selection Form, (5) the Product Terms, (6) the Online Service Terms, (7) any Supplemental Contact
Information form, Previous Agreement/Enrollment fori'n..ar~d other forms .form that may be required, (8) the
Online Services Supplemental Terms`and Conditions if`Customer's Master Agreement is a version 2009 or
earlier and Enrolled Affiliate is ordering Online Services, and (9) any order submitted-under this Enrollment.
This Enrollment may only be entered into under a 2011 or later Enterprise Agreement. By entering into this
Enrollment, Enrolled Affiliate agrees to be bound by the terms. and conditions of the Enterprise Agreement
and the Master Agreement.

Effective date. If Enrolled Affiliate is renewing Subscription Licenses from one or more previous
Enrollments or agreements, then the effective date will be the day after the first Enrollment or agreement
expires or terminates. If this Enrollment is renewed, the effective date of the renewal term will be the day
after the Expiration ;Date of the initial. term.. Otherwise, the effecfiv..e 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 Enrollment's. 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. Any reference in this Enrollment to "day" will be a calendar day.

Prior Enrollment(s). If renewing Subscription Licenses from another Enrollment or agreement, the
previous Enrollment or agreement n~imber must be identified in the appropriate box above. If renewing from
multiple Enrollments or agreements, or transferring Software Assurance or MSDN details, the Previous
Agreement/Enrollment form must be used.

Terms and Conditions

1. Definitions.

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

"Additional Product" means any Product identified as such in the Product Terms and chosen by Enrolled
Affiliate under this Enrollment.
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"Enterprise Online Service" means any Online Service designated as an Enterprise Online Service in the
Product Terms and chosen by Enrolled Affiliate under this Enrollment. Enterprise Online Services are
treated as Online Services, except as noted.

"Enterprise Product" means any Desktop Platform Product that Microsoft designates as an Enterprise
Product in the Product Terms and chosen by Enrolled Affiliate under this Enrollment. Enterprise Products
must be licensed for all Qualified Devices and Qualified Users on an Enterprise-wide basis under this
program.

"Expiration Date" means the date upon which the Enrollment expires.

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

"Managed Device" means any device on which any~Affiliate in the 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 personaF computer; (2) an Indusfry 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. 1t 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.

"Resefler" 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 annual orders 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.

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

"Subscription License" means, for purposes of this Enrollment, a fixed term license that expires when the
Enrollment expires or is terminated, unless the buyout option is exercised. Any License ordered under this
Enrollment is a Subscription License, even if it is otherwise designated on a purchase order.

"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.
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2. Order requirements.

a. Minimum order requirements. Enrolled Affiliate's Enterprise must have a minimum of 500
Qualified Users or Qualified Devices. The initial order must include at least 500 Subscription
Licenses in a single Product pool for Enterprise Products or Enterprise Online Services. .

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

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

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

c. Use Rights for Enterprise Products. For Enterprise Products; if a new Product version has
more restrictive use rights than the version that is current at the start of the 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 thaf'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. Orders must be submitted to an authorized 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. Resellers and other third
parties do not have authority to bind or impose any obligation or liability on the Microsoft Affiliate
that enters into this Enrollment

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.

(ii) Adding Licenses for previously ordered Products. Additional quantities of Additional
Products other than Online Services may be used at any time provided an order is placed
in the month the Product is first used. Additional Licenses for Online Services must be
ordered prior to use unless the Online Services are (1) identified as eligible for the annual
order process in the Product Terms or (2) included as part of other Licenses.

g. Annual order requirements. Enrolled Affiliate must submit an annual order that accounts for
any changes since the initial order or last annual 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 annual 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.

Additional Products. For Additional Products that have been previously ordered under
this Enrollment, Enrolled Affiliate must order Licenses for any quantities used that are not
already covered by existing Licenses.

(iii) Online Services. For Online Services identified as eligible for annual orders in the Product
Terms, Enrolled Affiliate may place a reservation order for additional Licenses prior to use,
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and payment may be deferred until the next annual 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,
as well as proactively for the following year (if applicable).

(iv) Subscription License Reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses at the enrollment anniversary date on a prospective basis as follows:

1) For Enterprise Online Services and Enterprise Products, Licenses can be reduced, as
long as the initial order minimum requirements are maintained.

2) For Additional Products, 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.

(v) Device-based and user-based Licenses. At each Enrollment anniversary date, if
Enrolled Affiliate ordered device-based Licenses in the prior year, it may instead order
user-based Licenses or vice versa, provided the Product is available on both a device and
user basis in the Use Rights.

(vi) Annual order period. The annual order must be received by Microsoft between 60 and
30 days prior to the Enrollment anniversary date. The third year anniversary annual order
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 may order more often than at each
Enrollment anniversary date except for Subscription License reductions: .

(vii) Late annual order:°If the annual order is not received when due:

1) Microsoft will invoice. Reseller for the following year for (1) th'e quantity of Subscription
Licenses ordered in the prior year and (2) Reserved Licenses in excess of the quantity
previously invoiced, and

2) License reductions cannot be reported until the following Enrollment anniversary date
(or at Enrollment renewal, as applicable).

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

(i) For Enterprise Products and Online Services eligible for the annual order process, if step-
up Licenses are included on an initial order, Enrolled: Affiliate may order according to the
annual order process.

(ii) .For Additional Products (and Enterprise Products and Online Services eligible for the
annual order process but not included on an initial order), Enrolled Affiliate may step-up by
following the process described in the Section titled "Adding Licenses for previously
ordered Products."

i. Buy-out option. Enrolled Affiliate may buy out active Subscription Licenses acquired under
this Enrollment for Products other than Online Services (if permitted) and acquire perpetual
Licenses for`the latest version of the Product as of the Expiration Date by placing an order for
such Licenses. Microsoft must receive the buy-out order no more than 30 days prior to the
Expiration Date. The Expiration Date will be the invoice date for the buy-out order. The buy-
out order must include Subscription Licenses for: (1) Qualified Devices and Qualified Users
added during the final year of the Enrollment term, and (2) any Additional Products used by
Enrolled Affiliate for which it has not yet placed an order, and (3) either or both of the following:

(i) For all Enterprise Products which allow buy-out, the number of perpetual Licenses equal
to the total number of enrolled Affiliate's current Qualified Devices or Qualified Users for
such Products, and/or

(ii) For Additional Products, the number of perpetual Licenses Enrolled Affiliate elects to obtain.
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j. Clerical errors. Microsoft may correct clerical errors in this Enrollment, and any documents
submitted with or under this Enrollment, by providing notice by email and a reasonable
opportunity for Enrolled Affiliate to object to the correction. Clerical errors include minor
mistakes, unintentional additions and omissions. This provision does not apply to material
terms, such as the identity, quantity or price of a Product ordered.

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

3. Pricing.

a. Price levels. Each Product is assigned to a Product pool, as shown on the Product Terms.
Price levels. (A, B, C or D) are set separately for each pool. Price levels for the, applicable
Product pools are set forth in the Product Selection Form.

b. Setting prices. Enrolled Affiliate's prices for each Product or Service will be established by its
Reseller. Except for Online Services designated, in,,the Product Terms as being exempt from
fixed pricing, Microsoft's prices to Reseller for each Product or Service ordered will be fixed
throughout the applicable initial or renewal Enrollment term, provided that Enrolled Affiliate
qualifies for the same price level, for.;the entire term. Price levels and Microsoft's prices to
Reseller are reestablished at the beginning of the renewal term. If Enrolled Affiliafie qualifies for
a different price level during the applicable initial or renewal term; Microsoft may at its discretion
establish a new price level for future new orders either upon Enrolled 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.

Microsoft will invoice Enrolled Affiliate's Reseller in full upon acceptance. of;.each order. Annual orders will
be invoiced upon Microsoft's acceptance of this Enrollment and on each Enrollment anniversary date, after
receiving each annual order.

5. End of Enrollment term and termination.

a. General. At the Expiration Date, Enrolled Affiliate must immediately order and pay for Licenses
for Products. it has used but has not previously submitted an order, except as otherwise
provided in this Enrollment. A final order for any Reserved Licenses for Online Services not
previously paid for must be made within 30 days prior to the Expiration Date.

b. Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products and Services by renewing this Enrollment for one additional 36 month term or by
signing a new .Enrollment. Microsoft must receive a Renewal Form, Product Selection Form,_
and renewal ordee 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.

c. If Enrolled Affiliate elects not to renew.

(i) Subscription Licenses buy-out. Enrolled Affiliate may elect to obtain perpetual Licenses
as described in the Section titled "Buy-out option" for Licenses for which abuy-out is
available.

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

1) Extended Term. If Enrolled Affiliate does not renew prior to the Expiration Date,
access to the Online Services will automatically continue month-to-month in
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accordance with the terms of the Enrollment ("Extended Term") for up to one year
unless designated in the Product Terms to continue until cancelled. For the first twelve
months of the Extended Term, Online Services will be invoiced monthly at the then-
current published price for Enrolled Affiliate's price level as of the Expiration Date plus
a 3% administrative fee. As of the first day of the thirteenth month of the Extended
Term, Online Services that continue until cancelled will be invoiced at the then-current
published price for price level A plus a 3%administrative fee. If Enrolled Affiliate does
not want 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. Cancellation 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 without 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.

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

e. Early termination. If an Enrolled Affiliate terminates its Enrollment as a result of a breach by
Microsoft, or if Microsoft terminates this Enrollment because Enrolled Affiliate has ceased to
be Customer's Affiliate, then Enrolled Affiliate wil l have the following options for Licenses:

(i) Enrolled Affla#e may obtain perpetual Licenses as described in the section titled "Buy-out
option," provided that Microsoft receives the buy-out order for those Licenses within 60
days after Enrolled Affiliate provides notice of termination.

(ii) Where not exercising buy-out option; in the event of breach by Microsoft, Microsoft will
issue Reseller a credit for any amount paid in advance that would apply after the date of
termination.

f. Transfer of Software. Notwithstanding any provisions concerning License transfers, nothing
in this Enrollment prohibits the transfer of Software to the extent allowed under applicable law
if the distribution right -has been exhausted.
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Enrollment Details

1, Enrolled Affiliate's Enterprise.

a. Identify which Affiliates are included in the Enterprise. Affiliates must be separate legal entities,
not departments, divisions, or business units.

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

D Enrolled Affiliate only

❑ Enrolled Affiliate and all Affiliates

❑ Enrolled Affiliate and the following Affiliates) (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 Affiliates) excluded:

b. Please indicate whether Enrolled Affiliate's Enterprise will include all new Affiliates acquired
after the start of this Enrollment: Exclude future Affiliates

2. Contact information.

Each party will notify the other in writing if any of the information in the following,contact information pages)
changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled Affiliate
consents to its use for purposes of administering this Enrollment by Microsoft, its Affiliates, and other parties
that help administer this Enrollment. The personal information provided in connection with this Enrollment
will be used and protected in accordance with the privacy statement available at
https:Uwww.microsoft.com/licensing/servicecenfer.

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)* Leicester City Council
Contact name`. First*  Last*
Contact email .address* leicester.gov.uk
Street address* Bosworth• House, 9 Princess Road west
City* Leicester
Postal code*. LE1 6TH
Country* United Kingdom
Phone 0116 454
* indicates required field

b. Notices contact and Online Administrator. This contact (1) receives the contractual notices,
(2) is the Online Administrator for the Volume Licensing Service Center and may grant online
access to others, and (3) is authorized to order Reserved Licenses for eligible Online Services,
including adding or reassigning Licenses and stepping-up prior to an annual order.

O Same as primary contact (default if no information is provided below, even if box is not
checked)
Contact name: First*  Last*
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Contact email address* leicester.gov.uk
Street address* Bosworth House, 9 Princess Road west
City* Leicester
Postal code* LE1 6TH
Country* United Kingdom
Phone 0116 454
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 field

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

❑ Same as notices contact and Online Administrator (default if no informatior
below, even if box'is not checked)
Contact name: First*  Last*
Contact email address* leicester.gov.uk
Phone 0116 454
❑ This contact is from a third party organization (not the entity). Warning:
receives personally identifiable information of the entity.
* indicates required field

d. Reseller information. Reseller's contact for this Enrollment is

Reseller Public Customer Number ("PCN") 23945
Reseller company name* CDW Limited
Street address'"(PO boxes wilt not be accepted)* 10 Fleet Pface
City* London
Postal code EC4M 7RB
Country* United Kingdom
Contact name: First* MS Last* Contracts**
Phone.0207 791 6618
Contact email address* mscontracts@uk:cdw.com
* indicates required field

is provided

This contact

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

Signature* MS Contra

Printed name* MS Contracfis**
Printed..titfe*
Date*

* indicates requicecl field

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. 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 default.
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(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, D No.
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icy Volume Licensing

Amendment to Contract Documents
.~~~

Enrollment Number

These amendments are entered into between the parties identified on the attached program signature
form. They amend the Enrollment or Agreement identified above. All terms used but not defined in
these amendments will have the same meanings provided in that Enrollment or Agreement.

Enterprise Subscription Enrollment
Early Commitment
Amendment ID M325

For the purposes of this Amendment, "Entity" can mean the signing entity, Customer, Enrolled Affiliate,
Government Partner, Institution, or other party entering into a volume licensing program agreement.

The parties agree that the Enrollment is amended by adding a section entitled "Early Commitment."

Early Commitment

a. In this Amendment, "Entity" can mean the signing entity, Customer, Enrolled Affiliate,
Government Partner, Institution, or other party entering into a volume licensing program
agreement.

b. This renewal may be earlier than the required timeline. The effective date of this Enrollment
shall be one day following the Expiring Enrollment

c. Entity's initial order underthis Enrollment includes a renewal of Entity's Software Assurance
and/or Subscription Licenses previously ordered under the Expiring Enrollment number

#or >36 full calendar months from the day after expiration. The following
conditions apply to this renewal:.

(i) Entity's final true-up order on the Expiring Enrollment shall be placed at the time this
Enrollment is signed and any contents of that true-up order that Entity wishes to renew
must also be added to this Enrollment's initial order.

(ii) Any subsequent true-up orders placed under the Expiring Enrollment after the signing
of this Enrollment must be placed no later than 15 days prior to the Expiring
Enrollments Expiration Date, and must be placed with the assistance of Entity's
Microsoft Account Manager, Software Advisor or Reseller.

(iii) During the period between the execution and effective date of this Enrollment, Entity
may add new Products to the Expiring Enrollment. No later than 15 days prior to the
Expiring Enrollment's Expiration Date, Entity may renew Software Assurance or
Subscription Licenses for such Products under this Enrollment with the assistance of
Entity's Microsoft Account Manager, Software Advisor or Reseller by submitting a
supplemental order.

AmendmentApp v4.0 M325,N70

Page 1 of 4



Enterprise Agreement and Subscription Enrollment
UK Public Sector —Special Terms (EAS) -Digital
Transformation Arrangements
Amendment ID N70

Definitions

"DTA" is the UK Public Sector Digital Transformation Arrangements, which. contains an agreed
approach to accelerate UK Public Sector move to the cloud valid from 1St May 2018.

"Eligible Customer" refers to eligible UK Public Sector organisations to whom DTA is available, as
defined in Annex 3 of the DTA.

The terms of this amendment apply specifically for Eligible Customers. This amendment changes the
Enterprise Agreement and Enrollment to incorporate the terms, including special pricing terms, which
have been agreed in the DTA. The Qualifying Government entity Addendum is therefore not
incorporated into the Agreement. This amendment will not apply to any extension or renewal of this
Enrollment as the DTA will not be in place at such time.

2. AGREEMENT AMENDMENT

Additional Licence Grant

A. To permit Enrolled Affiliate to provide shared services to other Eligible Customers who have
entered into an Enrollment under DTA or its predecessor ("UK PS DTA Customers"), the following
provision is added to Section 2 (Licenses for Products) of the Enterprise Agreement:
(h) Shared Services. Notwithstanding the provisions of Clause 2d of the UK Public Sector
Business and Services Agreement ("MBSA") which prohibits hosting services, Enrolled Affiliate
may'a{low UK PS DTA Customers to access (either directly or indirectly) instances of the Microsoft
Servers) run by Enrolled Affiliate subject to the following conditions:

(i) The Microsoft Servers) run by Enrolled Affiliate are fully licensed and Enrolled Affiliate
has the necessary Licenses in place for access by its own Qualified Desktops or
Qualified Users (as appropriate);

(ii) The UK PS DTA Customer requiring access to the Microsoft Servers) has all of the
Licenses required to access the relevant Microsoft Server. Such Licenses must be for "
the same, or a later, version of the Microsoft Server being accessed;. ,

.(iii) Access by the UK PS DTA Customer is authenticated and Enrolled Affiliate provides
Microsoft with prior written notice that the UK PS DTA Customer is accessing the
Microsoft Servers;

(iv) Enrolled Affiliate may choose to deliver shared services to UK PS DTA Customers
through a third party service provider, utilising either of the following options:

a. Datacentre with server hardware owned by Enrolled Affiliate. Enrolled Affiliate provides
all Microsoft server Licenses (infrastructure and server applications) and accessing UK PS
DTA Customers provide the required Client Access Licenses.

b. Datacentre with server hardware owned by a Service Provider. In accordance with
License Mobility through Software Assurance terms (as set out in the Product Terms), the
Service Provider must license the Microsoft infrastructure servers under the appropriate
Microsoft Volume Licensing Program (SPCA) and the Enrolled Affiliate provides the
Microsoft server application Licenses running on this infrastructure (shared with UK PS
DTA Customers). Enrolled Affiliate shall comply with all License Mobility terms and
accessing UK PS DTA Customers must have the required Client Access Licenses with
Software Assurance in accordance with the License Mobility Terms.

This right does not extend to any outsourcer acting on behalf of Enrolled Affiliate under an
Outsourcer Enrollment.

AmendmentApp v4.0 M325,N70
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Termination
B. In order to accommodate specific requirements of UK Public Sector organisations in relation to

termination rights, Section 5(c) (Termination for cause) of the Enterprise Agreement is
amended by adding the following:

For the avoidance of doubt, Enrolled Affiliate has the right to terminate its Enrollment pursuant to
this provision in the event it reasonably considers continuing to have a relationship with Microsoft
as a supplier of software is politically untenable (which Crown Commercial Service has verified in
writing) and Microsoft has not remedied the situation to the satisfaction of the Enrolled Affiliate
within 30 days. In such circumstances, Enrolled Affiliate must fulfil any outstanding obligations
under the Enrollment.

3. ENROLLMENT AMENDMENT

Transparency of Agreement Terms

C. In order to meet with UK Government policy requirements to publish agreements the following
provision is added to the Enrollment recitals:

Confidentiality. In accordance with the terms of the UK Public Sector Business and Services
Agreement ("MBSA"), negotiated or amended terms and the pricing terms of the Enterprise
Agreement and this Enrollment remain confidential to Enrolled Affiliate and its appointed resellers
or software advisors and may be disclosed only as set out belov~r where "Government Entity" means
Enrolled Affiliate (as the customer) or an Eligible Customer:

• Use of Confidential Infornnation relating to License Agreement pricing.

o Government Entities and Microsoft may disclose any specific negotiated or amended
terms and the pricing terms set out in a License Agreement together with details of the
desktop or user numbers and products licensed under a License Agreement to Crown
Commercial Service and any other Government Entities.

o Either party may disclose the pricing terms related to a License Agreement to resellers
or software advisors appointed by Government Entities.

o Disclosures of pricing information shall be conspicuously marked "Restricted
CommerciaP' (or marked in a similar and prominent fashion).

Disclosing confidential information pursuant to a request under the Freedom of
Information Act. Microsoft acknowledges that Government Entities may be subject to the
provisions of the Freedom of Information Act 2000 or the.-Freedom of Information (Scotland)
Act 2002 ("the FOIA Acts") and that under the FOIA Acts may be required to disclose Microsoft
Confidential Information. If a Government Entity receives a request to disclose Confidential
Information under the FOIA Acts, it shall notify and consult with Microsoft as soon as is
reasonably practicable after receipt of the request and shall seek Microsoft's view on whether
such Confidential Information may fall under one of the exemptions to disclosure under the
FOIA Acts. Taking into account Microsoft's view on whether an exemption should apply, the
Customer shall be responsible for determining whether any Confidential Information and/or
any other information is exempt from disclosure in accordance with the FOIA Acts. Microsoft
shall use reasonable endeavours to provide Government Entities with such assistance as is
reasonably necessary to respond to a request under the FOIA Acts within the timeframes
specified in the FOIA Acts. Microsoft shall not respond directly to any request under the FOIA
Acts without the approval of the applicable Government Entity.

Transparency Agenda. In addition, Microsoft acknowledges that Enrolled Affiliate may be
subject to UK Government policy requirements to publish the Enterprise Agreement in full
(subject to applicable redaction). Enrolled Affiliate is therefore permitted to publish (i) the
Enterprise Agreement; and (ii) this Enrollment in accordance with such policy requirements.
The following information is subject to an obligation of confidentiality and its disclosure would
prejudice the commercial interests of Microsoft, and so, Enrolled Affiliate is not permitted to
disclose (i) any pricing information including any Channel Price Sheet; or (ii) this Amendment
or any other amendments or negotiated terms unless expressly marked otherwise.

Pricing
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D. Discounts provided to a Microsoft Licensing Solution Provider where the end customer is an
Eligible Customer are defined in the DTA.
As such Section 3(a) (Price Levels) of the Enrollment is deleted and replaced with the following:

a. Price Level —Products under the DTA. For the initial term, Enrolled Affiliate's reference
prices are based on the discounts outlined in DTA which reflects the discounted pricing
provided to a Microsoft Licensing Solution Provider where the end customer is a UK Public
Sector Eligible Customer. For any Additional Product orders, the pricing and discounts shall
apply only if the DTA is in place at the time of the order.

b. Price Level —All other Products. Any Products which are outside of the scope of the DTA
will be based on Microsoft standard Government pricing as established in the Product
Selection Form.,

Following the expiry of the DTA, standard Microsoft Government pricing shall apply for any extended
or renewal term, or Additional Product order.

Except for changes made by these amendments, the Enrollment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict between any provision in these
amendments and any provision in the Enrollment or Agreement identified above, these amendments
shall control.

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

Mirrnsnft Internal l)sP C~nly~
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Enterprise Enrollment Product Selection Form

ProposallD

Language: English (United States)

IV~ICI"05of~ ~ Valume l~cens~n9

Enrollment Number

Enrolled Affiliate's Enterprise Products and Enterprise Online Services summary for the initial order:

Qualified Device /User CAL Licensing
Profile Qualified Users Enterprise Product Platform

Devices Ratio Model

Enterprise 0 4,111 - Yes User Licenses

Products Enterprise Quantity

Microsoft 365 Enterprise

Microsoft 365 E3 USL 4,111

Microsoft 365 E5 USL 1

Enrolled Affiliate's Product Quantities:

Price Group 1 2 3 4

Enterprise Products Office Professional Plus + Client Access License + Client Access Win E3 +Win E5 +

Office 365 ProPlus +Office Office 365 (Plans E1, E3 License +Windows Win VDA +

365 (Plans E3.and E5) + and E5) +Microsoft 365 Intune +EMS USL + Microsoft 365

Microsoft 365 Enterprise Enterprise Microsoft 365 Enterprise

Enterprise

Quantity 4111 4111 4111 4111

Enrolled Affiliate's Price Level:

Product Offering I Pool Price Level

Enterprise Products and Enterprise Online Services USLs: Unless otherwise indicated in associated contract

documents, Price level set using the highest quantity from Groups 1 through 4. D

Additional Product Application Pool: Unless otherwise indicated in associated contract documents, Price level

set using quantity from Group 1. D

Additional Product Server Pool: Unless otherwise indicated in associated contract documents, Price level set

using the highest quantity from Group 2 or 3. D

Additional Product Systems Pool: Unless otherwise indicated in associated contract documents, Price level set
using quantity from Group 4. D

NOTES

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:

Page 1 of 2
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Enterprise Enrollment Product Selection Form IVlicro5oft ~ Valume Licensing

Quarrtity of Licenses and Software Assurance Price Level

2,399 and below A

2,400 to 5,999 B

6,000 to 14,999 C

15,000 and above D

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 be purchased.

Note 2: If Enrolled A~liate does not order an Enterprise Product or Enterprise Online Service associated with an applicable Product pool,
the price level for Additional Products in the same pool will be price level "A" throughout the term of the Enrollment. Refer to the Qualifying

Government Entity Addendum pricing provision for more details on price leveling.

Page 2 of 2
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Program Signature Form

MBA/MBSA number 

Agreement number 

t

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,
Government 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.

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

Signature*

Printed First and Last Name* '{, ~ "fi g

Printed Title d ~ ~-~-~

Signature Date*

* indicates required field

Microsoft Ireland Operations Limited

VAT number IE8256796U

Signature

Printed First and Last Name

Printed Title

Signature Date
(date Microsoft Affiliate countersigns)

Agreement Effective Date
(may be different than Microsoft's signature date)

ProgramSignForm(MSSign)(EMEA)(ENG)(Oct2013) Page 1 of 2

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



Optional 2"d Customer signature or Outsourcer signature (if applicable)

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required field

Name of Entity (must be legal entity name)*

Signature*

Printed 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 forms) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documents to
Customer's channel partner or Microsoft account manager, who must submit them to the following
address. When the signature form is fully executed by Microsoft, Customer will receive a confirmation
copy.

Microsoft Ireland Operations Limited
One Microsoft Place,
South County Industrial Park,
Leopardstown,
Dublin 18,
D18 P521
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Supplemental Contact Information Form

This form can be used in combination with MBSA, Agreement, and Enrollment/Registration.
However, a separate form must be submitted for each enrollment registration, when more than
one is submitted on a signature form. For the purposes of this form, "entity" can mean the signing
entity, Customer, Enrolled Affiliate, Government Partner, Institution, or other party entering into a
volume licensing program agreement. Primary and Notices contacts in this form will not apply to
enrollments or registrations.

This form applies to: D Enrollment/Affiliate Registration Form

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

Contact information.

Each party will notify the other in writing if any of the information in the following contact information
pages) changes. The asterisks (*) 'indicate required fields; if the entity chooses to designate other
contact types, the same required fields must be completed for each section. By providing contact
information, entity consents to its use for purposes of administering the Enrollment by Microsoft and
other parties that help Microsoft administer this Enrollment. The personal information provided in
connection with this agreement will be used and protected according to the privacy statement
available at https://www.microsoft.com/licensing/servicecenter.

1. Additional notices contact,

This contact receives all notices that are sent from Microsoft. No online access is granted to this
individual.

Name of entity* CDW Limited
Contact name*: First MS Last Contracts**
Contact email address* mscontracts@uk.cdw.com
Street address* 10 Fleet Place
City* London Postal code* EC4M 7RB
Country* United Kingdom
Phone* 0207 791 6618 Fax
D This contact is a third party (not the entity). Warning: This contact receives personally identifiable
information of the entity.

2. Software Assurance manager.

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

Name of entity* CDW Limited
Contact name*: First Kelway Software Assurance Last 2012 Admin
Contact email address* sab2012@kelway.co.uk
Street address* 10 fleet place
City* London Postal code* EC4M 7RB
Country* United Kingdom
Phone* 0207 791 6618 Fax
D This contact is a third party (not the entity). Warning: This contact receives personally identifiable
information of the entity.
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3. Subscriptions manager.
This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the individual
subscribers under this Enrollment or Registration. Assignment of the subscription licenses is
necessary for access to any of the online benefits, such as subscription downloads. This contact will
also manage any complimentary or additional media purchases related to these subscriptions.

Name of entity Leicester City Council
Contact name*: First  Last
Contact email address* leicester.gov.uk
Street address* Bosworth House, 9 Princess Road west
City* Leicester Postal code* LE1 6TH
Country* United Kingdom
Phone* 0116 454  Fax
❑ This contact is a third party (not the entity). Warning: This contact receives personally identifiable
information of the entity.

4. Online services manager.
This contact will be provided online permissions to manage the online services ordered under the
Enrollment or Registration.

Name of entity* Leicester City Council
Contact name*: First  Last
Contact email address* leicester.gov.uk
Street address* Bosworth House, 9 Princess Road west
City* Leicester Postal code* LE1 6TH
Country* United Kingdom
Phone* 0116 454  Fax
❑ This contact is a third party (not the entity). Warning: This contact receives personally identifiable
information of the entity.

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

Name of entity* Leicester City Council
Contact name*: First  Last
Contact email address* leicester.gov.uk
Street address* Bosworth House, 9 Princess Road west
City* Leicester Postal code* LE1 6TH
Country* United Kingdom
Phone* 0116 454  Fax

(For Japan only)
Name of entity*
Contact name*: First Last
Contact email address*
Street address*
City* Postal code*
Country*
Phone* Fax
❑ This contact is a third party service provider (not the entity). Warning: This contact receives
personally identifiable information of the entity. Entity authorizes Microsoft to deliver Services directly
to this third party service provider and acknowledges it will receive personally identifiable information
of entity's employees. Entity acknowledges and agrees that this third party service provider is entity's
agent and is acting solely on entity's behalf. Entity is solely responsible for this third party service
provider's use of any Services, its compliance with the terms of the Enrollment, and any of its acts or
omissions related to the Services.
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6. Primary contact information.

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

Name of entity* Leicester City Council
Contact name*: First  Last
Contact email address* leicester.gov.uk
Street address* Bosworth House, 9 Princess Road west
City* Leicester Postal code* LE1 6TH
Country* United Kingdom
Phone* 0116 454  Fax

7. Notices contact and online administrator information.

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

D Same as primary contact
Name of entity* Leicester City Council
Contact name*: First  Last
Contact email address* leicester.gov.uk
Street address* Bosworth House, 9 Princess Road west
City* Leicester Postal code* LE1 6TH
Country* United Kingdom
Phone* 0116 454  Fax
❑ This contact is a third party (not the entity). Warning: This contact receives personally identifiable
information of the entity.
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Qualifying Government Entity Addendum

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

1. The following definition is added:

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

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

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

3. The following pricing provision is added:

Customer represents that Customer and Customer's Affiliates are Eligible Entities. As an Eligible Entity,
Customer may receive price level D for all Products and pools under this AgreementlEnroliment, as
applicable.

4. The Minimum Order requirements section of the Agreement is
amended as follows:

Notwithstanding anything to the contrary in the Agreement, an Eligible Entity's Enterprise must have a
minimum of 250 Qualified Users or Qualified Devices, and its initial order must include at least 250
Licenses in a single Product pool for Enterprise Products or Enterprise Online Services. If no Enterprise
Product is ordered, an Eligible Entity need only maintain at least 250 Subscription Licenses for
Enterprise Online Services.

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

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

6. The following provision is added:

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

QualifyingGovEntityAddendum(EMEA)(ENG)(Ju1y2016) Page 1 of 1



~` +Ii .. i

Previous Enrollments)/Agreement(s) Form
Entity Name: Leicester City Council
Contract that this form is attached to: Government

For the purposes of this form, "entity" can mean the signing entity, Customer, Enrolled Affiliate,
Government Partner, Institution, or other party entering into a volume licensing program agreement.

Please provide a description of the previous Enrollment(s), Agreement(s), Purchasing Account(s),
and/or Affiliate Registrations) being renewed or consolidated into the new contract identified above.

a. Entity may select below any previous contracts) from which to transfer MSDN subscribers
to this new contract. Entity shall ensure that each MSDN subscriber transferred is either
properly licensed under the new contractor is removed.

b. Entity may select below only one previous contract from which to transfer the Software
Assurance (SA) Benefit contact details, i.e., benefits contact (not the SA manager) and the
program codes, to this new contract.

c. An Open License cannot be used to transfer either the SA Benefit details or MSDN
subscribers.

d. The date of the earliest expiring Enroliment/Agreementthat contains SA or Online Services
will be the effective date of the new contract (or SA coverage period for Select Plus).
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e. Please insert the number of the earliest expiring Enrollment/Agreement with SA or Online
Services in the appropriate fields of the new contract.




