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■
■ Microsoft Volume Licensing 

Enterprise Agreement State and Local 
Nol for Use with Microsoft Business Agreement or Microsoft Business and Services Agreement 

This Microsoft Enterprise Agreement ("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. 

This Agreement consists of (1) these Agreement terms and conditions, including any amendments and the 
signature form and all attachments identified therein, (2) the Product Terms applicable to Products licensed 
under this Agreement, (3) the Online Services Terms, (4) any Affiliate Enrollment entered into under this 
Agreement, and (5) any order submitted under this Agreement. 

Please note: Documents referenced in this Agreement but not attached to the signature form may be found 
at http://www.microsoft.com/licensing/contracts and are incorporated in this Agreement by reference, 
including the Product Terms and Use Rights. 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 terms and conditions applicable to Products licensed. 

1. Definitions.

"Affiliate" means 

Terms and Conditions 

a. with regard to Customer,

(i) any government agency, department, office, instrumentality, division, unit or other entity of
the state or local government that is supervised by or is part of Customer, or which
supervises Customer or of which Customer is a part, or which is under common supervision
with Customer;

(ii) any county, borough, commonwealth, city, municipality, town, township, special purpose
district, or other similar type of governmental instrumentality established by the laws of
Customer's state and located within Customer's state jurisdiction and geographic
boundaries; and

(iii) any other entity in Customer's state expressly authorized by the laws of Customer's state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and its
Affiliates; and

b. with regard to Microsoft, any legal entity that Microsoft owns, that owns Microsoft, or that is
under common ownership with Microsoft.

"Customer'' means the legal entity that has entered into this Agreement with Microsoft. 

"Customer Data" means all data, including all text, sound, software, image, or video files that are provided 
to Microsoft by, or on behalf of, an Enrolled Affiliate and its Affiliates through use of Online Services. 

"day" means a calendar day, except for references that specify "business day". 

"Enrolled Affiliate" means an entity, either Customer or any one of Customer's Affiliates that has entered 
into an Enrollment under this Agreement. 
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e. Early termination. If (1) an Enrolled Affiliate terminates its Enrollment as a result of a breach
by Microsoft, or (2) if Microsoft terminates an Enrollment because the Enrolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enrollment for non­
appropriation of funds, or (4) Microsoft terminates an Enrollment for non-payment due to non­
appropriation of funds, then the Enrolled Affiliate will have the following options:

(i) It may immediately pay the total remaining amount due, including all installments, in which
case, the Enrolled Affiliate will have perpetual rights for all Licenses it has ordered; or

(ii) It may pay only amounts due as of the termination date, in which case the Enrolled Affiliate
will have perpetual Licenses for:

1) all copies of Products (including the latest version of Products ordered under SA
coverage in the current term) for which payment has been made in full, and

2) the number of copies of Products it has ordered (including the latest version of
Products ordered under Software Assurance coverage in current term) that is
proportional to the total of installment payments paid versus total amounts due (paid
and payable) if the early termination had not occurred.

(iii) In the case of early termination under subscription Enrollments, Enrolled Affiliate will have
the following options:

1) For eligible Products, Enrolled Affiliate may obtain perpetual Licenses as described in
the section of the Enrollment 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.

2) In the event of a breach by Microsoft, if Customer chooses not to exercise a buy-out
option, Microsoft will issue Enrolled Affiliate a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
termination of the Enrollment.

Nothing in this section shall affect perpetual License rights acquired either in a separate 
agreement or in a prior term of the terminated Enrollment. 

f. Effect of termination or expiration. When an Enrollment expires or is terminated,

(i) Enrolled Affiliate must order Licenses for all copies of Products it has run for which it has
not previously submitted an order. Any and all unpaid payments for any order of any kind
remain due and payable. Except as provided in the subsection titled "Early termination.'' all
unpaid payments for Licenses immediately become due and payable.

(ii) Enrolled Affiliate's right to Software Assurance benefits under this Agreement ends if it
does not renew Software Assurance.

g. Modification or termination of an Online Service for regulatory reasons. Microsoft may
modify or terminate an Online Service 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 in the jurisdiction; (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.

h. 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.
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