[image: image1.png]Replace Terms and Conditions, subsection 10(f), Dispute Resolution, with the following:

Dispute Resolution. Al disputes, claims or proceedings between the parties relating to the validiy,
construction or perforance of this agreement shal be setlled by arbitration i accordance with
UNCITRAL Artitration Rules as at present in force. The appoining authority shal bie the Intemational
Charmber of Cammerce (1CC) acting In accomiance with he rules adopted by the ICC for this purpase
and the place of arbitration will be the State of Washington, U.SA. There shal only be one arbitrator
‘The award shall be final and binding on the parties. The parties hersto inevocably agree to submit all
matters and disputes arising in connection with this agrssment to arbitration in Washington. This cheice
of jurisdiction does not prevent either party from seeking njunctive relief wilh respect to a violation of
intsllectual property rights or confidentiality obligations in any appropriate jursdiction.
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Introduction

In response to feedback from customers, we are making alterations to our contracts for volume licensing and services.  We think that our current customers also would value these contract terms.  

Here is a summary of these alterations:

· Customers have told us that our product warranty does not give them enough time to test and deploy our products.  So we are extending that warranty from 90 days to 1 year.

· Customers have told us that our “duty to defend” provisions leave them with too much risk.  Customers want more protection from claims about intellectual property rights.  We are expanding our defense duty to cover trade secret and trademark claims.  This means that your coverage will include these additional claims.

· Customers have this same concern about the cap that applies to the damages we will pay when we cover infringement claims.  So we are removing that monetary cap.   

You may keep the provisions in your current Microsoft agreement if you prefer.  But if you want to take advantage of any – or all – of these three improvements, you don’t need to do anything to accept any of these provisions, either now or in the future.  

Summary of Changes
Items in grey do not appear in this agreement

[image: image2.png](i) On-Supply. _If you on-supply to any person you must include the following clause in the temms of al
agreements for the on-supply of products: "Where you are acquiring products or services for the puroses of
a husiness, you acknowledge and agree that Microsoft Carporation and fts affiates have no iabilty or
abligation 10 you under the Consumer Guarantees Act 1933 and where you on-Supply the products o
senices you must ncude al of this cause N the temns of that  on-supply

(Failure to Comply. You must indemnify and keep us and our afliates indemnified and hold us and our
affliates free and hamless from any costs, expenses, I0ss or damages incurred by us of our affates as @
result of you or any purchaser or acquirer from you failing 1o comply with the obligations contained in this

secton.

PRC

Replace Terms and Condittions, subsection 10(f), Dispute resolution, with the following:

f. Dispute resolution. fwe bring an action to enforce a license or a senvices agreement, we wil bring it in
the jurisdiction where your contracting afiliate has s headguarters. If in this case your contracting afmiiale
has its headouarters n the PRC, any action by us 1o enforce a license or a senvices agreement will be
submitted to binding arbiration at the China Infemational Economic and Trade Atbitration Cornmission in
Beijing (CIETAC) In accordance with is rules in effect from time ta tme. I you bring an action to enforce
license agreament entered info with any affliate of ours located outside of Europe, you will bring it in the
cours of the State of Washington. If you bring an action to enforce a license agresment entered into with
any afiliate of ours located in Europe, you wil bring it in Ireland. If you bring an action to enforce
senvices agreement, you will bring it in the jurisdiction where our affliate delivering the ssrvices has its
headquartsrs. If i this case our affliate delivering senices has ifs headguarters in the PRC, any action by
you to enforce a senvices agreementwill be submited to binding amitration at CIETAC in accordance wit
its tules in effect from fime 1o time. This choice of jurisdiction does not prevent sither pary from seeking
injuncive relief with respect to a violation of intellectual property rights or confidentiaity obligations in any
appropriate jurisdiction

England and Wales

Replace Terms and Condittions, subsection 7(b), No liability for certain damages, with the following:

b, No liability for certain damages. To the maximum extent permitied by applicable law, neither party nor
any of its afiliates or supplirs wil be liable for any consequential or special damage, loss of profit or
revenue or any indirect damages (including, without limitation business intertuption, or loss of business
infomnation) arising in connection with any agreement, product or senvice, even if advised of the posshilty
of such damages o If such possibiity was reasonably foreseeable. This exclusion of liabiity does not
anply to either party's liability o the other for violation of ts confidentialty obligation or of the other partys
intsllectual property rights.

‘Supplement Terms and Conditions, section 7, Limitation of liability, with the following:

d. Liability for death or personal injury. Notting in this agresment shall exclude liabilty for deatn or
personal injury caused by negligence or iabily or fraudulent misrepresentation.

Vietnam

‘Supplement Terms and Conditions, section 9, Termination, with the following:

Without any liabilty to you, we reserve the right to either terminate or vary this agreement or any license agresment
or senices agreement, ifwe are required to use a statutory form. Ifwe choose to terminate any such agreement for
this reason, all your rights granted under it will terminate.



Contact information 

Previously, your primary contact person named on the cover page of the agreement was, by default, the recipient of notifications and the online administrator with access to license information on MVLS. Now, in addition to designating another person to be the notification contact, you may designate another person to be the online administrator.

[image: image3.png]Replace Terms and Condittions, subsection 10(f), Dispute resolution, with the following:

Dispute resolution. Any dispute afising out of or in connestion with this agreement, including any question
regardng its existence, validiy or temnination, shall be rferred {o and Mally resolved by arbiration n
Singapore in accordance with he Arbitration Rules of the Singapore International Arbitration Centre, which
rules are deemed to be incomorated by reference into this clause. The Tribunal shall consist of one
arbilrator 1o be appointed by the Chalman of SIAC. The language of the amiration shall be English. The
decision of the arbitrator shall be final, binding and incontestable and may be used as a basis for judgrment
thereon in Indonesia or elsewhere. This choice of jurisdiction does not prevent either party from seeking
injunciive relief with respect to a violation of intellectusl propery rights or confidentiality obligations in any
appropriate jurisdiction

bean (except Brazil and

Supplement Terms and Conditions, Section 10, Miscellaneous, with the following:

i Stamp tax. We will ot be responsible for any stamp taxes that might be owed pursuant to this agreement
or to any license or senice agreement entered by you andior your affliates. Upon our request, you and

your affliates will provide to Us evidence of payment of the appropriate stamp taxes to the appropriate
authorities

Supplement Terms and Conditions, Section 5, Warranties, with the following:

€. Consumer Remedies. _Notwithstanding anyihing in this agreement, consumers may have the beneiit of
certain rights or remedies pursuant to the Consumer Protection Act in Malaysia in respect of which liabiity
cannot be excluded or restricted. If pemritied by law and to the maximum exent permitted by law, such
liabilty is limited, at our option, in the case of goods to either () replacement ofthe goods or (i) corection of

defects in the goods, and in the case of services to either () re-supply of the senices or (i) the cost of the
re-supply of the senvices

[

Supplement Terms and Conditions, subsection 10, Miscellaneous, with the following:

i Statutory liability.

() Business. Where we are a supplier (3s that temn is defined in the Consumer Guarantees Act 1983 (COAY)
of the products or other goods or Senices, you confim that the products of other goods orsenices provided
by s under a license or senvices agreement are acquired for the purposes of a business (as that term is
defined in the CGA) and you agree that the CGA dogs not apply 1o the products or other goods or services
supplied by us.

(i Consumers.~Subject to subsection () above, nothing in this agresment is otherwiss intended to limit the
tights of a *consumer" under the CGA where that Act applies, and the tems of this agresment are to be
mosiied to the extent necessaryto give effect to this intention.




Contact information continued
You may choose to have duplicate electronic notifications sent to a secondary location.

[image: image4.png]You may be entitied to rescind the respective services agreement —to the extent rescission is not excludsd
by statutory Iaw - or to reduce payment only after an appropriate deadine set by you for Subsequent
perfamance of at least ihree weeks has expired, unless that deadiine i not required by Statutory law.

In the event we prove that there was no Defect for which we were respansible based on this section, we
will be eniified to reuire mimbursement of the expenses, based on our standard rates, incurred for our
efforts o carry out subsequent perfommance.

You may not make a claim under this section if you or a third party have aered the suppled, yet to he
produced moveable thing or the work perfomniance without our cansent, unless you are able to prove that
the Defects in question were not caused by that aleration

Al claims to which you are enfiled pursuant to this Section & will expire within one year. For a supplied,
vt to_be produced, movable thing, the limitation period will start on the delivery date; in cases of work
perfomances, the limitation period will start on the date of acceptance (Abnahme).

‘The foregoing shal not affect the provision contained in § 438, paragraph 1 Nr. 1 a) ofthe German Civil Code.

Replace Terms and Conlitions, Section 7, Limitation of liability, with the following:

7

Limitation of liabilty.

There may be situations in which you have a right to claim damages of reimbursement of futle (Ersaz vergeblicher
Autwendungen) expenses from us. Whatever the legal basis for your claim (breach of contract, Defects, tort or
otherwise), our liabilty for any and all resultant damages will b limited as follows:

a

In cases of intentional acts, claims under the German Product Lisbilty Act, malicious non-disclasure of
Defect, or a guarantee in respect of characteristics of a yet to be produced, supplied, movable thing of
work perfomance (Beschaffenheitsgarantie) §§ 651, 444 and 539 of the Gemnan Civl Code (B08)) as
well as clams based on damage to life, body or health, our liabiity will be dstemined exclusively in
accardance with statutory law.

Gross negligence. In casss of gross negligence, our liability will be imited to typical foreseeable
damages_ This mitation doss not apply to the extent damages have been caused by our managing
employees or legal representatives

Slight negligence. In casss of siight negligence we wil only be liable in case of a breach of material
contractual obligation. Insuch cases, our abilty wil be limited to typical, foresseable damages. In all ther
cases of slight negligence our liabilty is excluded

Liability without fault (verschuldensunabhangige Haftung). In cases of liabilty without faultfor an nabilty
to perform duing delayed perfannance, our iabiity wil also be limited to typical foreseeatle damages.

In cases where ws are required to supply a yet to be produced movable thing, any claim for damages or
expenses dus to Defects is conditional Upon your compliance with your obligations described in Section 5(d)
above to notiy us of all Defects.

Any claim for damages or expenses resuling from Defects will sxpire within one vear. For a supplied, yet to
be_prduced, movable thing, the limitation period will start on the delivery date; in cases of work
perfomances, the limitation period wil start on the date of acceptance (Abnahme). This provision does not
affect§ 438, paragraph 1 Nr. 1 @) ofthe German Civl Cade.

Any other claims against us for damages or expenses will expire within two years from the date the cause of
action arises.

‘The provision contained in this subssction 7() shall not apply to the cases govemed by subssction 7(a)
above or in case of grossly negligent behavior on our part. In such cases statutory law shall apply




Warranties
Product warranties for all volume licensing agreements have been extended from 90 days to one year.  This warranty extension is in response to customers’ concerns about 90 days not being consistent with their business cycles and deployment constraints.

[image: image5.png]Microsoft Business Agreement

WirosoftBusiness Agraemant
Nambar
Morosot afiste to compie

“This Microsoft Business Agreement i entered into between the follawing entiies as of the effective date identified
belaw. Each party will notiy the other in witing if any of the information in the following table changes.

Narme of Entity ‘Contact Name s person handes socess o onine formation and
iceives notces Unde S Sgraement s a AHre corta £ provied
ity

Strest Address Contact Ermall AGTess Gequired foronine 35005

City StateiProvince | PROnE

Caountry Fosta Code | Fax

Wicrason Account Manager Name WicrosoR Accourt Wanager Emal Address

Contracting Microsoft Afiiate

MSLI, GP - 5100 Neil Road, Suite 210 - Rena, Nevada USA 83511-1137 - Dept 881, Volume Licensing

i online access and notices should be provided to someone or some place other than above
complete this section

Narme of Entiy Contact Narme
Strest Address CONTaCT ETTall AOTESS Gaared forsrine 320550
City StateiProvince | Phone

Caountry Postal Cade Fax




Defense of infringement and misappropriation claims
Commercial product service packs and other generally released fixes are now covered under Microsoft’s duty to defend against intellectual property infringement or misappropriation claims.

[image: image6.png]Narme of Entity Contact Narme
Stieetaddress Contact Ermall AGSss Gequired forsecrons nos)
City StateiProvince | PRone

Country Postal Cade Fax

This agreement contains tems of the relationship betwesn you (he eniity sigring the agresment and ts affiates)
and us (the Microsoft afiiate signing below and is aflliates). Ifyou license sofware or coniract for services from us
under this_agreement, the specific temns of those transactions will be contained in separate license or senvices
agreements that wil incorporate the temns of this agreement, as amended by those license or senvices agresments.
Nothing in this agrsement obligates either pary to enter into any license or senvices agreements

Effective date. If the first license agreerment entered into under this agreement is given an effective date that is
earlie than the date this agreement Is signed by us, the effective date of this agreement wil be that earier date.
Otherwise, this agreement wil be effective on the date it is signed by us.

Notices to Microsoft should be sent to: Copies should be sent to:
Microsoft
maL, 6P Law and Corporate Affairs
6100 Neil Road, Suite 210 One Microsoft Way
Reno, Nevada USA 89511-1137 Redmond, WA 98052 USA
Dept. 551, Volurme Licensing Volume Licensing Group

(425) 936-7328 fax

By signing below, you acknowledge that you have read and understood the temns of this agreement, agree 1o be
bound by these terms, and represent and warrant that the information you provide on this cover page ks accurate.

Narme
HMSLI, GP
Signature Signature
Printed Narme Printed Narme
Printed Tille Printed Tille
Signaturs Date Signaiure Date
(e Merozot st coutarsigns)
Effective Date
ey be dfret than sigturs )




Defense of infringement and misappropriation claims continued
If a court prohibits use of a product as a result of a covered infringement or misappropriation claim, Microsoft will choose one of the following four options:  (1) procure the right for you to continue using the product, (2) replace it with a functional equivalent, (3) modify the product to make it noninfringing, or (4) refund the amount paid for the product and terminate the applicable licenses.  Previously, Microsoft was obligated to exercise commercially reasonable efforts to provide a remedy for you, but now Microsoft is obligated to choose one of the specified alternatives.

[image: image7.png]Terms and Conditions

1. Defiaiions. In this agreement, "you" means the entity that has entered inta this agreement (or 3 license
or services agreement under this agresment) and it affliates, and "we" or "us"means the Microsoft affliate that has
entered into this agreement (or any license or services agreement under ihis agreement and s affiates. I
addition, the following definitions apply:

“affliate" means () with regard to you, any legal entity that you own, which owns you, or which is under common
ownership with you, and (i) with regard 1o us, any legal enity that we own, which owns us, or which is under
cormman ownership with us;

“available" means, with respect 1o a product, that we have made licenses for that product available for ordefing
under a particular icensing program;

“commercial product” means any product we make available for license for a fee;

*fixes" means commercial product service packs and other fxes that we release generally,

ree product'means any product we make available for license without charge;
*awnership” means, for puroses of the definition of“affiate” above, more than 50% ownershia;
"pre-release" or"heta" products are products provided priorto commerial release;
“product'means all commercial, e, pre-releass and beta products;

Praduct List" means, with respect to any licensing pragrarm, the statement published by Micrasaft from time to time
on the World Wide Web at hitpimicrosot comificensing, or at a successorsite that we identity, which identifies the
producis that are or may be made available under the program (which availability may vary by region) and any
productspecifc conditions or lmitations on the acquisiion of icenses for those producis;

“1un" or "use” means to copy, install, use, access, display, run or otherwiss interact with;

enice deliverables” means computer code and related material, other than fixes, we provide o you when

perfoming services

2. Use and ownership. Unless othenwise specified in a license agreement, use of any product that you
licenss from us is govered by product use rights specific to each product and version and by the terms of the
livense agreement under which you licensed the product. Ve will provide you with a copy of the applicable product
use rights, o wil make them available o you either by publication on the World Wide Weh, at hitwi
miciosof comficensing/ of at a successor site that we identit, or by some other reasonable means. You
acknowledge that you have access to the World Wide Web. We do not transer any awnership rights In any licensed
productand we reserve allrights not expressly granted

Uss of any fixes is defined by the product use rights for the affected product o, ifthe fx s not provided for a specifc
product, any other use tems we provide. All fxes are licensed to you. Use and wnership of service deliverables
will be 36 setforth n the applicable senvices agreement and related documents.



Defense of infringement and misappropriation claims continued

Microsoft has expanded the subject-matter scope of its duty to defend against intellectual property claims.  It now also covers trademark infringement and trade secret misappropriation.  This change addresses customers’ concern that limiting Microsoft’s defense obligation to copyright and patent claims allocated too much risk to them.

[image: image8.png]3 Restrictions onuse. You may not

« Separate the components of a product made up of multiple_components by running them on different
computers, by upgrading of downgrading them at difierent times, or by iransferring them separately, except
as otherwise provided in the product use rights;

« Rent,lease, lend or host products or service deliverables, except where we agree by separate agreement,

o Reverse engineer, de-compie or disassemble products, fixes or service delverables, except to the exent
expressly pemnitied by applicable law despite this limitation;

« Transfer icenses to, or sublicense, products, fixes or service deliverables to the U S. Government

Froducts licensed under this agreement (including any license or services agresment incomorating thess temns) are
subject to U5 exportjurissiction. You agree to comply with all appicable intemational and national laws that apply
to these products, including the U.S. Export Adminisiration Regulations, as well as end-user, end-use and
destination _restrictions issued by US. and other govemments. For addtional infomnation, ses
hitp e, microsofl.com/exporingl

4 Conndentatity.

& Confidential information. Cunfidental infomation means information marked or otherwise identfied in
witing by a paty s proprietary o confidential or that, under the drcumstances surounding the disclosure,
oughtin good faith to be treated as proprietary or confidential. It includes nor-public information regarding
either party's products, features, marketing and promotions, and the negotiated temms of our agreements.
Al beta products are confidential uniess excepted below.

Confidential information does not include information which: () the recipient developed indspendently; i)
the recipient knew hefar receing it under the relevant agreement, or () i or Subsequently becomes
publicly available ar i received from another saurce, in both cases other than by a breach of an chligation
of confidentalty,

. Use of confidential information. For a periad of five years after inital disclasure, neither party will use
the other's confidentia infarmation without the other's writen cansent except in furtherance of this business
relationship o as expressly pemnitted by this section 4, or discloss the others confidential information
except () to abtain atvice from legal or financial cansultants, or (1) if compelled by law, n which case the
party compeled o make the dstlosure wil use its best efforts to give the other party nofice of the
requirement so that the disclosure can be contested.

You and we will take reasonable precautions o safeguard each others confidentil infommation. Such
precautions wil be 3t least 35 oreat as those we each take to protect our own confidentialinformation. You
and we wil distlase each other's confidental information to our employees of consultants only on 3 need-
to-know basis and subjsct to the confidentialty obligations imposed here. When confidential infomation s
o longsr necessary to perfomn any obligation undsr any of the agreements, each of us will retur it o the
other or destroy it atthe other's request

¢ Retained rights. You and we are free to develop products independenty without the use of the others
conidenial information. Neither you nor we are obligated to restict the future work assignments of people
who have had actess to confidential infomation. In addition, you, we and these people are free to uss the
informatian that these peaple remermber related fo infomation technalogy, incluging ideas, concepts, know-
how or technigues, so long 3 confidential Infarmation of the other party s not disclosed in violation of this
agreement in the course of such use. This se shall not grant either party any rights nder the other's
copyrights o patents and does not reguire payment of royalties or separate icense.



Limitation of liability

The monetary cap on Microsoft’s liability for paying judgments and settlements arising from covered intellectual property claims under the agreement has been removed.  This change is in response to customers’ concern about assuming too much risk under the old provision, which limited Microsoft’s payment obligation to the amount paid by you for the particular product about which the infringement or misappropriation claim was made. The monetary cap on Microsoft’s liability for gross negligence and willful misconduct under the agreement has also been removed.

[image: image9.png]6

We or you may provide suggestions, comments or other feedback 1o the other with respect 1o the others
confdenial information. We or you will not give feedback that is subject to license temns that seek to
require of the party recsiving the fesdback that any product, technology, senvice or documentation
incorporating or derived from such feedback, or any intellectual property, must be licensed or otnenwise
shared with any third party. Fesdback s voluntary and the party receiving fesdback is not reired to hold
itin confidence. The party receiving fesdback will not disclose the source of feedback without the consent
ofthe party providing it Feedback may be used for any purposs without obiigation of any kind.

Cooperation in the event of disclosure. Each of us wil immediately notiy the other upon discavery of
any unautharized use or disclasure of confidential information and will cooperate in any reasonable way to
help the other regain possession of the confidential infarmation and prevent further unauthorized use of
disclosure,

Warranties.

Limited product wananty. We wartant that eath version of 3 commercial product wil perforn
substantially in accorgance with our user documentation. This warranty is valid for  period of ane year
from the date you first ran a copy of the version. Ta the maximum extent penmitted by law, any warranties
imposed by law concerning the products are limited to the same extent and the same one-year period. This
warranty does not apply to components of products which you are pemitted to redistribute under
applcable product use rights, or If failure of the product has resulted from accident, abuse or
misapplication. If you notfy us within the waranty period that a product does not mest this wartanty, then
we will, at our option, either () retum the price paid forthe product or i) rspair or eplace the product. To
the maximum extent pemitied by Iaw, this is your exclusive remedy for any faillre of any commercial
productto function as dsscribed in this sub-section.

Free and beta products. To the maximum extent perritted by law, fres and bsta products are provided
*as-is," without any wartanties. You acknowledge that the provisions of this paragraph with regard to pre-
release and heta products are reasonable having regand to, ameng other things, the fact that they are
provided prior to commercial release so as to give you the opportunity (earlier than you would othenwise
have) to assess their suitabiltyfor your business, and without full and complete testing by us.

Services. We warrant that all services wil be performed in a good workmanlike manner.

NO OTHER WARRANTIES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, WE DISCLAIM AND
EXCLUDE ALL REPRESENTATIONS, WARRANTIES AND CONDITIONS, WHETHER EXPRESS,
IMPLIED OR STATUTORY, OTHER THAN THOSE IDENTIFIED EXPRESSLY IN THIS AGREEMENT
(INCLUDING ANY LICENSE OR SERVICES AGREEMENT THAT INCORPORATES THESE TERMS),
INCLUDING BUT NOT LIMITED TO WARRANTIES OR CONDITIONS GF TITLE, NON-INFRINGEMENT,
SATISFACTORY QUALITY, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH
RESPECT TO THE PRODUCTS, SERVICE DELIVERABLES, RELATED MATERIALS AND SERVICES.
WE WILL NOT BE LIABLE FOR ANY SERVICES OR PRODUCTS PROVIDED BY THIRD PARTY
VENDORS, DEVELOPERS OR CONSULTANTS IDENTIFIED OR REFERRED TO YOU BY US UNLESS
SUCH THIRD PARTY PRODUCTS OR SERVICES ARE PROVIDED UNDER WRITTEN AGREEMENT
BETWEEN YOU AND US, AND THEN ONLY TO THE EXTENT EXPRESSLY PROVIDED IN SUCH
AGREEMENT.

Defense of infringement and misappropriation claims. e wil defend you against any of the following

claims made by an unafiliated thiri party, and wil pay the amount of any resuling adverse final judgment (or
setllerent to which we consen)

a. claims that any commercial product or fix infringes its patent, copyright or trademark or misappropriates
s trade secret, or

b. claims that any senvice deliverable infringes its copyright of trademark, or misappropriates s rade
secret



Verifying compliance 
To help you prepare for audits, and to minimize business interruptions and inconveniences, Microsoft has extended the audit notice period from 15 days to 30 days. The extended period will assist you in compiling your records associated with license acquisitions.

[image: image10.png]You must notity us promptly in writing of the claim and give us sole control over ifs defense of sefflement. You
agree to provide us with reasonable assistance in defending the claim, and we will reimburse you for reasonable out
of pocket expenses that you incur in providing that assistance. The terms "misapprapriation” and "trade secret” are
used 3 defived In the Unifarm Trade Secrefs Act, excet in the case of claims arising Lnder any license ar senvice
agreement govermed by the laws of any jurisdiction outside the United States, in which ‘misappropriation” will mean
intertianally unlanful use and rade secret” wil mean "undisclosed information” 36 specified i Article 3.2 of the
TRIPs agreement.

Our obiigations will not apply 1o the extent that the claim or adverse final judgment is based on () specifications you
provide ta us for the senvice deliverables; (i) code of materials provided by you as part of Sevice deliverables; (i)
your running of the product,fix or senice deliverables after we notify you to discontinue running dus to such a claim;
() your combining the product, i or senvice deliverables with a non-Microsof product, data or business pracess,
) damages aftributable 10 the value of the use of 3 non-Microsot product, data or business process; () your
altering the praduct, fix or service deliverables; (i) your distibution of the product, fix or services delierable 1o, or
its use for the benefit f, any third part, (1) ybur use of our lrademark(s) without express witen consent 1o do sa;
or (1) for any trade secret claim, your acquiring 3 trade secret (a) through improper means; (k) under circumstances
giving rise 10 3 duty to maintain its Secrecy or limit ts use; o (¢) fom a person (ather than us of our affiates) who
awed to the party asserling the claim a duy to maintan the secrecy or limit the use of the trade secret. You wil
remburse us Tor any costs ar damages that resul rom these actions.

If we_receive infornation concerming an infringerent claim mlated to a commersial product, fix or service
deliverable, we may, at our expense and without obiigation to do so, either () procure for you the right to continue
run the allsgedly infringing product, fix or senvice deliverable, or (i) madify the product, ix or service deliverable or
replace it with a functional equivalent, to make it non-infringing, in which case you will stop running the alegedly
infinging product, fx or service deliverable immediately. If, as a resut of an infringement claim, your use of a
commercial product, fi or senvice deliverable is erjoined by a court of competent jutisdiction, we wil, at our option,
either procure the right to continue its uss, replace it with a functional equivalent, modify t to make it non-nfringing,
or refund the amount paid and temminate the license for and, as appicable to certain senice deliverables, your
ownership rights n, the infringing produ, ixor service deliverable.

If any other type of third party claim is brought against you regarding our intellectual property, you must nofify s
prompty in wriing. W may, at our option, choose to treat these claims as being covered by this section. This
Section 6 provides your exclusive remedy for third party inringement and irade secret misappropriation claims.

. Limitation of Kabifity.

. Limitation. There may be situations in which you have a ight to claim damages or payment from us.
Except as otherwise specifically provided in this paragraph, whatever ihe legal basis for your claims, our
liabilty will be limited, to the maximum extent pemnitied by applicable law, 1o direct damages up to the
amount you have paid far the product or Sevices giving rie 1o the clams. In the case of free product,
senices provided to you free of charge, of code you ars authorized to redistribute to third parties without
separate payment to Microsoft our total liabilfy to you will not exceed US$5000, or its equivalent in local
cutency.  The limitations contained in this paragraph will not apply with rspect to the following in
connection with the perfornance of this agresment (or any license of services agresment incorporating
these terms).

() our obligations under Section 6 to defend thinl party claims of patent, copyright or trademark
infringerment or trade Secret misappropriation, and to pay damages resuling from any final adjudication (or
setllement to which we cansent) of such claims,

i) our Wabilty for damages for gross negigence or wilfl misconduct, o the extent caused by us or our
agent and awarded by 3 court of inal adjudication; and

(i) our obligations under Section 4 (confdentiaii),



Non-exclusivity

Microsoft has added this provision to make explicit the fact that this agreement does not preclude the use of non-Microsoft products or services. 

[image: image11.png]h NO LIABILITY FOR CERTAIN DAVIAGES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
Law, NEITHER PARTY NOR ANY OF TS AFFILIATES OR SUPPLIERS WILL BE LIABLE FOR ANY
INDIRECT DAMAGES (INCLUDING, WITHOUT LIMITATION, CONSEQUENTIAL, SPECIAL OR
INCIDENTAL DAMAGES, DAMAGES FOR LOSS OF PROFITS OR REVENUES, BUSINESS
INTERRUPTION, OR LOSS OF BUSINESS INFORMATION) ARISING IN CONNECTION WITH ANY
AGREEMENT, PRODUCT, FIX OR SERVICE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES OR IF SUCH POSSIBILITY WAS REASONABLY FORESEEABLE. THIS EXCLUSION OF
LIABILITY DOES NOT APPLY TO EITHER PARTY'S LIABILITY TO THE OTHER FOR VIOLATION OF
ITS CONFIDENTIALITY OBLIGATION OR OF THE OTHER PARTY'S INTELLECTUAL PROPERTY
RIGHTS,

. Application. Except as specifisd expressly in this Section 7, the limitations on and exclusions of liabilty for
damages in this agreement (ncluding any license or Senices agreement incomorating these temns) apply
regardless of whether the liailty s based on breach of contract tort (ncluding negigence), stict labilty,
breach ofwarranties, or any ather legal theary.

8 Veritying compliance. You must keep records refating 1o the products you and any affliate participating
under a license agreement run. We have the right to verify cornpliance with any license agreement, at our expense,
during the temn of the license agreement and any enrolment and for a period of one year thereafier. To do o, we
will engage an independent accountant from a nationaly recognized public accounting firn, which will be subject to
a confidentialty obligation. Verifation will take place upon not fewsr than 30 days noice, during nomnal business
hours and in amanner that doss not interfere unteasonably with your operations. As an altemative, we may regire
You 10 accurately complete our self-audt questionnaire relating 10 the products you and any afilates participating
under a license agreerment use.  If verification or self-audit reveals urlicensed use of products, you must promptly
order suffcient licenses to pemit all product usage disciosed. If material uniicensed use is found (icense shortage
Of 5% of more), you must reimburse us for the casts we have Incurred in verification and acauire the necessary
additional icenses as single retail icenses within 30 days. If we Undertake such verification and do not find material
unlicensed use of products, we will not undertake another verification of the same entity for at least one year. We
and our audtors will use the information obtained in compliance verifcation only to_enforce our rights and to
detemnine whether you are in compliance with the terms of the applicable license agreement. By invoking the Nights
and pmcedures described above, we do ot waive our righis to enforce this agreement (ncluding any license or
senices agreement incorporating these tems) or to protect our intellectual property by any other means permitied
by law

o Term and Temmination. This agreement will remain in effect unil temninated. ~ Either party to this
agreement may teminate t at any time by giving at least 60 days wiiten notice. To the exent necessary to
implernent the temination provisions afthis agreement, each of the parties waives any fight it has, o abligation that
the other party may have, now o in the future under any applicable law o regulation, to request or obtain the
approval, order, decision or judgment of any court 0 terminate this agreement, The sole eflect of terminating this
agreement will be o teminate the abiliy of sither party to enter into subsequent license agreements or senvices
agreements under this agreement Termination of this agresment will not, by itself, result in the termination of any
license or senvices agreements previously entersd into under this agreement, and any terms of this agreement
incorporated by reference into such a license or services agreement will continue in eflect unless and unti that
license or senvices agreement tselfis temninated or expires.

0. Wiscellaneous.

@ Notices. All nofices, authorizations, and requests given or mads in connection with a license or senvices
agreement must be ‘sent by post, sxpress courier, facsimils, of email to the addresses and numbers
indicated in the applicable ficense or services agreement, Any nofice of termination ofths agreement rmust
be sent by post, express, coutier, facsimile or email to the addresses and numbers indicated in the cover
page to this agreement. Notices will be deerned delivered on the date shown on the postal return recelpt or
o the courter, facsimile or emal confimation of delivery.



Survival

The two-year limitation on either party bringing claims against the other has been eliminated. Previously, any action arising under the agreement had to be brought within two years from the date that the cause of action arose. 

[image: image12.png]Assigament. This agresment and any license agreement may be assigned by either party oniy to an
affiate, but assignment will ot relieve the assigning party of s obligations under the assigned agreemen.
If either party assions this agreement o any icense agreement, it must noty the other party of the
assignment in witing. Neither party may assign any services agreement without the writien consent of the
other.

‘Severabitity. f a court holds any provision of this agreement (including any license or senvices agreement
incorparating these tenms) to be ilegal, ivalid r unenforceable, the remaining provisions will rermain in full
force and effect and the pariies wil amend the agreement to give effect 1o the siricken dlause to the
maximum exent possible.

Waiver. No waiver of any breach of this agreement (ncluding any license or services agrsement
incorporating thess terms) shall be  waiver of any other breach, and o waiver shal be effective unless
made in wiiing and signed by an authorized representative of the walving party.

Force Majeare. To the extent that sither party's perforance is prevented or delayed, sither totally of in
part_ for reasons beyond that party's control, then that party will not be liable, so long as it resumes
perfomance as soon as practicable after the reason preventing or delaying perforance no longer exists.

Dispute resolution. If we bring an action 1o enforce this agreement (including any license or senvices
agreement incorporating these ters), we will bring it in the jurisdiction where your contracting afiliate has
its headguarters. If you bring an action to_ enforce any such license agresment entered into with any
affliate of ours lacated outside of Europe, you will bring It i the State of Washington. If you bring an action
to enfarce any such license agreement entered into with any afiiate of ours lacated in Europe, you wil
bring it in Ireland. If you bring an action to enforce any such services agrsement, you will bring it in the
Juristiction where our afflate delivering the Services has s headguarters. This choice of juriseiclion does
ot prevent efther party from seeking injnciive reliefwith respect to a violation of intellectual property ights
or confidentiaity abligations in any appropriate Jursdiction.

Survival,_Provisions regarding product use rights, restrictions on uss, evidence of perpetual licenses,
transfer of censes, warrantiss, imitations of liabilty, confidentiliy, compliance verification and obligatiors
on temnination or expiration will survive termination or expiration of this agreement and of any licenss or
senices agteerment In whith they are incarporated.

Non-exclusivity. This agreement (including any license or services agresment incorporating thess temms)
is non-exclusive. Nothing contained in it requires you o license, use or promote Microsof software or
senices exclusively. You may, If you choose, enter into agreerments with other partis to license, use or
promote non-Microsoft software or services.

Appiicable faw. The temns of any license agreement entered into with any affiats of ours located outside
of Eurape will e gaverned by and consirued in accordance with the laws of the State of Washington and
federal laws ofthe United States. The terms of any license agreement entered into with any afiliate of ours
located in Europe wil be governed by and construed in accordance with the laws of reland. The temms of
any senices agreerment wil be govemed by the laws of the jurisdiction where our afliate delvering the
senvices s organized. The 1980 Urited Nations Convention on Contracts for the Intemational Sale of
Goods and its related instruments will not apply to this agreement or any license or senvice agrssment
entered into with any affiate of ours under this agresment



Term, termination, and renewal 
Microsoft has qualified its right to terminate your agreement and all enrollments if you or an enrolled affiliate breaches a single enrollment.   Microsoft will work with you to resolve the problem(s) within a reasonable period of time before considering termination of the agreement and all enrollments. 

[image: image13.png]In any case where the law of any of the jurisdictions cited below applies, the following country-specifc provisions wil
replace or supplementthe equivalent provisions above:

Replace Section 2, Use and ownership, first sentence of the frst paragraph, with the following:

Unless otherwise specified in a license agreement, use of any product that you license from us is governed by
product uss rights specifc to each product and version and by the temns of the license agreement under which you
licensed the product and these e the oniy rights that you have to run any procict

Supplement Terms and Conditions, Section 5, Warranties, with the following:

Consumer Remedies. Notwithstanding anything in this agieernent, consumers ray have the beneft of
certain rights or remedties pursuant (o the Trade Practices Act 1974 (Cih) and simiar state and temtoy
Iaws in Ausiralia in respect of which iabilly may not be exchided. If s0, then to the maximum extent
pemnitted by lsw, such abilly is limitec, at our option, in the case of goods to either () repfacement of the
‘goods or (i) conection of cefects in the goods, and In the case of senvices o eitter () resupply of the
services or (i) the cost ofthe tesupply of the services.

Supplement Terms and Conditions, subsection 10, Miscellaneous, with the following

4 GST._ifany GST is payable on any supplies mace wider a lcense or services aqimement entered into by
Vou or your ailtes under this agieement, an amount on account of this GST will aiso be payable by you
5 VOIS0 10 Yo

Replace Terms and Conlitions, subsection 5(c), Services, with the following:

. Services. We wartant that all services will be perfomed using generally accepted industry standards and
practices. We will use commercialy reasonable effrts in providing product support services. This waraniy
s valid for a period of 90 day's from the diate of the respective worlk ordier or seice description. Ifyou notily
s within the warranty period that 2 service doas not meet this warranty and we are not bl 1o re-perfom it
ccordingly 1o this warranly within the temn estabiished by faw, cumently 30 days, then we wil, at your
option, either () retum the price pai for the sewvice; (i) re-perfomn the senvce, if feasibie; (ii) offer you a
dliscount in an amount equivaisnt to partisl nan-perfomance of the senvice, if applicable. This is your
exclusive remedy for any failre of any service delverables to function as describedt in this paragraph.

Canada

For services agreements governed under the laws of Canada, replace Terms and Condtions, subsection
10(3), Applicable law, with the following:

i Applicable faw. The terms of any license agreerent entered into with any affiate of ours located outside
of Eurape wil be governed by and construed n accordance with the laws of the State of Washingtan and
federal laws of the United States. The temns of any license agreement entered into with any affiats of ours
located in Europe will be governed by and construed in accordance with the laws of reland. The terms of



How the license program works

The word “reasonably” was removed and replaced with the more globally acceptable “if we have a business reason for doing so...” This change is primarily for localization reasons and does not alter the intent of the clause. 

[image: image14.png]any senices agreement will be govemed by the laws of the Province of Ontario and the federsl ws of
Canadia apploabee therein. The 1380 United Nations Convention on Contracts for the Intsmational Sale of
Goods and its refated instruments will not apply to this agreement or any agreement entered info with any
affliate of ours under his agreement.

Supplement Terms and Conditions, Section 10, Miscellaneous, with the following:

Language. 1t s the express wish of the parties that this agreement andior any related documents have
been drawn up In a language other than French. French translation: Il est de Ia volonté expresse des
pariies que Ie présent conirat etiou tous les documents qui sy ratiachent soient redigés dans une langus
autre que le frangaks

Replace Terms and Condlttions, Section 5, Warranties, with the following:

5.

Agreed Characteristics; Claims due to Defects in Quality and Defects in Title. To the extent that we

should be required to supply 3 yet to be produced movable thing (herzustellende, bewegliche Sache) or 1o the
exent our Senvices ars, sxceptionally, considered work perfommances (Werkistungen), the Tollowing provisions wil
apply to claims due to defects in qualiy o dsfects in titl (collectvely referted to as “Defects”) but will not apply
‘where the claims are for damages of reimbursement of expenses.

‘The provisions contained in Section 7 shall apply to claims for damages or expenses resuling from Defects

a

our rights and their expiy will be exclusively determined in accordance with applicable statutory law in the
event of malicious non-disclosure of a Defect (arglistiges Verschweigen) or n the event of a guarantee
relating 1o characteristics of a supplied, yet to be produced, movable thing (gelieferte, herzustellends,
bewegliche Sache) or relating to work perfomances (Beschaflenheitsgaranie) ( 651, 444 and 639 of the
German Civil Cade (BGE))

We give you express notice that, based on the curtent state of technalogy, it is not possible to develop
complex software products that are completely free of technical defects. The contractually-specified
characteristis (veriragliche Beschaffenheit for the software to be provided by us does not require that the
software be completsly free of programming enors but merely that the sofware be fres of programming
errors that materially impair its use.

Our obiigations will not apply 1o the extent that a claim is hased on () specifications, code, or materials you
provided; (i) use o, or access to, sewvice deliverables by any person or enity other than you or your
Afliates as permitied by the appicable statement of sewvices, (il your use of Service defverables after we
noify you to discontinue their use due to such a claim; (i) your combining service deliverables with non-
Microsoft products, data or business processes.

To the extent we are required to supply a vet to be produced movable thing, you may only make a claim
against us ifyou have properly complied with your obligation to notify us of all Defecs in accordance with §
377 of the Gemnan Commercial Code (HGB). You must provide s with witen notiiation of any apparent
Defect found by you_during your examination according to § 377 of the Gemnan Commercial Code
immediately, but no later than within two weeks afer deivery. You must notify us in writing of any hidden
Defects immediately afer discovery.

We will rectify Defects of which you_ have given us notice prior to the expiry of the limitation period
stipulated in this section. To the extent you have mads a claim against us for subsequent performance
(Nacherfilung) we will have the right, in our sole discration, to sither rectify the Defect, or 1o supply a new
movable thing, or,ifthe defect is in a work performance, o create a new work free of Defects. You agree to
cooperate in our Subsequent perfomnance by providing any required infommation and documentation and i
provide all reasonable assistance.



How to order enterprise product licenses
Open License Value customers who elected the Company-wide Option may qualify to step up to an Enterprise Agreement and order only Software Assurance for the enterprise product licenses that you acquired under the Open License Value Company-wide Option. This renewal pricing is available if you meet the Enterprise Agreement requirements. 

[image: image15.png]


Qualifying systems licenses

You are directed to the Product List to find out what operating systems qualify for the Microsoft Windows Desktop Operating System Upgrade. 

Delivery and payment terms

Changes in this section clarify that applicable sales tax is calculated based on where the media is delivered.  Language has been added to reflect actual Microsoft practices regarding importation and customs formalities. While you remain responsible for all legal requirements and costs associated with importing media, licenses and associated software documentation into its country, the new language indicates that Microsoft may decide to act on your behalf to carry out customs formalities. See section on License grant for details on separation of licenses and media.

License grant

In order to assist with accurate customs duties assessment for the media, the media fulfillment order form has been removed from the enrollment, and language has been added to this section to further clarify that the media and software licenses are separate. See CD Order Form for additional information.

Product Use Rights 

Microsoft has clarified that you may acquire CALs under your volume license agreement and assign them to external devices or users, provided that those devices or users access or otherwise use, for your benefit, the applicable server software licensed under your volume license agreement.
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Contact information 


Previously, your primary contact person named on the cover page of the agreement was, by default, the recipient of notifications and the online administrator with access to license information on MVLS. Now, in addition to designating another person to be the notification contact, you may designate another person to be the online administrator.
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Contact information continued


You may choose to have duplicate electronic notifications sent to a secondary location.
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Defense of infringement and misappropriation claims


Commercial product service packs and other generally released fixes are now covered under Microsoft’s duty to defend against intellectual property infringement or misappropriation claims.


























Defense of infringement and misappropriation claims


Microsoft has expanded the subject-matter scope of its duty to defend against intellectual property claims. It now also covers trademark infringement and trade secret misappropriation. This change addresses customers’ concern that limiting Microsoft’s defense obligation to copyright and patent allocated too much risk to them.
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Warranties


Product warranties for all volume licensing agreements have been extended from 90 days to one year. This warranty extension is in response to customers’ concerns about 90 days not being consistent with their business cycles and deployment constraints.
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Limitation of liability


The monetary cap on Microsoft’s liability for paying judgments and settlements arising from covered intellectual property claims under the agreement has been removed. This change is in response to customers’ concern about assuming too much risk under the old provision, which limited Microsoft’s payment obligation to the amount paid by you for the particular product about which the infringement or misappropriation claim was made. The monetary cap on Microsoft’s liability for gross negligence and willful misconduct under the agreement has also been removed.
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Defense of infringement and misappropriation claims


continued


If a court prohibits use of a product as a result of a covered infringement or misappropriation claim, Microsoft will choose one of the following four options:  (1) procure the right for you to continue using the product, (2) replace it with a functional equivalent, (3) modify the product to make it noninfringing, or (4) refund the amount paid for the product and terminate the applicable licenses.  Previously, Microsoft was obligated to exercise commercially reasonable efforts to provide a remedy for the customer, but now Microsoft is obligated to choose one of the specified alternatives.
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Verifying compliance


To help you prepare for audits, and to minimize business interruptions and inconveniences, Microsoft has extended the audit notice period from 15 days to 30 days. The extended period will assist you in compiling your records associated with license acquisitions.
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Non-exclusivity


Microsoft has added this provision to make explicit the fact that this agreement does not preclude the use of non-Microsoft products or services. 
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Survival


The two-year limitation on either party bringing claims against the other has been eliminated. Previously, any action arising under the agreement had to be brought within two years from the date that the cause of action arose. 
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