
Microsoft Money and MSN Money Branding, Distribution, and Marketing Program Terms and Conditions

(For Financial Institutions or Other Providers of Financial Account Information Through OFX Connection)

1.
Overview.  These terms and conditions (“Agreement”) govern participation by each participant (“Participant”) in the Microsoft Money and MSN Money Branding, Distribution, and Marketing Program for Financial Institutions or Other Providers of Financial Account Information through OFX Connection (the “Program”).  The Program enables Participant to establish an online connection to end users utilizing the Online Banking and Brokerage and/or Online Bill Payment (each defined below) features of Microsoft Money and/or MSN Money.  The Program also allows Participant to order units of Microsoft Money for redistribution to Participant’s customers.  There is no fee required to enroll in the Program.

2.
Definitions


2.1
“MICROSOFT” means Microsoft Corporation, a Washington, USA corporation.


2.2
“Microsoft Money” means MICROSOFT’s personal financial management software product distributed under that name.  As used herein, “Microsoft Money” means Microsoft Money 98 and subsequent versions. “MSN Money” means MICROSOFT’s Web site on the topic of personal finance and investing that is part of The Microsoft Network or “MSN” and currently known as “MSN Money” (and any successor versions thereof whether or not renamed).  

2.3
“Branding Server(s)” means the server(s) maintained by MICROSOFT to store and distribute to end users of Microsoft Money and/or MSN Money the specific Participant information required to brand and perform the Online Banking, Brokerage and Bill Payment features.


2.4
“Online Banking and Brokerage” means for purposes of this Agreement, at a minimum, the retrieval of financial transactional and account balance information for eligible accounts by an end user through the features of Microsoft Money and/or MSN Money.  It may also include (if supported by Participant) inter-account fund transfers, and email to Participant’s designated customer service representative.

2.5 “Online Bill Payment” means, at a minimum, the electronic transmission of instructions for payment of bills and other obligations owed to third parties by an end user through the features of Microsoft Money.  It may also include (if supported by Participant) e-mail to Participant’s designated customer service representative.

3.
Participant's Obligations and Deliverables


3.1
To enable MICROSOFT to create a Branding Server listing for Microsoft Money and/or MSN Money, Participant must first deliver to MICROSOFT the information requested on MICROSOFT’s Web site located on the Internet at www.microsoft.com/money/partner (or any successor URL provided by MICROSOFT to Participant).  Participant has the sole obligation of providing MICROSOFT with such information, including any subsequent updates thereto required to keep such information current (e.g., updated names and/or logos).  Participant’s delivery to MICROSOFT of such information constitutes Participant’s permission for MICROSOFT to post and distribute such information via the Branding Servers.


3.2
As a requirement of participation in the Program, Participant agrees to (i) implement and operate in a commercially reasonable manner the online connection to the Online Banking and Brokerage and/or Online Bill Payment features of Microsoft Money and MSN Money (either by itself or as through a third party contractor or service bureau that has signed an agreement with MICROSOFT to provide such an online connection on behalf of participants of the Program), and (ii) provide commercially reasonable levels of customer support and service to Participant’s customers utilizing the Online Banking and Brokerage and/or Online Bill Payment features of Microsoft Money and MSN Money.

4.
MICROSOFT’s Obligations and Deliverables


4.1
MICROSOFT shall provide to Participant proper technical documentation to assist Participant in creating a listing for Participant’s services.


4.2
MICROSOFT shall use commercially reasonable efforts to make the Branding Servers available to all end users of Microsoft Money and/or MSN Money at all times, excepting normal maintenance, repairs, bug fixes, and other periodic system interruptions.


4.3
MICROSOFT shall market and distribute Microsoft Money and/or MSN Money containing the connection to the Branding Servers.


4.4
MICROSOFT shall provide commercially reasonable end user product support for Microsoft Money product functionality and modem set-up operations.


4.5
MICROSOFT shall, upon request from Participant, provide samples of available MICROSOFT end user documentation describing Online Banking and Brokerage, and Online Bill Payment services and features, for the purpose of assisting Participant in the development of its own such documentation.


4.6
MICROSOFT shall make available to Participant the Microsoft Money “Partner” informational Web site located on the Internet at www.microsoft.com/money/spartner. 

4.7 Provided that Participant performs its obligations hereunder, MICROSOFT agrees to post and maintain for availability to end users Participant’s Branding Server information on the Branding Servers during the term of this Agreement.   As to any logos provided by Participant to MICROSOFT, the parties acknowledge that MICROSOFT may change the color and sizing of such logos for the sole purpose of conforming the logos to the design specifications for Microsoft Money or MSN Money, as the case may be; however, MICROSOFT agrees that it will not make any changes that materially alter the design of Participant’s logos.

4.8
MICROSOFT shall provide Participant with two copies of the most recently commercially released version of Microsoft Money (“Licensed Software”) upon MICROSOFT’s acceptance of Participant in the Program for the purposes described in Section 6.1 below.    

5.
Participant Branding in Microsoft Money.

During the term of this Agreement (or until Microsoft changes the terms of the Program as provided under Section 8.1), Participant shall receive the following branding in Microsoft Money (as and when made available to all Program participants):

· Configuration for online services;

· Branding in Account Register; and

· Hyperlink to Participant's Web site.

6.
License to Microsoft Money.


6.1
Site License (Internal Use).     MICROSOFT hereby grants to Participant a limited, personal, non-exclusive, non-transferable, revocable license to reproduce and use during the term of this Agreement the Licensed Software, in object code form only, including any documentation, corrections, enhancements, updates and/or upgrades thereto (collectively the "Modifications") provided to Participant by MICROSOFT, at MICROSOFT’s sole discretion, for internal purposes only at Participant's offices identified in Participant’s Facsimile Enrollment Form (the "Location(s)"), subject to the terms and conditions set forth herein.  Nothing in this Agreement shall be construed as obligating MICROSOFT to deliver any Modifications to Participant.  Participant shall use the Licensed Software for informational and non-commercial or personal purposes only (e.g., for general informational purposes and training of employees on use of Microsoft Money at the Location(s).  Participant agrees to keep accurate records identifying the number of copies of the Licensed Software in use at each Location(s) and the hardware upon which the Licensed Software has been loaded.  Participant shall maintain such reports for a period of two (2) years from the date the Licensed Software was delivered or termination of this Agreement, which ever is later.  At MICROSOFT's request and upon reasonable notice to Participant, MICROSOFT or its representatives may inspect the Location(s) to confirm that Participant is in compliance with the terms of this Section 6.1.  All such inspections will be conducted at MICROSOFT's expense and during the Participant's regular business hours.  Participant shall reasonably cooperate with MICROSOFT in all respects so that MICROSOFT may complete its inspection.

6.2
 Distribution of Microsoft Money to Customers.  In addition to the Licensed Software provided to Participant for internal use, Participant may order units of the most recently commercially released version of Microsoft Money from Microsoft’s Web site at www.ordermoneyfi.com (or any successor URL provided by MICROSOFT to Participant) (the “Money Order Site”) copies of the Licensed Software that Participant may distribute during the term of this Agreement directly to Participant’s customers, subject to the following:



(a)
The following version of Microsoft Money will be available from MICROSOFT’s authorized replicator:  “Financial Institution Edition”.



(b)
All prices, delivery terms, minimum order quantities and other terms and conditions related to Participant’s ordering of units of Microsoft Money shall be as set from time to time by MICROSOFT, as specified on the Money Order Site.  



(c)
Participant may only distribute copies of Microsoft Money ordered under this Section 6.2 not for resale directly to its own customers who sign up for Online Banking and Brokerage and/or Online Bill Payment services.  Also, Participant may distribute Microsoft Money to existing customers of Online Banking and Brokerage and/or Online Bill Payment services as upgrades.  In no event shall Participant resell or distribute Microsoft Money to any person or entity for further resale or redistribution.



(d)
Participant shall not make any additional warranties or representations about Microsoft Money over and above those contained in the standard end user license agreement accompanying such product.

6.3
Additional Restrictions. 



(a)
Participant shall not modify the Microsoft Money product, nor shall Participant alter, remove, or obscure any copyright notices in Microsoft Money and shall include in any copies of Microsoft Money the same notices as are contained in the copies of Microsoft Money delivered by MICROSOFT hereunder or as instructed by MICROSOFT.  The terms of MICROSOFT’s end user license agreement for Microsoft Money shall be determined solely by MICROSOFT.

 

(b)
MICROSOFT retains all right, title and interest in and to Microsoft Money and any MICROSOFT trademarks contained therein.  No rights are granted to the source code of Microsoft Money, and Participant agrees not to reverse engineer, decompile or disassemble the Microsoft Money.

7.
Trademark References.


7.1
Participant may make accurate informational references to “Microsoft® Money” or “Microsoft® MSN® Money” in Participant’s marketing materials.  (The appropriate trademark symbols should be used whenever the product name is first mentioned in any publication.)


7.2
For the sole purpose of generating support of Microsoft Money and MSN Money, MICROSOFT may in marketing and advertising materials make accurate informational references to Participant as one of the companies that utilize and support Microsoft Money and/or MSN Money, as applicable (e.g., in lists of companies that provide Online Banking and Brokerage and/or Online Bill Payment through Microsoft Money and/or MSN Money).

8.
Term and Termination


8.1
The term of Participant’s enrollment in the Program shall begin on the date of MICROSOFT’s written notice to Participant of MICROSOFT’s acceptance of Participant’s Enrollment Form, and shall continue until terminated, as provided below in this Section 8.  MICROSOFT may at any time notify Participant in writing of changes to the terms of this Program.  Such changes shall automatically become part of this Program, provided that Participant may reject such changes by terminating its further participation in the Program upon written notice to MICROSOFT.


8.2
Either party may terminate this Agreement without cause upon thirty (30) days’ prior written notice to the other party.  

8.3
MICROSOFT may terminate this Agreement and remove Participant’s materials from the Branding Servers in the event that (i) Participant does not maintain its computer systems, customer support systems, and/or connection to Microsoft Money in a commercially reasonable manner; and/or (ii) Participant materially breaches any provision of this Agreement and does not cure such breach within thirty (30) days after receipt of MICROSOFT’s notice of default.


8.4
Participant may terminate this Agreement in the event that MICROSOFT materially breaches any provision of this Agreement and does not cure such breach within thirty (30) days after receipt of Participant’s notice of default.


8.5
In the event of termination under this Section 8, Participant acknowledges that it is responsible for notifying its customers that it is no longer a participant in the Program.  

8.6
Sections 2, 8.6, 9 and 11 shall survive expiration or termination of this Agreement. 

9.
Confidentiality.


9.1
MICROSOFT and Participant agree that at all times during the term of this Agreement, and for five (5) years thereafter, they will hold in strictest confidence, and will not use or disclose to any third party, except as required by law, any Confidential Information of the other party.  The term “Confidential Information” shall mean all non-public information that the disclosing party designates as being confidential, or which, under the circumstances of disclosure ought to be treated as confidential.  “Confidential Information” includes, without limitation, the terms and conditions of this Agreement, information relating to released or unreleased software or hardware products, marketing or promotion of any product, business policies or practices of the parties, customers or suppliers of the parties, or information received from others that the parties are obligated to treat as confidential.  If either party has any questions as to what comprises such Confidential Information, such party agrees to consult with the other.  “Confidential Information” shall not include information that was known to the receiving party prior to the disclosing party’s disclosure to the receiving party, or information that becomes publicly available through no fault of the receiving party.  

9.2
The parties contemplate that no personal financial information (“PFI”) of Participant’s customers who are users of Microsoft Money or MSN Money will be disclosed directly by Participant to MICROSOFT under this Agreement.  To clarify, a user of the Online Banking and Brokerage and/or Online Bill Payment features of Microsoft Money or MSN Money  may choose to download certain of the user’s PFI to the user’s hard drive or to utilize certain features of Microsoft Money or MSN Money whereby certain of the user’s PFI may be transferred to a server maintained by MICROSOFT subject to the terms of the privacy statement for the applicable MICROSOFT product.   Notwithstanding the foregoing, if any PFI of Participant’s customers is disclosed directly by Participant to MICROSOFT under this Agreement (other than by choice of a user of Microsoft Money or MSN Money under the terms of the applicable privacy statement), MICROSOFT agrees that it will use such PFI only as required to fulfill its obligations under this Agreement and will not otherwise use, copy or disclose such PFI to any third party.    MICROSOFT’s obligation under this Section 9.2 shall continue in perpetuity.
10.
Export Restrictions.


Participant acknowledges that Microsoft Money is of U.S. origin. Recipient agrees to comply with all applicable international and national laws that apply to Microsoft Money, including the U.S. Export Administration Regulations, as well as end-user, end-use and destination restrictions issued by U.S. and other governments. For additional information, see <http://www.microsoft.com/exporting/>.

11.
General.


11.1
Participation in the Program is limited to Participant and any named subsidiaries and affiliates accepted by MICROSOFT, provided that (i) each such subsidiary or affiliate shall agree to be bound by the terms of this Agreement, and (ii) Participant guarantees the performance of each such subsidiary and agrees to be jointly and severally liable therefor.  Participant may not assign any rights under the Program to any third party without the prior written consent of MICROSOFT, which consent MICROSOFT may withhold at its sole discretion.


11.2
Only Microsoft’s written confirmation of acceptance of Participant into the Program shall entitle participation.  Microsoft reserves the right to refuse acceptance of any applicant in its sole discretion.


11.3
This document constitutes the entire understanding and agreement between Microsoft and Participant and it supersedes all prior, contemporaneous or subsequent oral communications between the parties with respect to the subject matter.  Any proposed alteration or addition to the terms and conditions of the Program shall be deemed void.  This agreement is governed by the laws of the State of Washington, USA, and is subject to the jurisdiction and venue of courts in King County, Washington for all disputes arising out of or relating to the subject matter hereof.


11.4
Each party warrants and represents to the other that it has all necessary right and authority to enter into this agreement and to grant to the other party all rights herein granted, and that it shall comply with all applicable laws and regulations in performing this agreement.  Each party (the “Indemnifying Party”) shall, upon request, defend, indemnify and hold harmless the other party (the “Indemnified Party”) from and against all third party claims made against the Indemnified Party which claims arise out of (i) any use of the Indemnifying Party’s services except where such liability is caused by the Indemnified Party’s own negligent or willful acts or omissions; (ii) any alleged act or omission by the Indemnifying Party that would constitute a breach of the warranty set forth in the immediately previous sentence; (iii) any negligent or willful act or omission by the Indemnifying Party; and/or (iv) any violation by the Indemnifying Party of any law, regulation, or administrative order of any governmental agency.


11.5
If either MICROSOFT or Participant employs attorneys to enforce any rights arising out of or relating to this Agreement, the prevailing party shall be entitled to recover reasonable attorneys' fees.


11.6
EXCEPT FOR THE WARRANTIES PROVIDED IN SECTION 11.4 HEREIN, NEITHER PARTY IS PROVIDING THE OTHER WITH ANY WARRANTY, AND MICROSOFT AND PARTICIPANT EACH DISCLAIM ALL WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, AND FITNESS FOR A PARTICULAR PURPOSE.  IN NO EVENT SHALL EITHER MICROSOFT OR PARTICIPANT BE LIABLE FOR ANY DIRECT, CONSEQUENTIAL, INDIRECT, INCIDENTAL, OR SPECIAL DAMAGES WHATSOEVER, INCLUDING WITHOUT LIMITATION, DAMAGES FOR LOSS OF PROFITS, BUSINESS INTERRUPTION, LOSS OF OR UNAUTHORIZED ACCESS TO INFORMATION, AND THE LIKE, ARISING OUT OF THIS AGREEMENT, EVEN IF EITHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.   THIS LIMITATION OF LIABILITY SHALL NOT APPLY TO A BREACH OF THE CONFIDENTIALITY PROVISIONS OF THIS AGREEMENT (SECTION 9) AND INDEMNITY OBLIGATIONS UNDER SECTION 11.4.
Facsimile Enrollment Form

(Please Fax the Entire Document )

Microsoft Money and MSN Money Branding, Distribution, and Marketing Program Terms and Conditions

(For Financial Institutions or Other Providers of Financial Account Information Through OFX Connection )
	To:
Money Partner Marketing


Attn:  MoneyFI
	From:

	Bldg:
RedWest B
	Company:

	Fax Number:
(425) 708-0316
	Phone Number:

	Email:  moneyfi@microsoft.com
	Date & Time Sent:

	Date Version: 8.25.03
	Number of Pages:      {numpages} \# "0" 


To apply for acceptance into the Microsoft Money and MSN Money Branding, Distribution, and Marketing Program for Financial Institutions or Other Providers of Financial Account Information through OFX Connection (the “Program”), each Participant must complete the following application form and fax it to the address listed above.  Acceptance in the Program will be determined by MICROSOFT in its sole discretion, and will be effective upon the date of MICROSOFT’s written notice to Participant of MICROSOFT’s acceptance of Participant’s Enrollment Form.

Please provide the following information:

	Financial Institution Name:
	

	Marketing Contact :
	Address:

	Contact Title:
	City:

	Phone:
	State:

	Fax:
	Zip:

	Email:
	


	Customer Service Contact:
	Address:

	Contact Title:
	City:

	Phone:
	State:

	Fax:
	Zip:

	Email:
	


	Technical Contact:
	Address:

	Contact Title:
	City:

	Phone:
	State:

	Fax:
	Zip:

	Email:
	


	Additional Information:

	Anticipated Live Date:

	Web site URL (Home Page):

	Which downloads will you be offering? (Circle)

A. Direct (2 way) communication with OFX server or 

B. Active Statement (1 way) OFX downloads from your web site?

	Are you a Service Provider or Service Bureau?  If yes, how many customers do you serve?

	Are you using a Service Provider or Service Bureau?  If so, who?

	Online Banking/Brokerage Customer Information Telephone Number:

	What versions of Money do you plan to support?

	Circle all that you plan on supporting:  Banking, Bill Pay, Investments

	Mailing Address to send two (2) copies of Money 




The undersigned agrees to be bound by all terms and conditions of the Program.  The person signing below represents that he/she is duly authorized to make this application and to bind Participant to all terms and conditions of the Program.

PARTICIPANT:








(print full legal company name)

By (Sign Here)

(Print Name)

Title

Date

10/19/01
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