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Microsoft® Action Pack Subscription 

License Agreement
1.
Subscription. This Microsoft Action Pack Subscription Agreement (the “Agreement”) is between you (the qualifying individual or legal entity requesting the Subscription) and Microsoft Ireland Operations Limited (“Microsoft”). Upon Microsoft’s receipt of your complete Subscription fee, and acceptance of your application (including your profile and electronically signed Agreement), which will be communicated in a Welcome Email, Microsoft agrees to provide you a Microsoft Action Pack Subscription (the “Subscription”) for your 
use in accordance with this Agreement. The Subscription includes a Microsoft Action Pack Welcome Kit, and subsequent quarterly updates, which may include selected Project Guides, Partner Guides, Products that are marked Not for Retail Distribution. Microsoft reserves the right to change the benefits of the Subscription in its sole discretion. You agree to complete and keep current the profile information requested by Microsoft in your application. By submitting your application, you warrant that all information you provide is true and correct to the best of your knowledge and belief. 

2.
Restriction. You acknowledge that the Subscription is restricted to resellers, consultants, VARs, value-added providers, system integrators, developers, system builders, hosts, service providers or IT professionals who sell Microsoft products or provide solutions based on Microsoft products and technologies to third-party customers, and whose Subscription applications have been submitted to Microsoft as specified in this Agreement and accepted by Microsoft. By submitting your application and accepting the Subscription you warrant that you meet the criteria to receive the Subscription.

3.
Microsoft Action Pack Subscription Product Licenses. Subject to completion of the application process, acceptance by Microsoft, and payment of the Subscription fee, the Subscription includes a non-exclusive, non-transferable, royalty-free, terminable license to make and use the number of authorized copies of the Microsoft software products (“Products”) set forth in the Microsoft Action Pack Subscription Product Licenses table in subsection (d) below, for internal business use, demonstration, testing, education, and evaluation purposes only (“Product Licenses”). Microsoft reserves the right to change the Products and/or the number of authorized Product Licenses from time to time and in its sole discretion. Your right to copy Products and use Product Licenses is subject to the following terms and conditions:  

(a)
The Products are protected by applicable copyright laws and international treaty provisions. You must treat the Products like any other copyrighted material, and may not copy, use, or distribute Products except as specifically authorized by Microsoft. You acknowledge that all Products are Not for Retail Distribution (NFD) software and may not be resold, transferred, assigned to any third party, or installed at a customer site. Products may not be used for any purpose other than internal business use, demonstration, testing, education, or evaluation of the Products. Product Licenses will expire at the end of the term of this Agreement; and you must then remove all copies of Products licensed under this Agreement, unless valid licenses are either purchased for them, or, if applicable, obtained by renewal of this Agreement. 

(b)
Microsoft reserves the right to verify compliance with this Agreement from time to time during the term of this Agreement and for a period of one year thereafter. Such verification will be conducted during normal business hours and in such a manner as not to interfere unreasonably with your operations.

(c)
Except where otherwise specified in this Agreement, your use of the Products is subject to the additional terms and conditions of each Product’s corresponding End User License Agreement (“EULA”), including but not limited to, any limitations of liability and disclaimers of warranties. For your information, the EULA appears on screen at the time of installation of the Product. You must read the terms of the EULA before using the corresponding Product. By exercising the rights granted to you in the EULA and this Agreement, you agree to be bound by those terms except that you agree that any provision in the EULA that relates to any refund for, 
or return of, the corresponding Product does not apply to you. If you do not agree to the terms of a EULA, you may not use the Product. The terms of this grant of Product Licenses amend the conflicting terms of any EULAs to the extent of any conflict; however, the provisions of such EULAs otherwise remain in full force and effect.

(d)
You may purchase only one (1) Subscription per subscription language and may not aggregate ANY of the Microsoft Action Pack Subscription Product Licenses.  That is, the total number of Microsoft Action Pack Subscription Product Licenses you may install and use throughout your company may not exceed the numbers set forth in the Product Licenses Table below.  You acknowledge that the following list of Product Licenses may be amended with any Subscription quarterly update:
Microsoft Action Pack Subscription Product Licenses Table

	Product Title
	Number Of Licenses
	Number of Client Access Licenses

	Microsoft Windows Server 2003 Standard Edition
	1
	10

	Microsoft Windows Server 2003 Web Edition
	1
	10

	Microsoft Windows Server 2003 Terminal Services
	Not Applicable
	10

	Microsoft Exchange 2003 Enterprise Server
	1
	10

	Microsoft SQL Server 2000 Developer Edition
	1
	10

	Microsoft Windows Small Business Server 2003
	1
	10

	Microsoft Internet Security and Acceleration Server 2000 Enterprise Edition
	1
	Not Applicable

	Mobile Information Server 2002 Enterprise Edition with Outlook Mobile Access
	1
	10

	Microsoft SharePoint Portal Server 2001
	1
	10

	Microsoft Windows XP Professional
	10
	Not Applicable

	Microsoft Office Professional 2003
	10
	Not Applicable

	Microsoft Office FrontPage 2003
	10
	Not Applicable

	Microsoft Office Visio Professional 2003
	10
	Not Applicable

	Microsoft Office Project Professional 2003
	10
	Not Applicable

	Microsoft Office Publisher 2003
	10
	Not Applicable


4.
Subscription Term and Termination. The term of this Subscription is one (1) year from the date you purchase the Subscription.  It is important that you maintain properly licensed Products. You agree that Microsoft may terminate this Agreement, without prejudice to any other rights or remedies, at any time without prior written notice to you in the event that you: 

(a)
Violate the EULAs accompanying the Products. 

(b)
Resell, transfer, or use the Products for any purpose other than internal business use, demonstration, testing, education, and evaluation purposes only.

(c)
Engage in, or participate with any third party in, the unauthorized manufacture, duplication, distribution or use of any Products or any other Microsoft products or otherwise infringe any other intellectual property right of Microsoft.

Upon expiration or earlier termination of this Agreement, you agree to immediately cease use of and to destroy all copies of any Products, including but not limited to, all Not for Retail Distribution software media and all Product License copies. 

5.
NO IMPLIED OR STATUTORY WARRANTIES; ANY WARRANTIES MUST BE DELIVERED IN A EULA; DISCLAIMERS
Except for any limited express warranties (if any) provided to you by any applicable EULA accompanying the Products (the "Limited Warranty"), no other warranties or conditions are made by Microsoft with respect to any Products or other Microsoft Action Pack Subscription materials, or any other services, information, or materials provided to you by Microsoft as part of or under this Agreement, or on any web site providing or containing any of the foregoing (collectively, "Microsoft Materials"). EXCEPT FOR ANY SUCH LIMITED WARRANTIES (IF ANY) AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, MICROSOFT PROVIDES THE MICROSOFT MATERIALS “AS IS” AND “AS AVAILABLE” AND THE ENTIRE RISK AS TO THE SATISFACTORY QUALITY, PERFORMANCE, ACCURACY AND EFFORT IS WITH YOU. MICROSOFT HEREBY DISCLAIMS ALL WARRANTIES, CONDITIONS, OR DUTIES OF EVERY NATURE WHATSOEVER (except any duties of good faith), INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, ANY OTHER IMPLIED WARRANTIES OR CONDITIONS, AND ANY STATUTORY OR EXPRESS WARRANTIES OR CONDITIONS (other than any Limited Warranty), AND ANY OTHER WARRANTIES, CONDITIONS, OR DUTIES, INCLUDING BUT NOT LIMITED TO ANY REGARDING TITLE, ENJOYMENT OR LACK OF INFRINGEMENT, ACCURACY, COMPLETENESS, TIMELINESS, PERFORMANCE, WORKMANLIKE EFFORT, LACK OF NEGLIGENCE OR VIRUSES OR INTERRUPTED SERVICE, OR ARISING FROM USAGE OF TRADE, COURSE OF DEALING OR COURSE OF PERFORMANCE. FURTHER, THERE IS NO WARRANTY THAT THE PROVISION OR OPERATION OF ANY MICROSOFT MATERIALS WILL BE TIMELY OR UNINTERRUPTED. 

Neither you nor any of your employees or agents shall make any representation, warranty, or promise or give any instructions for use of any Microsoft Materials which instruction is not contained on the Product label or container, or expressly authorized by Microsoft in writing.

6.
Exclusion of Incidental, Consequential and other Damages.
To the maximum extent permitted by applicable law, in no event shall Microsoft be liable for any special, incidental, consequential, punitive, or indirect damages or losses whatsoever (including, but not limited to, damages for loss of profits or loss of data or other information, for business interruption, for personal injury, for loss of privacy, for failure to meet any duty including of good faith 
or of reasonable care, for negligence, and for any other pecuniary or other loss whatsoever), arising out of or in any way related to the Microsoft Materials, even if Microsoft has been advised of the possibility of such damages or such damages were reasonably foreseeable, and  regardless of the form of action, whether based on contract, tort (including negligence), strict or product liability, misrepresentation or otherwise howsoever.

7.
Limitation of Liability and Exclusive Remedy. 

Subject to applicable law and notwithstanding any damages that you may incur for any reason whatsoever (including without limitation, all damages referenced in Section 6 above, and all direct or general damages), the entire liability of Microsoft for any breach of this Agreement or for any cause of action of any nature (including without limitation, contract, tort (including negligence), strict or product liability, misrepresentation or otherwise howsoever), or under any Limited Warranty, or with respect to any Microsoft Materials, and your exclusive remedy against Microsoft (except for any remedy of repair or replacement elected by Microsoft or any other person under any Limited Warranty), shall be limited to the amount of damages (other than damages excluded under Section 6) actually incurred by you in reasonable reliance up to an amount which is the greater of (a) the amount actually paid by you for that portion of the Microsoft Materials that causes the damage, or (b) Five US Dollars ($5.00).

8.
Indemnity. You agree to defend, indemnify and hold Microsoft, its successors and parents, subsidiaries and affiliates and its and their employees, officers and directors, harmless from and against any claim, loss, damage, costs or expenses (including reasonable attorney’s fees) arising out of or in any way connected with your breach of any warranty or any other duty or obligation under this Agreement.

9. No Assignment. You may not assign, sublicense, subcontract, or otherwise transfer this Agreement, or any rights or obligations under it, without Microsoft’s prior written consent. For the avoidance of doubt, you expressly acknowledge and agree that Microsoft may assign, in whole or in part, the benefit and may transfer the burden of any and all of the provisions of this Agreement, to any company or other entity which is related to or associated with Microsoft and/or Microsoft Corporation.

10.
Export Restrictions. You acknowledge that the Products are subject to U.S. export jurisdiction. You agree to comply with all applicable international and national laws that apply to the Products, 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 on exporting Microsoft products, see http://www.microsoft.com/exporting/.

11.
General.

(a)
Notices. Except as otherwise provided, all notices, authorizations, and requests in connection with this Agreement shall be in a writing or other record that is signed, electronically or otherwise, and shall be deemed received two business days after transmission by email or facsimile, five business days after being deposited in the mail (prepaid) for delivery in the same country, or ten business days after being deposited in the mail (prepaid) for delivery between different countries, at the addresses set forth in the Final Invoice or to such other address as the party to receive the notice so designates by written notice to the other.

(b)
Entire Agreement; English-language Agreement Controls. This Agreement and the EULA(s) shall constitute the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior and contemporaneous communications. Except 
as otherwise provided herein, this Agreement shall only be amended in writing or in a record that is signed electronically or otherwise. In the event of any inconsistency between this Agreement in the English language and any translation of it into another language, the English language Agreement shall control.

(c)
Governing Law; Attorneys’ Fees. This Agreement shall be governed by and construed in accordance with the laws of Ireland. You agree for the benefit of Microsoft, and without prejudice to Microsoft’s right to take proceedings in relation to this Agreement before any other court of competent jurisdiction, that the courts of Ireland shall have jurisdiction to hear and determine any suit, action 
or proceedings that may arise out of or in connection with this Agreement, and for such purposes you irrevocably submit to the jurisdiction of such courts. Process may be served on either party in the manner authorized by applicable law or court rule. In any action or suit to enforce any right or remedy under this Agreement or to interpret any provision of this Agreement, the prevailing party shall be entitled to recover its costs, including reasonable attorney’s fees.
(d)
Severability. If a particular provision of this Agreement is terminated or held by a court of competent jurisdiction to be invalid, illegal, 
or unenforceable, this Agreement shall remain in full force and effect as to the remaining provisions.

(e)
No Waiver. No waiver of any breach of any provisions of this Agreement shall constitute a waiver of any prior, concurrent, or subsequent breach of the same or any other provisions hereof, and no waiver shall be effective unless made in writing and signed by an authorized representative of the waiving party.

(f)
No Partnership or Other Legal Organization. Neither this Agreement, nor any terms and conditions contained herein, shall be construed 
as creating a partnership, joint venture, franchise or agency relationship between the parties. 

(g)
No Agency. You agree not to hold yourself out as an agent or legal partner of Microsoft, or to attempt to bind Microsoft to any third party agreement.

(h)
Survival of Terms. Sections 3(a) and (b) and 4 through 12 shall survive the expiration or earlier termination of this Agreement. 

(i)
Microsoft Corporation, Affiliates - Third Party Beneficiary. You acknowledge and agree that the benefit of certain of the provisions of this Agreement are expressed to be not only for Microsoft, but also for Microsoft Corporation, affiliates of Microsoft Corporation, licensors of Microsoft Corporation and/or Microsoft and any of its or their officers or directors. You further acknowledge that each and any of the foregoing shall be entitled in its or their own right to require by you the due performance of each such provision as aforesaid, and to this end, that Microsoft is entering into this Agreement not only in its own right, but also as trustee and agent for each of Microsoft Corporation, its affiliates, licensors of Microsoft Corporation and/or Microsoft and any of its or their officers or directors.

(j)
Confidentiality. You agree that the terms of this Agreement are confidential and you will not to disclose such terms to any third party. 
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