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Refer to the Microsoft Certified Trainer Program Guide, at http://www.microsoft.com/mct/ for detailed information about the MCT program. 

Microsoft Certified Trainer Agreement

For an individual applying to obtain or maintain Microsoft Certified Trainer status

This is a legal document between Microsoft Corporation (“Microsoft”), a Washington corporation having an address of One Microsoft Way, Redmond, WA 98052-6399, and you, the individual who has read this Microsoft Certified Trainer Agreement (“Agreement”) and who meets the criteria for entering into this Agreement (“you”).  This Agreement is a part of, and all of its terms and conditions are incorporated into, the online or paper Application you complete and sign to become a Microsoft Certified Trainer (“Application”).  By signing the online or paper Applica​tion, you agree to be bound by all of the terms and conditions of this Agreement.

1.  DEFINITIONS   

The following terms have the following meanings for the purposes of this Agreement:

Microsoft Certified Trainers (“MCT”s) are qualified instructionally, and certified technically, by Microsoft to deliver Microsoft Official Curriculum or MSDN Training instructor-led courses.

MCT Certification means satisfactory compliance with that certain set of requirements discussed herein that you must meet to become a Microsoft Certified Trainer.

Microsoft Official Curriculum (“MOC”) and Microsoft Developer Network (“MSDN”) Training (collectively, “Microsoft Courses”) consists of courses developed by the Microsoft Training and Certification group that educate computer professionals who develop with, support, and implement Microsoft products, technologies, and solutions.

Microsoft Authorized Education Sites are Microsoft Certified Technical Education Centers (“Microsoft CTEC”), Microsoft Certified Partners, and sites within the Microsoft IT Academy Program.  As an MCT, you will primarily teach computer professionals at Microsoft CTECs; however, your MCT credential may be highly valued by Microsoft Certified Partners as well as in the Microsoft IT Academy  channels.

Trainer Kits means kits prepared by Microsoft for use by MCTs in delivering a particular Microsoft Course.


Student Kits means kits prepared by Microsoft for use by students enrolled in a particular Microsoft Course. 


Microsoft Certified Trainer Welcome Kit means a packet of materials con​taining an MCT certificate and any other currently offered benefits. 

2.  PURPOSE
Microsoft, among other things, publishes, distributes, and licenses software products. Many of Microsoft’s products are technically complex, and computer professionals may require training in their use.  In order to make such training generally available, Microsoft has developed a program to grant certification to individuals as MCTs to deliver Microsoft Courses.  The requirements for MCT Certification reflect the skills necessary to train computer pro​fessionals on developing, implementing, supporting, and maintaining solutions with the Microsoft products covered by such MOC and MSDN training courses.  Microsoft Certified Trainers (MCTs) are qualified instructionally, and certified technically, by Microsoft to deliver Microsoft Official Curriculum or MSDN Training instructor-led courses.

Individuals who successfully comply with the MCT Certification requirements become an MCT and are authorized to use the MCT logo, pursuant to the terms and conditions of this Agreement and the Microsoft Certified Professional Program and Logo Agreement. 

3.  OBTAINING CERTIFICATION

(a)
 REQUIREMENTS. To obtain MCT Certification, you must satisfy all initial certification requirements. The certification requirements can be found in the MCT Program Guide available at www.microsoft.com/mct.  Microsoft will conduct periodic audits of randomly selected MCTs for program requirement compliance.   The MCT Program Guide gives detailed instructions on the requirements and how to prepare for an audit.
(b) MAINTAINING CERTIFICATION.  To maintain your MCT Certification, you must comply with any and all applicable continuing cer​tification requirements for such certification. You acknowledge and agree that Microsoft may, at its sole discretion, change the MCT Certification requirements (both initial and continuing) for any particular Microsoft certification titles at any time. Microsoft may notify you by communicating on the private MCT Web site, by mail, or by e-mail of any such changes.  You must notify Microsoft of any change in your address and email address from those given in your application.  Microsoft will provide you with a reasonable period of time in which to comply with any such changes. Microsoft will regularly conduct audits of randomly selected MCTs for proof of MCT certification requirement compliance.  Failure to comply with any continuing MCT Certification requirements the MCT program will result in the suspension of your MCT Certification and may result in the termination of this Agreement pursuant to Section 8.

(c) MCT WELCOME KIT/CERTIFICATION TRANSCRIPT.  Upon compliance with all initial MCT Certification requirements within the timeframe set forth in the MCT Program Guide, you will receive a Microsoft Certified Trainer Welcome Kit.  Thereafter, if you enter into the Microsoft Certified Trainer and Logo Agreement accompanying the Microsoft Certified Trainer Welcome Kit, Microsoft will update your transcript each time you complete Certification require​ments for additional certifications. The transcript will list each of the Microsoft Certification exams you have passed. 

4.  AUTHORIZATION AND RESTRICTIONS 

(a)
AUTHORIZATION.  Upon satisfying the requirements described in Section 3(a), Microsoft authorizes you to use the title “Microsoft Certified Trainer” in connection with your delivery of Microsoft Courses. Upon satisfying the requirements described in Section 3(a), Microsoft further authorizes you to deliver Microsoft Courses for which you qualify only on behalf of a Microsoft Authorized Education Site pursuant to the terms and conditions set forth herein. 

(b)
COURSE MATERIALS.  You may only deliver Microsoft Courses using the Trainer Kit and Student Kits. Trainer Kits are available to order once you have MCT Certification.  Student Kits will be supplied by the Microsoft Authorized Education Site where the course will be delivered.  You may only use MOC or MSDN courseware (“Courseware”) in conjunction with and for the sole purpose of delivering the applicable Microsoft Course through a Microsoft Authorized Education Site.  You may distribute the Student Kits solely to students participating in the Microsoft Course, and you may only distribute one Student Kit to each student.  You must comply with any end user license agreement provided with any Courseware.
(c)
COURSE LOCATION.  You may only deliver the authorized Microsoft Course at a Microsoft Authorized Education Site or at a client site, provided your Microsoft Authorized Education Site has determined that the client site facilities meet all classroom config​uration requirements designated by Microsoft for the Microsoft Course.

(d)
VIDEOS.  It is permissible for an MCT to record a training session for use at a later time, provided that the student has a licensed copy of the applicable Student Kit or eLearning CD when they access the recording. It is also acceptable to audio and video tape Microsoft Courses for internal use of the Microsoft CTEC or for your own use to be submitted to Microsoft or with your application for proving instructional skills as required by a trainer accreditation organization.   

(e)
TRANSLATIONS.  You may not translate any portion of the Courseware or any associated documentation into any other language without the prior written permission of Microsoft.  You may not copy, reproduce, or modify the Courseware. 

(f)
SUPPLEMENTAL MATERIALS.  If you add additional content (“Supplemental Materials”) to the Courseware, you will retain ownership of any such Supplemental Materials.  You hereby agree to defend, indemnify, and hold Microsoft harmless from and against any damages, liability, costs, or expenses, including attor​neys’ fees and costs, arising out of third-party claims in connection with your use and/or distribution of such Supplemental Materials or your use and/or distribution of any supplemental materials developed by a Microsoft Authorized Education Site.

(g)
Microsoft Authorized Education Sites.  You may deliver Microsoft Courses only on behalf of a Microsoft Authorized Education Site.  You are solely responsible for negotiating and entering into any and all agreements with a Microsoft Authorized Education Site to deliver a Microsoft Course.  Any agree​ment between you and the Microsoft Authorized Education Site shall be the sole and exclusive obliga​tion of you and the Microsoft Authorized Education Site. Microsoft shall have no obligation of any kind or nature to you or the Microsoft Authorized Education Site arising out of or related to such agreement(s).

(h)
NONDISCLOSURE AGREEMENT.  You expressly undertake to retain in confi​dence all information and know-how transmitted to you by Microsoft that Microsoft has identified as being proprietary and/or confidential or that, by the nature of the circumstances surrounding its disclosure, ought in good faith to be treated as pro​prietary and/or confidential, and you will make no use of such information and know‑how except under the terms and during the existence of this Agreement.  Not​withstanding the foregoing, you shall have no obligation to maintain the confiden​tiality of information that (i) you received rightfully from another party prior to its receipt from Microsoft; (ii) Microsoft has disclosed to an unaffiliated third party without any obligation to maintain such information in confidence; or (iii) you independently develop without reference to any confidential information. Further, you may disclose confidential information as required by governmental or judicial order, provided you give Microsoft prompt written notice prior to such disclosure and comply with any protective order (or equivalent) imposed on such disclosure.  Your obligation under this Section 4(h) shall survive the expiration or termination of this Agreement and continue until the earlier of (i) such time as the information protected hereby is in the public domain through no fault of yours; or (ii) one (1) year from the date of disclosure for any con​fidential information regarding object code for the Microsoft®  Windows(R), Windows 95, Windows NT(r) , Windows 2000, and Windows XP operating systems (and predecessor or successor versions, including products marketed as replacements of these products); or (iii) three (3) years from the expiration or termination of this Agreement for all other confidential information.

(i) 
ELEARNING CDs. You may modify the viewer that is shipped with the eLearning CD.  This includes customization of the table of contents, changing the color scheme and “look and feel” of the viewer.  Strict trademark guidelines prevent you from adding your company logo to the Microsoft-provided viewer that ships with the eLearning CD.  If you decide to include additional content to the product for use solely at your training facility, you may add your logo to the “content pane” of the product, in conjunction with the additional content, to indicate that this is your content.  If you decide to add your logo in the “content pane” in this context, you must use descriptive language with your logo to clearly indicate the additional content is provided by you.  For example, you may insert, “This content provided by (insert your logo here).” You may add content to the PRODUCT (this includes and is not limited to labs, simulations, animations, modules, and assessment items). You may load and maintain the content on a Learning Management System (LMS) provided that each student who accesses the MOC content has a licensed copy of the MOC kit or eLearning CD. The student must be given a complete copy of the MOC courseware upon completion of the course (either the FPP or the eLearning CD).

5.  NO FURTHER CONVEYANCES

You may not assign or transfer this Agreement (or any right granted herein) in any manner, whether by merger, operation of law or otherwise.  Any attempted assignment shall be null and void.

6.  DISCLAIMER; LIMITATION OF LIABILITY

TO THE EXTENT PERMITTED BY APPLICABLE LAW, ALL MATERIALS AND INTELLECTUAL PROPERTY PROVIDED BY MICROSOFT IN CONNECTION WITH THIS AGREEMENT ARE PRO​VIDED “AS IS” AND ANY AND ALL WARRANTIES, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE EXPRESSLY DISCLAIMED.   THERE IS NO WARRANTY OF TITLE OR NON-INFRINGEMENT WITH RESPECT TO ANY SUCH MICROSOFT MATERIALS OR INTELLECTUAL PROPERTY.  IN NO EVENT WILL MICROSOFT BE LIABLE FOR ANY CONSEQUENTIAL, INCIDEN​TAL, OR SPECIAL DAMAGES (INCLUDING BUT NOT LIMITED TO LOSS OF BUSINESS PROFITS) ARISING FROM OR RELATED TO THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY SUCH DAMAGES ARISING FROM OR RELATED TO YOUR MCT CER​TIFICATION, YOUR FAILURE TO ACHIEVE MCT CERTIFICATION, OR THE EXPIRATION OR TERMINATION OF YOUR MCT CERTIFICATION PURSUANT TO THE TERMS OR CONDITIONS OF THIS AGREEMENT, EVEN IF MICROSOFT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  BECAUSE SOME STATES DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSE​QUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT APPLY TO YOU.

7.  NO REPRESENTATIONS; INDEMNIFICATION

(a)  NO PARTNERSHIP, JOINT VENTURE, AGENCY, OR FRANCHISE.  Neither this Agreement, nor any terms or conditions contained herein, shall be construed as creating a partnership, joint venture, or agency relationship between you and Microsoft or as granting a franchise.  You may not advertise, promote, or suggest in any manner that any Microsoft Course delivered by you is provided by, sponsored by, or associated with Microsoft, or that you are employed by, affiliated with, or sponsored by Microsoft except to state, consistent with the terms of this Agreement, that you have successfully completed all requirements to deliver such Microsoft Courses. During the term of this Agreement, you shall insert the following language in any contract pursuant to which you, acting as an MCT, will train computer professionals on Microsoft products: “Microsoft is not a party to this Agreement and shall have no liability whatsoever with respect to the services that are the subject of this contract.  The Microsoft Certified Trainer title designates that I have successfully completed Microsoft’s requirements that reflect the skills required to deliver Microsoft Courses.  The services I provide for you are not provided, licensed, or sponsored by Microsoft.”

 (b)
INDEMNIFICATION. You agree that Microsoft will have no liability to you or to any person to whom you deliver a Microsoft Course or to any Microsoft Authorized Education Site with which you may be affiliated, and that you will defend, indemnify, and hold harm​less Microsoft, its successors, officers, directors, and employees from, any and all demands, claims, and/or liabilities (including, but not limited to, personal injury or product liability claims) (“Claims”) arising out of or in any manner connected with: (i) your performance or failure to perform under this Agreement; (ii) the promotion, sale, performance, or distribution of your services as a Microsoft Certified Trainer; or (iii) Microsoft’s termination of your MCT Certification and/or of this Agreement pursuant to the terms and conditions hereof.  In the event Microsoft seeks indemnification from you under this provision, Microsoft will promptly notify you in writing of the Claim(s) brought against Microsoft for which it seeks indemnification.  Microsoft reserves the right, at its option, to assume full control of the defense of any such Claim with legal counsel of its choice or to tender the defense to you and have legal counsel of its choice monitor the defense.  If Microsoft assumes full con​trol of the defense of any such claim, any settlement of that Claim requiring payment from you shall be subject to your prior written approval, which approval shall not be unreasonably withheld.  You shall reimburse Microsoft promptly upon demand for any expenses reasonably incurred by Microsoft in defending any such Claim, includ​ing, without limitation, its attorneys’ fees and costs, as well as any judgment on or settlement of the Claim.

8. TERMS AND TERMINATION

(a)
TERM. This agreement shall become effective (“Effective Date”) on the date you sign the Application, either electronically or in writing, unless terminated as provided below.  However, this Agreement shall only be valid if (i) no changes are made to this Agreement as written by Microsoft and (ii) Microsoft receives the Application fully executed by you.  

(b)
TERMINATION OF MCT CERTIFICATION.  If you fail to comply with any con​tinuing MCT Certification requirements within the appli​cable time frame referenced in Section 3(c), your MCT Certification shall automatically suspend once the applicable time frame has lapsed.  Upon suspension of your MCT Certification, you must stop delivering Microsoft Courses and from representing yourself as a Microsoft Cer​tified Trainer for Microsoft Courses.  In the event your MCT Certification is suspended pursuant to this Section 8(b), Microsoft will use reasonable efforts to provide you with written notice of such termination. 

(c)
TERMINATION BY EITHER PARTY.  Either party may terminate this Agreement at any time, with or without cause, on thirty (30) calendar days’ prior written notice to the other party. 

(d)
TERMINATION BY MICROSOFT.  Without prejudice to any rights Microsoft may have under this Agreement or in law, equity, or otherwise, and in addition to its rights under Section 8(b) or 8(c) above, Microsoft may terminate this Agreement immediately if you materially fail to comply with any of the terms of this Agreement (“Default”).  In the event a Default occurs, Microsoft will use reasonable efforts to provide you with written notice of termination of this Agreement.

(e)
OBLIGATIONS UPON TERMINATION.  Beginning on the date of and following termination of this Agree​ment, you shall cease and desist from delivering Microsoft Courses and from represent​ing yourself as an MCT. 

9.  CONDUCT OF BUSINESS

You agree, in delivering any Microsoft Course for which you are MCT certified, to (i) do so in a manner that does not in any way adversely impact Microsoft’s reputation; (ii) avoid deceptive, misleading, or unethical practices; and (iii) refrain from making any rep​resentations, warranties, or guarantees to customers on behalf of Microsoft that are not contained in MOC, MSDN Training, or Microsoft product literature.

10.  GENERAL

(a)
GOVERNING LAW; JURISDICTION; ATTORNEYS’ FEES.  This Agreement will be construed and controlled by the laws of the State of Washington, and you consent to exclusive jurisdiction and venue in the federal courts sitting in King County, Washington, unless no federal subject matter jurisdiction exists, in which case you consent to exclusive jurisdiction and venue in the Superior Court of King County, Washington.  You waive all defenses of lack of personal jurisdiction and forum non-conveniens.  Process may be served on either you or Microsoft in the manner authorized by applicable law or court rule.   In any action 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 reasonable attorneys’ fees, costs and other expenses.

(b)
MODIFICATION/PRIOR AGREEMENTS.  This Agreement may not be modified except in a writing signed by authorized representatives of both parties.  This Agree​ment supersedes any prior written or oral agreements between the parties with regard to the subject matter herein.

(c)
NON-WAIVER.  No waiver of any breach of any provision of this Agreement by either party on one occasion shall constitute a waiver of any prior, concurrent, or subsequent breach of the same or any other provision hereof, and no waiver shall be effective unless made in writing and signed by an authorized representative of the waiving party.

(d)
SURVIVAL.  Sections 4(h), 6, 7(b), 8(e), and 10 will survive the expiration or termina​tion of this Agreement.

(e)
U.S. GOVERNMENTAL RESTRICTIONS.  Any Microsoft Courses that you distribute or provide to, or on behalf of, the United States of America, its agencies, and/or its instrumentalities (“U.S. Government”) are provided to you with restricted rights.  Use, duplication, or disclosure by the U.S. Government is subject to restriction as set forth in subparagraph (c)(1)(ii) of the rights in Technical Data and Computer Software clause of DFAR 252.227-7013, or as set forth in the particular department or agency regulations or rules that provide Microsoft protection equivalent to or greater than the above-cited clause.  You shall comply with any requirements of the U.S. Government to obtain such Restricted Rights protection, including, without limitation, the placement of any restrictive legends on the product software, product documentation, and any agreements used in connection therewith. Manufacturer is Microsoft Corporation, One Microsoft Way, Redmond, Washington 98052-6399.  Under no circumstances shall Microsoft be obligated to comply with any U.S. Governmental requirements regarding the submission of, or the request for exemption from, cost or pricing data or cost accounting requirements.  With regard to any distribution of or the providing of Microsoft Courses to the U.S. Government that would require compliance by Microsoft with U.S. Government requirements relating to cost or pricing data or cost account​ing requirements, you shall obtain an appropriate waiver or exemption from such requirements for the benefit of Microsoft from the appropriate U.S. Governmental authority before distributing or providing the Microsoft Course(s) to the U.S. Government. 

(f) NOTICES.  All notices required by this Agreement to be sent to Microsoft must be addressed to Microsoft Certified Trainer Program, Microsoft Corporation, One Microsoft Way, Redmond, WA 98052-6399.  All notices required by this Agreement to be sent to you will be sent to the Shipping Address on your Application. 

(g) ENTIRE AGREEMENT; ENGLISH-LANGUAGE AGREEMENT CONTROLS.  This Agreement shall constitute the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior and contemporaneous communications including all prior and current Microsoft Certified Partner Agreement. 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 English language and any translation of it into another language, the English-language Agreement shall control.

Country Annex to Microsoft Certified Trainer Agreement
The Microsoft Contracting Entity for the following countries is indicated below:   Afghanistan, Albania, Algeria, Andorra, Angola, Armenia, Austria, Azerbaijan, Bahrain, Belarus, Belgium, Benin, Bosnia and Herzegovina, Botswana, Bouvet Island, Bulgaria, Burkina Faso, Burundi, Cameroon, Central African Republic, Chad, Comoros, Congo, Cote d’Ivoire, Croatia, Cyprus, Czech Republic, Democratic Republic of Sao Tome and Principe, Denmark, Djibouti, Egypt, Estonia, Ethiopia, Faeroe Islands, Finland, France, Gabon, Gambia, Georgia, Germany, Ghana, Gibraltar, Greece, Greenland, Guadeloupe, Guinea-Bissau, Hungary, Iceland, Ireland, Israel, Italy, Jordan, Kazakhstan, Kenya, Kosovo, Kuwait, Kyrgyzstan, Latvia, Lebanon, Lesotho, Liberia, Liechtenstein, Lithuania, Luxembourg, Macedonia, Madagascar, Malawi, Mali, Malta, Mauritania, Mauritius, Moldova, Monaco, Morocco, Mozambique, Namibia, Netherlands, New Caledonia, Niger, Nigeria, Norway, Oman, Pakistan, Poland, Portugal, Qatar, Republic of Cape Verde, Republic of Equatorial Guinea, Republic of Guinea, Republic of Senegal, Reunion, Romania, Russian Federation, Rwandese Republic, Saint Helena, San Marino, Saudi Arabia, Seychelles, Sierra Leone, Slovakia, Slovenia, Somalia, Spain, Svalbard and Jan Mayen, Swaziland, Sweden, Switzerland, Tajikistan, Tanzania, Togo, Tunisia, Turkey, Turkmenistan, Uganda, Ukraine, United Arab Emirates, United Kingdom, Uzbekistan, Vatican City State, Yemen, Zaire, Zambia, Zimbabwe

Microsoft Ireland Operations LTD ("MIOL")

Blackthorn Road

Sandyford Industrial Estate

Dublin
18

IRELAND

