	MICROSOFT PRODUCT INTEGRATION AGREEMENT





This Microsoft Product Integration Agreement (the "Agreement") is entered into between MICROSOFT CORPORATION ("Microsoft" or “MS”), a Washington corporation having its principal place of business at One Microsoft Way, Redmond, Washington 98052-6399, and _______________________________________ ("Company"), a ________________________ corporation having its principal place of business at ___________________________________________________________________. This Agreement shall become effective on the date the Company receives a confirmation letter and agreement number back from Microsoft (“Effective Date”). Any modifications to this Agreement by Company shall render this Agreement null and void.





1. Definitions.  For the purposes of this Agreement, the following terms shall have the following meanings:


(a) "MS Product(s)" shall mean the Microsoft software products available from an Authorized Microsoft Distributor.  The MS Products shall include subsequent versions of the Microsoft software products when and if made generally available by Microsoft to Authorized Microsoft Distributors in Retail Packaged Product form.


(b) "Retail Packaged Product" shall mean any of the following finished goods retail versions of a given MS Product: (i) a full packaged product version, such package to include all applicable MS Product media, documentation, end user license agreement, registration materials and product packaging; (ii) a "Microsoft License Pak" (MLP); (iii) a "Microsoft Multiple License Pak" (MMLP); or (iv) a "Microsoft Open License Pak" (MOLP).  Neither the Microsoft Variable License Pak (MVLP) nor the Microsoft Enterprise License Pak (MELP) are available under this program.


(c) "Value Added Solution(s)" shall mean Company's software or hardware and software solution(s) which solutions: (i) require one or more MS Products in order to operate; and (ii) from the perspective of an End User, contain significant added value over that of the MS Products.


(d) "Authorized Product Integration Site(s)" shall mean Company's manufacturing and/or distribution locations at which Company is authorized to Integrate, reproduce and install the MS Products pursuant to the terms and conditions of this Agreement.  Authorized Product Integration Site(s) shall also be deemed to include End User locations, provided that any Integration or reproduction of MS Products at such locations is performed directly by Company employees.


(e) "Integrate" shall mean to include one or more MS Products as part of a Value Added Solution in any of the following manners: (i) MS Products copied onto Company's installation media along with Company's software comprising the Value Added Solution; (ii) MS Products pre-installed on a hardware system that is part of Company’s Value Added Solution; or (iii) MS Products in full packaged product form included in connection with a shipment of a Value Added Solution to an End User.


(f) "Authorized Microsoft Distributor" shall mean a distributor or reseller authorized by Microsoft to distribute Retail Packaged Product.


(g) "End User" shall mean an individual or legal entity that acquires, directly or indirectly from Company, one or more Value Added Solutions for its own use and not for distribution or resale to third parties.


(h) "Master Copy" shall mean diskette(s) or CD-ROM(s) containing the software portion of a given MS Product which diskette(s) or CD-ROM(s) are acquired by Company, in full packaged product version, from either Microsoft or an authorized Microsoft source.


2. Acquisition, Integration and Distribution of MS Products.


(a) Acquisition of Retail Packaged Product(s).  For each copy or unit of a Value Added Solution to be manufactured or produced by Company, Company shall acquire from an Authorized Microsoft Distributor a quantity of licenses in the form of Retail Packaged Products equal in number and type to the number and type of MS Products Integrated with such copy or unit of a Value Added Solution.  For example, if a given unit of a Value Added Solution will be Integrated with one copy of Microsoft Office, Company shall acquire from an Authorized Microsoft Distributor one Retail Packaged Product copy of Microsoft Office in the form of a full packaged product of Microsoft Office or a single Microsoft License Pak (MLP) of Microsoft Office.  In the event a given End User is ordering multiple copies of a given Value Added Solution, Company shall be entitled under this Agreement to acquire the appropriate combination of full packaged product, Microsoft License Pak (MLP), Microsoft Multiple License Pak (MMLP) or Microsoft Open License Pak (MOLP) to cover the End User's order (provided the quantities to be Integrated are equal in amount to the quantities covered by a given full packaged product, MLP, MMLP or MOLP).  In the event an End User is provided with a Microsoft Open License Pak, Company shall additionally provide the End User with one full package product copy or one MLP of each Microsoft Product Integrated with the Value Added Solution.  In no event shall Company be entitled under this Agreement to separate the licenses comprising a given Microsoft Multiple License Pak or Microsoft Open License Pak and ship them to different End Users (e.g. Company shall not be entitled to utilize a 20 license MMLP to cover shipments of 20 Value Added Solutions to 20 different End Users; rather, Company may only use a 20 license MMLP to cover a shipment of 20 Value Added Solutions to a single End User).  Company's purchase of such Retail Packaged Product(s) shall be on such terms and conditions as Company and the Authorized Microsoft Distributor agree. Company must meet standard reseller requirements as defined by the Distributor.


(b) Reproduction and Integration of the MS Product(s).  Microsoft hereby authorizes Company to reproduce from the Master Copies, at the Authorized Product Integration Site,  the MS Product(s) for Integration with the Value Added Solution(s) and for delivery to End Users.  Company shall insure that quality of reproduced MS Product included in the Value Added Solution is equivalent to the quality of MS Product and meets or exceeds the then current applicable ISO, IEC or ANSI standards for media and replication quality for Disk or CD-ROM media.  Company may outsource the reproduction only upon written permission of Microsoft.  Company shall assign and record a serial, part or sales order number uniquely identifying the Value Added Solution as including the specific Integrated MS Product(s) for the purpose of tracking and ensuring that the Value Added Products containing Integrated MS Products are always distributed to End Users together with the corresponding Retail Packaged Products.  Company shall be entitled to Integrate MS Products only in such quantities as Company has acquired copies of Retail Packaged Products.  Microsoft shall be entitled to periodically, upon reasonable notice, inspect the quality of reproduction.  Should Microsoft be dissatisfied with the quality of the reproduced MS Product(s), it shall so notify Company in writing and Company shall have ten (10) days to correct such deficiencies.


(c) End User License Agreements.  For each copy or unit of a Value Added Solution Integrated with a MS Product(s), Company shall include a software routine that will display on the initial opening screen at End User installation set up of the Value Added Solution the following message and prompt:


The Microsoft products contained or referenced in the accompanying Microsoft software packages or Microsoft license agreements have been integrated or pre-installed as part of the [Company Name] solution.  Each Microsoft product is subject to its respective Microsoft End User License Agreement contained in the accompanying software packages or license agreements with the exception that the Microsoft product functionality as integrated in the [Company Name] solution may differ from a non-integrated MS Product and any issues concerning the functionality or performance of the [Company Name] solution and the Microsoft products should be directed to [Company Name] and not to Microsoft.  Please be advised that if the accompanying Microsoft product software package is in the form of a "Microsoft License Pak," "Microsoft Multiple License Pak" or a "Microsoft Open License Pak" (as opposed to a full packaged product), the right to make additional copies of the Microsoft product has already been exercised by [Company's Name] in integrating or pre-installing the Microsoft product in this solution. You may not, therefore, make additional copies of the product pursuant to the Microsoft License Pak, Microsoft Multiple License Pak or Microsoft Open License Pak  notwithstanding any license terms in such document.  If you agree to be bound by the terms and conditions of the Microsoft End User License Agreements and this paragraph that apply to the integrated or pre-installed Microsoft Products, please press 'Y' for Yes or the Enter key at the prompt below.  If you do not consent to the terms and conditions of the Microsoft End User License Agreements and this paragraph, please press 'N' for No at the prompt below and return the [Company Name] solution and Microsoft Products to your place of purchase for a refund. The [Company Name] solution will not operate if you answer 'N' to the prompt below.


Yes                        No





In the event the End User enters 'No', the software routine shall disable the Company's Value Added Solution and render it unexecutable by the End User.


(d) Distribution Rights.  Upon completion of the Integration of the MS Product(s) with a given copy or unit of a Value Added Solution, Company is hereby licensed to distribute such copies or units of the Value Added Solution along with the corresponding Retail Packaged Product(s) to the End User.  Company may only reproduce and distribute the MS Products as part of the Value Added Solution and shall not reproduce and distribute stand-alone MS Products.  In the event Company wishes to distribute the Value Added Solution to multiple countries, the Retail Packaged Product(s) which are delivered to the End User with the Value Added Solution must be purchased from an Authorized Microsoft Distributor or reseller authorized in that country.  Company may ship the Retail Packaged Product(s) in separate boxes from the Value Added Solution, provided the boxes containing the Retail Packaged Product(s) and the boxes containing the Value Added Solution are simultaneously shipped to the End User.  For example, Company may ship a Microsoft Multiple License Pak to an End User in a separate box from the boxes containing the units of Value Added Solutions containing the Integrated MS Products covered by the Microsoft Multiple License Pak.  Alternatively, Company shall include the Retail Packaged Product(s) in the same box as the Value Added Solution.


(e) Restrictions.  The rights granted pursuant to this Section 2 are subject to the following restrictions:


 (i) For each order placed by an End User that Company elects to use a Microsoft Open License Pak as the Retail Packaged Product licenses to be shipped with the Value Added Solutions, Company shall ship at least one full package product version (i.e. including disk(s), documentation and end user license agreement) or one Microsoft License Pak (MLP) of each MS Product Integrated with the Value Added Solution and covered by the Microsoft Open License Pak;


 (ii) Company shall not Integrate, reproduce, duplicate, or otherwise permit the manufacture of MS Product(s) except at the Authorized Product Integration Site(s);


 (iii) Company shall include in its MS Product Integration, reproduction and installation process periodic state-of the-art tests for virus infections to ensure that no MS Product will be shipped that has been infected with a virus;


 (iv) Company may only distribute the Value Added Solution directly to End Users, and may not distribute through a distribution or retail channel.  Company may distribute through “manufacturer’s representatives” who sell the Value Added Solution direct to the End User.  In the event Company distributes its Value Added Solutions containing Integrated MS Product(s) to End Users via manufacturer’s representatives, Company shall inform and insure that such manufacturer’s representatives 1) sell such Value Added Solution only to End Users, not to distribution or retail channels; and 2) not open the packaging of the Value Added Solution or take any action whatsoever that would in any way separate the Integrated MS Products or Retail Packaged Products from the Value Added Solution or invalidate in any manner whatsoever, the End User licensing mechanism described in this Section.


 (v) Company shall modify the software product identifier number (PID), when present, in the MS Product(s) Master Copy used to Integrate into the master copy of the Value Added Solution to facilitate proper handling of support calls in the event they are received by Microsoft.  All copies of the Value Added Solution distributed to End Users must have this same MS Product PID number which identifies the Company.


 (vi)  Company shall not reproduce or duplicate any MS Product documentation. 


(f) Anti-Piracy.


 (i) Company agrees it will not engage in the manufacture or use of counterfeit, pirated, or illegal software; it will not knowingly engage in the distribution or supply or transfer of counterfeit, pirated or illegal software; and it will not knowingly supply any Microsoft Product to customers who engage in the use, manufacture, distribution or other supply or transfer of counterfeit, pirated, or illegal software.


 (ii) Company agrees to reasonably cooperate with Microsoft in the investigation of counterfeit, pirated or illegal software.


 (iii) Company agrees to report to Microsoft, as soon as possible after it comes to Company’s notice, any suspected counterfeiting, piracy or other infringement of copyright in computer programs, manuals, marketing materials or other copyrighted materials owned by Microsoft, Microsoft Corporation and/or their affiliates and/or licensors.


 (iv) Company shall not reverse engineer, decompile or disassemble any Microsoft Product, except as otherwise specifically permitted by law.


(g) Product Support. Company acknowledges that it shall either (1) inform End User that Company is the primary support contact for the Value Added Solution, inform End User that Microsoft will not support the Value Added Solution and use best efforts to insert a message to that effect in the start-up or help screen of the Value Added Solution or (2) inform the End User that there will be no support for the Value Added Solution.  If Company demonstrates that the product support requested by End User relates only to MS Product and not to the Value Added Solution, Company may refer such support request(s) to Microsoft standard product support.


3. Intellectual Property Notices.  Company will not remove any copyright, trademark or patent notices that appear on the MS Products as delivered to Company.  Company agrees to use the appropriate trademark, product descriptor and trademark symbol (either "(" or "(" in a superscript), and clearly indicate Microsoft's or applicable third parties' ownership of its trademark(s) whenever the MS Product names are first mentioned in any advertisement, brochure or in any other manner in connection with the MS Products and/or a Value Added Solution.  Company shall undertake no action that will interfere with or diminish Microsoft's right, title and/or interest in Microsoft's or licensed third parties' trademark(s), trade name(s) or Product name(s).  Company shall, upon request, provide Microsoft with samples of all of Company's promotional, packaging and other written materials which use MS Product name(s). Company shall not adopt or use a product name, trademark or service mark in conjunction with the advertising, packaging or promotion or sale of Value Added Solution(s) which includes all or part of any Microsoft product name, trademark or service mark or any term confusingly similar to such product name, trademark or service mark.  Notwithstanding the foregoing, Company shall be entitled to state that its Value Added Solution contains or is provided with the MS Product(s).  For example, a Value Added Solution that is integrated with Microsoft Office for Windows could be referred to as “Value Added Solution Name, including Microsoft( Office for Windows(".  Company shall not reproduce or imitate all or part of the packaging or trade dress of any Microsoft product on or in the packaging of any Value Added Solution(s) or any promotional material used in conjunction therewith without prior written approval of Microsoft.


4. Warranty/Liability.


(a) Microsoft.  MICROSOFT SHALL HAVE NO LIABILITY TO COMPANY UNDER ANY PROVISION OF THIS AGREEMENT.  THE MS PRODUCTS ARE PROVIDED TO COMPANY "AS IS" WITHOUT WARRANTY OF ANY KIND.  ANY AND ALL IMPLIED WARRANTIES OF ANY KIND WHATSOEVER, INCLUDING THOSE OF MERCHANTABILITY AND/OR FITNESS FOR A PARTICULAR PURPOSE, ARE EXPRESSLY EXCLUDED.  MICROSOFT MAKES NO WARRANTY THAT THE MS PRODUCTS WILL OPERATE PROPERLY AS INTEGRATED IN THE COMPANY'S VALUE ADDED SOLUTION(S) OR ON ANY CUSTOMER SYSTEM(S).  COMPANY AGREES MICROSOFT SHALL NOT BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, ECONOMIC OR PUNITIVE DAMAGES EVEN IF MICROSOFT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.


(b) Company.  COMPANY AND ANY OF  ITS MANUFACTURER’S REPRESENTATIVES SHALL NOT MAKE TO ANY END USER ANY REPRESENTATION WITH RESPECT TO THE MS PRODUCTS OR THE USE THEREOF EXCEPT AS IS EXPLICITLY SET FORTH IN THE DOCUMENTATION ACCOMPANYING THE RETAIL PACKAGED PRODUCT(S).  COMPANY HEREBY AGREES TO DEFEND, INDEMNIFY AND HOLD MICROSOFT HARMLESS FROM AND AGAINST ANY AND ALL CLAIMS ARISING AS A RESULT OF: (i) COMPANY'S AND/OR ITS AUTHORIZED INSTALLATION SITE(S) IMPROPER INSTALLATION OF THE MS PRODUCT(S); (ii) ANY COMPUTER SOFTWARE VIRUS INTRODUCED BY COMPANY OR ITS AUTHORIZED INSTALLATION SITE(S) DURING THE INSTALLATION PROCESS; (iii) ANY CLAIM BY AN END USER REGARDING THEIR USE OR INABILITY TO USE A VALUE ADDED SYSTEM IF SUCH CLAIM WOULD NOT HAVE OCCURRED SOLELY FROM USE OF THE MS PRODUCT(S); (iv) ANY CLAIM BY A THIRD PARTY THAT THE VALUE ADDED SOLUTION INFRINGES ANY PROPRIETARY RIGHT OF SUCH THIRD PARTY IF SUCH CLAIM WOULD HAVE BEEN AVOIDED BY THE EXCLUSIVE USE OF THE MS PRODUCT(S); OR (v) COMPANY'S AND/OR ITS MANUFACTURER’S REPRESENTATIVES’ BREACH OF ANY OF THE PROVISIONS OF SECTION 2 OF THIS AGREEMENT.


(c) Essential Element.  THE PARTIES ACKNOWLEDGE THAT ALL OTHER PARTS OF THIS AGREEMENT RELY UPON THE INCLUSION OF THIS SECTION 4.


5. Term and Termination.  This Agreement shall take effect on the Effective Date and shall continue until terminated.  Termination by Microsoft for breach of Section 2 shall be effective as of the date written notice is given.  In all other cases, termination shall be effective thirty (30) days after written notice of termination to either party if such party's defaults have not been cured within such thirty (30) day period.  Except as otherwise provided herein, either party shall have the right to terminate this Agreement at any time, with or without cause, on the giving of thirty (30) days prior written notice; neither party may do so during the first year of the Agreement.  In no event shall Microsoft be responsible to Company for any costs or damages resulting from the termination of this Agreement.


6. Obligations Upon Termination.  Upon termination or expiration of this Agreement, Company shall immediately cease Integration, replication, installation or other manufacture of the MS Products under the terms of this Agreement.  Sections 1, 4, 6, 7, 8, 9, 10, 11, 12 and 13 shall survive any termination or expiration of this Agreement.


7. Prohibition Against Assignment and Sublicense.  This Agreement, and any rights or obligations hereunder, shall not be assigned or sublicensed by Company.


8. Audits.  During the term of this Agreement and for two years thereafter, Company agrees to keep all usual and proper records and books of account and all usual and proper entries relating to each MS Product Integrated, reproduced and installed and each Retail Packaged Product acquired by Company for purposes of this Agreement.  Records and books of account include, but are not limited to, information regarding the number of Value Added Solution units distributed, the allocation of each license type of Retail Packaged Products, the names and addresses of End Users, and the number of Company products distributed that do not include the MS Products.  Microsoft may cause an audit and/or inspection to be made of the applicable Company records and facilities in order to verify statements issued by Company and Company's compliance with the terms of this Agreement.  Any such audit shall be conducted by an independent certified public accountant selected by Microsoft (other than on a contingent fee basis).  Any audit and/or inspection shall be conducted during regular business hours at Company's facilities and Authorized Installation Site(s) (excluding End User Locations), with or without notice.  Company agrees to provide Microsoft's designated audit or inspection team access to the relevant Company records and facilities.


9. Controlling Law:  This Agreement shall be construed and controlled by the laws of the State of Washington, and Company consents to jurisdiction and venue in the state and federal courts sitting in the State of Washington.  Neither this Agreement, nor any terms and conditions contained herein, shall be construed as creating a partnership, joint venture, agency, or franchise relationship.


10. Attorneys' Fees.  If either Microsoft or Company employs attorneys to enforce any rights arising out of or relating to this Agreement, the prevailing party shall be entitled to recover its reasonable attorneys' fees, costs and other expenses.


11. Notices and Requests.  All notices, authorizations, and requests in connection with this Agreement shall be deemed given on the day they are (i) deposited in the U.S. mails, postage prepaid, certified or registered, return receipt requested; or (ii) sent by air express courier, charges prepaid; to the address listed in this Agreement.   


12. Company's Governmental Approval Obligations.  Company shall, at its own expense, obtain and arrange for the maintenance in full force and effect of all governmental approvals, consents, licenses, authorizations, declarations, filings, and registrations as may be necessary or advisable for the performance of all of the terms and conditions of the Agreement including, but not limited to, foreign exchange approvals, import and offer agent licenses, fair trade approvals and all approvals which may be required to realize the purposes of the Agreement.


13. General.


(a) Restricted Rights.  Any MS Product(s) which Company distributes to or on behalf of the United States of America, its agencies and/or instrumentalities (the "Government”), are provided to Company with RESTRICTED RIGHTS.  Use, duplication or disclosure by the Government is subject to restriction as set forth in subparagraph (c)(1)(ii) of the rights in Technical Data and Computer Software clause at DFAR 252.227-7013, or as set forth in the particular department or agency regulations or rules which provide Microsoft protection equivalent to or greater than the above-cited clause.  Company shall comply with any requirements of the Government to obtain such RESTRICTED RIGHTS protection, including without limitation, the placement of any restrictive legends on the MS Product software, MS Product documentation, and any license agreement used in connection with the distribution of the MS Product.  Manufacturer is Microsoft Corporation, One Microsoft Way, Redmond, Washington 98052-6399.  Under no circumstances shall Microsoft be obligated to comply with any Governmental requirements regarding the submission of or the request for exemption from submission of cost or pricing data or cost accounting requirements.  For any distribution of the MS Product that would require compliance by Microsoft with Governmental requirements relating to cost or pricing data or cost accounting requirements, Company must obtain an appropriate waiver or exemption from such requirements for the benefit of Microsoft from the appropriate Governmental authority before the distribution and/or license of the MS Product to the Government.


(b) Export Controls.  Company acknowledges that the transfer of the MS Products and the Retail Packaged Products (together the "Products") are subject to the export control laws and regulations of the United States of America, and any amendments thereof, which restrict exports and re-exports of software, technical data, and direct products of technical data, including services derived from use of the Products (the "Direct Products").  Company agrees that it will not export or re-export any Products or Direct Products, or any information and documentation related thereto, directly or indirectly, without first obtaining permission to do so as required from the United States of America Department of Commerce's Bureau of Export Administration, or other appropriate governmental agencies, to any countries, end-users, or for any end-uses that are restricted by U.S. export laws and regulations, and any amendments thereof, which include, but are not limited to, the following:


Restricted Countries: Cuba, Federal Republic of Yugoslavia (Serbia  and  Montenegro), Iran, Iraq, Libya, North Korea, Syria and Vietnam.


Restricted End-Users: Any End-User whom Company knows or has reason to know will use Products or Direct Products in the design, development, or production of missiles and missile technology, nuclear weapons and weapons technology, or chemical and biological weapons.


Restricted End-Uses: Any use of Products and Direct Products related to the design, development, or production of missiles and missile technology, nuclear weapons and weapons technology, or chemical and biological weapons.


These restrictions change from time to time.  If Company has any questions regarding its obligations under United States of America export regulations, Company should contact the Bureau of Export Administration, United States Department of Commerce, Office of Export Licensing, Washington D.C., U.S.A. (202) 377-4811.


(c) Entire Agreement.  Upon execution by both parties, this Agreement shall constitute the entire agreement between the parties with respect to the subject matter hereof and merges all prior and contemporaneous communications, both written and oral.  This Agreement shall not be modified except by a written agreement signed on behalf of Company and Microsoft by their respective duly authorized representatives.  Unless agreed to in a separate writing signed by both parties, any statement appearing as a restrictive endorsement on a check or other document which purports to modify a right, obligation or liability of either party shall be of no force and effect.


(d) Severability.  If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid or unenforceable, the remaining provisions shall remain in full force and effect.  If this Agreement as it relates to any MS Products licensed hereunder shall be held by a court of competent jurisdiction to be invalid, illegal or unenforceable or if this Agreement is terminated as to a particular MS Product, this Agreement shall remain in full force and effect as to the remaining MS Products.


(e) Waiver.  No waiver of any breach of any provision 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) Section Headings.  The Section headings used in this Agreement and the attached Exhibits are intended for convenience only and shall not be deemed to supersede or modify any provisions.





In Witness Whereof, the parties have executed this Agreement as of the date set forth below.  All signed copies of this Agreement shall be deemed originals.





Company hereby agrees and accepts: 





IN ANY EVENT, IF THIS AGREEMENT IS CHANGED IN ANY MANNER IT SHALL BE DEEMED NULL AND VOID.





Signature (Contact person) __________________________________________  Date _____________





Printed Name (Contact person)______________________________________  Daytime Phone _________________________________





Company Name  ____________________________________________________________________________________________





Address 1 	__________________________________________________________________________________________





Address 2	__________________________________________________________________________________________





City  _________________________  State/Provinces  ________________________________  Zip / Postal Code_______________





Country  ___________________





Company Technical Support Phone Number (if available) _________________________________________________________





Please make a copy of the completed agreement for your records and send the original to:





		Microsoft Product Integration Program


		PO Box 22810


		Salt Lake City, UT 84122-9911 
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