
MRE TECHNOLOGY SERVICES, LLC (“MRETS”) 

STANDARD TERMS AND CONDITIONS OF SALE 

FOR TECHNOLOGY PRODUCTS AND SERVICES 

 

1.    Offer and Acceptance: MRETS offers to sell and deliver products and services (referred to herein as 
“products”) in accordance with the terms and conditions set forth herein.  Acceptance of this offer is expressly 
limited to such terms.  MRETS hereby objects to and rejects any additional or different terms proposed by 
Buyer, including those contained in Buyer’s purchase order, unless MRETS expressly agrees to such terms in 
writing. 

2.    Prices and Releases: MRETS’s price in effect on the actual ship date for the quantity actually shipped shall 
apply.  

3.    Title and Delivery:  If products are shipped from MRETS facilities, shipments inside the U.S. shall be delivered 
F.O.B. MRETS’s offices in Houston, Texas.  Shipments outside the U.S. shall be delivered FCA (Incoterms 2000) 
Buyer’s designated carrier.  Title and liability for loss or damage shall pass to Buyer upon MRETS’s delivery to 
Buyer’s designated carrier.  Any subsequent loss or damage shall not relieve Buyer from its obligations.  Buyer 
shall reimburse MRETS for insurance and transportation costs on international shipments and shall be 
responsible for all import duties, taxes and any other expenses incurred or licenses or clearances required.  
MRETS may deliver products in installments.  Delivery dates are estimates.  MRETS shall not be liable for any 
damage, losses or expenses incurred by Buyer if MRETS fails to meet the estimated delivery dates. If shipment of 
products is made directly from a distributor or manufacturer to Buyer, the shipping rules and conditions stated 
in their policies shall apply.   

4.    Payment Terms: If MRETS extends credit to Buyer, payment terms shall be net thirty (30) days after MRETS’s 
invoice.  MRETS may change or withdraw credit amounts or payment terms at any time for any reason.  If the 
products are delivered in installments, Buyer shall pay for each installment in accordance with the above 
payment terms.  If Buyer fails to make any payment when due, MRETS may suspend or cancel performance 
under any agreements in which MRETS has extended credit to Buyer.  MRETS’s suspension of performance may 
result in rescheduling delays.  If, in MRETS’s judgment, Buyer’s financial condition does not justify the payment 
terms specified herein, then MRETS may terminate this contract unless Buyer immediately pays for all products 
that have been delivered and pays in advance for all products to be delivered.  Termination in accordance with 
this clause shall not affect MRETS’s right to pursue any other available remedies. 

5.    Taxes: Prices do not include applicable taxes or duties.  Buyer is solely responsible for paying all applicable 
taxes and duties.  MRETS will add sales taxes to the sales price where required by applicable law, and Buyer will 
pay such taxes unless Buyer provides MRETS with a duly executed sales tax exemption certificate.  If Buyer is 
required by law to withhold any amount of tax from its payment to MRETS, Buyer shall promptly pay such 
amount to the appropriate tax authority and take all reasonable steps to minimize such withholding tax. 

 



6.    Contingencies: MRETS shall not be in breach of this contract and shall not be liable for any non-performance 
or delay in performance if such non-performance or delay is due to a force majeure event or other 
circumstances beyond MRETS’s reasonable control, including but not limited to shortages of labor, energy, fuel, 
machinery or materials, technical or yield failures, war, civil unrest, any government act, law or regulation, 
including any judicial order or decree, any communication or power failure, labor dispute, natural disaster, fire, 
flood, earthquake, explosion, terrorist act or Act of God.  

7.    Warranties and Related Remedies:   

 

7.1   Products not manufactured by MRETS  shall carry only the warranty offered by the original manufacturer, 
unless specified otherwise in the offering or agreed upon by MRETS.  Services shall be good and workmanlike. 
MRETS’s warranty shall not apply to products  that have been improperly installed, installed in an improper 
application, damaged by accident or abuse, or if Buyer alters them or fails to maintain them in accordance with 
the manufacturer’s specifications or good practice.  All labor costs and transportation costs are the responsibility 
and the expense of Buyer or as stated in the warranty of the original manufacturer.  Buyer agrees to follow all 
applicable return policies of the manufacturer or the manufacturer’s representative with respect to refund or 
repair procedures.  MRETS shall not be liable for any defects that result from Buyer’s design, specifications or 
instructions for such components.   

7.2   EXCEPT AS SET FORTH ABOVE, PRODUCTS ARE PROVIDED “AS IS” AND “WITH ALL FAULTS.”  MRETS 
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, REGARDING PRODUCTS AND SERVICES, INCLUDING 
BUT NOT LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE. 

7.3   Buyer agrees that prior to using or distributing any systems that include MRETS products, Buyer will 
thoroughly test such systems and the functionality of such MRETS products as used in such systems.  MRETS 
may provide technical, applications or design advice, quality characterization, reliability data or other services.  
Buyer agrees that providing these services shall not expand or otherwise alter MRETS’s warranties, as set forth 
above, and no additional obligations or liabilities shall arise from MRETS providing such services. 

7.4   No MRETS products are authorized for use in FDA Class III (or similar life-critical medical equipment) unless 
authorized officers of the parties have executed a special agreement specifically governing such use.  Only those 
MRETS components which MRETS has specifically designated as military grade are designed and intended for 
use in military/aerospace applications or environments.  Buyer acknowledges and agrees that any military or 
aerospace use of MRETS products which have not been so designated is solely at the Buyer’s risk, and that Buyer 
is solely responsible for compliance with all legal and regulatory requirements in connection with such use.  

7.5   Notwithstanding anything to the contrary, SOFTWARE PRODUCTS AND EXPERIMENTAL AND DEVELOPMENT 
PRODUCTS ARE PROVIDED “AS IS” AND “WITH ALL FAULTS.”  MRETS DISCLAIMS ALL WARRANTIES, EXPRESS OR 
IMPLIED, REGARDING SUCH SOFTWARE PRODUCTS AND EXPERIMENTAL AND DEVELOPMENT PRODUCTS, 
INCLUDING BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE.  



 

8.    Intellectual Property Indemnification: 

 

8.1   MRETS will not pay any damages, liabilities or costs and will not defend, indemnify or hold harmless 
Buyer against any claim, suit or proceeding brought against Buyer, insofar as such claim, suit or proceeding is 
based on an allegation that products supplied by MRETS to Buyer directly infringe any patent, copyright, or 
trade secret. 

THE FOREGOING STATES THE SOLE LIABILITY OF THE PARTIES FOR INTELLECTUAL PROPERTY RIGHTS 
INFRINGEMENT AND IS IN LIEU OF ALL WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, IN REGARD THERETO.  
BUYER UNDERSTANDS AND AGREES THAT THE FOREGOING INTELLECTUAL PROPERTY INDEMNIFICATION TERMS 
ARE ESSENTIAL ELEMENTS OF THIS CONTRACT, AND THAT IN THE ABSENCE OF SUCH TERMS, THE MATERIAL 
AND ECONOMIC TERMS OF THIS CONTRACT WOULD BE SUBSTANTIALLY DIFFERENT. 

9.    Limitations and Damages Disclaimer: 

9.1   General Limitations.  IN NO EVENT SHALL MRETS BE LIABLE FOR ANY SPECIAL, COLLATERAL, INDIRECT, 
PUNITIVE, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES IN CONNECTION WITH OR ARISING OUT OF 
THIS CONTRACT OR THE USE OF THE PRODUCTS PROVIDED HEREUNDER, REGARDLESS OF WHETHER MRETS HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  EXCLUDED DAMAGES INCLUDE, BUT ARE NOT LIMITED 
TO, COST OF REMOVAL OR REINSTALLATION, ANCILLARY COSTS TO THE PROCUREMENT OF SUBSTITUTE GOODS 
OR SERVICES, RE-TESTING, OUTSIDE COMPUTER TIME, LABOR COSTS, LOSS OF GOODWILL, LOSS OF PROFITS, 
LOSS OF SAVINGS, LOSS OF USE, LOSS OF DATA, OR BUSINESS INTERRUPTION.  NO CLAIM, SUIT OR ACTION 
SHALL BE BROUGHT AGAINST MRETS MORE THAN ONE YEAR AFTER THE RELATED CAUSE OF ACTION HAS 
OCCURRED. 

9.2   Specific Limitations.  IN NO EVENT SHALL MRETS’S AGGREGATE LIABILITY FROM ANY WARRANTY, 
INDEMNITY, OR OTHER OBLIGATION ARISING OUT OF OR IN CONNECTION WITH THIS CONTRACT, OR ANY USE 
OF ANY MRETS PRODUCT PROVIDED HEREUNDER, EXCEED THE TOTAL AMOUNT PAID TO MRETS FOR THE 
PARTICULAR UNITS SOLD OR SERVICES RENEDERED UNDER THIS CONTRACT WITHIN THE SIX MONTH PERIOD 
IMMEDIATELY PRECEDING THE DATE UPON WHICH THE CLAIM AROSE, WITH RESPECT TO WHICH LOSSES OR 
DAMAGES ARE CLAIMED.  THE EXISTENCE OF MORE THAN ONE CLAIM AGAINST THE PARTICULAR UNITS OR 
SERVICES SOLD TO BUYER UNDER THIS CONTRACT SHALL NOT ENLARGE OR EXTEND THIS LIMIT. 

9.3   BUYER UNDERSTANDS AND AGREES THAT THE FOREGOING LIABILITY LIMITATIONS ARE ESSENTIAL 
ELEMENTS OF THIS CONTRACT AND THAT IN THE ABSENCE OF SUCH LIMITATIONS THE MATERIAL AND 
ECONOMIC TERMS OF THIS CONTRACT WOULD BE SUBSTANTIALLY DIFFERENT. 

9.4   ATTORNEYS’ FEE WAIVER.  If there is any dispute concerning these terms and conditions or the 
performance of either party pursuant to these terms and conditions, and either party retains counsel for the 
purpose of enforcing any of these terms and conditions or asserting these terms and conditions in defense of 
suit filed against it, each party will be solely responsible for its own costs and attorneys’ fees incurred in 



connection with the dispute irrespective of whether or not a lawsuit is actually commenced or prosecuted to 
conclusion, and regardless of whether applicable law provides for attorneys’ fees as a recoverable cost or 
element of damage in such a claim or suit. 

10.   Cancellations and Rescheduling.  No cancellation or rescheduling of orders by Buyer within fifteen (15) days 
of MRETS’s estimated shipping date for the component will be accepted.   

11.   Non-waiver of Default: In the event of any default by Buyer, MRETS may decline to make further shipments.  
If MRETS elects to continue to make shipments, MRETS’s action shall not constitute a waiver of any such default 
or affect MRETS’s legal remedies for any such default. 

12.   Governing Law: This contract shall be governed by and interpreted in accordance with the laws of the State 
of Texas, without reference to conflict-of-laws principles.  If for any reason a court of competent jurisdiction 
finds any provision of this contract to be unenforceable, that provision will be enforced to the maximum extent 
possible to effectuate the intent of the parties, and the remainder of this contract will continue in full force and 
effect.  This contract shall not be governed by the United Nations Convention on Contracts for the International 
Sale of Goods, or by the Uniform Computer Information Transactions Act (UCITA).  Buyer agrees that non-
exclusive jurisdiction for any dispute arising out of or relating to this contract lies within courts located in the 
State of Texas and consents to venue in Harris County, Texas.  Notwithstanding the foregoing, any judgment 
may be enforced in any United States or foreign court, and MRETS may seek injunctive relief in any United 
States or foreign court. 

13.   Export Control: 

13.1  Buyer agrees that unless prior authorization is obtained from the U.S. Department of Commerce, neither 
Buyer nor its subsidiaries shall export, re-export, or release, directly or indirectly, any technology, software, or 
software source code (as defined in Part 772 of the Export Administration Regulations of the U.S. Department of 
Commerce (“EAR”)), received from MRETS, or export, re-export, or release, directly or indirectly, any direct 
product of such technology, software, or software source code (as defined in Part 734 of the EAR), to any 
destination or country to which the export, re-export or release of the technology, software, software source 
code, or direct product is prohibited by the EAR. Buyer furnishes the assurances provided herein to MRETS in 
compliance with Part 740 (Technology and Software Under Restriction) of the EAR. 

13.2 Buyer further agrees to obtain any necessary export license or other documentation prior to the 
exportation or re-exportation of any product, technical data, software or software source code acquired from 
MRETS under this contract or any direct product of such technical data, software or software source code.  
Accordingly, Buyer shall not sell, export, re-export, transfer, divert or otherwise dispose of any such product, 
technical data, software or software source code directly or indirectly to any person, firm, entity, country or 
countries prohibited by US or applicable non-US laws.  Further, Buyer shall give notice of the need to comply 
with such laws and regulations to any person, firm or entity which it has reason to believe is obtaining any such 
product, technical data, software or software source code from Buyer with the intention of exportation.  Each 
party shall secure, at its own expense, such licenses and export and import documents as are necessary for each 
respective party to fulfill its obligations under this contract.  If government approvals cannot be obtained, 



MRETS may terminate, cancel or otherwise be excused from performing any obligations it may have under this 
contract. 

13.3 Any product export classification made by MRETS shall be for MRETS’s internal use only and shall not be 
construed as a representation or warranty regarding the proper export classification for such product or 
whether an export license or other documentation is required for the exportation of such product.  This Section 
13 shall survive termination of this contract. 

14.   Assignment: This contract shall not be assignable by Buyer without MRETS’s prior written consent.  Any 
unauthorized assignment shall be null and void. 

15.   Entire Agreement: This contract and the manufacturer’s and distributor’s instructions, warranties, warranty 
disclaimers and policies incorporated herein by reference or otherwise constitute the entire agreement between 
the parties relating to the sale of the products and supersedes all previous communications, representations, or 
agreements, either oral or written, with respect to the subject matter hereof.  No prior representations or 
statements relating to the sale of the products made by any MRETS representative, which are not stated herein, 
shall be binding on MRETS.  No addition to or modification of any provision of this contract shall be binding upon 
MRETS unless made in writing and signed by a duly authorized MRETS representative.  No course of dealing or 
trade usage or course of performance shall be relevant to explain or supplement any term in this contract.  
These terms and conditions shall prevail notwithstanding any different, conflicting or additional terms and 
conditions that may appear on any purchase order or other writing not expressly incorporated herein, including 
but not limited to data sheets, application notes and purchase order acknowledgements.  The section headings 
contained in this contract are for reference purposes only and shall not affect in any way the meaning or 
interpretation of this contract. The distributor’s terms and conditions for use, warranties and disclaimers, 
limitations of liablity and remedies and other terms which are incorporated into this contract are attached 
hereto as Exhibit A.  

 

 

 

 

 

 

 

 

 

 



EXHIBIT A TO MRETS TERMS AND CONDITIONS (INGRAM MICRO/VMware) 

 

MRETS is bound to the following terms with respect to VMware access and use, and all such terms are 
incorporated into the Terms and Conditions as “flow downs” with Buyer as if MRETS was Ingram Micro 
and Buyer was Reseller. Amendments to these policies shall be effective on posting to the website by 
Ingram Micro.  

 

universal_eula.pdf (vmware.com) 

vmware-cloud-services-universal-tos.pdf 

 

Please confirm your acceptance and acknowledgment of these terms by providing the following 
information that has been requested by and will be provided to Ingram Micro: 

Required Information from individual in your organization reviewing and accepting these terms: 

First name: _______________________________________________________ 
 
Last name: _______________________________________________________ 
 
Job Title: _________________________________________________________ 
 
Email address: ____________________________________________________ 
 
Phone number: ___________________________________________________ 

 

What we collect  
We may collect the following information: 

• name and job title. 
• contact information including email address and phone number. 

What we do with the information we gather 
We require this information to understand your needs and provide you with a better service, and in particular for the 
following reasons: 

• Internal record keeping. 
• We may use the information to improve our products and services. 
• We are required by contract to share this information with Ingram Micro. 
• We will never sell your information. 

 

https://www.vmware.com/content/dam/digitalmarketing/vmware/en/pdf/downloads/eula/universal_eula.pdf
https://www.vmware.com/content/dam/digitalmarketing/vmware/en/pdf/downloads/eula/vmware-cloud-services-universal-tos.pdf
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	By using a Service Offering, you agree to be bound by these terms of service (“Terms of Service”) and by the Service Offering Documentation, which together constitute the “Agreement”. If you do not agree to any portion of the Agreement, you must not u...
	The Agreement takes effect when you click “I accept” or similar button or check box presented to you as part of the sign-up process or when you first use the Serving Offering, whichever is earlier, and will remain in effect during the relevant Subscri...
	1. THE SERVICE OFFERING.
	4. ORDERS, PAYMENT, AND TAXES.
	4.1 Orders Generally.
	4.1.1 You must (a) set up an authorized account, (b) provide us with all information we need to process your Order and provision the Service Offering for you, and (c) keep your registration information accurate and complete during the term of the Agre...
	4.1.2 You must pay all charges you incur for your use of the Service Offering, which may include a committed amount, charges for add-on features, and charges you incur based on actual usage of the Service Offering. We may bill you directly for any add...
	4.1.3 All Orders are subject to the Agreement and are not binding until we accept them. An Order will be deemed accepted when we deliver your Login Credentials to the email address associated with your account. All Orders are non-refundable and non-ca...
	4.1.4 If a physical object is shipped in connection with the Service Offering, shipping and delivery terms are Ex Works VMware’s regional fulfillment facility (INCOTERMS 2020™) or as we or your VMware channel partner may otherwise specify.
	4.1.5 If you pay for a Service Offering through a credit card, you will be subject to any additional terms presented to you by our third-party credit card payment processor, which will be the merchant of record for that transaction.
	4.2 Direct Orders.  This Section 4.2 applies only to Orders directly with VMware. If you purchase an entitlement to the Service Offering through a VMware channel partner, different terms regarding invoicing, payment, and taxes may apply.
	4.2.1 Unless you and we agree otherwise in an Order, (a) charges you incur for using the Service Offering will be governed by the applicable price list at the time of invoicing, and (b) you must pay all undisputed charges no later than 30 days after t...
	4.2.2 Service Offering fees are exclusive of Taxes. You must pay or reimburse us for all Taxes arising out of the transactions contemplated by the Agreement. If you are required to withhold any Tax from your payment to us, you must gross up your payme...
	5. WARRANTIES.
	5.1 Limited Warranty: Duration and Remedy.  We warrant that, during the Subscription Term, the Service Offering will perform in accordance with the applicable Service Level Agreement, if any, provided that the Service Offering has at all times been us...
	5.2 Disclaimer.  OTHER THAN THE LIMITED WARRANTY SET FORTH IN SECTION 5.1, TO THE MAXIMUM EXTENT PERMITTED BY LAW, WE, FOR OURSELVES AND ON BEHALF OF OUR SUPPLIERS, DISCLAIM ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING ANY WARRANT...
	6. INDEMNIFICATION.
	6.1 Indemnification by VMware; Infringement Claims.
	6.1.1 We will: (a) defend you against any Infringement Claim; and (b) indemnify you from all fines, damages, and costs finally awarded against you by a court of competent jurisdiction or a government agency, or agreed to in a settlement, with regard t...
	6.1.2 If the Service Offering becomes or in our opinion is likely to become the subject of an Infringement Claim we will, at our option and expense, either (a) procure the rights necessary for you to keep using the Service Offering, or (b) modify or r...
	6.1.3 We will have no obligation to you with respect to any Infringement Claim based on: (a) combination of the Service Offering with non-VMware products or content, including any of Your Content and/or any Third-Party Content; (b) use of the Service ...
	6.1.4 This Section 6.1 states your sole and exclusive remedy and our entire liability for any Infringement Claims.
	6.3 Requirements for Indemnification.  The obligations in Sections 6.1 and 6.2 are applicable only if the indemnified party: (a) provides the indemnifying party with notice of any Third-Party Claim or Infringement Claim, as applicable, within a reason...
	7. LIMITATION OF LIABILITY.
	8. TERM; SUSPENSION; TERMINATION.
	8.1 Term.  You have the right to use the Service Offering during the Subscription Term. You are not obligated to use the Service Offering, and you may stop using the Service Offering at any time, but you will remain liable for all fees and charges oth...
	8.2 Temporary Suspension.  We may suspend your use of any Service Offering if we believe that your use of the Service Offering poses a security risk to the Service Offering or to other users of the Service Offering, or if we suspect fraud or abuse rel...
	8.3 Termination.
	8.3.1 Either you or we may terminate the Agreement with respect to the applicable Service Offering effective immediately upon written notice to the other party if that party (a) commits a breach of the Agreement and fails to cure within 30 days of not...
	8.3.2 Either you or we may terminate the Agreement effective immediately upon sending the other party notice if that party: (a) becomes insolvent, admits in writing its inability to pay its debts as they mature, or makes an assignment for the benefit ...
	8.4 Effect of Termination.
	8.4.1 Upon termination of your entitlement to the Service Offering for any reason you must stop using the Service Offering. Deletion of any of Your Content remaining in the Service Offering will occur as specified in the applicable Service Description...
	8.4.2 Any provision that, by its nature and context is intended to survive termination of the Agreement, will survive. The Data Processing Addendum (to the extent we continue to process Personal Data, as defined in the Data Processing Addendum, follow...
	8.4.3 Except to the extent you are permitted to terminate pursuant to Sections 8.3 or 9.4, or we are permitted to terminate the Agreement pursuant to Section 6.1, termination of your entitlement to the Service Offering will not entitle you to any refu...
	10. CONFIDENTIAL INFORMATION.
	10.1 Protection.  Either party (the “recipient”) may use Confidential Information of the other party (the “discloser”) disclosed to it in connection with the Agreement solely to exercise its rights and perform its obligations under the Agreement or as...
	10.2 Exceptions.  The recipient’s obligations under Section 10.1 will terminate if the recipient can show by written records that the information: (a) was, at the time of disclosure by the discloser, already rightfully known to the recipient without a...
	10.3 Injunctive Relief.  Nothing in the Agreement limits a party’s ability to seek equitable relief for breaches of this Section 10.
	11. GENERAL.
	11.1 Assignment.  You may not assign or transfer your entitlement to the Service Offering, or the Agreement, in whole or in part, by operation of law or otherwise, without our prior written consent. Any attempted assignment or transfer without our con...
	11.2 Notices.  We will give you notice: (a) by email to the email address associated with your account, if you have subscribed to this method of receiving notices, or (b) via first class mail, postage prepaid, or by recognized commercial courier to th...
	11.3 Waiver.  Waiver of a breach of any provision of the Agreement will not constitute a waiver of any later breach of that provision, or waiver of a breach of any other provision.
	11.4 Severability.  If any provision of the Agreement is held to be invalid or unenforceable, the remaining provisions of the Agreement will remain in force to the extent feasible.
	11.5 Compliance with Laws.  Each party must each comply with all laws applicable to the actions contemplated by the Agreement.
	11.6 Export Control.  You acknowledge that the Service Offering is subject to the U.S. Export Administration Regulations (including “deemed export” and “deemed re-export” regulations), and may be subject to the export control laws of any other applica...
	11.7 Force Majeure.  Neither party will be liable for any delay or failure to perform its obligations under the Agreement, except for your payment obligations, due to any cause beyond the party’s reasonable control, which may include labor disputes or...
	11.8 Construction.  The section headings in these Terms of Service are for convenience and are not for use in interpreting these Terms of Service. As used in these Terms of Service, the word “including” means “including but not limited to”.
	11.9 Language.  The Agreement is in English, and the English language version governs any conflict with a translation into any other language.
	11.10 Governing Law.  If your billing address is in the United States, the Agreement is governed by the laws of the State of California and the federal laws of the United States. If your billing address is outside the United States, the Agreement is g...
	11.11 Third Party Rights.  Other than as expressly provided in the Agreement, the Agreement does not create any rights for any person who is not a party to it, and only persons who are parties to the Agreement may enforce any of its terms or rely on a...
	11.12 Independent Parties.  We and you are independent contracting parties, and the Agreement will not be construed to create a partnership, joint venture, agency, or employment relationship between us. Neither you nor VMware, nor any of our respectiv...
	11.13 Order of Precedence.  The terms of the Agreement will supersede any conflicting or additional terms and conditions of any purchase order or other purchasing-related document issued by you relating to any Order for the Service Offering. If there ...
	11.14 Entire Agreement.  The Agreement is the entire agreement between you and VMware regarding its subject matter. The Agreement supersedes all prior or contemporaneous communications, understandings, and agreements, whether written or oral, between ...
	12. DEFINITIONS.
	“Account Information” means information about you that you provide to us in connection with creation or administration of your account, including names, usernames, phone numbers, email addresses, and billing information associated with your account.
	“Confidential Information” means your Login Credentials, and any non-public technical, business, or other information or materials disclosed by either party to the other party regarding the Agreement or the Service Offering, that are in tangible form ...
	“Data Processing Addendum” means the then-current version of the VMware Data Processing Addendum, found here
	“High Risk Activities” means workloads or applications used to control or operate activities with a likelihood of injury or death, which may include controlling aircraft or other modes of human mass transportation, nuclear or chemical facilities, life...
	“HIPAA” means the United States Health Insurance Portability and Accountability Act of 1996, as amended and supplemented, and the regulations issued pursuant to that Act.
	“Infringement Claim” means any claim by a third party that the Service Offering infringes any patent, trademark, or copyright of that third party, or misappropriates a trade secret of that third party (but only to the extent that the misappropriation ...
	“Intellectual Property Rights” means all worldwide intellectual property rights, including copyrights, trademarks, service marks, trade secrets, patents, patent applications, moral rights, and all other proprietary rights, whether registered or unregi...
	“Login Credentials” means any passwords, authentication keys, or security credentials that enable your access to and management of the Service Offering.
	“On-Premises Software” means the VMware software included with the Service Offering (if any) which is installed in a customer’s on-premises environment and is necessary to use or access the Service Offering. It does not include any VMware Software.
	“Order” means the ordering document that evidences your purchase of an entitlement to the Service Offering. If you use the Service Offering on an on-demand basis, “Order” means the applicable VMware web page(s) describing the Service Offering.
	“Party” means either you or VMware, and “parties” refers collectively to both you and VMware.
	“Service Offering” means the VMware cloud service offering specified in your Order, and any Evaluation Service.
	“Service Offering Documentation” means: (a) the VMware Data Processing Addendum, which is applicable to all Service Offerings, (b) the specific Service Description, (c) the Service Level Agreement (if any) for the Service Offering, and (d) the Support...
	“Subscription Term” means the initial term of your authorized use of the Service Offering, as set forth in the applicable Order, together with any renewal terms (if applicable). The initial term begins on the earlier of (a) the date on which you start...
	“Support Policy” means the then-current version of the VMware support policies found here
	“Taxes” or “Tax” means any sales, VAT (value-added tax), GST (goods and services tax), use, gross receipts, business and occupation, and other taxes (other than taxes on our income), export and import fees, customs duties, and similar charges imposed ...
	“Third-Party Claim” means any third-party claim or demand arising from or relating to (a) Your Content, or (b) your use of any Service Offering, including an Evaluation Service, in violation of the Agreement.
	“Third-Party Content” means content (including open source software) provided by a third party, that interoperates with the Service Offering, but that is not part of the Service Offering. Third-Party Content is used at your option, and is subject to t...
	“User” means any person who is authorized to access or use the Service Offering or Your Content directly under your Login Credentials, and may include your employees, contractors, service providers, and affiliates.
	“You” means you individually or the entity that you represent (and, as applicable, your Users). If you are entering into the Agreement for an entity, you represent that you have the authority to bind that entity.
	“Your Content” means content uploaded by you or any User into the Service Offering for processing, storage, or hosting or provided to us as part of a support request, but does not include (a) Third-Party Content, or (b) Account Information. For purpos...
	“VMware”, “we”, or “us” means VMware, Inc., a Delaware corporation, if the billing address for your Order is in the United States, or VMware International Unlimited Company, a company organized and existing under the laws of Ireland, if the billing ad...
	“VMware Software” means the software products listed in our commercial price list.
	13. TERMS APPLICABLE TO UNITED STATES FEDERAL, STATE, AND LOCAL GOVERNMENT CUSTOMERS.  If you are a U.S. Federal User or a U.S. state or local government customer, the following terms and conditions supersede or modify the referenced provisions of the...
	13.1 Replace the preamble with the following:
	“If you are an executive agency or a juridical body of the U.S. Government or a state or local government agency, then, in order to be applicable, these terms of service between you and VMware (“Terms of Service”) must be incorporated into any Order f...
	“The Agreement takes effect when you click “I accept” or similar button or check box presented to you as part of the sign-up process or when you first use the Service Offering, whichever is earlier, and will be in effect until the earlier of (1) the e...
	13.2 Add the following at the end of Section 1.2:
	“We may ask you to act within a reasonable time to correct a violation, and if you fail to comply with our request, we may suspend your account pursuant to Section 8.2.”
	13.3 Replace Section 4.1 with the following:
	“All Orders are subject to the terms of the Agreement, except as required by applicable law or, if applicable, the GSA Schedule’s Order of Precedence clause, and are not binding until accepted by VMware. We are not required to provide any Service Offe...
	13.4 Add the following to the end of Section 4.2.2:
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