




























































MASTER PRICE AGREEMENT 
BETWEEN 

Contract No.: MHEC-07012015 

MIDWESTERN HIGHER EDUCATION COMMISSION 
AND 

DELL MARKERING L.P. 
EFFECTIVE JULY 1, 2015 through JUNE 30, 2018 

THIS AGREEMENT, and amendments and supplements thereto, is made between the Midwestern Higher 
Education Commission (hereinafter MHEC) located at 105 Fifth Avenue South, Suite 450 Minneapolis, 
MN 55401, on behalf of the Eligible Organizations located in the MHEC member states, and Dell 
Marketing L.P ., (hereinafter Dell) One Dell Way, Round Rock TX, 78682. For purposes of this Master 
Agreement MHEC and Dell are referred to collectively as the "Parties" or individually as "Party". 

Whereas, the Midwestern Higher Education Compact (Compact) is an interstate compact of twelve 
Midwestern states, such states being Illinois, Indiana, Iowa, Kansas, Michigan, Minnesota, Missouri, 
Nebraska, North Dakota, Ohio, South Dakota and Wisconsin (Member States); and MHEC, a nonprofit 
501(c) (3), is a statutorily created governing body of the Compact established for the purposes, in part, 
of determining, negotiating and providing quality and affordable services for the Member States, the 
entities in those Member States, and the citizens residing in those Member States; and 

Whereas, MHEC has established a Technology Initiative for the purpose of which is to determine, 
negotiate and make available quality and affordable technology products and services to the not-for­
profit and public education related entities in the MHEC Member States; and 

Whereas, MHEC has entered into separate agreements with the Southern Regional Education Board 
(SREB) and the Western Interstate Commission for Higher Education (WICHE) respectively to allow 
entities in the SREB Member States and the WICHE Member States access MHEC's Technology Initiative 
contracts, including this Master Agreement; and 

Whereas, SREB Member States refers to any state that is a member or an affiliate member of SREB. 
Current SREB Member States are: Alabama, Arkansas, Delaware, Florida, Georgia, Kentucky, Louisiana, 
Maryland, Mississippi, North Carolina, Oklahoma, South Carolina, Tennessee, Texas, Virginia, and West 
Virginia; and 

Whereas, WICHE Member States refers to any state that is a member or an affiliate member of SREB. 
Current WICHE Member States are: Alaska, Arizona, California, Colorado, Hawai'i, Idaho, Montana, 
Nevada, New Mexico, Oregon, Utah, Washington, Wyoming and U.S. Pacific Territories and Freely 
Associated States; and 

Whereas, Dell offers certain quality technology related products and services; and 

Whereas, MHEC conducted a competitive sourcing event for Network Hardware and Related Services in 
April 2014 and upon completion of the competitive process awarded Dell: Category 1: Network 
Equipment; and Category 2: Wireless Equipment; and 

Whereas, MHEC conducted a competitive sourcing event for Computing Hardware and Related Services 
in August 2014 and upon completion of the competitive process awarded to Dell: Category 1: Desktop 
Hardware; Category 2: Laptop Hardware; Category 3: Tablet Devices; and Category 4: Server and Storage 
Hardware; and 
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Therefore, in consideration of mutual covenants, conditions, and promises contained herein, MHEC and 
Dell agree as follows: 

1. Definitions 

Authorized Agents: refers to marketing agents, agents or order fulfillers authorized by Dell to provide 
Products and Services under this Master Agreement. Dell will list Authorized Agents on an internet site 
accessible to MHEC, its Member States and Eligible Organizations. Dell will provide to MHEC the general 
criteria used to authorize agents. At any time during the term of this Master Agreement should MHEC 
protest the inclusion of a firm on this list pursuant to commercially justifiable cause, Dell may require 
that firm to undergo re-approval. 

Dell-branded Products: refers to any information technology products that are marked with the "Dell" 
brand, including all Standard Configurations thereof, but does not include any of the following items: (i) 
software, sound cards, speakers, external devices, accessories or parts added to the Dell-branded 
hardware products after they are shipped from Dell; (ii) accessories or parts added to the Dell-branded 
hardware products through Dell's Custom Factory Integration Services at Procuring Eligible 
Organization's request; (iii) accessories or parts that are not installed in the Dell factory; (iv) Third Party 
Software and Peripheral products; or (v) monitors, keyboards and mice, to the extent that they are not 
included in Dell's products listed online. 

Documentation: refers to the any documentation made available by Dell to Procuring Eligible 
Organization relating to any Equipment or Software purchased as well as any manuals relating to the 
Equipment or Software. 

Deliverables: refers to the tangible materials, including reports, studies, base cases, drawings, findings, 
software, manuals, procedures, and recommendations that Dell delivers to Procuring Eligible 
Organization under a Statement of Work. 

Eligible Organizations: This Master Agreement shall be the framework under which Eligible 
Organizations can acquire Products as defined in section Products and acquire Services as defined in 
section Services from Dell. Eligible Organizations shall include: 
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1. All not-for-profit private and public institutions and/or systems of higher education (colleges, 
universities, community colleges, technical institutions and equivalent institutions) located in a 
Member State, SREB Member State or WICHE Member State; 

2. All K-12 schools and school districts located in a Member State, SREB Member State or a WICHE 
Member State; 

3. All city, county, and other local governments located in a Member State, SREB Member State or 
WICHE Member State; 

4. All state governments and their departments of a Member State, SREB Member State or WICH E 
Member State; 

5. Eligible Organizations located in a Member State, SREB Member State or WICHE Member State 
that terminates its association with MHEC, SREB or WICHE respectively, will no longer be eligible 
to acquire Products or Services pursuant to this Master Agreement. Termination by any 
Member State, SREB Member State or WICHE Member State shall not prohibit or restrict Dell 
from negotiating or contracting with such Member State, SREB Member State or WICHE 
Member State or entities within such states outside of MHEC. MHEC shall promptly notify Dell 
in writing of the termination of any membership in MHEC, SREB or WICHE. If any Member State, 
SREB Member State or WICHE Member State so terminates its membership, such termination 
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shall not affect the validity or enforceability of or constitute a default under any Order then in 
effect with any Eligible Organization. Similarly, MHEC shall promptly notify Dell if other states 
join MHEC, SREB or WICHE after which such states shall be deemed to be a Member State, SREB 
Member State or WICHE Member State for purposes of this Master Agreement. 

Equipment: refers to Dell's full line of new or refurbished hardware for: a) network and related 
equipment and components, b) wireless and related equipment and components, c) desktops and 
related equipment and components, d) laptops and related equipment and components, e) tablet 
devices and related equipment and components, f) server and storage and related equipment and 
components; made available for sale by Dell to Eligible Organizations under this Master Agreement. 

Large Order Negotiated Prices: refers to the price offered to specific Eligible Organizations under 
defined additional terms and conditions. Selection and pricing of large order negotiated prices shall be 
by mutual agreement of the Eligible Organization and Supplier. Large Order Negotiated Prices shall apply 
only to those items that meet the applicable additional terms and conditions negotiated by Supplier and 
the Eligible Organization. 

Master Agreement Promotional Prices: refers to special prices that are offered nationally or regionally 
under this Master Agreement to a specific category of customers intended to include Eligible 
Organizations for defined time periods under defined terms and conditions. 

Member State: refers to any state that is a member, or an affiliate member, of the Midwestern Higher 
Education Compact ("MHEC"}. For purposes ofthis Master Agreement the current MHEC Member States 
are Illinois, Indiana, Iowa, Kansas, Michigan, Minnesota, Missouri, Nebraska, North Dakota, Ohio, South 
Dakota and Wisconsin. 

Order: refers to an Eligible Organization's purchase order or other ordering document evidencing its 
intent to procure Products or Services from Supplier under the terms and conditions of this Master 
Agreement. 

Price Agreement: refers to an indefinite quantity contract, which requires Dell to furnish Products or 
Services to a Procuring Eligible Organization that issues a valid Order document. 

Procuring Eligible Organization: refers to an Eligible Organization which desires to purchase under this 
Master Agreement and has executed an Order. 

Products: refers to the full line of information technology Equipment, Software and Documentation Dell 
makes available under this Master Agreement. 

Promotional Prices: refers to prices that Dell offers nationally or regionally to a specific category of 
customers intended to include similarly situated public entity and institutional Eligible Organizations for 
defined time periods in similar quantities and under the promotional price offer's defined terms and 
conditions. 

Retail Price List: refers to the Dell's retail price list and is a complete list of Products and Services with 
the corresponding retail prices for those Products and Services made available for purchase by Eligible 
Organizations under this Master Agreement. The Retail Price List contains an item number, item 
description and the retail price for each Product. Retail Price List is set forth online at 
http://ftpbox.us.dell.com/ slg/weekly/dellpricereport. pdf and may be modified at any time. 

Services: refers to the services offered by Dell under this Master Agreement including: pre­
implementation de-sign, installation/de-installation, migration, optimization, maintenance, technical 
support, training, and services accessible over the internet. These services are as follows: 
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1. Support Services: such as warranty services, maintenance, installation, de-installation, factory 
integration, (software or equipment components}, asset management, and recycling/disposal. 

2. Training and certification. 

3. Professional Services: such as assessments, disaster recovery planning and support, services 
desk/help desk, software and application development, and any other directly related technical 
support and/or IT related service required for the effective operation of a product offered or 
supplied. 

4. IT as a Service: refers to the delivery of a variety of hybrid services and applications accessible 
on demand over the internet including: 

A. Software-as-a-service (SaaS): refers to a software delivery method that provides access to 
software and its functions remotely as a web-based service. 

B. Infrastructure-as-a-service (laaS): refers to computer infrastructure, such as virtualization, 
being delivered as a service. 

C. Platform-as-a-service (PaaS): refers to a computing platform being delivered as a service. 

D. Storage-as-a-service: refers to a storage model where an entity rents or leases storage 
space. 

E. Desktop-as-a-service (DaaS}: refers to virtual desktop infrastructure (VDI}. 

F. Disaster recovery-as-a-service (DRaaS) refers to backup and restore data services. 

Eligible Organizations purchasing on-site Support, on-site Training, Professional, or IT as a Service shall 
negotiate the terms and conditions of such purchase with the Vendor, including, as applicable, service 
level agreements and/or statements of work. 

Software: refers to Dell's full offerings of a) network related software, b) wireless related software, c) 
desktop related software, d) laptop related software, e) tablet devices related software, and f) server 
and storage related software made available under this Master Agreement. Software shall mean 
software, library, utility, tool, or other computer or program code, each in object (binary) code form, as 
well as the related media, printed materials, online and electronic documentation and any copies 
thereof. Software shall include updates, upgrades, maintenance releases, revisions, and enhancements 
to the licensed software. Software may include software accessed by Eligible Organization through the 
Internet or other remote means (such as websites, portals, "hosted" and "cloud-based" solutions). 

System Software: means Software that provides basic hardware functionality and provides a platform 
for applications to run (e.g., firmware and BIOS software), and any Software specifically designated by 
Dell as System Software the purpose of which is to operate and manage the Products in which it is 
embedded. 

Application Software: means computer programs that are designed to perform specialized data 
processing tasks for the user and any Software specifically designated by Dell as Application Software. 

Supplier: refers to Dell or an Authorized Agent. 

Third Party Products: refers to any Equipment ("Third Party Equipment") or Software ("Third Party 
Software") other than parts that are Dell branded or originally listed as components of Dell-branded 
Products. Third Party Software is not considered components of Dell-branded Products. 

Third Party Services: refers to any Services performed by someone other than Dell or its subcontractors. 

4 



Contract No.: MHEC-07012015 

2. Scope of Work 

Procuring Eligible Organizations shall purchase from Supplier, and Supplier shall distribute to Procuring 
Eligible Organizations Products and Services in accordance with the terms of this Master Agreement. All 
Eligible Organizations are qualified to purchase under this Master Agreement, including those Eligible 
Organizations currently under a separate agreement with Supplier. This Master Agreement is a Price 
Agreement. Accordingly, Supplier shall provide Products or Services only upon the issuance and 
acceptance by Supplier of a valid Order. Orders may be issued to purchase any Products or any Services 
listed on the Retail Price List. A Procuring Eligible Organization may purchase any quantity of Products or 
Services listed in Dell's Retail Price List at the prices stated herein. For Large Order Negotiated Prices, 
Supplier and Eligible Organization may negotiate quantity discounts below the Products and Services 
Pricing for a given purchase order. As it sees fit, Supplier may offer under this Master Agreement 
Promotional Price discounts that result in prices below those listed in the Product and Services Price List. 
Dell is solely responsible for fulfillment of the responsibilities under the terms and conditions of this 
Master Agreement. MHEC shall not be liable for any Eligible Organization that executes an Order under 
this Master Agreement. An Eligible Organization shall not be responsible for any other Eligible 
Organization that executes its own Order under this Master Agreement. 

3. Purchasing Under Master Agreement 

A. Products: Procuring Eligible Organization shall purchase from Supplier the Products listed on the 
Retail Price List under the terms and conditions of this Master Agreement by delivering to Supplier 
an Order. The Order should include: (i) Procuring Eligible Organization by name and address; (ii) the 
quantity, and description of the Product that Procuring Eligible Organization desires to purchase or 
license; (iii) the price of the Product in accordance with this Master Agreement; (iv) the "bill-to" 
address; (v) the "ship-to" address; (vi) the requested delivery dates and shipping instructions; (vii) a 
contact name and telephone number; and (viii) reference to this Master Agreement. Supplier must 
notify Procuring Eligible Organization if it intends to substitute any item(s) that has been ordered by 
the Procuring Eligible Organization using this contract; the Procuring Eligible Organization will then 
have the option to cancel the order if such substitute item is not acceptable. The substitute item 
must be at an equivalent or better technology level than the original product ordered, and at the 
same price. Failure to comply may result in return of merchandise at Supplier's expense. 

B. Services: Procuring Eligible Organization shall purchase Services from Supplier under the terms and 
conditions of this Master Agreement by delivering to Supplier an Order. The Order should include: 
(i) Procuring Eligible Organization by name and address; (ii) the description of the Service (s) that 
Procuring Eligible Organization desires Supplier to perform; (iii) the price of the Service in 
accordance with this Master Agreement; (iv) the "bill-to" address; (v) the requested performance 
dates; (vi) a contact name and telephone number; and (vii) reference to this Master Agreement. 
Eligible Organizations purchasing on-site Support, on-site Training, Professional, or IT as a Service 
shall negotiate the terms and conditions of such purchase with the Vendor, including, as applicable, 
service level agreements and/or statements of work. 

C. Each Order that is accepted by Supplier will become a part of the Agreement as to the Products 
and/or Services listed on the Order only; no additional terms or conditions will be added to this 
Agreement as a result of the acceptance of the Order, nor will such terms affect any purchase. An 
Order from an Eligible Organization accepted by Supplier is binding. 

D. All Products furnished will be subject to acceptance pursuant to the terms and conditions of Section 
7.A ("Acceptance") by Procuring Eligible Organization after delivery. No substitutions or 
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cancellations are permitted without notification to the Procuring Eligible Organization. Nothing in 
this Section precludes any agreements for the use of electronic purchase orders. 

E. Procuring Eligible Organization may request in writing changes to an Order ("Change Request") that 
Supplier has previously accepted up until the time Dell begins manufacturing the Products or 
performing the Services. In response to a Change Request, Supplier will provide written quotations 
to Procuring Eligible Organization, including any changes to prices, license fees, shipment or 
completion dates. A Change Request is a separate Order subject to the terms and conditions of this 
Master Agreement and Dell's change order process. 

F. Supplier will accept a purchasing card for order placement in addition to accepting a purchase order. 

G. When Equipment purchased on this contract requires installation, the Supplier must provide the 
cost of installation as a separate line item on their quotation. The installation cost must include all 
packing, freight, insurance, set-up, instruction, and operation manual charges. Equipment must be 
set in place in an area designated by Procuring Eligible Organization personnel, demonstrated to be 
in operating condition, and approved by Procuring Eligible Organization personnel. Upon request, 
Dell will provide a Services quote with a Statement of Work to remove any and all debris from the 
Procuring Eligible Organization's site. Upon installation, all operating instructions will be provided 
either physically or electronically to Procuring Eligible Organization's personnel identified on the 
purchase order. 

4. Quantity Guarantee 

This Master Agreement is not a purchase order, nor does it guarantee any purchases to be made by any 
Eligible Organization. This Master Agreement is not an exclusive agreement. MHEC and Eligible 
Organizations may obtain information technology products and services from other sources during the 
term of the Master Agreement. 

5. Master Agreement Term 

This Master Agreement will be formed upon execution by the Parties, and shall remain in effect, unless 
otherwise terminated pursuant to the terms of the Master Agreement, for a period of three (3) years 
from the Effective Date. The Master Agreement may be mutually renewed for four (4) additional one­
year terms, upon written agreement of the Parties, unless terminated pursuant to the terms of this 
Agreement. 

6. Order of Precedence 

Where the terms and conditions of this Master Agreement are in conflict with an Eligible Organization's 
state and/or institutional laws or regulations, the Eligible Organization and Dell may enter into an 
addendum to amend the terms and conditions of the Master Agreement to conform to the Eligible 
Organization's state and/or institutional laws or regulations. Likewise, a Procuring Eligible Organization 
and Dell may enter into an addendum to supplement or modify this Agreement for specific Products or 
Services. The terms and conditions of the addendum shall only be applicable between the Eligible 
Organization that entered into the addendum and Dell. 

In the event of any conflict among these documents, the following order of precedence shall apply: 

A. Mutually agreed upon Statement of Work ("SOW") or Service Level Agreement ("SLA") 

B. License terms applicable to the software license or software service purchased hereunder 

C. Executed addendum, not to include Purchase Orders, between Eligible Organization and Dell 
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D. The terms and conditions of this Master Agreement or any MHEC-Dell addenda to this Master 
Agreement and its Exhibits 

E. The list of Products and Services contained in the Order 

7. Payment Provisions 

A. Acceptance. A Procuring Eligible Organization shall determine whether all Products and Services 
delivered meet the Dell's published specifications. No payment shall be made for any Products or 
Services until the Eligible Organization has accepted the Products or Services. Unless otherwise 
agreed upon between the Eligible Organization and Dell, the Eligible Organization shall within fifteen 
(15} calendar days from the date of delivery, issue a written notice of partial acceptance or rejection 
of the Products or Services; otherwise the Products or Services shall be deemed accepted. 

B. Return Policy. Procuring Eligible Organization may return Dell branded products in accordance with 
the terms of Dell's Return Policy as shown in Exhibit C. Restocking fees may apply. Restocking fees 
will be disclosed to the Procuring Eligible Organization when an RMA is requested. 

C. Payment of Invoice. Payments shall be delivered to Dell at the address shown on the invoice. 
Payments shall be made within thirty (30} days from the date of invoice. In the event that Dell is 
required to pursue the collection of past due amounts not subject to a good faith dispute between 
Dell and the Procuring Eligible Organization, Dell will be entitled to recover interest accrued at the 
lesser of 1.5% per month or in accordance with the applicable state laws of the Procuring Eligible 
Organization. 

D. Dispute Notice. Procuring Eligible Organization shall make a good faith effort to notify Supplier of 
any billing discrepancies or disputes about an invoice within fifteen (15} business days after 
receiving it, specifying with particularity the basis of any such dispute ("Dispute Notice") or in 
accordance with the applicable state laws of the Procuring Eligible Organization. Tender of a 
Dispute Notice does not relieve Procuring Eligible Organization of its obligations to pay the 
undisputed portion of any invoice subject to a Dispute Notice. Any amounts that were the subject 
of a Dispute Notice and are subsequently resolved in favor of Supplier will be subject to interest 
charges accruing from the original due date. 

E. Partial Shipment. In the event an order is shipped incomplete (partial), the Procuring Eligible 
Organization must pay for each shipment as invoiced by Supplier unless the Procuring Eligible 
Organization has clearly specified "No Partial Shipment" on each purchase order. 

F. Payment of Taxes. The prices listed under this Master Agreement do not include, and Procuring 
Eligible Organization shall reimburse Supplier for, any and all taxes and/or duties assessed against or 
payable by Supplier in connection with the sale of Equipment, licensing of Software or 
Documentation, or performance of Services except for taxes imposed upon Suppliers net income. 
Unless the Procuring Eligible Organization provides a proof of tax exemption, taxes will be additive 
to the contracted price. 

8. Shipping 

Dell shall ship the Products F.O.B. destination. Title to Products shall pass to Procuring Eligible 
Organization upon delivery to Procuring Eligible Organization's destination point. Risk of loss or damage 
to the Products shall pass to Procuring Eligible Organization upon delivery to the Procuring Eligible 
Organization. Dell shall bear the risk of loss with respect to returned Products except for loss or damage 
directly attributable to the negligence of the Eligible Organization. Standard 3-5 day ground shipping will 
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be included in the price of the equipment. All equipment must be shipped fully configured with the 
required memory, components, and selected or specified operating system, unless as otherwise noted. 

9. Product Delivery 

A. Unless otherwise agreed to by Procuring Eligible Organization and Supplier, Supplier agrees to 
deliver Products to Procuring Eligible Organization within thirty {30) days after receipt of a valid 
Order. If delivery cannot be made within thirty (30) calendar days, Supplier will notify Procuring 
Eligible Organization within five (5) business days following Order placement, and Procuring Eligible 
Organization as its exclusive remedy, can cancel the order by written, electronic, or facsimile 
notification. Failure of the Supplier to adhere to delivery schedules as specified or to promptly 
replace defective product shall render the Supplier liable for all costs in excess of the contract price 
when alternate procurement is necessary. Suppliers acknowledge that all locations of any particular 
Eligible Organization may not be within the MHEC region. 

B. If deliveries prove to be unsatisfactory, or other problems arise, MHEC reserves the right to delete 
Product or Services from the Master Agreement and/or cancel Master Agreement for cause. 
Similarly, if deliveries prove to be unsatisfactory or other problems arise under the agreement for a 
Procuring Eligible Organization, the Procuring Eligible Organization retains all of its remedies for a 
default. Failure of MHEC or the Procuring Eligible Organization to exercise its rights of termination 
for cause or other remedies for default due to a Supplier's failure to perform as required in any 
instance shall not constitute a waiver of termination rights or other default remedies in any other 
instance. 

C. Suppliers may choose to deliver products electronically where practicable. This option must be 
under the independent control of each Procuring Eligible Organization. 

10. Price Guarantees 

The Procuring Eligible Organization shall pay the lower of the prices contained in the Master Agreement, 
Announced Master Agreement Promotional Price, Dell's publically announced Promotional Price 
(provided that the Procuring Eligible Organization notifies Dell of the applicability of a specified 
Promotional Price), or Large Order Negotiated Price at the time of Order (provided that, with respect to 
the applicability of Large Order Negotiated Prices, such Procuring Eligible Organization is a party to the 
Large Order Negotiated Price negotiations and the purchase is part of the project for which the Large 
Order Negotiated Price was negotiated). When Eligible Organizations purchase under this Master 
Agreement, Dell shall not sell Products or Services to Eligible Organizations at prices higher than those 
awarded via this Master Agreement and in instances where this Provision is applied, this Master 
Agreement contract number shall be referenced in the Supplier's quote. 

11. Product Pricing 

Dell agrees to maintain Product Pricing in accordance with the following provisions: 

A. Retail Price List for all Equipment, Software and Documentation will be set forth at 
http://ftpbox.us.dell.com/slg/weekly/dellpricereport.pdf Changes to retail prices generally take 
effect immediately, and Dell reserves the right to change retail prices at any time. 

B. Discount Percentage Pricing: The prices for Products are the Retail Price List less applicable discount 
as specified in Exhibit A. Except as set forth in Section 10 "Price Guarantees" or Section 37 
"Administrative Reporting and Fees," the discount percentages set forth in Exhibit A shall remain 
firm during the term of this Master Agreement. Dell shall add new Product(s) to Retail Price List as 
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new Product(s) become available for sale. The pricing for all new Products shall be at the price 
discount levels provided herein, or as agreed to by the Parties. 

C. Dell may revise or discontinue Product offerings at any time without prior notice to MHEC. A 
change in a Product may occur between the time that Procuring Eligible Organization orders a 
Product and the time that Dell ships the Product. As a result, Products shipped may display minor 
differences from the Products Procuring Eligible Organization ordered, but they will meet or exceed 
all material specifications of the Products Procuring Eligible Organization ordered. 

D. Quarterly Reviews and Product Roadmaps: Dell agrees to meet with MHEC on at least a quarterly 
basis to discuss Product Roadmaps, which will consist of a six-month forecast of any Products, 
including the specific configuration bundles for which Eligible Organizations receive special pricing. 
Dell targets an 18-month lifecycle for its standard platforms and often exceeds this goal. In addition, 
standard platforms offer a minimum 60-90 day overlap between a system that is due to become 
end-of-life and its successor. Dell agrees to provide advance notice of introduction, transition, and 
end-of-life information for Products, system platforms, peripherals, and software. In addition, at 
such Quarterly Reviews, Dell agrees to work with MHEC to identify configurations, bundles, and/or 
promotional pricing that would provide the most value under this Master Agreement and/or to 
specific Procuring Eligible Organization(s). Configurations, bundles, and/or promotional pricing will 
be offered and continuously available throughout the term of this Master Agreement. 

E. Products purchased shall be new, current models manufactured with 100% new OEM parts. All 
Products should be offered in current production as of the date of the award. For purpose of this 
contract, "current production" shall mean that the equipment model is being manufactured as new 
equipment for the United States market. Dell will delete obsolete and discontinued Products from 
the Retail Price List on a timely basis. 

F. Prices will be F.O.B. destination (interior/ground floor or inside dockL and freight pre-paid and 
allowed, to any and all locations of the Procuring Eligible Organization. Prices must include all 
packing, freight, insurance charges and installation/operation manuals. 

12. Services Pricing 

Dell agrees to maintain the Service Pricing in accordance with the following provisions: 

A. For any standard Services, in which the Services and corresponding SKU are on Retail Price List, the 
pricing will be as described in the Products Section for Discount Percentage Pricing, and the 
applicable discount percentage as noted in Exhibit A will apply. Except as set forth in Section 10, 
"Price Guarantees" or Section 37 "Administrative Reporting and Fees/' the discount percentage set 
forth in Exhibit A shall remain firm for the term of the Master Agreement. 

B. For any custom Services that are not included on the Retail Price List, the prices for such Services 
purchased under this Master Agreement will be as mutually agreed upon by both Dell and Procuring 
Eligible Organization and as set forth in a Dell quote or an applicable SOW or negotiated agreement. 

C. Specific geographic restrictions on the availability of Services must be conveyed to the Procuring 
Eligible Organization. 

D. Dell may offer a direct or indirect leasing program as a financial Service under a separate leasing 
agreement. 

E. Any purchase by Procuring Eligible Organizations of IT as a Service is pursuant to the terms of the 
Dell Services Description accompanying the Services and the Services Acceptable Use Policy, which is 
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available for review at www.dell.com/termsandconditions or any other negotiated agreement 
between Eligible Organization and Dell. 

13. License and Proprietary Rights 

The terms applicable to any software are in its license agreement, included with the Software media 
packaging, or presented to Procuring Eligible Organization during the installation or use of the Software. 
For Dell-branded System Software, Procuring Eligible Organization's use of such Software is subject to 
the Dell-branded System Software End User License Agreement (EULA) as set forth in Exhibit B, attached 
hereto. If a separate license agreement exists between Procuring Eligible Organization and the 
manufacturer or the owner of the Software, that license agreement will control and will apply according 
to its terms and conditions. 

14. Proprietary Rights 

All right, title, and interest in and to the intellectual property (including all copyrights, patents, 
trademarks, trade secrets, and trade dress) embodied in the Software, Products, Deliverables and all 
content and other items included with or as part of the Products, Services, Software, or Deliverables, 
such as text, graphics, logos, button icons, images, audio clips, information, data, feedback, 
photographs, graphs, videos, typefaces, music, sounds, and software, as well as the methods by which 
any Services are performed and the processes that make up the Services, shall belong solely and 
exclusively to Supplier or its suppliers or licensors, and Procuring Eligible Organization shall have no 
rights whatsoever in any of the above, except as expressly granted in this this Master Agreement. 

15. Warranties 

A. Equipment: Dell warrants that any Dell branded products shall be free from defects in material and 
workmanship under normal use, will conform to the specifications within the product 
documentation accompanying the product, and that the Equipment shall remain in good working 
order for the applicable warranty period from the date of Invoice. The applicable warranty period 
will be determined by such factors as the type of Warranty or Product purchased. If any Equipment 
is not as warranted in this Section, then Dell shall repair or replace the Equipment in accordance 
with the applicable warranty. In repairing or replacing any Equipment or part of any Equipment 
under this warranty, Dell may use new, remanufactured, reconditioned, refurbished, or functionally 
equivalent Equipment or parts of Equipment. For any Equipment or parts thereof repaired, 
replaced or corrected under this Section, the warranty period applicable to the Equipment will 
continue for the remainder of the original warranty period. If, Dell determines that it cannot, in a 
commercially reasonable manner repair or replace any Equipment, then Dell may, in its sole 
discretion, refund to Procuring Eligible Organization the price of the Equipment. 

B. EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT OR IN THE APPLICABLE PRODUCT OR SERVICE 
DOCUMENTATION, DELL (INCLUDING ITS AFFILIATES, CONTRACTORS, AND AGENTS, AND EACH OF 
THEIR RESPECTIVE EMPLOYEES, DIRECTORS, AND OFFICERS), ON BEHALF OF ITSELF AND ITS 
SUPPLIERS AND LICENSORS (COLLECTIVELY, THE "DELL PARTIES") MAKES NO EXPRESS OR IMPLIED 
WARRANTY WITH RESPECT TO ANY OF THE PRODUCTS, SOFTWARE, DELIVERABLE$ OR SERVICES, 
INCLUDING BUT NOT LIMITED TO ANY WARRANTY (a) OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, PERFORMANCE, SUITABILITY, OR NON-INFRINGEMENT; (b) RELATING TO 
THIRD-PARTY PRODUCTS; OR (c) RELATING TO THE RESULTS OR PERFORMANCE OF THE SOLUTION, 
INCLUDING THAT THE SOLUTION WILL BE PROVIDED WITHOUT INTERRUPTION OR ERROR. 

C. WARRANTIES DO NOT COVER DAMAGE DUE TO EXTERNAL CAUSES, SUCH AS ACCIDENT, ABUSE, 
PROBLEMS WITH ELECTRICAL POWER, SERVICE NOT PERFORMED OR AUTHORIZED BY DELL 
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(INCLUDING INSTALLATION OR DE-INSTALLATION), USAGE NOT IN ACCORDANCE WITH THE 

DOCUMENTATION, NORMAL WEAR AND TEAR, OR USE OF PARTS AND COMPONENTS NOT 

SUPPLIED OR INTENDED FOR USE WITH THE SOLUTION. WARRANTIES DO NOT APPLY TO THIRD­

PARTY PRODUCTS. ANY WARRANTY ON A THIRD-PARTY PRODUCT IS PROVIDED BY THE PUBLISHER, 
PROVIDER, OR ORIGINAL MANUFACTURER. 

D. NOTHING IN THIS SECTION SHALL EXCLUDE OR LIMIT DELL'S WARRANTY OR LIABILITY FOR LOSSES 

THAT MAY NOT BE LAWFULLY EXCLUDED OR LIMITED BY APPLICABLE LAW. SOME JURISDICTIONS 

DO NOT ALLOW THE EXCLUSION OF CERTAIN WARRANTIES OR CONDITIONS OR THE LIMITATION 
OR EXCLUSION OF LIABILITY FOR LOSS OR DAMAGE CAUSED BY NEGLIGENCE, BREACH OF 

CONTRACT, BREACH OF IMPLIED TERMS, OR INCIDENTAL OR CONSEQUENTIAL DAMAGES. SOME 

JURISDICTIONS DO NOT ALWAYS ENFORCE CLASS ACTION OR JURY WAIVERS, AND MAY LIMIT 

FORUM SELECTION CLAUSES AND STATUTE OF LIMITATIONS PROVISIONS, AS SUCH, ONLY THE 

LIMITATIONS THAT ARE LAWFULLY APPLIED TO PROCURING ELIGIBLE ORGANIZATION IN 

PROCURING ELGIBILE ORGANIZATIONS'S JURISDICTION WILL APPLY TO PROCURING ELIGIBLE 

ORGANIZATION, AND DELL'S LIABILITY WILL BE LIMITED TO THE MAXIMUM EXTENT PERMITIED BY 
APPLICABLE LAW. 

E. HIGH-RISK DISCLAIMER: DELL SHALL NOT BE LIABLE TO THE PROCURING ELIGIBLE ORGANIZATION 

FOR USE OF THE SOLUTION IN HAZARDOUS OR HIGH-RISK ENVIRONMENTS REQUIRING FAIL-SAFE 
PERFORMANCE, IN WHICH THE FAILURE OR MALFUNCTION OF THE SOLUTION COULD LEAD 

DIRECTLY TO DEATH, PERSONAL INJURY, OR SEVERE PHYSICAL OR PROPERTY DAMAGE. SUCH USE 

IS AT PROCURING ELIGIBLE ORGANIZATION'S OWN RISK, EVEN IF DELL KNOWS OF SUCH USE, AND 

DELL EXPRESSLY DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTY OF FITNESS FOR SUCH HIGH­
RISK ACTIVITIES. 

F. Services: Dell represents and warrants that the Services provided under this Master Agreement will 

be performed in a skillful, competent, timely, professional and workmanlike manner, and that the 

Dell employees, agents and contractors assigned to perform Services under this Master Agreement 

have the proper skill, training and background so as to be able to perform in a skillful, competent, 

timely, professional and workmanlike manner. Any additional warranty for Services will be decided 
on a case by case basis and be mutually agreed upon in a SOW. 

G. Third-Party Products and Services Warranties: Dell does not warrant Third-Party Products or 

Services. Any warranty provided on Third-Party Product(s) or Service(s) is provided by the 

publisher, original manufacturer, or service provider and may vary from product to product or 

service to service. Such warranties shall be provided to the Procuring Eligible Organization with the 
Third Party Products and Services. 

H. Dell warrants that Procuring Eligible Organization shall acquire good and clear title to Dell-branded 

Products being purchased under this Master Agreement, free and clear of all liens and 

encumbrances. For any non-Dell branded Products, Dell warrants that it has the right to provide 

such Products to the Procuring Eligible Organization. 

I. Environmental Factors: Many Eligible Participants are committed to promoting environmentally 

sound procurement, usage and disposal methods which are in compliance with State, County, and 

Municipal regulations. Dell agrees to maintain for the term of this Master Agreement, and all 

renewals/extensions thereof, programs as described in the following paragraphs. 

A. Takeback/Recycling of Equipment. Costs are as listed on the Retail Price List subject to 

applicable discounts. 
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B. Environment: Compliance with the following standards applicable to IT providers in the United 
States: Blue Angel, EcoLogo, Energy Star, EPEAT (by level), Green Guard, and TCO. 

C. Product labeling of compliance with Items B above, as well as identification of such information 
on the web site. 

16. Termination 

A. At any time MHEC may terminate this Master Agreement, in whole or in part, by giving Dell ninety 
(90) days written notice; provided however, neither MHEC nor Eligible Organization has the right to 
terminate a specific Order for convenience after the Product has begun production or been shipped 
for such Products that don't require production. At any time, Dell may terminate this Master 
Agreement, in whole or in part, by giving MHEC ninety (90) days written notice. Such termination 
shall not relieve Dell of any warranty or other service obligations incurred under the terms of this 
Master Agreement. 

B. Either Party may terminate this Master Agreement for cause based upon material breach of the 
Master Agreement by the other Party, provided that the non-breaching Party shall give the 
breaching Party written notice specifying the breach and shall afford the breaching Party a 
reasonable opportunity to correct the breach. If within thirty {30) days after receipt of a written 
notice the breaching Party has not corrected the breach or, in the case of a breach that cannot be 
corrected in thirty (30) days, begun and proceeded in good faith to correct the breach, the non­
breaching Party may declare the breaching Party in default and terminate the agreement effective 
immediately. The non-breaching party shall retain any and all remedies available to it under the law. 

C. In the event that either Party be adjudged insolvent or bankrupt by a court of competent 
jurisdiction, or upon the institution of any proceedings by or against it seeking relief, reorganization 
or arrangement under any laws relating to insolvency, or upon any assignment for the benefit of 
creditors, or upon the appointment of a receiver or trustee of any of its property or assets, or upon 
the liquidation, dissolution or winding up of its business, then and in any such event this Master 
Agreement may immediately be terminated or cancelled by the other Party hereto. 

D. In the event this Master Agreement expires or is terminated for any reason, a Procuring Eligible 
Organization shall retain its rights in all Product and Services accepted prior to the effective 
termination date or ordered before the effective termination date and ultimately accepted. 

17. Non-Appropriation 

This provision applies only to publicly funded Eligible Organizations. The terms of this Master Agreement 
and any Order issued for multiple years under this Master Agreement is contingent upon sufficient 
appropriations being made by the legislature or other appropriate governing entity. Notwithstanding 
any language to the contrary in this Master Agreement or in any purchase order or other document, 
Procuring Eligible Organization may terminate its obligations under this Master Agreement if sufficient 
appropriations are not made by the governing entity to pay amounts due for multiple year agreements. 
The Procuring Eligible Organization's decision as to whether sufficient appropriations are available shall 
be accepted by Dell and shall be final and binding. A Procuring Eligible Organization shall provide sixty 
(60) days' notice, if possible, of its intent to terminate this contract for non-appropriation. The Procuring 
Eligible Organization shall send to Dell a notice of its Governing Body's decision not to appropriate funds 
for the installment sale payments for the subsequent fiscal year. Such termination shall relieve the 
Procuring Eligible Organization, its officers and employees from any responsibility or liability for the 
payment of any future Orders. However, all outstanding invoices from Dell will be paid by the Procuring 
Eligible Organization. 
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18. Records and Audit 

Dell agrees to maintain records directly related to the Invoices and Purchase Orders under this Master 
Agreement for a period of three (3) years or such term as required by applicable law from the date of 
receipt of final payment after termination of the Master Agreement. These records shall be subject to 
inspection, which may be initiated no more than twice annually, with reasonable advance notice, by 
Procuring Eligible Organization and appropriate governmental authorities within Procuring Eligible 
Organization's state. The Procuring Eligible Organization shall have the right to request copies of 
invoices either before or after payment. Payment under this Master Agreement shall not foreclose the 
right of the Procuring Eligible Organization to recover excessive or illegal payments. 

19. Independent Contractor 

Dell, its agents, and employees are independent contractors and are not employees of MHEC or any 
Eligible Organization. Dell has no authorization, express or implied to bind MHEC or any Eligible 
Organization to any agreements, settlements, liability or understanding whatsoever, and agrees not to 
perform any acts as agent of MHEC or any Eligible Organization, except as expressly set forth herein. 
Nothing in this Master Agreement is intended, or shall be deemed, or construed to constitute a 
partnership or a joint venture between the Parties. 

20. Patent, Copyright, Trademark and Trade Secret Indemnification 

Dell will indemnify, defend and hold MHEC and Eligible Organization harmless from any third party claim 
that any Dell-branded Product or Service provided to Eligible Organization pursuant to this Master 
Agreement infringes on another person's or entity's United States patent, copyright, trade secret or any 
other proprietary right of a third party. Dell will have no obligation under this section with respect to any 
Claim of infringement resulting from (a) Services performed, or Product provided, pursuant to Eligible 
Organization's specification or design; (b) an Eligible Organization's unauthorized modification of a 
Product; or (c) any combination, operation, or use of the Product with systems other than those 
provided by Dell to the extent that such a Claim is caused by such modification, combination, operation, 
or use of the Product. Following notice of a Claim or a threat of actual suit, Dell will, at its own expense 
and option, (1) resolve the claim in a way that permits continued ownership and use of the affected 
Product or Service; (2) provide a comparable replacement at no cost; or (3) in the case of a Product 
accept return of the Product, freight collect, and provide a reasonable depreciated refund and in the 
case of a Service, provide a refund less a reasonable adjustment for beneficial use, but in no event shall 
refund of Product or Service relieve Dell from its obligations to defend and indemnify MHEC and Eligible 
Organizations. 

With respect to any claim that Non-Dell branded Product(s) or Service(s) infringes upon another 
person's or entity's patent, copyright, trade secret or other intellectual property rights in the United 
States, Dell agrees to pass through to the appropriate Eligible Organization any rights to indemnification 
protection for which Dell currently or subsequently has in place with the manufacturer, licensor and 
publisher. 

21. Indemnification 

Dell will indemnify, protect, save and hold harmless MHEC and Eligible Organizations, as well as the 
representatives, agents and employees of MHEC and Eligible Organizations, from any and all third party 
claims or causes of action related to a claim of personal injury or damage to tangible property, including 
all reasonable attorneys' fees incurred by MHEC and/or Eligible Organizations, directly arising from 
intentionally wrongful actions or omissions or the negligent performance of the Master Agreement by 
Dell, Dell's agents, employees, or subcontractors. MHEC and/or Eligible Organization shall give Dell 
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written notice, by registered mail, promptly after it becomes aware of any claim to be indemnified 
hereunder. For state entities, Dell will coordinate with state's attorney general as required by state law. 
Dell will control the defense of any such claim or action at Dell's own expense. MHEC and/or Eligible 

Organization agree that Dell may employ attorneys of its own choice to appear and defend the claim or 

action and that MHEC and/or Eligible Organization shall do nothing to compromise the defense of such 

claim or action or any settlement thereof and shall provide Dell with all reasonable assistance that Dell 

may require. 

22. Limitation of Liability 

Dell shall not be liable to MHEC or any individual Eligible Organization for any direct damages in excess 

of $500,000 or the price of the Product(s) or Service(s) purchased per Order subject to such claim, 

whichever is greater. The foregoing limitation does not apply to any indemnification obligations under 

this Master Agreement or to damages resulting from personal injury or tangible property damage 
caused by Dell's negligence or willful misconduct. NEITHER DELL, MHEC NOR ANY ELIGIBLE 

ORGANIZATION SHALL BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR 
PUNITIVE DAMAGES ARISING OUT OF OR RELATING TO THIS MASTER AGREEMENT, WHETHER THE 

CLAIM ALLEGES TORTUOUS CONDUCT (INCLUDING NEGLIGENCE) OR ANY OTHER LEGAL THEORY. DELL IS 

NOT RESPONSIBLE FOR LOSS OF OR RECOVERY OF DATA, PROGRAMS, OR LOSS OF USE OF SYSTEM(S) OR 

NETWORK OR EXCEPT AS SET FORTH IN THIS AGREEMENT, THE PROCUREMENT OF SUBSTITUTE 

PRODUCTS, SOFTWARE OR SERVICES. 

THESE LIMITATIONS, EXCLUSIONS, AND DISCLAIMERS SHALL APPLY TO ALL CLAIMS FOR DAMAGES, 
WHETHER BASED IN CONTRACT, WARRANTY, STRICT LIABILITY, NEGLIGENCE, TORT, OR OTHERWISE, TO 

THE EXTENT PERMITIED BY APPLICABLE LAW. INSOFAR AS APPLICABLE LAW PROHIBITS ANY LIMITATION 

ON LIABILITY HEREIN, THE PARTIES AGREE THAT SUCH LIMITATION WILL BE AUTOMATICALLY MODIFIED, 

BUT ONLY TO THE EXTENT SO AS TO MAKE THE LIMITATION COMPLIANT WITH APPLICABLE LAW. THE 

PARTIES AGREE THAT THESE LIMITATIONS OF LIABILITY ARE AGREED ALLOCATIONS OF RISK 

CONSTITUTING IN PART THE CONSIDERATION FOR DELL PROVIDING PRODUCTS, SOFTWARE, OR 

SERVICES TO PROCURING ELIGIBLE ORGANIZATION, AND SUCH LIMITATIONS WILL APPLY 
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY AND EVEN IF A 

PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LIABILITIES OR FAILURES. 

23. Confidentiality 

A. While Dell is providing Services hereunder, Eligible Organization or Dell may disclose to the other 

certain business information identified as confidential ("Confidential Information"). All such 
information shall be marked or otherwise designated as "Confidential" or "Proprietary". In order for 

such information to be considered Confidential Information pursuant to this Section 23 of the 

Master Agreement, it must conform to the data practices laws or similar type laws of the State in 

which the Eligible Organization is located or was founded. Information of a proprietary nature 

which is disclosed orally to the other party shall not be treated as Confidential Information unless it 
is stated at the time of such oral disclosure that such information is Confidential Information and 
such information is reduced to writing and confirmed as Confidential Information to the recipient 

within ten (10) days after oral disclosure. Both Eligible Organization and Dell agree that, with 

respect to Confidential Information it receives (as "Recipient") from the other (as a "Discloser") in 

connection with this Master Agreement or an Order pursuant to this Master Agreement, that it (i) 

will use such Confidential Information solely for the purposes contemplated by the Master 

Agreement or an Order placed under this Master Agreement, (ii) shall not use any such Confidential 

Information for any other purpose and in particular shall not so use such Confidential Information in 
any manner either to the detriment of the Discloser or for the benefit of the Recipient or any third 
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party, and (iii) shall receive and hold such Confidential Information in trust and confidence for the 
benefit of the Discloser. 

B. Each Party will make reasonable efforts not to disclose the other Party's Confidential Information to 
any third party, except as may be required by law, unless such Confidential Information: (i) was in 
the public domain prior to, at the time of, or subsequent to the date of disclosure through no fault 
of the non-disclosing party; (ii) was rightfully in the non-disclosing party's possession or the 
possession of any third party free of any obligation of confidentiality; or (iii) was developed by the 
non-disclosing party's employees or agents independently of and without reference to any of the 
other party's Confidential Information. Confidential Information shall remain the property of and be 
returned to the Disclosure (along with all copies or other embodiments thereof) within fifteen (15) 
days of (a) the termination or completion of the Order under this Master Agreement, or (b) the 
earlier receipt by the Recipient from the Discloser of a written demand following a breach by Eligible 
Organization or Dell of this Master Agreement or an Order under this Master Agreement directing 
that Confidential Information described generally or specifically in such demand be returned to the 
Discloser. 

C. In such cases where Confidential Information is required to be disclosed to a third party for 
purposes of providing Services, all disclosure of Confidential Information will be in accordance with 
the separate non-disclosure agreement between Dell and the third party. 

D. If a separate, written nondisclosure agreement exists between Eligible Organization and Dell, that 
agreement will control and will apply according to its terms and conditions to all Confidential 
Information the parties exchange with each other. 

E. Notwithstanding anything to the contrary in this Agreement or amendment to this Master 
Agreement, both Eligible Organization and Dell agree to comply with the data practices or similar 
type laws of the State in which Eligible Participant is located or founded, to the extent applicable to 
the scope of services performed by Supplier. 

24. FERPA (and Other Privacy Laws) 

Where applicable to the scope of services Dell is providing, and only to the extent directly applicable to 
Dell and its Services, Dell agrees to comply with the Family Education Rights and Privacy Act (FERPA), the 
Health Insurance Portability and Accountability Act (HIPAA), the Gramm-Leach Bliley Act (GLBA) and all 
other applicable state and federal privacy laws. To the extent an Eligible Organization discloses any 
information to Dell subject to aforementioned privacy laws, Eligible Organization agrees to advise Dell of 
the disclosure of such information; and Eligible Organization represents and warrants to Dell that it has 
obtained any required consents to disclose such information. In addition, to the extent that Dell is or 
becomes a Business Associate as defined in HIPAA, both Parties acknowledge that a separate mutually 
agreeable Business Associate Agreement may be required and will govern according to its terms. 

With regard to FERPA, for purposes of this Agreement, Dell is a contractor or outside service provider 
with whom the Procuring Eligible Organization has outsourced institutional services or functions that it 
would otherwise use employees to perform. For purposes of FERPA, the Procuring Eligible Organization 
has determined that Supplier, and its employees acting in the course of their employment under this 
Agreement, is a school official with a legitimate educational interest in obtaining access to education 
records and will only provide Dell with access to those particular education records in which Dell has a 
legitimate educational interest. Further, the Procuring Eligible Organization represents and warrants 
that it has obtained any required consents to disclose such records to Supplier and the Procuring Eligible 
Organization represents and warrants that it has or will make all required notifications required to 
disclose such records to Supplier. Supplier shall be under the direct control of the Procuring Eligible 

15 



Contract No.: MHEC-07012015 

Organization with respect to its maintenance and use of personally identifiable information from 
education records provided under this Agreement. Supplier shall not further disclose any personally 
identifiable information from education records to any third party unless that third party likewise has a 
legitimate educational interest in obtaining access to education records and unless authorized to so 
further disclose by the Procuring Eligible Organization. For purposes of this Agreement, the Procuring 
Eligible Organization has determined that those Supplier contractors performing institutional services or 
functions that the Procuring Eligible Organization would otherwise use employees to perform shall have 
such legitimate educational interest in instances where contractor requires access to education records 
in order to fulfill its responsibilities under this Agreement. Such access shall be limited to the specific 
educational records necessary for the performance of services and in such instances contractor shall 
have the same obligations pursuant to this section as Supplier and Supplier shall inform said contractors 
of its obligations. Supplier agrees to hold non-public information that is subject to FERPA requirements, 
which may include personally identifiable information, in strict confidence and agrees to implement and 
maintain safe guards to protect the security, confidentially and integrity of any such non-public personal 
information it receives from Procuring Eligible Organizations. Suppliers shall not disclose such non-public 
personal information received from or on behalf of Procuring Eligible Organization except as permitted 
or required by this Agreement or addendum, as required by law, or otherwise authorized in writing by 
Procuring Eligible Organization . 

25. Amendments 

Except as provided for in Section 6 "Order of Preference"; Section 12 "Product Pricing"; and Section 13 
"Service Pricing"; this Master Agreement shall only be amended by written instrument executed by the 
Parties. 

26. Scope of Agreement 

This Master Agreement incorporates all of the agreements of the Parties concerning the subject matter 
of this Agreement, and all prior agreements have been merged into this Master Agreement. No prior 
agreements, verbal or otherwise, of the Parties or their agents shall be valid or enforceable unless 
embodied in this Master Agreement. 

27. Invalid Term or Condition 

If any term or condition of this Master Agreement shall be held invalid or unenforceable, the remainder 
of this Master Agreement shall not be affected and shall be valid and enforceable. 

28. Enforcement of Agreement 

A Party's failure to require strict performance of any provision of this Master Agreement shall not waive 
or diminish that Party's right thereafter to demand strict compliance with that or any other provision. 
No waiver by a Party of any of its rights under this Master Agreement shall be effective unless express 
and in writing, and no effective waiver by a Party of any of its rights shall be effective to waive any other 
rights. 

29. Web Site Maintenance 

Dell agrees to maintain and support Internet website(s) for access to the Retail Price List, Product 
descriptions, Product specifications, Service descriptions, Service specifications and other aids in 
accordance with instructions provided by MHEC. In addition, Dell will provide electronic commerce 
assistance for the electronic submission of purchase orders, purchase order tracking and reporting. Dell 
shall notify MHEC when there are additions and/or deletions made to the list of Authorized Resellers. 
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30. Equal Opportunity Compliance 

Dell agrees to abide by all applicable Federal and state laws, regulations, and executive orders pertaining 
to equal employment opportunity. In accordance with such laws, regulations, and executive orders, Dell 
agrees that it does not discriminate, on the grounds of race, color, religion, national origin, sex, age, 
veteran status or handicap. If Dell is found to be not in compliance with applicable Federal or state 
requirements during the life of this Master Agreement, Dell agrees to take appropriate steps to correct 
these deficiencies. 

31. Compliance with Law 

Dell shall comply with all applicable laws and governmental regulations, which by their terms, apply to 
Dell's performance under an Order pursuant to this Master Agreement. Eligible Organization agrees to 
comply with all applicable laws and governmental regulations in connection with this Master 
Agreement. MHEC agrees to comply with all applicable laws and governmental regulations in 
connection with this Master Agreement. 

32. Applicable Law 

A. As between Eligible Organization and Dell, this Master Agreement will be construed in accordance 
with, and its performance governed by the laws of the state in which the Eligible Organization 
resides. Venue for all legal proceedings arising out of this Master Agreement, or breach thereof, 
shall be in a state or federal court with competent jurisdiction located in the state in which the 
Eligible Organization resides. 

B. As between MHEC and Dell this Master Agreement will be construed in accordance and its 
performance governed by the laws of the state of Minnesota. Venue for a Illegal proceedings arising 
out of this Master Agreement, or breach thereof, shall be in a state or federal court with competent 
jurisdiction located in the State of Minnesota. 

C. As between Eligible Organization, MHEC, and Dell this Master Agreement will be construed in 
accordance with and its performance governed by the laws of the state in which the Eligible 
Organization resides. Venue for a Illegal proceedings arising out of this Master Agreement, or breach 
thereof, shall be in a state or federal court with competent jurisdiction located in the state in which 
the Eligible Organization resides. 

33. Conflict of Interest 

Dell warrants to the best of its knowledge and belief that it presently has no interest direct or indirect, 
which would give rise to organizational conflicts of interest. 

34. Assignment 

Neither Party shall sell, transfer, assign or otherwise dispose of the Master Agreement or any portion 
thereof or of any right, title, or interest herein without the prior written consent of the other Party. This 
consent requirement includes reassignment of this Master Agreement due to change in ownership, 
merger, or acquisition of a Party or its subsidiary or affiliated corporations. Nothing in this Section shall 
preclude Dell from employing a subcontractor in carrying out its obligations under this Master 
Agreement. Dell's use of such subcontractors will not release Dell from its obligations under this Master 
Agreement. 

35. Survival 

Certain paragraphs of this Master Agreement including but not limited to Indemnification; and 
Limitation of Liability shall survive the expiration of this Master Agreement. Software licenses, warranty 
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and service agreements, and non-disclosure agreements that were entered into under terms and 
conditions of this Master Agreement shall survive this Master Agreement. 

36. Notification 

A. Between the Parties: Whenever under the terms of this Master Agreement any notice is required or 
permitted to be given by one Party to the other, such notice shall be given in writing and shall be 
deemed to have been sufficiently given for all purposes hereof if given by facsimile or mail, postage 
prepaid, to the Parties at the addresses set forth below, or at such other address as the Parties may 
direct in writing from time to time: 

To MHEC: To Dell: 

MHEC Dell Marketing LP 

105 Fifth Avenue South One Dell Way 

Suite 450 Mailstop RR 1-33 

Minneapolis, Minnesota 55401 Round Rock, Texas 78682 

Attn: Nathan Sorensen Attn: Contract Manager 

Facsimile: 612-767-3353 Fax: 512-283-9092 

Changes in the above information will be given to the other Party in a timely fashion. 

B. To Eligible Organization: Notices shall be sent to Eligible Organization's business address. The term 
"business address" shall mean the "Bill to" address set forth in an invoice submitted to Eligible 
Organization. 

37. Administrative Reporting and Fees 

On a calendar-quarterly basis (where quarter one is January 1- March 31 and the quarter one report is 
due by April 30), Dell will, in a timely manner, make available to MHEC utilization reports and 
information generated by this Master Agreement, reflecting net Product and Service sales to Eligible 
Organizations. The information and reports shall be accompanied with a check payable to the 
Midwestern Higher Education Commission for an amount equal to one fourth of one percent (0.25%) of 
the net Product and Service sales for that quarter period (the "Fee"). MHEC, from time to time may 
provide a written request to Dell to change the percentage of the Fee it will receive as a result of this 
Master Agreement. Any change in the Fee may also require a change in the Product or Service pricing. 

38. MHEC Not Liable For Eligible Organizations 

MHEC is not liable to Dell for the failure of any Eligible Organization to make any payment or to 
otherwise fully perform pursuant to the terms and conditions of an Order and/or the Master 
Agreement. Dell, in its sole discretion, may discontinue selling Products or Services to any Eligible 
Organization who fails to make payments or otherwise fully perform pursuant to the terms and 
conditions of the Master Agreement. 
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39. Announcements and Publicity 

Any announcements and publicity given to MHEC (or an Eligible Organization) resulting from this Master 
Agreement must receive the prior approval of MHEC (or Eligible Organization). Such approval shall not 
be unreasonably withheld. Dell will not make any representations of MHEC's (or an Eligible 
Organization's) opinion or position as to the quality of effectiveness of the Products, Supplies and/or 
Services that are the subject of this Master Agreement without the prior written consent of MHEC (or 
Eligible Organization), which shall not be unreasonably withheld. 

40. Marketing 

Dell will assist MHEC in developing and implementing appropriate marketing strategies including 
seminars, printed materials and a full service, on-line MHEC-specific web site to receive information on 
products, supplies, services and prices and to place Orders. 

41. Oversight Committee 

An Oversight Committee comprised of representatives of Eligible Organizations shall be appointed by 
MHEC to assist and support MHEC and Dell in developing and refining the implementation of this Master 
Agreement. This shall include, but not be limited to, assistance with marketing strategies, representing 
the interests of Eligible Organizations in assuring quality and timely products and services, web 
presence; and to advise Dell on the effectiveness of its implementation progression. At the very least 
there will be an annual meeting between Dell and MHEC (and perhaps members of the Oversight 
Committee) to perform a contract health check; including items such as those above. 

42. Force Majeure. 

Neither Dell nor MHEC nor Procuring Eligible Organization shall be liable to each other during any period 
in which its performance is delayed or prevented, in whole or in part, by a circumstance beyond its 
reasonable control, which circumstances include, but are not limited to, the following: act of God (e.g., 
flood, earthquake, wind); fire; war; act of a public enemy or terrorist; act of sabotage; epidemic; strike 
or other labor dispute; riot; piracy or other misadventure of the sea; embargo; inability to secure 
materials and I or transportation; or, a restriction imposed by legislation, an order or a rule or regulation 
of a governmental entity. If such a circumstance occurs, the Party unable to perform shall undertake 
reasonable action to notify the other Parties of the same. 

43. Sovereign Immunity. 

Notwithstanding anything to the contrary in this Master Agreement or Order under this Master 
Agreement, this Master Agreement shall not be construed to deprive a Eligible Organization of its 
applicable sovereign immunity, or of any legal requirements, prohibitions, protections, exclusions or 
limitations of liability applying to this Master Agreement or afforded by Eligible Organization's State law 
applicable to the Eligible Organization. Nothing herein will be construed to prevent any breach of 
contract claim under this Master Agreement. 

44. Compliance with Laws and Export. 

A. Compliance with Laws. Procuring Eligible Organization and Dell agree to comply with all laws and 
regulations applicable to such party in the course of performance of its obligations under this 
Agreement. Procuring Eligible Organization acknowledges that the Products, Software and Services 
provided under this Agreement, which may include technology, authentication and encryption, are 
subject to the customs and export control laws and regulations of the United States ("U.S."); may be 
rendered or performed either in the U.S., in countries outside the U.S., or outside of the borders of 
the country in which Procuring Eligible Organization or its systems are located; and may also be 
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subject to the customs and export laws and regulations of the country in which the Products, 
Software and Services is rendered or received. Each party agrees to abide by those laws and 
regulations applicable to such party in the course of performance of its obligations under this 
Agreement. Procuring Eligible Organization also may be subject to import or re-export restrictions 
in the event Procuring Eligible Organization transfers the Products, Software or Deliverables from 
the country of delivery and Procuring Eligible Organization is responsible for complying with 
applicable restrictions. If any software provided by Procuring Eligible Organization and used as part 
of the Products, Software and/or Services contains encryption, then Procuring Eligible Organization 
agrees to provide Dell with all of the information needed for Dell to obtain export licenses from the 
U.S. Government or any other applicable national government and to provide Dell with such 
additional assistance as may be necessary to obtain such licenses. Notwithstanding the foregoing, 
Procuring Eligible Organization is solely responsible for obtaining any necessary permissions relating 
to software that it exports. Dell also may require export certifications from Procuring Eligible 
Organization for Procuring Eligible Organization-provided software. Dell's acceptance of any order 
for Products, Software and Services is contingent upon the issuance of any applicable export license 
required by the U.S. Government or any other applicable national government. Dell is not liable for 
delays or failure to deliver Products, Software or Services resulting from Procuring Eligible 
Organization's failure to obtain such license or to provide such certification. 

B. Regulatory Requirements. Dell is not responsible for determining whether any Third-Party Product 
to be used in the Products, Software and Services satisfies the local regulatory requirements of the 
country to which such Products, Software and Services are to be delivered or performed, and Dell 
shall not be obligated to provide any Products, Software and Services where the resulting Products, 
Software and Services is prohibited by law or does not satisfy the local regulatory requirements. 

C. Excluded Data. Procuring Eligible Organization acknowledges that no part of the Products, Software 
and Services is designed with security and access management for the processing and/or storage of 
the following categories of data: (1) data that is classified and/or used on the U.S. Munitions list, 
including software and technical data; (2) articles, services and related technical data designated as 
defense articles and defense services; (3) ITAR (International Traffic in Arms Regulations) related 
data; and (4) except for personally identifiable information referenced in Section 23, personally 
identifiable information that is subject to heightened security requirements as a result of Procuring 
Eligible Organization's internal policies or practices, industry-specific standards or by law 
(collectively referred to as "Excluded Data"). Procuring Eligible Organization hereby agrees that 
Procuring Eligible Organization is solely responsible for reviewing data that it will provide to Dell (or 
to which Dell will have access) to ensure that it does not contain Excluded Data. 

45. Miscellaneous. 

All Parties to this Master Agreement may retain a reproduction (e.g., electronic image, photocopy, 
facsimile) of this Master Agreement that shall be considered an original and shall be admissible in any 
action to enforce this Master Agreement. Dell may accept this Master Agreement either by its 
authorized signature or a signed Order. Except as provided for in this Master Agreement, all changes to 
this Master Agreement must be made in writing signed by both Parties; accordingly any additional terms 
on the Procuring Eligible Organization's ordering documents shall be of no force or effect. 

The Parties, by their representatives signing below, agree with the terms of this Master Agreement and 
further certify that their respective signatories are duly authorized to execute this Agreement. 
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Midwestern Higher Education Dell Marketing L.P. 

l Co~~ ~,_ Signature: 

Name: Larry :a- Lauren D. Newberry 

Title: President Contracts Consultant 

Midwest Higher Education Compact Dell Marketing L.P. 

Address: 105 Fifth Avenue South Suite 450 One Dell Way, RR 8-07 

Minneapolis, Minnesota, 554401 Round Rock, Texas 78682 

Date : ~- Ji-l5 June 17, 2015 
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Exhibit A- Discount Category Pricing 

Dell Pricing Level Discount Matrix ("Matrix"): 

Product Product Category Classifications 
MHEC Discount 

Category I 

A Most PowerEdge Servers, PowerEdge Racks; Most Cloud Edge; PowerApp 14.0% 
Appliance Servers; PowerVault Storage Products; Precision Workstations; 
OptiPiex Desktops; Most Customer Kits; Latitude Notebooks; Selected Toner; 
Selected Dell Cisco Switches; Dell Wyse 

F Selected Toner 1.5% 

H Base Ships Fast SKUs (Latitude, Optiplex, and Precision); Non- 6.0% 
configurable/stocked Dell-branded Products (e.g., Smart Selection), Future 
Products to be Determined. 

M 3rd Party Software & Peripherals- Mainstream Products 6.0% 

0 Selected service on PowerEdge departmental servers; Directline Service; 4-Hr On- 13.25% 
Site Critical Care Plus; Business Care Plus On-Site Service (all years) 

R Selected Services such as On-site- Next Business Day, On-site (extended yrs), 5.0% 
Critical Care On-site Service (all yrs); and other svcs 

s Selected lnspirons; Dell Compellent; Dell EquaiLogic; Dell Kace; Selected Dell 3.0% 
Printers; PowerConnect; Dell Projectors; Dell AIM; Selected PowerEdge; Vostro 
Notebooks; XPS Notebooks; Alienware Notebooks; Most Dell Cisco switches; 
Mellanox switches; Dell ForcelO; Dell AppAssure, Dell SonicWALL 

u Spare Parts 0.5% 

v Peripherals and Services with discounts that vary based upon the system in which Varies per base sku 
the item is installed 

X Selected Dell Printers; Selected Dell Monitors; Selected Cloud Edge; Selected 0.5% 
PowerEdge; Sonic Data Center Solutions; Selected 3rd Party Software & 
Peripherals; Non-Discountable Products 

z Selected lnspirons; Vostro Desktops & Notebooks; XPS Desktops; Alienware 0.5% 
Desktops; Non-Discountable Service (except where contractually required) 

Zl and ZS Non-discountable Service 0.0% 

The product classifications identified above are in place as of the Effective Date of this Agreement. These 
classifications affect De/1 Public Sector customers and Dell may change product availability or 
classification category for a/1 customers without notice. Reference the Dell Retail Price List to verify the 
applicable Product Category for each sku on Dell's Quote. The descriptions herein are general in nature 
and are not all inclusive. Any product category not listed herein shall be deemed a non-discountable 
product or service offering and receive zero percent contractual discount. 
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Revenue Gates 

Dell will offer the following discounts associated with single transactions. 

Minimum Dollar Volume Maximum Dollar Volume Category A Discount in addition to the 
Associated with Single ~ssociated with Single Initial Pricing Level Discount 
Transaction Purchase Order 

$50,000 $99,999 Greater than or equal to 1% 

$100,000 $199,999 Greater than or equal to 2% 

$200,000 $499,999 Greater than or equal to 4% 

$500,000 $999,999 Greater than or equal to 6% 

$1,000,000 No Maximum Greater than or equal to 8% 

Dell will offer the following discounts associated with cumulative purchases under the MHEC 
contract. 

During the course ofthe Master Agreement Dell shall increase the base Category A discount by X% 
within fifteen business days after submission of quarterly reporting period indicating sales threshold of 
$2B I $4B I $6B has been achieved. 
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Exhibit B. Dell-branded System Software End User License Agreement (EULA) 

This EULA is for System Software. System Software provides basic hardware functionality and 
platforms for applications to run (like firmware and BIOS), manages products in which it is 
embedded and includes software specifically designated by Dell. 

THIS END USER LICENSE AGREEMENT ("EULA") IS A LEGAL AGREEMENT BETWEEN YOU (EITHER AN 
INDIVIDUAL OR AN ENTITY) AND DELL PRODUCTS L.P., A TEXAS LIMITED PARTNERSHIP, OR DELL GLOBAL 
B.V. (SINGAPORE BRANCH), THE SINGAPORE BRANCH OF A COMPANY INCORPORATED IN THE 
NETHERLANDS WITH LIMITED LIABILITY ON BEHALF OF ITSELF, DELL INC. AND DELL INC.'S DIRECT AND 
INDIRECT SUBSIDIARIES (COLLECTIVELY, "DELL"). THIS AGREEMENT GOVERNS ALL SOFTWARE 
("SOFTWARE") AND ANY UPGRADES, UPDATES, PATCHES, HOTFIXES, MODULES, ROUTINES, FEATURE 
ENHANCEMENTS AND ADDITIONAL VERSIONS OF THE SOFTWARE THAT REPLACE OR SUPPLEMENT THE 
ORIGINAL SOFTWARE (COLLECTIVELY "UPDATES") AND THEIR ASSOCIATED MEDIA, PRINTED MATERIALS, 
ONLINE OR ELECTRONIC DOCUMENTATION, DISTRIBUTED BY OR ON BEHALF OF DELL UNLESS THERE IS A 
SEPARATE LICENSE AGREEMENT BETWEEN YOU AND THE MANUFACTURER OR OWNER OF THE 
SOFTWARE OR UPDATE. IF THERE IS NO SEPARATE LICENSE AGREEMENT THEN THIS AGREEMENT 
GOVERNS YOUR USE OF UPDATES, AND SUCH UPDATES WILL BE CONSIDERED SOFTWARE FOR ALL 
PURPOSES OF THIS EULA. THE "SOFTWARE" SHALL MEAN COLLECTIVELY THE SOFTWARE PROGRAM AND 
UPDATES AND ANY COPIES THEREOF. THIS EULA, IN AND OF ITSELF, DOES NOT ENTITLE YOU TO ANY 
UPDATES AT ANY TIME IN THE FUTURE. BY EXPRESSLY ACCEPTING THESE TERMS OR BY DOWNLOADING, 
INSTALLING, ACTIVATING AND/OR OTHERWISE USING THE SOFTWARE, YOU ARE AGREEING THAT YOU 
HAVE READ, AND THAT YOU AGREE TO COMPLY WITH AND ARE BOUND BY THE TERMS AND 
CONDITIONS OF THIS EULA AND ALL APPLICABLE LAWS AND REGULATIONS. IF YOU DO NOT AGREE TO 
BE BOUND BY THE TERMS AND CONDITIONS OF THIS EULA, THEN YOU MAY NOT DOWNLOAD, INSTALL, 
ACTIVATE OR OTHERWISE USE ANY OF THE SOFTWARE AND YOU MUST PROMPTLY RETURN THE 
SOFTWARE; AND WHERE SOFTWARE WAS LOADED BY OR ON BEHALF OF DELL AS INCLUDED IN YOUR 
PURCHASE OF SPECIFIC HARDWARE (INCLUDING COMPONENTS OR ASSEMBLIES), YOU MUST RETURN 
THE ENTIRE HARDWARE/SOFTWARE PACKAGE AS DIRECTED BY DELL OR ITS RESELLER (IF APPLICABLE) 
FOR A FULL REFUND. IF YOU ARE ACCEPTING THESE TERMS AND CONDITIONS ON BEHALF OF AN ENTITY, 
YOU ACKNOWLEDGE THAT YOU HAVE THE APPROPRIATE AUTHORITY TO ACCEPT THESE TERMS AND 
CONDITIONS ON BEHALF OF SUCH ENTITY. 

1. License. Subject to the terms, conditions and restrictions of this EULA (as a condition to the grant 
below), Dell hereby grants you a limited, personal, nonexclusive, and except as otherwise set forth in 
Section 6 below, nontransferable, nonassignable license, without rights to sublicense, to install or have 
installed, display and use the Software (in object code form only) solely for internal purposes, only on as 
many computers, devices and/or in such configurations as expressly permitted by Dell (e.g., as set forth 
in the applicable Dell sales quote or invoice), or on one computer device if no other entitlement is 
specified, and for such period specified in a term license, or perpetually if no term is specified. 

2. License Limitations and Conditions. This license is conditioned upon Dell receiving your timely 
payment of any fees or royalties applicable to the Software or to any hardware in which the Software 
may be loaded. You may not copy the Software except for a reasonable number of copies solely as 
needed for backup or archival purposes or as otherwise expressly permitted in Section 1"License" 
above. You may not modify or remove any titles, trademarks or trade names, copyright notices, legends, 
or other proprietary notices or markings on or in the Software. The rights granted herein are limited to 

24 



Contract No.: MHEC-07012015 

Dell's and its licensors' and suppliers' intellectual property rights in the Software and do not include any 
other third party's intellectual property rights. If the Software was provided to you on removable media 
(e.g., CD, DVD, or USB drive), you may own the media on which the Software is recorded but Dell, Dell's 
licensor(s) and/or supplier(s) retain ownership of the Software itself and all related intellectual property 
rights. If the package accompanying your Dell computer or device contains optical discs or other storage 
media, you may use only the media appropriate for your computer or device. You may not use the 
optical discs or storage media on another computer, device or network, or loan, rent, lease or transfer 
them to another user except as permitted by this Agreement. You are not granted any rights to any 
trademarks or service marks of Dell or any of its licensors or suppliers. The use of any other software, 
including any software package or file, whether licensed to you separately by Dell or by a third party, is 
subject to the terms and conditions that come with or are associated with such software. 

3. Rights Reserved. THE SOFTWARE IS LICENSED, NOT SOLD. Except for the license expressly granted in 
this EULA, Dell, on behalf of itself and its licensors and suppliers, retains all right, title, and interest in 
and to the Software and in all related content, materials, copyrights, trade secrets, patents, trademarks, 
derivative works and any other intellectual and industrial property and proprietary rights, including 
moral rights, registrations, applications, renewals and extensions of such rights (the "Works"). The rights 
in these Works are valid and protected in all forms, media and technologies existing now or hereafter 
developed and any use other than as expressly set forth herein, including the reproduction, 
modification, distribution, transmission, adaptations, translation, display, republication or performance 
of the Works is strictly prohibited. Dell, on behalf of itself and its licensors and suppliers, retains all 
rights not expressly granted herein. 

4. Restrictions. Except as otherwise provided herein or expressly agreed by Dell, you may not, and will 
not allow a third party to: (A) sell, lease, license, sublicense, assign, distribute or otherwise transfer or 
encumber by any means (including by lien, hypothecation or otherwise) in whole or in part the 
Software; (B) provide, make available to, or permit use of the Software in whole or in part by, any third 
party, including contractors, without Dell's prior written consent, unless such use by the third party is 
solely on your behalf, is strictly in compliance with the terms and conditions ofthis EULA, and you are 
liable for any breach of this EULA by such third party (a "Permitted Third Party"); (C) copy, reproduce, 
republish, upload, post or transmit the Software in any way; (D) decompile, disassemble, reverse 
engineer, or otherwise attempt to derive source code (or underlying ideas, algorithms, structure or 
organization) from the Software program, in whole or in part; (E) modify or create derivative works 
based upon the Software; (F) use the Software on a service bureau, rental or managed services basis or 
permit other individuals or entities to create Internet "links" to the Software or "frame" or "mirror" the 
Software on any other server or wireless or Internet-based device; (G) use the Software to create a 
competitive offering; or (H) share or publish the results of any benchmarking of the Software without 
Dell's prior written consent. You may not, and will not allow a Permitted Third Party to, use the Software 
in excess of the number of licenses purchased from or expressly authorized by Dell. 

5. Compliance. Upon request by Dell, you will certify in writing that all use of Software is in compliance 
with the terms of this EULA, indicating the number of Software licenses deployed at that time. As long as 
You own the hardware system which the Software is loaded, You grant Dell, or an agent selected by Dell, 
the right to perform, during normal business hours, a reasonable audit of your compliance with this 
EULA. You agree to cooperate and provide Dell with all records reasonably related to your compliance 
with this EULA. 

6. Transferability. You have the limited right to transfer Software on a permanent basis as part of the 
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sale or transfer of the hardware system on which the Software is loaded, provided that: (i) you retain no 
copies of any version of the Software, (ii) the transfer includes the most recent update and all prior 
versions of the Software. 

1. Support and Subscription Services Not Included. Dell does not provide any maintenance or support 
services under this EULA. Maintenance and support services, if any, are provided under a separate 
agreement, which may be located at www.dell.com/servicecontracts/global. 

8. Termination. Dell may terminate this EULA immediately and without prior notice if you fail to comply 
with any term or condition of this EU LA or if Dell does not receive timely payment for the licenses to the 
Software or for the hardware to which Software is loaded, if any. In addition, Dell may terminate any 
license to Software distributed for free, at any time in its sole discretion. This EULA will terminate 
automatically if you fail to comply with any of its terms or if the license term ends. You may terminate 
this EULA at any time on written notice to Dell. In the event of termination of this EULA, all licenses 
granted hereunder shall automatically terminate and you must immediately cease use of the Software 
and return or destroy all copies of the Software. The parties recognize and agree that their obligations 
under Sections 2, 3, 4, 5, 8, 9, 10, 11, 12, 14, 15, 16, 17, 18, 19, 20, 21, and 22 of this EULA, as well as 
obligations for payment, shall survive the cancellation, termination and/or expiration of this EULA, 
and/or the licenses granted hereunder. Dell will not have any obligation upon the termination of this 
EULA to refund any portion of any license fee. 

9. Export, Import and Government Restrictions. The Software is subject to U.S. export laws as well as 
the laws of the country where it is delivered or used. You agree to abide by these laws. Under these 
laws, the Software may not be sold, leased or transferred to embargoed countries (currently Cuba, Iran, 
North Korea, Sudan and Syria), other restricted countries, restricted end-users, or for restricted end­
uses. You specifically agree that the Software will not be used for activities related to weapons of mass 
destruction, including but not limited to, activities related to the design, development, production or 
use of nuclear materials, nuclear facilities, or nuclear weapons, missiles or support of missile projects, or 
chemical or biological weapons. You understand that certain functionality ofthe Software, such as 
encryption or authentication, may be subject to import or export restrictions in the event that you 
transfer the Software from the country of delivery and you are responsible for complying with 
applicable restrictions. 

The Software and documentation are "commercial items" as that term is defined at 48 C.F.R. 2.101, 
consisting of "commercial computer software" and "commercial computer software documentation" as 
such terms are used in 48 C.F.R. 12.212. Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-1 
through 227.7202-4, all U.S. Government end users acquire the Software and documentation with only 
those rights set forth herein. Contractor/manufacturer is Dell Products L.P., One Dell Way, Round Rock, 
Texas, 78682. 

10. Warranty; Disclaimer of Warranty. Dell warrants that the software media, if any, will be free from 
defects in materials and workmanship under normal use for 90 days from the date you receive them and 
warrants the Software will conform to the specifications within the documentation accompanying the 
Software for a period of 30 days. DELL MAKES, AND YOU RECEIVE, NO OTHER WARRANTIES RELATED TO 
THE SOFTWARE WHETHER EXPRESS, IMPLIED OR STATUTORY, AND DELL SPECIFICALLY DISCLAIMS ANY 
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON­
INFRINGEMENT. DELL DOES NOT WARRANT THAT THE FUNCTIONS OF THE SOFTWARE WILL MEET YOUR 
REQUIREMENTS OR THAT OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE. 
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YOU ASSUME RESPONSIBILITY FOR SELECTING THE SOFTWARE AND THE RESULTS ACHIEVED. YOUR SOLE 
AND EXCLUSIVE REMEDY, AND DELL'S ENTIRE LIABILITY, IS FOR DELL, AT ITS SOLE DISCRETION, TO 
EITHER USE COMMERCIALLY REASONABLE EFFORTS TO REMEDY ANY DEFECT IN THE MEDIA OR 
SOFTWARE OR TO PROVIDE A REFUND OF THE LICENSE FEES RECEIVED BY DELL FOR THE SOFTWARE 
AND TERMINATE THIS AGREEMENT. THIS DISCLAIMER OF WARRANTY MAY NOT BE VALID IN SOME 
JURISDICTIONS AND YOU MAY HAVE WARRANTY RIGHTS UNDER LAW WHICH MAY NOT BE WAIVED OR 
DISCLAIMED. ANY SUCH WARRANTY EXTENDS ONLY FOR THIRTY (30) DAYS FROM THE DATE OF 
DELIVERY OF THE SOFTWARE (UNLESS LOCAL LAW PROVIDES OTHERWISE). 

11. Limitation of Liability. DELL WILL NOT BE LIABLE FOR ANY LOST PROFITS, LOST SAVINGS, LOST 
VALUE OR LOST SALES (WHETHER SUCH PROFITS, SAVINGS, VALUE OR SALES ARE DIRECT, INDIRECT, 
CONSEQUENTIAL OR OF ANY OTHER NATURE), LOST OR CORRUPTED DATA OR SOFTWARE, LOSS OF USE 
OF SYSTEM(S) OR NETWORK(S), OR THE RECOVERY OF SUCH DATA, SYSTEMS(S) OR NETWORK(S), LOSS 
OF BUSINESS OPPORTUNITY, BUSINESS INTERRUPTION OR DOWNTIME, LOSS OF GOODWILL OR 
REPUTATION, SOFTWARE NOT BEING AVAILABLE FOR USE OR THE PROCUREMENT OF SUBSTITUTE 
SOFTWARE OR GOODS, INCIDENTAL, INDIRECT, PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES 
ARISING OUT OF OR IN CONNECTION WITH THIS EULA UNDER ANY THEORY OF LIABILITY EVEN IF 
ADVISED OR AWARE OF THE POSSIBILITY OF SUCH DAMAGES. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH IN THIS EULA, DELL'S TOTAL LIABILITY 
FOR ANY AND ALL CLAIMS ARISING OUT OF OR IN CONNECTION WITH THIS EULA AND/OR THE 
SOFTWARE SHALL NOT EXCEED THE GREATER OF EITHER: A) THE TOTAL AMOUNT RECEIVED BY DELL 
FOR THE APPLICABLE SOFTWARE LICENSE DURING THE TWELVE MONTH PERIOD IMMEDIATELY 
PRECEDING THE DATE ON WHICH THE RELEVANT CLAIM AROSE OR B) THE AMOUNT RECEIVED BY DELL 
FOR THE SPECIFIC HARDWARE ON WHICH THE PARTICULAR SOFTWARE WAS LOADED. 

Insofar as applicable law prohibits any limitation on liability herein, the parties agree that such limitation 
will be automatically modified, but only to the extent required to make the limitation compliant with 
applicable law. 

12. Development Tools. lfthe Software includes development tools, such as scripting tools, APis 
(application programming interfaces), or sample scripts (collectively "Development Tools") and unless 
there is a separate agreement between you and Dell for the Development Tools, you may use such 
Development Tools to create new scripts and code for the purpose of customizing your use of the 
Software (within the parameters set forth in this EULA and within the parameters set forth in the 
Development Tools themselves) and for no other purpose. NOTWITHSTANDING ANYTHING TO THE 
CONTRARY IN THIS EULA, THE DEVELOPMENT TOOLS ARE PROVIDED "AS IS" WITHOUT INDEMNITY OR 
WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE. DELL BEARS NO 
LIABILITY FOR ANY DIRECT, INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES 
RESULTING FROM USE (OR ATIEMPTED USE) OF THE DEVELOPMENT TOOLS AND HAS NO DUTY TO 
PROVIDE SUPPORT TO YOU. 

13. Evaluation Licenses. This EULA does not license use of Software for evaluation purposes ("Evaluation 
Software"). Your use of Evaluation Software is subject to the separate license terms and conditions 
accompanying that Evaluation Software. 

14. Hosted and Internet-Accessible Software. Some or all of the Software may be remotely hosted or 
accessible to you through the Internet ("Hosted Software"). In such case, Dell may suspend, terminate, 
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withdraw, or discontinue all or part of the Hosted Software or your access to the Hosted Software upon 
receipt of a subpoena or law-enforcement request, or when Dell believes in its sole discretion that you 
have breached any term of this EULA or are involved in any fraudulent, misleading, or illegal activities. 
Dell may modify the Hosted Software at any time with or without prior notice to you. Dell may perform 
scheduled or unscheduled repairs or maintenance, or remotely patch or upgrade the Hosted Software 
installed on its and your system(s), which may temporarily degrade the quality of the Hosted Software 
or result in a partial or complete outage ofthe Hosted Software. Updates, patches or alerts may be 
delivered from Dell servers, which may be located outside of your country. Dell provides no assurance 
that you will receive advance notification of such activities or that your use of the Hosted Software will 
be uninterrupted or error-free. Your use of the Hosted Software may be subject to additional or 
different license terms and conditions negotiated between You and Dell. 

15. Open Source and Third Party Software. The Software may come bundled or otherwise be 
distributed with open source or other third party software, which is subject to the terms and conditions 
ofthe specific license under which it is distributed. OPEN SOURCE SOFTWARE IS PROVIDED BY DELL "AS 
IS" WITHOUT ANY WARRANTY, EXPRESS, IMPLIED, OR OTHERWISE, INCLUDING BUT NOT LIMITED TO 
THE IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON­
INFRINGEMENT. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS EULA, AS IT RELATES TO 
ANY AND ALL CLAIMS ARISING OUT OF OR IN CONNECTION WITH OPEN SOURCE SOFTWARE, DELL 
SHALL HAVE NO LIABILITY FOR ANY DIRECT, INDIRECT, INCIDENTAL, PUNITIVE, SPECIAL OR 
CONSEQUENTIAL DAMAGES, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, WHETHER IN 
CONTRACT, STRICT LIABILITY, OR TORT (INCLUDING NEGLIGENCE OR OTHERWISE) ARISING IN ANYWAY 
OUT OF THE USE OF OPEN SOURCE SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. Under certain open source software licenses, you are entitled to obtain the corresponding 
source files. You may find corresponding source files for the Software at http://opensource.dell.com or 
other locations that may be specified to You by Dell. 

16. High-Risk Disclaimer and Excluded Data. The Software is not designed or intended for high-risk 
applications, for use as online control systems or use in hazardous environments requiring fail-safe 
performance, such as in the operation of nuclear facilities, aircraft navigation or communications 
systems, air traffic control, life support, weapons systems or in any other device or system in which 
function or malfunction of the software could result in death, personal injury or physical or 
environmental damage. You acknowledge that Software provided under this EULA is not designed with 
security and access management for the processing and/or storage of the following categories of data 
and software: (A) classified data and software; (B) data and software controlled under the International 
Traffic in Arms Regulations ("ITAR"); and (C) except for personally identifiable information as identified 
in Master Price Agreement MHEC-07012015, personally identifiable information that is subject to 
heightened security requirements as a result of your internal policies or practices or by law (collectively 
referred to as "Excluded Data"). You hereby agree that you are solely responsible for reviewing data that 
the Software will provide to Dell (or to which Dell will have access) to ensure that it does not contain 
Excluded Data. 

17. Right to Preliminary and Injunctive Relief. You agree that money damages would be an inadequate 
remedy for Dell in the event of a breach or threatened breach by you of the provisions set forth in this 
EULA; therefore, you agree that in the event of a breach or threatened breach of any such provisions, 
Dell may, in addition to any other remedies to which it is entitled, be entitled to such preliminary or 
injunctive relief (including an order prohibiting you from taking actions in breach of such provisions), 
without the need for posting bond, and specific performance as may be appropriate to preserve all of 
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Dell's rights. All rights and remedies afforded Dell by law shall be cumulative and not exclusive. 

18. Choice of Law. The parties agree that the provisions of the Uniform Computer Information 
Transactions Act ("UCITA"), as it may have been or hereafter may be in effect in any jurisdiction, shall 
not apply to this EULA, and the parties waive any and all rights they may have under any laws(s) 
adopting UCITA in any form. 

19. No Waiver. No waiver of breach or failure to exercise any option, right, or privilege under the terms 
of this EULA on any occasion by either party shall be construed to be a waiver of a subsequent breach or 
right to exercise any option, right, or privilege. 

20. No Assignment. Except as provided in Section 6, Procuring Eligible Organization may not assign or 
transfer its interests, rights or obligations under this EULA, in whole or in part, whether voluntarily, by 
contract, or by merger (whether that party is the surviving or disappearing entity), stock or asset sale, 
consolidation, dissolution, through government action or order, or otherwise. Any attempt to assign this 
EULA without prior written consent from an authorized executive officer of Dell shall be null and void. 

21. Entire Agreement. Unless you have entered into another written agreement with respect to the 
Software which has been signed by you and an authorized representative of Dell, including but not 
limited to the Master Price Agreement MHEC-07012015 or an order under Master Price Agreement 
MHEC-07012015, and which conflicts with the terms of this EULA, you agree that this EULA supersedes 
all prior written or oral agreements, warranties or representations with respect to use of the Software. If 
any term (or part thereof) of this EULA is found to be invalid or unenforceable, the remaining provisions 
(including other valid parts within the effected term) will remain effective. You acknowledge that you 
have read this Agreement, that you understand it, that you agree to be bound by its terms, and that this 
is the complete and exclusive statement ofthe Agreement between you and Dell regarding the 
Software. 

(S Version - Rev. 01142014) 
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Exhibit C- Dell Return Policy 

U.S. Return Policy 

Direct (applies only to purchases directly from Dell - by internet, phone or Dell Direct Store) 

Dell values its relationship with you, and offers you the option to return most products you purchase 
directly from Dell. You may return eligible products for a credit or a refund of the purchase price paid, 
less shipping and handling, and any applicable restocking fees, as set forth in detail below. 

Extended Holiday Returns: Extended returns on purchases made 11/9/14 to 12/25/14, return deadline 
is 1/15/15 or 30-days from invoice date, whichever is later. Exceptions to Dell's standard return policy 
still apply, and certain products are not eligible for return at any time. Television returns are subject to 
restocking fees. 

21-Day Return Period for Certain Products and Accessories: Unless you have a separate agreement 
with Dell, or except as provided below, all hardware, accessories, peripherals, parts may be returned 
within 21 days from the date on the packing slip or invoice for a credit or a refund of the purchase price 
paid, less shipping and handling, and any applicable restocking fees (as further described below). Any 
product returned to Dell without prior authorization from Dell will be considered an unauthorized 
return, and the customer will not receive credit for the product and Dell will not ship the product back 
to you. 

Exceptions to Dell's 21-Day Return Period: 

30 

• Software may not be returned at any time, unless the software being returned is: 
1. Application software or operating systems installed by Dell on a returnable system 

which is being returned within the applicable return period; or 
2. Media-based software that is unopened and still in its sealed package or, if delivered 

electronically, software that you have not accepted by clicking "I agree to these Terms 
and Conditions." 

• Except as otherwise set forth herein, new PowerEdge'M, PowerConnect'M and PowerVault'M 
products purchased directly from Dell may be returned within 30 days from the date on the 
packing slip or invoice. 

• Unless you have a separate agreement with Dell, or except as provided below, all returnable 
products purchased directly from Dell by large enterprise or public customers may be returned 
within 30 days from the date on the packing slip or invoice. 

• Dell Equallogic'M and Equallogic-branded products, Delli EMC and EMC-branded products, Dell 
Compellent'M and Compellent-branded products, Dell KACE'M and KACE-branded products, Dell 
Force10'M and ForcelO-branded products, PowerVault MLGOOO tape libraries, PowerVault DL 
and DR products, Dell SonicWALL'M and SonicWALL-branded products, Dell Wyse'M and Wyse­
branded products, Dell Quest'M, Quest'M, Scriptlogic'M and VKernei'M branded products, Dell 
Software branded products, Dell AppAssure'M and AppAssure'M branded products, Dell StatSoft 
and StatSoft-branded products, non-Dell-branded enterprise products, enterprise software, and 
customized products may not be returned at any time. 

• Licenses purchased under any type of volume license agreement may be returned only with the 
express approval of the publisher, which in many circumstances will not be granted. 
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• Non-Dell branded mobile phone offers fulfilled by third-party partners are subject to partner 
return policies, which may have shorter return periods. 

Restocking Fees: Unless the product is defective or the return is a direct result of a Dell error, Dell may 
charge a restocking fee of up to 15% of the purchase price paid, plus any applicable sales tax. 

Promotional Items: If you return a purchased item that qualified you for a discount, promotional item or 
promotional card ( for example, buy a service, get a computer half off; buy a computer, get a free 
printer; buy a TV, get a promotional gift card) and either (i) do not also return the discounted or 
promotional item or (ii) have already redeemed the promotional card, Dell may deduct the value of the 
discount, promotional item or redeemed card from any refund you receive for the return of the 
purchased item. 

How to Return a Product: Before returning a product, you MUST first contact Dell customer service and 
obtain a Credit Return Authorization (CRA) number before the end of the applicable return period. Dell 
will not accept returns without a CRA number. To find the appropriate phone number or to send an 
email to customer service to request a CRA number, go to www.dell.com/ contact or see the "Contacting 
Dell" or "Getting Help" section of your customer documentation. To initiate a return online, please click 
here. NOTE: You must ship the product to Dell within 5 days of the date that Dell issues the Credit 
Return Authorization number and MUST follow these steps: 

• Ship back all products you are seeking to return to Dell and for which you received a CRA 
number. For partial returns, your credit may be less than the invoice or individual component 
price due to bundled or promotional pricing or any unadvertised discounts or concessions. 

• Return the products in their original packaging, in as-new condition, along with any media, 
documentation and any other items that were included in your original shipment. 

• Ship the products at your expense, and insure the shipment or accept the risk of loss or damage 
during shipment. 

Upon receipt of your return, Dell will issue a credit or a refund of the purchase price paid, less shipping 
and handling, and any applicable restocking fees subject to this policy. 

Note: Before you return the product to Dell, make sure to back up any data on the hard drive(s) and 
on any other storage device in the product. Remove any and all confidential, proprietary and personal 
information as well as removable media such as flash drives, COs and PC Cards. Dell is not responsible 
for any confidential, proprietary or personal information; lost or corrupted data; or damaged or lost 
removable media that may be included with your return. 
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