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Microsoft Customer Agreement 
This Microsoft Customer Agreement (the “Agreement”) is between Customer and Microsoft and consists 
of these General Terms, the applicable Use Rights and SLAs, and any additional terms Microsoft presents 
when an order is placed. This Agreement takes effect when the Customer accepts these General Terms. 
The individual who accepts these General Terms represents that he or she is authorized to enter into this 
Agreement on behalf of the Customer. 

General Terms 
These General Terms apply to all of Customer’s orders under this Agreement. Capitalized terms have the 
meanings given under “Definitions.” 

Non-Microsoft Products.   
Non-Microsoft Products are provided under separate terms by the Publishers of such products.  Customer 
will have an opportunity to review those terms prior to placing an order for a Non-Microsoft Product 
through a Microsoft online store or Online Service. Microsoft is not a party to the terms between 
Customer and the Publisher.  Microsoft may provide Customer’s contact information and transaction 
details to the Publisher.  Microsoft makes no warranties and assumes no responsibility or liability 
whatsoever for Non-Microsoft Products. Customer is solely responsible for its use of any Non-Microsoft 
Product.  
 

Verifying compliance. 
Customer must keep records relating to Products it and its Affiliates use or distribute. At Microsoft’s 
expense, Microsoft may verify Customer’s and its Affiliates’ compliance with this Agreement at any time 
upon 30 days’ notice. To do so, Microsoft may engage an independent auditor (under nondisclosure 
obligations) or ask Customer to complete a self-audit process. Customer must promptly provide any 
information and documents that Microsoft or the auditor reasonably requests related to the verification 
and access to systems running the Products. If verification or self-audit reveals any unlicensed use, 
Customer must, within 30 days, order sufficient licenses to cover the period of its unlicensed use. Without 
limiting Microsoft’s other remedies, if unlicensed use is 5% or more of Customer’s total use of all 
Products, Customer must reimburse Microsoft for its costs incurred in verification and acquire sufficient 
licenses to cover its unlicensed use at 125% of the then-current Customer price or the maximum allowed 
under applicable law, if less. All information and reports related to the verification process will be 
Confidential Information and used solely to verify compliance.   
 

Privacy. 
 Personal Data. Customer consents to the processing of Personal Data by Microsoft and its Affiliates, 

and their respective agents and subcontractors, as provided in this Agreement. Before providing 
Personal Data to Microsoft, Customer will obtain all required consents from third parties (including 
Customer’s contacts, Partners, distributors, administrators, and employees) under applicable privacy 
and data protection laws. 

 Location of Personal Data. To the extent permitted by applicable law, Personal Data collected under 
this Agreement may be transferred, stored and processed in the United States or any other country in 
which Microsoft or its Affiliates, or their respective agents and subcontractors, maintain facilities. 
Microsoft will abide by the requirements of European Economic Area and Swiss data protection law 
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regarding the collection, use, transfer, retention, and other processing of Personal Data from the 
European Economic Area and Switzerland.  

 

Confidentiality. 
a. Confidential Information.  “Confidential Information” is non-public information that is designated 

“confidential” or that a reasonable person should understand is confidential, including, but not limited 
to, Customer Data, the terms of this Agreement, and Customer’s account authentication credentials. 
Confidential Information does not include information that (1) becomes publicly available without a 
breach of a confidentiality obligation; (2) the receiving party received lawfully from another source 
without a confidentiality obligation; (3) is independently developed; or (4) is a comment or suggestion 
volunteered about the other party’s business, products or services. 

b. Protection of Confidential Information.  Each party will take reasonable steps to protect the other’s 
Confidential Information and will use the other party’s Confidential Information only for purposes of 
the parties’ business relationship. Neither party will disclose Confidential Information to third parties, 
except to its Representatives, and then only on a need-to-know basis under nondisclosure obligations 
at least as protective as this Agreement. Each party remains responsible for the use of Confidential 
Information by its Representatives and, in the event of discovery of any unauthorized use or 
disclosure, must promptly notify the other party. The Online Services Terms may provide additional 
terms regarding the disclosure and use of Customer Data. 

c. Disclosure required by law. A party may disclose the other’s Confidential Information if required by 
law, but only after it notifies the other party (if legally permissible) to enable the other party to seek a 
protective order. 

d. Residual information.  Neither party is required to restrict work assignments of its Representatives 
who have had access to Confidential Information. Each party agrees that the use of information 
retained in Representatives’ unaided memories in the development or deployment of the parties’ 
respective products or services does not create liability under this Agreement or trade secret law, and 
each party agrees to limit what it discloses to the other accordingly. 

e. Duration of Confidentiality obligation.  These obligations apply (1) for Customer Data, until it is 
deleted from the Online Services; and (2) for all other Confidential Information, for a period of five 
years after a party receives the Confidential Information. 

 

Partners. 
 Selecting a Partner. Customer may authorize a Partner to place orders on Customer’s behalf and 

manage Customer’s purchases by associating the Partner with its account. If the Partner’s distribution 
right is terminated, Customer must select an authorized replacement Partner or purchase directly 
from Microsoft. Partners and other third parties are not agents of Microsoft and are not authorized to 
enter into any agreement with Customer on behalf of Microsoft. 

 Partner Administrator privileges and access to Customer Data. If Customer purchases Online 
Services from a Partner or chooses to provide a Partner with administrator privileges, that Partner will 
be the primary administrator of the Online Services and will have administrative privileges and access 
to Customer Data and Administrator Data. Customer consents to Microsoft and its Affiliates providing 
the Partner with Customer Data and Administrator Data for purposes of provisioning, administering 
and supporting (as applicable) the Online Services. Partner may process such data according to the 
terms of Partner’s agreement with Customer, and its privacy commitments may differ from 
Microsoft’s. Customer appoints Partner as its agent for purposes of providing and receiving notices 
and other communications to and from Microsoft. Customer may terminate the Partner’s 
administrative privileges at any time. 
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 Support and Professional Services. Customer’s Partner will provide details on support services 
available for Products purchased under this agreement. Support services may be performed by 
Partner or its designee, which in some cases may be Microsoft. If Customer purchases Professional 
Services under this agreement, the performance of those Professional Services will be subject to the 
terms and conditions in the Use Rights. 

Pricing and payment. 
If Customer orders from a Partner, the Partner will set Customer’s pricing and payment terms for that 
order, and Customer will pay the amount due to the Partner.  Pricing and payment terms related to orders 
placed by Customer directly with Microsoft are set by Microsoft, and Customer will pay the amount due as 
described in this section. 

 Payment method. Customer must provide a payment method or, if eligible, choose to be invoiced 
for purchases made on its account. By providing Microsoft with a payment method, Customer (1) 
consents to Microsoft’s use of account information regarding the selected payment method provided 
by the issuing bank or applicable payment network; (2) represents that it is authorized to use that 
payment method and that any payment information it provides is true and accurate; (3) represents 
that the payment method was established and is used primarily for commercial purposes and not for 
personal, family or household use; and (4) authorizes Microsoft to charge Customer using that 
payment method for orders under this Agreement. 

 Invoices. Microsoft may invoice eligible Customers. Customer’s ability to elect payment by invoice is 
subject to Microsoft’s approval of Customer’s financial condition. Customer authorizes Microsoft to 
obtain information about Customer’s financial condition, which may include credit reports, to assess 
Customer’s eligibility for invoicing. Unless the Customer’s financial statements are publicly available, 
Customer may be required to provide their balance sheet, profit and loss and cash flow statements to 
Microsoft. Customer may be required to provide security in a form acceptable to Microsoft to be 
eligible for invoicing. Microsoft may withdraw Customer’s eligibility at any time and for any reason. 
Customer must promptly notify Microsoft of any changes in its company name or location and of any 
significant changes in the ownership, structure, or operational activities of the organization. 

 Invoice Payment terms. Each invoice will identify the amounts payable by Customer to Microsoft for 
the period corresponding to the invoice. Customer will pay all amounts due within thirty (30) calendar 
days following the invoice date. 

 Late Payment. Microsoft may, at its option, assess a late fee on any payments to Microsoft that are 
more than fifteen (15) calendar days past due at a rate of two percent (2%) of the total amount 
payable, calculated and payable monthly, or the highest amount allowed by law, if less. 

 Cancellation fee. If a subscription permits early termination and Customer cancels the subscription 
before the end of the subscription or billing period, Customer may be charged a cancellation fee. 

 Recurring Payments. For subscriptions that renew automatically, Customer authorizes Microsoft to 
charge Customer’s payment method periodically for each subscription or billing period until the 
subscription is terminated. By authorizing recurring payments, Customer authorizes Microsoft to 
process such payments as either electronic debits or fund transfers, or as electronic drafts from the 
designated bank account (in the case of Automated Clearing House or similar debits), as charges to 
the designated card account (in the case of credit card or similar payments) (collectively, “Electronic 
Payments”). If any payment is returned unpaid or if any credit card or similar transaction is rejected or 
denied, Microsoft or its service providers reserve the right to collect any applicable return item, 
rejection or insufficient funds fee to the maximum extent permitted by applicable law and to process 
any such fees as an Electronic Payment or to invoice Customer for the amount due. 

 Taxes. Microsoft prices exclude applicable taxes unless identified as tax inclusive. If any amounts are 
to be paid to Microsoft, Customer shall also pay any applicable value added, goods and services, 
sales, gross receipts, or other transaction taxes, fees, charges, or surcharges, or any regulatory cost 
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recovery surcharges or similar amounts that are owed under this Agreement and that Microsoft is 
permitted to collect from Customer. Customer shall be responsible for any applicable stamp taxes and 
for all other taxes that it is legally obligated to pay including any taxes that arise on the distribution or 
provision of Products by Customer to its Affiliates. Microsoft shall be responsible for all taxes based 
upon its net income, gross receipts taxes imposed in lieu of taxes on income or profits, and taxes on 
its property ownership. 

If any taxes are required to be withheld on payments invoiced by Microsoft, Customer may deduct 
such taxes from the amount owed and pay them to the appropriate taxing authority, but only if 
Customer promptly provides Microsoft an official receipt for those withholdings and other documents 
reasonably requested to allow Microsoft to claim a foreign tax credit or refund. Customer will ensure 
that any taxes withheld are minimized to the extent possible under applicable law. 

 


