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The country-specific provisions below will replace or supplement the equivalent provisions in the Microsoft Business and Services Agreement as noted:
1. Country-specific provisions determined by location.
For Customers located in any of the countries identified in this section 1, the following country-specific provisions replace or supplement the equivalent provisions as noted:
Australia
	Supplement the Section titled “Warranties” with the following:


d.	Consumer remedies.  Notwithstanding anything in this agreement (or any Supplemental Agreement), consumers may have the benefit of certain rights or remedies pursuant to the Competition and Consumer Act 2010 (Cth) and similar state and territory laws in Australia in respect of which liability may not be excluded. If so, then to the maximum extent permitted by law, such liability is limited, at Microsoft’s option, in the case of goods to either (1) replacement of the goods or (2) correction of defects in the goods, and in the case of Professional Services to either (1) resupply of the Professional Services or (2) the cost of the resupply of the Professional Services.  Australian law requires us to notify consumer purchasers of Microsoft goods that: Our goods come with guarantees that cannot be excluded under the Australian Consumer Law. You are entitled to a replacement or refund for a major failure and compensation for any other reasonably foreseeable loss or damage. You are also entitled to have the goods repaired or replaced if the goods fail to be of acceptable quality and the failure does not amount to a major failure.
Bangladesh, India, Indonesia, Myanmar, the People’s Republic of China, the Philippines, Sri Lanka, Thailand, and Vietnam.
	Replace the subsection titled “Dispute resolution” with the following:


Dispute resolution.  When bringing an action arising under this agreement in any of the above-listed countries, (including any agreement incorporating these terms), the parties agree the action will finally be resolved by arbitration in accordance with the terms of this section.  The decision of an arbitrator shall be final, binding, and incontestable and may be used as a basis for judgment thereon in the above-named countries or elsewhere.  To the fullest extent permitted by applicable law, the parties waive their right to any form of appeal or other similar recourse to a court of law.  These choices of venue do not prevent either party from seeking injunctive relief with respect to a violation of intellectual property rights or confidentiality obligations in any appropriate jurisdiction.  The language of arbitration shall be English.  In addition, the following terms apply for the countries listed below.
Bangladesh, Indonesia, Sri Lanka, Thailand, and Vietnam.  Any dispute arising out of or in connection with this agreement (including any Supplemental Agreement ), including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration in Singapore in accordance with the Arbitration Rules of the Singapore International Arbitration Centre (“SIAC”), which rules are deemed to be incorporated by reference into this section.  The Tribunal shall consist of one arbitrator to be appointed by the Chairman of SIAC.  Arbitration proceedings shall be conducted in English.
India.  The arbitration shall be in accordance with the International Arbitration Rules of the Singapore International Arbitration Centre ("SIAC"), which rules are deemed to be incorporated by reference into this subsection. The Tribunal shall consist of one arbitrator to be appointed by the Chairman of SIAC. The language of arbitration shall be English and the venue of arbitration shall be Singapore.  The decision of the arbitrator shall be final and binding.  The courts of New Delhi shall have exclusive jurisdiction to entertain any suits relating to enforcement of the award and/or for award of any interim protection.
The People’s Republic of China (“PRC”).  Any dispute arising out of or in connection with this agreement (including any Supplemental Agreement), including any question regarding its existence, validity or termination, will be submitted to binding arbitration at the China International Economic and Trade Arbitration Commission in Beijing (“CIETAC”) in accordance with its rules in effect from time to time.
The Philippines.  Any dispute arising out of or in connection with this agreement or any Supplemental Agreement, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration in Singapore in accordance with the Arbitration Rules of the Singapore International Arbitration Centre (“SIAC”), which rules are deemed to be incorporated by reference into this section.  The Tribunal shall consist of one arbitrator to be appointed by the Chairman of SIAC.
Any dispute arising out of or in connection with any Statement of Services, including any question regarding its existence, validity or termination, will be settled by arbitration in accordance with the UNCITRAL Arbitration Rules in force as at the date of the dispute.  The venue of arbitration will be Singapore.  Arbitration proceedings shall be conducted in English.
Bangladesh, Indonesia, and Sri Lanka
	Replace the third sentence of the subsection titled “Applicable law,” with the following:


Any dispute arising out of or in relation to Professional Services will be governed by the laws of Singapore.
India
	Replace the first sentence of the subsection titled “Applicable law,” with the following:


The terms of each Supplemental Agreement entered into with any Microsoft Affiliate located in India will be governed by and construed in accordance with the laws of India.
Japan
	Replace the URL identified in the Section titled “Definitions” in the Volume Licensing Site definition with the following:


http://www.microsoft.com/japan/licensing/product.mspx.
	Replace the subsection titled “Applicable law” with the following:


The terms of each Supplemental Agreement or Statement of Services will be governed by and construed in accordance with the laws of Japan. The 1980 United Nations Convention on Contracts for the International Sale of Goods and its related instruments will not apply to this agreement.
	Replace the subsection titled “Dispute resolution” with the following:


Any dispute arising out of or in connection with this agreement (including any Supplemental Agreement or Statement of Services incorporating these terms), including any question regarding its existence, validity or termination, is subject to exclusive jurisdiction in Tokyo District Court.  This choice of jurisdiction does not prevent either party from seeking injunctive relief with respect to a violation of intellectual property rights or confidentiality obligations in any appropriate jurisdiction.
New Zealand
	Supplement the Section titled “Miscellaneous” with the following:


o.	Statutory liability.
(i) Business.  Where Microsoft is a supplier (as that term is defined in the Consumer Guarantees Act 1993 (“CGA”)) of the Products or Professional Services, Customer confirms that the Products or Professional Services provided by Microsoft under a Supplemental Agreement or Statement of Services are acquired for the purposes of a business (as that term is defined in the CGA) and Customer agrees that the CGA does not apply to the Products or Professional Services supplied by Microsoft.
(ii) Consumers.  Nothing in this agreement (or any Supplemental Agreement or Statement of Services incorporating these terms) is intended to limit the rights of a “consumer” under the CGA where that Act applies, except to the extent permitted by that Act, and the terms of this agreement are to be modified to the extent necessary to give effect to this intention.
2. [bookmark: _Toc261346424]Country-specific provisions determined by applicable law.
In any case where the law of any of the jurisdictions cited below apply per the terms of the agreement or the determination of a court, the following country-specific provisions will replace or supplement the equivalent provisions as noted:
Austria
	Supplement the Section titled “Warranties” with the following:


d. Agreed Characteristics; Claims due to Defects in quality and Defects in title.  To the extent that Microsoft should be required to supply a yet to be produced moveable thing (herzustellende, bewegliche Sache) or to the extent Microsoft's Professional Services are, exceptionally, considered work performances (Werkleistungen), the following provisions d. to i. of this section will apply to claims due to defects in quality or defects in title (collectively referred to as “Defects”) but will not apply where the claims are for damages or reimbursement of expenses. The provisions contained in section entitled “Limitation of Liability” shall apply to claims for damages or expenses resulting from Defects.
e. Warranty in case of malicious non-disclosure of a Defect.  Customer's rights and their expiry will be exclusively determined in accordance with applicable statutory law in the event of malicious non-disclosure of a Defect (arglistiges Verschweigen).
f. Specified Software Characteristics.  Microsoft gives Customer express notice that, based on the current state of technology, it is not possible to develop complex software products that are entirely free of technical defects. The contractually specified characteristics (vertragliche Beschaffenheit) of the software to be provided by Microsoft does not require that the software be completely free of programming errors but merely that the software be free of programming errors that materially impair its use.
g. Obligation to give written notice of any Defect.  To the extent Microsoft is required to supply a yet to be produced moveable thing, Customer may only make a claim against Microsoft if Customer has properly complied with his obligation to notify Microsoft of all Defects in accordance with § 377 of the Austrian Commercial Code (UGB).  Customer must provide Microsoft with a written notice of any apparent Defect found by Customer during Customer's examination according to § 377 of the Austrian Commercial Code (UGB) immediately, but no later than within two weeks after delivery. Customer must provide Microsoft with a written notice of any hidden Defects immediately after discovery.
h. Reimbursement for Defects not covered by limited warranty.  In the event Microsoft proves that there was no Defect for which Microsoft was responsible based on this section, Microsoft will be entitled to require reimbursement of its expenses, based on Microsoft's standard rates, incurred for its remedy efforts.
i. No warranty for Defects caused by alteration.  Customer may not make a claim under this section if Customer or a third party has altered the supplied, yet to be produced moveable thing or the work performance without Microsoft's consent, unless Customer is able to prove that the Defect in question was not caused by that alteration.
	For the purposes of Professional Services, replace the Section titled “Limitation of liability,” with the following:


7.	Limitation of liability.
Microsoft's liability for any and all damages in relation to the performance of Professional Services, irrespective whether caused by breach of contract, Defects or unlawful act, shall be limited as follows:
a.	Liability in case of intent, "severe" gross negligence, product liability, malicious non-disclosure and claims based on damage to life, body, or health.  In cases of acts committed with intent or "severe" gross negligence, claims under the Product Liability Act, malicious non-disclosure of a Defect, as well as claims based on damage to life, body or health, Microsoft's liability shall be determined in accordance with statutory law.
b.	Limitation in case of “simple” gross negligence.  In case of “simple” gross negligence, Microsoft's liability shall be limited to the reimbursement of typical foreseeable damages, but only up to the amount of Customer's consideration for the Professional Services that were not properly performed, or, if several Professional Services are concerned, up to their total amount.  For Professional Services provided to Customer free of charge, Microsoft's total liability to Customer will not exceed US$5000, or its equivalent in local currency.
In case of "simple" gross negligence, Microsoft shall under no circumstances be liable for incidental loss or consequential damages (including but not limited to loss of anticipated profits, loss of goodwill, loss of data, loss as a result of the interruption of business or similar losses) arising out of or in connection with any Statement of Services, Services Deliverables, Fixes, Products or any other materials or information.
c.	Proof of intent or gross negligence.  Customer will have to prove the existence of intent or gross negligence.
d.	Limitation in case of slight negligence.  Microsoft's liability for slight negligence is excluded.
e.	Liability for the loss of data and costs of recovery.  Customer is obliged to secure any and all data and programs prior to Microsoft's engagement. Microsoft shall under no circumstances be liable for the loss of data or programs or for costs of the recovery of data or programs, insofar as this could have been avoided by fulfilling this obligation. Furthermore, Microsoft acts on the assumption that standard software has not been altered or modified, unless Customer has indicated such alterations or modifications in detail in writing prior to Microsoft's engagement.
f.	Limited period for liability claims.  Any claim for damages resulting from Defects will expire within one year.  For work performances, the limitation period will start on the date of acceptance (Abnahme).
Any other claims against Microsoft for damages will expire within two years from the date the cause of action arises.
The provision contained in this subsection entitled “Limited period for liability claims” shall not apply to the cases governed by subsection above entitled “Liability in case of intent, product liability, malicious non-disclosure and claims based on damage to life, body, or health.”  In such cases, statutory law shall apply.
Canada 
	Replace the subsection titled “Disclaimer” in the “Warranties” Section with the following:


c.	Disclaimer.  Except for the limited warranties above, Microsoft provides no other warranties and disclaims any other express warranties and any implied or statutory warranties or conditions, including warranties and conditions of quality, title, non-infringement, merchantability and fitness for a particular purpose.
Czech Republic
	Supplement the Section titled “Warranties” with the following:


d.	Services Deliverables.  Microsoft’s Services Deliverables are developed according to the most recent technical and scientific knowledge.  Microsoft gives Customer an express notice that, based on the current state of technology, it is not possible to develop complex software that is completely free of technical defects, which may occur in the future.  The software provided by Microsoft need not be completely free of programming errors but will perform substantially in accordance with Microsoft’s user documentation or, if no user documentation exists in accordance with the relevant Statement of Services, industry standards.
	Supplement the first paragraph of the Section titled “Limitation on liability” with the following:


The limitations contained in this paragraph reflect the damage that the parties expressly agree can be foreseen at the time of conclusion of this agreement, taking into account all circumstances the parties now or should know while exercising due care, and that can arise from a breach of Microsoft’s obligations under this agreement. The limitation of liability in this section do not apply to liabilities arising out of willful misconduct or gross negligence by either party.
The entitlement of any contractual party to any damages potentially incurred under this agreement will be satisfied by a monetary compensation. Section 2951 (1) of the Civil Code (Act no. 89/2012 Coll.), as amended, shall not apply.
England and Wales 
	Replace the subsection of “Limitation of liability” titled “Exclusions” with the following:


c. Exclusions.  In no event will either party be liable for loss of revenue or loss of anticipated savings (in either case whether direct or indirect), indirect, incidental, special, punitive, or consequential damages, including loss of use, loss of business information, or interruption of business, however caused or on any theory of liability.
	Supplement the Section titled “Limitation of liability” with the following subsection:


e. Liability for death or personal injury.  Nothing in this agreement shall exclude liability for death or personal injury caused by negligence or liability for fraudulent misrepresentation.
Germany
	Replace Section titled “Warranties” with the following:


5.	Warranties.
a. Subject to section 5(b), the following provisions will apply to claims due to defects in quality or defects in title (collectively referred to as “Defects”) but will not apply where the claims are for damages or reimbursement of expenses.  Instead, the provisions contained in the section entitled “Limitation of liability” shall apply to claims for damages or expenses resulting from Defects.
(i) Customer’s rights and their expiry will be exclusively determined in accordance with applicable statutory law in the event of malicious non-disclosure of a Defect (arglistiges Verschweigen).
(ii) Microsoft warrants that each Online Service will perform in accordance with the applicable SLA during Customer’s use. Customer’s remedies for breach of this warranty are in the SLA. However, the Customer’s statutory warranty rights shall remain unaffected hereby.
(iii) Microsoft will rectify Defects of which Customer has given Microsoft notice prior to the expiry of the limitation period stipulated in this section. To the extent Customer has made a claim against Microsoft for subsequent performance (Nacherfüllung) Microsoft will have the right, in its sole discretion, to either rectify the Defect, or to supply a new movable thing, or, if the Defect is in a work performance, to create a new work free of Defects. Customer agrees to cooperate in Microsoft’s subsequent performance by providing any required information and documentation and to provide all required reasonable assistance.
(iv) Microsoft’s obligations will not apply to the extent that a claim is based on (1) specifications, code, or materials Customer provided; (2) Customer’s use of Products and/or Services Deliverables after Microsoft notifies Customer to discontinue their use due to such a claim; (3) Customer’s combining Products and/or Services Deliverables with non-Microsoft products, data or business processes; (4) Customer’s or a third party’s alteration of the Products and/or Professional Services without Microsoft's consent, unless Customer is able to prove that the Defects in question were not caused by that alteration.
(v) All claims to which Customer is entitled pursuant to this section will expire within one year.  In cases of work performances, the limitation period will start on the date of acceptance (Abnahme); in all other cases, the limitation period will start on the delivery date.
(vi) Customer represents and warrants that it will comply with the terms of the Enrollment and will defend Microsoft from any claims to the contrary made by an unaffiliated third party, provided the Customer is responsible for the claim made by that unaffiliated third party. Customer will pay the amount of any adverse final judgment or approved settlement resulting from such claims and will reimburse Microsoft for reasonable out of pocket expenses that Microsoft incurs in responding to such claims.
b. To the extent Microsoft’s Online Services are considered a lease (mietweise Überlassung) and are subject to the statutory provisions of German tenancy law (mietrechtliche Regelungen), the limited warranty provisions stipulated above shall not exclude or limit the Customer’s statutory warranty rights; the relevant statutory warranty provisions shall apply to claims due to Defects, subject to the following provisions which, however, will not apply where the claims are for damages or reimbursement of expenses. Any additional warranty related remedies of the Customer under this agreement and its accompanying documents shall remain unaffected hereby.
(i) The Customer waives (1) the right to set-off (Recht zur Aufrechnung), (2) the right to reduce the price (Minderungsrecht) and (3) the right of retention (Zurückbehaltungsrecht) to the utmost extent permitted by applicable statutory law, provided that the claim utilized for any of the aforementioned rights is neither undisputed (unbestritten) nor recognized by declaratory judgment (rechtskräftig festgestellt). For the avoidance of doubt, any claims of the Customer for unjust enrichment (ungerechtfertigte Bereicherung) against Microsoft shall not be excluded hereby.
(ii) Any Service Credits identified in the Service Level Agreements and offset against the Customer's applicable Monthly Service Fees for any performance or availability issues in accordance with this section 5 and the applicable Service Level Agreement shall be automatically offset (verrechnet) against any claim the Customer may have for unjust enrichment or any claim for damages or expenses resulting from Defects based on the same incident that caused those performance or availability issues.
	For the purposes of Online Services, supplement the Section titled “Defense of third party claims” with the following:


c.	To the extent the Customer has ordered Online Services under the Enrollment, Customer's obligation to defend Microsoft against any claim made by an unaffiliated third party in accordance with section 6(b) shall apply only to the extent the Customer is responsible for the relevant infringement or violation of the Acceptable Use Policy. Furthermore, Microsoft shall only be entitled to suspend or terminate an Online Service in accordance with section 6(c), provided that Microsoft has reasonable grounds to suspect that Customer Data or non-Microsoft software or technology used by Customer with the Online Service that Microsoft would like to terminate indeed violates third party intellectual property rights.
	Replace the Section titled “Limitation of liability” with the following:


7.	Limitation of liability.
There may be situations in which Customer has a right to claim damages or reimbursement of futile (Ersatz vergeblicher Aufwendungen) expenses from Microsoft.  Whatever the legal basis for Customer’s claim (breach of contract, Defects, tort or otherwise), Microsoft’s liability for any and all resultant damages will be limited as follows:
a.	In cases of intentional acts, claims under the German Product Liability Act (Produkthaftungsgesetz), malicious non-disclosure of a Defect, as well as claims based on damage to life, body or health, Microsoft’s liability will be determined exclusively in accordance with statutory law.
b.	In cases of gross negligence, Microsoft’s liability will be limited to typical foreseeable damages. This limitation does not apply to the extent damages have been caused by Microsoft’s managing employees or legal representatives.
c.	In cases of slight negligence, Microsoft will only be liable if Microsoft is in breach of such contractual obligations, the fulfillment of which allows for the due performance of this agreement, the breach of which would endanger the purpose of this agreement and the compliance with which Customer may constantly trust in (so-called “cardinal obligations” (Kardinalpflichten)).  In such cases, Microsoft's liability will be limited to typical and foreseeable damages.  In all other cases, Microsoft shall not be liable for slight negligence.
d.	In cases of liability without fault for an inability to perform during delayed performance, Microsoft’s liability will also be limited to typical foreseeable damages.
e.	In cases where Microsoft is required to supply a yet to be produced movable thing, any claim for damages or expenses due to Defects is conditional upon Customer’s compliance with Customer’s obligations described above to notify Microsoft of all Defects.
f.	In cases where Microsoft’s Online Service are considered a lease (mietweise Überlassung) and are subject to the statutory provisions of German tenancy law (mietrechtliche Regelungen), Microsoft shall not be liable for damages based on Defects in the meaning of § 536 German Civil Code (Bürgerliches Gesetzbuch) that already exist when the lease agreement is entered into. § 536 a paragraph 1, 1st alt. German Civil Code shall not apply.
g.	Any claim for damages or expenses resulting from Defects will expire within one year.  For a supplied, yet to be produced, movable thing, the limitation period will start on the delivery date; in cases of work performances, the limitation period will start on the date of acceptance (Abnahme). This provision does not affect § 438, paragraph 1 Nr. 1 a) of the German Civil Code. 
Any other claims against Microsoft for damages or expenses will expire within two years from the date the cause of action arises.
The provision contained in this subsection shall not apply to the malicious non-disclosure of a Defect, intentional acts or grossly negligent behavior on Microsoft’s part, claims under the German Product Liability Act, or damage to life, body or health.  In such cases, statutory law shall apply.
Hungary
	Supplement the Section titled “Limitation of liability” with the following:


e.	Negotiated terms.  The parties acknowledge that this agreement was entered into with terms individually negotiated between the parties and that the parties had the opportunity to offer amendment proposals to the drafts.  Customer acknowledges that Microsoft has expressly raised its attention to the terms and conditions set out in the sections entitled “Warranties,” “Defense of third party claims,” and “Limitation of liability” of this agreement and Customer expressly acknowledges the acceptance of those terms.
Poland
	Supplement the Section titled “Limitation of liability” with the following:


e.	If the act or omission which caused the damage consisted in the non-performance or improper performance by Microsoft of this agreement or any Statement of Service and at the same time, constituted a base for the tort liability of Microsoft, the Customer will be entitled to claim that such damage be repaired exclusively on the basis of this section of the agreement and only within the scope set forth in subsection above entitled “Limitation of liability.”
Romania
	Supplement the Section titled “Miscellaneous” with the following:


o.	The parties acknowledge that this agreement was entered into with terms individually negotiated between the parties and that the parties had the opportunity to offer amendment proposals to the drafts.  The Customer hereby declares that, by signing in the signature form attached to this agreement, it expressly acknowledges and accepts all its provisions, including those that may qualify as unusual clauses (as defined by the article 1203 from the Romanian Civil Code) set forth in this agreement by Microsoft, including but not limited to provisions under: Section titled “Use, ownership, rights and restrictions”; Section  titled “Warranties”; Section  titled “Defense of third party claims”; Section titled “Limitation of Liability”; Section titled “Term and termination”; Subsection titled  “Assignment”; Subsection titled “Dispute resolution”; Subsection titled “Applicable law”; Subsection titled “Professional Services payment terms”; Subsection titled “US export”.
Slovak Republic
	Supplement the Section titled “Warranties” with the following:


Microsoft’s Services Deliverables are developed according to the most recent technical and scientific knowledge.  Microsoft gives Customer an express notice that, based on the current state of technology, it is not possible to develop complex software products that are completely free of technical defects, which may occur in future.  The software provided by Microsoft need not be completely free of programming errors but will perform substantially in accordance with Microsoft’s user documentation or if no user documentation exists in accordance with the relevant Statement of Services.
Switzerland
	Supplement the Section Miscellaneous with the following:


o.	All Professional Services are rendered under a contract of mandate in the sense of para. 394 et seq. of the Swiss Code of Obligations.
Ukraine
	Supplement the Section titled “Limitation of liability” with the following:


e.	Application.  Except as specified expressly in this section, the limitations on and exclusions of liability for damages in this agreement (including any Supplemental Agreement) apply regardless of whether the liability is based on breach of contract, tort, breach of warranties, or any other legal theory.
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