General Terms and Conditions of Purchase

1. Applicability
1. These General Terms and Conditions shall apply to all requests, quotations, orders,  agreements and any addition to these agreements for the provision of products or services (“Deliverables”) by the Supplier for and/or on behalf of Avanade,  hereinafter (“Avanade”).
1. General Terms and conditions of the Supplier will not apply, not even in addition of these General Terms and Conditions of Purchase, any applicability is expressly excluded unless otherwise expressly agreed beforehand in writing.
2. Order/ Agreement
2. An Agreement is achieved after a signed written contract and / or Purchase Order (the “Agreement”) is received by Avanade.
2. Changes upon the original Agreement are only valid after expressively written acceptance of Avanade and Supplier. The acceptance of Deliverables or payments by Avanade will not imply recognition of any irregularity. 
2. Supplier may not increase charges without prior written notice at least 60 days before the scheduled increase and a written acceptance thereof from Avanade. Avanade will receive the benefit of a decrease in charges, which becomes due on or after the effective date of the decrease, except in the case of a new or supplementary Agreement in writing and signed by the Avanade. 

2. Nothing shall prevent Avanade from procuring deliverables which are the same as / or similar to the Deliverables as purchased from Supplier, from any third party. 

3. Performance/ Warranties
3. The Deliverables, including their packaging, shall conform in all respects with the specifications, other requirements stated in the Agreement, and any additional instructions specified by Avanade.  
3. In respect of the Deliverables, Supplier warrants and undertakes that (a) the  Deliverables shall be performed in accordance with best industry standards; (b) the personnel of Supplier has the necessary skill, experience and expertise to provide the Deliverables pursuant to the Agreement;(c) Supplier shall direct Supplier’s personnel to comply with Avanade’s health, safety, and security instructions, when at Avanade’s premises;(d) Supplier has all necessary consents and licences to perform Supplier’s obligations under the Agreement; (e) it is knowledgeable and is and will remain in full compliance with all applicable laws, regulations to which it is or becomes subject including export and import laws, regulations and policies and making all filings and registrations with appropriate governmental bodies and authorisations required to provide the Deliverables:; (f) the Deliverables are new and do not contain used or reconditioned parts unless Avanade agrees otherwise in writing.
3. Application of the legal warranty regarding hidden faults and defects, the Supplier must correct as soon as possible any anomalies in operations and/or performance of the Deliverables for a period of one year from the date of final receipt or after taking into usage.
4. Delivery
4. Unless otherwise expressly agreed, prices shall be based on “Delivery Duty Paid” (DDP) at the location specified by Avanade in accordance with the 2000 Inco terms, including all costs of packaging. 
4. Delivery shall be executed on the agreed delivery date and location. Delivery date is fixed; Supplier is in default without official notice. Delivery is supplied by a delivery note provided by the Supplier indicating, order number and the description of the Deliverables. In the case of non-compliance or anomaly, Avanade may either refuse delivery or receipt. 

4. If the Deliverables do not comply with the warranties, specifications and requirements of the Agreement, Avanade will be entitled to:

-  require, at its discretion, that the Deliverables delivered be repaired or replaced or that missing component be supplied within a reasonable term to be set by Avanade, without prejudice to its other rights by law or by virtue of these General Terms and Conditions.  
- return these Deliverables at expenses of the Supplier or to keep them in its custody until the Supplier has given further instructions how to deal with these Deliverables. Any costs incurred by Avanade in this respect shall be for the Supplier’s account. Avanade shall in no event be responsible for keeping the Deliverables in good conditions.
4. The right of property is transferred upon written receipt from Avanade of the Deliverable and if applicable after written prove of proper installation. 
4. All deliverables must include user and guidance documents in compliance with the regulations. 

5. Financial Conditions and Invoicing
5. The prices are set fees excl. VAT and are firm and non-revisable with the exception of potential reductions for “manufacturer” prices to which Avanade is entitled. The prices include all supplies, accessories, services, warranties and assignment of rights. 
5. Invoices are addressed to the Accounts Payable, addressed to the legal entity which placed the Purchase Order. 
5. Invoice contains at a minimum the order number, the description of the Deliverables, the unit price.

5. Avanade is entitled to postpone and/or reckon up the payment in case of shortcoming of any obligation from the Agreement.

5. Payments are made within 60 days net after receipt of Supplier’s valid invoice. Payment of the invoice will not be deemed acceptance of Deliverable’s.
6. Intellectual Property Rights

6. Supplier warrants that Avanade can freely and without restraint use the Deliverables and grant Avanade all rights and licences necessary for Avanade to use, transfer, pass through, and sell the products or services specified in the Agreement and to exercise the rights granted under this Agreement. 

6. Supplier agrees to defend, hold harmless and indemnifies Avanade from any claim that Supplier’s product or service infringes any intellectual property right or any claim arising from the failure of Supplier to comply with its warranties and or any obligation under the Agreement.
6. All authors have waived their rights to the products and services to associate with them as authors.
7. Liability and Indemnification
7. Supplier is liable for all damage that arises by fulfilling any obligation from the Agreement.

7. To the extent permitted by local law in no event will Avanade be liable for any damages, lost revenues, lost profits, incidental, indirect or consequential damages.
7. The Supplier will and must remain insured for any financial consequence or civil or contractual liability under the Agreement.  
7. Whenever any sum of money is recoverable from, or payable by the Supplier, to Avanade as a result of the operation of the Agreement or any breach by Supplier of the same, such sum may be deducted by Avanade from any sum then due or which at any time thereafter may become due to Supplier under any other future Agreement with Avanade with Supplier.
8. Cancellation/Termination

8. Unabated any further deserved rights of Avanade, Avanade may terminate the Agreement immediately upon written notification, where; (a) Supplier commits a breach of the Agreement, which has not been remedied within thirty (30) days of receipt of written notification of such breach; or (b) Supplier is unable to pay its debts in Avanade’s reasonable opinion; or (c) there is a change or control of ownership of Supplier, which Avanade considers to be adverse to Avanade’s interests.

8. In the event of a breach of any of the representations, warranties, or covenants set forth in article 15.2 below, Avanade may, in its sole discretion and in addition to any other remedies it may have under law or the Agreement, terminate the Agreement immediately.  Any claims for payment by the Supplier with regard to a transaction for which such breach has occurred, including claims for services previously performed, shall be automatically terminated and cancelled and all payments previously paid shall be refunded to Avanade by the Supplier. The Supplier shall further indemnify and hold Avanade harmless against any and all claims, losses, or damages arising from or related to such breach and/or termination of the Agreement.

8. In case of cancellation or termination the ‘Supplier’ will take full responsibility for already delivered Deliverables. These will be readily available on Avanade premises and need to be taken care of by the Supplier. 
9. Force majeure

9. Force majeure means the non attributable failure of either party to properly fulfil its obligations. At any rate, failures will be attributed to the Supplier if they are caused by transport problems, illness of personnel, strikes and stagnation in the Supplier’s business or in the business of any of its suppliers. Force majeure situations shall be communicated immediately by the affected party. Avanade is entitled to terminate the agreement at no further costs in the event the force majeure extends or is likely to extend beyond thirty (30) days.  

10. Confidentiality and Publicity
10. Supplier shall keep the existence, nature and the content of the Agreement as well as any additional business information confidential and not make any reference to the Agreement, its terms, business information, or use Avanade’s name, or logo in any public announcements, promotions or any other communication without Avanade’s prior written consent.
10. Avanade agrees that Supplier may use any Confidential Information for the purpose of providing the Deliverables 
10. Upon completion or termination of the Deliverables or request, Supplier shall, within 14 days, deliver to Avanade all confidential information, and all copies thereof, and destroy or erase any confidential information contained in any materials and documentation prepared by or on behalf of Avanade
11. Data privacy
11.1
Supplier undertakes to comply with all the applicable laws and regulations related to the protection of personal data. Supplier acknowledges that it has the necessary competencies in this regard and shall in no event cause Avanade or one of its clients to violate any of such laws and regulations under the Agreement. If, within the framework of the Agreement, the Supplier processes personal data on Avanade’s behalf or on behalf of one of its clients, the Supplier shall process such personal data only with Avanade’s prior, written authorization or, if applicable, that of the client.  

11.2
Upon signature of the Agreement, the Supplier acknowledges having been expressly informed by Avanade of the strategic and strictly confidential nature of all the personal data entrusted to the Supplier. Consequently, the Supplier recognizes that all of such data and files are governed by the Act of 8 December 1992 regarding the protection of privacy in relation to personal data processing (“Data Protection Act”) and are a matter of individual and professional secret.

11.3
The Supplier undertakes to develop and to perform all the appropriate and necessary procedures to ensure confidentiality and the greatest security in accordance with article 16 of the Data Protection Act and undertakes to implement all appropriate measures to ensure that the Supplier and its staff comply with such obligations, and in particular:

-
not to process or consult data or files entrusted for purposes other than the performance of the Services/provision of products for Avanade in respect of the Agreement;

-
not to process or consult data except within the framework of instructions and authorizations received from Avanade;

-
take all appropriate precautions to preserve the security of data, and in particular to prevent data from being deformed or damaged and prevent all access not approved on a prior basis by Avanade;

-
not to incorporate foreign data into the files;

-
take all measures in order to prevent any and all perverted, malicious or fraudulent use of the data and files;

-
refrain from the consultation and processing of data other than the data covered by the Agreement and to do so even if the access to such data is technically possible.

-
not to disclose in any way or form whatsoever, all or part of the data in use;

-
not to take a copy of or to store in whatsoever format or for whatsoever purpose, all or part of the information or data contained in the reports or documents which were entrusted to or gathered by the Supplier in the course of the performance of this Agreement. 

11.4
The Supplier undertakes in accordance with the terms of 16 of Data Protection Act, to take all appropriate precautions in regard to the nature of the data and the risks presented by the processing in order to protect the security of the data on file and in particular prevent any deformation, damage, loss and/or access by third parties without prior authorization.

11.5 The resources put in place by the Supplier to ensure the security and confidentiality of the data shall be sufficient and adequate. The Supplier undertakes to maintain such resources put in place for the above purposes, and in the event of any failure to do so, shall immediately inform Avanade.

11.6
The Supplier shall immediately notify Avanade of any actual or suspected unauthorized access, acquisition, disclosure of personal data (Security Incident) about which it is aware through the Avanade Asset Protection (AAP) email address (aap@avanade.com) established for said purpose. 

11.7
The Supplier shall (i) cooperate with Avanade in investigating, remedying and taking any other action that Avanade deems necessary regarding any Security Incident and any dispute, inquiry or claim that concerns the Security Incident; and (ii) shall provide Avanade with assurance satisfactory to Avanade that it shall have implemented safeguards to prevent the re-occurrence of similar Security Incidents. No later than three (3) business days after Supplier’s initial notification of the Security Incident, Supplier shall provide Avanade with a forensic report, which shall address, without limitation:

•
A timeline of the events leading up to the Security Incident and the circumstances surrounding its discovery.

•
If personal data is actually or potentially impacted by the Security Incident:

A. A list of the individuals actually or potentially impacted by the Security Incident, 

B. An inventory of the data elements, if ascertainable, of the individuals.

•
The security or privacy gaps that potentially or actually caused the Security Incident;

•
The remediation actions taken in connection with the Security Incident, (i) documents said remediation actions, and (ii) incorporate "lessons learned" back into the Supplier’s security program.


In connection with the ongoing management of the Security Incident, this forensic report shall be updated in accordance with the time frames directed by Avanade to reflect the identification of additional information and the implementation of remediation activities. 

11.8
The Supplier recognizes and accepts that it can take no action in the way of processing the data and files to which it may have access, except in a manner compliant to the present article and the Agreement. The Parties agree to define the notion of “instruction” as being effective when the Supplier acts within the framework of the Agreement and pursuant to this article.

11.9
The Supplier may not sub-contract to a processor (as defined in the Data Protection Act), all or any part of the Services/product, in particular to a country not located within the European Union, unless it has obtained:

-
the prior, written and express agreement of Avanade;

-
the signature of a written contract with its subcontractor, including this clause.
11.10
 The Supplier undertakes to provide its full cooperation and assistance to Avanade to permit the persons affected by the personal data processing operations to exercise their rights to inquire, access, rectify and object on legitimate grounds, in accordance with the modalities described in this section.  Finally, and more generally, the Supplier undertakes to process such data only insofar as necessary for the proper performance of the Agreement.  The Supplier guarantees compliance of such confidentiality undertakings and of the obligations resulting from the Data Protection Act by its employees and the consultants.
11.11
The Supplier is informed that Avanade processes personal data to manage its relations with its providers. The data collected are indispensable for such management and will be analyzed, processed and transferred to the relevant departments of Avanade. The data related to the identity or professional life of the Supplier’s employees and/or the consultants may be transferred, for the communication or performance of operations on these data, to companies of the Accenture Group, their subcontractors or providers established in countries ensuring or not ensuring, as the case may be, an adequate level of protection. Binding Corporate Rules regulating the transborder flows of personal data inside the Group and data transfer agreements regulating the transfer of these data to third party companies and/or inside the Group have been established to guarantee an adequate level of protection.


In accordance with the Data Protection Act, the Supplier’s employees and the consultants shall have a right to inquire access, rectify and object on legitimate grounds with regard to all of the data concerning them. In order to exercise such right, they may send a letter together with a copy of an identity document by mail to the Legal Department (Avanade – 125 avenue de Paris 92320 Châtillon - France), or by e-mail to: dataprivacy@avanade.com. 


The Supplier guarantees that it has duly informed its employees and any consultants of the processing by Avanade of the personal data concerning them and of the modalities to exercise their rights to inquire, access, rectify and object and that the Supplier has obtained their authorization for the use, processing and transfer of their personal data, prior to communicating them to Avanade including to countries outside the European Economic Area.

12. Assignment and Subcontracting

12. Supplier is engaged as independent contractor. Nothing in this Agreement shall be deemed or construed to create a joint venture or partnership.
12. Supplier may not assign or transfer the Agreement or its rights or obligations without Avanade’s prior written consent. 

12. Avanade's rights, benefits and/or obligations under the Agreement may be assigned or novated (as appropriate) to any other member of the Avanade group and or Avanade affiliates.
13. Non-Solicitation

13. Supplier shall not at any time during the term of the Agreement and for a period of six months thereafter, without Avanade's prior written consent, either on its own account or in connection with or on behalf of any other person in competition with Avanade or any third party: directly or indirectly canvass or solicit for itself or any third party the services of any Avanade Personnel; or solicit or encourage Avanade Personnel to leave his/her employment or engagement with Avanade, or recommend any Avanade Personnel to anyone that might result in an approach to Avanade Personnel to leave his/her employment or engagement with Avanade.

14. Environmental and Human rights

14. The Supplier agrees that the Supplier will, on a continuing basis, assess the environmental impact of the Supplier’s own business operations, and of Avanade’s consumption of the Supplier’s Services, and advise Avanade how such impact may be reduced to give effect to the intent of the environment friendly strategy. 

14. The Supplier should respect the fundamental freedom of the individual and human rights. The Supplier must not practice any discrimination in its recruiting policy and process, and should not employ children for any reasons.
15. Code of Business Ethics

15. Avanade is committed to conducting its business free from unlawful, unethical or fraudulent activity. Supplier representative and/or Contractor hereby understands, represents and agrees that it has read and will act in a manner consistent with the ethical and professional standards of Avanade set forth in the Avanade Code of Business Ethics. A copy of the Avanade Code of Business Ethics can be found at the following address: http://www.avanade.com/about/invest.aspx”
15.2 Supplier represents and warrants that it is aware of, understands, has complied with, and will comply with, all applicable U.S. and foreign anti-corruption laws, including without limitation, the U.S. Foreign Corrupt Practices Act (“FCPA”) and U.K. Bribery Act (all of the foregoing referred to as the “Anti-Corruption Laws”).

Each party will comply with applicable laws, rules, ordinances and regulations of the United States and the state designated in the governing law provision above, and with any other jurisdiction in which it acts. In no event shall either Party be obligated under this Agreement to take any action that it believes, in good faith, would cause it to be in violation of any laws, rules, ordinances or regulations applicable to it.
16. Audit

During the term of the Agreement and for a period of three (3) years thereafter, Avanade shall have the right, at its expense, to audit the books and records of the Supplier related to its activities on behalf of or in connection with Avanade, including all charges made and services performed by the Supplier pursuant to this Agreement and payments (whether in kind or in cash) made by the Supplier for or on behalf of Avanade.
17. Export compliance

The Supplier will comply with all applicable export control and economic sanctions laws and regulations of the United States and other governments in the performance of this Standard Agreement and in the import, export, re-export, shipment, transfer, use, operation, maintenance, or repair of any goods, software, deliverables, and any related technical data and services (collectively, "Trade Control Laws"). Prior to providing Avanade any goods, software or technical data subject to export controls, Supplier shall provide written notice to Avanade specifying the nature of the controls and any relevant export control classification numbers. Avanade may decline to receive goods, software, services and/or technical data subject to export controls at a level other than EAR99/AT, or to obtain other relief from Supplier. Notwithstanding any of other provisions of this Standard Agreement and/or any Mission Document, violation by Supplier of the Trade Control Laws will render this Standard Agreement and/or Mission Documents immediately terminable in Avanade’s sole discretion upon notice by Avanade.
18. General
18. No delay or failure by either party to exercise any of its powers, rights or remedies under this Agreement shall operate as a waiver of them.
18. If any part of this Agreement is found by the competent court to be invalid, unlawful or unenforceable then such part will be severed from the remainder of the Agreement which will continue to be valid and enforceable to the fullest extent permitted by law.
18. Neither this Agreement nor any document referred to in it may be amended or modified in any respect whatsoever except in writing and signed by both parties.
19. Governing Law and Competent Court
The Agreement and any dispute or matter arising under it shall be governed by the Belgian law and the parties submit to the exclusive jurisdiction of the Belgian courts in Brussels. 
The United Nations convention on contracts for the international sale of goods does not apply
