
 EDI SYSTEM DISTRIBUTION AGREEMENT
between
STAPLES PORTUGAL - EQUIPAMENTO DE ESCRITÓRIO, S.A.

and
Supplier X
EDI SYSTEM DISTRIBUTION AGREEMENT
BETWEEN:

STAPLES PORTUGAL – EQUIPAMENTO DE ESCRITÓRIO, S.A.,  with the legal person identification number 503 789 372, with a share capital of € 72,000,000.00, registered at the Commercial Registry of Cascais and headquartered in Quinta do Pinheiro Street, Tejo Building, 5th Floor, 2794-079 Carnaxide, here represented by Mr. [...], as [....] and empowered to act, hereinafter referred to as Retailer,

and
 […] with the legal person identification number […], with a share capital of […] and based in […], here represented by […], as a representative and empowered to act, hereinafter referred to as Supplier,

Jointly called the "Parties",
Considering that:
A. The Retailer is a company dedicated to the wholesale or retail equipment and office supplies;

B. The Supplier is a company dedicated to the distribution of [...];

C. The electronic invoice is an accounting and fiscal tool of decisive strategic importance for companies;

D. The two parties intend to establish an agreement for the electronic issuing of invoices or equivalent documents;
This Agreement is concluded regarding the distribution of electronic invoicing between the Parties, under the terms and conditions contained in the following clauses:

Clause 1
(Definitions)
In this Agreement, where the terms and expressions listed below begin with a capital letter, they are defined as follows:
 “CIVA”:  Value-Added Tax Code, as amended by Decree-Law 256/2003 of 21 October and Decree-Law 197/2012 of 24 August;

 “Billing document”: any invoice, credit and debit notes or equivalent document containing the information required by CIVA.
 “Electronic invoice”: any Billing Document, issued by the Parties to this Agreement, under the legal regime for electronic invoicing and transmission and / or deposited in the Mediation System.
“EDI”: or electronic data interchange is the electronic transfer, from computer to computer, of data using an agreed standard to structure an EDI message.
"EDI Message": a set of segments, structured using an agreed standard, prepared in a computer readable format and capable of being automatically and unambiguously processed.
 “Acknowledgement of Receipt”: procedure by which, on receipt of an EDI message, syntax and semantics are checked, and the corresponding acknowledgement is sent by the receiver. 
 “Mediation System”: a set of communication standards agreed between the Parties and described in the Annex to this contract that, taken together, constitute a communication and custody system (data storage) intended to be used in the transmission and storage of electronic invoices pursuant to Decree-Law 256/2003 of 21 October and the Decree-Law 197/2012 of 24 August, ensuring the authenticity of the origin and integrity of the respective content, through EDI format with digital electronic signature.
Clause 2
(Object)

1. The Parties intending to be legally bound to this agreement and the terms and conditions hereinwith, agree to the mutual and exclusive use of electronic invoicing by means of the electronic issuing of invoices, credit and debit notes or equivalent documents. 

2. To this effect, the Parties shall use the Mediation System, which is specified in the Annex to this Agreement.

3. The Parties undertake to strictly comply with the operating rules of the Mediation System.

4. The Parties reserve the right to unilaterally change the technology partner at any time and should only communicate the amendments, in particular the new address, with prior notice and in writing to the Counterparty.
Clause 3
(Obligations of the Parties)

1. The Parties undertake to complete all Billing Documents in strict compliance with the rules imposed by CIVA and other applicable legislation, as well as other requirements mentioned in the Annex to this Agreement.

2. The Parties hereby declare that:

a) they comply with legal requirements for electronic invoicing in strict compliance with the rules imposed by CIVA and other legislation in force;

b) the content of Billing Documents issued by them is of their sole responsibility and that it is their obligation to declare and pay the taxes or charges resulting thereinof in accordance with the legislation in force.
3.The Parties undertake to maintain in force all licenses, permits and certificates that are essential to the maintain this Agreement, including the renewal of Digital Electronic Signature Certificates and / or all those deemed necessary for the operation of the EDI system, which are necessary for operating the Mediation System.
4. It is the obligation of each Party to obtain and ensure payment of all necessary means and resources to fulfill their contractual obligations related to the issuance of the Electronic Invoice.
5. If any of the parties issue invoices or equivalent documents that do not fully comply with the requirements foreseen in CIVA (and other legislation relating to value added tax and invoicing) preventing the other party to deduct the VAT included in any of the invoices, in accordance with Article 19, paragraph 2, al. a) of CIVA, the party in question must reimburse the amount of VAT which was not deducted, including the interest applicable to commercial obligations until full payment has been made.
Clause 4
(Processing and awknowledgment of receipt of EDI message)
1. EDI messages shall be processed as soon as possible after receipt.
2. The EDI message receiver must ensure that the acknowledgment of receipt is sent within one (1) business day from the time of receipt of the EDI message.  Business day should be understood as any day of the week except Saturday, Sunday or any public holiday declared in the place of receipt of an EDI message.

3. The receiver of an EDI message that demands the acknowledgment of receipt shall not act upon the EDI message until the acknowledgment of receipt is sent.

4. Should the acknowledgment of receipt not be received within the time limit, the sender, notifying the receiver of this purpose, may treat the EDI message as null or void after the deadline has expired or start an alternative recovery procedure to ensure the effective receipt of the notice.

5. In case the recovery procedure, within the time limit, the EDI message will definitely be treated as null and void from the expiration of that period, upon notifying the receiver.
Clause 5
(Security of EDI messages)

1. The Parties undertake to implement and maintain security procedures and measures to ensure the protection of EDI messages against the risks of unauthorized access, alteration, delay, destruction or loss.

2. The security procedures and measures include the verification of origin, verification of integrity, non-repudiation of origin and reception, and the confidentiality of EDI messages.

3. To identify the sender of any EDI message and to ensure that all received EDI messages are complete and have not been tampered with, security procedures and measures that verify origin and integrity are mandatory for all messages. 
4. If the use of security procedures and measures results in the rejection or detection of an error in the EDI message, the receiver shall inform the sender thereof, within the specified time limit.

5. The receiver of an EDI message which has been rejected or that contains an error shall not act upon the EDI message before receiving instructions from the sender. When a rejected or erroneous EDI message is retransmitted by the sender, the EDI message should clearly state that it is a corrected EDI message.
Clause 6
(Confidentiality and protection of personal data)

1.The Parties shall ensure that EDI messages containing information specified to be  confidential by the sender or agreed mutually to be confidential between the Parties are maintained confidential and are not disclosed or transmitted to unauthorized persons or used for purposes other than those intended by the Parties.
2. When authorized, further transmission of such confidential information shall be subject to the same degree of confidentiality.
3. EDI messages shall not be regarded as containing confidential information if such information is in the public domain.

4. The Parties may agree to use a specific form of protection for certain messages, such as a method of encryption to the extent permitted by law in either of their respective countries.
 5. Where EDI messages that include personal data are sent or received in countries where no legislation on data protection is in force and until the application Community legislation on the matter is established, each party shall agree as a minimum standard to respect European Council Convention provisions on the protection of individuals  regarding the automatic processing of personal data.
Clause 7
(Recording and storage of EDI messages)

1. A complete and chronological record of all EDI messages exchanged by the Parties in the course of a trade transaction shall be stored by each Party, unaltered and securely, in accordance with the time limits and specifications prescribed by the legislative requirements of its own national law, and, in any event, for a minimum of 10 years following the reception of the EDI message.
2. Notwithstanding other provisions of national laws, EDI messages shall be stored by the sender in the transmitted format and by the receiver in the format in which they were received.

3. Parties shall ensure that electronic or computer records of the EDI messages shall be readily accessible and are capable of being reproduced legibly and, if required, printed out. Any operational equipment necessary for this purpose shall be retained.
Clause 8
(Operational Requirements for EDI)

The parties undertake to implement and maintain the operational environment to operate EDI under the terms and conditions of this Agreement, which include but are not limited to the following:
a) Operating equipment: the Parties shall provide and maintain the necessary equipment, software and services to transmit, receive, translate, record and store EDI messages.
b) Means of communication: the parties shall determine the means of communication to be used, including telecommunication protocols and if necessary, the choice of third- party service providers.
c) EDI message standards: all EDI messages shall be transmitted in accordance with UN-EDIFACT standards, recommendations and procedures as approved by the Economic Commission for Europe of the United Nations (UN / ECE - NP 4) and with the European standards.
d) Codes: Data element code lists referred to in EDI messages shall include lists of updated UN / EDIFACT code lists, the lists of international codes issued as ISO international standards, and the UN / ECE or other officially published code lists. Where such code lists are not available, preference shall be given to the use of code lists published, maintaining and ensuring the correspondence with other coding systems.
Clause 9
(Technical specifications and requirements)
Parties should always ensure all technical, organizational and procedural specifications  to operate EDI according to the terms of this Agreement, including but not limited to the following:

a) Operational requirements for EDI, including operating equipment, means of communication, standards and codes for EDI messages;

b) Processing and acknowledgment of EDI messages;

c) Security of EDI messages;

d) Recording and storage of EDI messages;

e) Time limits;
f) Procedures for tests and trials to establish and monitor the adequacy of the technical specifications and requirements.

Clause 10
(Liability)
1. No party to this Agreement shall be liable for any special, indirect or consequential damages caused by a failure to perform its obligations of this agreement. 
2. No party to this Agreement shall be liable for any loss or damage suffered by the other party caused by any delay or failure to comply with the provisions of this Agreement, where such delay or failure is caused by an impediment beyond that of the party’s will and which could not be expected to be taken into account at the time of conclusion of the Agreement or the consequences of which could not be avoided or overcome.
3. If any party resorts to the use of any intermediary services for the transmission, logging or processing of an EDI message, that party shall be liable for damage arising directly from that intermediary’s acts, failures or omissions in the provision of the said services.
4. If a party requires the other party to use the services of an intermediary for the transmission, logging or processing of an EDI message, the party requiring the use of such services shall be liable to the other party for damage arising directly from that intermediary’s acts, failures or omissions in the provision of the said services.
Clause 11
(Obligations under the Agreement)

No Party may assign or transfer its rights or obligations under this Agreement without the written consentment of the other party.
Clause 12
(Temporary suspension of the obligations under the Agreement)

1.The obligations under this Agreement may be suspended, and the sending of electronic invoices and other similar documents temporarily replaced by the paper billing circuit should they occur circumstances, for either Party, which make the circuit of electronic invoicing temporarily impossible or it maintenance excessively costly, in particular:

a) ERP Change;

b) Change of facilities;

c) Implementation of centralized processes;

d) Migration of systems to other countries.

2. The Party wishing to temporarily suspend the sending of electronic invoices and other similar documents must report such fact to the other party in writing with a minimum of seven (7) days notice before the expected date of the suspension, stating the reason for suspension.

3. When an unforeseen and temporary failure of the system occurs, the Parties are not obliged to meet the deadline of seven (7) days aforementioned. They should, however, inform the other Party immediately upon the moment the occurrence of the failure, mentioning the reasons and the expected date for its resolution.
4. The circuit of electronic invoicing will be restored within one day of its normalization.
Clause 13
(Force majeure and fundamental changes in circumstances)

1. Where, by reason of force majeure or failure to perform in accordance with the provisions of this Agreement, or where such a failure is cause by an impediment beyond the party’s control, this shall notify the other, and both parties shall agree on the alternative means of compliance with these obligations and proceed with to the corresponding amendment to the Agreement.

2. When the issuing of a number of invoices and other similar documents is reduced by __%, this shall be considered a fundamental change, considering that the volume fails to justify the use of the electronic invoicing circuit.

Clause 14
(Termination of Agreement)

1. Any Party may terminate this Agreement by giving written notice to the other party with a minimum of ninety (90) days prior to the effective date.

2. Until the effective date of termination, all obligations of the denouncing Party under this Agreement shall remain in full force and effect.
3. In case of breach of any of the obligations under this Agreement, the non-breaching party shall notify the non-compliance with a deadline for its correction, which may not be less than thirty (30) calendar days, and the non-breaching party shall be entitled to immediate termination of this Agreement.

4. In the event of termination of this Agreement, the Parties undertake to:

a) Conduct all communications to the tax authorities that are legally required;

b) Submit invoices and other equivalent documents through the paper invoicing circuit.
Clause 15
(Arbitration Clause)

Any disputes arising out of or in connection with this to this Agreement shall be finally resolved in accordance with the Arbitration Rules of the Arbitration Center of the Portuguese Chamber of Commerce and Industry (Commercial Arbitration Center), by one or more arbitrators appointed in accordance with  the Regulation.
Clause 16
(Direito aplicável)

Without prejudice to any mandatory national law which may apply to the parties regarding the recording and storage of EDI messages or to the confidentiality and protection of personal data, the Agreement is governed by Portuguese law.
Clause 17
(Final Provisions)

1. This Agreement shall take effect from the date it is signed by the Parties.

2. This Agreement may only be amended or modified by written agreement and signed by a duly authorized representative of each party.

3. All contacts made between the parties, under and by virtue of this Agreement, shall be made to the following contacts:
Retailer:

C/O Mr/Ms: […]

Address: […]

Telephone: […]

Fax: […]

E-mail: […]

Supplier:

C/O Mr/Ms: […]

Address: […]

Telephone: […]

Fax: […]

E-mail: […]

1. If any provision of this Agreement is declared invalid by a court of competent jurisdiction, such provision shall be deemed excluded from this Agreement without prejudice to the validity of its remaining provisions.

2. The Annex - Description of the Mediation System, Instructions and functional analysis forms an integral part of this Agreement.
3. To Any matter not expressly regulated in this Agreement shall be applied, first, the rules of the resulting EDI type according to applicable law and, subsequently, the subsidiary rules of Portuguese law.
[Location], [date]
On behalf of the Retailer,
________________

On behalf of the Supplier,
________________



ANEXO - DESCRIÇÃO DO SISTEMA DE MEDIAÇÃO
[A VERIFICAR E  ADAPTAR A CADA CASO]
This Agreement foresees the Exchange of the following electronic documents:

-
Invoices;

-
Shipping bills 
-
Receipts of Acknowledgement
-
Purchase order forms…
-
[…]

The message formats are based on [….]

As soon as these documents begin to be exchanged electronically, including Purchase Orders and Shipping Guides, the following aspects should be considered

-
[…]

OTHERS

