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FRAMEWORK CONTRACT FOR SUPPLIES

Laptop Computers and Docking Stations

CONTRACT NUMBER – ENISA F-RED-20-Cxx
1. The European Union (‘the Union’), represented by the European Union Agency for Cybersecurity (‘the contracting authority’), represented for the purposes of signing this contract by [name], [position],

on the one part, and
2. [Full official name]
[Official legal form]
[Statutory registration number or ID or passport number]
[Full official address]
[VAT registration number]
[appointed as the leader of the group by the members of the group that submitted the joint tender]
[For joint tenders, repeat these data as many times as there are contractors and continue numbering]
([collectively] ‘the contractor’), represented for the purposes of the signature of this contract by [forename, surname, function of legal representative and name of company in the case of a joint tender],
on the other part,
Contract number: [complete]		FWC conditions of November 2015

Contract number: [complete]		FWC conditions of December 2018

38
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HAVE AGREED

to the special conditions, the general conditions for framework contracts for supplies and the following annexes:
Annex I -	 Tender specifications (reference No [complete] of [insert date])
Annex II -	  Contractor’s tender (reference No [complete] of [insert date])
Annex III -	Model for order forms and for specific contracts
Annex IV -	e-Procurement Interchange Agreement

which form an integral part of this framework contract (the ‘FWC’).
This FWC sets out:
1. the procedure by which the contracting authority may order supplies from the contractor;
1. the provisions that apply to any specific contract which the contracting authority and the contractor may conclude under this FWC; and 
1. the obligations of the parties during and after the duration of this FWC.
All documents issued by the contractor (end-user agreements, general terms and conditions, etc.) except its tender are held inapplicable, unless explicitly mentioned in the special conditions of this FWC. In all circumstances, in the event of contradiction between this FWC and documents issued by the contractor, this FWC prevails, regardless of any provision to the contrary in the contractor’s documents.


[bookmark: _Toc14253420][bookmark: _Toc40643216]Table of content
Table of content	3
I. Special Conditions	6
I.1. Order of priority of provisions	6
I.2. Subject matter	6
I.3. Entry into force and duration of the fwc	6
I.4. Appointment of the contractor and implementation of the FWC	7
I.4.1. Appointment of the contractor	7
I.4.2. Period of provision of the supplies	7
I.4.3. Implementation of single FWC	7
I.4.4. Delivery	7
I.5. Prices	7
I.5.1. Maximum amount of the FWC and maximum prices	7
I.5.2. Price revision index	8
I.6. Payment arrangements	8
I.6.1. Pre-financing	8
I.6.2. Interim payment	8
I.6.3. Payment of the balance	8
I.6.4. Performance guarantee	8
I.6.5. Retention money guarantee	8
I.7. Bank account	8
I.8. Communication details	9
I.9. Processing of personal data	9
I.10. Termination by either party	10
I.11. Applicable law and settlement of disputes	10
I.12. Other special conditions	11
II. General Conditions for the framework contract for supplies	12
II.1. Definitions	12
II.2. Roles and responsibilities in the event of a joint tender	14
II.3. Severability	14
II.4. Delivery of supplies	14
II.5. Communication between the parties	18
II.5.1. Form and means of communication	18
II.5.2. Date of communications by mail and email	18
II.5.3. Submission of e-documents via e-PRIOR	19
II.5.4. Validity and date of e-documents	19
II.5.5. Authorised persons in e-PRIOR	20
II.6. Liability	20
II.7. Conflict of interest and professional conflicting interests	21
II.8. Confidentiality	21
II.9. Processing of personal data	22
II.10. Subcontracting	24
II.11. Amendments	25
II.12. Assignment	25
II.13. Force Majeure	25
II.14. Liquidated damages	25
II.14.1. Delay in delivery	25
II.14.2. Procedure	26
II.14.3. Nature of liquidated damages	26
II.14.4. Claims and liability	26
II.15. Reduction in price	26
II.15.1. Quality standards	26
II.15.2. Procedure	26
II.15.3. Claims and liability	27
II.16. Suspension of the implementation of the FWC	27
II.16.1. Suspension by the contractor	27
II.16.2. Suspension by the contracting authority	27
II.17. Termination of the FWC	28
II.17.1. Grounds for termination by the contracting authority	28
II.17.2. Grounds for termination by the contractor	29
II.17.3. Procedure for termination	29
II.17.4. Effects of termination	30
II.18. Invoices, value added tax and e-invoicing	30
II.18.1. Invoices and value added tax	30
II.18.2. E-invoicing	30
II.19. Price revision	31
II.20. Payments and guarantees	31
II.20.1. Date of payment	31
II.20.2. Currency	31
II.20.3. Conversion	31
II.20.4. Costs of transfer	32
II.20.5. Pre-financing, performance and money retention guarantees	32
II.20.6. Interim payments and payment of the balance	33
II.20.7. Suspension of the time allowed for payment	33
II.20.8. Interest on late payment	33
II.21. Recovery	34
II.22. Checks and audits	35
Annex III	37
Specific contract	38
Order Form	41
1.	Introduction	43
2.	Definitions	43
3.	Subject	45
4.	Implementation and maintenance of the electronic systems	46
5.	Authorised persons in e-prior	46
6.	Validity and date of issuance of electronic documents	47
7.	Admissibility	48
8.	Storage of electronic documents	48
9.	Entry into force	48
10.	Amendments	48
11.	TERMINATION OF THE AGREEMENT	48
12.	SEVERABILITY	49
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[bookmark: _Toc14253422][bookmark: _Toc40643218]Order of priority of provisions
If there is any conflict between different provisions in this FWC, the following rules must be applied:
The provisions set out in the special conditions take precedence over those in the other parts of the FWC. 
The provisions set out in the general conditions take precedence over those in the order form and specific contract (Annex III)
The provisions set out in the order form and specific contract (Annex III) take precedence over those in the other annexes. 
The provisions set out in the tender specifications (Annex I) take precedence over those in the tender (Annex II).
The provisions set out in the FWC take precedence over those in the specific contracts. 
The provisions set out in the specific contracts take precedence over those in the requests for supplies. 
The provisions set out in the requests for supplies take precedence over those in the specific tenders. [footnoteRef:1] [1:  	For framework contract with re-opening of competition. ] 

Any reference to specific contracts applies also to order forms. 
[bookmark: _Toc14253423][bookmark: _Toc40643219]Subject matter
The subject matter of the FWC is the provision of laptop computers and docking stations.
[bookmark: _Toc437082030][bookmark: _Toc437082197][bookmark: _Toc437082364][bookmark: _Toc437082533][bookmark: _Toc14253424][bookmark: _Toc40643220]Entry into force and duration of the fwc
I.3.1	The FWC enters into force [on the date on which the last party signs it] [on [insert date] if both parties have already signed it].
I.3.2	The implementation of the FWC cannot start before its entry into force. 
I.3.3	The FWC is concluded for a period of 12 months with effect from the date of its entry into force.
I.3.4	The parties must sign any specific contract before the FWC expires.
The FWC continues to apply to such specific contracts after its expiry. The supplies relating to such specific contracts must be delivered no later than [six] months after its expiry.
I.3.5	Renewal of the FWC
The FWC is renewed automatically 2 times for 12 months each, unless one of the parties receives formal notification to the contrary at least three months before the end of the ongoing duration. Renewal does not change or postpone any existing obligations.
[bookmark: _Toc14253425][bookmark: _Toc40643221]Appointment of the contractor and implementation of the FWC
[bookmark: _Toc14253426][bookmark: _Toc40643222]Appointment of the contractor
The contracting authority appoints the contractor for a single FWC.
[bookmark: _Toc14253427][bookmark: _Toc40643223]Period of provision of the supplies
The period for the provision of the supplies starts to run from the date [on which the specific contract is signed by the last party] [indicated in the specific contract]. 
[bookmark: _Toc410815862][bookmark: _Toc14253428][bookmark: _Toc40643224]Implementation of single FWC 
The contracting authority orders supplies by sending the contractor a specific contract in paper format] [by e-mail]. 
Within [complete] working days, the contractor must either:
- send back to the contracting authority the specific contract duly signed and dated in paper format;  or
- send an explanation of why it cannot accept the order. 
If the contractor repeatedly refuses to sign the specific contracts or repeatedly fails to send them back on time, the contractor may be considered in breach of its obligations under this FWC as set out in Article II.17.1 (c).
[bookmark: _Toc14253429][bookmark: _Toc40643225]Delivery
The supplies must be delivered at [specify place].
[The contractor must notify the contracting authority of the exact date of delivery at least [complete] days in advance. Deliveries may be made on any working day during normal working hours, at the agreed place of delivery.
[bookmark: _Toc437082039][bookmark: _Toc437082206][bookmark: _Toc437082373][bookmark: _Toc437082542][bookmark: _Toc14253430][bookmark: _Toc40643226]Prices
[bookmark: _Toc14253431][bookmark: _Toc40643227]Maximum amount of the FWC and maximum prices
The maximum amount covering all purchases under this FWC, including all renewals is EUR €300.000,00 (three hundred thousand Euro). However, this does not bind the contracting authority to purchase for the maximum amount.
[bookmark: _GoBack]The maximum prices of the supplies are as listed in Annex II.
[bookmark: _Toc437082042][bookmark: _Toc437082209][bookmark: _Toc437082376][bookmark: _Toc437082545][bookmark: _Toc14253432][bookmark: _Toc40643228]Price revision index
[bookmark: _Toc437082211][bookmark: _Toc437082378][bookmark: _Toc437082547][bookmark: _Toc437082379][bookmark: _Toc437082548][bookmark: _Toc437082047][bookmark: _Toc437082215][bookmark: _Toc437082382][bookmark: _Toc437082551][bookmark: _Toc437082051][bookmark: _Toc437082219][bookmark: _Toc437082386][bookmark: _Toc437082555][bookmark: _Toc437082387][bookmark: _Toc437082556][bookmark: _Toc14253433]Price revision is determined by the formula set out in Article II.19 and using the trend in the harmonised indices of consumer prices (HICP) ‘Monetary union index of consumer prices’ (MUICP) published for the first time in Eurostat’s monthly ‘Data in Focus’ publication available on the website: http://www.ec.europa.eu/eurostat/
[bookmark: _Toc40643229]Payment arrangements
[bookmark: _Toc14253434][bookmark: _Toc40643230]Pre-financing
Pre-financing is not applicable to this FWC.
[bookmark: _Toc14253435][bookmark: _Toc40643231]Interim payment
Interim payment is not applicable to this FWC.
[bookmark: _Toc14253436][bookmark: _Toc40643232]Payment of the balance
1. The contractor (or leader in the case of a joint tender) may claim the payment of the balance in accordance with Article II.20.6. 
The contractor (or leader in the case of a joint tender) must send an invoice via e-PRIOR for payment of the balance due under a specific contract, as provided for in the tender specifications and accompanied by the following: 
 [insert relevant progress report or certificate of conformity of supplies or insert reference to tender specifications or specific contract] 
2. The contracting authority must approve any submitted documents or supplies and pay within 60 days from receipt of the invoice.
3. The contracting authority may suspend the time limit for payment specified in point (2.) in accordance with Article II.20.7. 
Once the suspension is lifted, the contracting authority. 
shall give its approval and pay within the remainder of the time-limit indicated in point (2.) unless it rejects partially or fully the submitted documents or supplies.
[bookmark: _Toc14253437][bookmark: _Toc40643233]Performance guarantee
Performance guarantee is not applicable to this FWC.
[bookmark: _Toc14253438][bookmark: _Toc40643234]Retention money guarantee
Retention money guarantee is not applicable to this FWC.
[bookmark: _Toc14253439][bookmark: _Toc40643235]Bank account
Payments must be made to the contractor’s (or leader’s in the case of a joint tender) bank account denominated in [euro] [insert local currency where the receiving country does not allow transactions in EUR], identified as follows:
Name of bank:
Full address of branch: 
Exact denomination of account holder: 
Full account number including bank codes: 
[IBAN code:]
[bookmark: _Toc14253440][bookmark: _Toc40643236]Communication details
For the purpose of this FWC, communications must be sent to the following addresses:
Contracting authority:
ENISA
Project Manager
[Unit [complete]]
[Postcode and city]
E-mail: [insert functional mailbox]

Contractor (or leader in the case of a joint tender):
[Full name]
[Function]
[Company name]
[Full official address]
E-mail: [complete]
By derogation from this Article, different contact details for the contracting authority or the contractor may be provided in specific contracts. 
[bookmark: _Toc530040442][bookmark: _Toc14253441][bookmark: _Toc40643237]Processing of personal data
I.9.1	Processing of personal data by the contracting authority
For the purpose of Article II.9.1, 
(a) the data controller is the Executive Director of ENISA;
(b) the data protection notice is available at: https://www.enisa.europa.eu/procurement/repository-of-files/privacy-statement-enisa-procurement-procedures 
I.9.2	Processing of personal data by the contractor
For the purpose of Article II.9.2, 
(a) the subject matter and purpose of the processing of personal data by the contractor are [provide a short and concise description of the subject matter and purpose];

(b) The localisation of and access to the personal data processed by the contractor shall comply with the following:

i. the personal data shall only be processed within the territory of [the European Union and the European Economic Area][…] and will not leave that territory;
ii. the data shall only be held in data centres located with the territory of [the European Union and the European Economic Area][…];
iii. [no access shall be given to such data outside of [the European Union and the European Economic Area][…]] [access to data may be given on a need to know basis only to authorised persons established in a country which has been recognised by the European Commission as providing adequate protection to personal data];
iv. the contractor may not change the location of data processing without the prior written authorisation of the contracting authority;
v. any transfer of personal data under the FWC to third countries or international organisations shall fully comply with the requirements laid down in Chapter V of Regulation (EU)2018/1725[footnoteRef:2]. [2:    Regulation (EU) 2018/1725 of 23 October 2018 on the protection of natural persons with regard to the processing of personal data by the Union institutions, bodies, offices and agencies and on the free movement of such data, and repealing Regulation (EC) No 45/2001 and Decision No 1247/2002/EC, OJ L 295/39, 21.11.2018, https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32018R1725&from=EN
] 


[bookmark: _Toc14253442][bookmark: _Toc40643238]Termination by either party
Either party may terminate the FWC and/or the FWC and specific contracts by sending formal notification to the other party with one month written notice. 
If the FWC or a specific contract is terminated:
(a)	neither party is entitled to compensation;
(b)	the contractor is entitled to payment only for the supplies delivered before termination takes effect. 
The second, third and fourth paragraphs of Article II.17.4 apply. 
[bookmark: _Toc14253443][bookmark: _Toc40643239]Applicable law and settlement of disputes
I.11.1	The FWC is governed by Union law, complemented, where necessary, by the law of Greece
I.11.2	The courts of Athens have exclusive jurisdiction over any dispute regarding the interpretation, application or validity of the FWC.
[bookmark: _Toc437082066][bookmark: _Toc437082234][bookmark: _Toc437082402][bookmark: _Toc437082571][bookmark: _Toc437082068][bookmark: _Toc437082236][bookmark: _Toc437082404][bookmark: _Toc437082573][bookmark: _Toc14253444][bookmark: _Toc40643240] Other special conditions
I.12.1 – Use of e-Invoicing 
The submission of invoices by the Contractor to the Contracting Authority will be carried out via electronic means only. As per Article II.18.2 and Annex IV – Interchange Agreement, the contractor shall submit invoices to the Contracting Authority electronically via the e-Prior platform and specifically by using the e-Invoicing Suppliers Web Portal.

I.12.2 - Other electronic applications
The ordering procedure between the contracting authority and the contractors may be automated by the use of one or more of the following applications: e-Catalogue, e-Ordering. At the request of the contracting authority, these or other applications currently under development may be implemented on a voluntary basis during the contract execution.





SIGNATURES
	For the contractor,
[Company name/forename/surname/position]
Signature[s]: _______________________

	For the contracting authority,
[forename/surname/position]
Signature[s]:_____________________


	Done at [place], [date]
	Done at [place], [date]


In duplicate in English.

[bookmark: _Toc14253445][bookmark: _Toc40643241]General Conditions for the framework contract for supplies
[bookmark: _Toc433279963][bookmark: _Toc14253446][bookmark: _Toc40643242]Definitions
For the purpose of this FWC, the following definitions (indicated in italics in the text) apply:
‘Back office’: the internal system(s) used by the parties to process electronic invoices; 
‘Breach of obligations’: failure by the contractor to fulfil one or more of its contractual obligations.
‘Confidential information or document’: any information or document received by either party from the other or accessed by either party in the context of the implementation of the FWC, that any of the parties has identified in writing as confidential. It may not include information that is publicly available;
‘Conflict of interest’: a situation where the impartial and objective implementation of the FWC by the contractor is compromised for reasons involving family, emotional life, political or national affinity, economic interest, any other direct or indirect personal interest, or any other shared interest with the contracting authority or any third party related to the subject matter of the FWC;
‘EDI message’ (electronic data interchange): a message created and exchanged through the electronic transfer, from computer to computer, of commercial and administrative data using an agreed standard;
‘e-PRIOR’: the service-oriented communication platform that provides a series of web services and allows the exchange of standardised electronic messages and documents between the parties. This is done either through web services, with a machine-to-machine connection between the parties’ back office systems (EDI messages), or through a web application (the supplier portal). The Platform may be used to exchange electronic documents (e-documents) such as electronic requests for supplies, electronic specific contracts, and electronic delivery of the certificate of conformity or electronic invoices between the parties. 
‘Force majeure’: any unforeseeable, exceptional situation or event beyond the control of the parties that prevents either of them from fulfilling any of their obligations under the FWC. The situation or event must not be attributable to error or negligence on the part of the parties or on the part of the subcontractors and must prove to be inevitable despite their exercising due diligence. Defaults, defects in equipment or material or delays in making them available, labour disputes, strikes and financial difficulties may not be invoked as force majeure, unless they stem directly from a relevant case of force majeure; 
‘Formal notification’ (or ‘formally notify’): form of communication between the parties made in writing by mail or email, which provides the sender with compelling evidence that the message was delivered to the specified recipient; 
‘Fraud’: an act or omission committed in order to make an unlawful gain for the perpetrator or another by causing a loss to the Union's financial interests, and relating to: i) the use or presentation of false, incorrect or incomplete statements or documents, which has as its effect the misappropriation or wrongful retention of funds or assets from the Union budget, ii) the non-disclosure of information in violation of a specific obligation, with the same effect or iii) the misapplication of such funds or assets for purposes other than those for which they were originally granted, which damages the Union's financial interests;
'Grave professional misconduct': a violation of applicable laws or regulations or ethical standards of the profession to which a contractor or a related person belongs, including any conduct leading to sexual or other exploitation or abuse, or any wrongful conduct of the contractor or a related person which has an impact on its professional credibility where such conduct denotes wrongful intent or gross negligence. 
‘Implementation of the FWC’: the purchase of supplies envisaged in the FWC through the signature and performance of specific contracts;
‘Interface control document’: the guideline document which lays down the technical specifications, message standards, security standards, checks of syntax and semantics, etc. to facilitate machine-to-machine connection. This document is updated on a regular basis; 
‘Irregularity’: any infringement of a provision of Union law resulting from an act or omission by an economic operator, which has, or would have, the effect of prejudicing the Union’s budget.
‘Notification’ (or ‘notify’): form of communication between the parties made in writing including by electronic means; 
‘Order form’: a simplified form of specific contract by which the contracting authority orders supplies under this FWC;
‘Performance of a specific contract’: the execution of tasks and delivery of the purchased supplies by the contractor to the contracting authority; 
‘Personnel’: persons employed directly or indirectly or contracted by the contractor to implement the FWC;
 ‘Professional conflicting interest’: a situation in which the contractor’s previous or ongoing professional activities affect its capacity to implement the FWC or to perform a specific contract to an appropriate quality standard. 
‘Related person’: any natural or legal person who is a member of the administrative, management or supervisory body of the contractor, or who has powers of representation, decision or control with regard to the contractor;  
‘Request for supplies: a document from the contracting authority requesting that the contractors in a multiple FWC with re-opening of competition provide a specific tender for supplies whose terms are not entirely defined under the FWC;
‘Specific contract’: a contract implementing the FWC and specifying details of a supply to be provided;

‘Supplier portal’: the e-PRIOR portal, which allows the contractor to exchange electronic business documents, such as invoices, through a graphical user interface. 
[bookmark: _Toc410815886][bookmark: _Toc410815983][bookmark: _Toc410827382][bookmark: _Toc410827550][bookmark: _Toc410827648][bookmark: _Toc410827761][bookmark: _Toc433279964][bookmark: _Toc14253447][bookmark: _Toc40643243]Roles and responsibilities in the event of a joint tender
In the event of a joint tender submitted by a group of economic operators and where the group does not have legal personality or legal capacity, one member of the group is appointed as leader of the group. 
[bookmark: _Toc410815888][bookmark: _Toc410815985][bookmark: _Toc410827384][bookmark: _Toc410827552][bookmark: _Toc410827650][bookmark: _Toc410827763][bookmark: _Toc433279965][bookmark: _Toc14253448][bookmark: _Toc40643244]Severability
Each provision of this FWC is severable and distinct from the others. If a provision is or becomes illegal, invalid or unenforceable to any extent, it must be severed from the remainder of the FWC. This does not affect the legality, validity or enforceability of any other provisions of the FWC, which continue in full force and effect. The illegal, invalid or unenforceable provision must be replaced by a legal, valid and enforceable substitute provision which corresponds as closely as possible with the actual intent of the parties under the illegal, invalid or unenforceable provision. The replacement of such a provision must be made in accordance with Article II.11. The FWC must be interpreted as if it had contained the substitute provision as from its entry into force.
[bookmark: _Toc14253449][bookmark: _Toc40643245]Delivery of supplies
II.4.1		Signature of the FWC does not guarantee any actual purchase. The contracting authority is bound only by specific contracts implementing the FWC.
II.4.2	The contractor must comply with the minimum requirements provided for in the tender specifications. This includes compliance with applicable obligations under environmental, social and labour law established by Union law, national law and collective agreements or by the international environmental, social and labour law provisions listed in Annex X to Directive 2014/24/EU[footnoteRef:3], compliance with data protection obligations resulting from Regulation (EU) 2016/679[footnoteRef:4] and Regulation (EU) 2018/1725[footnoteRef:5]. [3:  	OJ L 94 of 28.03.2014, p. 65]  [4:  	Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC, OJ L 119, 4.5.2016, p. 1, https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=uriserv:OJ.L_.2016.119.01.0001.01.ENG ]  [5:    Regulation (EU) 2018/1725 of 23 October 2018 on the protection of natural persons with regard to the processing of personal data by the Union institutions, bodies, offices and agencies and on the free movement of such data, and repealing Regulation (EC) No 45/2001 and Decision No 1247/2002/EC, OJ L 295/39, 21.11.2018, https://eur-lex.europa.eu/legal-content/EN/TXT/PDF/?uri=CELEX:32018R1725&from=EN] 

II.4.3	All periods specified in the FWC are calculated in calendar days, unless otherwise specified. 
II.4.4	The contractor must not present itself as a representative of the contracting authority and must inform third parties that it is not part of the European public service.
II.4.5	The contractor is responsible for the personnel who perform the contract and exercises its authority over its personnel without interference by the contracting authority. The contractor must inform its personnel that:
(a) they may not accept any direct instructions from the contracting authority; and
(b) their participation in providing the supplies does not result in any employment or contractual relationship with the contracting authority.
II.4.6	The contractor must ensure that the personnel implementing the FWC and any future replacement personnel possess the professional qualifications and experience required to provide the supplies, as the case may be on the basis of the selection criteria set out in the tender specifications.
II.4.7	At the contracting authority’s reasoned request, the contractor must replace any member of personnel who:
(a) does not have the expertise required to provide the supplies; or
(b) has caused disruption at the premises of the contracting authority.
The contractor bears the cost of replacing its personnel and is responsible for any delay in providing the supplies resulting from the replacement of personnel.
II.4.8	The contractor must record and report to the contracting authority any problem that affects its ability to deliver the supplies. The report must describe the problem, state when it started and what action the contractor is taking to resolve it.
II.4.9	Delivery
(a) Time allowed for delivery
The time allowed for delivery is calculated in accordance with Article I.4.
(b) Date, time and place of delivery
The Commission must be notified in writing of the exact date of delivery within the period indicated in Article I.4. All deliveries must be made at the agreed place of delivery during the hours indicated in Article I.4.
The contractor must bear all costs and risks involved in delivering the supplies to the place of delivery.
(c) Consignment note
Each delivery must be accompanied by a consignment note in duplicate, duly signed and dated by the contractor or its carrier, giving the specific contract number and particulars of the supplies delivered. One copy of the consignment note must be countersigned by the contracting authority and returned to the contractor or to its carrier.
II.4.10	Certificate of conformity
Signature of the consignment note by the contracting authority, as provided for in point (c) of Article II.4.11 is simply an acknowledgment of the fact that that the delivery took place and in no way implies conformity of the supplies with the specific contract.
Conformity of the supplies delivered must be evidenced by the signature of a certificate to this effect by the contracting authority no later than one month after the date of delivery, unless otherwise specified in the special conditions or in the tender specifications.
Conformity must be declared only where the conditions laid down in the FWC and in the specific contract are satisfied and the supplies conform to the tender specifications.
If, for reasons attributable to the contractor, the contracting authority is unable to accept the supplies, the contractor must be notified in writing at the latest by the deadline for conformity.
II.4.11	Conformity of the supplies delivered with the FWC
The supplies delivered by the contractor to the contracting authority must be in conformity in quantity, quality, price and packaging with the FWC and the relevant specific contract.
The supplies delivered must:
(a) correspond to the description given in the tender specifications and possess the characteristics of the supplies provided by the contractor to the contracting authority as a sample or model;
(b) be fit for any specific purpose required of them by the contracting authority and made known to the contractor at the time of conclusion of this FWC and accepted by the contractor;
(c) be fit for the purposes for which supplies of the same type are normally used;
(d) demonstrate the high quality standards and performance which are normal in supplies of the same type and which the contracting authority can reasonably expect, given the nature of the supplies and taking into account any public statements on the specific characteristics of the supplies made by the contractor, the producer or its representative, particularly in advertising or on labelling; in accordance with the state of the art in the industry and the provisions of this FWC, in particular the tender specifications and the terms of its tender.
(e) be packaged according to the usual method for supplies of the same type or, failing this, in a way designed to preserve and protect them.
II.4.12	Remedy
The contractor must be liable to the contracting authority for any lack of conformity which exists at the time the supplies are verified.
In case of lack of conformity, without prejudice to Article II.14 on liquidated damages applicable to the total price of the supplies concerned, the contracting authority is entitled:
(a) either to have the supplies brought into conformity, free of charge, by repair or replacement;
(b) or to have an appropriate reduction made in the price.
Any repair or replacement must be completed within a reasonable time and without any significant inconvenience to the contracting authority, taking account of the nature of the supplies and the purpose for which they are required by the contracting authority.
The term ‘free of charge’ in paragraph (a) refers to the costs incurred to bring the supplies into conformity, particularly the cost of postage, labour and materials.
II.4.13	Assembly
If required by the tender specifications (Annex I), the contractor must assemble the supplies delivered within a period of one month unless otherwise specified in the special conditions.
Any lack of conformity resulting from incorrect installation of the supplies must be deemed to be equivalent to lack of conformity of the supplies if installation forms part of the FWC and the supplies were installed by the contractor or under its responsibility. This applies equally if the product was to be installed by the contracting authority and was incorrectly installed owing to a shortcoming in the installation instructions.
II.4.14	Services provided to supplies
If required by the tender specifications, services to supplies must be provided accordingly.
II.4.15	General provisions concerning supplies
(a) Packaging
The supplies must be packaged in strong boxes or crates or in any other way that ensures that the contents remain intact and prevents damage or deterioration. Packaging, pallets, etc., including contents, must not weigh more than 500 kg.
Unless otherwise specified in the special conditions or in the tender specifications (Annex I), pallets must be considered as one‑way packaging and must not be returned. Each box must be clearly labelled with the following information:
· Name of contracting authority and address for delivery;
· name of contractor;
· description of contents;
· date of delivery;
· number and date of specific contract;
· EC code number of article.
(b) Guarantee
The supplies must be guaranteed against all defects in manufacture or materials for two years from the date of delivery, unless provision is made for a longer period in the tender specifications.
The contractor must guarantee that any permits and licences required for manufacturing and selling the supplies have been obtained.
The contractor must replace at its own expense, within a reasonable time limit to be determined by agreement between the parties, any items which become damaged or defective in the course of normal use during the guarantee period.
The contractor is responsible for any conformity defect which exists at the time of delivery, even if this defect does not appear until a later date.
The contractor is also responsible for any conformity defect which occurs after delivery and is ascribable to non-compliance with its obligations, including failure to provide a guarantee that, for a certain period, supplies used for the purposes for which they are normally used or for a specific purpose will preserve their qualities or characteristics as specified.
If part of an item is replaced, the replacement part must be guaranteed under the same terms and conditions for a further period of the same duration as that specified above.
If a defect is found to originate in a systematic flaw in design, the contractor must replace or modify all identical parts incorporated in the other supplies that are part of the order, even though they may not have been the cause of any incident. In this case, the guarantee period must be extended as stated above.
II.4.16  The contractor must immediately inform the Contracting authority of any changes in the exclusion situations as declared, according to Article 137(1) of Regulation (EU) 2018/1046

[bookmark: _Toc437082077][bookmark: _Toc437082245][bookmark: _Toc437082413][bookmark: _Toc437082581][bookmark: _Toc437082078][bookmark: _Toc437082246][bookmark: _Toc437082414][bookmark: _Toc437082582][bookmark: _Toc437082079][bookmark: _Toc437082247][bookmark: _Toc437082415][bookmark: _Toc437082583][bookmark: _Toc437082088][bookmark: _Toc437082256][bookmark: _Toc437082424][bookmark: _Toc437082592][bookmark: _Toc437082089][bookmark: _Toc437082257][bookmark: _Toc437082425][bookmark: _Toc437082593][bookmark: _Toc14253450][bookmark: _Toc40643246]Communication between the parties
[bookmark: _Toc14253451][bookmark: _Toc40643247]Form and means of communication
Any communication of information, notices or documents under the FWC must:
1. be made in writing in paper or electronic format in the language of the contract; 
1. bear the FWC number and, if applicable, the specific contract number;
1. be made using the relevant communication details set out in Article I.8; and
1. be sent by mail, email or, for the documents specified in the special conditions, via e-PRIOR. 
If a party requests written confirmation of an e-mail within a reasonable time, the other party must provide an original signed paper version of the communication as soon as possible.
The parties agree that any communication made by email has full legal effect and is admissible as evidence in judicial proceedings.
[bookmark: _Toc410815894][bookmark: _Toc14253452][bookmark: _Toc40643248]Date of communications by mail and email
Any communication is deemed to have been made when the receiving party receives it, unless this FWC contract refers to the date when the communication was sent.
E-mail is deemed to have been received by the receiving party on the day of dispatch of that e-mail, provided that it is sent to the e-mail address indicated in Article I.8. The sending party must be able to prove the date of dispatch. In the event that the sending party receives a non-delivery report, it must make every effort to ensure that the other party actually receives the communication by email or mail. In such a case, the sending party is not held in breach of its obligation to send such communication within a specified deadline.
Mail sent to the contracting authority is deemed to have been received by the contracting authority on the date on which the department responsible referred to in Article I.8 registers it.
Formal notifications are considered to have been received by the receiving party on the date of receipt indicated in the proof received by the sending party that the message was delivered to the specified recipient. 
[bookmark: _Toc14253453][bookmark: _Toc40643249]Submission of e-documents via e-PRIOR
If provided for in the special conditions, the exchange of electronic documents (e-documents) such as specific contracts and invoices between the parties is automated through the use of the e-PRIOR platform. This platform provides two possibilities for such exchanges: either through web services (machine-to-machine connection) or through a web application (the supplier portal). 
The contracting authority takes the necessary measures to implement and maintain electronic systems that enable the supplier portal to be used effectively. 
In the case of machine-to-machine connection, a direct connection is established between the parties’ back offices. In this case, the parties take the measures necessary on their side to implement and maintain electronic systems that enable the machine-to-machine connection to be used effectively. The electronic systems are specified in the interface control document. The contractor (or leader in the case of a joint tender) must take the necessary technical measures to set up a machine-to-machine connection and at its own cost.
If communication via the supplier portal or via the web services (machine-to-machine connection) is hindered by factors beyond the control of one party, it must notify the other immediately and the parties must take the necessary measures to restore this communication. 
If it is impossible to restore the communication within two working days, one party must notify the other that alternative means of communication specified in Article II.5.1 will be used until the supplier portal or the machine-to-machine connection is restored. 
When a change in the interface control document requires adaptations, the contractor (or leader in the case of a joint tender) has up to six months from receipt of the notification to implement this change. This period can be shortened by mutual agreement of the parties. This period does not apply to urgent measures required by the security policy of the contracting authority to ensure integrity, confidentiality and non-repudiation of information and the availability of e-PRIOR, which must be applied immediately. 
[bookmark: _Toc14253454][bookmark: _Toc40643250]Validity and date of e-documents
The parties agree that any e-document, including related attachments exchanged via e-PRIOR:
(a) is considered as equivalent to a paper document; 
(b) is deemed to be the original of the document;
(c) is legally binding on the parties once an e-PRIOR authorised person has performed the ‘sign’ action in e-PRIOR and has full legal effect; and
(d) constitutes evidence of the information contained in it and is admissible as evidence in judicial proceedings. 
The parties expressly waive any rights to contest the validity of such a document solely on the grounds that communications between the parties occurred through e-PRIOR or that the document has been signed through e-PRIOR. If a direct connection is established between the parties’ back offices to allow electronic transfer of documents, the parties agree that an e-document, sent as mentioned in the interface control document, qualifies as an EDI message. 
If the e-document is dispatched through the supplier portal, it is deemed to have been legally issued or sent when the contractor (or leader in the case of a joint tender) is able to successfully submit the e-document without any error messages. The generated PDF and XML document for the e-document are considered as a proof of receipt by the contracting authority. 
In the event that an e-document is dispatched using a direct connection established between the parties’ back offices, the e-document is deemed to have been legally issued or sent when its status is ‘received’ as defined in the interface control document. 
When using the supplier portal, the contractor (or leader in the case of a joint tender) can download the PDF or XML message for each e-document for one year after submission. After this period, copies of the e-documents are no longer available for automatic download from the supplier portal. 
[bookmark: _Toc14253455][bookmark: _Toc40643251]Authorised persons in e-PRIOR
The contractor submits a request for each person who needs to be assigned the role of ‘user’ in e-PRIOR. These persons are identified by means of the European Communication Authentication Service (ECAS) and authorised to access and perform actions in e-PRIOR within the permissions of the user roles that the contracting authority has assigned to them.
User roles enabling these e-PRIOR authorised persons to sign legally binding documents such as specific tenders or specific contracts are granted only upon submission of supporting documents proving that the authorised person is empowered to act as a legal representative of the contractor. 
[bookmark: _Toc437082096][bookmark: _Toc437082264][bookmark: _Toc437082432][bookmark: _Toc437082600][bookmark: _Toc14253456][bookmark: _Toc40643252]Liability
II.6.1	The contracting authority is not liable for any damage or loss caused by the contractor, including any damage or loss to third parties during or as a consequence of implementation of the FWC. 
II.6.2	If required by the relevant applicable legislation, the contractor must take out an insurance policy against risks and damage or loss relating to the implementation of the FWC. It must also take out supplementary insurance as reasonably required by standard practice in the industry. Upon request, the contractor must provide evidence of insurance coverage to the contracting authority.
II.6.3	The contractor is liable for any loss or damage caused to the contracting authority during or as a consequence of implementation of the FWC, including in the event of subcontracting, but only to an amount not exceeding three times the total amount of the relevant specific contract. However, if the damage or loss is caused by the gross negligence or wilful misconduct of the contractor or of its personnel or subcontractors, as well as in the case of an action brought against the contracting authority by a third party for breach of its intellectual property rights, the contractor is liable for the whole amount of the damage or loss. 
II.6.4	If a third party brings any action against the contracting authority in connection with the implementation of the FWC, the contractor must assist the contracting authority in the legal proceedings, including by intervening in support of the contracting authority upon request. 
If the contracting authority’s liability towards the third party is established and that such liability is caused by the contractor during or as a consequence of the implementation of the FWC, Article II.6.3 applies. 
II.6.5	If the contractor is composed of two or more economic operators (i.e. who submitted a joint tender), they are all jointly and severally liable to the contracting authority for the implementation of the FWC.
II.6.6	The contracting authority is not liable for any loss or damage caused to the contractor during or as a consequence of implementation of the FWC, unless the loss or damage was caused by wilful misconduct or gross negligence of the contracting authority.
[bookmark: _Toc437082103][bookmark: _Toc437082271][bookmark: _Toc437082439][bookmark: _Toc437082607][bookmark: _Toc14253457][bookmark: _Toc40643253]Conflict of interest and professional conflicting interests
II.7.1	The contractor must take all the necessary measures to prevent any situation of conflict of interest or professional conflicting interest. 
II.7.2	 The contractor must notify the contracting authority in writing as soon as possible of any situation that could constitute a conflict of interest or a professional conflicting interest during the implementation of the FWC. The contractor must immediately take action to rectify the situation. 
The contracting authority may do any of the following:
(a) verify that the contractor’s action is appropriate; 
(b) require the contractor to take further action within a specified deadline; 
(c) decide not to award a specific contract to the contractor. 
II.7.3	The contractor must pass on all the relevant obligations in writing to:
(a) its personnel; 
(b) any natural person with the power to represent it or take decisions on its behalf; 
(c) third parties involved in the implementation of the FWC, including subcontractors. 
The contractor must also ensure that the persons referred to above are not placed in a situation which could give rise to conflicts of interest. 
[bookmark: _Toc14253458][bookmark: _Toc40643254]Confidentiality
II.8.1.	The contracting authority and the contractor must treat with confidentiality any information or documents, in any format, disclosed in writing or orally relating to the implementation of the FWC and identified in writing as confidential.
II.8.2.	Each party must:
(a) not use confidential information or documents for any purpose other than to perform its obligations under the FWC or a specific contract without the prior written agreement of the other party; 
(b) ensure the protection of such confidential information or documents with the same level of protection as its own confidential information or documents, and in any case with due diligence; 
(c) not disclose directly or indirectly, confidential information or documents to third parties without the prior written agreement of the other party.
II.8.3	The confidentiality obligation set out in this Article are binding on the contracting authority and the contractor during the implementation of the FWC and for as long as the information or documents remain confidential unless: 
(a) the disclosing party agrees to release the receiving party from the confidentiality obligation earlier; 
(b) the confidential information or documents become public through other means than a breach of the confidentiality obligation, 
(c) the applicable law requires the disclosure of the confidential information or documents. 
II.8.4 	The contractor must obtain from any natural person with the power to represent it or take decisions on its behalf, as well as from third parties involved in the implementation of the FWC a commitment that they will comply with this Article. At the request of the contracting authority, the contractor must provide a document providing evidence of this commitment. 
[bookmark: _Toc14253459][bookmark: _Toc40643255]Processing of personal data
II.9.1	Processing of personal data by the contracting authority
Any personal data included in or relating to the FWC, including its implementation, shall be processed in accordance with Regulation (EU) No 2018/1725. Such data shall be processed solely for the purposes of the implementation, management and monitoring of the FWC by the data controller. 
The contractor or any other person whose personal data is processed by the data controller in relation to this FWC has specific rights as a data subject under Chapter III (Articles 14-25) of Regulation (EU) No 2018/1725, in particular the right to access, rectify or erase their personal data and the right to restrict or, where applicable, the right to object to processing or the right to data portability.
Should the contractor or any other person whose personal data is processed in relation to this FWC have any queries concerning the processing of its personal data, it shall address itself to the data controller. They may also address themselves to the Data Protection Officer of the data controller. They have the right to lodge a complaint at any time to the European Data Protection Supervisor.

Details concerning the processing of personal data are available in the data protection notice referred to in Article I.9.
II.9.2	Processing of personal data by the contractor
The processing of personal data by the contractor shall meet the requirements of Regulation (EU) No 2018/1725 and be processed solely for the purposes set out by the controller. 
The contractor shall assist the controller for the fulfilment of the controller’s obligation to respond to requests for exercising rights of person whose personal data is processed in relation to this FWC as laid down in Chapter III (Articles 14-25) of Regulation (EU) No 2018/1725. The contractor shall inform without delay the controller about such requests. 
The contractor may act only on documented written instructions and under the supervision of the controller, in particular with regard to the purposes of the processing, the categories of data that may be processed, the recipients of the data and the means by which the data subject may exercise its rights. 
The contractor shall grant personnel access to the data to the extent strictly necessary for the implementation, management and monitoring of the FWC. The contractor must ensure that personnel authorised to process personal data has committed itself to confidentiality or is under appropriate statutory obligation of confidentiality in accordance with the provisions of Article II.8.

The contractor shall adopt appropriate technical and organisational security measures, giving due regard to the risks inherent in the processing and to the nature, scope, context and purposes of processing, in order to ensure, in particular, as appropriate: 
(a) the pseudonymisation and encryption of personal data;
(b) the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;
(c) the ability to restore the availability and access to personal data in a timely manner in the event of a physical or technical incident;
(d) a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing;
(e) measures to protect personal data from accidental or unlawful destruction, loss, alteration, unauthorised disclosure of or access to personal data transmitted, stored or otherwise processed.
The contractor shall notify relevant personal data breaches to the controller without undue delay and at the latest within 48 hours after the contractor becomes aware of the breach. In such cases, the contractor shall provide the controller with at least the following information:
(a) nature of the personal data breach including where possible, the categories and approximate number of data subjects concerned and the categories and approximate number of personal data records concerned;
(b) likely consequences of the breach;
(c) measures taken or proposed to be taken to address the breach, including, where appropriate, measures to mitigate its possible adverse effects.
The contractor shall immediately inform the data controller if, in its opinion, an instruction infringes Regulation (EU) 2018/1725, Regulation (EU) 2016/679, or other Union or Member State data protection provisions as referred to in the tender specifications.
The contractor shall assist the controller for the fulfilment of its obligations pursuant to Article 33 to 41 under Regulation (EU) 2018/1725 to:
(a) ensure compliance with its data protection obligations regarding the security of the processing, and  the confidentiality of electronic communications and directories of users; 
(b) notify a personal data breach to the European Data Protection Supervisor;
(c) communicate a personal data breach without undue delay to the data subject, where applicable;
(d) carry out data protection impact assessments and prior consultations as necessary.
The contractor shall maintain a record of all data processing operations carried on behalf of the controller, transfers of personal data, security breaches, responses to requests for exercising rights of people whose personal data is processed and requests for access to personal data by third parties.
The contracting authority is subject to Protocol 7 of the Treaty on the Functioning of the European Union on the privileges and immunities of the European Union, particularly as regards the inviolability of archives (including the physical location of data and services as set out in Article I.9.2) and data security, which includes personal data held on behalf of the contracting authority in the premises of the contractor or subcontractor.
The contractor shall notify the contracting authority without delay of any legally binding request for disclosure of the personal data processed on behalf of the contracting authority made by any national public authority, including an authority from a third country. The contractor may not give such access without the prior written authorisation of the contracting authority.
The duration of processing of personal data by the contractor will not exceed the period referred to in Article II.22.2. Upon expiry of this period, the contractor shall, at the choice of the controller, return, without any undue delay in a commonly agreed format, all personal data processed on behalf of the controller and the copies thereof or shall effectively delete all personal data unless Union or national law requires a longer storage of personal data. 
For the purpose of Article II.10, if part or all of the processing of personal data is subcontracted to a third party, the contractor shall pass on the obligations referred to in Articles I.9.2 and II.9.2 in writing to those parties, including subcontractors. At the request of the contracting authority, the contractor shall provide a document providing evidence of this commitment. 

[bookmark: _Toc14253460][bookmark: _Toc40643256]Subcontracting
II.10.1	The contractor must not subcontract and have the FWC implemented by third parties beyond the third parties already mentioned in its tender without prior written authorisation from the contracting authority.
II.10.2	Even if the contracting authority authorises subcontracting, the contractor remains bound by its contractual obligations and is solely responsible for the implementation of the FWC.
II.10.3	The contractor must ensure that the subcontract does not affect the rights of the contracting authority under this FWC, particularly those under Articles II.8 and II.22.
II.10.4	The contracting authority may request the contractor to replace a subcontractor found to be in a situation provided for in points (d) and (e) of Article II.17.1.
[bookmark: _Toc14253461][bookmark: _Toc40643257]Amendments
II.11.1	Any amendment to the FWC or a specific contract must be made in writing before all contractual obligations have been fulfilled. A specific contract does not constitute an amendment to the FWC.
II.11.2	Any amendment must not make changes to the FWC or a specific contract that might alter the initial conditions of the procurement procedure or result in unequal treatment of tenderers or contractors.
[bookmark: _Toc14253462][bookmark: _Toc40643258]Assignment
II.12.1	The contractor must not assign any of the rights and obligations arising from the FWC, including claims for payments or factoring, without prior written authorisation from the contracting authority. In such cases, the contractor must provide the contracting authority with the identity of the intended assignee.
II.12.2	Any right or obligation assigned by the contractor without authorisation is not enforceable against the contracting authority.
[bookmark: _Toc437082615][bookmark: _Toc14253463][bookmark: _Toc40643259]Force Majeure
II.13.1	If a party is affected by force majeure, it must immediately notify the other party, stating the nature of the circumstances, their likely duration and foreseeable effects.
II.13.2	A party is not liable for any delay or failure to perform its obligations under the FWC if that delay or failure is a result of force majeure. If the contractor is unable to fulfil its contractual obligations owing to force majeure, it has the right to remuneration only for the supplies actually delivered and which obtain a certificate of conformity.
II.13.3	The parties must take all necessary measures to limit any damage due to force majeure.
[bookmark: _Toc14253464][bookmark: _Toc40643260]Liquidated damages
[bookmark: _Toc14253465][bookmark: _Toc40643261]Delay in delivery
If the contractor fails to perform its contractual obligations within the applicable time limits set out in this FWC, the contracting authority may claim liquidated damages for each day of delay using the following formula: 
0.3 x (V/d) 
where: 
V is the price of the relevant purchase or supply;
d is the duration specified in the relevant specific contract for delivery of the relevant purchase or supply or, failing that, the period between the date specified in Article I.4.2 and the date of delivery or performance specified in the relevant specific contract, expressed in days.
Liquidated damages may be imposed together with a reduction in price under the conditions laid down in Article II.15.
[bookmark: _Toc14253466][bookmark: _Toc40643262]Procedure
The contracting authority must formally notify the contractor of its intention to apply liquidated damages and the corresponding calculated amount. 
The contractor has 30 days following the date of receipt to submit observations. Failing that, the decision becomes enforceable the day after the time limit for submitting observations has elapsed. 
If the contractor submits observations, the contracting authority, taking into account the relevant observations, must notify the contractor: 
(a) of the withdrawal of its intention to apply liquidated damages; or 
(b) of its final decision to apply liquidated damages and the corresponding amount. 
[bookmark: _Toc14253467][bookmark: _Toc40643263]Nature of liquidated damages
The parties expressly acknowledge and agree that any amount payable under this Article is not a penalty and represents a reasonable estimate of fair compensation for the damage incurred due to failure to provide the supplies within the applicable time limits set out in this FWC.
[bookmark: _Toc14253468][bookmark: _Toc40643264]Claims and liability
Any claim for liquidated damages does not affect the contractor’s actual or potential liability or the contracting authority’s rights under Article II.17.
[bookmark: _Toc433279978][bookmark: _Toc14253469][bookmark: _Toc40643265]Reduction in price
[bookmark: _Toc14253470][bookmark: _Toc40643266]Quality standards
If the contractor fails to deliver the supply in accordance with the FWC or a specific contract (‘unperformed obligations’) or if it fails to deliver the supply in accordance with the expected quality levels specified in the tender specifications (‘low quality delivery’), the contracting authority may reduce or recover payments proportionally to the seriousness of the unperformed obligations or low quality delivery. This includes in particular cases where the contracting authority cannot approve a document or deliver a certificate of conformity for supply as defined in Article I.6 after the contractor has submitted the required additional information, correction or new supply. 
A reduction in price may be imposed together with liquidated damages under the conditions of Article II.14.
[bookmark: _Toc14253471][bookmark: _Toc40643267]Procedure
The contracting authority must formally notify the contractor of its intention to reduce payment and the corresponding calculated amount. 
The contractor has 30 days following the date of receipt to submit observations. Failing that, the decision becomes enforceable the day after the time limit for submitting observations has elapsed. 
If the contractor submits observations, the contracting authority, taking into account the relevant observations, must notify the contractor: 
(a) of the withdrawal of its intention to reduce payment; or 
(b) of its final decision to reduce payment and the corresponding amount. 
[bookmark: _Toc14253472][bookmark: _Toc40643268]Claims and liability
Any reduction in price does not affect the contractor’s actual or potential liability or the contracting authority’s rights under Article II.17.
[bookmark: _Toc437082122][bookmark: _Toc437082290][bookmark: _Toc437082458][bookmark: _Toc437082626][bookmark: _Toc437082124][bookmark: _Toc437082292][bookmark: _Toc437082460][bookmark: _Toc437082628][bookmark: _Toc437082125][bookmark: _Toc437082293][bookmark: _Toc437082461][bookmark: _Toc437082629][bookmark: _Toc437082127][bookmark: _Toc437082295][bookmark: _Toc437082463][bookmark: _Toc437082631][bookmark: _Toc437082128][bookmark: _Toc437082296][bookmark: _Toc437082464][bookmark: _Toc437082632][bookmark: _Toc14253473][bookmark: _Toc40643269]Suspension of the implementation of the FWC
[bookmark: _Toc14253474][bookmark: _Toc40643270]Suspension by the contractor
If the contractor is affected by force majeure, it may suspend the performance of a specific contract.
The contractor must immediately notify the contracting authority of the suspension. The notification must include a description of the force majeure and state when the contractor expects to resume the performance of the contract.
The contractor must notify the contracting authority as soon as it is able to resume performance of the specific contract, unless the contracting authority has already terminated the FWC or the specific contract. 
[bookmark: _Toc14253475][bookmark: _Toc40643271]Suspension by the contracting authority
The contracting authority may suspend the implementation of the FWC or performance of a specific contract or any part of it:
(d) if the procedure for awarding the FWC or a specific contract or the implementation of the FWC proves to have been subject to irregularities , fraud or breach of obligations; 
(e) in order to verify whether the presumed irregularities, fraud or breach of obligations have actually occurred. 
The contracting authority must formally notify the contractor of the suspension and the reasons for it. Suspension takes effect on the date of formal notification, or at a later date if the formal notification so provides. 
The contracting authority must notify the contractor as soon as the verification is completed whether:
(a) it is lifting the suspension; or
(b) it intends to terminate the FWC or a specific contract under Article II.17.1(f) or (j).
The contractor is not entitled to compensation for suspension of any part of the FWC or a specific contract.
The contracting authority may in addition suspend the time allowed for payments in accordance with Article II.20.7.
[bookmark: _Toc14253476][bookmark: _Toc40643272]Termination of the FWC
[bookmark: _Toc14253477][bookmark: _Toc40643273]Grounds for termination by the contracting authority
The contracting authority may terminate the FWC or any on-going specific contract in the following circumstances:
(a) if provision of the supplies under an on-going specific contract has not actually started within 15 days of the scheduled date and the contracting authority considers that the new date proposed, if any, is unacceptable, taking into account Article II.11.2;
(b) if the contractor is unable, through its own fault, to obtain any permit or licence required for implementation of the FWC;
(c) if the contractor does not implement the FWC or perform the specific contract in accordance with the tender specifications or request for supplies or is in breach of another substantial contractual obligation or repeatedly refuses to sign specific contracts. Termination of three or more specific contracts in these circumstances also constitutes grounds for termination of the FWC;
(d) if the contractor or any person that assumes unlimited liability for the debts of the contractor is in one of the situations provided for in points (a) and (b) of Article 136(1) of the Financial Regulation[footnoteRef:6]; [6:  	Regulation (EU, Euratom) 2018/1046 of the European Parliament and of the Council of 18 July 2018 on the financial rules applicable to the general budget of the Union, amending Regulations (EU) No 1296/2013, (EU) No 1301/2013, (EU) No 1303/2013, (EU) No 1304/2013, (EU) No 1309/2013, (EU) No 1316/2013, (EU) No 223/2014, (EU) No 283/2014, and Decision No 541/2014/EU and repealing Regulation (EU, Euratom) No 966/2012, OJ L 193 of 30.7.2018, p.1 https://eur-lex.europa.eu/legal-content/EN/TXT/?qid=1544791836334&uri=CELEX:32018R1046] 

(e) if the contractor or any related person is in one of the situations provided for in points (c) to (h) of Article 136(1) or to Article 136(2) of the Financial Regulation.
(f) if the procedure for awarding the FWC or the implementation of the FWC prove to have been subject to irregularities, fraud or breach of obligations;
(g) if the contractor does not comply with applicable obligations under environmental, social and labour law established by Union law, national law, collective agreements or by the international environmental, social and labour law provisions listed in Annex X to Directive 2014/24/EU; 
(h) if the contractor is in a situation that could constitute a conflict of interest or a professional conflicting interest as referred to in Article II.7; 
(i) if a change to the contractor’s legal, financial, technical, organisational or ownership situation is likely to substantially affect the implementation of the FWC or substantially modify the conditions under which the FWC was initially awarded or a change regarding the exclusion situations listed in Art 136 of Regulation (EU) 2018/1046 that calls into question the decision to award the contract;
(j) in the event of force majeure, where either resuming implementation is impossible or the necessary ensuing amendments to the FWC or a specific contract would mean that the tender specifications are no longer fulfilled or result in unequal treatment of tenderers or contractors;
(k) if the needs of the contracting authority change and it no longer requires new supplies under the FWC; in such cases ongoing specific contracts remain unaffected; 
(l) if the termination of the FWC with one or more of the contractors means that the multiple FWC with reopening of competition no longer has the minimum required level of competition.
(m) if the contractor is in breach of the data protection obligations resulting from Article II.9.2; 
(n) if the contractor does not comply with the applicable data protection obligations resulting from Regulation (EU) 2016/679.

[bookmark: _Toc14253478][bookmark: _Toc40643274]Grounds for termination by the contractor
The contractor may terminate the FWC or any on-going contract if 
the contracting authority fails to comply with its obligations, in particular the obligation to provide the information needed for the contractor to implement the FWC or to perform a specific contract as provided for in the tender specifications.
[bookmark: _Toc437082137][bookmark: _Toc437082305][bookmark: _Toc437082473][bookmark: _Toc437082641][bookmark: _Toc437082138][bookmark: _Toc437082306][bookmark: _Toc437082474][bookmark: _Toc437082642][bookmark: _Toc437082139][bookmark: _Toc437082307][bookmark: _Toc437082475][bookmark: _Toc437082643][bookmark: _Toc437082142][bookmark: _Toc437082310][bookmark: _Toc437082478][bookmark: _Toc437082646][bookmark: _Toc437082143][bookmark: _Toc437082311][bookmark: _Toc437082479][bookmark: _Toc437082647][bookmark: _Toc437082144][bookmark: _Toc437082312][bookmark: _Toc437082480][bookmark: _Toc437082648][bookmark: _Toc14253479][bookmark: _Toc40643275]Procedure for termination
A party must formally notify the other party of its intention to terminate the FWC or a specific contract and the grounds for termination. 
The other party has 30 days following the date of receipt to submit observations, including the measures it has taken or will take to continue fulfilling its contractual obligations. Failing that, the decision to terminate becomes enforceable the day after the time limit for submitting observations has elapsed. 
If the other party submits observations, the party intending to terminate must formally notify it either of the withdrawal of its intention to terminate or of its final decision to terminate. 
In the cases referred to in points (a) to (d), (g) to (i), (k) to (n) of Article II.17.1 and in Article II.17.2, the date on which the termination takes effect must be specified in the formal notification.
In the cases referred to in points (e), (f) and (j) of Article II.17.1, the termination takes effect on the day following the date on which the contractor receives notification of termination. 
In addition, at the request of the contracting authority and regardless of the grounds for termination, the contractor must provide all necessary assistance, including information, documents and files, to allow the contracting authority to complete, continue or transfer the delivery of the supplies to a new contractor or internally, without interruption or adverse effect on the quality or continuity of delivery of the supplies. The parties may agree to draw up a transition plan detailing the contractor’s assistance unless such plan is already detailed in other contractual documents or in the tender specifications. The contractor must provide such assistance at no additional cost, except if it can demonstrate that it requires substantial additional resources or means, in which case it must provide an estimate of the costs involved and the parties will negotiate an arrangement in good faith.
[bookmark: _Toc14253480][bookmark: _Toc40643276]Effects of termination
The contractor is liable for damage incurred by the contracting authority as a result of the termination of the FWC or a specific contract, including the additional cost of appointing and contracting another contractor to provide or complete the supplies, except if the damage is a result of a termination in accordance with Article II.17.1(j), (k) or (l) or in Article II.17.2. The contracting authority may claim compensation for such damage. 
The contractor is not entitled to compensation for any loss resulting from the termination of the FWC or a specific contract, including loss of anticipated profits, unless the loss was caused by the situation specified in Article II.17.2. 
The contractor must take all appropriate measures to minimise costs, prevent damage and cancel or reduce its commitments. 
Within 60 days of the date of termination, the contractor must submit any report and any invoice required for supplies that were provided before the date of termination. 
In the case of joint tenders, the contracting authority may terminate the FWC or a specific contract with each member of the group separately on the basis of points (d), (e), (g), (m) and (n) of Article II.17.1, under the conditions set out in Article II.11.2.
[bookmark: _Toc437082151][bookmark: _Toc437082319][bookmark: _Toc437082487][bookmark: _Toc437082655][bookmark: _Toc433279981][bookmark: _Toc14253481][bookmark: _Toc40643277]Invoices, value added tax and e-invoicing
[bookmark: _Toc14253482][bookmark: _Toc40643278]Invoices and value added tax
Invoices must contain the contractor’s (or leader’s in the case of a joint tender) identification data, the amount, the currency and the date, as well as the FWC reference and reference to the specific contract. 
Invoices must indicate the place of taxation of the contractor (or leader in the case of a joint tender) for value added tax (VAT) purposes and must specify separately amounts not including VAT and amounts including VAT.
The contracting authority is exempt from all taxes and duties, including VAT, in accordance with Articles 3 and 4 of the Protocol 7 of the Treaty on the Functioning of the European Union on the privileges and immunities of the European Union.
The contractor (or leader in the case of a joint tender) must complete the necessary formalities with the relevant authorities to ensure that the supplies and services required for implementation of the FWC are exempt from taxes and duties, including VAT.
[bookmark: _Toc14253483][bookmark: _Toc40643279]E-invoicing
If provided for in the special conditions, the contractor (or leader in the case of a joint tender) submits invoices in electronic format if the conditions regarding electronic signature specified by Directive 2006/112/EC on VAT are fulfilled, i.e. using a qualified electronic signature or through electronic data interchange. 
Reception of invoices by standard format (pdf) or email is not accepted.
[bookmark: _Toc433279982][bookmark: _Toc14253484][bookmark: _Toc40643280]Price revision
If a price revision index is provided in Article I.5.2, this Article applies to it. 
Prices are fixed and not subject to revision during the first year of the FWC.
At the beginning of the second and every following year of the FWC, each price may be revised upwards or downwards at the request of one of the parties.
A party may request a price revision in writing no later than three months before the anniversary date of entry into force of the FWC. The other party must acknowledge the request within 14 days of receipt. 
At the anniversary date, the contracting authority must communicate the final index for the month in which the request was received, or failing that, the last provisional index available for that month. The contractor establishes the new price on this basis and communicates it as soon as possible to the contracting authority for verification. 
The contracting authority purchases on the basis of the prices in force at the date on which the specific contract enters into force. 
The price revision is calculated using the following formula:
	Ir
Pr = Po x ( — )
	Io
where:	Pr = revised price;
	Po = price in the tender;
	Io = index for the month in which the FWC enters into force;
	Ir = index for the month in which the request to revise prices is received.
[bookmark: _Toc437082156][bookmark: _Toc437082324][bookmark: _Toc437082492][bookmark: _Toc437082660][bookmark: _Toc437082157][bookmark: _Toc437082325][bookmark: _Toc437082493][bookmark: _Toc437082661][bookmark: _Toc437082159][bookmark: _Toc437082327][bookmark: _Toc437082495][bookmark: _Toc437082663][bookmark: _Toc14253485][bookmark: _Toc40643281]Payments and guarantees
[bookmark: _Toc14253486][bookmark: _Toc40643282]Date of payment
The date of payment is deemed to be the date on which the contracting authority's account is debited.
[bookmark: _Toc14253487][bookmark: _Toc40643283]Currency
Payments are made in euros, unless another currency is provided for in Article I.7. 
[bookmark: _Toc14253488][bookmark: _Toc40643284]Conversion
The contracting authority makes any conversion between the euro and another currency at the daily euro exchange rate published in the Official Journal of the European Union, or failing that, at the monthly accounting exchange rate, as established by the European Commission and published on the website indicated below, applicable on the day when it issues the payment order. 
The contractor makes any conversion between the euro and another currency at the monthly accounting exchange rate, established by the Commission and published on the website indicated below, applicable on the date of the invoice.
http://ec.europa.eu/budget/contracts_grants/info_contracts/inforeuro/inforeuro_en.cfm 
[bookmark: _Toc437082164][bookmark: _Toc437082332][bookmark: _Toc437082500][bookmark: _Toc437082668][bookmark: _Toc14253489][bookmark: _Toc40643285]Costs of transfer
The costs of the transfer are borne as follows:
(a) the contracting authority bears the costs of dispatch charged by its bank;
(b) the contractor bears the costs of receipt charged by its bank;
(c) the party causing repetition of the transfer bears the costs for repeated transfer.
[bookmark: _Toc437082171][bookmark: _Toc437082339][bookmark: _Toc437082507][bookmark: _Toc437082675][bookmark: _Toc14253490][bookmark: _Toc40643286]Pre-financing, performance and money retention guarantees
If, as provided for in Article I.6, a financial guarantee is required for the payment of pre-financing, as performance guarantee or as money retention guarantee, it must fulfil the following conditions: 
(a) the financial guarantee is provided by a bank or a financial institution approved by the contracting authority or, at the request of the contractor and with the agreement of the contracting authority, by a third party;
(b) the guarantee shall have the effect of making the bank or financial institution or the third party provide irrevocable collateral security, or stand as first-call guarantor of the contractor's obligations without requiring that the contracting authority has recourse against the principal debtor (the contractor).
The contractor bears the cost of providing such guarantee.
Pre-financing guarantees must remain in force until the pre-financing is cleared against interim payments or payment of the balance. Where the payment of the balance takes the form of a debit note, the pre-financing guarantee must remain in force for three months after the debit note is sent to the contractor. The contracting authority must release the guarantee within the following month. 
Performance guarantees cover compliance with substantial contractual obligations until the contracting authority has given its final approval for the supply. The performance guarantee must not exceed 10 % of the total price of the specific contract. The contracting authority must release the guarantee fully after final certificate of conformity of the supply has been delivered, as provided for in the specific contract. 
Retention money guarantees cover full delivery of the supplies in accordance with the specific contract including during the contract liability period and until their final certificate of conformity has been delivered by the contracting authority. The retention money guarantee must not exceed 10 % of the total price of the specific contract. The contracting authority must release the guarantee after the expiry of the contract liability period as provided for in the specific contract.
The contracting authority must not request a retention money guarantee for a specific contract where it has requested a performance guarantee.
[bookmark: _Toc14253491][bookmark: _Toc40643287]Interim payments and payment of the balance
The contractor (or leader in the case of a joint tender) must send an invoice for interim payment, as provided for in Article I.6 or in the tender specifications or in the specific contract. 
The contractor (or leader in the case of a joint tender) must send an invoice for payment of the balance within 60 days of the end of the period of provision of the supplies, as provided for in Article I.6, in the tender specifications or in the specific contract. 
Payment of the invoice and approval of documents does not imply recognition of the regularity, authenticity, completeness and correctness of the declarations and information they contain.
Payment of the balance may take the form of recovery. 
[bookmark: _Toc14253492][bookmark: _Toc40643288]Suspension of the time allowed for payment
The contracting authority may suspend the payment periods specified in Article I.6 at any time by notifying the contractor (or leader in the case of a joint tender) that its invoice cannot be processed. The reasons the contracting authority may cite for not being able to process an invoice are:
(a)	because it does not comply with the FWC; 
(b)	because the contractor has not produced the appropriate supplies or documents; or 
(c)	because the contracting authority has observations on the supplies or documents submitted with the invoice. 
The contracting authority must notify the contractor (or leader in the case of a joint tender) as soon as possible of any such suspension, giving the reasons for it. In cases b) and c) referred above, the contracting authority shall notify the contractor (or leader in case of a joint tender) the time limits to submit additional information or corrections or a new version of the documents or deliverables if the contracting authority requires it.
Suspension takes effect on the date the contracting authority sends the notification. The remaining payment period resumes from the date on which the requested information or revised documents are received or the necessary further verification, including on-the-spot checks, is carried out. Where the suspension period exceeds two months, the contractor (or leader in the case of a joint tender) may request the contracting authority to justify the continued suspension. 
Where the payment periods have been suspended following rejection of a document referred to in the first paragraph of this Article and the new document produced is also rejected, the contracting authority reserves the right to terminate the specific contract in accordance with Article II.17.1(c).
[bookmark: _Toc14253493][bookmark: _Toc40643289]Interest on late payment
On expiry of the payment periods specified in Article I.6, the contractor (or leader in the case of a joint tender) is entitled to interest on late payment at the rate applied by the European Central Bank for its main refinancing operations in euros (the reference rate) plus eight points. The reference rate is the rate in force, as published in the C series of the Official Journal of the European Union, on the first day of the month in which the payment period ends .
Suspension of the payment period as provided for in Article II.20.7 is not considered as giving rise to late payment. 
Interest on late payment covers the period running from the day following the due date for payment up to and including the date of payment as defined in Article II.20.1.
However, when the calculated interest is EUR 200 or less, it must be paid to the contractor (or leader in the case of a joint tender) only if it requests it within two months of receiving late payment.
[bookmark: _Toc14253494][bookmark: _Toc40643290]Recovery
II.21.1	If an amount is to be recovered under the terms of the FWC, the contractor must repay the contracting authority the amount in question.
II.21.2	Recovery procedure
Before recovery, the contracting authority must formally notify the contractor of its intention to recover the amount it claims, specifying the amount due and the reasons for recovery and inviting the contractor to make any observations within 30 days of receipt.
If no observations have been submitted or if, despite the observations submitted, the contracting authority decides to pursue the recovery procedure, it must confirm recovery by formally notifying a debit note to the contractor, specifying the date of payment. The contractor must pay in accordance with the provisions specified in the debit note.
If the contractor does not pay by the due date, the contracting authority may, after informing the contractor in writing, recover the amounts due:
(a) by offsetting them against any amounts owed to the contractor by the Union or by the European Atomic Energy Community  or by an executive agency when it implements the Union budget; 
(b) by calling in a financial guarantee if the contractor has submitted one to the contracting authority; 
(c) by taking legal action. 
II.21.3	Interest on late payment
If the contractor does not honour the obligation to pay the amount due by the date set by the contracting authority in the debit note, the amount due bears interest at the rate indicated in Article II.20.8. Interest on late payments will cover the period starting on the day after the due date for payment and ending on the date when the contracting authority receives the full amount owed. 
Any partial payment is first entered against charges and interest on late payment and then against the principal amount.
II.21.4		Recovery rules in the case of joint tender
If the contract is signed by a group (joint tender), the group is jointly and severally liable under the conditions set out in Article II.6 (liability). The contracting authority shall send the debit note first to the leader of the group. 
If the leader does not pay by the due date the whole amount, and if the amount due cannot be offset or can only be offset partially in accordance with Article II.21.2 (a), then the contracting authority may claim the amount still due to any other member or members of the group by respectively notifying them with a debit note in conformity with the provisions laid down in Article  II.21.2.
[bookmark: _Toc437082177][bookmark: _Toc437082345][bookmark: _Toc437082513][bookmark: _Toc437082681][bookmark: _Toc437082178][bookmark: _Toc437082346][bookmark: _Toc437082514][bookmark: _Toc437082682][bookmark: _Toc14253495][bookmark: _Toc40643291]Checks and audits
II.22.1	The contracting authority and the European Anti-Fraud Office may check or require an audit on the implementation of the FWC. This may be carried out either by OLAF’s own staff or by any outside body authorised to do so on its behalf. 
Such checks and audits may be initiated at any moment during the provision of the supplies and up to five years starting from the payment of the balance of the last specific contract issued under this FWC. 
The audit procedure is initiated on the date of receipt of the relevant letter sent by the contracting authority. Audits are carried out on a confidential basis.
II.22.2	The contractor must keep all original documents stored on any appropriate medium, including digitised originals if authorised under national law, for a period of five years starting from the payment of the balance of the last specific contract issued under this FWC. 
II.22.3	The contractor must grant the contracting authority’s staff and outside personnel authorised by the contracting authority the appropriate right of access to sites and premises where the FWC is implemented and to all the information, including information in electronic format, needed to conduct such checks and audits. The contractor must ensure that the information is readily available at the moment of the check or audit and, if so requested, that information is handed over in an appropriate format.
II.22.4	On the basis of the findings made during the audit, a provisional report is drawn up. The contracting authority or its authorised representative must send it to the contractor, who has 30 days following the date of receipt to submit observations. The contractor must receive the final report within 60 days following the expiry of the deadline to submit observations.
On the basis of the final audit findings, the contracting authority may recover all or part of the payments made in accordance with Article II.21 and may take any other measures which it considers necessary. 
II.22.5	In accordance with Council Regulation (Euratom, EC) No 2185/96 of 11 November 1996 concerning on-the-spot checks and inspection carried out by the Commission in order to protect the European Communities’ financial interests against fraud and other irregularities and Regulation (EU, Euratom) No 883/2013 of the European Parliament and of the Council of 11 September 2013 concerning investigations conducted by the European Anti-Fraud Office, the European Anti-Fraud Office may carry out investigations, including on the spot checks and inspections, to establish whether there has been fraud, corruption or any other illegal activity under the contract affecting the financial interests of the Union. Findings arising from an investigation may lead to criminal prosecution under national law. 
	The investigations may be carried out at any moment during the performance of the contract and up to five years starting from the payment of the balance of the last specific contract issued under this FWC.
II.22.6	The Court of Auditors and the European Public Prosecutor’s Office established by  Council Regulation (EU) 2017/1939[footnoteRef:7] (‘the EPPO’) have the same rights as the contracting authority, particularly right of access, for the purpose of checks, audits and investigations. [7:  Council Regulation (EU) 2017/1939 of 12 October 2017 implementing enhanced cooperation on the establishment of the European Public Prosecutor’s Office] 
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[bookmark: _Toc433279987][bookmark: _Toc14253497][bookmark: _Toc40643007][bookmark: _Toc40643293]Specific contract
No [complete]
implementing framework contract No [complete]

1. The European Union (‘the Union’), represented by the [European Commission] (‘the contracting authority’), represented for the purposes of signing this specific contract by [forename, surname, function, department of authorising officer],
and
2. [Full official name]
[Official legal form]
[Statutory registration number or ID or passport number]
[Full official address]
[VAT registration number]
[appointed as leader of the group by the members of the group that submitted the joint tender]
[repeat these data as many times as there are contractors in case of joint tender and continue numbering]
([collectively] "the contractor"), represented for the purposes of signing this specific contract by [forename, surname and function of legal representative,]


HAVE AGREED
ARTICLE 1. SUBJECT MATTER
1.1	This specific contract implements framework contract (FWC) No [complete], [lot [complete]] signed by the parties on [complete date].
1.2	In accordance with the provisions set out in the FWC and in this specific contract and [its][their] annex[es], which form an integral part of it, the contractor must provide the [following supplies:] [supplies specified in Annex [complete].]
ARTICLE 2. ENTRY INTO FORCE AND DURATION
2.1	This specific contract enters into force [on the date on which the last party signs it] [on [insert date] if both parties have already signed it].
2.2	The performance of the contract starts from [the date of entry into force of this specific contract] [insert date]. 
2.3	The performance of the contract must not exceed [complete] [days] [months]. The parties may extend the duration by written agreement before it elapses and before expiry of the FWC. 
ARTICLE 3. PRICE
3.1	The price payable under this specific contract is EUR [amount in figures and in words].
[The maximum amount covering all purchases under this specific contract and excluding price revision is EUR [amount in figures and in words]]. 
***
[Option: for contractors for which VAT is due in Belgium]
[In Belgium, use of this contract constitutes a request for VAT exemption No 450, Article 42, paragraph 3.3 of the VAT code (circular 2/1978), provided the invoice includes the statement: ‘Exonération de la TVA, Article 42, paragraphe 3.3 du code de la TVA (circulaire 2/1978)’ or an equivalent statement in the Dutch or German language.]
[Option: for contractors for which VAT is due in Luxembourg]
[In Luxembourg, the contractor must include the following statement in the invoices: "Commande destinée à l’usage officiel de l’Union européenne. Exonération de la TVA Article 43 § 1 k 2ème tiret de la loi modifiée du 12.02.79. ‘In the case of intra-Community purchases, the statement to be included in the invoices is: "For the official use of the European Union. VAT Exemption / European Union/ Article 151 of Council Directive 2006/112/EC.’]
ARTICLE 4. COMMUNICATION DETAILS
For the purpose of this specific contract, communications must be sent to the following addresses:
Contracting authority:
ENISA
Project Manager
[Unit [complete]]
[Postcode and city]
E-mail: [insert functional mailbox]

Contractor (or leader in the case of a joint tender):
[Full name]
[Function]
[Company name]
[Full official address]
E-mail: [complete]
ARTICLE 5. PERFORMANCE GUARANTEE
Performance guarantee is not applicable to this specific contract.
ARTICLE 6 RETENTION MONEY GUARANTEE
Retention money guarantee is not applicable to this specific contract.
Annexes
Request for supply
Contractor’s specific tender of [insert date]
Signatures
	For the contractor,
[Company name/forename/surname/function]

signature: 
	For the contracting authority,
[forename/surname/function]

signature:

	Done at [place], [date]
	Done at [place], [date]


In duplicate in English.


[bookmark: _Toc14253498][bookmark: _Toc40643008][bookmark: _Toc40643294]Order Form
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Annex X

Framework contract: ENISA F-XXX-19-Cxx 





E-REQUEST, E-ORDERING, E-FULFILMENT AND E-INVOICING INTERCHANGE AGREEMENT 

(Web Services & Supplier Portal)









1. [bookmark: _Toc14253499][bookmark: _Toc40643009][bookmark: _Toc40643295]Introduction
1.1 The present agreement represents an annex to Framework Contract ENISA F-
XXX-19-Cxx (‘the contract’), allowing the use of the following post-award procurement and contracts modules:
· e-Request (quotation request for services or goods, supplier formal offers)
· e-Ordering (orders based on framework contracts and others)
· e-Fulfilment (dispatch and receiving advices) 
· e-Invoicing (standard invoices, debit and credit notes) 
· and any other module that are being developed or will be developed in the future such as e-Contracts, e-Signature, e-Catalogue 
1.2. The present agreement shall be activated following a notification via e-mail from the contracting authority to the contractor (the contact persons indicated in the contract) of the start of use of one or several modules. This written notification, which will specify whether it concerns only services or goods or both, shall have full legal effect from the date specified therein.
1.3. Unless otherwise established, the present agreement is only applicable for the communications between the contractor and ENISA, for each module and type of purchase (service or goods) at the following e-PRIOR website: https://webgate.ec.europa.eu/fpfis/wikis/x/8pBsAQ. The list is regularly updated.
Other Directorates-General of the European Commission or other EUIs may join this agreement at any time by way of notification via e-mail from the contracting authority to the contractor. This written notification shall have full legal effect from the date specified therein. 
1.4. All documentation related to the present agreement is available on the web at the following link: https://webgate.ec.europa.eu/fpfis/wikis/x/8pBsAQ 
2. [bookmark: _Toc14253500][bookmark: _Toc40643010][bookmark: _Toc40643296]Definitions
Parties agree to apply the following definitions:
‘Authorised persons’: persons with access to the system (e-PRIOR), meeting the requirements laid down in Article 121 (8), (9) and (10) of the Commission Delegated Regulation (EU) No 1268/2012of 29 October 2012 on the Rules of Application of Regulation (EU, Euratom) No 966/2012 of the European Parliament and of the Council on the financial rules applicable to the general budget of the Union, and which must be identified by the system via established means (authenticated user in ECAS – European Commission Authentication System).
 ‘Back office’: the internal system(s) used by the parties to process electronic documents such as orders and invoices.
‘Contracting authority’: the contracting party ordering the goods or services from the contractor and exchanging the relevant electronic documents (listed below in the definition of e-PRIOR) involved in that process.
‘Dispatch advice’: electronic document that the contractor sends to the contracting authority when it dispatches the goods or delivers the services based on fixed price or quoted time and means. The document must include the order reference and, in case of dispatch of goods, the delivery information. Once it has been validated, the contracting authority issues a receiving advice.
‘Electronic Data Interchange (EDI)’: the electronic transfer, from computer to computer, of commercial and administrative data using an agreed standard to structure an EDI message.
‘EDI message’: an electronic document structured by using an agreed standard, prepared in a computer readable format and capable of being automatically and unambiguously processed.
‘Electronic system’: the set of electronic means used by the parties in order to send or receive electronic messages (own system and system not controlled by the parties).
 e-PRIOR’: the service-oriented communication platform that provides a series of web services and allows the exchange of standardised electronic messages and documents between the parties. This is done either through web services, with a machine-to-machine connection between the parties’ back office systems (EDI messages), or through a web application (the supplier portal). The Platform may be used to exchange electronic documents (e-documents) such as electronic requests for services/supplies (request for quotation, final offer, etc.) electronic specific contracts and order forms, electronic transmission of timesheets, deliverables and its acceptance (service receipt, dispatch advices and receipt advices) or electronic invoices between the parties. Technical specifications (i.e. the interface control document), details on access and user manuals are available at the following website: https://webgate.ec.europa.eu/fpfis/wikis/display/ePRIOR/Home

‘e-Request’ is the module in e-PRIOR which aims to automate the exchange of request for quotation and offers between the contracting authorities and their suppliers. By covering the steps of the request management process as defined in the relevant contracts, e-Request establishes the basis under which orders will be concluded in e-Ordering with those suppliers who are providing services or goods related to the procurement procedures supported by the system.
‘e-Ordering’ is the module in e-PRIOR enabling the electronic exchange and signature of specific contracts or order forms for services or supplies in the context of framework contracts or direct contracts. This may not be applicable to certain categories of specific contracts (such as on-call services, services provided during extended working hours, etc.) which are not currently covered by e-Ordering and all these cases paper based procedures apply for the signature of the specific contracts. The contracting authority may include at a later stage those specific contracts in the scope of e-Ordering by means of written notification (e-mail or registered letter) to the contractor. This written notification shall have full legal effect from the date mentioned in the notification.
‘e-Fulfilment’ is the module in e-PRIOR enabling the electronic acceptance of services or goods through the exchange of dispatch advices (delivery note), service receipts and receiving advices (evidence of goods receipt or service receipt approval).
‘e-Invoicing’ is the module in e-PRIOR enabling suppliers to view all credit notes and cost claims and related supporting documents, sent to and received from the contracting authority. For suppliers authorised to do so, the e-Invoicing module also allows the creation of invoices, credit and debit notes, and their sending to contracting authorities.
‘Interface control document’: the guideline document which lays down the technical specifications, message standards, security standards, checks of syntax and semantics, etc. to facilitate machine-to-machine connection. This document is updated on a regular basis and is available on the e-PRIOR website. 
‘Invoice’: electronic document issued by the contractor listing goods supplied and services rendered and the amount due for payment by the contracting authority.
‘Own system’: the information processing system (computer or network) that is predominantly controlled by the parties. Telecommunication connections leased from a network operator, for instance, do not fall within this scope.
‘Order’: electronic document equivalent to the specific contract, order form, direct contract or purchase order, by which the contracting authority requests by electronic means the provision of services or goods under the conditions and at the prices previously quoted by the contractor. The order, which is composed of a contract body and data appendix, must be signed electronically by the contractor and returned to the contracting authority for signature.
‘Receiving advice’ or 'Receipt Advice': electronic document issued by the contracting authority attesting the conformity of the goods or services received according to the terms of the contract, facilitating record accuracy and invoicing procedures.
‘Request for quotation’: electronic document by which the contracting authority invites the contractor to specify the quote details & the prices for a potential order.
‘Service receipt’: data reflecting the provision of "intramuros" services that is recorded by the contractor in the premises and on information systems of the contracting authority in the context of time and means service contracts. It enables the transmission of timesheets or any other supporting documentation that should be sent to the contracting authority for validation. Once it has been validated, the contracting authority issues a receiving advice.
‘Standards’: a set of codes, lists and guidelines accepted by the parties for the electronic interchange of EDI messages.
'Supplier or contractor': a legal or natural person providing goods or services to the contracting authority and exchanging the relevant electronic documents (listed in the definition of e-PRIOR) with the contracting authority.
‘Supplier portal’: the e-PRIOR portal, which allows the contractor to receive or exchange electronic documents, such as quotations, orders, dispatch and receiving advices or invoices, through a graphical user interface. When necessary, these documents can be signed electronically by the authorised persons.
‘Third-party service provider’: company enabling the exchange of financial and business documents electronically on behalf of the supplier to and from e-PRIOR via a machine-to-machine communication.
‘Web services’: machine-to-machine system allowing the contractor to receive or exchange electronic business documents such as quotations, orders, dispatch and receiving advices or invoices, either through a direct interface or a third-party service provider. 
3. [bookmark: _Toc14253501][bookmark: _Toc40643011][bookmark: _Toc40643297]Subject
3.1.	The contracting parties (‘the parties’) undertake to take the necessary measures to mutually use electronic means for communication in the areas indicated in section 1. The electronic documents will be exchanged using the e-PRIOR platform, using the web services or the supplier portal system. Access to the e-PRIOR platform may also go through an access point of an interoperable network such as the Open PEPPOL network.
3.2. The contractor will agree with the contracting authority on which of the above-mentioned means will be used. The contractor shall communicate his choice not later than 10 working days after the activation referred to in Section 1.2 of the present agreement.
4. [bookmark: _Toc14253502][bookmark: _Toc40643012][bookmark: _Toc40643298]Implementation and maintenance of the electronic systems
4.1.	When using web services, the parties undertake to take the necessary measures to implement and maintain electronic systems that enable the effective use of electronic means to exchange electronic documents. The electronic systems are specified in the interface control document. The contractor must take the necessary technical measures to set it up at its own cost. The parties undertake the necessary measures to implement and maintain safety measures and procedures in order to adequately prevent messaging incurring any delays, messages being corrupted as to content or form, or messages being lost. Similarly, the parties shall strive to prevent third parties from obtaining unauthorised access to messages. The safety measures and procedures are defined in the interface control document.
If the use of safety measures and procedures leads to the rejection or detection of one or more errors in an EDI message, the receiver shall inform the sender thereof as soon as possible, but at the latest within 2 (two) working days.
When a change in the interface control document requires adaptations, the contractor has up to six (6) months from receipt of the notification to implement this change. This period can be shortened upon mutual agreement of the parties. This period does not apply to urgent measures required by the security policy of the contracting authority aimed at ensuring integrity, confidentiality and non-repudiation of information and availability of e-PRIOR, which must be applied immediately.
4.2	When using the supplier portal the contracting authority takes the necessary measures to implement and maintain electronic systems that enable the effective use of the supplier portal.
4.3. If electronic communication is hindered by factors beyond the control of the parties, these undertake to notify each other immediately and to make the necessary measures to restore this communication. If it is impossible to restore the electronic communication within a reasonable period of time, the contracting authority may notify the contractor that alternative means of communication may be used, until the electronic communication is restored.
4.4. In any event, for reasons linked to business continuity, the contracting authority reserves the right to use alternative means of communication at any moment.
5. [bookmark: _Toc14253503][bookmark: _Toc40643013][bookmark: _Toc40643299]Authorised persons in e-prior
5.1. The contractor's legal representative shall designate one or more authorised person(s) for each module, as defined in Article 2 of the present agreement. These persons are authorised to access to the system and, depending on the assigned roles, may sign or transmit documents through it.
5.2. The contracting authority shall grant access to the system to the authorised person(s) designated by the contractor. For this purpose, the latter must provide the contracting authority with a list of the authorised person(s) indicating their assigned roles for each module. The list must be drawn up using the access rights forms available on the Documentation Webpage indicated in Article I.3 of the present agreement.
The contracting authority may delegate the right to grant access to the system to the contractor's legal representative, who may subsequently sub-delegate it to authorised persons.
5.3. User roles enabling these e-PRIOR authorised person(s) to sign legally binding documents are granted only upon submission of supporting documents proving that the authorised person is empowered to act as a legal representative of the contractor from the date into force of the present agreement.
For the e-Ordering module, the contractor commits to appoint a single authorised person as a signatory.
5.4. The contractor's legal representative commits to take all necessary steps to notify the contracting authority in due time of any event affecting the list of authorised person(s).
6. [bookmark: _Toc14253504][bookmark: _Toc40643014][bookmark: _Toc40643300]Validity and date of issuance of electronic documents
6.1. Any electronic document and related attachments exchanged via e-PRIOR (or any other authorised platform) qualify as EDI message.
6.2. The parties agree that any document exchanged through such a system:
(a) is considered equivalent to a paper document;
(b) is deemed to be the original of the document;
(c) is legally binding on the parties has full effect once an e-PRIOR authorised person has performed the "sign" action in e-PRIOR; and
(d) constitutes evidence of the information contained in it and is admissible as evidence in judicial proceedings. 
This is provided that it does not contain any dynamic features capable of automatically modifying it.
6.3. An order is only regarded as a valid transaction once the following steps have been completed:
a) the order message has been successfully received by the contractor (contract body and data appendix sent by the contracting authority to the contractor);
b) a positive and related order confirmation message has been successfully sent from the contractor to the contracting authority (equivalent to the contractor 's signature); and
c) a final message endorsing the order has been sent by the contracting authority to the contractor and successfully received by him (equivalent to the contracting authority's signature).
6.4. A dispatch advice, invoice or debit/credit note shall be deemed to have been legally issued or sent:
a) In case of using web services, when its status is set to "received" as defined in the interface control document.
b) In case of using the supplier portal, when the contractor is able to successfully submit the e-document without any error messages. The XML document related to the e-document is considered as a proof of receipt by the contracting authority.
6.5. A request for quotation or a receipt advice is deemed to have been legally sent by the contracting authority when the message has been successfully received by the contractor.
7. [bookmark: _Toc14253505][bookmark: _Toc40643015][bookmark: _Toc40643301]Admissibility 
To the extent permitted by the applicable law, the parties hereby agree that in the event of dispute, the electronic documents (including, in the case of using the web services, the records of the EDI messages maintained in accordance with the terms and conditions of this agreement) shall be admissible before the courts and shall constitute evidence of the facts contained therein unless evidence to the contrary is adduced.
8. [bookmark: _Toc14253506][bookmark: _Toc40643016][bookmark: _Toc40643302]Storage of electronic documents
8.1	When using web services all EDI messages exchanged by the parties shall be stored by each party, unaltered and securely, in accordance with the time limits and specifications prescribed by the applicable legislative requirements. The parties agree that EDI messages that have been stored may be reproduced on any type of data carrier whatsoever and may be made legible by means of said reproduction.
8.2	When using the supplier portal, the contractor shall download the PDF or XML message for each e-document within one year of submission, and store them securely. After this period, copies of the e-documents are no longer available for automatic download from the supplier portal.
9. [bookmark: _Toc14253507][bookmark: _Toc40643017][bookmark: _Toc40643303]Entry into force
This agreement shall enter into force on the date of signature of the framework contract/direct contract by the last party and shall become applicable for each module from the date indicated in section 1.2 of this agreement.
10. [bookmark: _Toc14253508][bookmark: _Toc40643018][bookmark: _Toc40643304]Amendments
10.1. Any amendment to the agreement must be made in writing and agreed by both parties.
10.2. Amendments will be part of the present agreement from the time of their signature by the last party.
11. [bookmark: _Toc14253509][bookmark: _Toc40643019][bookmark: _Toc40643305]TERMINATION OF THE AGREEMENT
11.1. This agreement expires on the last day of performance of the contract. For framework contracts, this corresponds to the last day of performance of the latest possible specific contract related to it. For direct contracts, this corresponds to the last day of performance of the relevant tasks or deliverables.
11.2. The contracting authority may terminate the present agreement subject to a notice period of at least one (1) month. Notice shall be given by means of a registered letter and shall mention the date on which the agreement is terminated. The notice shall specify the reasons for termination.
11.3. The contractor may request the contracting authority to terminate this agreement by written communication, in which it shall indicate the reasons leading to this request. The contracting authority will assess the situation and, if considered appropriate, it may terminate the present agreement.
11.4. Termination of the agreement shall exclusively concern transactions performed after the date of termination. Its termination shall not release the parties from the obligations that result from the present agreement.
12. [bookmark: _Toc14253510][bookmark: _Toc40643020][bookmark: _Toc40643306]SEVERABILITY
The parties intend that if one or more provisions of the present agreement are held to be illegal, invalid or unenforceable to any extent, the other provisions shall remain in force.
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