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CONTRACT FOR THE SUPPLY OF JOURNAL FULFILMENT

BETWEEN

The National Association of Psychiatric Intensive Care Units whose registered office is situated at NAPICU Administration Office, Sottish Enterprise Technology Park, Nasmyth Building, 2nd Floor, 60 Nasmyth Avenue, East Kilbride G75 0QR, Co. Regn. No.. XXX hereinafter referred to as “the Publisher”








on the one hand

AND

Turpin Distribution Services Ltd., whose registered office is situated at Pegasus Drive, Stratton Business Park, Biggleswade, Bedfordshire, SG18 8TQ, Co. Regn. No 1331778 (London), hereinafter referred to as “the Contractor”








on the other hand.
IT HAS BEEN AGREED AS FOLLOWS

1.
Object of Contract

The purpose of this Contract shall be to appoint the Contractor as the sole agent for world-wide processing of orders for the journal of The National Association of Psychiatric Intensive Care Units.  The Contractor undertakes to carry out all work and provide all services necessary for the performance of such task commencing 1st October 2015.
2
Definitions of the Contract Terminology
2.1
Contractor Contract Manager

The person appointed by the Contractor to manage this Contract on its behalf who will be empowered to negotiate changes to this Contract and who will be the point of contact between the Contractor and the Organisation.

2.2
Customer

Individuals, subscription agents, distributors, librarians, library consortia and other entities who submit orders for Publications or for whom the Contractor is required to perform the Services in accordance with the terms of this Contract.

2.3     On-line host
            Vendor where on-line content is held.

2.4
Publisher Financial Year


The period from (XXX to YYY) in each year of the Term.

2.5
Reminder

A follow-up invitation to a renewal.

2.6
Renewal

An invitation to renew the purchase of a subscription or subscriptions to a product or products.

3.
Term of the Contract

Unless previously terminated in accordance with Clause 10 below, the term of this Contract shall commence from October 2015 until the 31st December 2016 for the 2016 renewal season. Thereafter is subject to annual renewal.  Notice of termination must be given three (3) months prior to the end of the current subscription year.
4.         Appointment of the Contractor

The Publisher appoints the Contractor as its sole distributor world-wide for the provision of the Services (see Annex Two) in respect of the Publications.

5.
Obligations of the Contractor


The Contractor shall throughout the Term:


Promptly and diligently provide the Services in respect of the Publications.

6.
Obligations of the Publisher


The Publisher shall throughout the Term:

6.1
At its own expense, promptly supply the Contractor at such reasonable time as may reasonably be stipulated by the Contractor such library and bibliographic information and all catalogues, price lists, terms and conditions of sale (including details of any Discounts) and other information as the Contractor may from time to time reasonably require for the purpose of fulfilling its obligations hereunder.

6.2
Provide the Contractor with details of the Publisher’s nominated provider for online hosting.

6.3
Provide the Contractor with prices for the following year, including agreed discount schemes and package offers and any variations of the titles by 14 June in the year preceding the subscription year.

6.4
Pay to the Contractor all monies due in respect of the Services in accordance with the provisions of Annex One.

6.5
Be responsible for all charges made by credit card companies for the sale of the Publications.

6.6
The Publisher is responsible for all tax returns and the monitoring of sales levels for VAT liability.

6.7
Be responsible for all bad debts.

7
Fees
7.1
In consideration of the Services provided by the Contractor the Publisher will pay the fees specified in Annex One.

7.2
The fees are subject to annual review and as further described in Annex One.
8.
Payment


Publisher receipts will be paid to them by the end of the month following the month in which payment is received by the Contractor less all fees and Additional Service charges due to the Contractor and including the recovery of postal/carriage and packing materials costs and credit card charges relating to Customer payments.  Should charges to the Publisher exceed receipts the difference will be invoiced for payment within thirty (30) days.  However, any monies owed by the Publisher for more than 30 days will be deducted by the Contractor beforehand.

9.
Liabilities and Indemnities
9.1
The Contractor shall not be required to provide any Service hereunder in relation to any of the Publications which in its reasonable opinion is or may be illegal, pornographic, obscene, defamatory or offensive nature or which may infringe the rights of any party or which may be in breach of the provisions of the Official Secrets Act of 1991. The Publisher shall indemnify and keep indemnified the Contractor against any and all reasonable losses, claims, costs, demands, expenses and liabilities arising therefrom.  The Publisher shall make such announcements as are necessary for the Contractor to absolve itself from responsibility for any such Publications so as to maintain the goodwill and reputation of the Contractor.

9.2
The Contractor accepts liability and undertakes to indemnify the Publisher for any and all reasonable costs, claims, damages, liabilities, losses, expenses and damages incurred by the Publisher, its representatives, agents, employees, directors, sub-contractors and assigns due to any negligence, breach or wilful or reckless default of the Contractor of its obligations under this Contract and any judicial claims, outlays, expenses and other liability resulting from damage caused to third parties due to any negligence, breach or wilful or reckless default of the Contractor of its obligations under this Contract.

9.3
The Publisher hereby indemnifies and holds harmless the Contractor against any and all reasonable costs, claims, damages, liabilities, losses, expenses and damages incurred by the Contractor, its representatives, agents, employees, directors, sub-contractors and assigns due to any negligence, breach or wilful or reckless default by the Publisher under this Agreement.

10.
Termination

10.1
Without prejudice to any other provisions contained herein and any other rights such party serving notice may have, either party may forthwith terminate this Contract within a three (3) month period by written notice to the other if any of the following events shall occur:

10.1.1
If the other party commits any material breach of the terms or conditions of this Contract including the terms, conditions and provisions of any schedule or annex attached hereto and fails to remedy such breach (or insofar as such breach is not capable of remedy to furnish adequate compensation therefore) within thirty (30) days after receiving written notice from the first party requiring it do so.

10.1.2  If either party passes a resolution, or the Court makes an order, that either party be
            wound up otherwise than for the purpose of bona fide reconstruction or
            amalgamation, or a receiver, manager or administrator on behalf of a creditor is 
            appointed in respect of either party’s business or any part thereof, or circumstances 
            arise which entitle the Court or a creditor to appoint a receiver, manager or
            administrator or which entitle the Court, otherwise than for the purpose of bona fide
            reconstruction or amalgamation, to make a winding up order either party is unable to
            pay its debts within the meaning of Section 123 of the Insolvency Act 1986.

10.2
The expiry or termination of this Contract shall be without prejudice to the rights of the parties accrued up to the time of such expiry or termination.

11.
Termination Consequences

At the expiry of this Contract, or in the event of termination of the Contract under any of the provisions of Clause 10 above:

11.1
Any costs arising from compliance with the provisions of this Clause 11 will be the responsibility of the Publisher, except in the circumstances specified in Paragraph 11.2 below.

11.2
In case of termination of the Contract by the Publisher before the expiry date as a consequence of proven and repetitive unsatisfactory performance, or as a consequence of any other material breach of the terms and conditions of this Contract by the Contractor, all expenses in respect of this termination shall be borne by the Contractor.  
11.3
The Publisher shall within thirty (30) days of the date of expiry or termination of this Contract pay the Contractor all monies due to it under the terms of this Contract.

12.
Notices


Any notice or other communication given by either party to the other shall have been deemed to have been duly given or made if delivered personally or sent by registered post or fax transmission to the address of the relevant party as specified herein (or such address as the party may notify from time to time for this purpose).  Any such notice or communications shall be deemed to have been received when delivered by hand or on the second day after posting by first class letter post or when the proper fax back message is received by the sender as appropriate.

13.
Severability

If any provision of this Contract is held by any competent authority to be void, voidable, illegal or otherwise unenforceable in whole or in part the parties shall amend that provision in such reasonable manner as achieves the intention of the parties without illegality or, provided both parties then agree, the provision may be severed from this Contract which shall continue to be valid as to the other provisions thereof.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date indicated below their respective signatures.


THE NATIONAL ASSOCIATION OF PSYCHIATRIC INTENSIVE CARE UNITS


By:


Name:


Title:


Date:


Witnessed By:


TURPIN DISTRIBUTION SERVICES LIMITED

By:


Name:
Mrs Lorna Summers


Title:
Managing Director


Date:


Witnessed By:

ANNEX ONE: THE FEES

1.
Management Fee
The publisher agrees upon receipt of an invoice to pay within 30 days an annual fee of £2400.00. The fee will be billed in October of each preceding year.

Notes:
a. All amounts shown in Annex One are exclusive of VAT or equivalent tax.

ANNEX TWO: THE SERVICES
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1.
General Requirements

            The Contractor will create and maintain on its computer system accurate and up-to
            date records for all Publications to allow the Contractor to process orders.  These
            records must include List Prices, and any other special prices the system can 
            accommodate.
2.
Invoicing


The Contractor shall:

2.1
Invoice Customers in accordance with the List Price and Discount as advised unless the Contractor receives written instructions to invoice at a different amount.  On written instructions from the Publisher or their authorised agent known to the Contractor.

2.2
Prepare and despatch invoices showing the amount of Sales or Value Added Tax or similar tax charged for Publications where this may be required by law.

2.3
Show any applicable Discount on each invoice.

2.4
Invoice in US Dollars, UK Pounds Sterling or Euro, according to geographic location.

2.5
Use reasonable endeavours to send invoices to Customers within three (3) Working Days of receipt of the order, incorporating trading terms specified by the Publisher – providing accurate information has been supplied, in particular the Contractor Customer number and Product code identifier.

3.
Customer Services
3.1
The Contractor will use reasonable endeavours to answer Customer queries within three (3) Working Days of the receipt of the enquiry – providing accurate information has been supplied, in particular the Contractor customer number and product code identified.

4
Reporting
4.1
From transactions completed after the commencement of this Contract, the Contractor will make sales information on the Publications accessible for a three-year period.
ANNEX THREE – COMMUNICATION STRUCTURE
1.
Communication Structure
The communication structure between the Publisher and the Contractor can be found in the figure below:
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