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1 Purpose of this document

The purpose of this document is to put some stakes in the ground with a view to structuring and focusing discussions about the form and content of our specification.

The content is for discussion purposes only.  None of this has been approved by the TC, even in principle.

2 Introduction

[to be completed]

3 Scenarios

3.1 Senarios Received

The Technical Committee has received a variety of scenarios from its members.

3.2 Senario Analysis and Actors

The scenarios fell generally into 2 categories:

1. specific vertical applications in particular contracting areas (eg building/construction)

2. generic needs which cut across contract types (eg contract management)

The scenarios identified the following generic needs:

· contract drafting/creation, by law firms, corporations, and others

· contract management

· automated contract negotiation/formation (electronic agents)

· dispute resolution

In addition, examples of particular vertical applications brought to the attention of the Technical Committee included:

· click-through licence agreements

· real estate industry

· construction contracts

For copies of the actual scenarios, please refer to the scenario documents.

[Insert use case analysis of Dan, Peter, Dave et al from Tuesday 30 Sept face-to-face and amend above as appropriate, once drafted]

Notes: 

· it is the intention of the Technical Committee that this standard can be used for a wide range of vertical applications not specifically addressed by any scenario received by the Technical committee.

· the scenario documents are complete end-to-end examples of how eContracts XML can help in a particular case.  In several cases, the scenario documents include things which a user may wish to do but for which no specific support is necessary in the standard.  In other words, the standard may facilitate the use, but should not preclude it or make it harder.   Several examples of things the standard will not specifically address are listed at the end of this document as “Out of Scope”

4 Scope

4.1 Life cycle

The eContracts XML is intended to be useful across the entire contracts life cycle.


[some discussion of what these steps mean]

A key design objective is to strike the correct balance between complexity of this specification, and usefulness.  We are aiming to deliver a relatively simple model, which can be used to do useful things.

4.2 Users

[extract from the scenario analysis the people this specification is expected to be useful to]

5 Statement of Intention re Legal Significance

We do not assume or require that the XML which was produced prior to contract formation is the authoritative contract artifact (although it may be).

Where the XML is assumed to be the authoritative contract artifact, it is a matter of fact or interpretation as to whether this is the entire “agreement”.

It is left to common law and other legal principles to determine if/when a contract is formed, whether it was affected by fraud or mistake, and what might constitute its terms.

The envelope permits the parties to specify what they are sending.  This is a fact which may be taken into account.

6 Conceptual Model

6.1 High level view


6.2 Contract processing systems

A “contract processing system” is any system which is capable of processing contract documents.

A contract processing system may be accessible by one party only, or accessible by all parties to the contract.  In the latter case, each party may have their own view of the contract which contains information not available to the other party.

Some of the material which pertains to a contract and is recorded in a contract processing system may not be mantained/managed in the contract document to be developed according to this specification.

6.3 The structural layer

A substantial part of the structural layer has already been developed.

This requirements document addresses the outstanding parts.

The main element in the existing structural model is “<Item>”.  Item represents a clause, and may be nested recursively (ie as a subclause).

6.4 The non-structural layer

As stated above, the structural level includes the actual terms and conditions which constitutes the contract. 

Generally speaking, everything else is a candidate for the non-structural layer.

There are a number of types of information which could be treated as within the scope of this standard.  

Examples include:

· where the contract document is still being negotiated, the status of a clause (eg agreed, open)

· subject matter of clause (according to classification system)

· specific parameters pertaining to a particular clause type (eg duration, renewal date)

· identification of possible events

· relationship between events

· which events are “milestones”?

· actual obligations/permissions

· contingent obligations (ie which will crystalise if an event occurs)

· record of actual events which have occurred (and “other” facts)

· contract state

· whether an obligation has been fulfilled

· whether breach of this clause would entitle a party to terminate

· whether a clause survives termination

· links between related documents, and their precedence

It may be helpful to categorise these information items into types.  Candidate categories include:

1. enterprise model (parties, policies, events, obligations, possible contract states)

2. specific information contained in the contract (useful for lawyers, contract managers and other applications which seek to work with or insert information into the contract).  We might consider whether it makes sense to distinguish:

· “horizontal” things which apply across a wide range of contracts eg :

· commencement/duration

· governing law

· jurisdiction

· terms which survive termination

· “vertical” data which is only relevant for particular types of contracts eg real estate, IP rights, sale of goods

3. execution facts

4. annotations, negotiation / narrative history

5. miscellaneous, for example

· meaning of each defined term

Conceptually, each piece of information can also be seen as matching:

·  a clause

· multiple clauses

· the entirety of the contract; or

· some part of a single clause

A matrix could be developed, showing where each piece of information fits.  At present however, the five categories identified above are seen as the most useful starting point.

It is an open issue as to which of the above pieces of information (and others) are within scope, and which are outside scope (and may be handled by a contract processing system).

Fully compliant applications will be able to process contract documents (see definition below).  

It is contemplated that the non-structural layer may be able to apply to (ie say things about) document types other than eContracts structural layer.

It is not a mandatory requirement that the structural and non-structural layers be represented in separate documents.  In other words, this may not be a characteristic of the solution accepted by the Technical Committee and promulgated as a standard.  However, at this time it is seen as desirable.  The organisation of this document is intended to help to test whether this is feasible. 

6.5 “Contract document” defined

“Contract Metadata” means ….

“Contract Document” is the contract text in some XML document format.

Contract Package is the file or files which contain XML which may be transmitted between the parties, and MUST INCLUDE the Contract Document, and MAY INCLUDE the Contract Metadata. [Does it have to include the contract envelope?]

6.6 A word about Presentation

This specification does not seek to be prescriptive about how a contract document is to be rendered in a rendering or presentation format.  For example, specifying an XSL-FO, SVG, RTF, PDF or other similar representation out of scope. 

6.7 A word about Versioning

The subject of this specification is a “contract document”.  

It is an open issue as to whether a “contract document” and its constituent clauses should contain versioning information.

There are four views:

1. Version information is outside the scope.  It may be managed within a contract processing system

2. Version information is maintained for the contract document level only, in the envelope

3. Version information is maintained in the non-structural level

4. Version information for the “contract document” and its constituent clauses is stored in the contract document itself.

7 Requirements

7.1 Envelope

1. Envelope may include or be logically associated with a presentation blob

2. Envelope may include or be logically associated with a stylesheet

3. Whether this is a draft, an invitation to treat, an offer, purports to be an acceptance etc

4. Identify whether this envelope includes or is logically associated with a final contract artifact, and if so, whether it’s the XML or the presentation blob.

5. Security/hashing/non-repudiation.

7.2 Structural

The structural requirements for the clauses of a contact (but not the complete contract document) are contained in the clause model requirements document (http://), and the subsequent document addressing clause model requirement 11.

A clause model covering the requirements identified in those documents has been proposed [and accepted…]

Only additional structural requirements are covered here.  These include requirements for the other parts of the contract, and additional requirements for the clause model which may have been overlooked.  These are as follows:

1. Required ID on each <item>, so that non-structural layer can reference particular clauses

2. cover page 

3. table of contents

4. signature block

5. represent schedules/annexures/exhibits

6. represent letter-form contracts

7. the structural layer is identical whether a contract document is understood to be a draft, or has become a contract

8. the structural representation can be used by a party who wishes to create a different version which contains amendments agreed while a contract is being performed.  (Note: the reasons for the amendments would not be stored at the structural layer.  Whether the other party sees, much less agrees, that this version accurately represents “the agreement” is specifically out of scope) 

7.3 Non-Structural

7.3.1 General requirements

1. Ability to apply to (ie say things about) document types other than eContracts structural layer.

7.3.2 Category: enterprise model (parties, policies, events, obligations, possible contract states) 

1. Roles of parties

2. Identification of relevant third parties

3. identification of possible events

4. relationship between events

5. which events are “milestones”? 

6. actual obligations/permissions

7. contingent obligations (ie which will crystalise if an event occurs)

8. contract state

9. whether breach of this clause would entitle a party to terminate

7.3.3 Category: specific information contained in the contract

7.3.3.1  “horizontal” things which apply across a wide range of contracts eg : 

1. Contract value

2. commencement/duration/expiry

3. Renewal terms

4. governing law

5. jurisdiction

6. whether a clause survives termination

7.3.3.2 “vertical” data which is only relevant for particular types of contracts eg real estate, IP rights, sale of goods

1. specific parameters pertaining to a particular clause type clause ie say arbitrary things about any clause.  

Possibly there might be a growing (open) library of schema fragments which can be populated.  eg a “payment for goods” schema fragment, which would represent the parameterisation of a typical payment for goods clause?

7.3.4 Category: Execution facts

1. record of actual events which have occurred (and “other” facts)

2. whether an obligation has been fulfilled

7.3.5 Category: annotations, negotiation / narrative history

There are arguments for treating this entire category, or major parts of it,  as out of scope.

1. where the contract document is still being negotiated, the status of a clause (eg agreed, open)

2. Clause - Support remarks/comments

3. Type of clause (according to classification scheme)

Is the classification scheme organisation specific, or to be the subject of some (parallel) standardisation effort (inside the TC)?

7.3.6 Category: miscellaneous, for example

1. meaning of each defined term

2. Relationship between contract documents (eg related contracts, or master/subcontracts)

3. links between related documents, and their precedence

8 Potentially Out of Scope

Things which are noted here as out of scope may be handled by a contract processing system, but there will be no specific support for them in the contract document standard.

Out of scope:

1. Contract negotiation: the status of any particular clause in a contract document may or may not be within scope.

2. Specifying an XSL-FO, SVG, RTF, PDF or other similar representation.

3. Incorporation of clauses by reference

4. Data format for a clause library (note: a clause library could naturally store “<item>”)

5. A format for agreeing an amendment

6. Representing a purchase order or other document which may have some contractual significance but is not itself a “formal written contract”
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