
Schedule 7B 

Call-Off Contract under the HealthTrust Europe LLP Framework Agreement for the Enterprise 
Level Information Communication Technology (ICT) Digital Technology Solutions 2023 (ComIT 3 
Complete IT 3) (reference number: ) dated 2nd January 2024. 

The Authority Secretary of State for the Department for  
Environment, Food and Rural Affairs, Seacole Building, 2 Marsham 
Street, SW1P 4DF   

The Supplier XMA Limited, Unit 44, Wilford Industrial Estate, Ruddington Lan, 
Wilford, NG11 7EP  

HealthTrust 
Europe Contract 
Reference 

HTE-011011 

The Supplier and the Authority hereby agree as follows: 

1. The Authority wishes to enter into a Contract in respect of the Services pursuant to the
framework agreement between Health Trust Europe LLP and Supplier dated 2nd January 2024

Framework Agreement

2. The Contract incorporates, and the Supplier agrees to abide by, the following documents:
(a)
(b) the Contract Price, as appended at Appendix 2 overleaf; and
(c) the Call-Off Terms and Conditions set out at Appendix A to the Framework Agreement

(including the front page and all Schedules thereto).

3. Where the Call-Off Terms and Conditions set out at Error! Reference source not found. of
Appendix A to the Framework Agreement apply, the Authority acknowledges and agrees to the
HealthTrust Europe Key Provisions, in particular as stated below for the avoidance of doubt:

(a) The Authority acknowledges and agrees that the Supplier is subject to an activity-based
income (ABI) management charge in relation to any Orders placed by the Authority under
the Framework Agreement.

(b) The Authority and the Supplier agree that (in
Contract) HealthTrust Europe may enforce any term of the Contract as principal in respect of
ABI and Management Information and as agent on behalf of the Authority in respect of all
other terms.

Annex 1 - Standard Terms 

1 Commencement Date and Term 



1.1 The Commencement Date of this Contract shall be 17 July 2025 
 

1.2 The Term of this Contract shall be one year from the Commencement Date and may be extended 
in accordance with Clause 15.2 of Schedule 2 of these Call-off Terms and Conditions provided that 
the duration of this Contract shall be no longer than one year in total. 

 
 
2 Data Protection  
 

This Clause 2 only applies if this box is checked  
 

2.1 The Authority and the Supplier acknowledge and agree that it is their responsibility to carry out a 
DPIA Data Protection Legislation 

and provided the DPIA confirms that the Supplier
the necessary guarantees to implement appropriate technical and organisational measures to 
comply with the Data Protection Legislation, they shall enter into the relevant data protection 
agreement.   

 
2.2 The parties further acknowledge and agree that HealthTrust Europe will not be involved in or be 

responsible for the conduct of DPIAs and the supply of any data protection agreements (including 
a data protection protocol) required for Processing Personal Data under the Contract.  For the 
avoidance of doubt, HealthTrust Europe accepts no responsibility in relation to any issues or 
claims related to the Processing of Personal Data by the Supplier for the Authority in pursuance 
of the Contract.  
 

2.3 The Parties warrant that they have read, understood, and agree to the data protection provisions 
set out in Schedule 3 (Information and Data Provisions) of the Call Off Terms and Conditions. 

 
2.4 The parties agree to comply with the Data Protection Protocol set out within Appendix 13. 

 
 

3 Payment Terms 
 
3.1 The payment profile for this Contract shall be annual payment upfront. 

 
4 Termination 
4.1 The Participating Authority may terminate this Contract forthwith by notice to the Supplier at 

any time on three (3)  written notice.  
 

5 Use of Subcontractors - possibly N/A 
 
This Clause 5 only applies if this box is checked  
 
 
 



 
 

 

 
 

 
 

 

 
 

 
 

 
 

 

 
 

 

 
 

 
 

 
 

 



 
 

 
 

 

 
 

 

 
 

6 Contract Management 
 

 
The Contract Managers at the commencement of this Contract are: 
 
6.1 For the Participating Authority: . 
6.2 For the Supplier:  

 
 
7 Notices 

Notices served under this Contract are to be delivered to: 
 
(a)  For the Participating Authority:  

 
 
(b)  For the Supplier

. 
 

8 In this Contract, unless the context otherwise requires, all capitalised words and expressions shall 
have the meanings ascribed to them by the Framework Agreement and/or Call-Off Terms and 
Conditions. 
 

9 The following Annexes are incorporated within this Contract: 
 

Annex 1 Standard Terms  
Annex 2 Additional Key Provisions to Appendices 3 to 13 - 

Optional 
Annex 3 Optional Terms for Software and related Services 

 







Appendix 3
Change Control Process 

 
The Parties shall deal with Contract Change as follows: 
 

a. Either Party may request a Contract Change which they shall initiate by issuing a Contract 
Change Note (CCN).  

b. Unless this Agreement otherwise requires, the Supplier shall assess and document the 
potential impact of a proposed Contract Change before the Contract Change can be either 
approved or implemented.  

c. The Authority shall have the right to request amendments to a Change Request, approve it 
or reject it in the manner.  

d. Save as otherwise provided in this Agreement, no proposed Contract Change shall be 
implemented by the Supplier until a Change Authorisation Note has been signed.  

 
Appendix 4 

Implementation Plan 
 

In line with Mural Customer Success Manager onboarding and training support. 
 

Appendix 5 
Locations subject to lease and/or licence 

 
N/A 

 
Appendix 6 

Step In Rights 
 

N/A 
 
 

Appendix 7 
Termination Sum 

 
To the Supplier  annual charge 

 
Appendix 8 

TUPE Transfer 
 

N/A 
 

Appendix 9 
Software and End-User Licence Agreement (EULA) 

 
Mural Software EULA.pdf 

 https://www.mural.co/terms/terms-of-service 
 
 
 
 

 



Appendix 10
Key Performance Indicators (KPIs) 

 
 

 
Availability  

 Uptime:  
o (Total minutes in a month - Downtime) / total minutes in a month > 99.5%  

 Planned Downtime:  
o For daily maintenance, no more than one (1) hour per night starting at 5 AM UTC; and 
o  For monthly maintenance, no more than four (4) hours per month, and only on Saturdays or 

Sundays between the hours of 5 AM and 9 AM UTC  
Incident Resolution 
 

Severity Level Example Definition Interim Resolution Final Resolution 
1 A Full Outage or major security 

breach  
8 hrs 24 hrs 

2 A Partial Outage of a material 
feature or functionality, or a 
minor security breach  

24 hrs 72 hrs 

3 A Partial Outage of a non-
material feature or functionality  

30 days 45 days 

4 A non-material problem exists, 
and there is no Outage (Full or 
Partial)  

30 days 45 days 

 
 
1 Monitoring Performance 
1.1 Performance by the Supplier against each KPI shall be graded as follows: 

Green Event  Meets the KPI 
Amber Event Some failure to meet the KPI which requires closer monitoring and plans for 

corrective action.  
Red Event Material failure to meet the KPI 
Black Event Significant failure to meet the KPI 

  
1.2 The Supplier shall provide the Participating Authority with a quarterly performance report detailing its 

performance in respect of each of the Service Levels.  
1.3 The Contract Managers shall have regular meetings to monitor and review the performance of this 

Contract, the achievement of the KPIs and the provision of the Services. Such meetings shall be 
inutes shall be circulated to and 

approved by both parties. 
1.4 Prior to each meeting, the Contract Managers shall notify each other of any problems relating to the 

provision of the Services for discussion at the meeting. At the meeting, the parties shall agree a plan 
to address such problems. Progress in implementing the plan shall be included in the agenda for the 
next meeting. 

1.5 The Participating Authority and the Supplier shall review the KPIs every [three (3) months] throughout 
the Contract Period and make any changes in accordance with the Change Control Process to reflect 
changes in the requirements for the Services.    

 
2 Service Level Failure  
2.1 A Service Level Failure shall occur where, in any one-month period: 

Red Event Registered against two KPIs 
Black Event Registered against one KPI 



Service Credits
2.2 If there is a Service Level Failure, the Supplier shall:
2.2.1 notify the Participating Authority immediately of the Service Level Failure; 
2.2.2 otherwise, than in the occurrence of a Relief Event, automatically credit the Participating 

Service Credits  
2.2.3 provide the Participating Authority with a draft remediation plan which sets out the steps to be 

taken by the Supplier in order to remedy the Service Level Failure and prevent recurrence 
Remediation Plan  

2.2.4 deploy all additional resources and take all remedial action that is necessary to rectify or to prevent 
the Service Level Failure from recurring; and 

2.2.5 carry out the actions identified in Remediation Plan in accordance with its terms. 
 
2.3 Other than in the following circumstances: 
2.3.1 Any negligent act or omission of the Participating Authority; 
2.3.2 Any breach of an express provision of this Contract by the Participating Authority; 
2.3.3 Any Force Majeure Event; 
If there is a Service Level Failure, the Participating Authority shall be entitled to a Service Credit equal to [2% of 
the Contract Price] (based on the Fixed, Semi Fixed and Variable Costs), payable for affected service element(s) 
in that Month period. 
 
2.4 Service Credits shall either be shown as a deduction from the amount due from the Participating 

Authority to the Supplier in the next invoice then due to be issued under this Contract, or the Supplier 
shall issue a credit note against a previous invoice and the amount for the Service Credits shall be 
repayable by the Supplier as a debt within thirty (30) Business Days of issue of the credit note. The 
parties agree that any such Service Credits have been calculated as, and are, a genuine pre-estimate 
of the loss likely to be suffered by the Participating Authority. 
 

The aggregate Service Credits for any month shall be capped at [three (3) Service Credits or 6% of the Contract 
Price payable for that month] 
Relief Event means 
(i)  any breach of any express provision of this Contract by the Participating Authority including without 
limitation an obligation to comply with  obligations; 
(ii)  any negligent act or omission of the Participating Authority; 
any Force Majeure Event 
 

Appendix 11 
Subcontractors 

 
N/A 

 
 

Appendix 12 
Social Value 

 
 

 
  





 

 

 







 

 
 

  

 

 
  

  

 

 
 

  

 

 

 
 

 

 

 
 

 



 

 
 

 
 

 

 
 

 
 

 

 
 

 

 

 

 

 

 
 

 
 

 

  



 

 

 

 

 

 

 

 

 

 

 
 

 

 

 



 

 
 

 

 
 

 

 

 

 
 

 
 

 

 



  

 
 

 
 

 
 

 

 

 

 

 

 

  

 
 

  



 

 

 
 

 
 
 

 

 

 

 

 

  

 

 

 
 

 

 

 



 

 
 

 

 

 

 

 

 

 

 
 

 

  

 

 
 

 

 
 

 

 



 

 

 

 

 
 

 

 

 
 

 
 

 

 

 
  

 

 
 

 

 

 





 
Annex 2 - Optional Terms for Key Provisions  
 
Call off Contract  (only applicable to the Contract if the box is checked and the standards or 
requirements are listed)          
 
1 Provision of Goods and Services - Delivery Standards                      
1.1 In-house Services by Supplier - Time is of the essence as to any delivery dates under this 

Contract.  If the Supplier fails to meet any delivery date this shall be deemed to be a 
breach incapable of remedy for the purposes of Clause 15.4.(i) of Schedule 2 of these 
Call-off Terms and Conditions. 

1.2 Goods and Services by Sub-contractors, manufacturers or third parties  The Supplier 
shall use reasonable endeavours to meet any performance dates specified in the Order 
Form or in this Contract.  If the Supplier fails to do so, the Participating Authority may 
without prejudice to any other rights it may have under the Contract: 

(a) terminate the Order in whole or in part without liability to the Supplier; 
(b) refuse to accept any subsequent delivery of the Goods or performance of the 

Services (as the case may be);  
(c) purchase substitute Goods and/or Services from another supplier; and 
(d) hold the Supplier accountable for any losses and additional costs incurred. 

 
2 Provision of Goods  Inspection of Goods  
2.1 For the purposes of Clause [insert] of [insert Schedule], the Participating Authority shall 

visually inspect the Goods within [insert time period during which any inspection must 
be carried out] of the date of delivery of the relevant Goods. 

 
3 Provision of Services - (Long Stop Date(s))*  
[*only use if the Services are to start at a different date following the Commencement Date].  
3.1 The Services Commencement Date shall be [insert date] 
3.2 The Long Stop Date for the commencement of provision of the Services shall be [insert 

date]. 
 
4 Training, Support Services and/or Help Desk   
4.1 The Supplier or its Sub-contractor shall as soon as reasonably practicable after delivery 

of the Goods or Services to the Participating Authority, provide a suitably qualified 
professional to deliver a thorough training programme about the features and benefits 
of the Goods and Services the Participating Authority.   

4.2 The Supplier shall provide as much training and support to the Participating Authority as 
the Participating Authority may reasonably require throughout the Term.  Such training 
shall be carried out within the Contract Price and any associated costs shall be absorbed 
in full by the Supplier.   

4.3 The Supplier shall at its own expense provide the Participating Authority with copies of 
all training materials and resources, such materials to include a [insert]with sufficient 
detail to enable trained [clinical or applicable] staff within the Participating Authority to 
train others. 
 



5 Implementation and Acceptance Testing of Goods and Services  Implementation 
Plan  

5.1 The Supplier shall implement the Services in accordance with the Implementation Plan 
appended at Appendix 4. 

 
6 Implementation and Acceptance Testing of Goods and Services  Pre-Acceptance 

Criteria   
6.1 The parties agree to adhere to the Pre-Acceptance Criteria detailed within [insert] 
 
7 Implementation and Acceptance Testing of Goods and Services  Provisional 

Acceptance Criteria    
7.1 The parties agree to adhere to the Provisional Acceptance Criteria detailed within [insert] 
 
8 Implementation and Acceptance Testing of Goods and Services  Final Acceptance  

Criteria   
8.1 The parties agree to adhere to the Final Acceptance Criteria detailed within [insert]. 
8.2 Once the Supplier has completed all elements of delivery and installation/ 

implementation of the Goods and/or Services and has notified the Participating 
Authority in writing of such, the Participating Authority shall have, as a minimum, 
[insert] Business Days to conduct Final Acceptance Testing and review the 
implemented Goods and/or Services to ensure they conform with the Acceptance 
Criteria. 

 
8.3 The Supplier agrees to assist the Participating Authority, as requested, in the 

performance of such testing and review and to cooperate with [other suppliers and 
employees of the Participating Authority] in the conducting of such testing and review. 
 

9 Implementation and Acceptance Testing of Goods and Services  Final Acceptance  
Criteria   

9.1 The Supplier is required to issue Test Certificates as detailed within Appendix 1 of the 
Specification. 

9.2 If any of the [Pre-Acceptance Criteria]; [Provisional Acceptance Criteria]; and/or the 
[Final Acceptance Criteria] are not met in their entirety following completion of the 
relevant testing the Participating Authority may nevertheless at its discretion elect to 
provide its signature of any test certificates subject to rectification of any minor faults or 
errors.  In such circumstances, the Supplier shall use all reasonable endeavours to rectify 
such faults or errors within the time period as specified in the applicable test certificate 
or, if no time period is so specified, within fourteen (14) days of the date of signature of 
the relevant test certificate. 

 
 
10 Locations subject to lease and/or licence  
10.1 The provision of access by the Participating Authority to the Supplier to the Premises and 

Locations shall be subject to the lease and/or license appended at Appendix 5. 
 
11 Change Control Process  



11.1 Any changes to this Contract, including to the Services and Goods, may only be agreed in 
accordance with the Change Control Process set out in Appendix 3.  

 
12 TUPE  
12.1 Notwithstanding Key Provision 8 of the Contract Terms and Conditions, the Parties agree 

that the commencement of the provision of the Services under this Contract shall give 
rise to a relevant transfer as defined in TUPE and the provisions of Appendix 8 shall apply 
to such transfer. 

 
13 Termination Sum  
13.1 Should the Participating Authority terminate this Contract in accordance with this Clause 

13, then the Participating Authority shall pay to the Supplier the termination sum 
calculated in accordance with Appendix 7. 

 
14 Step In Rights  
14.1 If the Supplier is unable to provide the Services, then the Participating Authority shall be 

entitled to exercise Step In Rights set out in Appendix 6.  
 
15 Key Performance Indicators  
15.1  
 
16 End User License Agreement (EULA)  
16.1 The Participating Authority is licensed to use such Goods and Service(s) in accordance 

with the EULA applicable to those Goods, and by entering into these Terms and any 
Contract pursuant to them, the Participating Authority agrees to enter into and comply 
with the terms of such EULA(s). 

16.2 The EULA applicable to the relevant Software Product, as stipulated by the manufacturer 
of the Goods is appended at Appendix 9. 

16.3 The Supplier hereby grants (or shall procure the grant in the case of rights owned by third 
parties) to the Participating Authority, and the Participating Authority hereby accepts 
from the Supplier, a [world-wide, non-exclusive, irrevocable, perpetual, transferrable, 
licence (with the right to freely grant sub-licences)] to use and exploit (and to permit its 
sub-licensees to freely use and exploit) the Goods and the Consumables.  No fee shall be 
payable for the grant of this licence other than the charges detailed in Appendix 2 
(Contract Pricing).  The foregoing license(s) shall be: [CPU License/ Desktop License/ 
Server License/ Site License / Enterprise License/ Concurrent User License/ MIPS License] 

16.4 The Supplier shall deliver all Software electronically. 
 
17 Intellectual Property Rights  
17.1 The Supplier confirms and agrees that [all/ specific detail on] Intellectual Property Rights 

in and to the deliverables, material and any other output developed by the Supplier as 
part of the Services in accordance with the Specification, shall be owned by the 
Participating Authority.  The Supplier hereby assigns with full title guarantee by way of 
present and future assignment all Intellectual Property Rights in and to such deliverables, 
material and other outputs.  The Supplier shall ensure that all Staff assign any Intellectual 
Property Rights they may have in and to such deliverables, material and other outputs to 
the Supplier to give effect to this Clause and that such Staff absolutely and irrevocably 



waive their moral rights in relation to such deliverables, material and other outputs.  This 
Clause shall continue notwithstanding the expiry or earlier termination of this Contract. 

 
18 Social Value  
18.1 The Supplier will comply with the Social Value [insert e.g., commitments, measures] 

detailed within Appendix 12. 
 
 
19 New Technologies  
19.1 During the Term, if any new product or new technology related to the Goods (each a 

New Technology Product
the Participating Authority to accept such Goods, the Supplier will replace the existing 
Goods pursuant to the Framework Agreement and shall not be permitted to increase the 
Contract Price in respect of such product(s).  

19.2 In the event that the Participating Authorities are given the option to replace existing 
Goods supplied pursuant to the Contract with a New Technology Product (i.e., such 
replacement is not obligatory), the Supplier may increase the Contract Price to reflect 
that the Participating Authorities have opted to purchase such New Technology 
Product(s) provided always that such replacement produce and increased price is in 
accordance with Law.  In the case of the latter situation, the Supplier shall provide the 
Authority and the Participating Authorities with full details of the New Technology 
Product and the additional costs (if any) associated with such products (applying 
discounts comparable to those applicable to the existing Goods under the Framework 
Agreement) in order for the Participating Authorities to make an informed decision as to 
whether to replace the existing Goods with the New Technology Product(s). 

19.3 The Supplier shall notify the Authority and the Participating Authorities in writing of such 
at least thirty (30) days prior to the New Technology Products being made available for 
purchase through commercial/public release. 

19.4 During the Term, if the Authority is notified of a New Technology Product pursuant to 
Clause 19.3 the Authority may request and the Supplier shall agree to supply the New 
Technology Product solely to the Participating Authority for a period of [insert number] 
months, prior to such New Technology Product being made available for purchase 
through commercial/public release. 
 

20 Pricing for Goods   
 
20.1 The Prices detailed within Appendix 2 are inclusive of the costs of packaging, insurance 

and carriage of the Goods.  
20.2 Arrangement for export shall be made by the Supplier and any applicable freight and 

shipping expenses, tariffs, customs, duties, or fees shall be paid for by the Supplier.  
20.3 The Supplier shall use best endeavours to assist the Participating Authority with any 

issues with a carrier or insurer for mis-delivery or loss or damage to Goods. The Supplier 
will pay any excess costs due to failure to follow applicable shipping instructions. 

  



Annex 3 - Optional Terms for Software and Services 
 
1. Pricing for Services  Total Cost  
1.1 The total Price for the Services shall be the amount set out in the Call off Contract. 
 
2. Pricing for Services  Instalments   
2.1 The total Price shall be paid to the Supplier in instalments.  The Supplier shall invoice the 

Participating Authority for the charges that are then payable as detailed in Appendix 2. 
 
3 Pricing for Services  Maintenance and Support Services   
3.1 The Supplier shall invoice the fees for Maintenance and Support Services in advance 

annually. 
 
4 Pricing for Services  Fixed Pricing  
4.1 Any fixed price and daily rate contained in the Participating Authority Schedule excludes: 
the cost of hotel, subsistence, travelling and any other ancillary expenses reasonably and 
properly incurred by members of the supplier's team in connection with the Services. 
4.2 The cost of any materials and the cost of services reasonably and properly provided by third 

parties and required by the Supplier for the supply of the Services. Such expenses, materials 
and third-party services shall be invoiced by the Supplier at cost.  The Supplier shall obtain 
the Participating Authority's written approval before incurring any such expense, material or 
service exceeding £[insert]. 

4.3 The Supplier shall obtain and maintain at its own expense any and all necessary consents, 
licenses, approvals and permits required for its provision of Services. 

 
 

5 Implementation of Software   
5.1 If the implemented Goods and Services function with any Errors or fail to conform to the 

Acceptance Criteria as defined in the applicable Contract, the Participating Authority may 
reject such Goods or Services, and the related implementation services, by providing the 
Supplier with written notice specifying such Errors and/or failures.  

5.2 Upon receipt of such notice referred to above, the Supplier shall correct all such Errors 
and/or failures as soon as practicable, but no later than [insert business days/ months] from 

. 
5.3 Upon receipt of such notice above the Supplier shall provide a remediation plan and 

schedule.  Upon receipt of the remediation plan, the Participating Authority shall then have, 
at a minimum, [insert] Business Days to test and review the corrected Goods and Services 
according to the Acceptance Criteria. 

5.4 If the Supplier is unable to correct the Error(s), the Participating Authority may elect to 
[terminate the Contract, without prejudice to any other rights to which it is entitled or 
resubmit a notice of rejection to the Supplier for a second and final opportunity to correct 
such Error and/or failure].  

5.5 For avoidance of doubt, any approval by the Participating Authority under this section shall 

and obligations otherwise set forth in the Contract 
 
6 Software Errors  



6.1 The Supplier shall promptly notify the Participating Authority of any material defects or 
malfunctions in the Vendor Software or Documentation as soon as reasonably practicable. 
The Supplier, its agents or Sub-contractors shall promptly correct, or have corrected, any 
material defects or malfunctions in the Vendor Software or Documentation discovered and 
provide the Participating Authority with corrected copies of same, without additional charge.  

6.2 The Suppliers obligation hereunder will not be deemed to affect any other liability that it 
may have to the Participating Authority.  

6.3 If the Participating Authority notifies the Supplier in writing that the Vendor Software has 
failed to perform in accordance with the applicable Documentation or to conform to Vendors 
representations and warranties, the Supplier shall, [at its own cost and expense] and within 
[insert] days of such written notice, either correct each deficiency or provide the 
Participating Authority with a plan, for its approval, for correcting the deficiency.   

6.4 Any such corrected Vendor Software provided to the Participating Authority shall be subject 
to the Acceptance provisions set out at Clause [insert]. This shall be in addition to, and not 
in limitation of, other remedies and rights available at law or equity or under this Contract. 

 
7 Supplier Quality Commitments for Software Licenses  
7.1 The Supplier shall use reasonable endeavours to ensure that all Vendor Software licensed 

pursuant to this Contract: 
 shall operate in conformance with the Documentation.  
 will not disable or interfere with any other process, system or technology of Participating 

Authority 
 complies with applicable Laws. 

 
8 Supplier Quality Commitments for Software  Dispute Resolution  
8.1 The Supplier, its agents or Sub-contractors shall not remove, alter, disable, corrupt, or 

interfere with the Vendor Software for purposes of preventing the Participating Authority 
from using the Vendor Software, or otherwise intentionally rendering the Vendor Software 
inoperable as the result of any dispute under this Contract.  In the event of dispute or delayed 
payment, either party may refer the dispute in accordance with Clause 22 (Dispute 
Resolution).  

 
9 Supplier Quality Commitments for Software-as-a-Service  
9.1 The Supplier shall use reasonable endeavours to ensure that the Software-as-a-Service 

(SaaS) shall be performed: 
 in a timely, high quality and professional manner, using only qualified agents.  
 in conformance with generally acceptable industry standards.  
 in compliance with all applicable Laws.  
 in compliance with any accreditation standards applicable to the Supplier.  

 
10 Maintenance and Support Services for Software   
10.1 The Supplier shall provide to the Participating Authority, without additional charge, 

copies of the Documentation revised to reflect any Improvement to the Vendor Software 
made during the Maintenance and Support Services period.  

10.2 
Participating Authority a detailed report describing all of the Maintenance and Support 
Services provided to it by the Supplier under the Contract during the [prior year or quarter]. 





accepts, an irrevocable, perpetual, world-wide, royalty-free transferrable license to use, 
copy, modify, distribute, display, perform, import, manufacture, have made, and sublicense 

 rights, title and 
interest in the Deliverable, to the extent Supplier has the right to grant such a licence. 

12.5 The Supplier agrees that if, in the course of performing, delivering or otherwise providing 
the Services, the Supplier or its agents and Sub-contractors incorporate into any Deliverable 
or otherwise use any Prior Inventions, then the Supplier will provide the Participating 
Authority with prior written notice and the Participating Authority is hereby granted a 
royalty-free, perpetual, irrevocable, transferrable, sub-licenseable, worldwide license to 
make, have made, use,  
import, offer for sale, sell, reproduce, distribute, modify, adapt, prepare derivative works of, 
display, perform, and otherwise exploit such Prior Inventions, without restriction for any and 
all purposes to the extent reasonably required in connection with the Participating 

Inventions are expressly reserved by the Supplier. 
 
13 New Releases of Software  
13.1 During the term of this Contract, the Supplier agrees it shall provide the Participating 

Authority with [all] new releases of software which are modifications to the Vendor 
Software, fixes, updates, revisions, improvements, enhancements, and other changes 

Improvements
customers. 

13.2 The Participating Authority may, at its sole discretion, approve or reject any 
Improvement.  Any Improvement approved by the Participating Authority shall be deemed 
to be Vendor Software and subject to the terms and conditions of the EULA Contract.   

 
14 Subsequent Versions of Software   
14.1 The Supplier will make available to the Participating Authority all subsequent versions 

Subsequent Versions
upgrades to the Vendor Software that add significant functionality and may be supplied for 
an additional cost.  The Supplier will send any release notes related to Improvements or 
Subsequent Versions in the manner and to the location specified by Participating Authority 
in the Specification (Appendix 1). 

 
15 Software as a Service (SaaS)   
15.1 The Supplier will provide all SaaS Services (including, without limitation, configuration 

and implementation of the SaaS Services, [and consulting services]) subject to the Contract, 
as necessary to enable the Participating Authority and its authorised users to access and use 
the Software, the SaaS Services, and all associated data and information (including, without 
limitation, the Data) over a secure web-enabled connection, in accordance with the 

nd minimum acceptable service 
levels.   
 

15.2 As part of the SaaS Services, the Supplier shall:  
 



  procure and maintain the infrastructure (including hardware, Software, networks, 
connectivity, security, tools and other resources) as necessary to securely host the SaaS 
application and deliver the SaaS Services.  

 ensure that the SaaS Application and all Data shall be maintained on secure servers 
located in [at least two (2)] Data Centres. 

 
15.3 The Supplier and/or its Sub-contractor shall ensure that fully redundant mirrored image 

copies of the SaaS Application, the related infrastructure and Data simultaneously reside in 
a backup server(s) (capable of operating as a hot site with no fail-over elapsed time), 
physically located in another Data Centre -Up Data Centre). The Supplier shall ensure 
its system backups and shall procure that its Sub-
that the Data is encrypted in transit and at rest (including at the Back-Up Data Centre).  

15.4 The Supplier shall ensure and shall procure that its Sub-contractor will ensure that all 

e Participating 
Authority and its Authorized Users and ensure that the SaaS Services are otherwise provided 
in compliance with any applicable data processing agreement, and all applicable Laws. 

15.5  The Supplier has provided the name and locations of its hosting site(s) in Appendix 1 
(Specification) of the Call off Contract and the Data Protection Protocol. 

15.6 In the event of any change of the location(s) of the Data Center(s), the Supplier shall 
provide the Participating Authority with prior written notice of said change and disclose the 
address of the new Data Center.   

15.7 The Supplier shall provide the SaaS Services at least in accordance with the Minimum 
Agreed Service Levels (MASL), detailed within Appendix 1 (Specification) of the Call off 
Contract.  

The Supplier shall provide the Participating Authority with all necessary technical changes and 
any configuration and implementation procedures required for the Participating Authority to 
access and use the SaaS Services.      
 
16 Data Ownership  
16.1 The Supplier acknowledge and agree that the Participating Authority is the exclusive 

owner of all right, title and interest in and to the Data.  The Supplier may only use Data 
in strict performance of its obligations under the Contract, unless otherwise agreed in 
writing with the Participating Authority. 

 
17 Participating Authority Obligations (SaaS)  
17.1 The Participating Authority shall not: 

 disclose, disseminate, reproduce or publish any portion of the SaaS Services in 
any manner or permit the same; 

 use the SaaS Services to create derivative products or other derivative works; or 
 disassemble, decompile, manipulate or reverse engineer any portion of the SaaS 

Services. 
[List any other relevant restrictions imposed by the third-party SaaS supplier.] 




