AGREEMENT
hatween

SOUTH GLASGOW UNIVERSITY HOSPITALS
MATIONAL HEALTH SERVICE TRUST

and

nATA GENERAL LIMITED

in respect of

a HISS Service to the Southern General Hospital

1066

CLG Ref: GT1/28 DFIPS

5C0TTISH HEALTH SERVICE
CEMTRAL LESAL OFFICE
Oy Bl 152 EDINBURGH

Touyiant bt
Phe Bt Tl HHe e T T D
i DRI BRI bt b e

g e ] et vt endal D



INDEX

1 CEFINITIOMS

Z 1I‘~lTERF’RET;’-~.Tiua~4

3 POWER TG A GREE

4 TERM

L THE SERVICES

G 1!\1\F’LEMEI\JTATIOI‘J i SERIDEY
DELIVERY T 507

¢ PREPARAT!ON OF THE SiTE AND THE &AM

¢ ACCEPTAN CE TESTE

1 CONSEOUENGES AF FAILURE TC s ADCETT AL

i SERVICE LEVELS abD REMEDNLS

iz TITLE AND RISk
13 CHARGES
14. WARRANTIES Dl ERTARINGS AN REPRESENT ATIONE
15, INTELLECTUAL pROPERTY RIGHTE IMDERMEITY
16 CONFIDEMTIALITY
17 SECURITY REQUIREMENTS
8 DEFAULT
19 CONSEQUEMCES J3F TERMINATION
20 LIMIT OF LIABILATY
21 DATA TRANSFER AT TERMIMATION
22, RECOVERY COF sums DUE
23 AUDIT ACCESS
24 DISASTER RECOVERY AMD LOes DF DATA
25 TRUST PROPERTY
26, TRUST'S RESPONSIBILITIES
27. SERVICE MANAGEMENT AND PROGRESE REBORTE
28 HEALTH AND SAFETY HAZARDS
29 PROTECTION OF PERSONAL DATH
30 PUBLICITY
3 CORRUPT GIFTS AND PAYMENTS OF COMMISESION
3% CONTRACTOR'S PERSOMMEL
33. RACIAL DISCRIMINATION
34 FORCE MAJEURE
34A PERMITTED DEL ANS
3 TRANSFER AND GUB-CONTRALTING
36 AMENDMENTS TO T HE SERVICZS
37 COMMUNICATIONS
8. SEVERABILITY
39 WAIVER
34, ACCESETO SOURCE CODE

a1 FANDOVEH

472 ERMPLOYEE SOMNBULTATION
a5 SPECIFIC DERFDRRARNTE
14 SURANCE

45. DISPUTE REZOL TG

a6 TRANSFER OF THIRD FARTY A50E
a7 ENTIRE AGREEMERNT

48 ARPPOINTMEMNT OF TR

4% LICENGE

ol AW AND JURISTAOTION



Part A
Part B

Part C
Part D
Part E
part b
Part G
Part H
Part |

Part J
Part K
Part L
Part M
Part N
Part O

THE SCHEDULE

Specihcahon

Eguipment

Software

Services

Other Responsibiliias & e Sondracton
Sites

Timeiabls

Software Delvary and A
Paynenl DrofileFranacial Goligation:
Changs Control Prosed
Escrow Agreemeant.
Specially Writien Software
Managad Sarvices?
Project Manageme:
Meclifech Licence

not uaed

Tender

senlance TESHng

Vit




WHEREAS

The partias have sgreet and 40 narsl

DEFINITIONS

1
Iri this Agres

ChAscepRtAnss Corificate

Coontraclor TOICWINGE St

tlig SErvines

eonstiiuted sursuant i

-

IR

Frem e folovine -

AGREEMENT

meiwesr
OUTH GLASGOW UNIVERSITY
HOSPITALS NATIONAL
HEALTH SERVICE TRUST
o the MNalional Haalih
re Act 1420 ant

-
.
)

and Community a
3 al '1."\’?-’: G(T'ﬂif'i

noving IS headquariars ;
Foad 1asgow v

B

LELATE

ek and whose statutory Sus
s are hereinatisr

nermItted sslg s
raferead 10 25 Tihe Trust)

CCESSOrh AN

ol e WA

OF THE FIRST PAET

kY
b
and

GATA GENERAL LIM ITED & compary
ncorporated In England under the
Sompanies Acts (No. 990752) and having

ered office at 90 Fetter Lans.

London, EC4A 10D

and whose permitted assignees ar
hereinafter referred to as

“the Contractor’)

itz regist

Etigte]

e e e
mEF THE SEC

OND F4F

:.gf_';’ 1%
TR PRI b el H Fodle et T
sodi it it ek DAV e B I RES maanttiio C

Ny certificats be nsued Py tres TTUED A
4 omn Aeoeplance 1EEHE

B s HEIEE IR

o TERLET



“Acceptance Crena’ maant e crit@na (o accEplance spesifiad or Ay

Sepvice specthat o Parl F o e Srhatdlis

~Acceptance Date’ means the last day ot the Acceptance T8 Do,
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or the System detalied

e aeounty requarements f

“Security Requ;remems" means 1N

in the Specﬁ\'ﬁsaﬁon;
vided by the Contractor detailed 1 Parts
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E K andLof the Lohatule.
sService Hem Acceplance Tiale” means in respect of each service llem the dats
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Services shall be p

“Gite” means ihe Sies at which the
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{ excluding sQurce
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Aur"menf or ;agre‘:emen‘; ar proposal

“gub-Agreemant’ shall mesn  any
Agreement ot agreetment hatweaan 1 Contracior and any thared parly wharehy
1o orovide [0 NE Contractor the Services O any Pan
EE Of ATY

Ihat thire party agraes
Cor hEe provisian of the 3emie

arnas NEcessd
tion of control o tne S

thereof or faciities ©

oart thereni or NeCassary foe the: managsinent gires ar.
ar any pari ihersol For the avanance ol Anubt the tarm Sut-Agreement’ sl
nol be regarced A eludmg any Agresment OF agraement hefweal:
Contractor and &ny thire party for the Provision of equipmeant fzcillies OF asrvices
necessary for thi: genaia at dicchargs of the Contracion's DUsINgss:

e listad T Par € of the Sehedule.

Sub-Contragtor means any hird parm

Syotem’ Maans the Equipment it Loftware operaling logset thar

Contractor in provigion of the e Servicst

“Tender” means the tender submitied by t the Contraclor contamea n Far G o

Sehadule
aroGIdanGe:

frm

ysed ny ihe

P the

vt the

“Tarmipation Faymenl meahs sayrnent calculated n
provisions of Hechon o7 ool Parl Toal e Sehedule payabie Dy e Trusi ¢ Ne
Cuntracion,

rer tan hu

amy  parson T company or entity ot

“Third Party™ means

Contrantar.

“Trura Farty Cefuars mEars ah Toitwmre JARad by o Tonirantor i pronanian o
el w3 et Fany

ths Seracsh (i whuoh inielie sl Lrpparty FIGHE @rs
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Togal Annual L
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“Transigr Faymsnt shall lave e mearng ancribed o SeIHon Ga ot Par o

of tne Schedule

“Trugl Data’ means all D provided oy ur o penalf of 1ne Trust w fne

Contracior

CTrusl Broperty mesih R p o pyabile prOpEFY SWned by thz Trust and vzt Iy

the Coniractar 1 s cro iginn o The LETVIGES

“Trust Rasponsibiiilies means ihe rasponsibililes i tre Trust detaded Eezim L

of the Scheduls.

TURE mean: the Tranafer af Undertasings  (Protection of  Empioymanti

Regulations 1081 (as amanded.
“UK" means the Uriiad wingaom
“Undertaking means the undaaking incorporating the nroviston of the Sarsces

“Uge' means the naht o the Trust o load, execdiE slore, fransmid, Sy,
develop. copy (o the purposes G lacding. execulion sloraqe, 1ransminaion of
display: of aherwise 10 ulilse e software and ne SOUTGE Code (nolugmi 107
the avoigance of doubl the aght 1o cony and to adapt as permilled i rerms o

Section 204 and Seclion S0C of the Capyright. Dasign and Tatents Act 1960

b reoewing e SEVICEL,

NUrpGEEs
aA AT

AT rnsans valus ool Tan

INTERPRETATION

If the Agrezment  Insss e 1w sornethed 1w e pliyaeln oo DR
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Fa}

(&) words 1mporting fhe masculing nowde the femining and words

importing e nauter include the masculine and femining:

(i words imooring he gingular inciude the plural and vice versa.

any reference 16 a0 Acl of Parliament includes any modificaiion.

o~

axtension of re-anactment thereof for the ime being I force

Headings are inchuded n this Agreement for ease of reference oniy o

shal nol affect the interpretation o7 conetruction of this Agreement

meferances o Clauses e Schedule and Appendices are. unless
atharwise providec, refarences 10 Clauses. schedules and appendices 1€

this Agreement.

In the event and 1o the axtent ony of any conflict petween the Clauses and

the Schedule, the Clauses shall prevail.

POWER TO AGREE

3.

{3

€2

"

The Coniractor warrants and represents (o the Trust that it has reguisie
power 10 enter into and perform s Agreemaent and thal all regusis
consente and approvals therefor have bheen obtained and thers are ne
stalutory proviglons as a1 the gate of the Agreement which would conflict

WwiTh the t2rms haren':hcornair‘lam

The Conacual hereby warrants ihat ! has full capacity 1© grani thg rights

and icences favour of lhe Trust harem-caniamnad

Tre Contractor Barghy warranie and represents fhat 1l currently nas or

shgl, priot @ NG commencemant ol the Accepancs Danon tor =ach

fefiu RV
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Sarving oblam all ang any agreaments nncluding licenc 6 an Mmay BE

raquirad wath Triret Parhias. DolE 100 1E GWH anc for the benati of the TTus
to perform inE ahilgauons eumbEnt upon Las nerem-contamed @and i

partculal o pernut And snable 1he Sysiem 1o Lk into any Sysier supplien

by Arv Trare) Parly o anable b HVEIEM to nomply with Lhie preclis.:aiieznm

Trg Coniranior shall uze &l -encunable andeavours 1o procure ol ine
henefit of the Trusl implementalion and  endorcemeant of any rEne
avalable 1o ihe Trusl i respecd ol agreemants ryhether  Tormall
conslifuted or aot existinn network and servicgs as may De necessaly
te ensure mal the Contractor 15 abie 10 implemeant  the oblhigalinng
neumbent upon it pursuant to this Agreement provided that nothing herein
sontaned shall canter BNy siligation upon ihe Contractor in regard 10
paymanl due ander any agreement with such third parties of requirs s
Contractor to enforce any rights availabte to the Trusl thereundsr, 01 the
avoidance of doubt aothing contamed in thiz Clause 34 shall releass e
Trus! from its ohlgatont detailed n the Trusl Responsibilities 107

concluding such agreemants with Third Parties as may be requirec o

parryt the ceniractor 10 parform this Agresmant

The Trusi undarakss anct represenis hal -

A 1 has Tull Aauthonty anc capaciy anc chall, prior e € QMR nen:
Timye, oA 4l meceszary 10entas parmuly sl SonaETY
Lciunng Bun 0l Tmaed  to wners E TSN G. G
pronadirss 5 raours, the GONSERMNTSE of MAE apn Hiv Doved

Traasury L enler it angd parorr e poarssment and
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b the Agreamen i

41
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This Agrasman! shia

avecuter by duly authonsad represeniaives i

bt TrLLEL

oo nlo cfizct upot e Cammisnoamant Ligie A
uniess olherwiss jerminatant accardancs gtk Ine provisiont O s

Agregment OF otharwise al iaw spall expire gight vears after the s Uate

of Accepiance pirsuant o e sgraemeant {IKe ininal Temn:

The Agresmeant snall not Lonlinus heyond the iital Term uniess ane Ll
the Trust snali gre 34 manitis antian nouce. i i iniention 1o grlend N
lerm {The Eytension’t  Surh axtension 1o be mutually agreed pstween
the pariies failing which the Agqreement will xpire 2t the gnd of the mitid

=l

io axtand th= initial Term a8 proviced

Ir the avent thal hdt pariler AOres

in Clause 4.2 e Charaes pavabis Dy ihe Trust qunng  each E«imnston
3 (1 e Part G (Section 4y of the Scheduie 08 2%

shall he as sneaiiet

otherwise agraed belwaen tha parties.
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S ool lne Agrnemend e Cortracor shall narion.

Subject footne i
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5.4 Eor the periad of the Agreement the Trust shall be entiled i€ Maks Uss ol

Coftware providec by the Comractor 8% required Tor reGEI nf i

el

NG separate Heer saresmant ghall be required, LAVE i T8LRS
f

o the Meditech information Technniogy e Heali Care Informanon

gysrem Softwark Agraement 1 he antgred MG DEIWEST e Trus ans

Meditach lnformation Facrnology o n he forrr st ouli i Fal (ARt o

IMPLEMENTAT!ON OF SERVICES

&1 Cach party shall parform all of ther opligaiions undes thie Agresmsnt n

the implementation Plan A o e AroVInION ant

aconrdance witht

acceptance of the Seraces and each part thareo

6.z The Contractor cpall pe enutied 10 UGS the AN ID imptemeantation &n¢

e

LroVISIOnN of tha Services)
L0 ripiementaton Plars B shall be agread In detall newssr the parbst i

=i of unplarnenialion of macn Service onor 1o implsmentaton ot zalh

respec

73
1]

Ervicy

4 Ir s avent thal the - ontractor 1ails 10 it an obligation by the ik
cpeciiied e implamanialinn Plan A O any implemeriaton Eran o T

suen iufilmant the Contractor shail ating request of the Tiust ana wathaut

o

prawdice 1o e Tl z oThEo rights and ren arravide b AU

addifinna rEsoUreas 12 are neososary w L e maio ohboaloh o oAt

ae practizabie mergafior 0 ne addibonal Criarge 16 e TS

.5 nopyitha@nding a7 e orovignng of N Imnpleine riat s fria

Feaournet B Tiah snall mokiis sl

Troar snnh BEOE e Ch e O



anct ACCOMIMOGATIONT 2 the Tiust and the Contraclor hall agise aft=r ine

Commencement At are reasonably reguired 10 affent auccassil

compieton of the mplamentalion af the Services in (ng ayveni thal ine

rmplementaunn Piar A pUTGORES 10 ropnfar an obhgaucn Jphe fhe Trust e

reaard 0 the proviaion of apenifmd numbsrs af Trust aaff o the SXEm ol

BOCGHMOOATGG 16 e e aumilabie by hea Trus! na such ot

abngaticn shal be bBycfing apn e Trust and snall pe ndicama wik TR

ahal be subjeat 10 the pravicions of ihis Clauss & 5

60 Baih partias undertake: tn commence e iriplemantaion Do o ing

Services al the relsvan datzs apecified n sach plarn

DELIVERY TO SITE

71 Mo Eouinment or Soflware shall be deliveres to the Site (of any pan

rerealt withoul the pnov wiittien nermissior of the Authorised Officer. The

Contracior shall be obiigac {0 give e Trust & FINIMUT 7 SV

days writlen nolice 107 such ofhar period as may he agreed i witlhing

petween  the parties o spacifisd  Eguipment & Sohware™ of

Contractor s ntenton o delver any tems of Equipment of Softwars

77 The Conractor shal DE rasponsible Tov aehyery ol Ay S0

Unftware 0 inE Yipe ang shall provias any imbhol mataeren and i

C e positon o e Eolepment and

regued to e cFosadins ans plac

Lofiware 1 e GGRRCToT =il rompily remioves 2 s Owi A O

e Pramises any patkaging aged lor couipment of Scltware save 1L

seriamers 1 e malle slorss



PREPARATION OF THE SITE AND THE LAN

6.1 Whitst atiending al o within ihe Site, the Conractor uncartakes e comply

with  the Trusts appropnate on-sitg rules an reguiations fincluding

saourity arrangaments i qetails or Coples of which shall & made availanle

o the Cantracior on request pror 1o the Contraclas attending al

Premisas (or any 18ason pursuan! 1o he Agraement.

e
NI

opporiunity to inspact the Site and hag-

The Conwacio! pareny  conlirms that 1t nhas had or shall have 2an

(a) satisfied 1isell ihal the Site is suitable for implementation: and

DrOVISION of the Services In @ securs physncai environment:

(b} advised the Trustin writing prior to the commencement [ate of

any matter of aspect of the Sie which is inadequate or not suitable

for implemantation and provision of Ine Services: 07

{c; agreed with e Trusi whal works are reasonably reqUIen 1o

render the Site suitable for instailation of operation of the Systam

and such works <hall be as specifiec M part [ of the Schedue

5.3  The Trust shall be obliged lo prepare the Site for impiemsniaion and

proviston of he Services In accordance with ine Trust Responsipilities

provided always hat the ¢ oniracor shall he ooliged W qoos im0

nrovide Such nfurmation as W2y he required Dy fhe Trust rzating

preparation of the Site. al NG cost 1o the Trust o gliow the Trust

e, pbhgations wiiki regard 10 oreparation of the Site.

&4 Ao idenuiied i Eane B and 04 ni the Schedules

ot
TR



(13,

The Trust will ausUme all responsiulily iy the develcnmet

upnGi 2nd mamienance of e Local Area Netaork [LARY 2t i

Trusta premised
The Coniractar will Gnaeriake & network audit on ihe Trusts i

b aqress nerndically At oFooost o Ine Trus, sl the Sonte anlore

prevailing rale G0 Guoh LEMVISED These charges wil e e

respansibility of the Trust

The audit will aentfy any iseudh oyvidgnt or foresasn redating o the
Truets network and sartaning o the provision of the apphoation
Acrpss the LAN  As & rasuil of the audii the Contractor will Egre
withi the Trusl any woTk required 10 upgrade the network. and the

regpeciive respons sibilives of the Trust and ihe Contracior.

Where, as a result of a periodic network audit by e Conlratto!,

the Trust and the Contractor ajree & Change Control Notisg 907 {hy:

Contraclor o uparade fhe Trusl's network, The Contractor wilt mes!

the service levels iIndical the agreed Change Conlro! Moo,

9 ACCEPTANCE TESTS

81 Earh Service shall L8 sumec! o Asceptancs Tesing 10

tie

aeooridani withy

Anceptance T2s! Ceonadidran

G EFa [afiy apmll AT o sp o SOSLG pnoiare i ypedarpatdnly o Al
Accapianig fesl
ER. i L PSG0SE TS STYING Dl Al : ance 1ot




g4

(_i\
o

(. the reascnable apinion of the Oontractor. any peoeptance Tests aw
hemng unreasonably delayed a5 & rasult of the Trust's achions and inrougth
no faull of the Contractor the - ontracior may, by nolice 1 writing. reqUiTE
the Trust to implement the obhigations incumbent upon it with regard io the
ceeptance Taalg ir respact of the relevant Service within tourteen (14
days. W the Trugt fails o comply with the requirements of said notics
within the saic fourleen (44 day perio¢ then ihat Service shizll he
deemed to Nave pchieved Acceptance for payment purposas only antd

ine Service shall otill be subjected 1 Acceptance Testing in accordance

with this Clause 9 if that Service shall subsequently faii its Accapiance

Tesis then any and ali monies paid by the Trust upcn desmed accaplance
i terms aforesald together with interes! therson al the rate of two psf
cantum (2%) apove the base rate of the Governor and Company ot 1he
zank of Scotiand shall be cradited by the Contractor against any amounts
subsequently dug BY tre Trust and nayment \n respect of that Sering
ghall be dug ir: accordance with Parl o of the Schedute upon acoeplanie

of iha Service.

1o the apinion Of e Trust, any Acceptance Tests are DSING
anreasonably gelayed as & rasult of the Contractor's actions the Trust
may, oy nolice i writing, require the Contractor to implement ne

obhigalions incumbent upor. 1 with ragard o the Accepiance 1&sle 1

LS

ragpect of e revevanl Semviee within seven {71 davs. I the Coniradic
iailz 10 comuiv with the EUIrEMents ol said notice within 1he said sevan
(7 day penos N Troz: may itseli proceed to cary out the Acueplance

Taste & the risk and sxpenas of e Contractor subject W the provisions 2l

Cavses § 1 and 4.



9.6

The Trual shali 18Ug Accedianis Certificates 10 respect of each Henaite
as 500N as mracticabls after ihe dates upon whch Agceptance TE518 are
successiully completed in respect af the same and the Date of Acceptants

shall be the earlisf of 11 seven (1) days from the aciua al date of successiul

compleben of | e Acceptance Tesis of fin the date of the pgcaptancs
Ceriificals.

10 CONSEQUENCES OF £ AILURE TO ACHIEVE ACCEPTANCE

101

In the event that an Acceptance Testis not successiully completzd v within
the Agcceptance Tes! Percd in respect of any nnase ("Phase  ac
described i any implemesniation Pian) the Trust shall be entitlec 1o the
financial ramedies datailed i Schedule G ac 5 consequence of such
failure and in addition 1he Trus: shall extend the Acceptance Test Pernod
respaci of such phase jor such reasonable periog as the Trust may
determine during which the: contractor shall correct the fault which caused
the Phase to fail io meel il Acceptance Criteria following whict iurthe

Acceplance Tests shali be carrigt ouln accordance with Clause 00
the event thar Acceptance Tasts are noi subsequenlly successiuly
complated during cuch extended Acceptance Tes: Penod the Trust may

al us option tsuch gplions not peing erciusia-

o avtend the relevant bcraptance Tes L Periog [0 8 RENNG TF PENGES
speciflas by e Trust guning winsh the Contracior ahalt arangs ali

~uey addiicnsl resournes as are neconsary W correct the fault

o

:‘\\

wiich caused the same fail 1o mest its Acoepiancs Critaris
following wiich urtnar Acceplance Tests shall De sarnas oul

el of tnat phs mabyect s Tiaune i




{t; require the Contractor 10 take &l such action ag If nenessary W
ansure that ne phiass 15 capabls of meeting e deceptance

Criteria for e 5AMS

o rerminate \ng Agregment o0 the basie of Default by the Contracior

N Gonordance it Clause 1B

in the event hal thae Trust exiends the Acceplance Tesi Penae 1076

-
—
<
=3

period pursuant o Clause 101 and the Servicg IN ragpacl of which the
acceplance Tes! Penod is S0 extended fails to meet 11 Acceplancs
Criteria by the end of tha: period Ihe Provisions ot Clause 101 shal apuh

muiaus mutandis

103 In e event thal any Acceptance Tesis are repeaied pursuant 1 this
Clause 10 a5 a CONSBGUE ez of nital failure the Contractor shall bear the
whoie costs of any surh repeat Acceplance Tests including ihe Jruste
and any Thiro Parny matrucied by 2r on pehalf of ing Trustin rajatior
Acceptance TeslE excent in tha case whan any re-tesl is due ic # Taturs
on the part of the Trust when he Trusi shall bear the whole costs of such

re-test
SERVICE LEVELS AND FINAMCIAL REMEDIES

11 From the Date o Accaptance It reapent of SEVINES the Coniracldl shal

—

cOmmencs provision ol and shali inerzafler conunug fr prowids 1N

Servines in arnordancs win ine: Specification and the Demvice Lervaie

11 o 10 abany hme aiter tne ACTEDIANCE Dale (or the Services fhe Sanrices ars
e supplEd 10 arsninants wAln the Spacification angd the Sarof Leves

then the Dontracte snal Al the wrifisn request of e Trus ane withoun



11.3

prejudice 10 fhe Trusts alher nghts and remadies. arrange all suar
additional rescuroes as are necessary and iake all necessary remedial
action o remady cuch lailure as s00M as practicable thereafler tand nany
avenl winin any reasonable fime-scale sl ry the Trusty ano at
aadilional charge ¢ the Trus provided  Always tha! the Trust TEs

pertormed e Tiusl Responsibilities.

Withiout prejudice 10 Clause 1.0 i atany iime after the Acceplans Dale
for the Services the Servicas are not supplied 10 aecordance with: the
Sarvice Levels the Trust shall be entitled 1o the iinancial remedias cetailed
n Part G of the Scheduie (“Rems—:dies") Each party shall notify the oWner
ot anv failure 10 meat the 3ervice Levels in wriling which comes @ i1F
notice provided tha such notification shall nol be & condition precedsnt
& Trust's entitlement 10 the Remedies. The Remedies shall (exlent 89
provided in Clauses 11> 142 and 18) be an exclusive remedy
Notwithstanding the above. neither party shall D& preventes iroft &
rernedy of spadific implameant, interdict, intanm qterdict of analngous

proceedings

TITLE AND RISK

Title

vy oane sk o Al anuipmant and other tangibie Property used by

Conractor ior the LErOrmEnsE OF e Sopvicas shall remain with e Sonractar

CHARGES

in conaiceranon o the sunpiy 0 nE Truzt of the Servicas n aoooraancs

wilh e larms of 5 Agraement he Trust shall make paymen el the



4

IR

apnropnats Crarges W e Sepiracior noaccordance with the prowvision. &

Crap 5 of the Hobedud
122 Tre Cnarges may Gy pe canzd by the gpplication of the pirdvigies

detaied n Pan G of the Sehecitie

1n 1 The Cnarnes are exclusive of Yalue Added Tax which anall he payable

the Trust at the raEle angn i menner presoribed oy law fromy me Lo fime

ane appicable as 5 the time payment 15 due.

134 in the avent (ha! the Trust fais o make pavment of any Delivary Straam
Eayment by the due date {or paymanl of the same, the Contractor shall be
cntified to charge Inierest from the date any payments are dus and
payable unlil the dale of aclual paymenl Any such Interest shall pe
subject t& invoices heing submifted Dy the Contractor in respecl tharen!
MNe Interesl shall be chargsable by the Coniractar in any aircumstance of

iale paymant o the Performance Stream Paymanl.

WARRANTIES UNDERTAKINGS AMD REPRESENTATIONS

144 The Contractor warranls underiakes and represants (o the Trusl that -

e nobas Wil capacty  &nd authorty  arc  shali pno f ihe
Cemmencamant Dale golamn all necessary neenees, DERrMi and

coneentn (GG Du not imtes 1o whare 5 cirgumslanasl ai

DrocEUUrss o TEGLETE e copnaln O NG Farsnt TOmpam i 2Rl

I AN T neriarn Agranmant,

i (R Arsermsn L e acl Ly dubly Aulbofsed Tepresenie e o

the DTNy



it

it will compleie ite obligations unaer the Agreement .

i, the bast of the Contractor's knowiedge and belief the provision
o the Servicas and the Teust's use thereof shall not infringe any

intellactual Property Rights of any Third Farty.

the Services shall be supplied and rendercd by appropriate
axpenenced, gualified and trained personnel with all dus skill. care

and diligence.

the Services shall be perormed in compiiance with all applicable
laws, enactments. orders, regulations  and other  simiar

instrumenis;

the Services shall conform 10 the Specification and shall be
provided accordance with the Specification and the Contractor
shall provide (al no extra cost) 1o the Trust ali information the Trust

may reasonably require to monitor the Contractor s performance

under the Agreement..

it shall discharge ite obligations nereundar with all due skill, care

and diligence including. but nol fimited ta, good ingustry practice:

it shall not create nor has crealss any fixed or faating onards o

debenture capable of altaching i ihe Svslem or any par rsre

it ghall not conclude any agreement with any lender or funding
hody or any oiher third party which conflicts or 1g al vananse il

the erms of mis Agreement:

not uged



H

t1m

o

(O

the Services shall ne deemed f0 incluce  the pperation ol any

testing and monilorning nslruments U

provision ol ine Serices.

iLowill use all reasonaniée andeavou

contracie eguipment renial OF tEas

serl 1 connreclion with this

rs to ensufe that al sube-

e agregments. oencen o

inteliectual Property Righis and  all oiher li\f_‘zﬂ-@I‘JU'LO‘JTE"L{:':[";f‘

contracte which are necessary to the periormance af the Services

are assignable 10 the Trust (withoutl any fransfer charge Save tar

the Charges referred 1o 0 gchedule G (Clause 71 upon N

occurrence of any of the events describea in {lause 18 1 or 18.2

or in the event of termination: of this Agreement and the Contracior

shall. oricr o e Commencement Date, repor the results of 18

afforts pursuant 1o e Clause 14.1{m}

to the Trust

all statements and representations made to the Trust in recponse

o the Trusts Operaiional Requirements are. ter the besi of i

knowladge. information  and pelief.

misleading and that il will advise he

true.  accurate and  nol

Trusl of any fach matter of

circumstance of which it may bacome aware which would rendss

any such statemant of representation 1o re falge or misleading.

It ir exprassiv hereby agresd thai the Trust 1S relying upon the

exparisg. speciahsad Lnowtedae B

Comractor n e pedormancs ol ftus A

which ine Contractof may ai Any nme

Wit and  judgement 0 LS
presmant anG On Any aavIcs

ofier to the Trustin writing i

connachon with the subject matter of trus Agresmsnt.



Ll
G
T

N

| oemine an

-y the Sontractorn shall nol cRuss

tre DEOVISION Al ine SarvIt

jo¥;
intarrusiion o rerferanue willr sarvicgs 0 Sy Trust wineh
nuisige the sCODe ol thun Agresmedt exioapl 25 dentiied 1oant
agraad itk the Trust winch agreemeant shali not Da AnrEAsInANy
wthheid of deiaverd
¥} trg Senaces 1 ihe Trusl shalat sip fmes comby weith e Dootiler
1% el

rMandatony Requirements provigerd  the Contracior

qame and subpscl 10

nahle notificanon of CRANGEs W he
Truzi meetne e approornate coste of any work propery And

necassarily noured e fha Contractar and

Folwithstanding an aale of taw to the contrary and without prejudice 10
b Y 3 -

any otier nghis which the Trust has o may nave. the Trust snall &

entitled (without being requirad i raste from or rascnc thic Agraement) 10

sianr, domages from the Contrastor in raspect of any breach of the

ynoertakings  &nd rapresentabiant spacified 1 Clausd ig 1 ong e

Conitractor shall indamnpity the Trusl agamsi any Ipes, clamms  sharoes

5 fn SXpenses meurred by ihe

demands. hasiites and reasonable o6

Trust whicr anss aut of or i connechor with breach of any o the

undertakings oF raprEsenanors specifizd Cragse 1400 provided that

12 monainsd i Cages i

Such Ingsmmity chiall be suiseot 1 ine s

Eycent ar axpressly waient e Agreemeant Al vnoertakings a1

e hons owhelngi o« s mptied By siatute . common iay O
iipspane e e bdding e fad hivded fo ness r purpnse ! Are NEtE

@y otcte 10 ihe axlend nermitiec OV RS



15. INTELLECTUAL PROPERTY RIGHTS INDEMNITY

151

e
B

15.3

Subject always in the Trust's propet ohservance of I8 obligatong undet
te Clause 15, the Coniractor shal! indemnify the Trust aganst all ~laims,
demands achons. rosls, EURENsSEs (incluning out not limited to reasonable
leqal COSIS and disbursements an & solicitor and chenl Dasish losses aind
darnagas arlsing from or incurred by reason af any nfringement a7 allegst
infringement fnclugmg but nol limited ¢ the defence of such allaged

v

H

infringement \n the Urited Kingdam) of any Intetiectual Property Righte

any Hem iHardwarz OF goftware) supplied or swhned by the Contrasiorn In

the provision of the Services.

1

The Contractar shall forthwith natity the Trust it any clawm or demans '

made or action brought against the Coniractor for infringement o atleqed
infringement af any intallectual Property Rights which may afiect the

Services.

The Trust shall fortimitn notify e contractos if any ciaim of demang '8
made or aclion prought agains! the Trusl for infringement 07 alleged
infringement nt any intaliectual Property Rights suppliec or owned hy the
Contrastor in ihe provision of ihe Services, The rontractor shall al iis own
expenze condutl any lgation ansmg therefrom and all negotiations i

CONNEZHo tharpwiit and Iné Trusl hereby Agrees te grani to ihe

Coniractos ayclugive canirol ot any such Litination and such negoliations

The Trust snail at the request of lhe rontractor afford the Contracier all
reasonable assIsiance fon tre purpose of ~onlesting any slam o damand!

made or astion hrought acainst the Trust or the Contractorn for g EmeTs



n
|

W

il nroGure licence w0 use and provide the Servicas on lerms wihich
permii the Contractor o cemply with the obligallons ingumbent

upon it w1 1erms af this Agresment.

The foregoing provisions o 1his Clause 10 shall not apply nsotar as any

claim or demand of asuon is i respacl aof -

&) any usg by or on nenatt of the Trust of the Intellactual Propany
Rights combination with any item nol so supphec whers wuch
use of the inlellectual Property Rights directly gives rise to ha

claim. demand or action uniess the service 1s provided speciiically

under a combined useé arrangement agreed by the Contractorn or

i the use by the Trust of the Services in a mannar not reasonably

be inferred from the specification or requirementis of the Frust o

o) the Trusls unreasonabe refusal to accept modified Servings O

substitute services pursuant o Ciause 15.6 (a)

id} any maodification. adaptaiior: or enhancement cf the subject of

intellectual Property Rights by the Trust or any third pary engaged

i the Contracior has avaied iiself of ils nghts to maodify the Services of

supply subsiitute services pursuant ¢ Clavse 156 i@y or to protute &

Geenee uncar Clause 156 tar ar d such exercise of the said nghts nas
avoided  ahy claim. demand of aclion ftor minngement or  aliegst
mirngernant. e the Contracior shall have no further lianiity therzafter

under this Clause 15 in respedt ol the 3aid claim, demand of achiun



—_—
o
on

or alleged infringement gl oany mellectual Propery Fights supplist 07
owned by the Contractor w1 e provision of the Services and shali pg
repaid all costs and expenses incurred N providing cuch asstslancs
{exchuding lzgat adwvice Uniess raquasted by the Contractor wnen In Such
circumstances hoshall include bt be not limited 10 legal costy and

disbursemants on @ calicitor and slient basia)

The Trust shall nol make any admissions which may be prejuoiciai 1o the
defence Of sattlemant af any claim, demand or aciion for infringerment OF
alleged infringement of any Intellectual Property Rights supplied ot pwned
by the Contractor in the provision nf the Services nor setlie any such ciaim

without the prior writlen consenl of the Contractor.

I a claim, demand of action for infringement of alleged infringement is
mada of any Intelleciual Property Rights supplied of ownec! by the
Conlractor in the provIsian nf the Services or in the reasonable opinioh al
the Contractor & likely 10 be made. the Contractor may at iis owr SXpEnse

gither:-

(aj modify any or al! of the Services without reducing the performants
and functionality af the same, Of subsiitute alternative sarvicas of

equvalent serformance and functionally for anmy or all of the

Servicas S0 2% i avord  the infringement the  aliegst

ninngament, srowided that the ierms hereir shall apply mutalis

mutandis 1o such madified Services o tey the subrslilute 3EVINES



i a modification o7 substitution N arcordance with Clause 15.6 (&) anove
15 not possible SO a5 tn avolt the infringement or the Contractor has DeEN
unaple o procuré a licgnce 10 aceordance with Clause 156 (b1 the
contractor shall be hable for ali reasonable GOSIS nourred i progunng and
implementing repmc:emem gemicas of facilities tousther with the additionat
sosts G any} A such substiute camIces of facilities dunng the pencd of

this Agreement

The Trust hereby undertakes thal any instructions glven in relation o 1h€
Contractor's use of any third party item supplied directly or indirecty by the
Trust shall not CAUSE ihe Confracior O infinge any thirc: party s intelisctua
property Rights in such item and the Trust shall indemnify the Cantracto!
agamst all reasonable 1088 nourred by INe Contractor ag & diract

cOoNSBqUENEe of breach of the foregoing undertaking.

The foregoing states the entire hability af tne Contractor with regard 10 "€
infringement of any intelieciual Froperty Righis supplied of gwned Dy ine

Contractor i the provision of Hie Services

CONFIDENTIAL!TY

in further consideration of the Trust exequting s Agreement with the

Contractor, the Contractor hereby undertakes thal-

(a0 the Contracior fanc any persuit emploved Of sngaged DY the

Contractar i connechon withh me Agreema«tznh spall only JEe

Corfigential Iniarmiation for e purposes of this, Agregment.

(n e Conlracto cand an, pErsar empioved of engaged by e

Corractal in —ennechonr willi tris Agreement; chall no AIBCIoEE



ary, Confidentia

ninrmaton ofher han as ragqurad oany

Crontractors 10 Al frere party without the

the Trust

[e]

without prejudice 1C Slanses 16 1 (A3 and

sholl ke all RECESLEY precautions 1o an

data 1o nol passad 0 prarsong ar araanisall

hy the provisions

of the Dala Profection Ac

prion wiiltern Gonss

1¢.% (1 the Gonirasior

siiree hAD DATS Al

3 e

cier hat ars ST TR ST A

{2 other lzociat

~onhidentiality anc szourty offel han iness re,owhiom e

instrucis AISCOBWEe e hetid he made

(s the Contractor shall 1ake all

el o

negassary precaulons to ensurg hal

all Confidental iniormalion (& treated as ~onfidental and not

disclased 18ave as sforesaid) or usad ather than for the purposss

of thiz Agraement Dy the Coptraclor s emp

0 sub-contr:

12 withowi Dregudloe

Coniractor 1o any persan engaged by it whathar &

sers And

foy2es, GENVANTE AOSNE

¢ the genarality af Ine {oregomg nelne e

= @ servan! &

canauitant o athenwse shall use e Confidenus! tnformauny 10

e sonotabon

Crewr By the LonTACle v by st

thecd ety

t i Baprassh

aisc thal any and all mformaton

Dt

s freemn e TTLE

oroanaihner

Trusi e conbdential anc snall o ne dicased py the Conwacts

proes an

ORantor el e sioslre

ce ol el ORI [eiaul

o e Tontanis o

TSI

joh seryant ar f;fll’lf—;ll'lal".? o by A0

reatn o paneni. Of e

unger

SSLATEM



16.3

16.4

shall comply where apoiicable with {he reguraments of the follOwing Tl

NHSIS Circutars. namely.-

e WNHS MEL {18922

Ly NHS MEL 1984100

The Contractor shail 2nsure tal all it employess whi have accest 00
nandle personal nealth  information sign 8 statemen! in which they
undertake 10 keap 4l such information conhdential. The Contractor shall
inform such employees in wriyng of the importance of the confidentiality of
personal health information, the principles of protecting configentialty anc
that breach ol any confidentiality shall be & sSerious discipiinary matiar
Employess Of the Contractor  shall be required © QIve writien
acknowledgement of the faregoing in & form approved by the Trusl whicn

may include the Contractor's standard terms of employment

The Trust-

{al shall treat as confidential all Confittential Information. obtamnead from
the Contraclor including bul not lemited to any Source Code ir @ny

Software and

e} snall not subjenl o Jiause 16 6 digclose o any hrd pany without
the pror wrtien consent of the Coniracld ary  onfisnug

informatbion abtained fran the Contracto!

The provisiens 0 s Olauses 18 shall not apply 1o any information whnht-

&l 5 o pecomes pubiic cnowledae other than by preacn of hs



16 6

= the recenving marly withaul restnciier

ih v fhe poSseseiin I
relation: o heclosuiy petore he dates of receipt from (e gianinsing

ij;.}rf .

e recawvad o 3 b party who iy aoguirss il an wiht ix

Lnclesr N onRGsien remininling 118 dISCIosUTE

el e indepandentiy Aeveloped withaul ACCess i the Configannél

imformatnn

Nothing contanec i e Clause 16 shall prevent the Trust from disclosing

any Confidential (nformation wherever disciosure s reguired by Vit o

the Trusls stalus a2t a national Health Service Entity o & depariment.

office or agency o Her Majesty s Sovernment or 10 any otier Nalionas

Heslth Service Enbly 14 depaniment. office of agency of Har Majestv e

CGovernment of 10 @y other National Health Sarvice Enlity nor 1o any

consulianl, contrastor of i parson engaged Dy the Trust i connechion

herawiin sROVIDED THAT the Trust =hial have oblamead irony LuUsh

constliant, contracion o7 nthar person gngaged by he Trust foowhon

Confidantal informanor 15 5k discioses @ confuentiaily undariaiing

o contanes n s Clayse G

supstaniialiy m the same 18

Metling s Slass 18 ghall prevent e Contranior o the 1S from

senniques  geas and Lo - Tiow Gasiiien NG e

Lsing dsta processi

parformansg of fhus Agrsamen m the furtherance ol 1e Anrmah DS
1 the 2xten hal W e not relaie 1008 Ao onars

prdormianecn ot dh Retiatats et by the

[Mlslemual Fropenty Furs



17 SECURITY REQUIREMENTS

The Contractor shall compty with the Security Reguirements

18 DEFAULT

161

“Default’
= in the case of ing Trust means.-
(i} failure fo pav the Charges within thirty days [30) of nd
same being fue and pavable, of
() material or substantal infringement af the Intellectual

Property Rignts of the Contracior, and

() in the case of the Contracior means:-

{ii

{iin

gross Of persistent breaches hy the Contractor o the
Contractor g arsonnel of the provisions ol Clauss 1

insofar as they relate 1o Patient Information:

failure by tne Conlractor i achieve payment of al igasl
ffleen (15% ) percent  oul of the thirty (30%) percen!
Performance Siream Paymenis in any four (41 ConsECUlIvE

guarierz of he Agreament {much an avenl i¢ deamed N

capabie ¢l remady )

failure by the Contractor o achieve paviment of &t 1eas! five

{55y per Zen: AT thirly (3070 per can’ Parformanase =irear:

Payments 0 ANy BWO aquarkers W Ay Pwewe (15

sonseculive montns pariod of the Agreement tsUoh @b



(v

(v}

event 15 deemed not capable of remedy). For ine
avoigance of doubt. any performance  Stream naymient
achieved by default {e.g. No statutory changes due 10 DE

denverad in the guarter) wili not count towards this five (5%

falure by the Contracior i Achieve Acceptance in rasped|
of Phase 1 of implementation of the Services (as defined n
e Implementation Plan} within & six monthe perigd after
the Planned Acceptance Date for Phase 1 (othef than

where such failure is due to an evenl of Force Majeura ),

For the avodance of doubl, 1 15 hereby agresd and
declared that there is no nght of termination for delay in any
subsequent phases jater implemented under Change
Contral Procedures hergin. Instead the Trust is entifled 10
an abatement equal to ten (10%) per ceni of the annual
Delivery Stream Payments for the relevant Phase and
Phasas which i or are datayed for each month of delay
{and proportionately for any period tess than a month on &
ner diem basis). If such a delay is longer than ten monms
from the Planned Acceptance Date. then the Contracior
shall, in additior. to the abatemen! as aforesalc (which shall
~ontirus to accrue) pay i the Trust by way of agrasd
sompensation the sum of fen (10%) per cant of the annual
Delivery Paymenl Stream for the retevant Phase or Phases
ner month of further delay (and propoerionatgns: ran any

pevion of aslay less than = month on & par dier hame



A =

‘sucn paymenis to he made on pach anoversaty of e

ralavant Planned Acceptancs Date

187 The Trust may at any #ms e (obcE 1IN WIITNG ierminate this Agreertant &t

from the date of servics ol such notice in ine avent that the Sontracte”

(B neng an ndivioual 5 whare the Contraston ooa i aty Lo e !

o1 director in that firm who togather are abile 10 £XBITIGE dire:o

ndirect controi, a3z deinet by Szciion 416 of fhe Intome

o~

Corporalicn 1axes Al 1988 shall at any ume hecome Dankrups 6

shall have & recewving arder of admnsiration prder agamnsi e O

afi

arcangement with or for the benaiit

shall make any composilion O
of his crediiors. of shall make any Canveyanse or assignment for
lhe benefil of hie creditors. of shall aurport t¢ do so. O 4ppsars
unable to pay. or W have no reasonable prospect of being unable
to pay. a deblwilhin ihe meaning of Seclion 263 of the prschoaency
Aci 1986 or he shall pecome apparenily nsovent witho: ine

meaning of the Bankruptey (Seotland) Act 1985 as amended by he
Bankruptcy  Scollandi At 1083 or anv application shali be made
Under ihe Bankruptoy o insolvancy A for the time heing 1o forss
(o1 sequestranen of e esials o & rusl deed shall De Jranled o

Farn for penool of e craditors, of any similar svant ooours unds

e Jaw of any oiber wnsdiction. of

LD ey & company Gasses A ressiuten ar (he Lour maAnsl #i
Cirrer that ihe Conirasion ne wonrd g Atherars g i 1Ne

purpose of & Dona fide reconsiucion o SMEamansr.

recevar  manager o SaMPUSIraEr OF nenan o



.
[l

appomted N respect of the Contractors busingss OF any pa
thereof or circumstances anse which entitie the Court or a creditor
{i appoint & recewver. manager of administrator of which entitie the
Courl  oiherwise than for ine purposes of @ bona fice
reconsiruciion of amalgamation. o make a winding up Ordar or the

Contractor & unable o pay s debls within the meaning of Sechon

1243 of the Insoivency Act 1986

483  The Contractor ~nall be entitled 10 terminate ihe Agreemenl as frowm the
daie of semvice ol nouce o that effect (“Terminalion MNotcs ! 0
circumstances oniy where damages would not be an adequate remady i
the Trust shall Default a8 expressly specified N Clause 18 1&)
performance of the Agreement anc provided thal if ihe Default is capable
of remedy the Contractor shall first have served the Trust with a nafice ir
wriling specifying the Default and afiorded the Trust @ period ¢ w0
calendar months (o1 such longer penoc as s reasonable given the nature
of the breach and I specified in the notice) in which 10 remedy the Default

but the Trust nas failed 10 ramedy the Defaull.

18.4 The Trusl gnall be entitied G terminate the Agreement as from the date of
corvice of notice 10 that effect if the Contractor shall comrmit an act ol
Default as exprasshy providec 19 Clause 18 HD) 0 parformandce: of the
Agresmeni and provided that if the Default 1 capabie of remedy the Trusi
shall have servec g Contractor with a nolice in writng specifying the
Default and afforded the Contractor & peripd of wo catendar manins in
which te remedy tng Detautl bui the Contracior has faled w© remseay the

Default the Trust may ai nz sole onlon -



18.5

186

(h) withhold oayment &

(&) termiinale the Agraament Jorthwith, o

¥ & proporhion (reasonably determined ny v

Trusl naving regard 1o ihe nature of ihe Dafaully «f ik

Parfarmance Siream Fayments from the daie of service of nouce

by the Trush e t@erms storesaid unti tne Trus! shall be raasonatly

sahshed that the Deafault has neen remedied.

Termmation in accardance wilh thie Clause 18 shall not prejudice or affsct

any rngint of action oF ramedy which shall have aeorued or shail thereatler

acciue to gither pany

Termination of this Agreement {howsoevel accasioned) shall not affact the

coming inte force or continuante in force of any provision nereof wihicl 13

expressly or by imphcalinn iniended 1© come into or contirue n {orae on or

after such terminafion

CONSEQUENCES OF TERMINATION

19.1

In the evenl of proper and lawiul termmaiion of ihe Agresment Dy the:
Contractor pursuant to Clausa 185 the Trust shall make pavment 10 ihe
Contracior of & Terminaton Payment.  Payment of any Tenmmaion

[ ]

Payment shiai -

Al he o full and nal sstilement of all cl@ms gxioible by tha ConuaLs
against e Trust or Diafault by e Trust and
(ht snail become: pavable ninety (80) days after the aals ol the awlt

n

and vahd Teanmnation Nolics pROVIDED THAT Inmran

accrye  upne the  Dalivery Sirear Favmenl siament oo e



Termination Payment as tfrom the dale of the iawlul and vaik
Terminalion Notice and interesl shall accrug On ali remaining

element s trom the expiry of the said ninety (90) days penod.

162  In the event of terminatian of the Agreement by the Contrastor pursuarnt it
Clause 18.3 the Trusl shall be entitled at no charge and subject @ NG
payment being ¢ue to the Contracior PROVIDED ALWAYS that the Trust
has made paymeani of the Termination Payment it accordance with Clauss
16 1 1o require the Contractor 10 o to procure transfer, o the Trugt (ar any
Third Party nominatec by the Trust) of the Sysiem which shall comprise

{ransfer. assignations or novation (as reasonably determined by the Trust

of-
La) title 1n the Equipmeant:
el all licences in any Software used in the Service provisiorn:

(o rights  as reasonably reguired by the Trusi o use  any

Ly

documentation manuais rgiating 1 the System,

(¢ any and all other equipment {excluding spare narts), agreements
heances of nghts (relevant to the Services) as may reasonably De
required by the Trusl in arder to confinue {or be required by a Thira

Party ari its benatlj 1o use the Bystam.

19.2  In the event of lawiul termination of the Agreemeant by the Trus! puriuanl

te Clauses 14,7 and/ior 18.4 the Trust shalf be entillec at I\s gptior o

tal continue use el the Systam Ot



19 4

(b require transfer of the System to the Trust (as provided in Clause
19 2} save that the calculation of the Terminalion Payment pavable

in such circumstances will be subject t© the provisions of Clause

16 4 o achigve the cost neutral arrangement after describad

Any use vy the Trusi or transfer @ the Trusl nf the System in terms
aforesaid shali ne afecied n such manner as to he cost neutral lo e
Trust by which it 15 neani thai the total cost t© the Trust of use of Ihe
System and reprovision of the Services either by the Trus! itself or by any
party appointed by the Trust. shall not exceed, dunng the balance of the
term of the Agreement. the total Contract Charges which the Trust would
have paid to the Contractor had the Contractor continued to perform its
obligations under the Agreement. The Trust shall af its absolute discretion
determine whether the foregoing provisions shall be implemented by the
Trust continuing to make payments of the Charges to the Contractor in
accordance with Sehagule G {or s liquidators, recevers, agent ar
nominee} or making paymenl of 2 Termination Payment (subject 1© the:
foregoing provisions of Clause 19.3) and recovering such monies from the
Contractor as may De required to eftect the cosl neutral arrangement

referred to in Clause 1475
The Contractor shall fully and effeclively indemnify the Trust against:-

(a) all gosls ang expenses reasonably and properly nourred by ine
Trust i relation 1© transfer thowsoever sffected’ of the Svsiem
sursuanl to Clause 19 % ncluding the tme of the: Trusts

personne!ll  and



(b any ncreasad nost 1O ihe Trusl of procuring the Syslent G &

replacemant systen andior evIces aguivalen! G the Sarviges

fsrom any third party tor 1he remainder of the term of the Agresment.

19/ The mdemnities referred wor Clause 1G % shall be assessed anc 1aken

Termmation Payment pavable by the Trus!

inte account I caiculating any

vpges T

pursuant Claus

Olause

197 In the event of erminaton of this Agreemeart It [BIME of

(Force Majsure;. the Trust shall pay wilmn one montt of gemand &

Tarmynation Paymant being fhe sum -

= net present vaiue of 4l the Delivery Stream Paymenis then dus

and to becoms due from the date of such termination discounted af

e rate zqual © the nternal rate of return achieved Dy NG

Coniractor on the Delivery Stream Payments and:

it} he reascnaple breakage CoSIs of third pary agreements enierad

in o on an arme’ iength basis direclly arising from such @ranmatiar

The Trust shall account Lo the Conractor it & reasonabls mannaet for an

.
e
oo

pelterment enjoved by the Trust as a resull of its continuec use L e

—

e il thig O

Sysiem In relation to @y LErMInation acocordans

ine  Conrsactor shall use al rensonable e2ndaavour: ansign the

Aarsemant (alwavs sunppcin Clause 35 angion relavant 3ub-nonirasis L

o sunable persor o snall assign the Agreement 8¢ the Trust shall divec

(but withou! obigation o0 the Trust so 1o direct) if 1he Triust wishas 1o
sontinue to uss 1ne SVERRD wineh onuon stak be gt the Trust

arsoraiion

£

e Trust ma,  rogquire usso o e Syziam anar rerminatios



19.9

Agreement on & femporary of permanant basis. iry any event the partes
shall seek to agree & COUMSE of action which is most likely 1o achieve for
the Trust the level and nature of Services required by this Agreement with
the minimum disruplion to ihe Trusi which is raasonably possible. The
Contractor shall ensure that tha benefits of all sub-contracts are capable of

being enjoyed by the Trust to meet these requirements.

in the avent of any tdispute as 1o the amouni pavable from time 1o time: by
the Trust or the Contractor as the case may be following termination of the
Agreament pursuant (o this Ciause 19 or as to the reasonable action to be
iaken by either party in impiemnentation of Clause 19, eithar party may
refer this matier to an independent and appropnately qualified gxpen
(“Expert") who shall act as an Expert and nol an arbiter and who sha!! be
appointed in default of agreement belween the parties by apphcalion of

gither pariy to the President of the Rayal Institute of Arbiters and:-

(a) the cost of the Expert shall e horne by the parties gqually unigss

the Expert otherwise diracts:

th} each party shall be entitted to make one sel of initial
representations and ong set of cross representations referring o

ihe initial represeniations of the other:

i) fhe Expert's cecision shall be reacnad within two mantns of refaral
pravided that if he shall die or otherwise be unable 10 act G reach

his decision he may be replaced al the: request of either party:

{di the Expert shall sel the umescale for representations and may hear

the parties 50 long as noth are reprageni=c al such neanns and



19 10

= live Expert's dacision shall be delivered 1o the parfies nwriling and
with reasons hut save i the case i manifest errof shali be TnEl

and binding on hoth parties

Subject always Lo CIAUSE 1g 1. termination in accordance with this iause
14 shall not prejudice or affect any nght of achor or remedy wich shall
have acorued or ahall (hareaiter accrue te eithar pary &7 any Canhnng

rights of either party in czlation o its niellectual Property Rignts

20 LIMIT OF LIABILITY

201

[
o
N

Except as provided 1n this Clause 20, nothing herein contamed siall fim
either the liabilily or the remedies available lo either party in terme ol the

Agreemant.

The aggregale liability of either party for all detaults resulting 1n direct loss
or damage fo the tangible proparty or premises of the ofner under this
Agreement shall be Imited 1o damages which v no evenl shall excasd

TWO MILLION POUNDS (£2.000.000) STERLING.

The aggregate limit of liability of either party for all logs or damage sufferad
by either parly as & CoNSEUaENtE of fault of the ather (including but pol in
aadijen ic the fimit of habilty spaciied 1w Clause 200 but exchuding any
hability of the CORITACION ATSING surstiant 1o Clauses 15 1 and 142 ansl
ft exceed the Tola' Anaual Srange navaple Dy the Trusi o Ine
Cantractor o ralanon 0o Ins date onowracr the evenl grang rsea o ihis
i

habifity ansas axcept in respect of death o nersonal Injury o which there

shail be no it of nabiily. For the avoidance of dout il g 2Xpr

~tarted that the mderminiily arantad by the Tonlracion 0 e True! pUrsuant



1o Clause 15 of the Agraament ahall nol e subject o the limit ol iambby

contained winin this Claus= 20.3.

204 tnno orodmstances under this Agregment nchiding Detault by gither parly

shall sither party be hable o the other icr ia; joss of profils Dusiness

revenus or goodwill andjor () indireci of conseguental 10ss oF fAamane

DATA TRANSFER AT TERMINATION
21 1 | upon terminabon of thic. Agreement the Truat shall require the Confras’

o delver up 1o any ol the Trusl Date on magnetic media ther the

Coniractor shal -

supply to the Trust withir twenty four (24) DOUrs af reques! by the

fa;
Trust free of charge all Trusl Data on magnels media 10 an
industry standard farmat.

ey co-oparale 1 &l reasonable raspeots with the TJromi or it
amployees i Arranging for the orderly transfer of Hhe Trust Deala
and Software on magnsiic media in an industry standard tormat to
~uch other party as may be entiled by the Trust ang 1n SUGH
manner a5 may he necessary 10 ensure lhat any interruption 10 0e
sarvices avalable 1o the Trust and its employess 18 THATTEE

Lc} Returr o cebvar o Ne Trust all eve reanable malenal Gnd

srocedures manuais reraiing o the Seriges iibe DOSHEGRI0N 0
lhe Contractor save where unavoidably praveniad from s Qo

GRcar he ferme ol are e party foence o agrasmen:



l‘ | |J““'f s : B !

712  On lermination for any reason or expiry of the Agreernent. the Contractor
will cease to use for any purpose and wili return or deliver 1 the Trusi

within twenty tour hours 6 {ermmation or on expiry of the Agreement.

{al all Data belonging 1o the Trusi and related documentatior: in a form

sapabie of being read by the Trust: and

{b) all eye readable material and procedures manuals relating 1 he
Services in the possession of the Conlractor save where preventad

from so doing under the terms of any thirg party licence of

agreemeni

213 The Contractor will be obliged to satisfy the Trusl that it has erased ali s

copies of Trust Data used in connection with the provision of the Servicss.

214 The Trusl will relurn o the Caontractor all icence materials excepl where
the Trusl exercises its oplion pursuant 1o this Agreement to continu o

use the System.

RECOVERY OF SUMS DUE

Whenevar under the Agreement any sum of money shall be recoverahble from of
payable by the Contraclor to the Trusl the same may be deducted from any sum
then due or which at any tme ihereafier may become due to the Contracior undar
the Agreement or any Agreemenl between the Contractor and the Trusl  Atter
Initial Acceptance. any sums dug te; the Trusl under this Agreement may oniy he
deducied from thg Performance Stream paymenis speacified i Schedule &
Cyercise hy the Trust of ts nghts unaer this Clause shall be without prejudice 16
any other rights or ramedies available to the Trust under the Agregment of

otherwise atiaw.



23

AUDIT ACCESS

T

o

LA

3

3

o
s

The Trust has & duly 10 acconnt for the dishursement of pubiic funas. Thz
Contractor shall keat propet records it raspect the Conlract Price ans
Al Contracl Charges dué 1o ¢ under ine Agregment. Tre Contractor shill
allorw inspaction of e records aual reasonable umes by the Trusis Guls
authorsad rapresentatives tor the sole puUpose s wediving e
Contracter's fulliment of its onugabons under the Agreament anc ameuels
due ¢ the Contractor ihergior  The Contraclor shall make avalabie such
faciiitizs and give: sUch acaistance, ncluding the onrovision of coples o
exiracts of such records as ine Trust may reasonably regues!l 1N
connection with the performance of such audit and shall afford the Trusis
authovised reprasentalives all reasonable access 10 all other information,

raporis  documents records and data. whether human of mazhing

reagable form, solely relevant to the performance of its obligations.

Represeniabiven i ine Trust whno ars authonsed oy performs SUch

nspechion shall:-

a e accentanle on Al reasonatie grounds, to e Contraciorn
i anter e a confidentahty uncertaking i suen roasonahle form s

the Comiracton meay propary and regsonabiy require nier (o (Aot

mapechu

Al conhagantz’ miormianes o the Conractor mais auailabie 1 e Tl

{ pe reaied Dy he Trust 1 accordante wiih

1., N e S .
Lncer ime Slause D i ed)

Darase 10



The Contractor snall take all reasonable steps to place cimilar obligations
an its sub-contractors i all sub-cantracts emtered into M relation to the

Agreement i ensure BCCESS by the Trusl, where appropriate. to retevaii

infarmation of such 5ub~c:on’rractors.

24. DISASTER RECOVERY USE AND 1L.OSS OF DATA

The Contractor shall adopt al nO addiiional expense i the Trust such appropriate

24.2

Disaster Recovery Plan as agreed pelween the partias in existence at the

Commencement Date.

The Contraclor shall make No USE whatsoever of the Trusl's Data. othar
than as may he required t0 provide the Services. Any unauthorised nge of

the Trust's Data by the Coniracior shall conslitute @ Defaull by the

Contractor.

The Contractol acknowleddges that the Trust's Data s the Property of the
Trust and the Trusl hereby reserves all intellectual Property Righte which
may subsist in the Trust's Data The Contractor shall not deiete OF ramove

any copyright notices contained withir of refaung to the Trust's Dala

The Contracior and the Trust shall each 1ake reasonable precaulions
(having regard to the nature of their other respective ohligations unt=t this
Agreemem) {o presenve INE mitegrity of the Trusl's Data and o praven! any

corruption or 1088 af the Trust's Dawa
As part of the Services the Contractor shall'-

(&) if the input of 8nY part ihereof shall he fosl. destroyed of damaged

prior to he mnputting frereol whilst in the Cantracior's pessassion



then tne Contracios shialt forthwith notify the Trust and the Trust
anall aupply e Cenlractor with 8 CoPY of the: Input at the Cos! el
fhe Contracion The Conractor shall thereupon HEe syuch copy 107
mputting e input. The eost of prepanng and delivering such copy
of the Inpuk shall he Darme by Me Coniractar unless such 18t
damage o aestruction al the inpul s causekd hy any neghigent st
of omissIen of wilful nusgonduct of the Trusi or its employses

() i the Quiput or any parl {hereof shali be lost, damaged O
destroved prioi 1O fhe delivery thereof to the Trust then
Conlractor shal produce a [urther copy torthwith. The cos! o

Il be borne by the Contractor

producing such further Copy sha

54 5 The Coniractor ehall be oblged:

{a) i 1ake all sleps AS are necassary to ensure that in the event ci ANY
of Trust Data howsoever causad, il g

rarruption oF 1055

postion 10 procure ihe restoration of such Data to 2 reconstiuian

siate suitable for contmued acGass and use by the Trust. and

a1 the requesl of tne Trusl and congeguent upon any loss G

corruption of the 1 ruat Dala 10 procure the restoration of the Trus!

Data 10 & reconsiiluted stgte suilable for continuad AcCess arl usE

f‘l'}' lhe Trasd

94 6 The Contraclod crall impiemant e obhaalions delaiisd . Clause oA 4

s Clanse S5 b ne ~pal to the Trus! axvenl where any corrdpiion o
o by e talill o naghgence al ihe Trustin

wone of the Trust's Data s S e
wiiet gvant any oleps faken ty ho Seniradion W rastore fhe Trual, ris



ghall be subjec! i such reasonable ChArge &s shail be agreed petwesn

the parties subject to the Contractor providing quch information as il may

reasonably require io verify any such proposed charge is reasonable. In

the event ol 1088 of Trust's Data through an avenl of Force Majeure the

parties shali equally share restoration COsts.

Wwithout limiting the ganerality i the Coniractor's obligation undar Clause
24 4, the Contraciol gnall ensure that a backup copy of the Trusi's Data 16

provided 1N accordance with the requirement sel out i Part A of the

Schedule.

o5 TRUST PROPERTY

25.2

Nothing in tnis Agreement shall be taken as affecting the Trusts
proprietary rights in Trust Property and such Trust Property shall be used
in the parformance af this Agreement and for no other purpose without the

prior approval in writing of the Trusl.

Any Trusl Properly made avajlable to or otherwise received by the
Contractor shall be deemed t¢ be N good condition when received oy oOf
on behalf of the Coniractor uniess the Contractor notifies the Trust
writing to the contrary within fourieen daye of any Trust Propert freing
mace avalable to the Contractor oOF stherwise received by It detailing a0y

4

faull ar damage 11 the Trust Property

The: Contractor undartakes the safe custody of and due reiurn o Al Truss
Property made availahie to of otherwise received by the Contracier and
ihe Contractor shall he responsinie for all loss of any such Trusi Propearty

and shall indemnity the Trust agamns! such 10s5



254 The Contracior shall be responsible for any deterioration In the Trust
Property where the Contractor Ras the responsibility for maintenance save
for any deterioration resulting from its normal and proper use for the
purposes of this Agreement arovided that such deterioration resuling from

any want of dus

pormal and proper use s not contributed 16 by

mairtenance and repail.

Neither the Contractor, nor any sub-contractor. nor any other person shall

™o
2]
&3]

have a lign on any Trust Property for any sum due to the Contractor. sub-
contracior of other perscn and the Contractor shall take all reasonable
steps to ensure that the litle of the Trust and the exclusion of any such iien

are hrought to the notice of ail sub-contractors and other persons dealing

with Trust Property.
TRUST'S RESPONSIBILITIES

The Trust undertakes 1O provide 10 the Conlractor, all information services.

facitities and responses designated as the Trust's Responsibilities
SERVICE MANAGEMENT AND PROGRESS REPORTS

274 The parties shall manage the provision of Services by the Contractor in

accordance with the provisions of Part K of the Sehedule

57.2  Where progress reports. are o be submutted under s Agregment  IE
Contractor shall rencer cuch reports as o the progress of the MUidbal
obligations under thiz Agresment at the time and mn such iorm as may D&

specified ar as oliierwise agreed between ihe Trusl and the Contracior.



oo

29.

27.3  Suhmizsion and recaipt of these capons shall not prejudice e rinhi:

ather party under this greament
HEALTH AND SAFETY HAZARDS

201 Tne Contrastor shall oty tne Trusl of any healh and safely hazards

whint, ray arsg m sonnaction et e parformance i this Agraement.
o0 The Trust shall notity the rgnwactor of any nesitin and safety nazards

which may exiel o anse at the Site and which mav affect the Conran’
The Contraclor shall draw ihase hazards 1o the ati@ntion of 1ts employess
and sub-contractors Of any Persons angaged DY the Conractor LFe:

nerformance of this Agreement at The Site.

203 The Cantractor shall use all reasonable andeavours 1o make isell awar:

of any health anc cafety hazarcs which are 4 normal part ol the Trus &

2

paration

~g 4 The Contractor ahall inform all persons engaged 1 the parformance o ihis
Agreement al tne Site of alt such hazards and shall mstruc such persons

ir connecton wilh any menoosary assocated gafely maasues.

PROTECTION OF PERSONAL DATA

24 The Contracicr s attenien s herehy drawn 10 ihe Data Frotecsdn T

.

19684 Daia Profeoion A 1008 2na he Computer Misdse ani 1980

ng o Both parhise vearra that they wil Auiy obaerve all trgr obigationt unde

the Dala Frotechion e 1us Data Prolechion poioad gnd the Camper

Mlisiioe AT 199U wiinh anss in connecion with his Agreament



29.3

301

30.2

30.32

The Coniracio! shall indemnify ihe Trusl against any penalty mourred oy
the Trusi as @ consequance O breach by the Contractor of its nbligations

under the Data Prolection Act 1984 Data Protection Act 1998 ang the

Computer Misuse Act 1980

30. PUBLICITY

Except with the written consent ai the other party which shall not be
unreasonably withheld or dalayed. neither party shall make any press

announcemeants or publicise s Agreement In any way

Both parties shall take all reaspnable steps to ensure the observance o°
the provisions of Ciause 30 1 by all their servants. employees. agents and
consuitants, The Contraclor shall take all reasonable steps o ensure the

ohservance of the provISIons of Clause 31.1 by 115 sub-contractors.

Notwithstanding the provisions of Clause 30.1. the Trust shall be antilied
te publicise this Agreement in accordance with any iegal oF guasi-tegal
obligations upan the Trust, inchiding, but without limitation 0. chiligations

under the Government Procurement  Agreement and the Worid Trade

Organisation ruigs.

31. CORRUPT GIFTS AND PAYMENTS OF COMMISSION

Tne Conlractor shall neithar -

ial ofer or give o1 egres {e: give any aift of considerausn of any R lale
ae an nducement or reward for doing or forbeanng i ac or fof
having done or forborme Lo ao any act 1n relation (o the obtaiming o

narformance o g Agresment oF (or showing o forb@anng fe:



31.2

32

ahow  favour Or staveny 10 @0y nersen i retaiiorn. 16 HUE

Agreament, no’

i) enter inte this Agregment £ in connezhon with it SOMITHESON 1

heer, pald o agress 1o he pad D any smnloves oF adent ol the

Trus: by the Comracion of an the Conlraciorn s nepall oo o The

Comracior s Enuwlsdae anlecs befors i Agreament 15 mads
particulars of any such coOMMISSHIGH and of ihe wrmes and conditions

of any agreement for the paymeni (herenl have DEeN aisciosed i1

writing to the Trust

In the eveni of any hreach of thws Clause 21 by the Confracior oF by
anyone employed by the Contractor or acling on the: Contractor's behall
rwhether  with of without  the wnowledge of the Contractor) or the
~ommission of any offence by the Contractor of by anyone employed by
the Coniractor or acling on behall of the Contractor under the Prevanion
of Corruption Acts 1882 b 1016 in relation to this of any othar Agresment
with the Trusl thae Trusi may summarity ferminate this Agreement by
notice in writing 1o the Contractor.  PROVIDED ALWAYS that such
serpination shall not prejudice of afiect any night of acuon of ramady which
shiali have acorued of shall ancrue thereafier 1o ihe Authority and providsd
always that the Trus! may recovsi o e Lontre ctor the amolnt or walug

o any auch gine, canseralion B TOmmIesIT

rust snall ne final ane conclusivs e any dimnpuiz,

-
|

The decsion ol the

Affarerine O GUEaSIon ANsngn canpent of -

(Al ihe interpralahon & e Diause {excapl sooiar an the samis Iy

Lsarabic from e Conrasior und= Taaee

redate 1 e amipun e
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If and whei giracted by the Trusi. the Contractor shall provide a hist of the

names and addresses of all persons who it 15 expected may require

access Lo Trust Data. Systams OF Premises In connection witll 1he

performance of this Agreement, gpecifying the capacities 10 which they ars

concerned with this Agreement and giving such other particulars as the

Trust may reasonably require.
Premises the Contractor's representatives shall

Whilst attending at the

comply with the Truste or-Site rules, regulations and requirements

(including those relating lo sacurily arrangements ) {or the conduct O

personnel. The Trust shall make svailable to the Contracta! the iates!

version of such rules. regulalions and requirements.
If the Contractor shall fail to comply with Clause 32.6 and if the Trust

{whose decision shall be final and conclusivel shail decide that such

failures is prejudicial 1o the interests of the NHSIS and if the Coniracior

does nal comply with the provisions of Clause 32.6 within a reasonable

time of written notice s to do then the Trust may terminate this Agreement

upon the pasis of Daefault by the Contracior provided aiways that such

terminatior shall not prejudice of affect any right of action or remedy which

ghall have accrued or shall thereafter accrue 1o the Trust.
ably) as 10 whether any persen is

The decision of ine Trusl {acting reason

1o be refused adnussion oy any Premises oroupied by or on pehall of he

Trust and as 10 whether the Coniracior hae failed t© comoiy with Clauss

301 shall be fmnal and conciusive provided that tné Trust stail 1

reguested by e ~omiractor. advise the Contractor of the reascens toris

decsion excepl ciroumstanceas whare the Trus! reaards such reasens

N I
R R S
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34.

as confidential and provided further that no lianility snali attach 1o the Trusl
in ratation to such informatiors.  The Contractor agrees that it shall noi
disclose such ntormation 1o any Dersen ncluding the refevant membear o

its personnel withoul the prior written consent of the Trust

RACIAL DISCRIMINATION

151 The Contractar shall not uniawiully diseriminate within he meaning and
scope of the Race Relations Act 1976 or any swatutory modification oF T&-

gnactment thereof relaling 16 discrmination in employment

332 The Contractor ghall take all reasonable steps 10 ansure the observance of
the provisions of Clauses 33.1 by all servants. employees. agents and

consultants of the Contracior andg all sub-contractors.

FORCE MAJEURE

241  The events which are 10 be classified as Foroe Majeure events are as

w

follows -

{a) war. civil war armed conflict or terrerist sitack arising witnir anc

affecting tne United Kingdom. of

(D) nucleai. chenucal of hiological contamination of the Contractor's

property ansing from any of the events al (a) above.

If & Force Majgure avenl anses dunng the 1&rm of the Agrasment winch

a2
Ia
3]

directly causes the Contractor 1o be materially unabie i comply willt any
of e obligalions herauncer. the Contractor and the Trusl may agres such
terms as are appropriale ior the continued pertormance of tne Agreement

I no such erms are agrecd within B0 days ol th= commencemsnt o e



said event, and such avenl g cariinuing o its conseguence remalns suor

that the Contradion & materiaily unable © comply with 18 ahligations g

Parlies hereby agree that the agreement shall thereupon tarnunale.

subject to the provision of Clause 19.7. “ailure by the Contradtodr 1o

comply with s cantraciial obhgatons by reasen Al m Fores Maeurs sl

shal not ~onstiiule 4 Cataull

nap PERMITTED DELAYS

34A

24/.2

Neither party shall e habls for aelay O rallure to pericrm any of e

."!"\

obhigations under the Coniract insofar 2s the performanc of zooh

abligation 1S prevented by any even which s beyond its reasonabls
contro! ("Permitiec Delay™) Netwithstanding the foregoing. aach party
shalt use all reasonable endeavours (@ continue to perform ite abiigatons
hareunder for the durabion af such Permitted Delay cvenl I partoular e
Cantractor will operate the agreed disaster recovery procadures withou!
addilional cost o né Trust N othe disaster racovary procedures oo 0
salistactorily remedy the situation ther the Contractor will. put anly witn ine
congent of the Trust, adopt such reasonable measurss as mwy DB
nesessary to mitigate the eficcts of ar event of = Permitted Delay for at
long as the sams continues and n thal svent any rEasonanie addiliona

costs progerly nourssd by the Conracior snall pe borng try the pariss ¥

coual snaras

Foir plirposes at tins Clause. ! shall not he conaidered tu pg 7 Frarmiliad

Diejay gvent, 00 amall sither parly D excused from fahility for gelae o

farfure to pariarm any of 1, chilgations unaer ihe Contrast 1013 sin

v il 1 Mg ils nhgANGE: az aresull of -



{A) ndustnal acticn iaken by it orits amployass. of

(h) failure by its agents of sup-contractors (G mee! any nbligation In

ralation fo the Coniract when fafiure by such agent or sut-

sontractor ¢oes nol itself result from & Permitted Datay evenl: of

(c) any unplanned event, the effects of which  the  Coniradlor

undertakes o auond oF crcumyent by~

¥ the operation of back-up ©f recovery procedures Of niher

relevant procecures of

(i the provision of alternative o7 hack-up eMvices.

as specified In ihis Agraamenl.

34A.3 In the event of any Parmitted Delays and such delay would diweclly
thereby otherwise lead to 2 shortfall in the payments payable 1@ the
Contractar in {erms of this Agreement, ihe nitial term shall be exlengsd
with the prior written consent gf the Trusl {such consent not 10 he
unreasonably withheld or delayed) by such period as shall aligw the
Cuontractor the gpporiunity 1o recover the shortfali in the Delivary Stream
Paymants The pattiss shall bear in aqual shares the shortfall i the
Partformance Stream Payments  The ecneduie of payments shai De
recalouwated o 9Ive cfigct 1o e above principles.  In the event of any
dgispute. the matter shall b8 referrad 10 an independent arcountant oi @l
leact 1en years gualification agreed betwesn the pariigs of. faling such

agreement. by nominaiion y the Pragident for the (e heimg of 1he

Institute of Charlered Accountants Seolland for cetermmation



35,

TRANSFER AND SUB-CONTRACTING

351

38.2

This Agreemeant is personal 1o ihe Contractor. The Contracior snall no

assign. novate, Sub-Agreement of stherwise dispose of this Agregment of

any par thareo! without previous consent in wriling of the Trusi which shall

nol be unreasonably wilhneig or celayed.

The Trusl herehby consants 1o e Contractors sub-Contracting obligaiians
specified 1n Par G of the Schedule 10 the respective Sub-Cenactors
specified 10 Part C of the Schedule. Notwithstanding any sub-contraciing

permitted hereunder. the Contractar shall reman primarty ragponsibie 107

the acts and omissions of its Sub-Contractors as though they werz 118
oW
Save as may be provided in Clause 35.5 andior Clause 356 ine Trust

shali be entifled to assign. novaie. sub-Agreement of otherwise dispose Ui

its rights and ohiligations under this Agresment or any part thereoh i@ -

e any contraching auihority {as dafined 1n Regulatior 3(1) of the: Pubic

Services Coniracts Reguialions 1993} ia "Contrasting AutRcr v

o
=

oy any other body Haciuding ot not hmitad to any prvate sacion Doy

Where eiher parly 1dentified mian o iy substanbally periormie any oof e
funchions  thal previously  had  beed serformed oy any Coniiaciing
authority; Declanng that in e svent hat such assignalion o novalion [
sush otner hody 1 (D] above shall only be permitted where such Dody 1%

i

capable of mestnn Ihe nnancial otligatons of e Trus!



[

N
~3

This Agreement snall davolve (o any 31EUIcTY SUCLESS0 of the Trust

Tne Trus! shall be anhtled upon s8VINg notice in wriling 16 the Contractor
te appoint & Third Party tc parform alt rights and obiigations (other fhan
financial available o the Truzs pursuant o s Agreement {bu withoul
affecting ihe financial ano non-iinancial  obligations of - INg Toaain
Notwithstanding the provisicns o Clause 18, the Trual shall e ented [u
disclose any informalion tincluding Confidenual informatior 1o the Thrd

parly as may be required by any auch Thirel Fary 6 perionm in 1smas

atoresaic.

The Trus! shall be entitled @ disclose to anv body to whom this Agraemant
may be transferred pursuant to the forégoing provisions any Configental
Information of the Contractor whizh relates to the pearformance of lne
Services by the Contractor. i such crrcumstances, the Truzt shall
authorise the said iransferee to use such Confidentat information only for
purpases rejating to the performance of the Services and for ne other
purposes and shall ake all reasonabie sieps 1o ensure thal suUCh bt

accepts an obligation of confidence 1n erms similar 1o Clause 16,

gl
"

Any change in he legal status of lhe Trust such that |l ceases 1o 4
Contracting Authority shall nol sfiect the vaiidity of this Conuach ik sunh
circumstances thiz Agresment shall bind and mure to the penefit of any

succassor hody o the Triiss



AMENDMENTS TO THE SERVICES

361

36.3

AIFIF R FN TR

—

The Trust shait be antitizd 1o reguire the Contractor to make changas !

the Services and the Contracio! shall be entitied o reguet. rthat the Trust

ancepts changes 10 the Services ("Changas

Ajl Changas shall be aubjen 10 the Change Contrel Brocedure but withou

prejudice thereio the Co sntraclor shall ensure thal any Lhanges requires oy

the Trust is made on @ timetable as may be agreed hetwae the partias

after any alteration (if ary) lo the Charges aie agresad i accordance wilh

the provisions of tnis Tiause 36

f the parties are unable o agree the alteration o the Charges pursuant 1o

any Change the parly s0 entied in terms of this Ctause 36 shsll e

entilled to refer the matter 1o 8 firm of accountants agreed by the pariies o7

failing agreement a8 fIrm of cnartered accountanis selected by lhe hen

Drasident of the Insittute ol Charterad Accountants in Scotland {"ihe

Accountants™  The Accountants shall act as experts anc not as arbiers

The Accountants shail ke enlitled to reguire any supporting evidente 1n

=

support of @ cunricsion by zither party as they may deem approprate and

shall ne enhtlec to take axper! advice in reiation 1o the Changs &% HAAY

may deem appropriate  The Accountants deciston shalt he final ano

binding  Each party shall bear ther own cosfs in conmection with inge

praparafion o s su DEsonG or gathanna oF evieente The Trua! and

12

the Contractor sniail bE# ¢ the Acecountant s charges and gxpenses guuall



37. COMMUNICATIONS

371

37.2

373

TTONE G

Except as otherwise sxpressly provided no communication from one narty
to the other shall have any validity under this Agreement unless rmade In

writing by or on manalf of the Trust or as the: case may be by or on hehaill

of the Contraclor

Any notice or other communication whatsoever which either party hereic i
required or authornsed by this Agreement 1O give or make 10 the other shat!
be given or made by post in & prepaid letter. confirmed by post in & prée-
paid letier. addressed 1o the othar party in the manner referred © N
Clause 37.3 below and if that letter 1s not returned as being undelivered
that notice of communication shall be deemed for the purposes of this

Agreement to have been given or made after twao days. for fetter.

For the purposes of Clause 97.2 above the address of each party shall

(a) For the Trust-

For the attention of the Crief Exacutive
Southern General Hospital NHS Trusl
1345 Govan Road

Glasgow

G514TF

Tel No 0141-201 1100 Fax No: 0141-201 2998

1)) For the Contractor:-
For the attention of the Managing Dhrector
Nata General Limited
Data General Tower
Greal Wast Road
Brenttford
Middlesex

Tel No 018 1-768 600C Fax No. 0181-758 6756



38.

29

37.4 Either party may change s AQArass lor service Dy NONGE 83 provides i

this Clauss 37

SEVERABILITY

If any provisions of this Agreement 15 fheid invalid. illegat o urenforneabls o any

reason by any courl of compeatent junsdiction. such provisan shall he severed
and the remainder of the provisions nareof shall coniinug it fuil torce and effacl
as if this Agreemen! had been exacuted with the nvalid, ilegal o unenfarceable
provision eliminated. In the eveni of a holding of mvahdity so fungamental as {0
prevent the accomplishment of the purphse of this Contract, the Trusl and the

Contractor shall immediately commeance good faith negotiations to remady such

invalidity.
WAIVER

301 The failure of either party {0 Insist upon strict performance ot any ProvISIon
of this Confract, or 108 isilure of either party 1o eXercise any rignt o
remeady to which it 15 enlitled hersunder, shall not consliluie & walvel
thereof and shall noi CRUSC a diminuiion ol the obligalions astablished oy

this Contract
2g.7 A waver of any Defaull shall not constilute 2 waver of any subssguen
Drefantt

Mo waivar o any of e provisins of e Agresment snail bs afrective

L
&
T

untess it s axpressty stated i he a waivar and ~ammucalad o e other

party i wriing i aecordancs with the Srovisions of Diause 57



40. ACCESS TO SOURCE CODE

40.1

40.2

40.3

The Contractor undertakes that al Sohware used 1N provision ol 1ne
Services in which the intellectual Property Rights are owned by Meditech
information  Technology. inc ("Meditech Software”) Incorporates the
source Code for sUSh Seoftware. The Trust shall be entitied © Use Source

3

Code in Meditech Software in cireumstances detailed m Clause 40 2.

The Trusl shall be sntitied to Use the Source Code 1In Meditech Sottware
for continued provision and/or implementation of the Services in the avani
that the Trusl terminates the Agreement pursuant to Clause 18.1 or 180

and such enfitiement shall subsist-

{a) ag from the expiry of the two calendar month period specified in

Clause 19.3. or

(bj as from the date the Trust seTves notice terminating the Agreement

in tarms of Clause 18 1

The Contractor shall within thirly days of the Commencement Date
procure that an agresment {"an Eeorow Agreemsnt’) in 18rms ot that
contaned i Part | of the Schedule 18 conciuded with the National
Computing Centre in Birmingham ("NCC™ Software used i provison af
the Services (other than Meaditech Software) Suych Agresmeant ghalt be
conciuded between the NCC, tne Third Party and the Trust and shal
grovide for deposi of the latesyoriginal vErsIon of the Source Code of all
such Software used In provision of the Services. 1he Contracior shall be
obliged to procure that the Source Code lodged under the Escrow

Agreement & updaled upon no lage than & three monthly hasis througnious

T r S s e Do



41.

the period of the Agreement. excepl N any Ins@ance where tne Trusi

makes a specific request to he Contracior to update the Sourge Code I

which event the Contracior shati comply with the 58me.

40.4 The Trust or any Third Parly appoinied by it shall be entitlec 10 Uge any

Source Code sbiamed pursuant to inis Clause 40 only for the purpose of

continued provision andior implernentation ol the Services

405 s expressly agreed between the paries that the provision of this Clause

40 shall survive terminaton of the Agreement.

HANDOVER
411 For the purpose nf this Clause 471~

“Employees” shall mean employses of the Contractor engaged 0

{a)
the provision of the Services (wnether an at operational of
managerial ievel} from time to time. and

(b} “Transferring Emplovees” shall mean any Emiployees who shall

transfer to the Trust upon the application of TURE.

417 Onterminaiion for any reason or expiry of this Agreement, the Contractar.
withou!l prejudice o the Trusts other righls anc remedies. will liaise with
the Trust and render to the Trust or & New Contractor all such agsistance
as the Trust may reasonably reguire o provide (or the provision of faciilies
andicr services equivalent 1o the Services by the Trus el or & MNew
contractor.  Such Assis@ce shall inciude. without (rnitation, making
availaple suiabig llason stafi as the Trust may reasonably require  Such

assistance shall he provided at no Cost ic the Trust unless it fallz ouwith



the scops of The provision of the Services Of unless following terminaian.

she Trust is no tongen opliged 1o pay he Charges The period of liazon

will commence as soon as Antice nas been gran A fermnanon o this

Agreement or &l the e al the discretian nf the Trusl within thres moning

prior o expiry of this Agraement Upon the Trysts wrtiero reques!

reasonable assistancs M sonvaring fie conversions 16 8 few operahng

systermn and/or a new Contracior and additional ialson ouiwih the soops O

the provision of INé Serdces shal be provided by the Contractor:

£rom Tnree Monihs prior to the expiry of the Agresmsnt of 17 Shy

{a)
circumstance where the sgreement i lerminatad by the Lontracio!
ag @ consequence ot Defaull on the pan of the Trust al the
Contractor's then current time and materials rates.

o) in circumstances of termination of in2 Agresment by the Trust 26 &

sonseguent.e of Defaull by the Contractor al no expense to the

Trusl.

413 {f the Trust so requires. ihe Contractar will use 2l reasonabie enteavours
1o procure the ransfer al the Trusts expeanse o the Trus! or 1w a hew
Contractor of any antware owned ny A third paErty and fcensed py ine

Contractor i its Own names srder 1o provide ihe Sarvitai

414 The Coniracdl shall ol withen four 4 msnths ooor e SKpe o s

Agreement of St{or recenan nonce o ye Trunts fisnie 1o ErTHNAE

this Acreament i ranaier any key Porgonnel I poshn anotper part o
s husingss o affar any Fey Dareanng 5 DOS N arnther part of 1%

pusness Ui oreate G0 acat e ing Undertaring. ane LS OIBNTER

-

Transfernng Emplosest i e bndertaking DyoreRRIN Ge nronpe s



41.5

416

Handover without the: priof conzent 10 writing of the Trust such consent Not

to be unraasonably withhela or delayed.

The Contraclor shail (subject & any chiigations of confidentiality) disclose
to the Trust at tha written requiest of the Trusl all material facts ang matiars
reiating to of concetning the employment of any Transferning Emplovae

including -

(a) therr respeciive Names and ages. expernence. gender and job

descriptior:
(b) length of service
{c) notice period.

() all terms and conditions of amploymeni of henefits policies:

(&) all other agreements ar arrangements Cr understandings In respeacl

of gach of them retating 1o tharr empioyment.

(f any axisting ©f inreatened or pending litigation relating e or

concarning ali or any of them.

The Coniraclor shall disciose o the Trust al the writien request of the

Truslii-

(aj all matenal facts ang matters refating o any collective agreaments.
arrangemenis of ather understandings winch 1 nas with any (rade
union. siafl assouiation of other hody representing Transtarning

Employeas including.  withoui mitabon any oumstanang o



unrasolved dispuis ~urrent negotianor with any such umioh

association or body

i ali persont pravipusly working n the Uncdertaking who are o
matemity lgave absent on grounds of disability or other leave of
ahsence Al nove of Ay have & statuery 07 sontractual nant

redurtt 1o worrk 1 e L nosraking

1) all outstanding ofers o amploymant i ihe Underaking: and
() all offers  promises of agreements refaling -o any varation nt 1he

terms and congiiions of employment of Translerring Employs&eas GF

any of them which have not been effected as at the Date of

—

Handover or relating 10 payments in connection with actual o
proposed terminations  Of suspensions  Of ernployment  of

Transferring Emplovees.

417 The Coniracior uniderlakes to discharge fully its avligations

{#) to pay all salanss. WaQes, commissions DONUSES. overlimsa Day,
holiday pav. sick pay and other bensfits ol employment in respe

of Transfemng Employees up 1o the Date of Handover and

ar

{1 to pay «ll sums due © the inland Feyenue unden the Dane
aysiom natonal Msurance CONtIDUUBONS aned olier @xes ana EEe

i respest of Transiemes Emplovess up ic e Date of Handower

41 & The Confractor shall not dismiss any Derson o @ reasol connanted with

lhe Hangoue upon ihe appiicaton of TUME which i noi AN EoonOmis

fechnics’ of organmatonal TEEnLT amailing changes e workloroe o



42,

43.

the Contractor cuch axprassion naving the meaning prescribed by

regulation 8(2} of TUPE.

419 Any information (*Information” disclosed by e Contrastor under Clauses
41 5 and 41,6 shal @ the beslt of the Contractor's knowledge and beliel
he rue, accurate and up 10 dAgte as at the ume of disclosure. The Trus:
shall treal Information as confidential but shall be entitied 1o disclose any
ar  all information 10 any prospective New Contractor(s) without
restrictions. bui subject 1o <imitar obligations of sonfidentiality as contained

in this Conwact  The Trust may request any of all Information © be

updated as it 3865 fit.

EMPLOYEE CONSULTATION

The provisions of Clause 41 shall subsist where TUPE appiies and the Trusi and
the Contractor each undertake 1o comply with its ohligations under TUPE and its
other statutory nbligations inform and/or consult with any trade union. siaff
association or other body representing empioyses of the Trust or any other
National Health Service Enlity engaged primarily in providing services sguivalent

to the Services

SPECIFIC PERFORMANCE

The parmes acknowledge ang agrae that in the evenl of = Defaull by the
Contractor v performance of ite onugations undar he Agraement. the loss oOf
damage incurred Dy the Trust v reason of such defauil will be such inat
damages may noi he an adequate remedy Accordingly. tha Trust shall have the

right to specific performance al the Contracler s opligations under the Agresment



gucn remedy shall be it aadinon 16 &nd not i heu or hmitation of oiher remeniies

provided 10 the Trusi hereunaer of stharwise at law orin aguity.

44. INSURANCE

441

44.2

The Contracior cnall effect nsurance with a reputable nsurer or
undenwriter in raspect of ali matters which are (he subject of indemnilies
under the Agreement andl such nsurance chall include  withoul prejudice

{o the limit of habiiity eontained in Clause 20 the following INSUrances -

(a) public and producl liability insurance in not less than the sum of
Two Milkon Pounds Sterling (£2.600,000) 0 respect of any one

incideni or any senes of connected incidents:

(b) employer liabilily insurance in not 1ess {than the sum of Four hillion
Pounds Sterling (£4,000.000} in respect of the any ohe incigent or

any seres of connected incidents.

The Contraciar shall procure that a letter shall be issued by ils Droker

agdressed {0 the Trust-

(al within fourteen days of wrillen reguest sonfirming the exislence

and validity of the nsurances effectad under Clause 44.1

450 mmediately. 1 thé avenl that he policies ol Insdrance are

permitted 1 tapse ot are varad for anv reason.

{c ramediately i ths event that any claim s aubmitied aganst such
ineurance and any rmonies paidd by the nsurer 1o the CLoniiactor

nursuant W such claim



45.

46.

44 5 The Contracter snall, an request. exhibil the cerifisate o Insurancg 1o

ihat insurance year 1o ne Trust

44 4 The Contracter shall procure walver by the msurer of any supreaanor

nghis available io the insurer against the Trust.

DISPUTE RESOLUTION

in the evant of any dispute or difference beiween the parties arising pursuanm 1¢
this Agreement the parties shall use all reasonabie endsavours 1o resolve e
same between inemselves failing whic cither party shall be entitied o gxarcise

any remedy availabie lo 1 m terms of itus Agreement or al law or otherwise.
TRANSFER OF THIRD PARTY AGREEMENTS

461 Within six months of written request by the Trust the Contractor shall use
its reasonable endeavours to procure that any Third Parly Agrecment
nominated by the Trusl is sz gned i favour of the Trust (at no cost to the
Trust pursuani to which the ngat title and nterest and all nabilitian after
the date of the assignaton becoming effeciive as hereinafter describsd,
provided aiways thal such assianations shall only become sffactive in the

event that the circumstances aarraied 10 Clause 162 heraot uoour

462  The Contracior shall use 1z reasonable endeavours 10 procue thai all
such Third Party Agresments @are eitested o oinding termy which aliow:.

cuch assignahions al no Addinonai Log! pavahis

ENTIRE AGREEMENT

-

This Agreemant (tugelhar wilh anresmi@nis  antereo Nt DUTEUAT

Agreemsril and the Soheculs Gopencices and  Annexsn aitaohed s



conslitute the entire understanding netween the parties reiating to the subject

matter of this Agreemenl and save as may he axpressly referred to of refarenced

herein. supersedes all  priof representations,  writings, negetiations  oF

understandings with respecl thereto.

48. APPOINTMENT OF EXPERT

In the event of any difference of dispute petween the parlies of & technical nalure
relating to the Services or the implementation or performance thereof the sams
shall be referred by mutual agreement 1o an expert agreed by the paries and
failing agreement appointed by referral Dy either party to the President ol the
British Computer Society  3uch person shall acl as an expert anc not as an
arbiter and the experl's decision shali be final and binding upon both parties. The

expense of any referral to such expert shall be bome equally between the parties

unless otherwise directed by the experts.

49 LICENCE

The Contractor shall have the non-exclusive licence to use the Trust pramises
insofar as necessary {o perform its obligations hereunder subject always o the
Contractor is staff and its sub-contractors complying with all the an-site guidance

and rules of the Trust from time {0 Ime

50. LAW AND JURISDICTION

501 Tnis Agreemenl shall be covernsc and construed in acooreance witn fhe
Law of Scotiand and both parties hereby submit o the non-exclusive

jurisdiction of the Scottish Courts

Y E T A AR X G Ee TR A e R



assigness

50.2 This Agreement is binding on the Trusi and its suceessors and
and the Contractor and 1he Contraclors SpcCoisors and permitted
assignees IN WITNESS WHEREQF these presents typewntien cn this
and the preceding seventy four pages together with the Schedule

incorporaling the tour volumes ol Appendices are sxacuted as follows

Signed for and on behalr of the Trusl

Place of Execution g e s Flace ol Execulion R
Date 393\‘ga\¢.‘1:“€’. Date

Signed by P Signed by ___ .

Print Name Print Name ' - cn i
Title _ CWa®Y Tomge ToonF Title s i -

Signed for and on behall of the Gontractor

Place of Execuion

Place of Execution

Date Datg

Signed b).l o - Signed by
Print Name Prini Name
Titte e e - Title ‘.

O wnndowes T EME s ces



COMMERCIAL IN CONFIDENCE

South Glasgow University Hospitals NHS Trust

The Schedule to Contract
for a
Managed Service
for

Hospital Information Support Systems

YVERSIOGN 5

Revision Date @ June Mith, 99w

MEDITECEH Version 5.1 22 Jung, 1aut Seeepted: Kohertr Gorben




COMMERCIAL IN CONFIDENCE

This document is the property of Data General Ltd and shall not be reproduced,
published or disclosed to 1 ghird party without Data General Lid’s prioe written
authorisation.
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Part A

Part B

Part ¢

Part D

qrl E

Part F

MEDITECH Version 5000 22 dune. | a1t

{onfents

Trust requirements. Addendum and
Contractor's responses (see Appendix
t.2.3.450

Deliverables

B.1 Baseline application software

B.2 Svstem software

B.3 Training

B.4 Server hardware

.5 Peripheral hardware

B.6 Documentation

B.7 Managed services

B.8 Local Area Network Support & Mainlenancee

Other responsibilities of the Contractor
.1 Information reguired by the contract

(.2 List of subcontractors

'3 Nizing,

.4 Nerwork Audit

Trust's responsibiliftes

.1 lnformation required by the contract
D.2 Trust software

123 Trust hardware

.4 On site facilities

1.5 Responsibilities for tasks

Timetable

F.1 Commeneement date of the contract
F.2 implementation plan vompletion
1.2 Project plans

Fod Planued aceeptance dates

Software Delivery and Acceptance Testing
E.1 Applications Soltware
£.2 Performance Trial

Aocepted: Roberi G rios
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Part G Financial obligations
G.1 Contract payment
(.2 Delivery paviment sfream
(.3 Performance payment streim
G4 Transfer pavment
G5 Incenfives

Part H Change control
H.1 Principles
H.2 Procedures

Part 1 Eserow agreement

Part J Specially written software
J.1 Background
1.2 Tnterfaces
J.3 Application software changes
J.4 Take off and take on exercises

Part K Managed services
K.1 Managed services overview
K.2 Operations and system management
K.3 Support and problem management
K.4 Application software changes
k.5 Disaster recovery
k.6 Data and systems security
K.7 Consultancy services
1.8 Network sapport

Part L Project management
.1 Project plans
.2 Ovganisational structure
L..3 Miiestones
L.4 Contractor’s responsibilifies
1..5 Trust responsibilities

Part M Conditions for Use of Software
Part N Not Lised
Part O Tender

MEDITECH Versinn 5.0 22 June. 1894 Aceepred: Kuberta Gy
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Appendix
Appendix
Appendix

Appendix

Appendix

Appendix

Appendix

Appendix

Appendix

Appendix
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&

]

8.1

O

Appendix 11

Appendis 11

Appendix 12

Appendix 13

Appendis 1

Appendix 15

Appendix 16

COMMERCEAL I CONFIBENCE
Appeudices
Trust Operational Requirement
Trust Operational Requirement Radiology & Vutpatients)
Contractor’s response to Opeeational Reguirement

Contractor’s respunse o Operativnal Requirement
(Radiofngy & Outpatients)

Trust Operational Requirement Addendum & Contractor’s Response

(dated 29 May 199%) and Operational Requirement Addendum dated 23
October 1997 and addended 4 December 1997,

Trust peripherals at ... U jreapsh)
Printers supported by MEDITECH Magie Applications 20" Aprit
19949)
Summary Projeet Plaps
Data Take-un Notes
MP1 & Demographic Conversion Specifications
[ Contracting System Data Take-On Specification

PAS Datx Take-On Mapping

MEDITECH / DS Telepath 2004 interface Qutline Technical
Speeification

MEDITECH > ORSOS & TIARA interface deseripions
MEDITECH Abstractng to MEDICODE Coding Systens for PO
MEDITECH PC Workstation interface

MEDITECH System to Cagrsean MATOH O System

Trust Project Organisaiion

Miscelianeous Clarificatton Points

Discharee Letters Download/t pload 1o PO Franseription

SVIR Validation

SMR & 1SS Reporting

MEDITEFCH Version 51 22 dune. juby secepind, Roberis Gongp
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AlL This Part red
October 1996 and the ¢ sntractor < response. Vhis Part also refers o the
s stated as an Addendum e the Orperational Requirement ol Cretoher 90 and Hiwe
Contractor’ s r

A2 The [ollowing d

MEDITECH Version A0

e

COMMERCTAL IN CONFI DENCE

Part A

Trust requirements and Contractor’s response

Appendix |
Appendix
Appendix
Appendix 4
Appendin D

[T )

Appendin O

Appendin 7
Appendix 8

Appendin 8

Appendix 9
Appendix 10
Appendix 1

Appendix 12
Appendix 13
Appendix 14
Appendix 13
Appeadix 16

Lps o the Trusts requiremients 85 aated in the Operatonal Reguirement datad

Trust's requirements

esponse 1o the Addendun,

seuments are ineluded s appendices:

he Trusts Operational Reguirement (ORY

The Trust's OR (Radinlogy & Cutpratients .

The Contractor’s response w the OR.

The Conlractor’s Fespense jo the OR (Radiclogy & Oupaients)
The Trusts Operaticnal Requirement (OR) Addendum &
Contractor s Response (clated 29 May 1958y and Operational
Requirement Addendum (dated 23 October 1997 and
addended 4 December 19971,

Trust peripherals At oo 10494

Printers supposted Dy METHTECH Magic Applications { 2
April 199

Summary Project Plars

Data Take-on Notes

MPT & Demaographic Conversion Snecilications

LIK Contracting System Data Take-On Specibication

PAS Data Tuke-On Mapping (COMPAS -+ MEDITECH)
MEDITECH Laboratoery tnterface Deseriptian

MEDITECH ORSOS, TIARA. Interface Deseripuon
MEDITECH Abstracting e MEDICODD Coding System for PC.
MEDITECH PC Workstation interface.

MEDUTTCH Syster Lo Capscan MATCHUODE System
Trust Project trganisation

Siiscellaneous Clarification Points

Discharge L etiers Downioad Upload o 17O ranscriplion
ShR Validaton

GNER & ISDES) Reporuing

MU T TON Rl seeepred: Robertd iy 7
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Part B
Deliverables

This Part deseribes the deliverable products and sersices ohe provided 1o the Trust i the nuarged

service contract hetween the Trust and the Contiaetor.

Bl Baseline aQQlicaiion sofiware

1.1, This section specilies the applhication software madules proposed by the Contructor o et
the functional requirements of the Trust. as expressed in the Prust’s Operational
Requirement.

312, Adequate ficences will be provided 1o cnable users (0 access all these applications as
required. A total of 10 MEDICODE. Licences will be provided.

1313, Table BA includes ail application systems proposed by the Contractor Lo gt thesy
requirements. Tahle BBA does not include:

1. developments required to meat these requirements in full and disted in Parc

2. new systems de ecloped by (he Contractor during the life of the conract and
systems outside o [ the proposal. These are referred o in seetion B2

Table BA Applications provided by the Contractor

Trust requirenic! Application provided by the Confracior

Patient Administration

System. including: Admissions
Patient Master Index Medical Records
Inpatients und bed Abhstraeting & Codmy
Management Oupatient Schedulimg
Outpalients Wait Tist
inpatients Waiting List Contraciing

Dy Patents
Avurdent & Lmerseney . . .

Aeaident & fmergen Lovident & binpereeiiey
Contract hManagemenl

[ s ot Tk

MEDITECH Version 5,12 22 Jube, DS Aveepted: Roberi Grigtt
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e ——

o ——]

Order Communicatinns Opdler Fairy
and results reporting Pativet Cary e
NMicronoript interiey Fgine- MEDUTECTH terface

. e ———

Applications provided by the Contracior

Trust requirement conlt

-

Systems fnerfacms o
Telepath 2000 labwraton
svatems at South § s
Upiversity §lospital N
Trust

— -

[ —
Systents lnterfacing Lo Moot nrertiee Fagie-MEDT FCTT beviane
Windows huased ORSON
theatre management
system al South Cilaspow
University Hospital NHS
Trust

o T T e LT e T
Departmental Applications Order Fntry/Departimental

Microseript Interface Engine-MEDITECH Ineriace

Tiara

1314, The Contractor will provide Al available upgrades to all MAGIU

13).3.

applications inchided in i
de myailable to the Uik market: this includes new apgerades

contract. provided that they are ma
wperades are made avaikible as

(o the MAGIC operating system. The application sofiware
patt of this contract. [towever, any additional training & implementation requested by e

Trust will be chareed at the contractor s prevashinmg rates.

{pgrades o the Tso colled” ClieneServer veraen are subject (ot provisione b

Appendix 13 Miscetlaneous Clarification Painis.

Sysitem software

0 The Contrwtor witl base

!
laa

MEDITECH Yersion 5.1 27 guny. PUOM

CThe Contractor will provide the nocesan cperaling st saftware e aperate the et
|

version af cach application sy Sem prepesee.
fuliv tested i compatibifine ot oall cytipmient el seiie e

specificd i these Parts with Ui ~vslen wolteare.

, Adequale icenues el be pross idod 1o enahic taers e arees apphications i resuire

CThe Contragtor ssillalso provide She appropridiy Wrndons - Dased terminat emukizion sensse
for all personal compuiers Fequiriny aeces s e application sofwire

The T rust will presile aiihera W o Ly BE PP Stk or 3 indev - D% cnvrenmient
i order o operaie the emalaton selbear

Acvepted: Kadpria Cange
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e

B3 Training

B3.1. Al training will be carried oui at the Trust premises tnless otherwise requested by the
Trust. The costs of providing training facilities will be borne by the TrusL

The principle of core training will be applied. The Contractor Wil train the trainers within
the deparument concerned. who will themseives ain, under the giidance of the Contractor,

_
<
.
[RS]

other wsers within the Trust.

B33, 1t witl be the responsibility of the Trusi to ensure that course attendecs have appropriate
skills, commitment and available time. The Trust will use the MEDITECH HET
Implementation and Staffing Guide asa guideline for staffing requirements.

R34, The Trust will allocate aafl who will provide an ond user helpdesk function sar
MEDITECH users within e Trust. and will ensure thal fhese stall atiend the appropriae

training courses provided.

R3.5. The Contractor and the Trust will agsee upon the detailed training plan at the start of the
project and the resource required frem bath parties wilt be identified and planned. The HIS
Implementation Guide indicates the resouree fevel and commitment required for the Trust.

RB3.6. 'Training will he structured inte defined courses for which documentation will be provided
H !

by the Contractor.

13.7. The Trust will have the oppogtusiity Lo aeeept that the course material presented meets the

objectives outined for the course.

B3.8. The maxpmum clags slze for core waming will be agrecd by the Trus! and the Comircier e

advance of cach course.

33.9. The maximum qumber ol core LRiners whe require tramning by 1w Conraetor on
applivation soltware will e agreed by the Trust and the Contractor 0 advance vf each

COLTSE.
3340, Training lor third party applicalions will e provided sccarding o the procedures identified
i Lhis Part

1112 Core trainers will prmidc feedback oo the guativy of Lraming pmvidcd by the Contractar

through & course esgssinent procs s 1o the Tt s proiect Maager anel tothe Contradion

MEDITECH Version 5.1 22 June. 1904 Aceepted: Roberta Sevigg
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B4 Server hardware

Bl The Contractor will provide a managed 1S5 aervice o the Trust The hardware speeified i
this Part will be the hardware that the Contractor miends to use at the start of the service
peviod in urder W provide the defined wervice. Vite o all hardware will be retained by the

Contractor,

rons and teehnolopy that becomes avinlalle ot

132 The Contractor teserves te rght henefl
does net impeel eiither the

any stage during the delivers of the service so long as this
performance or the reliability ol the servic

143, The Contractor ageees (o give reasanable pntive fo the Trust of any changes in hardwaree psed,

B4 4 Table BD below details the hardware that the Coentraclor imtends 1o mibise o provide the tull
service a1 the start of the service perind. The cquipment includes @il equipment Fequired
meet the workloads delined in Part Dol special nols, diagnostic and tes! cyuipment required
for proper maintenance ol the systent. andd afl equipment required 1o interface with the
systems defined in Part Bl also includes any additional hardware which may be stilised inu

disuster vecovery plan.

MEDBETECH Version 5010 22 dae, (R Accepded: Huoberte g
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[ Table BD

[Tardware provided at the start ol the managed service J

Main Server Hardware

Model No. on Description

05R7Q7-14 i MEDLTRCH “MAGICT packaged system. Includes 4
13S/450 N | power Lini-C PU servers wach with 400Ny
PULTIEMIT memar . 2GR disk, 2MB Video controlier
DI SCST cantrolier. HZTOOMB LAN controller.
DL TA000 tpe drive. and HAL (MAGIC erhiing sv),
phis two 20=slot CLARITONS with dual SP7s. and an 8-
porl systern consele switch. afl configured ina 737 deep-
rack cabinet.

R7371 2 | Replace SMDB mirrored CLARTON cache with 04MB

FRIRK] L BRU for CLARION [hsk Array

32225M-5 l Srandalone VGA Moniter

S23AMTKDE I 5233 Series keyboard

32353MTLB-5 4| Medstoke lagic buse. Provides VT and MAGICT
terminal capabilities.

1340-T 4 R&-232 [/1 Cable. 50

[ 553098000 1| ODB to 23D13 Serial Adaptor Cabile

A5ICHI2 4| Cable: Medstroke Togie base o consale switeh

S5130¢2 [ Cabie: Extension. consule switch to console

GOBSOR-ATH I Faohpi Reel tupe snit rachmonmied.

153061010 | LT SOST cable o connedt tpe nimit

GO0 TA-IE ! BCoA T sty be 102k Revhoard by Lyiani console

JVILE 5 DToN0] vonmole & kevhoar) for CHARION ik i

Fuoi 3] 4 | WGB.7200pm ot swap disk modile for O ARTIOM
disk array

JBNSR ISP 4 RIS U Lead, 3m T

r?-ll}ﬂl')'l ¢ b D00 predia cartrides
L3710 10 1 LU Modem Cable o

VIEDITECH Version 5.1: 22 dune, J499

Acveenied: Robert: Grige
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4B8O328-5

Kodens Tor dil-n aeeess,

Disaster Recovery Hardware

Madel Na. Qne. Description

30586102-F4 | MEDITECH “MAGH T packaged systen Inchudes 2
FIDS/A00 N} power Uni-€CPU servers cach with
JOOMELZ PH128MB memarny. 2GEB disk. 2MB Video
conteolier. Dift SCSEoontroller, HY TOGME LAN
cuntroller. D TH000 mape drive. and FIAL (NAGEHC
enabling s2w). phes ane 20-sl0 CLARGONs with dual
SPs. and an $-port sysiern console switchsadl conligured
in 737 deep-rack cabinet.

32228M-5 i Standalone VOA Monitor

S235MTRD | 4235 Series Kevbourd

' ]

A2ISMTLR-3 2 Medstoke Togic buse, Provides V1 and "MAGIE ;
terminal capabilitics.

1340-T 2 RS-232 14 Cable. 1341

F3309B006 2 O 1o 2501 Serial Adaptor Cable

S513CHN2 2 Cable: Medstroke logie base to console switeh

- 5513¢°C12 ' Cable: Extension. console switch 1 console

GH00TA-BS A PU-AT stvle 102-Key kevboard for DI6O0T cansole

(9450 0 16001 consate & kevboard for CLARTON disk array.

TN 2F 10 oy AGB 7200 pm hot swap disk modute Tor CEARDOMN
disl arras

G[!NSR.MSE—?]’ 2 A4S T Lead, “m
PRL3TRO1D A Muodkermn (able
ANROIIR-3 - A3.0Rbps modunt for diil-in aveess T

AMEDVTTCEE Version 5000 22 duge, TR0V Acerpted: Roberta foniee
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interface Engine Hardware

Mudel No. o Deseriprion

TO831-B3 A U AN00 P 0N S 128 dual-CPED st o
miemory. FOTUOM I TAN contrelier. Tra-wide SO =1
controller. CT-ROM. dishette. kevboard & muotse

7138 20| aMB memon

H1OZY9A-S)B 3| 4 GR Ul VY SUST Disk i 7200mpim)
H1085-518 2| 12GR dmm tape drive tor AV2200
190734 2| dmm data carridges. © pach

26150-5 I 157 SVGA LR Colonr Monitor

Capscan PC Hardware

Modef No. chy Bescription

02757-135 | 30 PaS0NMT B nd M merory. A0 disk, CLE RO
and TGA00ME LAN conrallar

260126-3 1 FSTSVOA Colour monitor

AFEDITECH Yersion 2000 27 due, 1Y Aaceeptyd s Hoberta G
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B3

Peripheral hardware

(350, The Trust is responsible for wavidine alb peepheral hardware on the Trust's local ares
2 |

network.
bridges. routers.

CThe Contractor  will assist, 1l able. w evaluating the
lerminals. printers. laptops. bar-code ceaders etey as lited in Appendin 6.

This inctudes netwark hardware auch us erminal servers. network hubs and cards.

Prust’s existing peripherals (PO
for wae with the

application.

The Contractor recummends 1 minimum speeiiication for Trast PO swsterns Lo pperate sith
the MEDITECH apphication:

BN Compatible PC

IBOSX or 386X provessor
[01/102 key enhanced keyboarid
SMI3 memory

ROMB hard disk

VGA colour monitor

MS-DOS 3.0 or higha
MS-Windows 3.1 or higher

For AN Connections

Windows for Warkgroups 3.1 1 G highei
Micrasalt TCPAP-32 511 (or equivalent Winsoch Campliant TCPAR stucky

All documentation will be provided te the Trust in hard copy and:or clectroniv format,

Unless otherwise stated. the Contracior will make availahle one copy of the relevant
documentation T cach module of the service used. The Contructs will use all reasonable
endenvours 1o provide the Frust with all revisions w the standard soltware manuals prier to
the delivery of that software 1o the Trust.

Application documentation for trainers and ainees with be pron ided by the Contracior,

B6 Documentation
B6.1.

Application softwure
36.2.

Training
36,3,
Bo.d.

MEDITERCH Version 510 22 Jue. 1409

The Contracler will provide Application documentation ior cach application  This
documentation will he appropriaie Fov wming cid sers. i as such will be nevi-iecheal

Apeepted: Roher Grigg [
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Other
Be.5. Docamentation will he provided forall wiltware npdates, induding
| modifications to meet staludars changes.
2. weneral upgrades of systems, mredutes and imertoces.
1 minor standard soltware changes thatare Trast apeailio
J. wotally rewritten applieations.
5 pew applications which are mads av: dilabsle 1o the Trost when developed.
B7 Management services
B7.1. The management servives o b prowided v deseriised i Parts I and 1.
B8  Local Area Network support and mainfenance
B8 L The Teust will assume all responsibility for e development, support and maintenancs
af the Locul Aren Network (LANY at the Truse s prentises.
B8 The Conteactor will identiiy any fssues cvident or foreseen with the netwerk cahling
system and 1he network hardware being used. and pt,rmnnnn (v the provision of the
application across the AN by means af' o petwork audit. This aondiv will contain @ generic
list ol equipment/services required.
B I The Contractor can recommend ageepiable supplicrs buran: miagor neiwork equipment
(e Trust intends to purchase
B4 The Contracior does not underwrite or guarantee the per armance of the sysienr ucros:

MEDITECH Version 5.0 22 Juue, 1999 seeepred: Koberu Gy

the Trust's DAN. In the event that alf relevant L,qmpmun anid services are ]nneh]ml fiorm
Data General. any perlormanee guarantees will he suhject (o separate agreement. The
Contractor will ensure that skitled Nenworking Consultants are available o the Trost o
provide assistance and advice o wnsure e svstem will aporamte sovcessiully awross the

I oral Area Netwoerk,
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e

Part €
Other responsibilities of the Contractor

¢! Information regquired by the contragt

Addresst Data Generad o
Cirewd Wost Road
Brentloed

W R 9AN

i elephance: i8] 75N Glon
lacsimile: DR 738 6758

Dyan i betsuine, Data General §ivigston

Project Manager:
Praject Director Lags §lasart, Data General bower

Managed Seevice Avcount Munager Adban White. bata Ceeneral Livingsion

seceplods Koborki gy

MEDITECH Version 5.1 22 June [REALE
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C2  List of subeontractors

(2.1 The subcantractors providing dehiverables or

aervices wilhin this

Subcontractors

rrahle CA

l

Suppricr naie Sppplicr iededrese

Fhediverahfe serviee
2k vidded

contract are Ttsted below:

MEDTTECH Circle
Westys ond
Massachusetts
(20K

| ited Stuiwes
Allday TTonse
Risley

Warringten
Cheshire WAS 0AS

MEDITECH Inc.

[T .Services

Application Software,
fplenientation.
Development, T rining
and Application Suppurt

LCTVICES

WAN Munagement . FA
Support & Qut ol Core
lours Call Managemen

Tranfey Flouse
Tranley Mews
Fleet Ruad
baondon

NW3 20W

Capscan Lid

Automated Posteodmg

Fenchmark floose
S1Gieorzes Busipess ©onty
0% Beookland s Ol
Weybridgy

SUTTEY

W13 ORH

Ciaardian

Drivaster Revovers

Microscript Corporation Sunbury bternational Centre
Broohlands Clos

Windimitl Road
Sunhury o Fhaime
Twilo 7DX

Phornctile House
Thornelille Park

Chapeliosn

Medicode Ltd

shelield

RERAL

Daats Migration
Intertace |ngine

Clirieal ©oding

SIS

0 The Contractor warrit. that subeont

service.

(7.3 A an appropriate fe uw

Ciroupr as a further Gribeconractor. © DS Gireup are

MEDIFECH version &80 22 Jupe. fHHu

acis w il e placed e

Conimwelor will coensidor o rima Clepbracting

current suppliors o the Trust o i

wieented: Roberts Grrag

e e Erost with g manaeed
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-

2006 §aboraters sofiware Adoption ol this ride wiil eoaubjeet o the folhone

Telepath

conditions

e DS Group must he willing o Regoliale and agree d Bk - Lo-Hack agreement with thy
Contractor which will include pas: trrouch penalties.

e (LS Ciroup st provide an cuperivhead project Manager 3 single poing el e
with the Contractar,

e CDS Cironp misl provice detaited e clopment plan mehudime ey et e, resnne
Quality Assarance.

e CDS Group must oatline the csenlation path and sermor mangennt strueture e place
crder 1o effect remedinl activns.

e OIS Group commit defivers of o werking mterface will thy
Application. as Spevilied in Appendis 9

VDT ERCTE Al

e il”ll‘('“ \oerston S0 20 [RAlal Arerpret Foisieri (-E'!il;;' !
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e

3 Sizing

C3.1. The Contraetor sl provide @ managed - Wi

I

(5.2 The Toregolng dssunwes il

® the sollware s ipalallod s

dewerihed i Part

° the 7Frust has jotjow ed tw Conirad

of the product.

CCosts associated W
which is agreed by Poth partie

wholc.

(34, The sizing information in

only.

i additional ggquipmien? required s
b b putside ghe conract. w

cithott modification.

s meet the perfarmance criterii seiou

tors recommended procedure

e

atiter than developmenis

IRTIR TRV G

4 pesult of additienal funetivldies
i be tunded by the Troson

Tuble CF s onds indicaive and 1.ogiven far planiiie Puresss

Table CB

mdicalive sizing volumes

Catrme (fuli year or ened 1998 oy

1) Printers

fiem Indicator
i Bads nls
s | ] - I
2 Average Oceupancy shA%
e T T FErR R I —TITEuET : BT
3 Fimishod consultant episodes T84 1 npatients 198 day waes
T - ] =
4 First outpatient atendances 10758 new 9742 returme
3 Ner of Radinlogy txams $1.174 Radivlogy
111,774 Neuraradiology
{ N orf Pharmiacs Prescriptions A0 with 77.500 items
/ Tize of PMI Database 1o Convert LOOOLER) patients
I—— [ I o
8 A& attendanees A7 AT e oAb returms
P e T
4y Coneurrent Iy active wermitalbs i 4430
i - —————
W

e

MEDITECH Version 2122 hanc.

aveepted: Tobertn Grivy
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COMMERCEAL N CONF NDENCE

The growih lactors showim Labde © e only indicative and are ghen lor MRUTHIES

purposes onty.

Table CC Growth estimates

Perameter Jua i Yegir | ouroneth Vewre 227 erenerh T
'_';_’J'l’)sl'.'I'I

Finished consultant episedes t 2 Kt

Outpaticnt atiendances il e e

Terminal 7 PC cunnections 0 2 O oy

Other peripheral conneetions 0 R 205

Nerwork Audit

C4

o

]

4

]

A

The Contractor wili undertake @ network audit on the Trusts LAN w b agreed
periodically at a cost b e 1 rust at the Contractor’s prevailing rate for such services, These
chirges will be the responsihiting ol the Trust,

The Contractor will identify wmy iasnies ovident or Toreseett with the netwerk cabiing
system and the network hardware heing used. qd pertaning o the provistan ab the
application across the LAN by means of a netwerk audit This audit will contain o peneric

list ol equipmentiservices requiredd.

The audit will idengiiv any issues cvident or foreseen relating o the Trusl < neiweds A
pertaining Lo the provision of the application across the LAN Asa result of the audit the
Contractor will nuree with the Trustan work required o upgrade the network and the
respective respunsibilities of the Trust and the Contraclor,

The Frast will moke and changes 1o the 1Ak recommeended by he Contracta i aereed
with the Trast following the network qudit, These chanees will be implemented and tesled al
leust 2 manths prior W go live ul the Manaeed Servie

Where, s i fesnltaf o periodic netorl, it ke the Contiaetor under & 0 the Trost
and the Contractor agree a Change & o] Ssetice or the Contractor o apgrads the Trases
network, the Contractor vl nieat e e e tovel mdictied o the sereed Sl Coniral

Naolice,

MEDTTFCE Versime 5.0 22 dune. AU secoptert Roberg ©onan Z
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T

Part D
Trust's responsibilities

|3 Information required by ihe contract

Address & Definition af' the Hie:

e South Cilasgow b crsity Hospitads NS Tousl

[ 345 Govan Road
CiLASGOW OGS AT

Telephone: OF4d 200 Fine

Facsimiie: Ol-41 200 20ud
Project Manager: Fom MoNamara, M & 1 Manager
Project Direetor Peter Gablghes. Tinaaee Phrecior

Chiel xecutie

Project Sponsor Roper © wdersond.

vevepied s Roburts faran

AMEDETECH Version 54 00 dune PR
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e —————

D2 Trust software

fditionad soltware tat the Trist mambaie., wiere

121 The Trush will proside aceess o any
ood Pt A

Contraclor reguires aucess o medt the requiresen
ol e rewuires o ok

D22 The Drustwill M ApPreprial et are Hoenees torald i »

the Contractor iy meet the reguivemont i 112 i

D3 Trust hardware

31 The Truse coprently owns & FIndy of pergpherals. The brust will he responsible Ter separatet
maintaining this hardware. N owill also he responsible e maintaining havdware procared
during the lile of this contract but provired natside of this contract.

listing of sparanieeid, supported peripherals which s outlined

31,2 The Contractor has @
Trust i amy problema cneouniered 0 connecung these

Appendix 6 and will assist the
supporied peripherals i the network. The Contractor can ausist the Trust, i1 ables with am
problems encountered connecting non-giaranieed. non-suppoerted peripherals on a Fime and
Materials hasis only. We cannast he responsibie Torany b funclions on nesn-cuaraniecd. non-

supported peripherals.

| saeits apeepiteed, et Loty

MEDUTECH Version 21 2 dune.
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D4

On-site Facilities

ISENE

1142

(BESN

(344

VIEDITEFCH Verston 5000 22 dune,

W e Trust il proside an olTiee wlequate for menibers of

Puring the implementation perie
Acess (o the systeim will be prosided. The

the Contractor’s implementation leam.
Cantactor s leam will alse have aeees o mecting et as required. The ofTce will be ol

calTicient size 1o house o desh tihic and tour chirs Towill have o wlephone as pait of the

Trust main swichboard.

Contractor stdt will be alisned o woerh ol o Frewrs and wald e provided warh secaen

hadges.

The Trust will mantan traamy faciine. e eanired o sunport e aerveed training and

implementaiion plan.

The Treust will provide worksuion od printing acilivies tor training and implemoentation

throuchout the duration of the Contrast.

| eded Aevented Hober Gorree
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DS Wide Area Network

Gection Removed T June U499

MEDITECH Version 5.0 22 hine, faay Aceepivd: Roberts Gricg
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D6 Rcsponsi}liiitics_@l_y_a_%

File definition and build

Feference Tes where thewe can

(6.1, The Trust will have the respansibilits 1 derine and huild all
will support the Trost by

not he included as part vl the ke o preces . The Contraelay

providing:
. gesiatanee and ainie
. clandard utility Gfes, any oaliei types O e are ned standardiy presided by

the Cangractor andin heoneed sies.

Iind user training and support

6.2, 1 will be the responsibiiin of the € ontracior e i hes departmeiial co-ordinaors and
trainers. Lowilk be the responsibitiny o the Trustto prot e end-wset training. The Trustwill
undertake 1ty own user satiefaction survey oz this taiming to ensuie o hich standand i<

mapintained.

063, The Trust will provide a Sa-Hour Hirst line wehnical support tlelp Desk. This help Desh sl
provide support for all applications iw use at e Trust during the period ot the Managed

Service Confract.
6. I appropriate. Trus Help Desk stall will provide first fine support Lor ali end users. Am
culls which cannnt he resolved byothe Trust Help Desk will he logeed on the ¢ onlractnr -

Flectronic Help Deak.
| iuison with 3rd party suppliers

6.5, The Contractor s responsihility Tor Hason witke ded ety suppliers ineluded i Tahle CAL
and wilt suppert the Trust in liaising with wny drd part supplicr whio provides au Lt e

the system amd service
Benefits management

6.6, 1 will be the respursibiiin ol the Lt e prodiice o Besielivs Al Cis Pl This plan il
identify the strategy that the Trpet il e merder wereabe these Pt fits

D67, Releaws

Tiwe Trust will gadertiake e s e mest reeent puor Teivase o Tl witen offvred in
the Conrractiin . or N altermtivels condiidie o Tunarn (e provinus release. will ne
without privr writien agreenmsii e Ure CONTACIon operdle ouamy reledse earbwer tha
the previous release Dnless 1 can Do demonstrated - thai e swee minst recent releases

derrimentatiy impact the funetiomhies il ied b e Trust

MEDITRFCI Version 5.4 22 TR ALY sevepiesis Rohert Cerian



-

El

COMMERCIAL IN CONFIDENCE

Part E
Timetable

Commencement date of contract

The Contractor will commoenae o manaeed service o the Trustat o pntuadly agreed daie.

Implementation plan completion

MEDITECH Yersion 5.1 RN TTTITONE Al

The Contractor will agree the Farmal and conditions Tor data ake-of1 and dat take-on
exercises. as vutlined in Appendis 8.

The Trust will provide the Contractor with data sets in the agreed format for data take-on in
accordance with the project timelable as specified in Appendix 8.

In the event of the T'rust being unable o provide the Contractor with data sets in the agreed
format. the Trust and the Contractor will work together to find and implement ap alternative
solution. as outlined in Appendix 5.

Any delays to the data tke-on timetabie thatare not the sole responsibiling of the Contractoy
shall fall vutside the scope of any acceptanee date.

veepted: Robuerta € iy Sy
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E3  Project plans

E1.]. Outling plans [or the engire project are inchuded an Appendis 7. The Contractor and the

Trust will agree amendments and updates o these plans thraugh the Project Olrganisation.

E4  Planned acceptance dates

Ed.l.  The contract wiil include two aceeptance dates for cach separately defined soltware mdule.

The Initial Acceptiance st perind will be completed within two weeks of the introduction b
the module into the Hve environment, The Final Acceptance period will be completed
within six weehs o its imroduction inte the live environment.
Fa2. Ip the situation where, through ne tanli of the Contractar. the Trust wishes to complere the
Final Acceplance testing aller the agreed date. the Contractor and the Trust will wpree to

undertake the ful} aceeptanee wsting progessis in Part b

1:4.3.  For the purposes of the contract. the Initial Acceptance dates are o he contractual dates. and
cach phase will be deemed 10 be acceptesd on the date that the last software moduie sithin

that phase has heen accepted.

d.h, The tnitial Aceeplance dates for each module of the implememation project will be

mutually agreed.

MEDITECH Yersion K, 1: 22 dune, 1999 Aveepied: Roberty Lonag o
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COMMERCIAL IN CONFIDENCE

Part F

Software Delivery and Aceeptance Testing

Applications Seftware

The Comracior will defiver setisane e et environmient for it oss i quality st e

be completed

The Contractor swill elearly documnd e coreed version ol the softvare defivered

The phase will be accopled by the Trust when cach modile i the phase b passed the
acceplance criteria.

There will he two acceptanee tests. e firs aceeptanee test will oceur oaverhs Boboie g
live and the second will be within <ix wewhon afler po-live

The Trust may delay implementation ol application nusdules enly with the agrecment of U
Contractor. All changes to the implemeniation Part will he handled trough the Change
Control Procedure.

Tust i solehe responsible for delaymg the implemenation of

In the situation where, the
| the Trust will agree to undertake the full accepranes

application modules. the Contraclor an
lesting process,
The Trust and the Contraaton sl agres the acceplanue testentert foy cach mwdule wl the

application for both Initial snd Final Acceptance Lests at kast 9 davs belore the Partd T

date.

for any remedial sork reguined s Fesaddl of the

e Contrctor will be responsihl
fte for cach sottware change, Where thies

prnve Lestng. with an agreed delivers o

wee
inal Aeceplanee period, the Trost oy agize 1o exclude o

detivery dare fallz vutside the

change from Final Acceptance. sUch apreciment not e b urressonahiy withield

secepiod: Kobere Grige
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T’J_ﬁﬂ_“_.m_’ﬂ—,

-

Py, The pracess setout in Table Fl-Taili be mllowed for full aeceptanee feating Net all staoes

may he required for miner seftware vhanges.

Table F1-l - Acceptanes testing process
-—_._-_.____,___,_—————__'——_“ - — -
T Cunlractor provides stndard sollwaire DOWS Srandard documentation

P

(o the Trust providing ainovers eae o each
muodule withive the phise
T Contructor delivers the Base e are o | Detionaries & application

delivery environment suflware

3 Contractor undertakes ils Tandard sofmare | Satisfacton QA repol B
quaiity controls

3. Contractor proyvides Sanslactory echmval 5:1lisi'knclc_!:m}?ﬂn—;m'f%
training for the Teust's slage marer and
Suppert leam

T T rust and Contractor agres sefiwan T T Aprecd specilication as per T

h tuiloring agreed CUN
b, Contractor provides aereed module Module documentation

documentation

| documentation o T il doeur

7. [rust approves documentation Agrecd module docurmentatio
Agreed specification as per Part

g Contractor and Trust undertake ~oftware
tailoring wr agreed CON

—_—

i
9 Conlractor and Trust transter soflware inte a | Sansfactory module version in

training environment and undertake QA the 1es1 environment
TG, Trust undertakes Initial Acceplance wsl Thital Acceptance certilicate
Z 1T Trust undertakes Final Aceepratice sl Final Acceplance cerlificate

F2  Performance trial

20 The Trustand the Contracter will woree o set ol acceptaned criteri [as susient petlerinanes
The seceptance eriteria will inciude the Todlawing,
e Availability of maduale Jocumentiinis
o Availability ol the onsline help racibities
e Availabilin afall the et
o Satrsfactors eperatiod cl all Tmenenin,

Avaitehiling of allppreed solbwaie Chinees.

e Aprecth compleiom o trtming.

Availabilite of agreed teslsenpe

e Pepformuanee of soineare RTINS NI

S e Contracior and e Trust will complete an aceeplaree Tt ob L actad ssem

performance aguinst the treed criierii v ot apprapriate,

MEDFITECH Version .00 21 Fang, [0 weeeple: Robert Gt
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e

P23 The Contracior will sndertake e remaedy

the perfomance ol e Sl i actual

peelormance [ails 1o meet the agreed acceplance s FITIAL

773 The Contracter and the frust will aprec o imatahle for the remedy of the performance A the
system and for the re-testing of the performancy:

'8 The adequacy ol the pertimmaney oF the -sim with be Based moa preslonsh asreed sl
seript and on the agreed performansy crileri.

MEDTTECH Versiom 5000 27 dupe, 1R seceprivd. Ralreris Carien
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T

Yart G
Financial obligations

1 Contract payment

Gl The annual centract iy ment i derinest s the pnased cervice puayieul widvred e

Contractor and aceepted bY the Trust
G There will he o separale payient srean thraughout the contradt period. hese il e

L delivery stream, 70%0 ol the annush contract paynent will be pavable oo pe-fve. Thee
aums will he authonsed e diately fullowing use ot the svatam i the LIV

environmient as mydicated by the sipning ol the Iniial Acceptancy certifivaie vn the day o

gn—liw.
2 performance stenin. At of the amuml coniract payment s tinked direetly o the
performince ol the system and he ¢onteactor, These sums will apply rom the date ulb
vo-live and will he paid on & guarterly hasic i arrears following aceeplance by e Trust
and the Contractor of the contrael performanee s described m the quarterty SEA Roviow
report, Pavment will be mady acenrding 16 perlormancs arainst the folowing pavinent

drivers:

[Type of pay ment driv &Tﬁcmfz T T T el Cannuad |
________ [ RN | sonract pryiment

System & Performance |
availability ~ ll;ﬂ\_iuiu:j_nlulinn l”l‘_“;P_ B it _\I
g.\‘_}'siLe_l11)11__\ii|_uhilil‘\, B | 7 404 i
TSl EeSPe Times TR
[ A s _T__,_ﬁ L |‘
Usage ST SRR |
|
e — dooo e oo - = - e
|

Spaturars changes
Ceneral upgrades

A or sobtware changes

Fatal

1 i
, | :
‘___.‘4..___,_____:__4¥_‘_ -
. ! H
1
]
=z

G, A% ol the annual contrsn P it aubjers doans il rate et hused e the

Preasurs DY duflater

MEDEFTROH Version 51 22 guue, OOy Avegpred: Hoberin G
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e

e ——

rTable GA_ Payment driver stminary
Trigger Poriod Reasoni jor
PRI
— e
. Lnitial Implementation Delayed
soflware phase g praney
aueeplance
Final [mplementation Dreluyud
sufiware phase geeance
eceplance
|

C1lelp desk quarterly rew e Thon-
resolution meetings b achicvemaent
- times SEA reports ol probiem
il.. Lireets
I
: System quarterly review | nabe

aelesement

ol v aiiuhibe

meetings of
SLA report-

availabiiiy

1arygets
S —
System quarterly ey noti-

meetings ol achicvement

I'UN]‘IHI'I.\'U
mes S] A repotts Pl e st
|‘_"»|"“1H‘,.’.'
| L Laredt
Ehstaye quarterly evicw | nen- o

Fornr of Fovfeni i I

il

Finciedd i

prvnei peiv i
\ Drelayed
paymen!
apdid i
[ ageeplance.

‘E
|
:
|
fFarly pavment on ‘
carly aecepanae
wilhir sanme
financial vear.
Farly poyment o
carly seeeplites

T ol the 1
vears dreliven

Partial
) Clawbachk ol

U vears Suream Paviment | W i same
Dolivery will be Maneial vear
Streans reymhursed by

the Contracior
1o the Trusl.
Thin sum will b

pavment

cetained by the i
Trust umil Final '
Software
| : Arceplance i
1 achieved
l\u Hetion | up Lo 3 ol the | Payment s 1
quarterh apnual contrael | quarter star i l
naviment. pavment for the | the event ot
quarer, conmistent yood
_pcrrnrrnum:c.
Ruiu o in [ up o A e ol the
quarterh anpul cantradt i
penme it pay ment for the }

qu;il'iut',

h(cdu::lmn m

guarterly

up to 3% of the
annll contract
el

pan ment fer the
fuartey

e

[\Lduumn mn

uplu 0. ol
armual contract

meciings vl schivvenmnt | uanerly 1

SEA reports l alsagy pasvment paviment or the i
taruets quarte ‘

- osi of quarterhy Fovicw | neb- odnetion | up e el

(harrge mectings of qehicyement | guanarly anita | coninug '

METHTECH Y crsion 5,10 12w ot

sccepted: Hoberts Larire
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T

COMMERC

SEA reports e lware | pavment. pay ment far the
mulnienanee quarier.

| argels

AMEDTTECH Version 3010 20 duny [ Aecepted: Bobert farier
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e

e

(2 Delivery payment streain

(2t Pavment for the satislucion deeeplaiies o application software comprises 74% ol

the full contract paynment.
(22 The Contractor and the Trust will agree o payiment plan tur cach praject phase.

¢ % The Trust will authorise e anntd delivery stream pavment K the contragiar for
cach phase upon the initial acveptance of thay phase.

(2.4, 10 a phase does not anislaciorily pass the [inai accepianes st within 2 months.
159, of the annnal delivery streaim pavment will be reimbursed by the contractor o
the Trust. This sum will be retained by the Trust until the phase swlislactlorily passes
the Hinal acceplanee wst.

(725, In the event of fate Acceptaicy vl sthaegquent phases., iCany. due o Trust detuull s
cet ot in clause T V) af the Terms und Conditions the Trust shall pay be the
Contractor the same tetal sum Jor that Phase vver the period w the end of the Initial
Term that would have been paid had Acceptance heen on the Planned Acceptance
Date.

seveqed! Roheren oy wl

T o

N\\:,\\“ WY ersion .4
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3 Performance payment streatl

perfereanes comprises 3% of the Tull conract

G, Payment o e atislacton
Iy performance stredm payments Lo

il cemmenee 1he guarter

payment. e rust
phise upon the ditial aceeptance of hat phiase.

(he Contractor for cach
Gl tine quaner ol e annual posnrent ol performasiey will e eligible Lor payment
the end ol cuch it
1o oonlractis pevtormanses

(3.3, This payment will be rediced or e ressed according

against oriteria ander the Toflosing headings:
Svstem perfornnes and avaitabiting

-
w fedp desk reselution timies
- System avadlability
§SVRLeTI USPONES T

@ [lsage

. Lol ol Uhangy,

G System perfonnanee and availabilit
; ! e dne JA LI

There are three syaslein pertormane: A availabilite payment drivers:
1. Contractor help dest o lution e

. wystem avidlabilit

3. application sollware respaiise thuies

SR A Contragtor el desk ool THEN
The tareets for Coniragtor Fueip Dok resolnbien fies e deseribed e Table

N

criaretod witin the Contracton g the Call Managemen

L1 L Fault Catls will beorey
SVHLCIT against the appropriate assipned privrity shown i Table KO

L

Cia ] Al the guarierh SPOA e iew miecling tne Contragier witl present a report for
cach month ol the guarier to b ey jew ad. s repert will show the perforniie:

of the L emtractor’ s Help Drenk seainetihe Feguiremients detaited in Table K1

fave beor miet i e quarier ey
ol Uhe i conract pasment

oA %s and ot

1 the reguiscments o Jreorn calognie
went Tor that quisrter sl be o quaner

Fev e, Pavn
w3 1 ene calegorh T T the qnartar pas e will b

Fotle categurte s e Tt Bl

Gt Jovalem *‘}.'L_l',"“”i"";

Phe guarterby st ey iens Moviing sl von i deailat i perionmaney P e
T dupe, 1904 seeepreds Rahert Grgg

MEDITECH Version a2
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uarter (o be reviewed avainst the wreers i Table KA detaiied o Part K.

I all the abuye reguirements detailed 1o Fable B une Beers miel T the guarter. s 4%
pavment will be made o tha guanier,

[Fall hours (133 is met but e hours (A s ot Bl in the quartee a 20 payinent will
made Tor that guarter and 9% puyment the auarter i Core hours £A Y and bl hour- th

are not mel,

SMEIHTECT Version 3010 22 dmpe, 149499 wweepted: Robern Srige
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e

o —

SNy 1HIC:

(33,13 Application soltware

SR

(i3.3.1.3a Response lines e menitored continuousty by e Contraclor s Operating
System utilities For disk and CPLD resouree usige. Ax delined in Table K132
given set of penl svstem transactions will siso he muonitored periodically at

muttaliy agrecable (imes by the Trust and the Centraclor throwshow L

contraet Pt‘ﬁtn_l,

s RResponsy Hes ale menitored conimuoush i the € onteactor s Operating
System uliliies for ik md € PUD resounee Heipe [ the T rass experivies
respunse problemts. criticui o nugar call fas defined in Section K300
should be logged with the Contractor, Fhe Conracter will measure and

dimnese regpaitae problei - reauired

o The Contractor sill alser research all chronic response probiems reporicd
by the Trust by wtilizing the avatem uvilites available  within the
Cantractor s Operating Sy stent. and respond accordingly.

o The response times of the applications can he aeheduted and monitored
periodically at mutualby agrecable fimes by the Trust and the Contractor
throughout the Contract period. A defined in Table KB a given set ol real
system ransactions have been defined along with aceeplabic applicarion
response Hmes. The methodelpgs for this process in defined in Section

k2.7
(33,1030 Core hours are Jdetined s Bany 1o opm nonday 1o Friday

Ghidk
Iothe Trust sishes e aleror add addinonal syaem Lsaction ypes to by
used In measuring TeshRIRY e s, such request must he processed vin the
Change Lontrol procedure as detined within the Part H Such change may
incur additional vast.
1 ali relevant reguirements aty miet tor core fours inoall s months 11 the
gquarter. the 2% pay ment For that quarter will be made 1o e Contraclen Lo

quarter ol U annal contradt pavIent S

G530 B e requirerients hivo been et In oo Losrs 1t months Ty el e
paidd iy one month then TP e ponths. then (%o,

MEDITECE Yersin 2 ) 22 e TR Aecepivds Rudwria Liren
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IR

(G3.3.2 Usage
$:3.3.72.1 During the fust tae Guitiers following Initial Acceplanee. alter all of the

deliverubles that comprise the phise e aperational. the Prust and 1w
the Trust's  clinical siall by name as

Contractor will deline %t
For the s aidapoy of doubit, the Lsage

representative Koy users o e svaem.
pavinents will b mude in Vil daring the Tiest b gquiariers Totowing Tt

Aeerplonvd

y ooy will Change during the ventraet period sl

i3.3.2.2 The names of these ke
1 he agreed by the Frust and Contracter

jeave and rotate. Chanees 1 the st w

project managers.

-

97 Access to the sysiem b ese kew tiners willhe monitored using the Canrad T

access control application [Contretom Lser ATy [ooh

(il

Gi3.3.74 The Trust and the Contretor apred thal 2 minimum averge numbyer el by
(30) log-in sessions per key user during L quarter be an mdicater that the users
are aclively accessing inTormation ard gaining bene L fram the sy steit.

(332,58 Quarterly payments wili be made vp o shiding sende dependant on the averdge
v quarter. FPhis shidimg seule s

punmber ol syslem Jueesses by key users in 1l
fable GO Aler [our quarters the Trust and the Contractor will

detailed in
»eletermine whether Log-in &essions are the

review the Usage pavinent driver &
most appropriate method ol measuring Usige. with u view 1o changing the
methodalogy i this is mutually asreeable.

N

(13.3.2.0 Any shortfall in the Tevel of Ul wany quaret thatt ia arrriiitabde to JATs
isstes will he discounted when detormning  Lhe anount pavable 1 e

Contracloy.

r['ablc GO Shiding seale for usuge piyment J

Seresat povinen!

verage number of Syser accessey b
key users in the quarter
Up o 10 '
Up to 20 but more than 10
Up to 30 but more than 20
More than 30 )

%
0%
T
100%

MEDITECH Yersion Ty 22 dang Iwu Aveepieds Rooerts Ceray




COMMERCIAL IN CONFIDENCE

(3.3.3 Cost of change

(33351 There are three cost af change payiment drivers

. Moditieations we meel staliitary changes
. Cieneral upprides
. sinoy sefhware chanees.

G335 As stated i Part ke the Trusi and Lontractar will spree wt guarler starl atl

"

aobiwire changes T b Jdelivered i ghe uarier anned the delivery dates. anil will
Allocate each sottware change o one ot the 3 categories i3 aoad. haw:
Additional training ass wiated with general upgrades. requested by the Frust
wilt he charged at the (ontractars presailing rates

Stawtony changs

G 1 all satuan changes i the guarier Jre delivered it the W environien:
by the agread date. thet: o o pasment WAl he made by the Truslose @ Juarler

of the annual comragt paymen I

Gy 1 the Contraetor faile Lo deliver all the changes i to o test environment in tw
quarer. na pavment will be made, Where this Cailure i onls due o the fate
delivery ol required SMES. and this veeurs through o vanlt of the soptrcto

this penalty witbnet apph

AMEDITECH M ersion Sy X3 June, POV aceepted: Rabera {ires
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e ——

(ieneral upgrades

G3as IE all soltware upgh ades planned the Juarter are delivered in e the et
cnwrmumnt hy the deadline dore. thera T pay mcm will e made by the drust
L e one quarter of the anntal contiet payment X 3

G136 1F the Contractor faile 1o deliver oIl the plannad upgradas el test
cnyironment in the guarter. cyeept by agreement hetween the Trast and the
Contractor, payment ¢ will he reduced o0 a4 proportiomie hasis from 1007 ol the

payment arherwise due.

€3.3.07 The Contraetor will indorm the Frust s soon G i« reasonuhly practicable
chould any planaed < detivery dites he no longer achicvuble within the quare:
lo the event that this procedure i adhered o, the penalty i G wilt e

apply.
Migor software chang

G338 Software chunges  under part 1 (excluding nterliee and  whole
Jpplu.munfmndule developmentst meluded i the oo sioltwate

i
e

change=" calegery [or paymeit driver purposes.

;3 350 TTrustsped Hie soltware chanees aercvd with the Contractnt Jurmy the comract
periodd ute included in the “miner obiware changes™ catepory 1of pavinen

driver purpuses.

(3A 310 all software Changes plinnad the qumu are sletivered i e the i
enviranment by the deadiing Jate. ther o ™o pmmnl will e smacde by the T
e o quarter ol the annad contract pay el s S

Gaaa LI the Conlragte il 1o dediver all the aoltware changss ke i (e
enviromment in she quarter. piyieit will he delaved pntil Bmal sodieaey

-‘JCCL‘DEHnL‘L\

MEINTECH Version S3: 22 hape, 1) Sreeped: Hober e (S ETIT
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G4, After the aveeprancy of all phases ol ihe managed service the Y rust will make full
performan< pavments cach quarter. exeept in those respects where performance
requirements are i met.

After the managed  SEryIce has  been aperational and the Contractor faw met all

performance criteria tor b conseeutive  uaners. the Trust owill meve the

perlurmance stream pavment U the beginning of the quarter.

In the event thal (his happens. and e Contractor subscguently  tails the
i 1 ;

performance criteria in four subsequent quarters. the [eust can decide woreven the

payment stream 1o quarter end. tn this event. one quarter s notice will be given o

e

the Contracton.

(i3.6. Where ponalties pnder more than one performance and availabiiity payment
drivers could apply. ihe Trust will apply each of those penafties as sepirute
entities with the excepticn of System Response  Times where the other two

penalties have peen applicd.

MEDITECH Version 3.1 22 Junt. IER] Aeeepted: Robersa Grigy  H
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e

G4 Contract exiension and the transter payment

G 1 The Trust shall reduce all amennts duc and pryvable by the Trist e Contractor in
terms ol this agreemeit tinctuding Inr the avoidanee ot Jouhr Dedivers Streani
Payments &nd Perfarmance Stream Pavmentsi pv 3% which armouni ~hall be “the

Transfer Pavment .

G2 ] he contraet witl centinue alier e crnd ol the Initial terme unless anch until the Trust
shall have given not less than v onths netice. expiring al the end of the nniad
Term ar any 3 munth perind (“Lxtension Quarter”) thereatier.

(1.3 Any extension of the Conteact 2 daresard shall be on the same lermes st
original Contract exeeptas o price and Transter Payment The price payable durimng
cach Extension Quarter shall fe the € ontract Charges applicable al the ond al the
Initial et together with any merdise pursuant w Gl and then multiphied by e
pereentages sei ol i the tallowing bl

Toxtension Quarer | A

[ 5 } 74

4{ ) & 1 73
7 s

| ]

‘.fL [ 70 J

The prices during am [ clenaan Ouarter shalb cantinae 1o b subject o variation !

Extension Quarter

aecordance with Gl 3

Gidd The Trost will carrs ol oy b b dieand e manner which sewie

appropriate in urder to determine whether it should re-procure FISS services.

(4.5 The Transfer Payment will b paid to the Centractor the end of the Term
dineluding any extensinn thereby L the event that the Trostawards anather contricl
for HISE seryiges Lo the Comaetar. o decides net 1o use any comprierised TS
syslem.

11 the Trust wishes o coniiiue 1 use He Svsicns ab the cad of the Tern tincluding

amy extension thereton hut e replice the servics pron ider, the Trust will either pi

or ensure that there s pand 1o the Centracter oosam egiivaient we e Transler

Y ment das cotrsideratinn fnr e et o the tithe e he fardware i aceest i

the selis e

AEDITECH Version 59022 dune, B Agcepted: Roberia Cerice .
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GS Incentives

(3.1 Fach of the parties ugree io Share o iy aid cquitithic hams wny financial benefits
gelhiieved by vither party during the derm (including amy extension thereni) in
exvess of those reasorabhy i the contemplation i the parties 4t the Jdaw ol
execttion of tis Conurav and whivh wre reasanably and directly atributable 1o the
existance ol this Contract. Any dispute in relation thevetry should be referred o the
Pisputes Procedure (o e Joterminatiog of whial s faie and remsomable i

clreumsiances.

G6 Timing of payments

G6.3 Payments (6 the Contractor will be made on er belore the expiration ol puoriod ol
14 calendar days afier the receipt of o vadid invoice for the serviey provided. Laicss
otherwise agreed. the payments due under this contradl ure Jdue:

e doiivery streant pryvment witl be made by standing order at the end of
(he month i which Litial Aceeptance for the relevant phase eoours and
thevealter on cach auniversary ol the initial Acceptance Date.

e purlormance Sireat: paviment will be made after the end ol the quarter
o which the paymenl coles. subject te agrecment ol the servive leveds
and paviment drivers detaifed in section G3. Paynient will be made
within 1 days orthe end ol e Quarter. Payments for periods where
full guaster s perforpsance i not available. . the firse period
following the relevant Acceptance. paviment <hall be propurtional and
he determined by the perioriianey in the petiod up e the end ol the
quarter pring o the date o payiment. The ontractar’ s Ivowes will b
fesued Toblusing the Service L oved Review mecting and upon

agreement s o fhie prymient due i respedt i the pavient driver.

G2 The contracior alvall submit valid VAT svoice - hearing the Contidd nember . the
refevant VAT numbar (e details ot the nems o nd ey ices oo which they refate and

shall he addressed as ellow

LHreetor of Finaney

South Gliseow et Prowpitas NUPS Trust
1343 Gowvan Road

Cilasgow

S ATT
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G7 Termination on Trust Defaul

;7.1. The amount ol ai Termination Pavimeit pavatble by the 1rust e the Conracior m
circumstances of ermittion ol the Agreement by she 4 onLraclor satlowing
Dyefault by the Trust chalt e the s ofthe feofoing -

o all pavments due and  paable B s meluding the actial date o
Lermination of the Agreement.

e the amount of the dransier Pavinent secumulated wp b aonad o of
ermination

o all Delivery Stream Payments due and payable up e he date ol expivy ol the
Initial lerm discounted from the due date o the date ol actoal payment atl thy
pate of 0% per annuim feys iy amoun recovered by the Contracior from e
of the Tiquipment (to e Trust o otherwised and complianee with ahligation
an the Condrdeior o mitivate i doss s crrenmstinee ot Dyefaull by
Trust: and

e 309 of aticipaicd Pertosmines Stream Pavment due up to the wxpiry of the
initial Term catentated by retorenee o ihe averae level of Performancy
Sreeam Payments actually paid by the Trust up to the date of ermination
discounied at the rae of B, poy annum iron the due date of agteal payment.

MEDITECH Version =g 22 dung. P9 accepted: Roherta [P IT UL O
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Part H
Change control

H1 Principles

il

fH1.

1.3

HI.

P

HI.

MEDITECH Version 31022 Jung, accepred: Roberts Gnge

Where the Trust or the Coniractor during the implenentation of the eontraci seu thv
need for change (which wrm includes modification) 1o funcrionality, systam
interfaces. npuLs. vulpuls. project dmescales or o the way thal the service 14
implemented and provided. the Trust may 4t any Lime request and the Contracior
may at any time recommend suclr changes and propose an amendment 1o U
contract in aceardance with th formal Change ¢ ontrol Pracedure (COPYas set oul
in this Part.

Neither the Trust or the Contracior hall unreasonably withhold s sgreement )

any change.

Unless the Trust and the Contractor olherw st agree in writing there shall be ne
presumption that the abligations undertaken by cither party n conncetion with the
contracl are N any way changed untl the amendment e the contract has heen
offected in accordance with (he CCP.

No amendments o the Cantradl chall e valid unless they have been agreed W

writing by or on behall of the Trast and hy the Contractor,

CWhere there are vost mmplications of am change requested by the trust, the

Contractor is required 1o bring this 1o the ) rusUs aliention at ihe earhios
epportunity.and at the lntest inits fommal response io the change request.

CWrirtten requests for ehange that are comsidered cssential/business critical mast be

received from the Trustnot less than 90 dive helore T1ive’




—_—

H2

H2. 1

[12.2.

H23

COMMERCIAL IN CONFIDENCE
’/ﬁ_‘f—ﬂ
Procedures
The Trust and the Comractor shall discuss chanoes proposed by cither pany and
such discussion shall result in either.-

o aureement kb provecd lurther. or
* T a wlitlen reguest 107 change I the Trust.of
. A recommendation o change by the Contractor.

Trust, the Contracloy

st lor a chanwe ie received tram the
FCUN) quotatinn

qgreed, submit 4 b hange ¢Contrel Not
¢ ovent of o comples change. the Contractor will provide
a peried ne! exceeding ninety days. in the case of fese
Qe ¢ ontrictor will endeavour o deliver individual

Where o writien reque
ahall, unless otherwise
prompily 1o the Trust. Inth
the CCN guotation within
comples. individuad changes.
CON guotations within o Tour weeh perod.

A recommendation Tor a change by the Cantacier shall be submited @s e

direct wo the Trustal the time of such Fecornmendatio,

124, Fach CON shall contain.-

MEDITEC L Yersion 20022 Ju

i the title of the change,
2 ghe originater and date ol the requestor recommendation Tor the changs
3 the Teasen Tor the change.
4 e full details of e chanee wluding any apecifoaiions annch user
facilities.
3. the price. ifany. ol the chungs.
0. G timetable for pplemaeniation lopether with apy propeals lor
accopunee of the change.
1. a Part of payiments I approprinte.
8. the impact i1 any of the change an vtiwr aspacts ol the compaet inciuding
hut not Himited tee
fa milestung
tIy) e oy eradd contracival tmetable
(i) e projedt implementation plan
i< (he contract price‘contracl chirges
fel (he overahl payment Part
(h documentation T
ful FeniruSs
(hs contrctl e
i serviceahiline and performanye feveds
(i Syatein conpeistion metuding st wiisation
(o throughp
th resilivuey
g Lie ditle Ter expIm of vadidi o the O

00 presishor tor Goneture b the Trostand the { ontracton

[N Aceepled: Boheria Gogn 1o
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e
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H2S Poreach CON sutimitted the Trust shalt within the perind of valdins o the €70 .

[ aliovate @ sequential numper b e CUN
Ry evalite the COMN and as apprepiie cither
{at pequest lurther mitrmRen, oy
thy ¢} approve the CONC o
Liny nant iy the Uomtractel A e veiection af the T
3. iCapproved. arangy ot vopies clan approved LN O be ~ignwd by
i the Cuntractor, The signing ol the CON will

ar em hehali of the Trust
signify accepuney of o fornad amendment e the contract by hoth the

T rust and the Cantraceli

MEDTTECH Vv ersion 8.1 17 ne, PO secepreds Roberta Ll
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e

Part |
Escrow agreement

11, The Contractor guarantees et the souree code of the application. including iy
coded interfaces developed by the contractor oF any  suhcontraclor. will be
deposited by the Contraetor i an Escrow aceount. and that the Vrust will be

notified on completion.

MEDITECH Version 5.1: 22 June, 1999 aceepted: Roberta Grigg A%
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Pari d
Specialiy written software

J1 Interfaces

¢ agreed fall specifications ot ull interlices:. which

J1.1. The Vrust and the Contsetor hay
The Contractor will provide ali reasomatde

are outlined in Appendix 919 and 11

comdale any subsegquent chinges o U specitications threush

endesyours 1o ac
the ehange control provess delined in Pact 1
4 with the iatertaces specibied in Appeidia

113 The Contractor will proside the Trus
1 e at no additional cost to the Trust with

10 and 11 within the contract This wi
the exeepiion of

o aidditionnl consuliancy reguited  iram A party organisutinons,
excluding Data General subcontractors eoimplement the nteriacy
spevitications:
sdditional hardware  and - software requited  from 3 party
Prganisations. excluding Data General subeontraciors. s result o

the specilication

11230 The Frost and the Conracior Wil tse the Change control mechanises tor inleries-
required beyvond those pecified in Appendin Poand T

ﬁll‘:l”ll'( H Version S22 dune. A ,\;‘('up[v(l; aberls Gerisy
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Application software changes

Miscussions berween the Contractiar and e Trust ave identiited that oo addition:]
soltware developments need o e carriad ot by the Contracies L meel the Trust™

requirenents,

The Trust has aoughn Jariiicaien of some of e responses provided byt
Contractor in the Contractor’s anginal Proposal tsee Appendix 3 and - and has
also included wdditional que-tivns e regquired functionalic. The Cantractor [
provided a weition respoise whivh Juee been avreed by the Trosts and this s

included in Appenmdis @

Take off and take on exereises

The Contractor and the Toust e aureed that the demographic duta tron al)
disparate sources an delined w ithin Appendis & will be taken vnwe the MEDTTECH
HISS using the MPLspeciticanon Tor demographic take-on. included in Appendis §

MEDITECH Version 3.1 22 dune, [9on secepied: Robwerta Creg =0
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e

Part Kk
Mianaged services

K| Managed sery ices DVerview

K11 This Part deseribes in detall L pranaeenieni servicen hat will e provided by the

Contractor. They are

e Operations and <y stem management.

o Problem mansgement (including the service desko)
e Application soltware paintenanee.

s ]Disusior recovern.

e Data and svslems seourin

o Wide Arca Nerwnrk (WANY Management

K12, An Account Manager will be appointed by the Cenractor and will be the prime
contact for the Trust lor the purposes ol service level management. inchuding:
o service levels:
e project manggeTiei (pos implenentation).
K .5, Project managemichl services are mehided i Part L

K. Facl quarter the trust andd the Comractor will meet 1o condoet o Service Level
Agreement (SLA) Revew preeting. AL this meeting hoth partics it consider
SUA Review reporl previansly cire slated.

CThe SLA review reporh will contain reports eon the performance el the Contractes

"

K.

over the provious thiee methls period

16, These reports will enabic hotfs pariies (oo agres contract performianve and theretore
the performange piyIment sireant e I praied Lo the Contracior,

MEDTTECH Version 301 22 June, | i) sevepted: Wobert Hiripy -
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K2  Operations and system management

Availability
K91 The Contractor will manage systenss and services o ensure the servive 15 avatlable,

K22 The Trust will not raise an meident e plannad unavailability agreed between the
Trust and the Contractor

K23, Avaitability will be measured on quariesly basis against the paramelers i Tuble
KA helow.

[Table KA  Quarterly targets for System Availability

Parameter Sam — 6pm All Hours
(Monday 1o Friday)
Core Haurs

(A) (B)
Total Availability 650 FHlours 2184 Hours
Masimum Total Duration of Complete System 12 hours 24 Hours

being unavailable

K724, Planned uravailability will be agreed by the Prust and the Conractor and ix un
integrab part uf projects ol the following nature:

. delivery of new. additional modules.

. application software upgrades.

. operating svstems upgrades fand ather firmwar).

. hardware upgrades ar replacement.

. upzrades and serviging of the facilities management centie,

MEDITECH Verston 3.1 22 June, 1994 Aceepted: Roberia Goriggy 50
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Applicativl systent responsy time:

2.5

K2.06.

K27

The response times ol the applicadion will be monitored against 4 subset of
commaen transactions listed i Table KB Response times will be measured from e
PO using terminal emulation VEDFTECH Workatation), and DOMEDITECH S
proposed routines that will comprise “the serip. The PU will he Incated an thw
Wide Arcs Network entry point ol the service the Comreactar is providing ¢l
Services), This point on the network will not be suhject Lo any data raffic ow
other than that flowing o the M WIECH sy stems in the remate dateeentre

Response times will be medsured at mutually agrecable tines. within the corg
bours as defined in G313 with the exception of the tine ken togenerale
responge Lme reparts. b the Conteactor These reparts will show whether the
cuhsel of transactions are completed ¥3 %o and 99 %5 of the tme within the timit

ot out in the Table KB relating o the quarter e tested,

The device will complete the transactions in Table KI5 beiow,

| Table KB Application system response trmes

Transaction Y3t of Yok, of
PO SIS PON[HOSCS
within: witlin
Dertar inpuit without validanion | second 2 seeonds
Dctict input with validaiion 2 seconds 3 seconds
Simnpc on-line caquirics [ second 2 seconds
diivolving onfy one file
Complex on-line enguirics 2 seconids Suseeoids
txeverdl files)
Simple  apedetios iclueding asertion on Jueconds neconds
repacenient of et
Complex updates (several files) A seconds 10 seconds
Stmmpale standard on-screcn reporis o 3 seconds HO neconds
Complex prinfed reporis roor-fine o IS0 sceonds [ 600 seconds
Comples reports thacksraiod) S S sevconds I seconds
T'C Log onto server divectly fevefiiching L. Iy ) seeonds W seeond,
MEDETECH Yersion =00 22 Junc. [ onai Accepied: Roberi Grige
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Support and problem management

MEDTTECH ¥ersion 31 22 dnne. P Aceepted: Roberu Grigg

The Contractor will prm iue Help Desk Gicibities 24 hotr per day lor W el
critical incident.
For software and hardware ety s required G naintain and update the sersice.

e Conteactor will b required 1o program activ ities si thai they dJo not ariect
ervices during the hors o Ban e dpar. Monday 0 lriday

The timing of these activities will be agreed by the Contractar anel the Trust onan

individual basis it reguited.

Outside ol the hours Xam o 6pm Momdas o Friday . the Uentractor swoill pron bde u
point ol contict w b is able o diagnose the type of probiem and direct remed !
action by the Trust and the Contractar,

wl traching
All gueries raised by ssers will b directed to the Trust s awn Help Desk.

(F the Trust’s own Help Deshois anabic e deal with the ingident ar query. i il
tug a call with the € ontractor s Hlelpe Desk.

The Conteactor wifl provide an clectronio incident racking svswem and maka this
available to the Trost for Call Legging and progress tracking.

A unique incident numier il be penerated when nclaonis an fogoad will the

Contractern,

The Contractar will mainguin i cops for eccess oy of the Trusts dive apphicudion

oflsite for problem analy qis amd problem resolution.
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.

Incident resulution imes

kK3.11. The following resolution e requirematits appiy 1o afl support calts logeed with
dhe Contractor” s Help Deske

Table KO resolution tire requirements

Assiened Prioriy Ao tmn resofurion
Critical B A hours

Major business day
Medium husiness days
Low 243 business days

K312, The resolution tme s meuasured Irom the initial logeing of the call with the
Contractor o when the following actions have been completed:

s a sofutjon to the incident has been agreed by the Trust and the
Contraclor:

. the agreed solution has been successtully implemented on the
Trust s live syslen

. the Trust and the Tonwriacior agree that the incident can be
closed.

K313, The Trust may require. at ‘e diseretion. W monitor @ resolution Lo an incident for
an extended period. This may he required in order o monitor for repeated
oceurrences or to evaluate the elfect ol proposed solution:. [n this insiance. the
Trust and the Contractor will agree (o provisinnally clase the incident.

K3.14. Where there is benelit 1o the Trust, the Trust and the Contractor may agree 1o

extend the maximum resolution period. 1o this case. an apreed resolition date will
apply ta this incident.

MEDITECH Version 5.3 2 june, 49 accepted: Roberta Crigy
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Impact codes

incidents kogped with the Contrasior in

K315, The Trust will assign priveity 10 all u
accordance with the deTimitions given below.
impact eode assipned o4 particular interest.
agrcement of the 1 st s Priject Manager

K310, Fhe [rast wib assien all incidents with priorines ay fmted belowe:

i Critical. a module. applicaion o nteriace being unayailabie, i
urgent issues. Thi:
o service nmavailabiliny aftcving all users

Sy include. bt I ol linited 1o:

o mnddule wnanvailable

e critical reat time interfice wnen dilable.

o data integrity issies.

e printing araceess control syvstems ineperibie,

e poor SYsm anl printer respunse Hines rendering the sysien

The Contracior may challenge the
hut may not change il withwsud the

cribicad or

1 unusibie

(in the event that these problems are ausaciated with the syslem)

HESRIWURY 0

proihilens

vhikh o

'

2. Major. Uhis will melude @ module. applicaton oF interlaee s significant!y
affected so as 1o cnse repercussions for patient care er the husitess
the Trusl, This may include. Wl s nat limnited e

» paticnt hateh reports aol printed v printing mcorrect by
e sinyle function iy aiinble.
v data tocking e,
»  paticnt lahels not prining prinisg incorrectiy.
o printers of a given Lpefs) nul functioning projeriy.
e poar sysiem and printen yespuise times s with coitcl
abon )
e module, apphication.or Ditertace largely inoperable
o critical report wnavailable
¢ proflens pros enting erineil deadlines being met.
3. Medium, This will heide baes affecting sers al the systenn . fa

omehte work arotnd exists Pivis o inciude, but P not Lhmited oo
e single periphorad na warking
e mlicnt balcl repesl printing eortectls W e pake It
more ditticud)

e onreviition standard e nroanbanle

MEDITECH Version 51022 June, 1999 Aceepied: Roberis
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4. Low. This will e lude mainhy cosmets chimees required. which ney crthedess
fmpact upon how Crieciivels the wierca can o the fah This may inclide. bur
i ot limnited w

e diliTculty with Uw proscnianoen of pumeenent repetts rone finding

stanedird repeant layonts

Service leve! serlormanee munitoring

317 The perlormance ol the Contractor with be monitored tor the guarter duainst the

foliowing parameiers 4t the Q1A res iew meeting:

r'l“ahle K1Y Quarteriy argeis ol Cotractor s Help Desh

e

Hoguiremicd
Aas it rmier e
E'L‘fﬂ'll.ill“!' Ly

S el s sl e

<t unher on ol

preo e et

e i el RIS

FRoeolution of vl

I T TR LRI BTN T

1318, As incident calls o the Comraction s Help Deskoare resoived, the perod sinee te

incident was opened will be cecurded by the Contracing.
K319, A1 the quarterty SEA [Review sneeting the Contaator witl present woreport for
cach month 10 the guarier. shoving the performance Al the Help Presk agains
cachi ol these reguirements.
Treust trone the

K320 The following wdditensl peports - an he acvessed byt

Contractors Hetp Deskoona warshly basis

e Detnd! and summars ol spen support incidents.

o Dictail andd sumimaey of Ciosed support inuident..

e Summars bkl by nedule o apphication

o Dietpiled rovsen aborticat and miajor maidents

2 Swnnarios o Uw wentthly opert ] be L budhed b ihe b oniEee i
uarterls SLA Revies Raywr,

ST e T L
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k.1, The Contractor witl provide changes 10 {he application sysiems. where reasonablc
listed in K42 s part of this comract. and gareed o by

and 1echnically feasibic.
e Comeactors Lser Grotp. (NMUSE L normadlyat no

part ol the sysiem ¥
Ldditional charpe. other Hran sstciatvd solbware implementation and wainin
charges. e Conteieter et the righit o charge o semples. application
ot o ot hen anedey wection kbl deseribine

chanues that FeGHIT PNICTSIVY

at

stataton chin

K42 Application Lebpware angas falbin e (U caleeories.
e chanues requited 1o meat the reguirerments o) e Trust ~ Operationdt
Requirgment. Theseare included in Parth
fenpes.  whoe peasonahle

Sleny strueiune wonld need o b

. modifieations: et SEuor

technicaliy Leasible, Whery the =
redesivned. the Lentracter feery e the righl o sbmit st yuatalien
al the € ontractor’ = thets previiling rales

svstenys_and_applicatio

upgrudes ol MALHL_0pe!
market. including miner

modules which are made available 1o the |
woaltware changes thal beeome availuble during the coutract perivad and
are wenerally i ailabsle te the ©omtractor” s clients and agreed Lo he part
of the systemy byt Conteetorts Lser Group ENVHISE). SR

e aencral

acditional soltware impleniemanion and training requested By e
e atl the Contractor™ prevailing rates
nerated by the Trust durmg the hie
Change Contral pros culre.

Trost will he charges

e ninor solbsare changes 1aas ST
anaeed onder th

o e contracl. 1

R AN Chanees G Juding theee st Pty I e sribiect Lo the
aecepaney crieri i mrethadolany deseribed in Yart

ENEIE [he §rustwill begiven the apparinnis W dimcuse with the Contieted
the nming ol e defiven of any changes v ailabie, as comparsd o ather
Contracier chiente.

e i quentee start al! apriicsinan

H

s, ihe Trostand the antndete sl
Loltware changes b e aceepted byt Tepal i the quarier. Hu
¢ ontrtetor and e bt wilt prree o single aeeeptime Jate for cach

ol e chanue o s parpe e

K44 i e o] chass i e e P NN (A RHGYRITI
copl e i e ab e s [ERADE R AN ARSI AL b

i\”l”]-]“(“ yoersian 30 RS H I TON Lirtp -”,L'L‘c';']imi; Hodrertn Corgeee




COMMERCEAL EN CONFIDENCT

Modificaions e mevi S

k4.7,

(NI

kA0

b T

[N

Ceneral ypgrades ¢,
made available to the Uh

k4.1

K 13

NS

dlulery clng -

The Capteactor will ne made aware of all open sttitory nouces Siv e esued by

Lefurimalion Strlisies Divison ST ol NELS 0 Senttand

The Lrust will provide deiatis ol revuired notices. and the Trust and Contractor
Wil undertahe o quanerhy reviews ob snten aotices during e service s
coview, This review will chode:

. prioeitisaticn the peguired nolbeare change .
. agrevment o an sutbine prosect plan for ther debivery Lo the Tnos
. it consideraiion ot analvsisy o the appropriste sotiwar

sl i

The € onteactor will docunent i codation regiined avvordmg e the chane

contral procedure,

[he Compactor and the Trast witlaeree o mothod Tor fracking the proersss oits

development

The Contractor will ensure that the Jrust meets the deadiines set by Information
Qratisties Division (DY el NS Seotland lar these requirements. anless there
are mifieating cireumsianees attiside the comtrol of the Contrtor,

AMAGLC operatng 5 e, s application medule

Fhe Contraeios will coneadi the s st o eeular roviow mwehing s obamh s
it shoutd e inddaded orelore s et uparades af s otens T et

rennnyed)

The Trust wilh he oftered by the Cenlraek all velevant aperades, made avatlable
(o the U114 markel, as soom 2 i reasonably posgible These upgrudes v il be made
availahle hut aon addinonal ol nplementation and lraining e sted by

the Trust will be charped acthe contraetor s prevaifing e

The Contractor wili miori e bralatbans auanlahie minay applivaion el

changes that become @ il 4 e 1 reasonahly possible

MEDITECH Versing 500 22 dang L0099 secepleds Boderta fanag o
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Minor softwary changes hal a1¢ wenerated P the Tt

K15, The Contrastar undertakes to vomple changes Lo the applicaion sofiware and
install these chages for e Trust through the Chanpe ool provedure. A
outlined in Fare 11 or when applicahic. the Cantractar may recomimend that the

Trust direet their pegues b
MUSE.

e € omtraclor's ISR Organisation. Kt s

PG, The Comradtar @ i1 aeree o harge wath e Lrast e any s changes

K17, The Contractor will propose o nunie ol Wavs that the change will ke
complele. feals mstall and aceept and will e prosade et Jor the complele

implementation to the Frust

MEDITECH Veraon 2. b 13 e, 19U Aecepteds Robers Grigg oy
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— e ———

K5  Disaster revovery

KA1 Phe Cnntractor will pepniin an Sepecd dbstor reeesery an tuoughowt T
A L

period of the conteach.

DI plan proe W the g0 dive daie T the nanapsd

1o

CThe Condractor il et

serviee.

Ro3 3, The Contriselon will ronr e DR oplan annnalivoata iy accepuble date arid

T

155 1 the werviee i oy aibabie Loe o hours, e Contractor will imtiate (he DR plan.
anless the service will b restored morns auickly by net mithuting the plan.

ka5, Onee the DR plan s heen mitiaied. e cervice will be restored by the Comractol

within 18 hours

T I ARG AL Pded under this coRtrugh ds aureesd

L Fhe DI plan wil cover s
v the Trust and the Contractal

a7, The Trustwill partipaty i amy DR planning and westing.

MEDITEC Y ersson Sof27 dunel Y Accepied: Lobert iy 1
B B ATHAL I8
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K6 _ Data and syste ms seCurin

Dt

Ko Al datw il be Leperhed g b thie Comiictoed e ey e 2 hours at ieast

fe The Contradler with Lk ol P TRRITI N TEER I R S A g it 4t can restore data e it

Previots curreni <ty ol g e foes ol Vi et
[t 5. L the event o disister dati peoent will e it qeeording e the po woedure
agreed Lo mael Clapse J4 of the Ternts and Conditions of the conracl.

K64 A copy ol e bached tp date will be qporved by the Cantracior separale st

fram the managed carviee on o daily basis at st

Koh.3, Backed up daia wili b necrred by the U opiracior ma fire proab. phe avadls seei
environmenik.

K6, The Conractal will ke all ensanable steps te Cnsny the phyvsival sabety o

confidentiniits of the lsched uyp dat

Sy sletins

oy, Uhe Contmcter will ke ail Fedmesnuhie Siops Lo ensute dht U s restore e
whole syt o s Previots cperent <taie following (he Toss of the serviee.
7. System back wps will b sterast byothe ¢ ontractor Gl separaty st brom i
gl s

Kon,  Swatem bk ups will e sevursd e proal, pls seal iy seoure cnvirannient

fot oy, Fhe Comracter wilh tehe ali Pl sicpes Teounstre the plivsicid sately of Ui

avstenn huch s

e il The Caprater S it i valetn (ardanatre s ket i d phosicaliy e

CTTs T LT

MEDTT LT version L y- 22 dune, fOu Accepied Robert daigg
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— ,_ﬁ_ﬁ_v_ﬁ______ﬁ‘__-—f—_

Part L.
Project Management

L1 Project plass

L4 The propect RPTTIRIN IARCR UL A Contractn prejedt manager aned nddeputs

cuntacted i thetr abmenue

L bhe Tt will alse erare i pros L o single project manager

CoTie e

(1.3 The £ ontractor peguired provide the projeel pluns qoearding W PR

methodology o
o e overat project.
« calh iI'Illﬂt_’l'lu:l\l.ill‘lnl'l phase.
o cnch modulew ihin cach phise.
o ntroduction of application coftware changes.
o vatem ovents e havdware and oporating sysien upgrades et
e ad g projoets (e take-unh
e soltware accephihies.

o core and end wser TRTITGIS

pr4 The presiianon of Gantt chars dhewing tosks, myilestones ol dates will e

royuired Aror L eaeh projest meeting doeing (e approprise nhases

project.
1 1.5 Resowed phans wilk e b roquarnd T froth partics.

i.i.0 Rcspaur,dlailil_x For updating then nlare et witht Beith projust managars

prioy e circulation. 3 dans e fore cach projedt meeling.

ol e

Py 7. Both propdd MR will e the apenda angd any sUppErin dovumentatied

L Ls, e brusd b e rosponsibiliny 1 Qoo niing minutes o A e lings and vt

circulate themy e e Comn o project e along with am ron tead plans.

ot mthorsabien [AISARRNIN cireuhinon

1
1

[ 1.0 Phe minoes and plains Ll et the wontractet e projedt nEnager w I

ek gl b the ety il therwise aureed by the b

ot s propre e

VIEDITECTE Versiot g 1: 17 dune. 100 Accepled: faheria Giplgg e
gL
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_4_,.__—4—7‘___4———'——".,—()_)__——-——._;___——_ e (ff“_l——r‘_r___,——d———,

L {ipdating the et plan il evitably it (hat hew miestones. poteniiatly
fiuked Lo pay i amdd penaliice. will he changed. | here e i master project plan
will he agreed by the Project feam and confirmed b the Project Board. Leithey
party wishes W changv e mastar pe el plans. this will be subject clhangy

contral procedures and patificution b the Project Board (or both Project Directars

W areeney i LIRSS
L2 0“‘ri“}..'liﬁ_“ﬁ*.",‘_'f.‘»!j?ff}lﬂﬂii

21 The ﬂru:lni.»:xl'n»n:'.‘; Artionre e prejuct e included as ynpendia 12
g 1

)

(a3 o ensure common apenilie ll phe preupe ate joint Contractor st erep

exeept the L){'@;\l\i_\:liinmli pecitic Borreds Greering Hoards

10 AN projedt meetines will b held s Jrequently o reguested Ay jeini Proaedd

poard, This Wil maturadiy vy e Sy i aecording e the progedt

)

24 The foliowing project meeting: [paquengies 4re e luded here s uuide uhibs

A Prequency ol Project Mectings
W . ___-_____..""————)__.,

Table L.
{prerip?

'l-:r;c.cutiwMI'{-:\'ic.\-x
ot Board

J eIy
A l'cqffil'—cﬁ_ (at least annuallyi
Nonthl ‘()um'tc_rl_\

Weekly or -

s directed

Toint Proje
"__-—:‘——*—:_.-‘“
Project Team

weekly

secenied: Rohetts Corne

AEDITECOH yersion 5.0 R TV IT
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____,___..———f__,__.._———__,u__._—r-—*_—-__——r —— 4__,.—,_—#_-____,__,_’————'-—‘__‘____-— -

LA e follme ing wbles indieae e rodes Juiies o be pnaeriaken e phe propedt

.E__’T'HHDS..

-
@bic .B B

ey

‘Txcgulivc Reaview % Reviow cfitival pRject IshHes raised by the
Project Bos wd o by either he Lrust’ s ar the

{, anteactar s Greering/Project [Bovand

Provide sutegic direclion dx m]mtui
e
Provide srratcgic Jireclion Lor the Trogect

\ Ceam  through consultation \knh Trust s
Steering Board and the Contracton s Project

Hnmd

Review high le

by both parties

I/_’HM [Tnderake contract reviews
— Toview the servive fevel reports prnduurﬂ_

by the Contractor gnd agree payment and

pum'lllt.,d

Review

identify aciions

Popalate Tieal jesues raised by the rﬂ‘:{]uul_

managers 1 pespeclive Speering/Projuect

vel project plans it

e e——

e
henctits  reabisubion Feports and

Boards

1 Projoet e B Nnnagl vve erall nnpk mentation project ]

o iew progress o modoies and direet

Module [eama as appropriale
oy jew survice lwda

I —
Tecalate critice ! TS Tin the doint Protedt

Proard N

e
Nanage implementation ol a madule ‘
il\

nnnier progress on moaule spevib

R N U updates.

Tte critical fssues w Project feum

AMEDITECH Vepsion Sobo 22t e Acerpted: Roberta Grame 0
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e

1.3 Milestones

{301, Fach projedt wilt fpetude o nunibed oF mibestones orevents such s

e delivers of seliwarcte apeviivation.
« completion ap et LronIng.

o go-hve.

e initia soffivane ey paies

e finEl sl e el

300 A payment wilt he associated with the initiul and final seceptances of cach madule

identilied in the project. Fherelore. aceeplante hefore the date wentified in the

muaster project plan. and ratificd by the Project Pourd. will mean that the Contractes
will receive varly ment liie acaepiinee will mcan kule payineniises Part €5

L4 Contractor’s responsibilifies
La 1, The Contraviar will aet as the Prune L ontractor jor the managed serviee delivery (o
e Trust and manidg all projects with 12 subeontractors accordingly.

L 4.2, The Contraclot iy reguired 1o demonstrate 1hal it has contracts i nlaee wilh udl
1

pelevant vd party COMRICIOr

with b drd part

430 Lwill aise by required to demmmnstrate that the plaps L has
contrciors ane commistent with i Teint project plans with the Trust
C4 L The Contractor P pequired Lo eTsUrY it i represenatves for projutt manageien
have trating and enpericnes ih the wee ol the PRINCE projed! manageimeni

methodalogy.

1A The Contracion s projed minager will present ihe Trust with the nrojedt plans the

¢Contractor ha with subeantractors 4 pequired by tie Trust. The Contractor will ot

ho ubliged © dinelose (o the Trustans inlermation held 1 conmmercial confidence
relating e the Coniraeto? ap an subesniraciot.

MEDTTECH Yersion 2 1: 20 June, 10 Aveemed: Hobertad Larige 0
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e T

e

The projest mamnigst

[4.6.

LA

1.4.49.

P4.10.

RN

AMEDFFECH Yersiob SoF: 22 June,

The Contragior < prajuet panager sl have e necessany skl and cxperienos

for this rale.
The |rust mad ask [ the Coptraciud = PH et mubiger i he changed 16~ he i

ot perlonning i e stamchard e et s eapect.

may e Hue preied manager at i

S discreiiot TEGIERE
fhe projedt and with the sl s cepraey i

Ihe Contiwtor
required during the voursy o
[ rusi.

The € optracton s proedd T RIERIY will oot s the prime point Ll contact Tor i
Trust.

Tlhe Contracior - Projedt mranaeet vl coeordinate the aetivitios ol Lontracieis

madule managers

will provide up 1o date project and rndule

w o PRINCE.

The Contragtor's prejes TARTSNIMY
pluns. showing tasks and date - aceord

will cnstre minuies ol bl projedt mectings

The frust’s projed IR
forwarded 1o v

dineluding stage and servic meglinEs) e completed and
Centractor ter confirmation helore circulation.
will initiate  forma] praject closedown

The Contractor s projee e
Iy

qecnrdance with Dat ©ieneral projedt putnagemant and

procedtires ih
< Preejeat clescdown epables an implementatian project

cortified gualify procasture
under e Contract 10 fr I'L‘L’t‘glﬂ!‘-l.:\l
Centraclor s projec munaget mid then wllect a hand-nver w the (-geing queo
The  dob Projuct Board  will conlinm  lonma! preject

4 cnmplete and rmally closed. Phe

1l ng.CT’I'ICHI tedim.

[ 'nm:dm-x-‘l !

P Aepepted: ohorts Ui G
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Liﬂ".‘i&ﬂiiﬁﬂ!ﬁ!.‘i‘él_‘ii_iﬁ.i?_ﬁ

The project mandses

tA

L

fed

0.

.

The Trusl will provide » dedicated Project Muanager who Wil aet as the poin: of
contact forall contractual anid nal-coftrae sl maters.

e projeci manager will e supported by and vesponsible tor co-ordinating the

elfort ol alt Trusl qalt eneaced in the projet.

CThe projec! munager For the Trust will hive o wide range of experience and shill

Hecessary o a projett of i kind.

The Trust will have clear cacalation provedures o the Project Direetor and Project
are senioy pnagement

Sponsor for maters requiring the attentian vl

Che Trust will provide @ deputy projest manager who will aet ws the point ol

contiet when the project arnager is ubuent

etewd 22 June. LauG

Phe Trusts project manager will fullill the rallowing roles:

e report tothe Trust - Project Director and the Project Board

o chuir meetings ol the Project Team.

o coenpdinate the work ol the Jrust stage mandgemenLicimes.

e direct e Fruste raining Programnme ihrough the Trusts triining
(TN

o cnsure the Trnsts stage A gement feasiie Tt 8 SUPPUTL SEELILS
(Glowing, implementation.

e work closely with the Contrie or s project manager and cther membets
af the Project Tean.

e co-ordmare Trust reapensibilines g7 EAN manarement and periplierd

inataliatinn and mainienanee.

« arrange prvchase of colipment. s Dastallation and testing followny
Ditial testing by the Condraciarn,

o coordimate schedotenon peripheral.

e piainbain copizs of relevant donentition.

e conlitm arrngatient witl the Contt b+ projoel fadget por the

e of all dats st celeeury Hirsuphoul the nrojudt

MEDVTECH Version =40 22 June. 1909 aceepted: Roberla Gpion 0
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e

L0, Lhe Trost will ensure that there s Module Muanaeer Far ench medule defined
and that there b deputy 108 ek mapane

| 5.1, The trust uses the PRINGCD project sicthodolegy L all maior NI T projects. The
Lrust will ensure that i Project Directer. Projedd Mlanaeer and Dreputs Prijed
Manager theaighou the et i ar Al oot fuliv trained o vse TR

L

The Trust sl emsure i potains e brogd range ol skills required Lor ooproject
Uiz Lvpe.

L3512, Vihe Lrosts proed orgpmnisaiion and me aersonnel b is detaited i Appendi 12

IPRNIRE Mfé_bl_)ﬁ_)wm Ve Trust will provide suitable resoures o clinbis
wecessiul implementation. aanecnient and repurting o Stataton Returns in
qecordance with 15D and Trust reduirenienls. This resource will abse act as
primary Hiaison betwesn lhe Contractor, the Scottish Health Service Informatien
& Statistics Division U8 and Gireater Olasgow H alth Board (0GB o
matiers relating to SME™ and 1SN reuros.

MEDITECH Verson 210 22 dune. 1 Aecepads Keberta Grigs
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Conditions For Use of Software
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e

Paprt

Not Used

Verston: 5.1
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