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Contract between

Midland Hospital
hereinafter referred to as the Customer

and
. . .
hereinafter referred to as the Supplier

The contract regulates the parties' rights and obligations in connection with the Supplier's delivery, customization and operation of
an electronic health record system
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1. [bookmark: _Toc526763901][bookmark: _Toc526674929][bookmark: _Toc476632756][bookmark: _Toc440441859][bookmark: _Toc55988305]Definitions
Acceptance Test: The tests the Customer must approve before the Customer takes over the delivery. Acceptance test is also called acquisition test.

COTS software: Commercial-Off-The-Shelf. Software delivered as a commodity (in Danish: Standard software). It may be customized for specific purposes.

Defect: The delivery does not meet the requirements or the Customer's reasonable expectations. A reasonable expectation means that the supplier knew or should have known that it would be a problem to the customer. The defect may be that the system does not have the expected functionality or that the functionality does not work as expected. 

Issue: A generic term for defects and requests for change. It may often be useful to remedy the issue and later clarify whether it was a defect or a change request. Issues are also called problems.

Option: A partial delivery that the Customer can select or deselect.

Partial delivery: A part of the total delivery. Can be defined in advance or decided during the project.

Pilot Test: Operation of the system with real users and real work as part of the acceptance test.

POC: Proof-Of-Concept. A test that checks whether the delivery can meet requirements that are hard to meet late in the project, e.g. response time with many users, user-friendliness, understandable technical documentation.

Problem: The same as "issue".

RFC: Request-For-Change. The Customer's request to change the system or the requirements, e.g. because the parties have discovered a demand that is not specified in the requirements.

System: The part of the delivery that is not services. The system comprises hardware, database and software, including customized software.

Test: A check of the system or parts of it, in order to find defects. Often the test also reveals requests for change.

Working day: Monday to Friday excluding holidays, Christmas Eve, New Year's Eve and Constitution Day.

1. [bookmark: _Toc526763902][bookmark: _Toc526674930][bookmark: _Toc476632757][bookmark: _Toc440441868][bookmark: _Toc55988306]The Supplier's obligations
The Supplier's deliveries are specified in Appendix 1, the requirements specification. The specification is based on Problem-Oriented Requirements SL-07. Problem-oriented requirements do not describe what the system shall do, but what the system shall be used for. It gives the Supplier freedom to use what he already has, and it allows the Customer to assess how well his problems/demands are covered by the Supplier's proposal.

(2) SL-07 comprises functional requirements, quality requirements, operational requirements, development process requirements, the Customer's deliveries, the Supplier’s proposed solution, including the options the Customer wants, as well as additional options offered by the Supplier.

1. [bookmark: _Toc526763903][bookmark: _Toc526674931][bookmark: _Toc55988307]Partial delivery
The parties may agree to divide the total delivery into partial deliveries that can be deployed one at a time. This can be done at contract negotiation or during the project. See requirement K2.

1. [bookmark: _Toc526763904][bookmark: _Toc526674932][bookmark: _Toc55988308]Subcontractors
The Supplier is responsible for subcontractors’ deliveries and services in the same way as for his own matters. In all matters, the Customer may contact the Supplier instead of the subcontractor.

1. [bookmark: _Toc526763905][bookmark: _Toc526674933][bookmark: _Toc55988309]Supplier's employees
The Supplier must provide sufficient and qualified personnel to ensure progress and quality in the project. 

(2) The Customer may state a motivated request for replacing staff in the Supplier's project organization, which the Supplier as far as possible must accept. 

1. [bookmark: _Toc526763906][bookmark: _Toc526674934][bookmark: _Toc55988310]Change before delivery
If the parties discover a need that is not covered by the requirements specification or the Customer's reasonable expectations, it is a Request For Change. For major changes, the Customer may ask the Supplier for a proposal, which in addition to the price, must also state the consequences for schedule, etc. (see requirement K3). The Supplier may provide a motivated refusal to make the change.

(2) If it is dubious whether the need is a defect or a Request For Change, and it is a minor change, the Customer can approve that the change is made immediately with registration of spent hours and later decision on who pays.

(3) Accepted changes are part of the delivery.

1. [bookmark: _Toc526763907][bookmark: _Toc526674935][bookmark: _Toc55988311]Change after delivery
Requests For Change after delivery of the entire system are governed by the maintenance agreement (requirement L5).

1. [bookmark: _Toc526763908][bookmark: _Toc526674936][bookmark: _Toc55988312]Options
The agreed options are specified in requirements A3 and A5. An option gives the Customer a right, but not a duty, to get the option within the duration of the contract. If the Customer's right to get the option is limited to certain periods, this must be stated in the description of that option.

1. [bookmark: _Toc526763909][bookmark: _Toc526674937][bookmark: _Toc55988313]Deployment, operational test and warranty period
Normally, deployment starts when the Customer takes over the delivery, but it may be necessary to deploy earlier, for example to perform a pilot test as part of the acceptance test.

(2) The operational test starts after deploying the entire delivery. The warranty period starts when the first (partial) delivery is deployed. See requirement K1.

(3) In case of contract termination for any reason during pilot test, operational test or the warranty period, the Customer can transfer production data to another system (see requirement J7).

1. [bookmark: _Toc526763910][bookmark: _Toc526674938][bookmark: _Toc55988314]Source code
If the delivery includes specially developed software for which the Customer has ownership or a right to use, the Supplier must at regular intervals, and at the latest immediately after the Customer's acceptance of delivery of the software in question, take measures that make the source code available to the Customer in case of the Supplier’s breach of contract.

1. [bookmark: _Toc526763911][bookmark: _Toc526674939][bookmark: _Toc55988315]The Customer’s obligations
2. [bookmark: _Toc55988316]Payment
Payment and payment plan are stated in Appendix 2. Basically, payment is subject to approved tests of the delivery or a partial delivery.

2. [bookmark: _Toc526763913][bookmark: _Toc526674941][bookmark: _Toc55988317]Approval
Requirement K1 (acquisition plan) contains several tests. Each test must end with the Customer's written approval. If the Customer can only partially approve a test, the parties may define a partial delivery that the Customer can approve.

(2) An acceptance test consists of several tests as stated in requirement K1, Requirement Note. The acceptance test is approved when all of these tests are approved for this delivery or part-delivery.

(3) Although the Customer has approved a test, the Supplier is still responsible for any defects discovered later, until expiration of the warranty period.
  
2. [bookmark: _Toc526763914][bookmark: _Toc526674942][bookmark: _Toc55988318]Delivery and risk
Once the Customer has approved the acceptance test for the delivery or part-delivery, the Customer has taken over this part of the system and delivery has taken place.

(2) The Supplier carries the risk of accidental destruction or damage to the delivery until the Customer has taken over the entire system.

(3) However, for physical deliveries of items received and signed by the Customer, the Customer takes over the risk and insurance obligation at the date of delivery.
 
(4) The Supplier continues to bear the risk and insurance obligation for those parts of the system that remain in the Supplier's custody.

2. [bookmark: _Toc526763915][bookmark: _Toc526674943][bookmark: _Toc55988319]Customer’s employees
The Customer must provide sufficient staff with the application knowledge, business knowledge and decision authority, necessary for the project. See details in requirement K4.

(2) The Supplier may state a motivated request for replacing staff in the Customer's project organization, which the Customer as far as possible must accept. 

2. [bookmark: _Toc526763916][bookmark: _Toc55988320]Other Customer deliveries
The Customer must also provide premises, data, etc. as described in requirement K4.

1. [bookmark: _Toc526763917][bookmark: _Toc526674944][bookmark: _Toc55988321]Cooperation
The Customer is prepared to follow the Supplier's recommendations regarding the acquisition process and the development method, but wants to ensure that essential aspects are covered. This is specified in Chapter K of the requirements, which are problem-oriented requirements for the acquisition process.

(2) The Supplier has the obligation of taking the initiative in the cooperation between the parties, but the Customer is assumed to have an active role in managing his own project participants. 

(3) The Supplier must cooperate with the Customer's other Suppliers to the extent necessary for the project.

(4) The parties must cooperate with a positive, professional and responsible attitude and each make significant efforts to achieve a good result. The parties must show the flexibility considered reasonable and usual in implementing a complicated project.

(5) The parties have a mutual obligation to point out, without undue delay, any errors in material prepared by the other party, as well as other matters that may affect the proper implementation of the project.

3. [bookmark: _Toc526763918][bookmark: _Toc526674945][bookmark: _Toc55988322]Confidentiality
Only persons authorized to do so must have access to the system and to Customer data. 

(2) At the request of each of the parties, a party is required to document which persons are authorized and what measures the party observes regarding physical and personnel safety. 

(3) Unless the character of the information or other circumstances entail otherwise, the parties must observe confidentiality about the counterpart's circumstances that they may get to know about in the performance of this contract.

(4) The Supplier is obliged to impose on his employees and subcontractors a corresponding obligation of confidentiality. 

(5) Consultants and others who assist the Customer are subject to similar obligations regarding Supplier information. 

(6) This confidentiality also applies after the termination of the contract, regardless of the cause of termination.

(7) The Supplier may include the Customer on his reference list, but may not, without the prior written consent of the Customer, use the Customer's name for marketing purposes.

3. [bookmark: _Toc526763919][bookmark: _Toc526674946][bookmark: _Toc55988323]Audit
The Customer is entitled to check the Supplier's work and documentation for the duration of the contract in order to identify risks of quality breaches or schedule delay. 

(2) The Supplier is entitled to check for the entire duration of the contract whether the Customer's participation is of the required amount and quality.

3. [bookmark: _Toc55988324]Termination
Regardless of the reason for termination of the contract, the Customer is entitled to the services stated in requirement J7 (extraction and documentation of data, etc.). 

(2) Further, the customer may choose the next supplier in the priority sequence without a new tender (see requirement B3-10).

3. [bookmark: _Toc526763920][bookmark: _Toc526674947][bookmark: _Toc55988325]Termination at POC
Until approval of POC, the Customer may terminate this contract at any time. The motivation for the termination must be stated.

(2) If the Customer terminates the contract, the Customer will pay for the work performed by the Supplier until the date of notice, unless the Supplier knew or should have known that he would not be able to meet the POC. The price is calculated according to the Supplier's usual tariffs and terms, but the total price cannot exceed the price stated in Appendix 2. Only if it is specifically agreed, will the Customer pay for more than the Supplier's work.

(3) The Supplier may, until POC is approved by the Customer, terminate this contract. The motivation for the termination must be stated. The Supplier can not claim payment and does not pay compensation to the Customer.

1. [bookmark: _Toc55988326]Breach of contract
Breach of contract occurs if one of the parties fails to comply with the terms of the contract, e.g. significant defects that the Supplier cannot remedy, deliveries or partial deliveries that cannot be approved on time, or one of the parties not providing adequate staffing.

(2) The parties must notify each other in writing as soon as they find that a breach has occurred or will occur. The counterpart must have the opportunity to rectify the issue within a reasonable period.

4. [bookmark: _Toc526763922][bookmark: _Toc526674949][bookmark: _Toc476632798][bookmark: _Toc440441892][bookmark: _Toc55988327]Other breaches
In the event that the Supplier in any other way endangers the timely completion of the contract, e.g. due to the Supplier's or a subcontractor's suspension of payments, bankruptcy, termination of business or equivalent, the Customer can terminate the contract or demand the necessary warranty.

4. [bookmark: _Toc526763925][bookmark: _Toc526674952][bookmark: _Toc476632799][bookmark: _Toc440441893][bookmark: _Toc55988328]The Customer’s issues
The Supplier is not responsible for any issues caused by the Customer or a third party for whom the Customer carries the risk, or that the Customer has used the system in violation of the enclosed documentation.

(2) If payment is delayed due to the Customer only, the Supplier is entitled to interest on the payment in accordance with the Interest Act until payment is made.

4. [bookmark: _Toc526763924][bookmark: _Toc526674951][bookmark: _Toc55988329]Expected breach
In accordance with Danish law, the parties may apply defaulting actions when it becomes clear that a breach is inevitable.

4. [bookmark: _Toc526763923][bookmark: _Toc526674950][bookmark: _Toc476632797][bookmark: _Toc440441889][bookmark: _Toc55988330]Customer's rights at breach
If the Supplier is unable to meet the agreed service targets, the Supplier must pay a penalty calculated as described in Appendix 2.

(2) If the breach is so severe that the value of the delivery to the Customer is significantly reduced, the Customer may terminate the contract completely or in part. However, partial termination can only be carried out if the canceled part of the delivery is not necessary for the remaining delivery.

(3) As an alternative to cancellation, the Customer may require a proportional discount in the contract amount as well as in the maintenance fee, according to the impaired value of the system to the Customer.

4. [bookmark: _Toc55988331]Termination at breach of contract
Upon termination of the contract, the party whose breach is the reason for termination, shall replace the counterpart his documented and direct loss.

4. [bookmark: _Toc526674954]In case of the Supplier’s breach
In case of breach by the Supplier, the Supplier shall reimburse the full contract amount less deduction for the Customer's use of the product until termination. The Customer must return the hardware, information-carrying media and documentation given to the Customer.

(2) The Customer is entitled to continue to use the system for up to 180 working days, in return for a reasonable remuneration for the benefit that the Customer has had of the system during the period. 

4. [bookmark: _Toc526674955]In case of the Customer’s breach
In case of breach by the Customer, the Supplier is entitled to terminate the work directly affected by the Customer's breach until the issue has been remedied. The schedule may be delayed accordingly.

(2) The Supplier is also entitled to terminate the contract completely or in part.

(3) The Customer is liable for the Supplier's documented loss caused by the Customer's breach of contract.

4. [bookmark: _Toc526763927][bookmark: _Toc526674956][bookmark: _Toc476632805][bookmark: _Toc440441899][bookmark: _Toc55988332]Liability and disclaimer
The parties are liable for damages under the general rules of Danish law. However, the parties are not liable for operational loss, loss of profit and other indirect losses. Loss of data is considered a direct loss, however, the Supplier is only responsible for protecting data in accordance with requirement H3.
 
(2) For conditions that trigger penalties, the Customer may only claim compensation in so far as the Customer documents a loss beyond the penalty.

(3) The parties' liability cannot exceed an amount corresponding to the contract amount. If the reason for the Customer’s loss primarily is the Supplier's breach of the maintenance agreement, the Supplier's liability cannot exceed three times the annual maintenance fee.

1. [bookmark: _Toc526763928][bookmark: _Toc526674957][bookmark: _Toc476632806][bookmark: _Toc440441901][bookmark: _Toc55988333]Intellectual Property Rights
5. [bookmark: _Toc526763929][bookmark: _Toc526674958][bookmark: _Toc476632807][bookmark: _Toc440441902][bookmark: _Toc55988334]Third-party rights
The Supplier guarantees that the delivery does not infringe the rights of others, including patents or copyrights.

5. [bookmark: _Toc526763930][bookmark: _Toc526674959][bookmark: _Toc476632808][bookmark: _Toc440441903][bookmark: _Toc55988335]The Customer’s rights
Upon delivery of COTS software, including customized COTS software, the Customer obtains an unlimited right of use for the software in accordance with the Supplier’s license terms or standard terms in Appendix 4.

(2) The Customer is obliged to ensure that the Customer's employees are informed of and comply with these terms and conditions, as well as respecting the Supplier and manufacturer's copyrights.

(3) The Customer acquires an unlimited right of use to all material provided by the Supplier as part of the delivery, unless expressly agreed otherwise.
[bookmark: _Toc476632809][bookmark: _Toc440441900]
1. [bookmark: _Toc526763931][bookmark: _Toc526674960][bookmark: _Toc55988336]Force majeure
Neither the Supplier nor the Customer shall be held liable to the other party in so far as the liability is due to circumstances beyond the control of the party, including strike, internal strike and lockout, which the party could not have predicted nor should have avoided or overcome. Relationship with a subcontractor is considered force majeure only if there is a barrier to the subcontractor covered by the first sentence.

(2) Force majeure at delay, applies for at most the number of working days of the force majeure situation. If a deadline for the Supplier is postponed due to force majeure, the related payments will be delayed accordingly.

(3) Force majeure may be claimed only if the party concerned has notified the other party in writing no later than 10 working days after the force majeure became known to him.

(4) The party not affected by the force majeure is entitled to terminate the contract for non-delivered parts of the delivery if the agreed delivery date is exceeded by 60 working days due to the force majeure. In the event of such termination, the termination rules above still apply.

1. [bookmark: _Toc526763932][bookmark: _Toc526674961][bookmark: _Toc476632810][bookmark: _Toc440441906][bookmark: _Toc55988337]Transfer of obligations
The Supplier may only transfer his rights and obligations to third parties with the Customer's written consent. However, the Customer is obliged to accept transfer to a third party against whom the Customer has no legitimate objections of economic or other nature.

(2) The Supplier must respect the Customer's entire or partial transfer of ownership, rights of use or administration of the system to third parties (such as outsourcing, facility management, etc.), if this does not cause significant additional costs or risks to the Supplier.

(3) Restrictions in this right may be contained in the license terms in Appendix 4.

1. [bookmark: _Toc526763933][bookmark: _Toc526674962][bookmark: _Toc476632811][bookmark: _Toc440441907][bookmark: _Toc55988338]Interpretation and conflicts
8. [bookmark: _Toc55988339]Precedence
In the event of any discrepancy between the contract and its annexes, the following precedence shall be used:

1. Requirements (needs) in Appendix 1
1. Solution description in Appendix 1
1. Contract

(2)  As an example, this means that if the delivery corresponds to the solution description, but does not cover the specified requirements, the requirements have precedence.

8. [bookmark: _Toc526763935][bookmark: _Toc526674964][bookmark: _Toc476632813][bookmark: _Toc440441909][bookmark: _Toc55988340]Nomination of an expert
In case of disputes about the existence of defects, including whether the conditions for acceptance of tests and service targets are met, a party may request the Danish IT Society to appoint an independent expert. The expert will make a final and binding decision regarding the matter. The expert's fee is paid by the requester. Disputes concerning the interpretation of the contract and other legal issues can not be settled by the independent expert.

8. [bookmark: _Toc526763936][bookmark: _Toc526674965][bookmark: _Toc476632814][bookmark: _Toc440441910][bookmark: _Toc55988341]Disputes, law and jurisdiction
The contract is governed by Danish law, and the general rules of Danish law apply to the relation between the parties. Copenhagen has been appointed as jurisdiction for all disputes that may arise from this contract.

(2) Disputes must be resolved by mediation. The parties jointly choose a mediator, or ask a recognized institution to suggest one. If disputes are not settled by negotiation or mediation within 6 weeks from the start of the dispute, each party may initiate legal proceedings. This deadline does not apply when the purpose of a legal action can be lost.

(3) Disputes between the parties in connection with this contract can not be brought before the ordinary courts if one of the parties opposes it.

(4) Each party may settle a dispute definitively by arbitration in Copenhagen. The party seeking the court of arbitration must notify the counterpart by registered letter.

(5) Unless there is agreement between the parties to allow the arbitration court to consist of only one member, the arbitration court shall have three members appointed by the President of the Eastern High Court. The chairperson must meet the conditions for being a judge and have proper experience with disputes regarding IT deliveries. The parties may suggest the other two members, nominated with due regard to the special expertise considered desirable in the assessment of the dispute.

(6) The arbitration court shall determine its own procedure and decide on the allocation of costs to the parties, taking into account the outcome of the decision. The ruling of the arbitration court should be stated as soon as possible and within six months of the nomination of the arbitration court.

1. [bookmark: _Toc526763937][bookmark: _Toc526674966][bookmark: _Toc476632815][bookmark: _Toc55988342]Change of Contract
This contract, including the requirements specification and other appendices, can be changed only with written acceptance from authorized persons from the Customer and the Supplier, respectively.

(2) Changes are specified in additional appendices to the contract, numbered consecutively.

(3) Unless otherwise agreed, the terms of this contract will apply to all additional deliveries from the Supplier to the Customer.

1. [bookmark: _Toc526763938][bookmark: _Toc526674967][bookmark: _Toc476632816][bookmark: _Toc55988343]Commencement and duration
This contract will enter into force when it is signed by both parties.

(2) The contract expires 4 years from the 1st of the month after the Customer’s accept of the full delivery. If the parties so agree in writing, the duration of the contract may be extended by up to 24 months.

Alternative: The contract does not terminate, but can be terminated by one of the parties with 12 months' written notice. 

1. [bookmark: _Toc526763939][bookmark: _Toc526674968][bookmark: _Toc476632818][bookmark: _Toc55988344]Signatures



______________________________ 	______________________________
For the Supplier 	For the Customer


[bookmark: _Toc526763940][bookmark: _Toc526674969][bookmark: _Toc55988345][bookmark: _Toc451761404]Appendix 1: Requirements specification
The specification is based on Problem-Oriented Requirements SL-07. It includes functional requirements, quality requirements, service targets, development process requirements, and the Supplier’s proposed solution and options.
 
[bookmark: _Toc526763941][bookmark: _Toc526674970][bookmark: _Toc55988346]Appendix 2: Prices and payment plan
Prices must comprise all the requirements, including price for each option, price for licenses, hourly rate for development during and after delivery of the system. The payment plan should be based on approval of the tests stated in the acquisition plan (requirement K1).

Any warranties must be stated in this Appendix.

Example of a price list:
	Contribution
	Amount
	Payment date

	1. POC rejected by the Customer. Maximum payment to the Supplier:
	
	

	1. Acceptance test approved for partial delivery 1:
	
	

	1. Acceptance test approved for partial delivery 2:
	
	

	1. Operating test approved:
	
	

	1. End of warranty period:
	
	

	1. Operation, license and maintenance (all requirements in Chapter L). Quarterly forward from approved operational test:
	
	

	1. Option A3-1: Integration with two older MR scanners:
	
	

	1. Option A5-1: Higher Availability. Pr. quarter as point 6:
	
	

	1. Option A5-2: Ultra Availability. Pr. quarter as point 6:
	
	

	1. Option A5-3: Integration with DNA Registry:
	
	

	1. Hourly rate for support exceeding maintenance, or changes:
	
	

	1. Report, simple (E2-3):
	
	

	1. Report, complex (E2-3):
	
	

	1. Price per. function point (L5-7):
	
	


 
	Penalty for failure to meet operational targets
	Amount
	Payment date

	. . .
	
	




[bookmark: _Toc451761405][bookmark: _Toc526763942][bookmark: _Toc526674971][bookmark: _Toc55988347]Appendix 3: Contacts
This appendix must contain data for the parties' contact persons.
At the Customer side:
(name, role, email, telephone)

At the Supplier side:
(name, role, email, telephone)

[bookmark: _Toc451761406][bookmark: _Toc526763943][bookmark: _Toc526674972][bookmark: _Toc55988348]Appendix 4: License terms and other rights
The annex must contain the license terms for the software included in the delivery, the Customer's property rights to custom-made software, etc. 
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