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Subscription Form for Infrastructure Services, Telecommunications Services, and/or Managed Security Services

Parties

	Purchasing Agency
	[Insert full legal name of Eligible Agency, e.g. The Sovereign in Right of New Zealand acting by and through [the Chief Executive] of [insert government department]; or, if not a department, e.g., The Commerce Commission] (the Purchasing Agency, we, our, us)]

	Provider 
	[Insert full company name, company number and registered office (or name if not a company) (the Provider, you, your)] 


	
Background

This is a Subscription Form for our procurement of Services, as defined in the Channel Terms for Infrastructure Services, Telecommunications Services, and Managed Security Services (Standard) (the Channel Terms). 

Those Channel Terms are Part 2 of the Collaborative Marketplace Agreement between the New Zealand Government and you. They prescribe the form of the Subscription Agreement that applies to our procurement of Infrastructure Services, Telecommunications Services, and/or Managed Security Services, via the Marketplace. Notes in blue boxes are for your convenience but are not part of the Subscription Agreement.
	
Contents

1.	Content and formation of Subscription Agreement	2
2.	Interpretation	5
3.	Initial Term and Permitted Renewals	5
4.	[Minimum commitments	6
5.	Provision of Services at Commencement Date	8
6.	Service Volume Changes	9
7.	Application of Subscription Agreement to various kinds of Services	9
8.	Contract Managers	10
9.	Other key contacts (if any)	10
10.	Meetings	10
11.	Reports	11
12.	Escalation	12
13.	Address for Notices	12
14.	Additional security, probity, tax, or beneficiary checks	13
15.	Service and Purchasing Agency Data locations	13
16.	Changes to Core I/T/MS Services Terms, any applicable Extra Terms, and 
Provider Standard Terms	15
17.	Invoicing requirements	16
18.	Conflicts of interest	16
19.	Intellectual Property Rights	17
20.	Other terms	18


Agreement

1. Content and formation of Subscription AgreementExecution of the Subscription Form creates an agreement – a Subscription Agreement – that comprises sets of applicable terms, including any agreed Provider Standard Terms and, once agreed, Orders and/or SOWs.

[bookmark: _Ref53934647]Content and formation
You and we agree that, as explained in clause 4 of the Channel Terms, the Subscription Agreement comprises: 
this Subscription Form, including any attached Order;
the Core I/T/MS Services Terms;
any applicable Extra Terms; 
[bookmark: _Ref191637452]in relation only to Cloud Services or Downloadable Software and subject to clause 1.2, Provider Standard Terms if and to the extent that the application of such Provider Standard Terms is agreed in Schedule 1 to this Subscription Form or in a separate Order or Statement of Work. Unless the parties agree otherwise in accordance with clause 1.3, any applicable Provider Standard Terms will apply subject to and as modified by:
the Core I/T/MS Services Terms; and 
any Extra Terms that apply (if any); and
once executed by both parties, each subsequent Order and each Statement of Work, 
and is formed when you and we sign (physically or electronically) this Subscription Form.
[bookmark: _Ref53934447][bookmark: _Ref189557362]Modifications to Provider Standard TermsThis clause contains a small number of specific government overrides to any of your Provider Standard Terms that the Purchasing Agency agrees may apply to particular Cloud Services or Downloadable Software you provide. This applies even when your Provider Standard Terms are agreed to apply to the exclusion of the Core I/T/MS Services Terms and any Extra Terms. Note that, under the Channel Terms, you are not permitted to amend this clause.

If any Provider Standard Terms apply in accordance with clause 1.1(d) above, the parties agree that, despite any provision to the contrary in your Provider Standard Terms (or in any policy to which they refer):
(a) indemnities: we shall not be under any obligation to indemnify or grant any guarantee to you or any other person or entity (and for this purpose “indemnify” includes any obligation in the nature of an indemnity);
(b) entire agreement: the Subscription Agreement (as described in clause 1.1) constitutes the entire agreement between you and us, as further described in clause 26.5 of the Core I/T/MS Services Terms; any entire agreement or similar clause in your Provider Standard Terms to the contrary shall not apply; 
(c) control of claims: any reference in your Provider Standard Terms to your having any form of control over the defence or settlement of any third party claim against us (in relation to which you have an obligation such as an indemnity vis-a-vis us) is subject to any applicable directions provided to the Purchasing Agency pursuant to the New Zealand Government's "Cabinet Directions for the Conduct of Crown Legal Business 2016" or their successor; The Cabinet Directions for the Conduct of Crown Legal Business apply to Ministers and government departments. Under the directions, the Attorney-General and Solicitor-General have specific roles and powers vis-à-vis departments in relation to litigation involving the Crown.

(d) no exclusive remedy: any reference in your Provider Standard Terms to a remedy being the sole or exclusive remedy, including but not limited in relation to the remedying of defects, does not apply, unless the parties agree in this Subscription Form or an Order or a Statement of Work that it does apply;
(e) [bookmark: _Ref520711525]unilateral changes: except as required by law, if you make a unilateral change to your Provider Standard Terms from the Commencement Date that is prejudicial to our or our Users’ rights or interests, that change shall be unenforceable against us and our Users (this clause does not prevent you from amending your Provider Standard Terms for all or relevant groups of your customers or adapting and evolving your Services as you see fit and it doesn’t require you to issue bespoke communications to purchasing agencies and their Users if you amend your Provider Standard Terms for all or relevant groups of your customers; it only limits the enforceability of unilateral changes that are prejudicial to us or our Users’ rights or interests). This clause is intended to benefit Users and be enforceable by them under the Contract and Commercial Law Act 2017 and you agree not to assert in any communications or proceedings, whether in New Zealand or elsewhere, that we or our Users are bound by such unilateral changes;
(f) precedence of documents: the precedence of documents comprising the Subscription Agreement is the precedence described in clause 1.4; and
(g) governing law and jurisdiction: 
(i) New Zealand law governs all matters relating to the Subscription Agreement and its formation, including interpretation of its terms and any disputes relating to them; 
(ii) you agree to submit to the non-exclusive jurisdiction of the New Zealand courts in relation to any dispute regarding the Subscription Agreement or its formation and you agree that the New Zealand courts are an appropriate forum for such disputes and that you will not seek to argue to the contrary; and
(iii) either party will be entitled to seek interim relief in any relevant jurisdiction.
[bookmark: _Ref189563730]Any non-application of Core I/T/MS Services Terms and Extra Terms must be agreed
If any applicable Provider Standard Terms are to regulate the parties' rights and obligations in relation to the Cloud Services and/or Downloadable Software to which they apply to the exclusion of the Core I/T/MS Services Terms and any Extra Terms that would otherwise apply (whether wholly or in part), that must be agreed and specified in the Subscription Form or applicable Order or Statement of Work, otherwise those core and extra terms and the order of precedence set out in clause 1.4 will apply.There will be no complete override of the Core I/T/MS Services Terms and any Extra Terms unless expressly agreed.

[bookmark: _Ref189908568]To avoid doubt, no agreement and specification made in accordance with clause 1.3(a) limits clause 1.2 above or the order of precedence in clause 1.4(a), (b) and (e) below.
[bookmark: _Ref53934925]Precedence
Subject to clause 1.3, if there is any conflict or inconsistency between the documents which comprise the Subscription Agreement, the descending order of precedence is (unless expressly agreed otherwise in writing by reference to this clause):
[bookmark: _Ref189563884]Statements of Work (if any), and Orders entered into after the Subscription Form and any contemporaneous Order;
[bookmark: _Ref189563885]the Subscription Form, including any attached Order but excluding Provider Standard Terms referred to in, or attached to, the form or Order;
any Extra Terms that apply (if any);
the Core I/T/MS Services Terms; 
[bookmark: _Ref189563886]Provider Standard Terms that are agreed to apply. 
[bookmark: _Toc13571821][bookmark: _Toc13576197][bookmark: _Toc17405043][bookmark: _Toc54021567][bookmark: _Toc54197001][bookmark: _Toc190629011][bookmark: _Toc190769743][bookmark: _Toc191052075][bookmark: _Toc191648722][bookmark: _Toc191815622][bookmark: _Toc210745952][bookmark: _Ref53845318]Interpretation
In this Subscription Form, unless the context otherwise requires: Terms defined in the Core I/T/MS Services Terms have the same meaning when used in this Subscription Form.

a reference to a party is to a party to this Subscription Form; and
capitalised terms have the meanings given to them in the Core I/T/MS Services Terms.  
[bookmark: _Toc190629012][bookmark: _Toc190769744][bookmark: _Toc191052076][bookmark: _Toc191648723][bookmark: _Toc191815623][bookmark: _Toc210745953]Initial Term and Permitted Renewals
[Enter a period for the Initial Term below. As stated in clause 1.1(b)(i) of the Core I/T/MS Services Terms, the Initial Term must not exceed 5 years (and under clause 6.2(f) of the Channel Terms, the Provider cannot alter the 5 year cap in clause 1.1(b)(i) without DIA’s written consent).]
The Subscription Agreement has an initial term that:The Term of the Subscription Agreement comprises the Initial Term and any rights of renewal set out here. 

starts when both parties have signed (physically or electronically) this Subscription Form; and
ends on [enter a date that is no later than 5 years after commencement] (the Initial Term).
[Rights of renewal need to be set out below. The default position in clause 1 of the Core I/T/MS Services Terms is that the Purchasing Agency has two rights of renewal of up to 3 years each. However, the parties may agree to different renewal provisions, provided that no single renewal period exceeds 3 years and the total of all renewal periods does not exceed 6 years. Select the preferred option and complete as required.]
Either
The Purchasing Agency has two rights of renewal, each of up to 3 years (each a Permitted Renewal). (When exercising a remaining Permitted Renewal, the Purchasing Agency can select any period of renewal up to 3 years, such as 1 year or 2 years or 3 years.)
or
The Purchasing Agency has [insert number] rights of renewal, [each] of [up to] [x] years ([each a] Permitted Renewal). [For example: … ‘three rights of renewal, each of 2 years (each a Permitted Renewal)’ or ‘four rights of renewal, each of 1 year (each a Permitted Renewal)’, or ‘one right of renewal of 3 years (Permitted Renewal)’ etc.]  
or
The Purchasing Agency has [insert number] rights of renewal, the first for [x] years and the second for [y] years (each a Permitted Renewal). [For example: … ‘the first for 3 years, and the second for 2 years (each a Permitted Renewal)’]  
[bookmark: _Toc210745954][bookmark: _Ref210647158][bookmark: _Toc210745955][Minimum commitments
[This clause 4 is optional. The parties can elect to include it if they are agreeing to a minimum initial term and wish to dis-apply the Purchasing Agency's termination for convenience right during that minimum initial term, or are agreeing upon a minimum committed volume during a minimum initial term on the basis of the provider offering a more favourable deal and the parties agree to the provider guarding against the consequences of service volume changes and/or termination for convenience, and/or where the parties agree the provider may recover certain Sunk Costs if the Purchasing Agency terminates for convenience during an agreed minimum initial term. If the parties do include the clause, remove the opening and closing square brackets around the clause. It can be amended if required. If the parties do not agree to include this clause, delete it and remember to refresh the Subscription Form table of contents before finalising the document.]
0.2 ApplicationThis clause addresses minimum commitment arrangements to which the parties may agree.

This clause applies if and to the extent that the parties have expressly agreed in the Subscription Form or an Order or Statement of Work:
(a) [bookmark: _Ref210231318]to a Minimum Initial Term (which the parties may agree is all or part of the Initial Term);
(b) [bookmark: _Ref210231322]to a minimum committed volume of Services during that Minimum Initial Term;
(c) [bookmark: _Ref210231325]that you have agreed to:
(i) [bookmark: _Ref210231327]reduce pricing for Services; and/or 
(ii) [bookmark: _Ref210231332]waive particular fees that would otherwise apply, 
on the stated basis that the Purchasing Agency has agreed to the minimum committed volume of Services during the Minimum Initial Term; and/or
(d) [bookmark: _Ref210231589]that Sunk Costs, as specified in the Subscription Form, Order, or Statement of Work, may be recoverable in accordance with clause 4.4 if, during the Minimum Initial Term, the Purchasing Agency terminates the Subscription Agreement or relevant Order or Statement for convenience (subject to any maximum Sunk Costs specified in the Order or Statement of Work).
0.3 Minimum Initial Term and termination for convenience
If the parties have agreed to a Minimum Initial Term and indicated that during that Minimum Initial Term the Purchasing Agency cannot terminate the Subscription Agreement or relevant Order or Statement of Work for convenience, then clause 24.2 (Termination by Purchasing Agency for convenience) shall not apply in relation to the Subscription Agreement or relevant Order or Statement of Work during the Minimum Initial Term.
0.4 [bookmark: _Ref210231556][bookmark: _Ref213671994]Committed volumes during Minimum Initial Term and Service Volume Changes
If clauses 4.1(a), (b), and (c)(i) and/or (ii) apply and, during the Minimum Initial Term, the Purchasing Agency makes Service Volume Change(s) that reduce the actual volume of Services below the committed volume, you may, on [20] Business Days' written notice to the Purchasing Agency:
(a) [bookmark: _Ref210231558]where clause 4.1(c)(i) applies, increase the affected Fees in the applicable Order or Statement of Work to a level that reasonably and proportionately reflects the reduced volume of Services for the period during the remainder of the Minimum Initial Term during which the actual volume is lower than the committed volume, provided that such increase:
(i)  does not exceed the pricing you would otherwise have charged (which in no event shall be higher than the pricing in your Services Listings that applied at the relevant time in accordance with the Subscription Agreement, unless the Services Listing pricing has since been increased and the Purchasing Agency has agreed that the increased pricing would apply when this clause 4.3 applies); and 
(ii)  complies with clause 4.5(a); and/or
(b) [bookmark: _Ref210231560]where clause 4.1(c)(ii) applies, charge the Purchasing Agency an amount that reasonably and proportionately reflects the value of any expressly waived fees, having regard to the extent of the reduction in the committed volume and the time remaining in the Minimum Initial Term, and provided that:
(i)  the amount you charge does not exceed the fees you would otherwise have charged; and 
(ii) complies with clause 4.5(a).
0.5 [bookmark: _Ref210231279]Termination for convenience during Minimum Initial Term
If:
(a) clauses 4.1(a) and (b) apply;
(b) the parties have not agreed to the non-application of clause 24.2 (termination for convenience) during the Minimum Initial Term; 
(c) during the Minimum Initial Term the Purchasing Agency terminates the Subscription Agreement or relevant Order or Statement of Work for convenience; and
(d) ongoing payment for the Services at the minimum committed volume comes to an end before expiry of the Minimum Initial Term either because no Disengagement Services are required or because Disengagement Services that involve ongoing provision of the Services at that volume have been completed before expiry of the Minimum Initial Term, 
then, where clause 4.1(d) applies, you may recover the Sunk Costs referred to in that clause.
0.6 [bookmark: _Ref210231403]Recovery safeguards
(a) [bookmark: _Ref210231421]Any adjustment or recovery under clause 4.3 or 4.4 must not result in your recovering more than the net loss of commercial benefit that you would reasonably have received if the Purchasing Agency had taken the specified committed volume of Services for the full Minimum Initial Term. You will provide reasonable supporting information to the Purchasing Agency on request to substantiate such calculation. 
(b) Any disagreement between the parties as to an amount payable under this clause will be resolved in accordance with clause 23 (Disputes) of the Core I/T/MS Services Terms.]
[bookmark: _Toc13571822][bookmark: _Toc13576198][bookmark: _Toc17405044][bookmark: _Toc54021569][bookmark: _Toc54197002][bookmark: _Toc190629013][bookmark: _Toc190769745][bookmark: _Toc191052077][bookmark: _Toc191648724][bookmark: _Toc191815624]Provision of Services at Commencement DateServices to the Purchasing Agency need to be agreed in a Subscription Form, Order and/or Statement of Work. 

As described in more detail in clause 3 of the Core I/T/MS Services Terms, your provision of Services to us needs to be agreed in this Subscription Form or one or more Orders and/or Statements of Work.
As at the Commencement Date: 
the Services we are procuring;
Service Levels and related matters; and 
the initial Prices, Fees and/or Services Rates for the Services,
are as set out in [if the Purchasing Agency is purchasing Services via an Order in Schedule 1 alone: Schedule 1 to this Subscription Form or if the Purchasing Agency is purchasing Services via an Order in Schedule 1 and associated professional services: Schedule 1 to this Subscription Form and the Statement of Work executed contemporaneously with this Subscription Form or if the Purchasing Agency is only purchasing professional services to begin with: the Statement of Work executed contemporaneously with this Subscription Form].
[include clause below if the Purchasing Agency is undertaking a significant transition from itself or an incumbent provider to the Provider and putting a Statement of Work (Transition Services) in place when entering into this Subscription Form. A template SOW for transition services can be found in the Schedule to the Core I/T/MS Services Terms. If not, delete.]
You will transition the Purchasing Agency to the [edit as required: Infrastructure Services / Telecommunications Services / Managed Security Services / Services] by providing the Transition Services in accordance with the Statement of Work (Transition Services) executed contemporaneously with this Subscription Form. 
Service Volume Changes Service Volume Changes will be processed using the process described here. If none is described, they will be processed using the self-service function of the Services (if any) or in the manner otherwise agreed between the parties.

[Under clause 13.1 of the Core I/T/MS Services Terms, the Purchasing Agency may require a change to the Services in the nature of: (a) increasing the volume of or selecting additional Services from the Provider's Services Listings; (b) replacing any Services with other Services selected from the Services Listings; or (c) reducing the volume of, or discontinuing, Services (each a 'Service Volume Change'):
· by using the self-service function of the Services (if available); or
· in the manner (if any) specified in the Subscription Form; or
· in the manner otherwise agreed between the parties.
Depending on the nature of the services and how agencies can effect Service Volume Changes, the parties may wish to include a process here that works for both parties. For example, one might state that Service Volume Changes are to be made by completing a service request via a self-service portal, or by contacting the Provider's service desk, or by completing an Order for Additional Services, or by entering into a Statement of Work using a template in the Schedule to the Core I/T/MS Services Terms.]
[Insert any particular method of making Service Volume Changes]
1. [bookmark: _Toc13571823][bookmark: _Toc13576199][bookmark: _Toc17405045][bookmark: _Toc54021570][bookmark: _Toc54197004][bookmark: _Toc190629015][bookmark: _Toc190769747][bookmark: _Toc191052079][bookmark: _Toc191648726][bookmark: _Toc191815626][bookmark: _Toc210745959]Application of Subscription Agreement to various kinds of Services
The parties acknowledge that:
this Subscription Agreement can apply to any Services for which you have Services Listings in the Marketplace's Infrastructure Services Channel, Telecommunications Services Channel, or Managed Security Services Channel (In-Scope Services); and, thereforeThe Subscription Agreement that this form creates (once signed) can be used, during its term, for all in-scope Services in the Infrastructure Services Channel, Telecommunications Services Channel, and Managed Security Services Channel.

if, during the Term of the Subscription Agreement (as defined in clause 1 of the Core I/T/MS Services Terms), we select you to provide additional In-Scope Services, you and we may amend this Subscription Form or enter into Orders or Statements of Work or complete other standard documentation for those additional In-Scope Services without needing to complete a further Subscription Form.      
2. [bookmark: _Toc13571824][bookmark: _Toc13576200][bookmark: _Toc17405046][bookmark: _Toc54021571][bookmark: _Toc54197005][bookmark: _Toc190629016][bookmark: _Toc190769748][bookmark: _Toc191052080][bookmark: _Toc191648727][bookmark: _Toc191815627][bookmark: _Toc210745960]Contract Managers
The Contract Managers referred to in clause 4.1(a) of the Core I/T/MS Services Terms are as follows:These are the parties' Contract Managers

	Contract Manager for Purchasing Agency 
	Name:
	

	
	Email:
	

	
	Phone:
	

	Contract Manager for Provider 
	Name:
	

	
	Email:
	

	
	Phone:
	


Other key contacts (if any)Other key contacts (if any) can be stated here if the parties wish. Other key contacts can also be stated in Orders or SOWs if that’s preferable in the circumstances.

Other key contacts referred to in clause 4.2 of the Core I/T/MS Services Terms are as set out below. Either party can change who is appointed to its roles, on notice to the other, unless they are Key Personnel (to which clause 8.2 of the Core I/T/MS Services Terms applies).
	Party
	Role(s)
	Initial appointee
	Key Personnel? 
(Yes / No)

	Purchasing Agency 
	[Role]

	[Name]
[Email]
[Phone]
	(Not applicable to Purchasing Agency)

	
	[Role]
	[Name]
[Email]
[Phone]
	

	Provider 
	[Role]
	[Name]
[Email]
[Phone]
	

	
	[Role]
	[Name]
[Email]
[Phone]
	



[bookmark: _Toc210745962]Meetings
[If the Purchasing Agency requires periodic meetings with the Provider, detail those meetings below]The parties will meet as described here.

You will attend the following meetings at the following times:
	Meeting details
	Attendees
	Frequency/date and location

	
	
	

	
	
	



ReportsYou need to provide these reports.

[Paragraph 7.3 of Schedule 2 (Governance Requirements) of the Channel Terms states that the Provider must provide the reporting described below (the Billing and usage report) to Purchasing Agencies, subject to any agreement to the contrary with individual Purchasing Agencies. Purchasing Agencies may also agree other reports with the Provider. The parties may, therefore, agree to amend or even remove the default report below, and add further reports (for example, reports that a Services Listing state come with a Service). Optional wording for a Purchasing Agency report has been included below in case the parties wish to agree to such a report. The parties may also agree that reports will be available or delivered via a portal or other online means if they wish.]
You will report to us as follows:
	Report and required content 
	Receiver
	Frequency

	
	
	

	Billing and usage report [required by default; can be amended]

	This report will, as applicable:
· summarise billing information by Service
· detail any Service Level Credits applicable including the Service Level Credit weightings table, and 
· detail Service consumption volumes by billing unit and cost centre in a format that can be used for analysis. 
	Purchasing Agency’s Contract Manager
	Monthly within the first 5 Business Days of the new month in order to support invoicing

	Purchasing Agency report [optional; parties can agree to this if they wish, including as to any cost for provision of the report (if any)]

	This report will, as applicable:
· summarise Service performance and availability
· provide Service Level metrics and indicate, for each Service Level, whether it has been met and, if not, what Service Level Credits have been credited or are owed
· summarise Service incident volume and provide details of each Service incident in a format that can be used for analysis
· summarise Security Incidents by type and provide details including mitigation and other actions
· summarise Service request volumes and provide details of each Service request in a format that can be used for analysis, and
· detail Service usage by billing unit and cost centre.  
	Purchasing Agency’s Contract Manager
	Monthly, delivered by the 20th of the following month

	[Enter additional reports if required and agreed]

	
	
	



[bookmark: _Toc210745964]Escalation
[If specific escalation contacts are required for performance and technical issues and risks, complete the table below to the extent required.]
Without limitation to clause 22 (Performance issues) of the Core I/T/MS Services Terms, the parties may escalate performance and technical issues and risks as follows:These are the parties’ escalation contacts

	Nature of issues and risks
	Purchasing Agency escalation
	Provider escalation

	Performance issues and risks
	Purchasing Agency may escalate to:
[insert name/role and contact details of provider escalation contact]
	Provider may escalate to:
[insert name/role and contact details of agency escalation contact]

	Technical issues and risks
	Purchasing Agency may escalate to:
[insert name/role and contact details of provider escalation contact]
	Provider may escalate to:
[insert name/role and contact details of agency escalation contact]



3. Address for NoticesThese are the parties' addresses for notice

The parties' addresses for notice referred to in clause 26.7(d) of the Core I/T/MS Services Terms are as follows:
	Purchasing Agency Address for Notices
	Physical address:
	

	
	Postal address:
	

	
	Email:
	

	
	Attention: 	
	

	Provider’s Address for Notices
	Physical address:
	

	
	Postal address:
	

	
	Email:
	

	
	Attention:
	


If additional security or other checks are required in this table, you need to obtain them for Personnel providing the Services

4. [bookmark: _Toc210745966]Additional security, probity, tax, or beneficiary checks
[If Provider Personnel are required to pass additional check (beyond the MOJ criminal record checks or equivalent checks required by paragraph 8.1 (Staffing) of Schedule 1 (Information Security) to the Channel Terms), specify those checks here. If no additional checks are required, the parties can state 'No additional checks beyond those in paragraph 8.1 of Schedule 1 to the Channel Terms are required.']
You must, in accordance with clause 8.1(b)(i) of the Core I/T/MS Services Terms, ensure that all of your Personnel engaged in providing the Services have obtained the security clearances and passed the probity checks specified below (if any):
	[insert name of clearance or check] 
	[insert details of clearance or check]

	[insert additional rows as required]
	[insert additional rows as required] 
[if no clearances or checks are required, this table can be deleted; note that clearance and check requirements may also be stated in Orders or SOWs if the parties prefer]



5. [bookmark: _Toc210745967][bookmark: _Toc13571827][bookmark: _Toc13576203][bookmark: _Toc17405049][bookmark: _Toc54021575][bookmark: _Toc54197009][bookmark: _Toc190629020][bookmark: _Toc190769752][bookmark: _Toc191052084][bookmark: _Toc191648731][bookmark: _Toc191815631]Service and Purchasing Agency Data locations
[Clause 17.2 of the Core I/T/MS Services Terms:
· states that neither the Provider, nor any Subcontractor or Third Party Service Provider it uses, may provide Services from outside New Zealand, or store, process or make available Purchasing Agency Data to any person located outside New Zealand, except as explicitly detailed in a DIA-approved Offshoring Schedule or as permitted by the Purchasing Agency in its Subscription Form, or in an Order or Statement of Work, or subsequently; and
· contemplates that the Provider and Purchasing Agency may agree to additional limitations on the countries from which the Services (including support) are provided and/or specific data residency countries (i.e., more limited than what is said in an Offshoring Schedule).
If not already covered by the Offshoring Schedule that covers the initial Order in Schedule 1, indicate in the table below:
· any country beyond New Zealand from which the Services may be provided (and, if not by the Provider, by whom (i.e., which Subcontractor(s) or Third Party Service Provider(s)); and
· any country beyond New Zealand in which Purchasing Agency Data may be stored or processed (and, if not by the Provider, by whom (i.e., which Subcontractor(s) or Third Party Service Provider(s)).
In addition or alternatively, indicate any constraints on the provision of Services from or the storage or processing of Purchasing Agency Data in countries listed in the Offshoring Schedule.
If no changes to defaults in clause 17.2 are required, you can state 'No changes to default positions'. If an individual row below is not required or applicable, you can state 'Not applicable'.]
The parties acknowledge that, under clause 17.2 of the Core I/T/MS Services Terms:
you must not provide Services or process Purchasing Agency Data from outside New Zealand (subject to the international routing exception in clause 17.2(f)(i)) unless such provision or processing is detailed in your DIA-approved Offshoring Schedule (which is one limb of the term ‘Permitted Additional Territories') or the Purchasing Agency has agreed to further Permitted Additional Territories (the other limb of the term ‘Permitted Additional Territories'); andThis clause sets out any further Permitted Additional Territories (beyond those in the Provider’s Offshoring Schedule), and/or Service Location and/or Data Location restrictions.

the parties may agree upon restrictions to Service Locations and/or Data Locations relative to what is specified in your Offshoring Schedule.
Any Permitted Additional Territories (beyond those in your Offshoring Schedule), and/or Service Location and/or Data Location restrictions, are set out below.
	Permitted Additional Territories (in addition to those in the Offshoring Schedule)

	The Purchasing Agency agrees that the following additional Services or parts of the Services may be provided from the countries outside New Zealand specified here (and, if relevant, by the Subcontractors or Third Party Service Providers specified):
	[Not applicable or [insert Services and countries and, if relevant, Subcontractors or Third Party Service Providers. Note that if the Services/countries are already in the Offshoring Schedule, they do not need to be listed here as they are already covered by the term ‘Permitted Additional Territories’.]]

	The Purchasing Agency agrees that Purchasing Agency Data may be stored or processed in these additional countries outside New Zealand (and, if relevant, by the Subcontractors or Third Party Service Providers specified):
	[Not applicable or [insert countries and, if relevant, by what named Subcontractors or Third Party Service Providers. Note that if the countries are already in the Offshoring Schedule, they do not need to be listed here as they are already covered by the term ‘Permitted Additional Territories’.]]

	Service Location or Data Location restrictions 

	The parties agree that, despite anything to the contrary in your Offshoring Schedule, the following Services or parts of the Services may be provided only from New Zealand and the countries specified here:
	[Not applicable or [insert Services and countries]]

	The parties agree that, despite anything to the contrary in your Offshoring Schedule, Purchasing Agency Data may only be stored or processed in New Zealand and the countries stated here (and, if relevant, by the Subcontractors or Third Party Service Providers specified):
	[Not applicable or [insert countries and, if relevant, by what named Subcontractors or Third Party Service Providers]]



6. [bookmark: _Toc210745968]Changes to Core I/T/MS Services Terms, any applicable Extra Terms, and Provider Standard Terms
Except as prohibited by clause 6.2 of the Channel Terms for Infrastructure Services, Telecommunications Services, and Managed Security Services (Standard), you and we may agree to amend and supplement the Core I/T/MS Services Terms, any applicable Extra Terms, and any of your Provider Standard Terms that are agreed to apply, in either this Subscription Form, an Order, a Statement of Work, or other documentation that forms part of or accompanies your Provider Standard Terms. The parties can agree to amend and supplement the Core I/T/MS Services Terms and any applicable Extra Terms and Provider Standard Terms, subject to the constraints set out in the Channel Terms.

Subject to clause 16.3, if the Collaborative Marketplace Agreement is changed in accordance with clause 21 (Amendments) of Part 1 (General Terms) of that Agreement in a manner that affects or supplements the terms of the Subscription Agreement, that change will apply automatically to the Subscription Agreement from a date that is 15 days after the effective date stated in DIA or MBIE's notice under clause 21, unless:With some exceptions, amendments to the Collaborative Marketplace Agreement that affect the terms of the Subscription Agreement apply to the Subscription Agreement.

(a) the change is contrary to an amendment or supplement to the Core I/T/MS Services Terms or any applicable Extra Terms or any applicable Provider Standard Terms that we and you have already agreed; or
(b) in the case of existing Orders or Statements of Work, the change increases your costs or risks, and you inform us of this reasonably promptly; or
we and you otherwise agree that the change will not apply.   
[bookmark: _Ref13064302]If the Collaborative Marketplace Agreement is amended in accordance with clause 21 of Part 1 (General Terms) of that Agreement and you elect to terminate your membership in the Marketplace in accordance with clause 21.4 of Part 1, amendments to the Collaborative Marketplace Agreement that would otherwise have applied automatically to this Subscription Agreement will not apply (and this Subscription Agreement will remain in place in accordance with its terms).
7. Invoicing requirements You need to meet the invoicing requirements stated here.

In addition to the matters set out in clause 14.2 of the Core I/T/MS Services Terms, each invoice must contain [insert any specific requirements, such as responsibility codes or purchase order numbers] and be sent by email to [insert email address] [If there are no additional invoicing requirements, state 'There are no additional invoicing requirements'.] 
Conflicts of interestAny existing Conflicts of Interest, whether your own or of your Subcontractors, need to be addressed here.

You declare the following Conflicts of Interest in entering into the Subscription Agreement and providing the Services:
[Insert a description of any Conflicts of Interest the Provider has] [If a conflict of interest is declared, and the Purchasing Agency considers that the conflict can be managed, the Purchasing Agency must put in place an appropriate conflict of interest management plan.]
[Conflict management plan: Insert details of the Purchasing Agency’s conflict management plan or such a plan that has been agreed with the Provider]
[Or, if there are no Conflicts of Interest, state None]
[None]
You declare the following Conflicts of Interest on behalf of your Subcontractors (if any) in your entering into the Subscription Agreement and providing the Services:
[Insert a description of any Subcontractor Conflicts of Interest] [If a conflict of interest is declared, and the Purchasing Agency considers that the conflict can be managed, the Provider will need to work with the Subcontractor(s) to put in place an appropriate conflict of interest management plan. The Provider must provide a copy of the full conflict management plan to the Purchasing Agency, if requested.]
[Conflict management plan: Insert details of the conflict management plan(s) you have or will promptly put in place with the relevant Subcontractor(s)]
[Or, if there are no Conflicts of Interest, state None]
[None]
Intellectual Property RightsThis clause deals with any changes to the default IP provisions.

[If the parties agree to change any aspect of the default ownership and licensing provisions in clause 16 of the Core I/T/MS Services Terms, or any other element of that clause, those changes should be recorded here. If no such changes are required, you can state 'No changes to default provisions’.
Note, in particular, that clause 16.4 contains a Default Deliverables Licence to the Purchasing Agency and a Default Services Licence to the Purchasing Agency. However, it also contains an Alternative Deliverables Licence and an Alternative Services Licence that the parties can agree shall apply instead of the default licences. The alternative licences are less permissive than the default licences but some companies seek to negotiate them and for many deliverables and services they will probably suffice (do note, however, that they are revocable for cause (so could be revoked if, for example, the Purchasing Agency did not pay applicable Fees) and use is limited to the agency’s internal business purposes). The drafting below can be used when the parties agree to the Alternative Deliverables Licence and/or the Alternative Services Licence. If that is not the case, delete the clause.]
[Licences to Purchasing Agency in relation to Deliverables and Services 
The parties agree that, in relation to the licensing of Deliverables described in clause 16.4 of the Core I/T/MS Services Terms, the Alternative Deliverables Licence applies instead of the Default Deliverables Licence. 
The parties agree that, in relation to the licensing of Services described in clause 16.4 of the Core I/T/MS Services Terms, the Alternative Services Licence applies instead of the Default Services Licence.]
8. Other termsThe parties can record additional terms here if they wish.

[If other terms are required and agreed, they can be inserted here. If there are no other terms, state 'There are no other terms'. Note that other terms can be specified in Orders or SOWs instead, which may be the more natural place for them if they are Order- or SOW-specific.] 
Execution

In signing this Subscription Form, each party acknowledges that it has read all applicable terms and agrees to be bound by them.

	For and on behalf of the Purchasing Agency named above:

_____________________________________
	For and on behalf of the Provider named above:


____________________________________

	(signature)
	(signature)

	Name:
	
	Name:

	Position:
	
	Position:

	Date:
	
	Date:






Schedule 1 to Subscription Form – Order for Services at Commencement Date


	This Schedule sets out details of the [edit as required: Infrastructure Services, Telecommunications Services, and Managed Security Services], ordered by the Purchasing Agency as at the Commencement Date.



[Complete sections below by reference to what is relevant. Delete the remainder. Amend as required. Please note that sections A, B, and C are essentially duplicates but A relates to Infrastructure Services from the Infrastructure Services Channels, B to Telecommunications Services from the Telecommunications Services Channel, and C to Managed Security Services from the Managed Security Services Channel. Only include the sections that are relevant to the kinds of services being procured. For example, if only Infrastructure Services are being procured, delete sections B and C in their entirety. If Services are being procured from two or more of these three Channels, retain the relevant A/B/C Channel delineation (do not merge them), as that delineation is important for the application of certain contractual terms, such as the terms relating to Service Levels.]]
Infrastructure Services [delete section A if not procuring Infrastructure Services]
Infrastructure Services ordered at Commencement Date
[bookmark: _Ref189856781][To be completed, by reference to (and incorporating material parts of or attaching) the relevant Services Listing(s) and their version numbers. Cross-refer to Statement(s) of Work if relevant or required. If you are procuring professional services or transition services, the detail of those services would normally be set out in a Statement of Work (General) or Statement of Work (Transition Services), templates for which can be found in the Schedule to the Core I/T/MS Services Terms.]
Service Levels
[bookmark: _Ref189856850]Base Service Levels (description)
Base Service Levels are Service Levels prescribed by DIA in accordance with clause 8 of the Channel Terms (part of the Collaborative Marketplace Agreement between the Provider and DIA). Base Service Levels can be prescribed in the Channel Terms themselves, or as a requirement for Services Listings.
Base Service Levels prescribed by Channel Terms – Incident Management Service Levels
The Incident Management Service Levels set out below are Base Service Levels prescribed by paragraph 9 of Schedule 2 of the Channel Terms. Service Level timeframes commence upon your awareness of the incident: 
[Under paragraph 9.1(b) of Schedule 2 of the Channel Terms, the provider and a Purchasing Agency may agree to vary or disapply the Incident Management Service Levels below, and agree to incident management service levels for other priority levels. If that is done, the table below, and possibly the preceding text, will need to be amended.]
	Service Level
	Definition
	Notification required to
	Means and timeframe of notification
	Details to be provided
	Restoration Time* 

	IMSL1: Priority 1 Critical (P1) 
	Any of:
· a total failure of the primary functions of an Applicable Service
· a Security Incident (as defined in para 15.1 of Schedule 1) affecting an Applicable Service that is known to have caused or is reasonably likely to cause a compromise of Purchasing Agency Data or unauthorised access to a Purchasing Agency Environment
· a high impact environmental incident (fire, gas leak etc.) having a major impact on an Applicable Service 
· any incident affecting an Applicable Service requiring an incursion response
	DIA – Lead Relationship Manager
Purchasing Agencies consuming the affected Service(s) – Contract Manager
	Text or phone notification: as soon as reasonably possible
	· Incident no.
· Services impacted 
· Purchasing Agencies impacted (to DIA only)
	4 hours

	
	
	
	Written notification by email: within 2 hours
	Further information on the P1 incident, including:
· cause or likely cause
· current status
· confirmation of Purchasing Agencies impacted and how impacted (to DIA only)
· potential downstream impacts (if any)
· impacts on Provider relevant to provision of the Services
· estimated time to resolve
	

	
	
	
	Written PIR*: within 10 Business Days after Resolution of the incident
	PIR to cover root cause, actions taken, performance against any applicable RTO/RPO, and any lessons learned
	

	IMSL2: Priority 2 High (P2) 
	Any of:
· a partial failure or degradation of the primary functions of an Applicable Service 
· critical failures of an Applicable Service for which an acceptable short-term temporary workaround is in place to mitigate immediate impacts, pending Restoration
	Purchasing Agencies consuming the affected Service(s) – Contract Manager
DIA – Lead Relationship Manager, but only if the incident is a Qualifying Incident*
	Written notification by email: within 4 hours 
	information on the P2 incident, including the matters set out above for written notification of a P1 incident

	8 hours

	
	
	
	Written PIR: only if requested in writing by DIA or Purchasing Agency; if requested, within the later of 10 Business Days after Resolution of the incident or 10 Business Days of DIA's or the Purchasing Agency's request
	Information on the P2 incident, covering the matters set out above for a PIR for a P1 incident
	


* 	Applicable Services is defined in paragraph 9.1(a) of Schedule 2 of the Channel Terms as "all Infrastructure Services, Telecommunications Services, and Managed Security Services that are being consumed by one or more Purchasing Agencies (excluding Professional Services and Transition Services)". 	
	PIR means post-incident report.
	Qualifying Incident means an incident referred to in the P2 definition that impacts multiple Purchasing Agencies, or impacts a Purchasing Agency’s entire business, or is security-related, or has a major organisational impact on the Provider or a Purchasing Agency (e.g., damage to reputation, risk to people’s safety, loss of market share, or breach of law).
Resolution means identification and solving of the problem that caused the incident.
Restoration means returning to effective and secure operation, by either a permanent fix or a stable workaround suitable for continued operational use on an interim basis, and Restore has a corresponding meaning.
Restoration Time means the time to Restore the affected Service(s).
Provision of post-incident reporting under paragraph 15.2(b)(iv) of Schedule 1 of the Channel Terms (a provision that clause 2.1(q)(xii) of the Core I/T/MS Services Terms incorporates by reference into the Subscription Agreement) will satisfy the P1 PIR obligation, and vice versa. 
[Base Service Levels from Services Listings
[If other Base Service Levels apply to the Services being procured because they are set out and described as such in the relevant Services Listings, they can be set out here in full or by appropriate and trackable reference to the relevant Services Listings. If not, the heading above and paragraph below can be deleted. As at the commencement of the Channels, there were no additional Base Service Levels.]
The following Base Service Levels are prescribed by DIA as a requirement for Services Listings that relate to the following Services being procured: 
[insert if/as relevant]]
Additional Service Levels
[Additional Service Levels are other Service Levels that the Provider voluntarily offers in its Services Listings or that are agreed between the Provider and Purchasing Agency. If there are any such other Service Levels, set them out below.]
Additional Services Levels applicable to the Services are as follows:
[insert if/as relevant]
[bookmark: _Ref189758704]Service Level Credits 
[A sample Service Level Credit table is set out below. You may need to modify it to suit your circumstances, e.g., depending on the nature of any applicable Service Levels beyond the Base Service Levels prescribed by the Channel Terms which are set out below.]
The table below lists all applicable Service Levels and, for each Service Level, indicates whether it is a SLC Service Level and, if so, what SLC Weight the Purchasing Agency has apportioned to it.
	Service Level
	SLC Service Level? (Yes/No)
	SLC Weight %

	1
	IMSL1: Priority 1 Critical (P1) 
	Yes
	%

	2
	IMSL2: Priority 2 High (P2) 
	Yes
	%

	3
	[Add details for any other Base Service Levels and Additional Service Levels. This table is not meant to imply that there can only be 10 Service Levels.]
	[enter Yes or No]
	%

	4
	
	
	%

	5
	
	
	%

	6
	
	
	%

	7
	
	
	%

	8
	
	
	%

	9
	
	
	%

	10
	
	
	%

	Total of SLC Weights
	100%



[bookmark: _Ref199506890]SLC Pool for Channel
[The SLC Pool is set by clause 8 of the Channel Terms at 20% per Channel, but the parties can agree to increase the SLC Pool if they wish. The parties cannot agree to decrease the SLC Pool (see clause 6.2(g) of the Channel Terms and clause 2.1(m) of the Core I/T/MS Services Terms).]
The aggregate amount of Service Level Credits payable for each month will be limited to an amount equal to 20% of the Fees payable by the Purchasing Agency for that month in relation to all Services in the Infrastructure Services Channel (excluding any Fees payable for resold Third Party Services, transition services, or professional services) pursuant to the Subscription Agreement (the SLC Pool).
Fees and when payable
[To be completed. Include all applicable Fees and when they are payable.]
[If the parties are agreeing to reduced pricing or waived fees in return for a Minimum Initial Term and, if applicable, a minimum committed volume during that term, and/or to the recoverability of certain non-cancellable, third-party charges or costs in the event of termination for convenience during a Minimum Initial Term, and have included the drafting on this issue at clause 4 (Minimum commitments) of the Subscription Form, be sure to expressly describe the relevant commitments and other matters referred to in that clause on which the parties agree. Alternatively, if the parties wish, they can use the table set out below. Only complete the table if the parties wish clause 4 (Minimum Commitments) to apply.] 
Minimum commitments (see clause 4 of Subscription Form)
	Item
	Commitment
	Applies? (Yes/No)
	If applicable, specify details

	4.1(a)
	Minimum Initial Term 
(may be part or all of the Initial Term)
	[Yes / No]
	Start date: 
End date:
Duration: ____ months

	4.1(b)
	Minimum committed volume of Services during Minimum Initial Term
(specify volume and applicable units, quantities, or metrics)
	[Yes / No]
	Minimum committed volume: 
Measurement unit: 

	4.1(c)(i)
	Reduced pricing 
(reduced pricing on the basis that the Purchasing Agency has agreed to the minimum committed volume of Services in the second row above (4.1(b)) during the Minimum Initial Term; only say this applies if both previous items apply)
	[Yes / No]
	Description of reducing pricing: 

	4.1(c)(ii)
	Waived Fees 
(that would otherwise apply, on the basis that the Purchasing Agency has agreed to the minimum committed volume of Services in the second row above (4.1(b)) during the Minimum Initial Term; only say this applies if the first two items apply)
	[Yes / No]
	Waived fees: 

	4.1(d)
	Sunk Costs 
(that may be recoverable if Purchasing Agency terminates for convenience during the Minimum Initial Term; describe the relevant upfront costs and/or non-cancellable third-party costs; you would not select both this item and the next one)
	[Yes / No]
	Description of the relevant upfront costs and/or non-cancellable third-party costs (including if the parties wish the suppliers or kinds of suppliers):
Estimated total: 
Maximum Sunk Costs payable:

	4.2
	Termination for convenience restricted during Minimum Initial Term 
(clause 24.2 of Core I/T/MS Services Terms disapplied; you would not select both this item and the previous one)
	[Yes / No]
	[If Yes: During the Minimum Initial Term, the Purchasing Agency cannot terminate the Subscription Agreement or relevant Order or Statement of Work for convenience]
[If No: The Purchasing Agency’s right under clause 24.2 to terminate for convenience is unaffected and still applies.]


]
Price decreases and increases
Price decreases and increases for Services procured through this Order may only be made in accordance with clause 14.8 (Pricing decreases and increases) of the Core I/T/MS Services Terms. 
[bookmark: _Ref190191544][In relation to price increases, clause 14.8(c) of the Core I/T/MS Services Terms sets out the circumstances in which the Provider’s Services Listing pricing may be increased. Note that, when a provider’s Services Listing pricing is permissibly increased as a result of:
· a Requirements Change (see clauses 10.3(b) and 10.4 of the Channel Terms); 
· permissible price adjustments set out in clauses 12.7 and 12.12 of the Channel Terms; or
· changed or new Security Standards (see paragraphs 2.4-2.5 of Schedule 1 to the Channel Terms), 
the increased pricing will only (with one exception in paragraph 2.5 of Schedule 1) flow through to existing Orders and Statements of Work to the extent this has been agreed with the Purchasing Agency (e.g., in those Orders and Statements of Work). 
As such, except in the situation described in paragraph 2.5 of Schedule 1, price increases will not apply to the Services set out in this Order unless the parties agree to that here or at some later point. The purpose of this approach is to ensure Purchasing Agencies have clear visibility of, and agree to, increases to pricing agreed in existing Orders and Statements of Work.] 
Administration Fee
[The parties must not delete or alter the meaning of the clause below.]
The parties acknowledge that you are required, under clause 14.1(a)(ii) of the Core I/T/MS Services Terms and clause 13 of the Channel Terms for Infrastructure Services, Telecommunications Services, and Managed Security Services, to collect an Administration Fee, calculated as per the Administration Fees table on marketplace.govt.nz or as otherwise communicated to you by DIA, plus any applicable GST. You must add the fee (exclusive of GST, which is calculated separately) as a separate line item to your invoices. To avoid doubt, this is also the case where the Purchasing Agency agrees that a Service is to be provided pursuant to Provider Standard Terms or Third Party Service Provider Terms.
Invoicing requirements
[If you have already set out any additional invoicing requirements in clause 17 of the Subscription Form or you do not have any additional invoicing requirements, this clause can be deleted.]
In addition to the matters set out in clause 14.2 of the Core I/T/MS Services Terms, each invoice must contain [insert any specific requirements, such as responsibility codes or purchase order numbers] and be sent by email to [insert email address].

[Provider Standard Terms (if any)] [Note that Provider Standard Terms (i.e., your own terms) may only apply to your own Cloud Services and Downloadable Software, they must be specified in the relevant Services Listing, and they will only apply if the Purchasing Agency agrees]
[bookmark: _Ref189857179][Clearly identify / list by full name, any Provider Standard Terms that the Purchasing Agency agrees are to apply to the purchase of specific Cloud Services or Downloadable Software provided by the Provider. The parties wish to link to them (if they’re publicly available online) or attach copies of them. The important point is that the parties clearly identify them and what they apply to. As noted above, Provider Standard Terms may only apply to the Provider’s Cloud Services and Downloadable Software, and only if the Purchasing Agency agrees. Providers should not seek to have them apply to anything else. If no Provider Standard Terms are to apply, delete this entire paragraph.]
[bookmark: _Ref189857181][As stated in clause 4.5 of the Channel Terms, if any applicable Provider Standard Terms are to regulate the parties' rights and obligations in relation to the Cloud Services and/or Downloadable Software to which they apply to the exclusion of the Core I/T/MS Services Terms and any Extra Terms that would otherwise apply (whether wholly or in part), that must be agreed and specified here, otherwise those core and extra terms and the order of precedence set out in the Subscription Form will apply. If the Purchasing Agency is unclear on this issue when completing this part of the Subscription Form, it may be helpful to seek legal advice. For example, the Purchasing Agency may agree to Provider Standard Terms applying and taking precedence to some extent but still want some or all of the warranty, payment/invoicing, dispute resolution, and liability provisions in the Core I/T/MS Services Terms to apply. In that kind of situation it is important to be explicit about precisely which clauses of the Provider Standard Terms take precedence and which parts of the Core I/T/MS Services Terms/Extra Terms continue to apply.]
[If applicable, the parties may wish to use the table below to capture the details described above.]
	Name of the Provider’s Cloud Service or Downloadable Software
	Applicable Provider Standard Terms and where they can be found
	Extent (if any) to which Provider Standard Terms apply to exclusion of Core I/T/MS Services Terms and any Extra Terms

	[insert name of cloud service or downloadable software, including if applicable any support plan, that is subject to Provider Standard Terms]
	[name terms and either attach them to Subscription Form or link to where they can be found] 
	[state extent to which Provider Standard Terms apply to exclusion of Core I/T/MS Services Terms and any Extra Terms]

	[as above]
	[as above]
	[as above]



[bookmark: _Ref189857282][Resold Third Party Services and Third Party Service Provider Terms [Note that Third Party Services can only be resold if the conditions in clause 5.1 of the Channel Terms are met]
[Under clause 5.2 of the Channel Terms, if any of the Services described above that the Purchasing Agency is procuring from the Provider at the commencement date is a resold Third Party Service and the Third Party Service Provider's terms are to apply to the Purchasing Agency’s consumption of that service (instead of all the default Core I/T/MS Services Terms and any Extra Terms that may apply), then the following details must be clearly set out here: 
· the name of the Third Party Service and the Third Party Service Provider;
· the Third Party Service Provider Terms that apply to the Purchasing Agency’s use of the Third Party Service and the scope of overall procured Services to which those terms apply (the Covered Scope);
· whether the Purchasing Agency is entering into the Third Party Service Provider Terms with the Third Party Service Provider or the Provider named in this Subscription Form (usually it will be Third Party Service Provider); and
· if the Purchasing Agency is entering into the Third Party Service Provider Terms with the Third Party Service Provider, the extent to which, in relation to the Covered Scope, they apply to the exclusion of the Core I/T/MS Services Terms and any Extra Terms that would otherwise apply (usually they will apply to the complete exclusion of the Core I/T/MS Services Terms and any Extra Terms as there will be a separate contractual relationship with the Third Party Service Provider, but it is helpful to be clear about that to avoid any confusion later on; note also that, even if the Third Party Service Provider Terms apply to the Covered Scope to the exclusion of the Core I/T/MS Services Terms and any Extra Terms that would otherwise apply, it may still be the case that the Provider (and not the Third Party Service Provider) will be invoicing the Purchasing Agency for fees relating to the Third Party Service – if that’s the case the parties may need to be clear about that by stating that the invoicing and payment obligations in the Core I/T/MS Services still apply in relation to Fees for the Third Party Service); or
· if the Purchasing Agency is entering into the Third Party Service Provider Terms with the Provider (i.e., the Marketplace provider reselling the Third Party Service), whether, in relation to the Covered Scope:
· the Core I/T/MS Services Terms and any Extra Terms, and the order of precedence set out in the Subscription Form, apply to the Purchasing Agency's consumption of the Third Party Service in addition to the Third Party Service Provider Terms; or
· the Third Party Service Provider Terms apply to the exclusion of the Core I/T/MS Services Terms and any Extra Terms that would otherwise apply (whether wholly or in part).]
[If the details above are not set out, then the default Core I/T/MS Services Terms (and any Extra Terms that may apply) will apply to the Third Party Service, as if the Provider were providing it itself. See clause 5.2 of the Channel Terms. If a party is unclear on this issue when completing this part of the Subscription Form, it may be helpful to seek legal advice.]
[If applicable, the parties may wish to use the table below to capture the details described above.]
	Name of Third Party Service and Third Party Service Provider
	Applicable Third Party Service Provider Terms, where they can be found, and scope of Services to which they apply
	Entity with whom Purchasing Agency is contracting (Third Party Service Provider or Provider)
	Extent to which Third Party Service Provider Terms apply to exclusion of Core I/T/MS Services Terms and any Extra Terms

	[For example: XYZ Contact Centre Service provided by Acme Limited]
	[Name terms and either attach them to Subscription Form or link to where they can be found. Also state scope of Services to which they apply, e.g., 'These terms only apply to XYZ Contact Centre Service. The Core I/T/MS Services Terms, any Extra Terms, and any applicable Order or SOW, apply to Services provided by the Provider in connection with XYZ Contact Centre Service.] 
	[Enter 'Third Party Service Provider' or 'Provider']
	[State extent to which Third Party Service Provider Terms apply to the exclusion of Core I/T/MS Services Terms and any Extra Terms. For example: 'Core I/T/MS Services Terms and Extra Terms do not apply' or ‘Except for the invoicing and payment terms, the Core I/T/MS Services Terms do not apply’]



Fees for the Third Party Service(s) will be invoiced by and payable to [enter either: you, the Provider or: the Third Party Service Provider]. 
Disengagement Period [This paragraph is optional. If neither 9.1 nor 9.2 is required, the paragraph can be deleted in its entirety]
[Under clause 25.2(b) of the Core I/T/MS Services Terms, there is a maximum Disengagement Period of 24 months. If the parties agree to a shorter maximum period, set that out below (there are alternative drafting options below: the first option is where the Disengagement Period is the same for all Services in the Channel, and the second option is where the parties wish to specify different Disengagement Periods for different kinds of Services in the Channel). If not, this subparagraph can be deleted.]
[bookmark: _Ref216110824]Either: The parties agree that, despite clause 25.2(b) of the Core I/T/MS Services Terms, the maximum Disengagement Period for Services in the Infrastructure Services Channel is [6/12/18] months. Or: The parties agree that, despite clause 25.2(b) of the Core I/T/MS Services Terms, the maximum Disengagement Period for:
[identify relevant Services] is [6/12/18] months; and
[identify relevant Services] is [6/12/18] months [etc., add subparagraphs as needed].
[Under clause 25.2(a)(ii) of the Core I/T/MS Services Terms, if the Purchasing Agency wishes to extend the Disengagement Period, it must give 20 Business Days' notice, and to shorten the Disengagement Period, it must give 10 Business Days' notice. If the parties agree to different notice periods, set them out here. If not, this subparagraph can be deleted.]
[bookmark: _Ref216110827]The parties agree that, despite clause 25.2(a)(ii) of the Core I/T/MS Services Terms:
0. if the Purchasing Agency wishes to extend the Disengagement Period in accordance with that clause, it must give you at least [30/40/50/etc] Business Days’ written notice prior to the expiry of the then current Disengagement Period; and
if the Purchasing Agency wishes to shorten the Disengagement Period in accordance with that clause, it must give you at least [20/30/etc] Business Days’ written notice.




Telecommunications Services [delete section B if not procuring Telecommunications Services]
Telecommunications Services ordered at Commencement Date
[See drafting notes in paragraph 1.1.]
Service Levels
[bookmark: _Ref189758090]Base Service Levels (description)
Base Service Levels are Service Levels prescribed by DIA in accordance with clause 8 of the Channel Terms (part of the Collaborative Marketplace Agreement between the Provider and DIA). Base Service Levels can be prescribed in the Channel Terms themselves, or as a requirement for Services Listings.
Base Service Levels prescribed by Channel Terms – Incident Management Service Levels
The Incident Management Service Levels set out below are Base Service Levels prescribed by paragraph 9 of Schedule 2 of the Channel Terms. Service Level timeframes commence upon your awareness of the incident:
[Under paragraph 9.1(b) of Schedule 2 of the Channel Terms, the provider and a Purchasing Agency may agree to vary or disapply the Incident Management Service Levels below, and agree to incident management service levels for other priority levels. If that is done, the table below, and possibly the preceding text, will need to be amended.]
	Service Level
	Definition
	Notification required to
	Means and timeframe of notification
	Details to be provided
	Restoration Time* 

	IMSL1: Priority 1 Critical (P1) 
	Any of:
· a total failure of the primary functions of an Applicable Service
· a Security Incident (as defined in para 15.1 of Schedule 1) affecting an Applicable Service that is known to have caused or is reasonably likely to cause a compromise of Purchasing Agency Data or unauthorised access to a Purchasing Agency Environment
· a high impact environmental incident (fire, gas leak etc.) having a major impact on an Applicable Service 
· any incident affecting an Applicable Service requiring an incursion response
	DIA – Lead Relationship Manager
Purchasing Agencies consuming the affected Service(s) – Contract Manager
	Text or phone notification: as soon as reasonably possible
	· Incident no.
· Services impacted 
· Purchasing Agencies impacted (to DIA only)
	4 hours

	
	
	
	Written notification by email: within 2 hours
	Further information on the P1 incident, including:
· cause or likely cause
· current status
· confirmation of Purchasing Agencies impacted and how impacted (to DIA only)
· potential downstream impacts (if any)
· impacts on Provider relevant to provision of the Services
· estimated time to resolve
	

	
	
	
	Written PIR*: within 10 Business Days after Resolution of the incident
	PIR to cover root cause, actions taken, performance against any applicable RTO/RPO, and any lessons learned
	

	IMSL2: Priority 2 High (P2) 
	Any of:
· a partial failure or degradation of the primary functions of an Applicable Service 
· critical failures of an Applicable Service for which an acceptable short-term temporary workaround is in place to mitigate immediate impacts, pending Restoration
	Purchasing Agencies consuming the affected Service(s) – Contract Manager
DIA – Lead Relationship Manager, but only if the incident is a Qualifying Incident*
	Written notification by email: within 4 hours 
	information on the P2 incident, including the matters set out above for written notification of a P1 incident

	8 hours

	
	
	
	Written PIR: only if requested in writing by DIA or Purchasing Agency; if requested, within the later of 10 Business Days after Resolution of the incident or 10 Business Days of DIA's or the Purchasing Agency's request
	Information on the P2 incident, covering the matters set out above for a PIR for a P1 incident
	


* 	Applicable Services is defined in paragraph 9.1(a) of Schedule 2 of the Channel Terms as "all Infrastructure Services, Telecommunications Services, and Managed Security Services that are being consumed by one or more Purchasing Agencies (excluding Professional Services and Transition Services)". 
	PIR means post-incident report
	Qualifying Incident means an incident referred to in the P2 definition that impacts multiple Purchasing Agencies, or impacts a Purchasing Agency’s entire business, or is security-related, or has a major organisational impact on the Provider or a Purchasing Agency (e.g., damage to reputation, risk to people’s safety, loss of market share, or breach of law).
Resolution means identification and solving of the problem that caused the incident.
Restoration means returning to effective and secure operation, by either a permanent fix or a stable workaround suitable for continued operational use on an interim basis, and Restore has a corresponding meaning.
Restoration Time means the time to Restore the affected Service(s).
Provision of post-incident reporting under paragraph 15.2(b)(iv) of Schedule 1 of the Channel Terms (a provision that clause 2.1(q)(xii) of the Core I/T/MS Services Terms incorporates by reference into the Subscription Agreement) will satisfy the P1 PIR obligation, and vice versa. 
[Base Service Levels from Services Listings
[If other Base Service Levels apply to the Services being procured because they are set out and described as such in the relevant Services Listings, they can be set out here in full or by appropriate and trackable reference to the relevant Services Listings. If not, the heading above and paragraph below can be deleted. As at the commencement of the Channels, there were no additional Base Service Levels.]
The following Base Service Levels are Base Service Levels prescribed by DIA as a requirement for Services Listings that relate to the following Services being procured: 
[insert if/as relevant]]
Additional Service Levels
[Additional Service Levels are other Service Levels that the Provider voluntarily offers in its Services Listings or that are agreed between the Provider and Purchasing Agency. If there are any such other Service Levels, set them out below.]
Additional Services Levels applicable to the Services are as follows:
[insert if/as relevant]
Service Level Credits 
[A sample Service Level Credit table is set out below. You may need to modify it to suit your circumstances, e.g., depending on the nature of any applicable Service Levels beyond the Base Service Levels prescribed by the Channel Terms which are set out below.]
The table below lists all applicable Service Levels and, for each Service Level, indicates whether it is a SLC Service Level and, if so, what SLC Weight the Purchasing Agency has apportioned to it.
	Service Level
	SLC Service Level? (Yes/No)
	SLC Weight %

	1
	IMSL1: Priority 1 Critical (P1) 
	Yes
	%

	2
	IMSL2: Priority 2 High (P2) 
	Yes
	%

	3
	[Add details for any other Base Service Levels and Additional Service Levels. This table is not meant to imply that there can only be 10 Service Levels.]
	[enter Yes or No]
	%

	4
	
	
	%

	5
	
	
	%

	6
	
	
	%

	7
	
	
	%

	8
	
	
	%

	9
	
	
	%

	10
	
	
	%

	Total of SLC Weights
	100%



SLC Pool for Channel
[The SLC Pool is set by clause 8 of the Channel Terms at 20% per Channel, but the parties can agree to increase the SLC Pool if they wish. The parties cannot agree to decrease the SLC Pool (see clause 6.2(g) of the Channel Terms and clause 2.1(m) of the Core I/T/MS Services Terms).]
The aggregate amount of Service Level Credits payable for each month will be limited to an amount equal to 20% of the Fees payable by the Purchasing Agency for that month in relation to all Services in the Telecommunications Services Channel (excluding any Fees payable for resold Third Party Services, transition services, or professional services) pursuant to the Subscription Agreement (the SLC Pool).
Fees and when payable
[To be completed. Include all applicable Fees and when they are payable.]
[If the parties are agreeing to reduced pricing or waived fees in return for a Minimum Initial Term and, if applicable, a minimum committed volume during that term, and/or to the recoverability of certain non-cancellable, third-party charges or costs in the event of termination for convenience during a Minimum Initial Term, and have included the drafting on this issue at clause 4 (Minimum commitments) of the Subscription Form, be sure to expressly describe the relevant commitments and other matters referred to in that clause on which the parties agree. Alternatively, if the parties wish, they can use the table set out below. Only complete the table if the parties wish clause 4 (Minimum Commitments) to apply. 
Minimum commitments (see clause 4 of Subscription Form)
	Item
	Commitment
	Applies? (Yes/No)
	If applicable, specify details

	4.1(a)
	Minimum Initial Term 
(may be part or all of the Initial Term)
	[Yes / No]
	Start date: 
End date:
Duration: ____ months

	4.1(b)
	Minimum committed volume of Services during Minimum Initial Term
(specify volume and applicable units, quantities, or metrics)
	[Yes / No]
	Minimum committed volume: 
Measurement unit: 

	4.1(c)(i)
	Reduced pricing 
(reduced pricing on the basis that the Purchasing Agency has agreed to the minimum committed volume of Services in the second row above (4.1(b)) during the Minimum Initial Term; only say this applies if both previous items apply)
	[Yes / No]
	Description of reducing pricing: 

	4.1(c)(ii)
	Waived Fees 
(that would otherwise apply, on the basis that the Purchasing Agency has agreed to the minimum committed volume of Services in the second row above (4.1(b)) during the Minimum Initial Term; only say this applies if the first two items apply)
	[Yes / No]
	Waived fees: 

	4.1(d)
	Sunk Costs 
(that may be recoverable if Purchasing Agency terminates for convenience during the Minimum Initial Term; describe the relevant upfront costs and/or non-cancellable third-party costs; you would not select both this item and the next one)
	[Yes / No]
	Description of the relevant upfront costs and/or non-cancellable third-party costs (including if the parties wish the suppliers or kinds of suppliers):
Estimated total: 
Maximum Sunk Costs payable:

	4.2
	Termination for convenience restricted during Minimum Initial Term 
(clause 24.2 of Core I/T/MS Services Terms disapplied; you would not select both this item and the previous one)
	[Yes / No]
	[If Yes: During the Minimum Initial Term, the Purchasing Agency cannot terminate the Subscription Agreement or relevant Order or Statement of Work for convenience]
[If No: The Purchasing Agency’s right under clause 24.2 to terminate for convenience is unaffected and still applies.]


]
Price decreases and increases
Price decreases and increases for Services procured through this Order may only be made in accordance with clause 14.8 (Pricing decreases and increases) of the Core I/T/MS Services Terms.
[See drafting notes at paragraph 4.2 above.]
Administration Fee
[The parties must not delete or alter the meaning of the clause below.]
The parties acknowledge that you are required, under clause 14.1(a)(ii) of the Core I/T/MS Services Terms and clause 13 of the Channel Terms for Infrastructure Services, Telecommunications Services, and Managed Security Services, to collect an Administration Fee, calculated as per the Administration Fees table on marketplace.govt.nz or as otherwise communicated to you by DIA, plus any applicable GST. You must add the fee (exclusive of GST, which is calculated separately) as a separate line item to your invoices. To avoid doubt, this is also the case where the Purchasing Agency agrees that a Service is to be provided pursuant to Provider Standard Terms or Third Party Service Provider Terms.
Invoicing requirements
[If you have already set out any additional invoicing requirements in clause 17 of the Subscription Form or you do not have any additional invoicing requirements, this clause can be deleted.]
In addition to the matters set out in clause 14.2 of the Core I/T/MS Services Terms, each invoice must contain [insert any specific requirements, such as responsibility codes or purchase order numbers] and be sent by email to [insert email address].
[Provider Standard Terms (if any) [Note that Provider Standard Terms (i.e., your own terms) may only apply to your own Cloud Services and Downloadable Software, they must be specified in the relevant Services Listing, and they will only apply if your agency agrees]
[See drafting notes in paragraphs 7.1-7.2.]
[If applicable, the parties may wish to use the table below to capture the details.]
	Name of the Provider’s Cloud Service or Downloadable Software
	Applicable Provider Standard Terms and where they can be found
	Extent (if any) to which Provider Standard Terms apply to exclusion of Core I/T/MS Services Terms and any Extra Terms

	[insert name of cloud service or downloadable software, including if applicable any support plan, that is subject to Provider Standard Terms]
	[name terms and either attach them to Subscription Form or link to where they can be found]
	[state extent to which Provider Standard Terms apply to exclusion of Core I/T/MS Services Terms and any Extra Terms]

	[as above]
	[as above]
	[as above]



[Resold Third Party Services and Third Party Service Provider Terms [Note that Third Party Services can only be resold if the conditions in clause 5.1 of the Channel Terms are met]
[See drafting notes in paragraph 8.] 
[If applicable, the parties may wish to use the table below to capture the details.]
	Name of Third Party Service and Third Party Service Provider
	Applicable Third Party Service Provider Terms, where they can be found, and scope of Services to which they apply
	Entity with whom Purchasing Agency is contracting (Third Service Party Provider or Provider)
	Extent to which Third Party Service Provider Terms apply to exclusion of Core I/T/MS Services Terms and any Extra Terms

	[For example: XYZ Contact Centre Service provided by Acme Limited]
	[Name terms and either attach them to Subscription Form or link to where they can be found. Also state scope of Services to which they apply, e.g., 'These terms only apply to XYZ Contact Centre Service. The Core I/T/MS Services Terms, any Extra Terms, and any applicable Order or SOW, apply to Services provided by the Provider in connection with XYZ Contact Centre Service.] 
	[Enter 'Third Party Service Provider' or 'Provider']
	[State extent to which Third Party Service Provider Terms apply to the exclusion of Core I/T/MS Services Terms and any Extra Terms. For example: 'Core I/T/MS Services Terms and Extra Terms do not apply' or ‘Except for the invoicing and payment terms, the Core I/T/MS Services Terms do not apply’]



Fees for the Third Party Service(s) will be invoiced by and payable to [enter either: you, the Provider or: the Third Party Service Provider]. 
Disengagement Period [This paragraph is optional. If neither 18.1 nor 18.2 is required, the paragraph can be deleted in its entirety]
[Under clause 25.2(b) of the Core I/T/MS Services Terms, there is a maximum Disengagement Period of 24 months. If the parties agree to a shorter maximum period, set that out below (there are alternative drafting options below: the first option is where the Disengagement Period is the same for all Services in the Channel, and the second option is where the parties wish to specify different Disengagement Periods for different kinds of Services in the Channel). If not, this subparagraph can be deleted.]
[bookmark: _Ref216110902]Either: The parties agree that, despite clause 25.2(b) of the Core I/T/MS Services Terms, the maximum Disengagement Period for Services in the Telecommunications Services Channel is [6/12/18] months. Or: The parties agree that, despite clause 25.2(b) of the Core I/T/MS Services Terms, the maximum Disengagement Period for:
0. [identify relevant Services] is [6/12/18] months; and
[identify relevant Services] is [6/12/18] months [etc., add subparagraphs as needed].
[Under clause 25.2(a)(ii) of the Core I/T/MS Services Terms, if the Purchasing Agency wishes to extend the Disengagement Period, it must give 20 Business Days' notice, and to shorten the Disengagement Period, it must give 10 Business Days' notice. If the parties agree to different notice periods, set them out here. If not, this subparagraph can be deleted.]
[bookmark: _Ref216110906]The parties agree that, despite clause 25.2(a)(ii) of the Core I/T/MS Services Terms:
0. if the Purchasing Agency wishes to extend the Disengagement Period in accordance with that clause, it must give you at least [30/40/50/etc] Business Days’ written notice prior to the expiry of the then current Disengagement Period; and
if the Purchasing Agency wishes to shorten the Disengagement Period in accordance with that clause, it must give you at least [20/30/etc] Business Days’ written notice.
[bookmark: _Ref219284574]Local Fibre Company end user terms [This paragraph is optional, but a Provider may require it if providing Services (e.g., internet/broadband Services) that depend on the services of Local Fibre Companies. If not required, the paragraph can be deleted in its entirety]
This paragraph 19 applies if the Purchasing Agency is procuring telecommunications or data connectivity Services from you that incorporate and depend on the services of one or more Local Fibre Companies (as defined in the Core I/T/MS Services Terms).
[bookmark: _Ref219284662]The Purchasing Agency agrees to the Local Fibre Company end user terms attached to this [edit if/as required: Part B / Schedule 1].
The Purchasing Agency’s agreement to the Local Fibre Company end user terms referred to in paragraph 19.2 is intended, for the purposes of Subpart 1 (Contractual privity) of Part 2 of the Contract and Commercial Law Act 2017, to be for the benefit of, and to be enforceable by, the relevant Local Fibre Company/ies.





Managed Security Services [delete section C if not procuring Managed Security Services]
Managed Security Services ordered at Commencement Date
[See drafting notes in paragraph 1.1.]
Service Levels
Base Service Levels (description)
Base Service Levels are Service Levels prescribed by DIA in accordance with clause 8 of the Channel Terms (part of the Collaborative Marketplace Agreement between the Provider and DIA). Base Service Levels can be prescribed in the Channel Terms themselves, or as a requirement for Services Listings.
Base Service Levels prescribed by Channel Terms
The Incident Management Service Levels set out below are Base Service Levels prescribed by paragraph 9 of Schedule 2 of the Channel Terms. Service Level timeframes commence upon your awareness of the incident:
[Under paragraph 9.1(b) of Schedule 2 of the Channel Terms, the provider and a Purchasing Agency may agree to vary or disapply the Incident Management Service Levels below, and agree to incident management service levels for other priority levels. If that is done, the table below, and possibly the preceding text, will need to be amended.] 
	Service Level
	Definition
	Notification required to
	Means and timeframe of notification
	Details to be provided
	Restoration Time* 

	IMSL1: Priority 1 Critical (P1) 
	Any of:
· a total failure of the primary functions of an Applicable Service
· a Security Incident (as defined in para 15.1 of Schedule 1) affecting an Applicable Service that is known to have caused or is reasonably likely to cause a compromise of Purchasing Agency Data or unauthorised access to a Purchasing Agency Environment
· a high impact environmental incident (fire, gas leak etc.) having a major impact on an Applicable Service 
· any incident affecting an Applicable Service requiring an incursion response
	DIA – Lead Relationship Manager
Purchasing Agencies consuming the affected Service(s) – Contract Manager
	Text or phone notification: as soon as reasonably possible
	· Incident no.
· Services impacted 
· Purchasing Agencies impacted (to DIA only)
	4 hours

	
	
	
	Written notification by email: within 2 hours
	Further information on the P1 incident, including:
· cause or likely cause
· current status
· confirmation of Purchasing Agencies impacted and how impacted (to DIA only)
· potential downstream impacts (if any)
· impacts on Provider relevant to provision of the Services
· estimated time to resolve
	

	
	
	
	Written PIR*: within 10 Business Days after Resolution of the incident
	PIR to cover root cause, actions taken, performance against any applicable RTO/RPO, and any lessons learned
	

	IMSL2: Priority 2 High (P2) 
	Any of:
· a partial failure or degradation of the primary functions of an Applicable Service 
· critical failures of an Applicable Service for which an acceptable short-term temporary workaround is in place to mitigate immediate impacts, pending Restoration
	Purchasing Agencies consuming the affected Service(s) – Contract Manager
DIA – Lead Relationship Manager, but only if the incident is a Qualifying Incident*
	Written notification by email: within 4 hours 
	information on the P2 incident, including the matters set out above for written notification of a P1 incident

	8 hours

	
	
	
	Written PIR: only if requested in writing by DIA or Purchasing Agency; if requested, within the later of 10 Business Days after Resolution of the incident or 10 Business Days of DIA's or the Purchasing Agency's request
	Information on the P2 incident, covering the matters set out above for a PIR for a P1 incident
	


* 	Applicable Services is defined in paragraph 9.1(a) of Schedule 2 of the Channel Terms as "all Infrastructure Services, Telecommunications Services, and Managed Security Services that are being consumed by one or more Purchasing Agencies (excluding Professional Services and Transition Services)". 	
	PIR means post-incident report.
	Qualifying Incident means an incident referred to in the P2 definition that impacts multiple Purchasing Agencies, or impacts a Purchasing Agency’s entire business, or is security-related, or has a major organisational impact on the Provider or a Purchasing Agency (e.g., damage to reputation, risk to people’s safety, loss of market share, or breach of law).
Resolution means identification and solving of the problem that caused the incident.
Restoration means returning to effective and secure operation, by either a permanent fix or a stable workaround suitable for continued operational use on an interim basis, and Restore has a corresponding meaning.
Restoration Time means the time to Restore the affected Service(s).
Provision of post-incident reporting under paragraph 15.2(b)(iv) of Schedule 1 of the Channel Terms (a provision that clause 2.1(q)(xii) of the Core I/T/MS Services Terms incorporates by reference into the Subscription Agreement) will satisfy the P1 PIR obligation, and vice versa. 
[Base Service Levels from Services Listings
[If other Base Service Levels apply to the Services being procured because they are set out and described as such in the relevant Services Listings, they can be set out here in full or by appropriate and trackable reference to the relevant Services Listings. If not, the heading above and paragraph below can be deleted. As at the commencement of the Channels, there were no additional Base Service Levels.]
The following Base Service Levels are Base Service Levels prescribed by DIA as a requirement for Services Listings that relate to the following Services being procured: 
[insert if/as relevant]]
Additional Service Levels
[Additional Service Levels are other Service Levels that the Provider voluntarily offers in its Services Listings or that are agreed between the Provider and Purchasing Agency. If there are any such other Service Levels, set them out below.]
Additional Services Levels applicable to the Services are as follows:
[insert if/as relevant]
Service Level Credits 
[A sample Service Level Credit table is set out below. You may need to modify it to suit your circumstances, e.g., depending on the nature of any applicable Service Levels beyond the Base Service Levels prescribed by the Channel Terms which are set out below.]
The table below lists all applicable Service Levels and, for each Service Level, indicates whether it is a SLC Service Level and, if so, what SLC Weight the Purchasing Agency has apportioned to it.
	Service Level
	SLC Service Level? (Yes/No)
	SLC Weight %

	1
	IMSL1: Priority 1 Critical (P1) 
	Yes
	%

	2
	IMSL2: Priority 2 High (P2) 
	Yes
	%

	3
	[Add details for any other Base Service Levels and Additional Service Levels. This table is not meant to imply that there can only be 10 Service Levels.]
	[enter Yes or No]
	%

	4
	
	
	%

	5
	
	
	%

	6
	
	
	%

	7
	
	
	%

	8
	
	
	%

	9
	
	
	%

	10
	
	
	%

	Total of SLC Weights
	100%



SLC Pool for Channel
[The SLC Pool is set by clause 8 of the Channel Terms at 20% per Channel, but the parties can agree to increase the SLC Pool if they wish. The parties cannot agree to decrease the SLC Pool (see clause 6.2(g) of the Channel Terms and clause 2.1(m) of the Core I/T/MS Services Terms).]
The aggregate amount of Service Level Credits payable for each month will be limited to an amount equal to 20% of the Fees payable by the Purchasing Agency for that month in relation to all Services in the Managed Security Services Channel (excluding any Fees payable for resold Third Party Services, transition services, or professional services) pursuant to the Subscription Agreement (the SLC Pool).
Fees and when payable
[To be completed. Include all applicable Fees and when they are payable.]
[If the parties are agreeing to reduced pricing or waived fees in return for a Minimum Initial Term and, if applicable, a minimum committed volume during that term, and/or to the recoverability of certain non-cancellable, third-party charges or costs in the event of termination for convenience during a Minimum Initial Term, and have included the drafting on this issue at clause 4 (Minimum commitments) of the Subscription Form, be sure to expressly describe the relevant commitments and other matters referred to in that clause on which the parties agree. Alternatively, if the parties wish, they can use the table set out below. Only complete the table if the parties wish clause 4 (Minimum Commitments) to apply. 
Minimum commitments (see clause 4 of Subscription Form)
	Item
	Commitment
	Applies? (Yes/No)
	If applicable, specify details

	4.1(a)
	Minimum Initial Term 
(may be part or all of the Initial Term)
	[Yes / No]
	Start date: 
End date:
Duration: ____ months

	4.1(b)
	Minimum committed volume of Services during Minimum Initial Term
(specify volume and applicable units, quantities, or metrics)
	[Yes / No]
	Minimum committed volume: 
Measurement unit: 

	4.1(c)(i)
	Reduced pricing 
(reduced pricing on the basis that the Purchasing Agency has agreed to the minimum committed volume of Services in the second row above (4.1(b)) during the Minimum Initial Term; only say this applies if both previous items apply)
	[Yes / No]
	Description of reducing pricing: 

	4.1(c)(ii)
	Waived Fees 
(that would otherwise apply, on the basis that the Purchasing Agency has agreed to the minimum committed volume of Services in the second row above (4.1(b)) during the Minimum Initial Term; only say this applies if the first two items apply)
	[Yes / No]
	Waived fees: 

	4.1(d)
	Sunk Costs 
(that may be recoverable if Purchasing Agency terminates for convenience during the Minimum Initial Term; describe the relevant upfront costs and/or non-cancellable third-party costs; you would not select both this item and the next one)
	[Yes / No]
	Description of the relevant upfront costs and/or non-cancellable third-party costs (including if the parties wish the suppliers or kinds of suppliers):
Estimated total: 
Maximum Sunk Costs payable:

	4.2
	Termination for convenience restricted during Minimum Initial Term 
(clause 24.2 of Core I/T/MS Services Terms disapplied; you would not select both this item and the previous one)
	[Yes / No]
	[If Yes: During the Minimum Initial Term, the Purchasing Agency cannot terminate the Subscription Agreement or relevant Order or Statement of Work for convenience]
[If No: The Purchasing Agency’s right under clause 24.2 to terminate for convenience is unaffected and still applies.]


]
Price decreases and increases
Price decreases and increases for Services procured through this Order may only be made in accordance with clause 14.8 (Pricing decreases and increases) of the Core I/T/MS Services Terms.
[See drafting notes at paragraph 4.2 above.]
Administration Fee
[The parties must not delete or alter the meaning of the clause below.]
The parties acknowledge that you are required, under clause 14.1(a)(ii) of the Core I/T/MS Services Terms and clause 13 of the Channel Terms for Infrastructure Services, Telecommunications Services, and Managed Security Services, to collect an Administration Fee, calculated as per the Administration Fees table on marketplace.govt.nz or as otherwise communicated to you by DIA, plus any applicable GST. You must add the fee (exclusive of GST, which is calculated separately) as a separate line item to your invoices. To avoid doubt, this is also the case where the Purchasing Agency agrees that a Service is to be provided pursuant to Provider Standard Terms or Third Party Service Provider Terms.
Invoicing requirements
[If you have already set out any additional invoicing requirements in clause 17 of the Subscription Form or you do not have any additional invoicing requirements, this clause can be deleted.]
In addition to the matters set out in clause 14.2 of the Core I/T/MS Services Terms, each invoice must contain [insert any specific requirements, such as responsibility codes or purchase order numbers] and be sent by email to [insert email address].
[Provider Standard Terms (if any) [Note that Provider Standard Terms (i.e., your own terms) may only apply to your own Cloud Services and Downloadable Software, they must be specified in the relevant Services Listing, and they will only apply if your agency agrees]
[See drafting notes in paragraphs 7.1-7.2.]
[If applicable, the parties may wish to use the table below to capture the details.]
	Name of the Provider’s Cloud Service or Downloadable Software
	Applicable Provider Standard Terms and where they can be found
	Extent (if any) to which Provider Standard Terms apply to exclusion of Core I/T/MS Services Terms and any Extra Terms

	[insert name of cloud service or downloadable software, including if applicable any support plan, that is subject to Provider Standard Terms]
	[name terms and either attach them to Subscription Form or link to where they can be found]
	[state extent to which Provider Standard Terms apply to exclusion of Core I/T/MS Services Terms and any Extra Terms]

	[as above]
	[as above]
	[as above]



[Resold Third Party Services and Third Party Service Provider Terms [Note that Third Party Services can only be resold if the conditions in clause 5.1 of the Channel Terms are met]
[See drafting notes in paragraph 8.] 
[If applicable, the parties may wish to use the table below to capture the details.]
	Name of Third Party Service and Third Party Service Provider
	Applicable Third Party Service Provider Terms, where they can be found, and scope of Services to which they apply
	Entity with whom Purchasing Agency is contracting (Third Party Service Provider or Provider)
	Extent to which Third Party Service Provider Terms apply to exclusion of Core I/T/MS Services Terms and any Extra Terms

	[For example: XYZ Contact Centre Service provided by Acme Limited]
	[Name terms and either attach them to Subscription Form or link to where they can be found. Also state scope of Services to which they apply, e.g., 'These terms only apply to XYZ Contact Centre Service. The Core I/T/MS Services Terms, any Extra Terms, and any applicable Order or SOW, apply to Services provided by the Provider in connection with XYZ Contact Centre Service.] 
	[Enter 'Third Party Service Provider' or 'Provider']
	[State extent to which Third Party Service Provider Terms apply to the exclusion of Core I/T/MS Services Terms and any Extra Terms. For example: 'Core I/T/MS Services Terms and Extra Terms do not apply' or ‘Except for the invoicing and payment terms, the Core I/T/MS Services Terms do not apply’]



Fees for the Third Party Service(s) will be invoiced by and payable to [enter either: you, the Provider or: the Third Party Service Provider]. 
Disengagement Period [This paragraph is optional. If neither 28.1 nor 28.2 is required, the paragraph can be deleted in its entirety]
[Under clause 25.2(b) of the Core I/T/MS Services Terms, there is a maximum Disengagement Period of 24 months. If the parties agree to a shorter maximum period, set that out below (there are alternative drafting options below: the first option is where the Disengagement Period is the same for all Services in the Channel, and the second option is where the parties wish to specify different Disengagement Periods for different kinds of Services in the Channel). If not, this subparagraph can be deleted.]
[bookmark: _Ref216111055]Either: The parties agree that, despite clause 25.2(b) of the Core I/T/MS Services Terms, the maximum Disengagement Period for Services in the Managed Security Services Channel is [6/12/18] months. Or: The parties agree that, despite clause 25.2(b) of the Core I/T/MS Services Terms, the maximum Disengagement Period for:
0. [identify relevant Services] is [6/12/18] months; and
[identify relevant Services] is [6/12/18] months [etc., add subparagraphs as needed].
[Under clause 25.2(a)(ii) of the Core I/T/MS Services Terms, if the Purchasing Agency wishes to extend the Disengagement Period, it must give 20 Business Days' notice, and to shorten the Disengagement Period, it must give 10 Business Days' notice. If the parties agree to different notice periods, set them out here. If not, this subparagraph can be deleted.]
[bookmark: _Ref216111056]The parties agree that, despite clause 25.2(a)(ii) of the Core I/T/MS Services Terms:
0. if the Purchasing Agency wishes to extend the Disengagement Period in accordance with that clause, it must give you at least [30/40/50/etc] Business Days’ written notice prior to the expiry of the then current Disengagement Period; and
(e) if the Purchasing Agency wishes to shorten the Disengagement Period in accordance with that clause, it must give you at least [20/30/etc] Business Days’ written notice.


Schedule 2 to Subscription Form – Core I/T/MS Services Terms, any Extra Terms, and any applicable Provider Standard terms


	This Schedule attaches a copy of the Core I/T/MS Services Terms, any Extra Terms that may apply and, if relevant, applicable Provider Standard Terms, as they stand at the Commencement Date. 



[Some agencies and/or providers like to attach a copy of the Core I/T/MS Services Terms, any Extra Terms that may apply (currently none are prescribed by the Channel Terms) and, if relevant, applicable Provider Standard Terms. If so, list the applicable terms below and attach them. If not, this Schedule 2 can be deleted. To be clear, if the Schedule is not used, the Core I/T/MS Services Terms, and any applicable Extra Terms, still apply. This Schedule is only provided to help the parties gather all prescribed terms in one place, and only if they want to do so.]
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