AGREEMENT
This Agreement is made as of [Insert date] (the “Effective Date”) between [Carahsoft or SAP] (the "Vendor") and [Name of the hospital] (the "Buyer").

Background:

A. The Vendor and Her Majesty the Queen in right of Ontario, as represented by the Minister of Government and Consumer Services, have entered into a Master Agreement for Vendor of Record 7235 - DIVA made as of [Insert date]. 

B. In order to place orders and acquire Services and Deliverables from the Vendor, the Buyer must enter into a separate agreement with the Vendor that adopts under this Agreement, in whole or in part, certain terms and conditions of the Master Agreement and includes further specific Buyer amendments (business, legal and policy) to enable a legal relationship to exist between the Buyer and Vendor.  This Agreement is a substitute for the Master Agreement, and Her Majesty the Queen in right of Ontario, as represented by the Minister of Government and Consumer Services assumes no liability nor does it make any representation in respect of this Agreement to the Buyer, the Vendor or anyone else.

C.	Buyer desires to procure, and Vendor desires to provide to Buyer, a subscription to the Qualtrics Software, together with various professional services, as described in and subject to this Agreement, which includes: (a) the terms of Vendor quote number [#####] (the “Vendor Quote”); and (b) Qualtrics LLC’s General Terms and Conditions for Qualtrics Cloud Services and any additional terms as attached to this Agreement (collectively, the “Agreement”); and
D.	Vendor represents and warrants that is an authorized reseller of Qualtrics, LLC’s proprietary software platform (the “Qualtrics Software” or “Cloud Services”) and represents and warrants that it will ensure the fulfillment of this Agreement by itself and, as applicable, by Qualtrics.
NOW THEREFORE, IN ADDITION TO THE BACKGROUND, THE PARTIES AGREE:
1. Buyer and Vendor agree that this Agreement is a separate legal agreement that will replace the Master Agreement.

1. This Agreement constitutes the entire agreement between the Parties with respect to the provision of the Cloud Services and other professional services described in this Agreement.

1. If there is any conflict or inconsistency between any provision in the Vendor Quote and any other provision in this Agreement, then the subject provision in this Agreement shall supersede and govern to the extent of such conflict or inconsistency. For clarity, this Agreement is governed by the laws of Ontario and any dispute shall be resolved under the exclusive jurisdiction of Courts situated in the Province of Ontario.


The parties enter into this Agreement as of the Effective Date.
	BUYER:  

	By:  

	Name:  

	Title:  

	Date:  

	

	VENDOR:

	By:  

	Name:  

	Title:  

	Date:  



Attachments: 
1. VOR version of the Contract template, with any amendments as agreed by the parties
2. Order Form that includes at a minimum: Services, Term (in alignment with VOR limitations), Fees and Payment terms
