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SOFTWARE SUBSCRIPTION AGREEMENT 
relating to 

StarTraq Dome 
 
 

Date: 

    201X 

Parties: 

1. STARTRAQ LIMITED (registered no. 4623760) the registered office of which is at Unit 2C, 

Noral Way, Banbury Office Village, Banbury, Oxfordshire, OX16 2SB (“StarTraq”) 

2. [FOREIGN COMPANY] a corporation organised and existing under the laws of [foreign 

jurisdiction], whose principal place of business is at [address] (the “Customer”) 

Agreed Terms: 

1. Definitions and Interpretation 

The definitions and rules of interpretation set out in Schedule 1 have effect as if set out 

here. 

2. Supply of Services 

2.1 StarTraq agrees to supply the Services to the Customer for the Term on the 

terms of the SLA. 

2.2 The SaaS Services shall be supplied for use in the Territory (only) subject to 

the terms of the EUSA. 

2.3 Additional modules for the Software may be subscribed to by the Customer as 

part of the SaaS Services during the Term on such terms as may be agreed by 
the parties and the amendments so agreed to Schedules 2 and 5 shall be 

recorded in accordance with the change control procedure in Clause 5.1. 

3. Prices and Payment 

3.1 The prices to be paid by the Customer to StarTraq for all Services supplied to 

it are as shown in Schedule 5. 

3.2 StarTraq will invoice the Customer monthly in arrears based on the number of 

offences processed using the SaaS Services.  Number of offences processed 
means each offence uploaded within the Software that is accepted as being a 

valid offence. 

3.3 The Customer shall pay the full amount invoiced to it by StarTraq in pounds 

sterling within 30 days of the invoice date. 

3.4 The Customer shall not be entitled by reason of any set-off, counter-claim, 
abatement, or other similar deduction to withhold payment of any amount due 

to StarTraq. 
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3.5 StarTraq's prices are exclusive of any sales or withholding taxes that may be 
applicable, which shall be paid by the Customer.  The Customer shall be 

responsible for the collection, remittance and payment of any or all taxes, 
charges, levies, assessments, withholdings and other fees of any kind imposed 
by governmental or other authority in respect of the purchase, importation, sale, 
lease or other distribution of the Software and/or Services and/or its payments 

to StarTraq. 

3.6 Interest shall be chargeable on any amounts overdue at the rate of 4% per 
annum above the base rate of Royal Bank of Scotland plc as applying from 

time to time to run from the due date for payment until receipt by StarTraq of 
the full amount whether or not after judgment and without prejudice to any other 

right or remedy of StarTraq. 

3.7 The prices stated in Schedule 5 shall be index-linked by reference to the UK 
Retail Prices Index (all items) (index January 1987 = 100) published by the UK 
Office for National Statistics or any official replacement for that index (the “RPI”) 
with effect from each anniversary of the Go-Live Date, so that if the RPI index 

figure last published before that date shows an increase in relation to the RPI 
index figure last published before the date one year earlier, such prices will be 

increased in the same proportion. 

4. Compliance with Laws and Regulations 

4.1 The Customer shall be responsible for obtaining any necessary import licences 
or permits necessary for the use of the Software and/or Services in the 

Territory. 

4.2 The Customer warrants to StarTraq that it has informed StarTraq of all 
Legislation affecting the use of the Software which are in force in the Territory 

or any part of it (“Local Regulations”) at the date of this Agreement. 

4.3 The Customer shall give StarTraq as much advance notice as reasonably 

possible of any prospective changes in the Local Regulations. 

4.4 Any adaptation of the Software to comply with the Local Regulations may be 

agreed as a Functionality Enhancement in accordance with Clause 5 and the 

SLA.  StarTraq reserves the right not to undertake any such adaptation. 

5. Change Control 

5.1 The Customer may, by written request to StarTraq at any time during the term 
of this Agreement, request a change to the Software in accordance with the 

procedure for Functionality Enhancements set out in the SLA. 

5.2 Any variation which the parties may agree to the terms of this Agreement, 

including (without limitation) any change to the Software modules or any 
Functionality Enhancement or any variation in the pricing shall be recorded in 

a Change Control Agreement. 

5.3 If a Functionality Enhancement is required, StarTraq shall not make the 
requested change to the Software until the parties have agreed and signed the 

Change Control Agreement to record its terms. 
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6. Intellectual Property Rights 

6.1 Unless otherwise agreed between the parties, all Intellectual Property Rights in 

and to the Software and in any Functionality Enhancements belong, and shall 

belong, to Lemnos. 

6.2 The Customer shall take all such steps as StarTraq may reasonably require to 
assist Lemnos in maintaining the validity and enforceability of the Intellectual 

Property Rights of Lemnos during the term of this Agreement. 

6.3 Without prejudice to the right of the Customer or any third party to challenge 
the validity of any Intellectual Property Rights of Lemnos, the Customer shall 

not do or authorise any third party to do any act which would or might invalidate 
or be inconsistent with any Intellectual Property Rights of Lemnos and shall not 
omit or authorise any third party to omit to do any act which, by its omission, 

would have that effect or character. 

6.4 StarTraq and Lemnos make no representation or warranty as to the validity or 
enforceability of the Intellectual Property Rights in the Software and the Trade 

Marks. 

6.5 The Customer shall not:  

6.5.1 copy the Software or any part of any of it; 

6.5.2 modify, adapt, develop, create any derivative work, reverse engineer, 

decompile, disassemble or carry out any act otherwise restricted by 
copyright or other Intellectual Property Rights in the Software, except 
and only to the extent that it is expressly permitted by the EUSA or 

applicable law. 

6.6 The Customer shall ensure that each reference to, and use of, any of the Trade 
Marks by the Customer is in a manner approved from time to time by StarTraq 
and accompanied by an acknowledgement in a form approved by StarTraq that 

the same is a trade mark (or registered trade mark) of Lemnos. 

6.7 The Customer shall not: 

6.7.1 use any of the Trade Marks in any way which might prejudice their 

distinctiveness or validity or the goodwill of Lemnos therein; 

6.7.2 use in relation to the Software and/or Services any trade marks other 
than the Trade Marks without obtaining the prior written consent of 

StarTraq; or 

6.7.3 use any trade marks or trade names so resembling any trade mark or 
trade names of StarTraq or Lemnos as to be likely to cause confusion 

or deception. 

6.8 Other than the licences expressly granted under this Agreement, neither party 
grants any licence of, right in or makes any assignment of any of its Intellectual 
Property Rights.  In particular, except as expressly provided in this Agreement, 

the Customer shall have no rights in respect of any trade names or trade marks 
used by StarTraq or Lemnos in relation to the Software and/or Services or their 
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associated goodwill, and the Customer hereby acknowledges that all such 
rights and goodwill shall inure for the benefit of and are (and shall remain) 

vested in, Lemnos. 

6.9 At the request of StarTraq, the Customer shall do or procure to be done all such 
further acts and things (including the execution of documents) as StarTraq shall 
reasonably require to give StarTraq and/or Lemnos the full benefit of this 

Agreement. 

6.10 The Customer shall promptly give notice in writing to StarTraq in the event that 

it becomes aware of: 

6.10.1 any infringement or suspected infringement of the Trade Marks or any 
other Intellectual Property Rights in or relating to any of the Software, 

Documentation and/or Services; and 

6.10.2 any claim that any of the Software, Documentation and/or Services or 
the manufacture, use, sale, supply or other disposal of any of the 
Software, Documentation and/or Services, whether or not under the 

Trade Marks, infringes the rights of any third party. 

6.11 In the case of any matter falling within Clause 6.10.1: 

6.11.1 StarTraq shall, in its absolute discretion after consultation with the 
Customer, determine what action if any shall be taken in respect of the 

matter; and 

6.11.2 StarTraq shall have sole control over and shall conduct any consequent 

action as it shall deem necessary; 

6.11.3 the Customer shall, at the request of StarTraq, provide all reasonable 
assistance to StarTraq (including, but not limited to, the use of its name 
in, or being joined as a party to, proceedings) in connection with any 

action to be taken by StarTraq and/or Lemnos; and 

6.11.4 StarTraq shall pay all costs in connection with that action and shall be 
entitled to all damages and other sums which may be paid or awarded 

as a result of any such action. 

6.12 In the case of any matter falling within Clause 6.10.2, Clauses 7.3 to 7.5 

(inclusive) of the EUSA shall apply. 

7. Confidentiality 

7.1 Each party may have access to Confidential Information of the other party 
under this Agreement.  A party's Confidential Information shall not include 

information that: 

7.1.1 is or becomes publicly known through no act or omission of the 

receiving party; or 

7.1.2 was in the other party's lawful possession prior to the disclosure; or 

7.1.3 is lawfully disclosed to the receiving party by a third party without 
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restriction on disclosure; or 

7.1.4 is independently developed by the receiving party, which independent 

development can be shown by written evidence; or 

7.1.5 is required to be disclosed by law, by any court of competent jurisdiction 

or by any regulatory or administrative body. 

7.2 Each party shall: 

7.2.1 treat the other's Confidential Information in confidence and keep it 
secret with the same degree of care as it employs with regard to its own 
confidential information of a like nature and in any event in accordance 

with best current commercial security practices; 

7.2.2 not use the other's Confidential Information for any purpose other than 

in accordance with this Agreement; and 

7.2.3 not without the prior written consent of the other party divulge any part 

of the Confidential Information to any person except: 

7.2.3.1 to its own employees and then only to those employees who 

need to know the same; and/or 

7.2.3.2 to its auditors, the tax authorities, a court of competent 
jurisdiction, governmental body or applicable regulatory 
authority and any other persons or bodies having a right duty or 

obligation to know the business of the other party and then only 

in pursuance of such right, duty or obligation. 

7.3 Both parties undertake to ensure that persons and bodies referred to in Clause 

7.2.3 are made aware prior to the disclosure of any part of the Confidential 
Information that the same is confidential and that they accept a duty of 

confidence equivalent to that owed to the other party. 

7.4 Each party must promptly notify the other party if it becomes aware of any 

breach of confidence by any person to whom it divulges all or any part of the 
Information and give the other party all reasonable assistance in connection 
with any proceedings which the other party may institute against such person 

for breach of confidence. 

7.5 This Clause 7 shall survive termination of this Agreement and/or the EUSA 

and/or the SLA for any reason. 

8. Anti-Bribery 

8.1 The Customer shall: 

8.1.1 comply with all applicable laws, regulations, codes and sanctions 
relating to anti-bribery and anti-corruption including but not limited to the 

Bribery Act 2010 (“Relevant Requirements”); 

8.1.2 not engage in any activity, practice or conduct which would constitute 
an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such 
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activity, practice or conduct had been carried out in the UK; 

8.1.3 have and shall maintain in place throughout the term of this Agreement 

its own policies and procedures, including but not limited to adequate 
procedures under the Bribery Act 2010, to ensure compliance with the 
Relevant Requirements and Clause 8.1.2, and will enforce them where 

appropriate; 

8.1.4 promptly report to StarTraq any request or demand for any undue 
financial or other advantage of any kind received by the Customer in 

connection with the performance of this Agreement; 

8.1.5 immediately notify StarTraq if a foreign public official becomes an officer 
or employee of the Customer or acquires a direct or indirect interest in 
the Customer (and the Customer warrants that it has no foreign public 

officials as officers, employees or direct or indirect owners at the date 

of this Agreement); 

8.1.6 within 1 month of the date of this Agreement, and annually thereafter, 
certify to the Customer in writing signed by an officer of the Customer, 

compliance with this Clause 8 by the Customer and all persons 
associated with it and all other persons for whom the Customer is 
responsible under Clause 8.1.3.  The Customer shall provide such 

supporting evidence of compliance as StarTraq may reasonably 

request. 

8.2 Without prejudice to Clause 15.1 the Customer shall ensure that any person 

associated with the Customer who is performing services or providing goods in 
connection with this Agreement does so only on the basis of a written contract 
which imposes on and secures from such person terms equivalent to those 
imposed on the Customer in this Clause 5 (“Relevant Terms”).  The Customer 

shall in all circumstances be responsible for the observance and performance 
by such persons of the Relevant Terms, and shall in all circumstances be 
directly liable to the Customer for any breach by such persons of any of the 

Relevant Terms howsoever arising. 

8.3 Breach of this Clause 8 shall be deemed a material breach, which is 

irredeemable, under Clause 12.2.1. 

8.4 For the purpose of this Clause 8, the meaning of adequate procedures and 
foreign public official and whether a person is associated with another person 
shall be determined in accordance with section 7(2) of the Bribery Act 2010 
(and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) 

of that Act and section 8 of that Act respectively.  For the purposes of this 
Clause 8 a person associated with the Customer includes but is not limited to 

any subcontractor of the Customer. 

9. Data Protection and Processing of Personal Data 

9.1 In this Clause 9, “Data Protection Legislation” means: 

9.1.1 unless and until the GDPR is no longer directly applicable in the UK, 

the General Data Protection Regulation ((EU) 2016/679) and any 
national implementing laws, regulations and secondary legislation, as 
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amended or updated from time to time, in the UK and then 

9.1.2 any successor legislation to the GDPR or the Data Protection Act 1998; 

and (unless the context otherwise requires) terms defined in the Data 

Protection legislation have the same meanings in this Clause 9. 

9.2 Both parties will comply with all applicable requirements of the Data Protection 
Legislation.  This Clause 9 is in addition to, and does not relieve, remove or 

replace, a party's obligations under the Data Protection Legislation. 

9.3 The parties acknowledge that for the purposes of the Data Protection 
Legislation, the Customer is the data controller and StarTraq is the data 

processor. 

9.4 Without prejudice to the generality of Clause 9.2, the Customer will ensure that 
it has all necessary appropriate consents and notices in place to enable lawful 

transfer of the Personal Data to StarTraq for the duration and purposes of this 

Agreement. 

9.5 Without prejudice to the generality of Clause 9.2, StarTraq shall, in relation to 
any Personal Data processed in connection with the performance by StarTraq 

of its obligations under this Agreement: 

9.5.1 process that Personal Data only on the written instructions of the 
Customer unless StarTraq is required by the laws of any member of the 

European Union or by the laws of the European Union applicable to 
StarTraq (“Applicable Laws”) to process Personal Data.  Where 
StarTraq is relying on laws of a member of the European Union or 

European Union law as the basis for processing Personal Data, 
StarTraq shall promptly notify the Customer of this before performing 
the processing required by the Applicable Laws unless those Applicable 

Laws prohibit StarTraq from so notifying the Customer; 

9.5.2 ensure that it has in place appropriate technical and organisational 
measures, reviewed and approved by the Customer, to protect against 
unauthorised or unlawful processing of Personal Data and against 

accidental loss or destruction of, or damage to, Personal Data, 
appropriate to the harm that might result from the unauthorised or 
unlawful processing or accidental loss, destruction or damage and the 

nature of the data to be protected, having regard to the state of 
technological development and the cost of implementing any measures 
(those measures may include, where appropriate, pseudonymising and 
encrypting Personal Data, ensuring confidentiality, integrity, availability 

and resilience of its systems and services, ensuring that availability of 
and access to Personal Data can be restored in a timely manner after 
an incident, and regularly assessing and evaluating the effectiveness of 

the technical and organisational measures adopted by it); 

9.5.3 ensure that all personnel who have access to and/or process Personal 

Data are obliged to keep the Personal Data confidential; 

9.5.4 not transfer any Personal Data outside of the European Economic Area 
or a country which the European Commission has decided offers an 
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adequate level of data protection unless the prior written consent of the 

Customer has been obtained and the following conditions are fulfilled: 

9.5.4.1 the Customer or StarTraq has provided appropriate safeguards 

in relation to the transfer; 

9.5.4.2 the data subject has enforceable rights and effective legal 

remedies; 

9.5.4.3 StarTraq complies with its obligations under the Data Protection 
Legislation by providing an adequate level of protection to any 

Personal Data that is transferred; and 

9.5.4.4 StarTraq complies with reasonable instructions notified to it in 
advance by the Customer with respect to the processing of the 

Personal Data; 

9.5.5 assist the Customer, at the Customer's cost, in responding to any 
request from a Data Subject and in ensuring compliance with its 
obligations under the Data Protection Legislation with respect to 
security, breach notifications, impact assessments and consultations 

with supervisory authorities or regulators; 

9.5.6 notify the Customer without undue delay on becoming aware of a 

Personal Data breach; 

9.5.7 at the written direction of the Customer, delete or return Personal Data 
and copies thereof to the Customer on termination of the agreement 

unless required by Applicable Law to store the Personal Data; and 

9.5.8 maintain complete and accurate records and information to 
demonstrate its compliance with this Clause 9 and allow for audits by 

the Customer or the Customer's designated auditor. 

9.6 The Customer consents to StarTraq appointing a Cloud service provider for 

hosting (currently Microsoft Azure) and StarTraq’s associated software 
maintenance company as third-party processors of Personal Data under this 
Agreement.  StarTraq confirms that it has entered or (as the case may be) will 

enter with each third-party processor into a written agreement substantially on 
that third party's standard terms of business or incorporating terms which are 
substantially similar to those set out in this Clause 9.  As between the Customer 

and StarTraq, StarTraq shall remain fully liable for all acts or omissions of any 

third-party processor appointed by it pursuant to this Clause 9.6.  

10. Warranties 

10.1 Each party represents, warrants and undertakes that: 

10.1.1 it has full capacity and authority and all necessary consents to enter into 
and to perform this Agreement and to grant the rights and licences 
referred to in this Agreement and that this Agreement is executed by its 

duly authorised representative and represents a binding commitment 

on it; and 
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10.1.2 it shall comply with all applicable Legislation in the performance of its 

obligations under this Agreement. 

10.2 StarTraq gives the warranties to the Customer: 

10.2.1 in respect of the Software that are expressly stated in the EUSA; 

10.2.2 in respect of the Services that are expressly stated in the SLA. 

10.3 StarTraq does not warrant that the Software is free from Errors.  The Support 

and Maintenance Services are the agreed mechanism for dealing with any 

Errors that may occur and constitute the Customer’s sole remedy for Errors. 

10.4 Any other warranties, conditions and/or representations on the part of StarTraq 

and/or Lemnos in respect of the Software and/or Services that are not 
expressly stated in this Agreement, the EUSA or SLA, including (but not limited 
to) implied or statutory ones, are hereby excluded to the maximum extent 

permitted by law. 

11. Limitation of Liability 

11.1 The following provisions, together with the applicable provisions of the EUSA 
and/or SLA, set out the entire financial liability of StarTraq (including any liability 

for the acts or omissions of its employees, agents and sub-contractors) to the 

Customer in respect of: 

11.1.1 any breach of this Agreement howsoever arising; and 

11.1.2 any representation, misrepresentation (whether innocent or negligent) 
statement or tortious act or omission (including without limitation 

negligence) arising under or in connection with this Agreement. 

11.2 Nothing in this Agreement excludes the liability of StarTraq: 

11.2.1 for death or personal injury caused by StarTraq's negligence; or 

11.2.2 for fraud or fraudulent misrepresentation.  

11.3 Other than in relation to any liability under Clause 6.12, and subject to Clause 

11.2, StarTraq shall not in any circumstances be liable whether in tort (including 
for negligence or breach of statutory duty howsoever arising), contract, 

misrepresentation (whether innocent or negligent) or otherwise for: 

11.3.1 loss of profits; or 

11.3.2 loss of business; or 

11.3.3 depletion of goodwill or similar losses; or 

11.3.4 loss of anticipated savings; or 

11.3.5 loss of goods; or 

11.3.6 loss of use; or 
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11.3.7 loss or corruption of data or information; or 

11.3.8 any special, indirect, consequential or pure economic loss, costs, 

damages, charges or expenses. 

11.4 Other than in relation to any liability under Clause 6.12, StarTraq's total 
aggregate liability in contract, tort (including without limitation negligence or 
breach of statutory duty howsoever arising), misrepresentation  (whether 

innocent or negligent), restitution or otherwise, arising in connection with the 
performance or contemplated performance of this Agreement shall in all 
circumstances be limited to the amount actually paid by the Customer to 

StarTraq under this Agreement in the 12 months preceding the date on which 

the claim arose. 

11.5 In the event of any breach of StarTraq's warranties in Clause 8.1 of the EUSA 

(whether by reason of defective materials, production faults or otherwise) the 
Customer's sole remedy and StarTraq's only obligation and liability to the 

Customer shall be for StarTraq to: 

11.5.1 correct the Software in question; or 

11.5.2 at StarTraq's option, repay any price paid for the Services. 

12. Term and Termination 

12.1 This Agreement shall commence on the date of its execution and shall (subject 

to Clause 12.2) continue indefinitely unless terminated by either party giving to 
the other not less than 6 months’ written notice to expire on the first or any 

subsequent anniversary of the Go-Live Date. 

12.2 Without prejudice to any other rights or remedies to which the parties may be 
entitled, either party may terminate this Agreement by immediate notice to and 

without liability to the other if: 

12.2.1 the other party commits a material breach of any of the terms of this 

Agreement and (if such a breach is remediable) fails to remedy that 
breach within 30 days of that party being notified in writing of the breach; 

or 

12.2.2 an order is made or a resolution is passed for the winding up of the 
other party, or circumstances arise which entitle a court of competent 

jurisdiction to make a winding-up order of such other party; or 

12.2.3 an order is made for the appointment of an administrator to manage the 
affairs, business and property of the other party, or documents are filed 
with a court of competent jurisdiction for the appointment of an 
administrator of such other party, or notice of intention to appoint an 

administrator is given by such other party or its directors or by a 
qualifying floating charge holder (as defined in paragraph 14 of 

Schedule B1 to the Insolvency Act 1986); or 

12.2.4 a receiver is appointed of any of the other party's assets or undertaking, 
or if circumstances arise which entitle a court of competent jurisdiction 
or a creditor to appoint a receiver or manager of such other party, or if 
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any other person takes possession of or sells such other party's assets; 

or 

12.2.5 the other party makes any arrangement or composition with its 
creditors, or makes an application to a court of competent jurisdiction 

for the protection of its creditors in any way, or becomes bankrupt; or 

12.2.6 the other party ceases, or threatens to cease, to trade; or 

12.2.7 the other party takes or suffers any similar or analogous action in any 

jurisdiction in consequence of debt. 

12.3 Without prejudice to any other rights or remedies to which StarTraq may be 

entitled, StarTraq may terminate the Agreement by immediate notice to and 

without liability to the Customer if: 

12.3.1 the EUSA is terminated in accordance with Clause 11.2 of the EUSA; 

12.3.2 there is a change of control of the Customer within the meaning of 

section 1124 of the Corporation Tax Act 2010; or 

12.3.3 the Customer challenges or disputes the validity of any of Lemnos' 

Intellectual Property Rights; or 

12.3.4 the Customer purports to assign any of its rights or obligations under 

this Agreement. 

13. Effects of Termination 

13.1 Upon termination or expiry of this Agreement for any reason: 

13.1.1 the accrued rights of the parties as at termination or the continuation 
after termination of any provision expressly stated to survive or implicitly 

surviving termination shall not be affected or prejudiced; and 

13.1.2 subject to the above provisions of this Clause 13.1, all rights and 

licences of the Customer under this Agreement shall terminate.  

13.2 The termination of this Agreement shall not of itself give rise to any liability on 

the part of StarTraq to pay any compensation to the Customer for loss of profits 
or goodwill, to reimburse the Customer for any costs relating to or resulting 

from such termination, or for any other loss or damage. 

14. Force Majeure 

14.1 Neither party shall in any circumstances be in breach of this Agreement nor 
liable for delay in performing, or failure to perform, any of its obligations under 

this Agreement if such delay or failure results from events, circumstances or 
causes beyond its reasonable control, including, without limitation, strikes, lock-
outs or other industrial disputes (whether involving the workforce of the 
Customer or any other party), failure of a utility service or transport or 

telecommunications network, act of God, war, riot, civil commotion, malicious 
damage, compliance with any law or governmental order, rule, regulation or 
direction, accident, breakdown of plant or machinery, fire, flood, storm or 
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default of suppliers or sub-contractors. 

14.2 In such circumstances the affected party shall be entitled to a reasonable 

extension of the time for performing such obligations, provided that if the period 
of delay or non-performance continues for six months, the party not affected 
may terminate this Agreement by giving 30 days' written notice to the other 

party. 

15. Assignment 

15.1 The Customer shall not, without the prior written consent of StarTraq, assign, 
transfer, charge, sub-contract or deal in any other manner with all or any of its 

rights or obligations under this Agreement. 

15.2 StarTraq may at any time assign, transfer, charge, sub-contract or deal in any 

other manner with all or any of its rights or obligations under this Agreement.  

16. General 

16.1 This Agreement (together with any documents referred to in this Agreement, 
insofar as each of the parties is party to such documents) constitutes the entire 
Agreement between the parties relating to its subject matter, and supersedes 

any previous Agreement between the parties relating to that matter. 

16.2 Each party acknowledges that it has not entered into this Agreement on the 
basis of, and does not rely on, any representation, warranty or other provision 

that is not expressly included in this Agreement, and it irrevocably and 
unconditionally waives any right it may have to claim damages and/or to rescind 
this Agreement on the basis of any misrepresentation that is not expressly 

included in this Agreement or breach of warranty that is not expressly included 
in this Agreement, unless such misrepresentation or breach of warranty was 
fraudulent.  The parties agree that this exclusion is reasonable as it is mutual, 
and it is their intention that all representations and warranties in respect of the 

subject matter of this Agreement should be expressly set out in this Agreement.  

16.3 This Agreement may only be varied in writing, under the signature of all the 

parties or their authorised representatives. 

16.4 This Agreement is binding upon and will continue in force for the benefit of the 

successors of the parties. 

16.5 Lemnos is intended to have the benefit of those provisions referencing it.  

Otherwise, a person who is not a party to this Agreement may not enforce any 

of its terms under the Contracts (Rights of Third Parties) Act 1999. 

16.6 Any notice required to be given under this Agreement or communication in 
respect of this Agreement must be in writing, and must be served by sending it 

by pre-paid first class post (within the United Kingdom) or by fax or by delivering 
it by hand or by international courier service to the registered office for the time 
being of the addressee (if it is a company) or (if otherwise) to his address as 

stated in this Agreement, or to such other address as it may from time to time 
notify for the purpose.  If posted, the notice or communication will be deemed 
to have been served 48 hours after posting.  If faxed it will be deemed to have 

been served upon transmission, unless transmitted after 17.00 hours, when it 
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will be deemed to have been served on the next business day in the country of 
receipt.  If delivered by hand or by international courier service it will be deemed 

to have been served upon delivery.  To prove service by post it is sufficient to 
show that the envelope was properly stamped, addressed and placed in the 
post.  To prove service by fax is sufficient to produce a transmission report or 
journal showing the addressee’s current fax number and indicating correct 

transmission of the right number of pages on a specified date at a specified 
time.  To prove service by hand or by international courier service it is sufficient 

to show personal delivery to the correct address. 

16.7 No delay or omission of any party in exercising any right or remedy in whole or 
in part is to be construed as a waiver of it, or to operate so as to limit or preclude 

any further or other exercise of it. 

16.8 No announcement of any kind may be made in respect of the subject matter of 
this Agreement unless specifically agreed by the parties both as to the timing 

and the contents of the announcement. 

16.9 Each party is responsible for its own costs of and incidental to this Agreement 

and its subject matter. 

16.10 This Agreement is governed by and is to be construed in all respects in 

accordance with English Law. 

16.11 If any dispute arises out of this Agreement, the parties will attempt to settle it 
by mediation in accordance with the Centre for Dispute Resolution (CEDR) 

Model Mediation Procedure. 

16.12 Subject to Clause 16.11 or where immediate injunctive relief is sought, In 
relation to any legal action or proceedings arising out of or in connection with 
this Agreement (“Proceedings”), each of the parties irrevocably submits to the 
jurisdiction of the English courts and waives any objection to Proceedings in 

such courts on the grounds of venue or on the grounds that Proceedings have 

been brought in an inappropriate forum. 

16.13 This Agreement may be executed in any number of counterparts, each of which 

is an original, but all of which together constitute one and the same instrument.  
This Agreement becomes effective at such time as its counterparts have been 
executed and delivered by the parties and it is not a condition to its effectiveness 

that each of the parties has executed the same counterpart. 

EXECUTED under hand in two originals on the date at the head of this Agreement. 
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Schedule 1: Definitions and Interpretation 

 (Clause 1) 

In this Agreement (the “SSA”), the EUSA and the SLA, where the context so admits: 

1. The following words and expressions have the meanings set out against each or given 

in the provision of this Agreement cross-referenced against each (as applicable): 

Used in Definition Meaning 

SSA, EUSA, SLA “Agreement” this System Supply Agreement 

SSA, SLA “Azure” Microsoft Azure 

SLA “Basic 

Enhancements” 

changes or additions to the Software, 

including any Error Corrections, which are 
logical improvements to the Software.  Basic 
Enhancements include only those 

improvements that are generally made 
available at no additional cost to StarTraq’s 
customers that purchase annual 

maintenance. 

SSA “Change Control 

Agreement” 

a written agreement between the parties 
specifying any variation they may agree to the 
terms of this Agreement, and setting out in 

particular any changes to Schedules 2 and/or 5 
and/or any Functionality Enhancements and 

their price 

SSA “Confidential 

Information” 

any proprietary or confidential information 
which is disclosed by either party to the other 
under or in connection with this Agreement 
(whether orally or in writing, and whether or not 

such information is expressly stated to be 
confidential or marked as such), including, 
without limitation, information contained or 

embodied in the Software, the 
Documentation, the Specification and other 
information supplied by the Customer or 

StarTraq which may reasonably be supposed 

to be confidential 

SSA, EUSA, SLA “Customer” Party 2 to this Agreement 

SLA “Database” the Customer’s database of information which 

is processed by the Software 

EUSA, SLA “Documentation” the operating manuals, user instructions, 
technical literature and all other related 

materials in eye-readable form made available 
to the Customer by StarTraq for aiding the use 

and application of the Software 
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Used in Definition Meaning 

EUSA, SLA “Error” any failure of the Software substantially to 

conform to the Specification and/or 

Documentation 

SLA “Error Correction” a software modification or addition that, when 
made or added to the Software, establishes 

material conformity to the Specification and/or 

Documentation 

SSA, EUSA “EUSA” the end user subscription agreement for the 

SaaS Services from time to time, as notified by 
StarTraq to the Customer, the current form of 

which is set out in Schedule 3 

SSA, SLA “Functionality 

Enhancements” 

enhancements and/or additions to StarTraq’s 
existing software modules that are not 
scheduled as forthcoming Basic or Major 

Enhancements 

SSA “Go-Live Date” the date the first transaction is successfully 
processed by the Customer using the 

Software 

SLA “Implementation 

Plan” 

the implementation plan, including any 
timescales, as provided in any tender 
response by StarTraq or otherwise agreed in 

writing by the parties 

SSA, EUSA “Intellectual Property 

Rights” 

all intellectual property rights of any kind 
existing anywhere in the world whether or not 
registered and all applications, renewals and 

extensions of the same and whenever arising, 
registered or applied to be registered including, 
without limitation, copyright, database rights, 

design rights, patents, trade marks, service 
marks, trade names and other rights in 
goodwill, rights in know-how, trade secrets and 

other confidential information 

SSA “Legislation” any statute, statutory provision or subordinate 
legislation or any mandatory rules or guidance 
issued by any regulatory body having 

jurisdiction over the applicable party 

SSA, EUSA “Lemnos” Lemnos Limited; the owner of the Intellectual 
Property Rights in the Software, 

Documentation and Trade Marks 

EUSA “Licence” the licence granted by StarTraq to the 
Customer to use the Software on a subscription 

basis on the terms of the EUSA 
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Used in Definition Meaning 

SSA, SLA “Maintenance 

Services” 

the maintenance services to be provided by 

StarTraq in respect of the Software pursuant 
to the SLA including analysis, coding, testing, 

and release of Error Corrections 

SLA “Major 

Enhancements” 

changes or additions to the Software, other 

than an Error Correction or Basic 

Enhancement, that: 

• contain significant new features; 

• may be priced and offered separately 
as optional additions to the Software; 
and/or 

• are not made available to customers 
that purchase Maintenance Services 

from StarTraq without separate charge 

SLA “Master User” see Clause 6.2.6 of the SLA 

SLA “Normal Support 

Hours” 

from 08:30 to 17:00 U.K. local time on Monday 

to Friday inclusive (excluding national 

holidays in England) 

SSA “SaaS Services” the subscription services to be supplied by 
StarTraq to the Customer allowing the Users to 

access the Software online, including the 

hosting of the Database 

SSA, SLA “Services” the Set-up Services, the Training Services, the 

SaaS Services, the Support Services and the 

Maintenance Services 

SLA “Set-up Services” the Set-up Services to be provided by 
StarTraq in respect of the Software and 

Database pursuant to the SLA 

SSA, SLA “SLA” the service level agreement for the Services 
from time to time, as notified by StarTraq to the 

Customer, the current form of which is set out 

in Schedule 4 

SSA, EUSA, SLA “Software” a computerized traffic management and 

enforcement system known as the ‘StarTraq 
Software’ which is comprised of a modular 
combination of computer software products, 
the particular combination of which to be 

supplied to the Customer on a subscription 
basis by means of the SaaS Services is as 
listed in Schedule 2 together with related 

documentation in English, and/or any 
additional or replacement products and related 
documentation which StarTraq may supply to 
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Used in Definition Meaning 

the Customer on a subscription basis pursuant 

to this Agreement 

EUSA, SLA “Specification” any specification of the Software describing its 
facilities and functions set out in the 
Agreement or separately agreed as such and 

signed or initialled on behalf of StarTraq and 

the Customer 

SSA “SSA” this Software Subscription Agreement 

SSA, EUSA, SLA “StarTraq” StarTraq (UK) Limited; Party 1 to this 

Agreement 

EUSA “Subscription Fee” the fee specified in the Agreement for (or 

which is inclusive of) the SaaS Services 

SSA, SLA “Support Services” the support services to be provided by 
StarTraq in respect of the Software pursuant 

to the SLA 

SLA “Technical 

Administrator” 
see Clause 6.1.2 of the SLA 

SSA, SLA “Term” the period of this Agreement, as stated in 

Clause 12.1 

SSA, EUSA “Territory” [insert description of Territory] 

SSA “Trade Marks” the trade marks ‘StarTraq’, ‘StarDocs’ and 

‘StarTraq Dome’ 

SLA “Training Services” the programme of training of the Customer’s 

employees specified in the SLA 

SLA “Upgrades” new or replacement versions of the Software 

and/or additional modules containing 
Functionality Enhancements and/or major 
Enhancements which (in either case) are not 

made available to customers that purchase 
Maintenance Services from StarTraq without 

separate charge 

SLA “Updates” new versions periodically released of the 
Software, including Basic Enhancements 

and/or Major Enhancements 

SLA “Users” the Customer’s personnel who are authorised 

to use the Software 

SLA “Working Hours” hours of the day during Normal Support Hours 
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Used in Definition Meaning 

only 

SSA, SLA “Year” the period of 12 months from the Go-Live Date 
and each consecutive period of 12 months 

thereafter during the Term 

2. References to the singular or plural numbers include each other, and references to the 

masculine, feminine or neuter genders include the others; 

3. Headings are for ease of reference only, and are not intended to affect the construction 

of any provision; 

4. References to Recitals, Clauses and Schedules are references respectively to Recitals 
to this Agreement, clauses of this Agreement and Schedules to this Agreement, 
references in Schedules to Clauses are to Clauses of that Schedule, and references 

to this Agreement include the Schedules; 

5. References to the parties are to the parties to this Agreement; 

6. References to persons include individuals, bodies corporate, partnerships and 

unincorporated associations; 

7. Obligations on the part of more than one person are joint and several; and 

8. References to statutory provisions are to be construed as references to those 
provisions as amended or re-enacted, or as their application is modified by other 

provisions, from time to time, and so as to include references to any provisions of which 

they are re-enactments (whether with or without modification). 
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Schedule 2: Software 

 [Schedule to be edited to list only those software products agreed to be supplied or 

subscribed to] 

Traqer 

Traqer is StarTraq’s mobile ticketing application.  Traqer has been designed using the latest 
mobile technology to allow enforcement officers to capture, upload and print a ticket from any 

location.  Traqer can be used to capture all offence information including: offender details, 

statements, images and geo location data.  

Traqer was built using the latest mobile technology, IndexedDB.  This technology allows the 
storage of an offences data within the handheld's browser.  This means that an enforcement 

officer can continue to issue tickets even if they don't have an internet connection available.  
Any captured offences will be uploaded once an internet connection is available.  Traqer is 
easy to deploy as it only requires a link to be sent to a mobile phone rather than a download 

of an application. 

Selecting an incident type 

Traqer can be used to issue an FPN for any offence type enforced.  Offence types and their 
relevant legislative requirements are managed via the StarTraq Dome back office platform.  

Once configured in the back office, offence types are available to the Enforcement Officer to 

issue through the mobile interface. 

FPN’s can be issued directly to an offender, or created where the offender is not known e.g. 

a fly tipping offence.  If an Enforcement Officer selects that an offender is not present, all fields 

relating to the offender are hidden and do not need to be completed. 

Address Look-up 

Where an offender is present, StarTraq are able to offer access to a Quick Address lookup 

directly from the mobile application.  This has two benefits; firstly, a full address does not need 
to be entered by the Enforcement Officer – simply the house number and postcode.  Secondly, 

it confirms that the offender is giving accurate information relating to their home address 

GPS location recording 

To increase accuracy for the recording of offence locations, Traqer uses the phone’s GPS 

functionality to record the Enforcement Officers precise location. 

Saving & optional printing of a ticket 

Once all required information has been entered for the selected offence type, the Enforcement 

Officer is presented with 2 options.  The ticket can be saved and uploaded automatically to 
the back office platform, or it can be saved to the back office and a PDF created for the printing 

of the ticket in the field via a Bluetooth or Wireless printer. 

Back office 

Printing 

All back office printing is managed by the StarTraq solution and can be configured to meet 
your business processes.  Should you choose not to print FPN’s at the roadside, they can be 

printed in the back office. 

All notices and documents that are printed from the StarTraq Dome are archived automatically 
to each offence record and are available to view from the documents tab of the offence record.  
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Also displayed is a description of the document, the time and date it was printed and who it 

was printed by.  A thumbnail is also available to open the document as a PDF. 

 

Scanning 

All documents and correspondence scanned into the StarTraq solution are allocated to the 
relevant offence record in the StarTraq Dome.  This means that there is one central system 

that contains the very latest information on a case.  There is no need to check multiple systems 

to see which documents have been sent or received.   

StarTraq’s intuitive scanning application is used to scan each document into the StarTraq 

Dome.  Once successfully scanned, each document is allocated to its relevant offence record.   

Integrated Document Management System 

The StarTraq document management system is an intelligent workflow driven system with 
configurable inboxes and timers.  This results in higher processing accuracy with 
significantly lighter manual administrative workload, plus a significant reduction in filing in a 

virtually paperless environment.  
 
Once documents are scanned into the system and allocated to offence records the workflow 

will be configured to direct the offence to the relevant workflow status and user/department 
for processing.  All documents are held within a single system enabling the retrieval and 
viewing of documents to be quick and simple. 

 
Offences which require action are automatically shown to the relevant team or user in their 
workspace.  It is a simple mouse click for a user to view their workspace – there is no need 
to collect piles of paper or run separate reports.   

 
An added benefit of the workspace functionally is that it allows the management team to 
have a ‘birds eye’ view of the department.  They are quickly able to view the amount of work 

across the department, identify any backlogs and allocate resources accordingly.  
Furthermore, as work is being intelligently allocated user performance can be monitored and 
addressed.  Real-time user performance reports are available to the management team from 

their dashboard within the StarTraq Dome. 
 

DomeForOffice 

The StarTraq solution makes it extremely flexible to respond to correspondence from 

offenders.  Using DomeForOffice, users are able to populate custom letters or preconfigured 
templates with relevant offence and offender details from the offence record within the 
StarTraq Dome.  It is also possible to include one or more offence images into these 

documents.   

DomeForOffice can be used with either MS Word or MS Outlook depending on whether a 
letter or email is to be sent.  Once populated with the correct information the letter can be sent 
to print, or email sent to the offender.  A copy is the automatically saved back to the offence 

record within the StarTraq Dome for future reference. 

Website for payment collection 

Payments will be handled by the StarTraq Dome via the provision of an unbranded online web 
portal.  Cash/cheque payments can also be manually recorded in the back office. 
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Schedule 3: End User Subscription Agreement 

1. Definitions and Interpretation 

The definitions and rules of interpretation set out in Schedule 1 to the Agreement have 

effect as if set out here. 

2. Grant of Licence 

2.1 StarTraq grants to the Customer a non-exclusive licence to permit the Users to 

access the Software and Documentation subject to the terms and conditions 

contained in this Licence. 

2.2 The Customer must access the Software for processing its own data for its own 

internal business purposes only. 

2.3 The Licence will not be deemed to extend to any programs or materials of 
StarTraq or its licensor(s) other than the Software and Documentation unless 

specifically agreed to in writing by StarTraq. 

2.4 The Customer acknowledges that it is licensed to permit the Users to access 
the Software and Documentation only in accordance with the express terms of 

this Licence and not further or otherwise. 

3. Term 

The Licence will continue for the period for which the Agreement remains in force until 
or unless terminated in accordance with any of the provisions of the Agreement or any 

clause of this Licence. 

4. Payment 

4.1 The Subscription Fee must be paid by the Customer in accordance with the 

Agreement. 

4.2 StarTraq may disable the Customer’s access to the Software if the Subscription 
Fee has not been paid by any due date.  Where new usernames and/or 
passwords are required in order to continue to continue to run the Software, 

StarTraq will provide them to the Customer upon payment in full in cleared 
funds of all sums then due from the Customer to StarTraq on any account 

whatever. 

5. Restrictions 

5.1 The Customer shall not: 

5.1.1 except as may be allowed by any applicable law which is incapable of 

exclusion by agreement between the parties: 

5.1.1.1 and except to the extent expressly permitted under this Licence, 
attempt to copy, modify, duplicate, create derivative works from, 
frame, mirror, republish, download, display, transmit, or 

distribute all or any portion of the Software and/or 
Documentation (as applicable) in any form or media or by any 
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means; or 

5.1.1.2 attempt to reverse compile, disassemble, reverse engineer or 

otherwise reduce to human-perceivable form all or any part of 

the Software; or 

5.1.2 access all or any part of the Software and Documentation in order to 
build a product or service which competes with the Software and/or the 

Documentation; or 

5.1.3 use the Software and/or Documentation to provide services to third 

parties; or 

5.1.4 license, sell, rent, lease, transfer, assign, distribute, display, disclose, 
or otherwise commercially exploit, or otherwise make the Software 

and/or Documentation available to any third party except the Users, or 

5.1.5 attempt to obtain, or assist third parties in obtaining, access to the 
Services and/or Documentation, other than as provided under this 

Licence. 

5.2 The Customer shall use all reasonable endeavours to prevent any 

unauthorised access to, or use of, the Software and/or the Documentation and, 

in the event of any such unauthorised access or use, promptly notify StarTraq. 

5.3 No copies may be made of the Documentation without the prior written consent 

of StarTraq.  StarTraq will provide the Customer with access to the copies of 
the Documentation embedded in the Software, which contain sufficient 
information to enable proper use of all the facilities and functions set out in the 

Specification.  If the Customer requires further electronic or paper copies of the 
Documentation then these may be obtained under licence from StarTraq in 

accordance with its standard scale of charges from time to time in force. 

5.4 The parties acknowledge that the Software may be modified by StarTraq’s 

licensor in order to integrate and operate with third party software in 

accordance with the Agreement. 

6. Security and Control 

The Customer must during the continuance of the Licence: 

6.1 effect and maintain adequate security measures to safeguard the usernames 
and passwords provided by StarTraq to its Users from access or use by any 

unauthorised person; and 

6.2 maintain a full and accurate record of the Customer’s copying and disclosure 
of such usernames and passwords, and produce such record to StarTraq on 

request from time to time. 

7. Intellectual Property Rights 

7.1 The Software and Documentation and the Intellectual Property Rights of 
whatever nature in them are and will remain the property of Lemnos, and are 

exclusively sub-licensed to end-users within the Territory by StarTraq. 
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7.2 The Customer must notify StarTraq immediately if the Customer becomes 
aware of any unauthorised use of the whole or any part of the Software and 

Documentation by any person. 

7.3 StarTraq will defend at its own expense any claim brought against the 
Customer alleging that the use of the Software and/or Documentation infringes 
the Intellectual Property Rights of a third party (“Intellectual Property Claim”) 

and StarTraq will pay all costs and damages awarded or agreed to in settlement 

of an Intellectual Property Claim provided that the Customer: 

7.3.1 furnishes StarTraq with prompt written notice of the Intellectual Property 

Claim; 

7.3.2 provides StarTraq with reasonable assistance in respect of the 

Intellectual Property Claim; and 

7.3.3 gives to StarTraq the sole authority to defend or settle the Intellectual 

Property Claim. 

7.4 If, in StarTraq’s reasonable opinion, the Software and/or Documentation are or 
may become the subject of an Intellectual Property Claim then StarTraq may 

either: 

7.4.1 obtain for the Customer the right to continue using the Software and/or 
Documentation which are the subject of the Intellectual Property Claim; 

or 

7.4.2 replace or modify the Software and/or Documentation which are the 
subject of the Intellectual Property Claim so they become non-

infringing. 

7.5 If the remedies set out in Clause 7.4 are not in StarTraq’s opinion reasonably 
available, then the Customer must return the Software and/or Documentation 
which are the subject of the Intellectual Property Claim and StarTraq will refund 

to the Customer the corresponding portion of the Licence Fee, as normally 

depreciated, whereupon this Licence will immediately terminate. 

8. Warranties 

8.1 StarTraq warrants that for 90 days following first use: 

8.1.1 the Software will provide the facilities and functions set out in the 

Specification when properly used; and 

8.1.2 the Documentation will provide adequate instructions to enable the 

Customer to make proper use of such facilities and functions. 

8.2 StarTraq will ensure that itself and its employees, agents and subcontractors 
take all reasonable precautions to ensure that no known viruses for which 

detection and antidote software is generally available are coded or introduced 

into the Software. 

8.3 If StarTraq receives written notice from the Customer of any breach of the 

above warranties then StarTraq shall at its own expense and within 4 weeks 
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after receiving such notice remedy the Error or defect in question. 

8.4 When notifying such an Error or defect the Customer must provide StarTraq 

with a documented example of it. 

8.5 The above warranties are subject to the Customer complying with its 
obligations under the terms of this Licence and also to the limits and exclusions 
of liability set out in Clause 9 and the Agreement.  In particular, the above 

warranties will not apply to the extent that any Error or defect in the Software 

arose or was exacerbated as a result of: 

8.5.1 incorrect use or operation of the Software; and/or 

8.5.2 accessing the Software by means of other software or equipment with 

which it is incompatible. 

8.6 To the extent permitted by applicable law, StarTraq: 

8.6.1 disclaims all other warranties with respect to the Software, either 
express or implied, including but not limited to any implied warranties 
relating to quality, fitness for any particular purpose or ability to achieve 

a particular result; 

8.6.2 makes no warranty that the Software is free from Errors or that its use 
will be uninterrupted, and the Customer acknowledges and agrees that 

the existence of Errors does not constitute a breach of this Licence; 

8.6.3 does not give any warranty in respect of third party products.  StarTraq 
will pass on to the Customer the benefit of any third party warranty 

supplied by a third party manufacturer or supplier. 

9. Limitation of Liability 

9.1 Except in respect of claims for death or personal injury arising from StarTraq’s 

negligence: 

9.1.1 in no event will StarTraq be liable for any damages resulting from loss 

of data or use, lost profits, loss of anticipated savings, nor for any 
damages that are an indirect or secondary consequence of any act or 
omission of StarTraq, whether such damages were reasonably 

foreseeable or actually foreseen; 

9.1.2 StarTraq’s maximum liability to the Customer under this Licence or 
otherwise for any cause whatsoever (whether in the form of the 

additional cost of remedial services or otherwise) will be for direct costs 
and damages only and will be limited as stated in the Agreement (if no 
such limitation is stated, then such liability is limited to the total amount 

of Subscription Fees paid by the Customer). 

9.2 All liability that is not expressly assumed in this Licence is hereby excluded.  
These limitations will apply regardless of the form of action, whether under 
statute, in contract or tort including negligence or any other form of action.  For 

the purposes of this clause, “StarTraq” includes its employees, sub-contractors 
and suppliers, who will all have the benefit of the limits and exclusions of liability 
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set out above in terms of the Contracts (Rights of Third Parties) Act 1999.  
Nothing in this Licence excludes or limits liability for fraudulent 

misrepresentation. 

10. Confidential Information 

The parties shall comply with Clause 7 of the Agreement. 

11. Termination 

11.1 Either party may terminate the Licence as stated in the Agreement. 

11.2 StarTraq may terminate the Licence forthwith on giving notice in writing to the 

Customer if: 

11.2.1 the Customer commits any serious breach of any term of this Licence 
and (in the case of a breach capable of being remedied) has failed, 
within 30 days after the receipt of a request in writing from StarTraq to 

do so, to remedy the breach (such request to contain a warning of 

StarTraq's intention to terminate); or 

11.2.2 the Customer permanently discontinues the use of the Software. 

11.3 Except as expressly provided in Clause 11.2 or elsewhere in the Agreement or 

this Licence, the Licence may not be terminated. 

11.4 Upon the termination of the Licence and subject to payment of all sums due 
from the Customer to StarTraq on any account whatsoever, StarTraq will, if 

requested by the Customer in writing, provide the Customer with an electronic 

copy of the Database as at the termination of the Licence. 

11.5 Any termination of the Licence (however occasioned) will not affect any 

accrued rights or liabilities of either party, nor will it affect the coming into force 
or the continuance in force of any provision in this Licence which is expressly 
or by implication intended to come into or continue in force on or after such 

termination. 
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Schedule 4: Service Level Agreement (StarTraq hosting) 

1. Definitions and Interpretation 

The definitions and rules of interpretation set out in Schedule 1 to the Agreement have 

effect as if set out here. 

2. Introduction & Purpose 

2.1 The following Service Level Agreement (“SLA”) sets out the terms and 

responsibilities of the agreement between the Customer and StarTraq 

regarding the supply of the Services to the Customer 

2.2 This SLA has been prepared to serve as a guideline on the service levels and 

responsibilities of StarTraq and the Customer in the provision of the Services.  
The effective duration of this SLA will coincide with the duration of the 

Agreement. 

3. Service Delivery 

3.1 StarTraq will deliver the Services to the Customer in the following 4 service 

areas: 

• Set-up Services 

• Training Services 

• SaaS Services 

• Support & Maintenance Services 

3.2 Unless otherwise expressly agreed, StarTraq shall provide the Services in 

English only. 

4. Set-up Services 

4.1 Minimum Hardware/Software Specifications for StarTraq Dome Server 

4.1.1 The Customer acknowledges that in order to effectively access the 
StarTraq Software, a minimum set of hardware and software 
specifications needs to be adhered to.  The following specifications are 

based on the processing requirements of a region with a population of 
2.5 million people, with a process rate of 30 000 images per month (e.g. 
Manchester, UK).  It is not recommended to use a lower server 

specification for smaller processing requirements. 

4.1.2 The Customer undertakes to install the following minimum hardware 
and software infrastructure (as advised by StarTraq) to access the 

Software and ensure internal networks run at a minimum of 100Mbps. 
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Client Workstations 

  Client Workstations 
Hardware Software 

Standard workstation (Typical minimal 
configuration - Dell Vostro 3268 with 4GB RAM) 
For offence image verification, minimum 
monitor specifications are 24 inch screen size, 
resolution 1680X1050, ideally 1920X1200 
resolutions 
 

• Windows 7 Pro, 64bit) 

• Internet Explorer 11 

• PDF reader 

• Microsoft Word 

  

4.2 Implementation 

Implementation of the Software will be in accordance with the Implementation 

Plan. 

4.3 Software Initialization & Configuration – Back-Office 

4.3.1 The Customer will provide StarTraq with any information and access 

required to set up and implement the Software including but not limited 

to: 

4.3.1.1 names, telephone numbers and locations of all the users that 

the Customer intends to operate the Software with their 

respective Customer hierarchy.  

4.3.1.2 up-to-date staff organogram to be used by StarTraq in 

conjunction with the Customer’s manager in the allocation of 

access and user rights. 

4.3.1.3 Detailed workflow needs to be compiled and agreed between 
the parties.  This will require cooperation between the parties 

and is necessary to be defined upfront, prior to implementation 

commencing. 

4.3.2 The required acceptance testing will be conducted after set-up, as set 

out in the Implementation Plan. 

4.4 Software Interfacing 

4.4.1 StarTraq, with the assistance of the Customer, agrees to obtain the co-

operation of the suppliers of equipment, software products and 

systems, and the suppliers of the image origination media listed below: 

• Gatso Redlight  

• Gatso RedSpeed Speed Guard  

• Gatso Speed  

• Gatso variable speed 

• Gasto Speed on Green 

• Gatso Digital 

• Leica XV2  

• Peek Speed  
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• RedSpeed Red Speed 

• RedSpeed on green 

• RedSpeed Speed Curb  

• Redflex LaserCam SL 

• Specs Speed  

• SS SpeedMaster Mobile  

• TeleTraffic LasTec 

• TeleTraffic Ranger 

• TeleTraffic concept I & II 

• Traffiphot 3G Redlight  

• Traffiphot S (Front)  

• Traffiphot S (Rear)  

• Truvello UK Front  

• Truvello UK Rear  

• Truvello-Kuwait  

• Truvello-New Robot Only  

• Truvello-Portable  

• Truvello LaserWitness 

• Truvello-D-Cam (portable) 

• Truvello-D-Cam (fixed) 

• TSS ProLaser Mobile 

• Videalert 

• HADECS 

• Quercus Birdwatch 

• Jenoptik Vector 

• Cubic GS11 

to enable the data generated by the Software to be exported to and 
imported from the electronic data records of the Customer, using the 
standard public domain import protocols of the current third party  

system.  StarTraq can quote for development of new interface solutions. 

4.4.2 StarTraq undertakes to support any future input media whose importing 
interface protocols exactly match those of the current media listed 

above. 

4.4.3 StarTraq will not be required to effect any modifications to the Software 
to enable data to be exported to and/or imported from any other third 

party software.  Upon a written request by the Customer to StarTraq, 
StarTraq may consider whether to develop such additional interfaces.  
These additional interfaces may be charged at terms and prices as 

agreed in writing between StarTraq and the Customer. 

4.4.4 If there is any change to the export and/or import protocols which the 
Customer requires the StarTraq Software to support, StarTraq may 
agree to make the necessary modifications at the Customer’s cost on a 

quote-and-acceptance basis. 

4.5 Restrictions on Alterations 

4.5.1 StarTraq will modify the Software in order to integrate and operate with 

third party software as agreed between StarTraq and the Customer in 

writing. 

4.5.2 In the Agreement and/or EUSA, there are restrictions placed on the 
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Customer not to translate, adapt, vary, modify, disassemble, decompile, 

re-engineer or reverse engineer the Software. 

4.5.3 Where the Customer requires achieving interoperability or exporting of 
images to third party systems or applications, the Customer undertakes 
to consult StarTraq in this regard.  StarTraq will use reasonable 

endeavours to provide the Customer with its requirements. 

4.6 Workflow Customization 

4.6.1 StarTraq will provide setup and customisation support of the StarDocs 
system for one month from the date that the first prosecution notice is 

generated by the system.  Once this period is over StarTraq will charge 

for further customisation using workflow support hours. 

4.6.2 The Customer will have an annual non-cumulative credit of 15 hours of 

workflow customization. 

4.6.3 Upon receipt of a workflow customization request from the Customer, 
StarTraq will provide an indication of how much time this should take in 

the form of a quote. 

4.6.4 On acceptance of the quote, the work will be performed and actual 

hours will be deducted from available workflow customization credit.  

4.6.5 Workflow customization credit will only be available to be used for 

workflow modifications and not for changes or new system 

implementations. 

4.6.6 If the Customer uses more than the initial 15 hours of workflow 

customization credit in any Year, a charge of £100 per hour will apply.  

Any workflow customization credit not used in any Year will be lost. 

5. SaaS Services 

5.1 StarTraq will host the StarTraq Dome Software platform in the Cloud and 

provide the Customer with access to it via web browsers on a Software as a 

Service (“SaaS”) subscription basis. 

5.2 The Software is currently hosted on either Azure’s highly scalable cloud 

computing platform, which has high availability and reliability.  Azure publish a 
service organisation control (SOC 1) agreement and are both ISO 27001 

compliant. 

5.3 The Database is hosted in a secure Azure data centre which is secured with a 
variety of physical controls to prevent unauthorized access.  All data is 

encrypted using the latest SSL requirements. 

5.4 StarTraq utilise Azure’s automated backups for the Database.  The following 

backup policy is implemented: 

• VM backups will be made daily and retained for a period of 7 days.  
Weekly VM backups will be made and retained for a period of 4 weeks. 
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• SQL has automatic point in time backups and these will be retained for a 
period of 35 days  
 

6. Training Services 

StarTraq undertakes to provide Training Services as set out in this section, in the use 
of the Software and the Database for the permanent and temporary employees of the 

Customer. 

6.1 Software Training 

6.1.1 StarTraq will provide remote training to the Customer’s Technical 
Administrator or other suitably qualified manager with full explanations 
as to how to operate the Software.  This is in addition to any User 

Training sessions purchased. 

6.1.2 Once a purchase order for the Software has been raised, but prior to 
the commencement of the Set-up Services, the Customer should 

identify a Technical Administrator.  This Technical Administrator must 
be a permanent employee of the Customer with skills in information 
technology, SQL databases, Microsoft Office, Internet Browsers, 

Networking, Servers, E-mail applications and Microsoft operating 

systems  

6.1.3 The roles of the Technical Administrator will include (but are not limited 

to): 

6.1.3.1 User management; 

6.1.3.2 Troubleshooting; 

6.1.3.3 Software down-time management; 

6.1.3.4 Data integrity 

6.1.3.5 Software security 

6.1.3.6 Communication protocols 

6.1.3.7 Point of liaison relating to all technical matters between StarTraq 

and the Customer 

6.1.4 The Technical Administrator will be involved in certain stages of the 
initial setup process of the Software to enable him/her to have a broad 

understanding of how the entire Software operates.  

6.1.5 StarTraq will provide the Technical Administrator with a copy of the 
Software Manual as part of the Documentation, which may be in the 

form of an electronic help manual embedded within the Software. 

6.1.6 It is anticipated that the Technical Administrator will be trained within 
the time allowed for within the set-up fee payable under the Agreement).  

Additional systems training will incur an additional fee subject to 

quotation.  
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6.1.7 Notwithstanding the time estimates above, StarTraq undertakes to 
ensure that the Technical Administrator is properly trained in all the 

necessary aspects of the Software. 

6.1.8 Furthermore, StarTraq anticipates that the Technical Administrator will 
be able to provide assistance to the Customer’s Master User in addition 
to the Training Services that StarTraq will provide to the Customer’s 

Users (as per section on User Training below). 

6.1.9 Such training has its emphasis on ensuring that the Technical 

Administrator becomes the Customer’s resident expert in the Software.  

6.1.10 Upon request from the Customer and subject to sufficient User Training 
sessions having been purchased (as described below), StarTraq will 
provide the Software Training to other technical personnel so as to 

ensure that the Customer’s dependency on any particular person is 

measured and reduced.  

6.1.11 StarTraq will require that the Technical Administrator signs off all the 
areas of training and confirms that he/she feels competent to take on 

any roles that may be necessary in administering the Software.  The 
Sign-Off sheet will be completed and signed by both the Technical 

Administrator and the StarTraq trainer.  

6.1.12 StarTraq will then certify the Technical Administrator with an official 

StarTraq worldwide Certificate of Completion.  

6.2 User Training 

6.2.1 StarTraq will provide the Customer with up to 16 hours of remote User 
training.  The cost of this is included within installation fee payable under 
the Agreement.  Additional User Training sessions may be purchased 

at the price stated in the Agreement or at £100 per hour. 

6.2.2 The Customer shall provide StarTraq with a list of the Users that it 
foresees using the Software together with a description of the part of 
the process that each User will be operating on the Software.  Where 

the Customer wants to prohibit any particular User from specific 
functionalities or from the ability to access certain information, such 

prohibitions should be provided to StarTraq in writing. 

6.2.3 In order to assist the Customer in determining which members of staff 
should perform which functions in the Software, StarTraq, together with 
the relevant managers at the Customer, will, from the Customer’s 

organogram, determine who the Users should be. 

6.2.4 If upon StarTraq meeting with each User, StarTraq considers that such 
User needs to enhance his/ her basic computer skills, StarTraq will 
provide a written report to the Master User or Technical Administrator 

with the suggested training courses that such User should undergo. 

6.2.5 StarTraq will provide the Customer’s Users with the following types of 

training: 
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6.2.5.1 Remote work activities training at the outset – subject to 
sufficient User Training sessions having been purchased, 

StarTraq will show each User (paying individual attention to that 
User) how to perform his/her work activities on the Software. 
This training programme is expected to commence within 5 days 
of the completion of the Software initialisation & configuration.  

Depending on the number of Users, it is expected that Users will 
be adequately trained within 5 days.  Certificates are provided 

to Users on completion. 

6.2.5.2 Remote functional structure training at the outset – subject 
to sufficient User Training sessions having been purchased, 
StarTraq will provide all Users with the functional structure and 

operability of the Software.  The training course’s particular 
focus is on “How to use the Software efficiently”.  Such courses 
will include question and answer sessions.  Certificates are 

provided to users on completion. 

6.2.5.3 Off-Site and telephonically – where a User’s request will be 
logged, understood, prioritised and answered – in a manner as 
outlined in the Support & Maintenance Services section below.  

As with any software system, one of the key factors to the 
success of an implementation procedure is the User’s ability to 
call and receive an immediate response to his/her query.  

StarTraq will ensure that it has a dedicated and experienced 
staff member that is available during Normal Support Hours to 

answer any training or support queries.  

6.2.5.4 Off-site via e-mail – where a User’s requests will be logged, 

understood, prioritised and answered – in a manner as outlined 

in the Support & Maintenance Services section below. 

6.2.5.5 Off-Site and via remote access - where a User’s requests will 

be logged, understood, prioritised and answered – in a manner 
as outlined in the Support & Maintenance Services section 

below. 

6.2.6 A Master User shall be identified on the purchase order. This Master 
User must be a permanent employee of the Customer with skills in 
information technology, but need not be an expert systems analyst or 
Administrator. (This person could be the same or a different person to 

the Technical Administrator.) 

6.2.7 Refresher Training can be purchased if required from StarTraq. 

6.2.8 StarTraq will provide each User with the User Manual as part of the 

Documentation, which may be in the form of an electronic help manual 

embedded within the Software. 

6.2.9 Each User should consult the Documentation before contacting the 

StarTraq helpdesk for any support queries. 

6.2.10 Subject to sufficient User Training sessions having been purchased, 
StarTraq will provide the necessary remote User Training to any new 
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Users of the Software (up to 16 hours per annum included within the 
annual license fee).  Such new users can be permanent or temporary 

employees that have not operated the Software or received User 

Training previously. 

6.2.11 StarTraq will require that the Master User and all the Users sign off on 
all the areas of training and confirm that each User feels competent to 

take on any roles that have been designated to that User. 

6.2.12 StarTraq will then certify each User with an official StarTraq worldwide 

Certificate of Completion.  

6.3 StarTraq’s Trainers 

6.3.1 StarTraq uses a mix of employees, consultants, analysts, software 
developers and administrators to provide each User with the optimal 

amount of training. 

6.3.2 StarTraq’s experienced trainers will be available for both the initial 

training and the post-implementation training. 

6.4 Documentation 

6.4.1 As stated above, the necessary electronic Software and User Manuals 

will be embedded within the Software. 

6.4.2 All the manuals are in the English language.  The Customer may 

translate them into another language, provided that StarTraq will not be 
liable for any resulting inaccuracies, and the translation will be the 
property and Confidential Information of StarTraq.  StarTraq is not 

presently able to provide Support or Training in other languages than 

English. 

6.4.3 StarTraq may update the Documentation from time to time. 

6.4.4 Manuals will be in electronic (as help files available within the Software) 

form. 

6.4.5 All Software and User Manual materials will constitute “Confidential 
Information” of StarTraq for the purposes of the Agreement, and shall 

accordingly be treated as confidential by all Customer staff that have 

access to such materials. 

7. Support & Maintenance Services 

7.1 Introduction 

7.1.1 StarTraq shall provide the Customer with Support and Maintenance 
Services and other related services as more fully described in the 

sections that follow.  

7.1.2 These Services will be provided remotely. 

7.2 Duration 
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7.2.1 The Support and Maintenance Services will continue for the Term. 

7.3 Description of Support Services 

7.3.1 StarTraq will provide the Customer with all or any of the following 

Support Services: 

7.3.1.1 Telephone Support: The Customer can either telephone or e-
mail (support@startraq.com) StarTraq during Normal Support 

Hours. 

7.3.1.2 Remote Support: the Customer will provide the means for 
adequate secure remote access through online meeting 

requests or VPN dial in. 

7.3.2 The process that the Customer’s personnel shall follow in logging a 
request for Support Services to StarTraq are that, using the procedures 

stated Clause 7.6, the Customer must furnish StarTraq with the: 

7.3.2.1 Particulars of any fault, problem or query requiring Support 

Services; 

7.3.2.2 The circumstances in which it arose including replication steps 

if possible; and 

7.3.2.3 Copies or other documented material and information sufficient 
to enable StarTraq’s support staff to duplicate and fully 

understand the problem. 

7.3.3 StarTraq will, where appropriate: 

7.3.3.1 Raise a case reference number via email for the Customer; 

7.3.3.2 Provide the Customer with its understanding of the fault, 
problem or query (as the case may be) so that StarTraq 
becomes fully informed about all pertinent information relating 

to the fault, problem or query; 

7.3.3.3 Assess the nature of the fault, query or problem; 

7.3.3.4 Decide on the appropriate course of support or action, taking 

into account the nature of the fault, query or problem; 

7.3.3.5 If possible, provide immediate Support Services to the 
Customer’s representative to resolve the fault, query or 
problem; or alternatively endeavour to give an estimate of how 

long a problem may take to resolve. 

7.3.4 StarTraq will use its reasonable endeavours to provide the responses 
in Clause 7.3.3 (unless otherwise agreed) within 1 hour for High priority 
issues, 2 hours for Medium priority issues and 4 hours for Lower priority 

issues during Normal Support Hours; 

7.3.5 StarTraq will keep the Customer informed of its progress of problem 

mailto:support@startraq.com
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resolution. 

7.3.6 StarTraq’s Support Services can be provided telephonically, via e-mail,  

or via remote dial-up.  It is in StarTraq’s sole discretion as to which of 
the above methods of communication are most appropriate.  The 
circumstances and nature of the fault, query or problem are some of the 
factors that StarTraq will use in deciding on the most appropriate 

method of communication. 

7.3.7 Where StarTraq has remote dial-up access to any part of the 
Customer’s hardware, then StarTraq will, in the course of performing its 

obligations under this SLA: 

7.3.7.1 only use a remote access method approved by the Customer 

(such approval not to be unreasonably withheld or delayed); 

7.3.7.2 follow any data security policies of the Customer that are in 

place. 

7.4 Description of Maintenance Services 

StarTraq will provide the Customer with the following Maintenance Services: 

7.4.1 Updates and Upgrades 

7.4.1.1 StarTraq will promptly notify the Customer of any improved 
version of the Software that StarTraq may from time to time 

release.  Updates are free of charge and Upgrades may be 

subject to additional charges. 

7.4.1.2 Following such notification, StarTraq will Update or Upgrade (as 

applicable) the Software and Documentation, subject to the 
Customer paying the agreed charge in order to access any 

additional features of an Upgrade. 

7.4.1.3 Subject to sufficient User Training sessions having been 

purchased, StarTraq will provide training for the Customer’s 
staff in the use of the new release as soon as reasonably 
practicable after any new release (if so required by the 

Customer). 

7.4.2 Error Correction Services / Defect Liability 

7.4.2.1 If the Customer discovers that the Software fails to perform in 

accordance with the Specification, then the Customer must 
immediately notify StarTraq in writing (instead of using the 
procedures stated in Clause 7.6) of the defect or error in 
question and provide StarTraq with a documented example of 

such defect or error. 

7.4.2.2 Based on priority of the defect, High, within 12 hours, Medium 
within 5 business days and Low within 30 business 

daysbusiness hours of receiving such notification, StarTraq 
shall communicate back to the initiator of the request in 
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accordance with Clause 7.4.2.1 or the Customer’s Technical 

Administrator, stating: 

7.4.2.2.1 the time the notification was received;  

7.4.2.2.2 StarTraq’s understanding of the defect or Error;  

7.4.2.2.3 the adequacy or inadequacy of the documented 

example including any replication steps; 

7.4.2.2.4 any further information that StarTraq may require in 

order to fully resolve the defect or Error; 

7.4.2.2.5 the reason for the occurrence of the defect or Error, 

or alternatively that such a problem arose due to any 

excluded factors; 

7.4.2.2.6 an estimated time frame within which the defect or 

Error will be resolved; and 

7.4.2.2.7 a brief description of the nature of the work that 
StarTraq or its suppliers may have to undertake in order 

to resolve a query. 

7.4.2.3 StarTraq will then promptly correct such defect or Error at its 
cost, using its best endeavours to do so within the estimated 

time frame stated pursuant to Clause 7.4.2.2.6. 

7.4.2.4 After completion and testing of such correction, StarTraq will 
make available to the Customer the corrected version of the 
Software together with the appropriate amendments (if any) to 

the Documentation, specifying the nature of the correction and 
providing instructions for the proper use of the corrected version 
of the current release.  Where such a defect or error has been 
notified by another customer, the correction will be treated as a 

Basic Enhancement, and made available to the Customer in 

accordance with Clause 7.4.1. 

7.4.2.5 StarTraq will provide the Customer with the necessary 

assistance to enable the Customer to implement the use of the 
corrected version of the current release including but not limited 
to training.  Training in features implemented to correct defects 

or Errors is always free of charge (irrespective of whether it was 
the Customer concerned that notified the problem) and does not 
count towards any limitations on amount of Training Services 

purchased.) 

7.4.3 Advice 

7.4.3.1 StarTraq will provide the Customer with such technical advice 
by telephone, email,  mail or access to a website as may be 

necessary to resolve the Customer’s difficulties and queries in 

using the current or immediately prior release of the Software. 
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7.4.3.2 StarTraq will provide the Customer with advice on all matters 
relating to the continual search to improve efficiencies in the 

entire back office process employed by the Customer. 

7.4.3.3 StarTraq will notify the Customer of all the latest developments 

by StarTraq of new products and services when available. 

7.5 Functionality Enhancements 

7.5.1 StarTraq, through its licensor, is able to develop Functionality 

Enhancements if required by the Customer. 

7.5.2 The following procedure shall be followed for Functionality 

Enhancements: 

7.5.2.1 The Customer shall set out, in writing, the detailed business 

functionalities it requires, specifying: 

7.5.2.1.1 the Software module to which such business 

functionality relates; 

7.5.2.1.2 the urgency of such enhancement or addition; and 

7.5.2.1.3 the number of Users that the Customer anticipates 

using the enhancement or addition. 

7.5.2.2 StarTraq shall within 14 working days respond to the Customer 

in writing that: 

7.5.2.2.1 it has received the request for an enhancement or 

addition; 

7.5.2.2.2 what StarTraq’s understanding is of the Customer’s 

business functionality; 

7.5.2.2.3 whether or not the current versions of the Software 

do or are able to have such functionality; 

7.5.2.2.4 the Software module to which such enhancement or 

addition relates; 

7.5.2.2.5 whether other customers have requested such 
enhancement or addition (and if so the previous 

outcome of such a request); and 

7.5.2.2.6 whether it proposes to schedule the required 
enhancement or addition as a forthcoming Basic and/or 

Major Enhancement to be included in the Maintenance 
Services (and if so, the estimated release date), or 
whether it will quote separately for its development as a 

Functionality Enhancement. 

7.5.2.3 The Customer shall confirm to StarTraq, in writing, that StarTraq 
has fully understood the necessary enhancement or addition 
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and whether it requires a quotation from StarTraq for such 

development. 

7.5.2.4 If the Customer requires a quotation StarTraq shall deliver a 
binding quotation to the Customer specifying amongst other 

items: 

7.5.2.4.1 Nature of the enhanced functionality; 

7.5.2.4.2 Time frame for delivery; 

7.5.2.4.3 Price; 

7.5.2.4.4 Any additional hardware required; 

7.5.2.4.5 The period for which the quotation is valid; and 

7.5.2.4.6 Any additional terms and conditions that might relate 

to the Functionality Enhancement. 

7.5.2.5 The Customer may accept this quotation in writing within the 
time period for which the quotation is to be valid by written 

communication to StarTraq. 

7.5.2.6 If the Customer accepts the quotation, StarTraq shall instruct its 

licensor’s software developers to begin with development as 

agreed. 

7.6 Problem Resolution / Fault Reporting Procedures 

7.6.1 The Customer’s authorised personnel may log any queries, faults or 
problems to any StarTraq Technical Support Engineer. (It should be 
emphasised that any of the Customer’s Users, Technical Administrator 

or other authorised staff members are encouraged to communicate with 
StarTraq’s support desk in order that problems or queries are speedily 

and efficiently resolved). 

7.6.2 Telephone and e-mail are the requisite methods of communication.  

(email support@startraq.com, Tel 0845 072 0333 within the UK / [+44 

(0)1295 273000 ] from outside the UK) 

7.6.3 StarTraq shall respond to the authorised personnel stating the time the 

request was received, StarTraq’s understanding of the query, any 
further information that StarTraq may require in order to fully resolve 
such query, an estimated time frame within which such a query should 

be resolved, and a brief description of the nature of the work that 
StarTraq or its suppliers may have to undertake in order to resolve a 

query. 

7.6.4 Support queries go directly to a pool of support engineers and then the 

head of the support team allocates the individual work. 

7.6.5 StarTraq maintains helpdesk management software with a state-of-the-
art support function, thereby ensuring that high levels of support, case-

mailto:support@startraq.com
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tracking and handling are maintained.  All correspondence, including 
email and telephone conversation is logged in StarTraq’s helpdesk 

management software. 

7.6.6 When a support query is logged by StarTraq, an automated email will 
be sent to the contact at the Customer who raised the query.  The 
automated email consists of a unique case ID, description of the query, 

priority status and email address.  The Customer can contact StarTraq 
and refer to the unique case ID for further information regarding the 

query. 

7.6.7 Upon resolution of the support query, the Customer’s personnel who 
originally logged the query will receive an automated email stating the 

query to be closed along with detailed resolution notes. 

7.6.8 The following diagram reflects StarTraq’s Response Resolution 

Process Flow (together with communication arrow flows) 

 

 

 

 

 

7.6.9  

 

7.6.10 StarTraq will work to rectify the issue, informing the Customer before 

commencing the work. 

7.6.11 The response times are that: 

7.6.11.1 StarTraq will respond to all faults or problems within a 
priority level – High priority issues within 1 working hour, 

Medium priority issues within 2 working hours and Low priority 

issues within 4 Working Hours from receiving them 

7.6.11.2 Where StarTraq is unable to affect a fix to any fault or 

problem within 12 Working Hours: 

7.6.11.2.1 Within 24 Working Hours of a fault or problem being 
classed as irreparable, StarTraq will raise the fault with 

the development team and will look to put an alternative 

process in place; 

7.6.11.2.2 Once the engineers have determined the cause and 
solution of the fault or problem, StarTraq will initiate the 

remedying of such fault or problem. 
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7.6.12 Should any logged fault or problem not be resolved by StarTraq as set 
out above, the Customer’s Technical Administrator can communicate a 

further query directly to StarTraq’s Head of Support 

8. StarTraq’s Responsibilities 

8.1 Software 

8.1.1 StarTraq’s warranties in respect of the Software are set out in Clause 8 

of the EUSA. 

8.1.2 StarTraq does not warrant that all Errors can and will be corrected.  
StarTraq will use its reasonable endeavours to correct Errors which do 

not constitute non-conformance with Specification, so long as the Errors 
are repeatable by StarTraq, or to provide a software patch, or to bypass 

such Error. 

8.2 Services 

StarTraq will carry out all the Services with all due skill, care and diligence 
including but not limited to good industry practice by personnel whose 
experience, qualifications and training will be appropriate for the tasks to which 

they are allocated. 

9. The Customer’s Responsibilities 

9.1 Systems 

The Customer has the following obligations in respect of its systems: 

9.1.1 The Customer will be responsible for server and workstation 
manufacturing warranties and maintenance contracts.  StarTraq does 

not have any responsibility for hardware support and maintenance. 

9.1.2 The Customer will be responsible for the security of its systems 

including Anti-Virus. 

9.1.2.1 The Customer will be responsible for managing any security 

firewalls. 

9.2 Customer’s General Responsibilities 

The Customer must: 

9.2.1 operate the Software, maintain data and the Database in accordance 

with the Documentation; 

9.2.2 keep any usernames and passwords used to access the Software 

secure; 

9.2.3 comply with all network specifications reasonably specified by StarTraq 

from time to time in relation to accessing the Software; 

9.2.4 not alter or modify the whole or any part of the Software and 

Documentation in any way whatsoever, nor permit the whole or any part 
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of the Software to be combined with, or become incorporated in, any 

other programs; 

9.2.5 provide adequate notice of intention to change hardware or operating 

system or data-feeds; 

9.2.6 provide StarTraq with reasonable direct and remote access to the 
Customer’s hardware and software, and provide such reasonable 

assistance as StarTraq may request, including, but not limited to, 

providing sample output and other diagnostic information; 

9.2.7 Notify StarTraq promptly of any problems in the operability of the 

Software using the Problem Resolution Procedures in Clause 7.6; 

9.2.8 Notify StarTraq promptly of any fai lure to meet the levels of service 

promised by StarTraq in this SLA; 

9.2.9 Provision of and maintenance of LAN & WAN connections and 
infrastructure.  The minimum number of UTP CAT5 LAN points needed 

for the StarTraq Software is 10 (ten); and 

9.2.10 Assist in gaining the cooperation of any camera supplier for which 

StarTraq may need to design a new camera interface. 

10. Exclusions 

10.1 Exclusions from this SLA 

The following items are excluded from this SLA:  

10.1.1 modifications or customisation to the Software required as a result of 
changes to the current public domain import protocols of any third party 

system; 

10.1.2 any software other than the Software; 

10.1.3 incorrect or unauthorised use of the Software or operator error,  whether 
or not due to failure to follow procedures on which the Customer has 

been instructed in training or which are specified in the Documentation; 

10.1.4 any fault in the Customer’s hardware (including servers and 

workstations); 

10.1.5 the use of, or defects or errors caused by the use of, the Software on 
or with computer hardware or programs, operating systems or other 
supporting software not supplied by or approved in writing by StarTraq, 

provided that for this purpose any programs designated for use with the 
current or immediately prior release in the Documentation and/or 

Specification are deemed to have the written approval of StarTraq; or 

10.1.6 use of the elements of the Software in any combination other than those 

specified in the Documentation. 

10.2 Services where exclusions apply 
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10.2.1 StarTraq may upon request by the Customer provide Support Services 
or Maintenance Services notwithstanding that the fault results from any 

of the circumstances described in Clause 10.1. 

10.2.2 Any time spent by StarTraq investigating and rectifying such faults may 

be charged at rates pre-agreed with the Customer. 

10.2.3 StarTraq is not obliged to make modifications or provide support in 

relation to the Customer’s computer hardware, operating system 
software, or third party application software or any data feeds or 

external data that are not provided by StarTraq. 

11. Termination 

This SLA terminates automatically if the Agreement is terminated for whatever reason. 
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Schedule 5: Pricing (StarTraq hosting) 

(Clause 3.1) 

For the latest StarTraq Dome pricing, please see the pricing schedule document on G-Cloud. 
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SIGNED by                                for and 

on behalf of [Customer] in the 
presence of: 

} 
} 

} 
} 
 

 

SIGNED by                                  for 
and on behalf of STARTRAQ  
LIMITED in the presence of: 

} 
} 
} 

} 
 
 



DATED  201X 

 

 

 

 1. StarTraq Limited. 

2. [Customer] 
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SYSTEM SUPPLY AGREEMENT 
relating to 

StarTraq Dome 
 
 

Date: 

    201X 

Parties: 

1. STARTRAQ  LIMITED (registered no. 4623760) the registered office of which is at Unit 2C, 

Noral Way, Banbury Office Village, Banbury, Oxfordshire, OX16 2SB (“StarTraq”) 

2. [FOREIGN COMPANY] a corporation organised and existing under the laws of [foreign 

jurisdiction], whose principal place of business is at [address] (the “Customer”) 

Agreed Terms: 

1. Definitions and Interpretation 

The definitions and rules of interpretation set out in Schedule 1 have effect as if set out 

here. 

2. Supply of Software 

2.1 StarTraq agrees to supply to the Customer for the Term: 

2.1.1 The Software for use in the Territory (only) subject to the terms of the 

EULA; and 

2.1.2 The Services on the terms of the SLA. 

2.2 Additional modules for the Software may be purchased by the Customer 

during the Term on such terms as may be agreed by the parties and the 
amendments so agreed to Schedules 2 and 5 shall be recorded in 

accordance with the change control procedure in Clause 6.1. 

3. Installation 

3.1 StarTraq will deliver and install the Software in accordance with the SLA, 

subject to payment of an the installation fee. 

3.2 The Customer will be deemed to have accepted the Software one week 

after installation or on the date it signs to confirm acceptance (whichever 

is earlier). 

4. Prices and Payment 

4.1 The prices to be paid by the Customer to StarTraq for all Software and 

Services resold by it are as shown in Schedule 5. 

4.2 StarTraq will invoice the Customer monthly in arrears based on the 
number of offences processed by the Software.  Number of offences 

processed means each offence uploaded within the software that is 

accepted as being a valid offence. 
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4.3 The Customer shall pay the full amount invoiced to it by StarTraq in 

pounds sterling within 30 days of the invoice date. 

4.4 The Customer shall not be entitled by reason of any set-off, counter-
claim, abatement, or other similar deduction to withhold payment of any 

amount due to StarTraq. 

4.5 StarTraq's prices are exclusive of any sales or withholding taxes that may 

be applicable, which shall be paid by the Customer.  The Customer shall 
be responsible for the collection, remittance and payment of any or all 
taxes, charges, levies, assessments, withholdings and other fees of any 

kind imposed by governmental or other authority in respect of the 
purchase, importation, sale, lease or other distribution of the Software 

and/or Services and/or its payments to StarTraq. 

4.6 Interest shall be chargeable on any amounts overdue at the rate of 4% 
per annum above the base rate of Royal Bank of Scotland plc as applying 
from time to time to run from the due date for payment until receipt by 
StarTraq of the full amount whether or not after judgment and without 

prejudice to any other right or remedy of StarTraq. 

4.7 The prices stated in Schedule 5 shall be index-linked by reference to the 
UK Retail Prices Index (all items) (index January 1987 = 100) published 

by the UK Office for National Statistics or any official replacement for that 
index (the “RPI”) with effect from each anniversary of the Acceptance 
Date, so that if the RPI index figure last published before that date shows 

an increase in relation to the RPI index figure last published before the 
date one year earlier, such prices will be increased in the same 

proportion. 

5. Compliance with Laws and Regulations 

5.1 The Customer shall be responsible for obtaining any necessary import 
licences or permits necessary for the import of the Software and/or 
Services into the Territory, and the Customer shall be responsible for any 

and all customs duties, clearance charges, taxes, brokers' fees and other 
amounts payable in connection with the importation and delivery of the 

Software and/or Services. 

5.2 The Customer warrants to StarTraq that it has informed StarTraq of all 
Legislation affecting the use of the Software which are in force in the 
Territory or any part of it (“Local Regulations”) at the date of this 

Agreement. 

5.3 The Customer shall give StarTraq as much advance notice as reasonably 

possible of any prospective changes in the Local Regulations. 

5.4 Any adaptation of the Software to comply with the Local Regulations may 

be agreed as a Functionality Enhancement in accordance with Clause 6 
and the SLA.  StarTraq reserves the right not to undertake any such 

adaptation. 

6. Change Control 

6.1 The Customer may, by written request to StarTraq at any time during the 
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term of this Agreement, request a change to the Software in accordance 

with the procedure for Functionality Enhancements set out in the SLA. 

6.2 Any variation which the parties may agree to the terms of this Agreement, 
including (without limitation) any change to the Software modules or any 
Functionality Enhancement or any variation in the pricing shall be 

recorded in a Change Control Agreement. 

6.3 If a Functionality Enhancement is required, StarTraq shall not make the 
requested change to the Software until the parties have agreed and 

signed the Change Control Agreement to record its terms. 

7. Intellectual Property Rights 

7.1 Unless otherwise agreed between the parties, all Intellectual Property 
Rights in and to the Software and in any Functionality Enhancements 

belong, and shall belong, to Lemnos. 

7.2 The Customer shall take all such steps as StarTraq may reasonably 
require to assist Lemnos in maintaining the validity and enforceability of 
the Intellectual Property Rights of Lemnos during the term of this 

Agreement. 

7.3 Without prejudice to the right of the Customer or any third party to 
challenge the validity of any Intellectual Property Rights of Lemnos, the 

Customer shall not do or authorise any third party to do any act which 
would or might invalidate or be inconsistent with any Intellectual Property 
Rights of Lemnos and shall not omit or authorise any third party to omit 

to do any act which, by its omission, would have that effect or character.  

7.4 StarTraq and Lemnos make no representation or warranty as to the 
validity or enforceability of the Intellectual Property Rights in the Software 

and the Trade Marks. 

7.5 The Customer shall only be entitled to make such copies of the Software 

as are permitted by the EULA. 

7.6 The Customer shall not:  

7.6.1 copy the Software or any part of any of it except to the extent and for 

the purposes expressly permitted by the EULA; 

7.6.2 modify, adapt, develop, create any derivative work, reverse engineer, 

decompile, disassemble or carry out any act otherwise restricted by 
copyright or other Intellectual Property Rights in the Software, except 
and only to the extent that it is expressly permitted by the EULA or 

applicable law. 

7.7 The Customer shall ensure that each reference to, and use of, any of the 
Trade Marks by the Customer is in a manner approved from time to time 
by StarTraq and accompanied by an acknowledgement in a form 

approved by StarTraq that the same is a trade mark (or registered trade 

mark) of Lemnos. 

7.8 The Customer shall not: 
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7.8.1 use any of the Trade Marks in any way which might prejudice their 

distinctiveness or validity or the goodwill of Lemnos therein; 

7.8.2 use in relation to the Software and/or Services any trade marks other 
than the Trade Marks without obtaining the prior written consent of 

StarTraq; or 

7.8.3 use any trade marks or trade names so resembling any trade mark or 

trade names of StarTraq or Lemnos as to be likely to cause confusion 

or deception. 

7.9 Other than the licences expressly granted under this Agreement, neither 

party grants any licence of, right in or makes any assignment of any of its 
Intellectual Property Rights.  In particular, except as expressly provided 
in this Agreement, the Customer shall have no rights in respect of any 

trade names or trade marks used by StarTraq or Lemnos in relation to 
the Software and/or Services or their associated goodwill, and the 
Customer hereby acknowledges that all such rights and goodwill shall 

inure for the benefit of and are (and shall remain) vested in, Lemnos. 

7.10 At the request of StarTraq, the Customer shall do or procure to be done 
all such further acts and things (including the execution of documents) as 
StarTraq shall reasonably require to give StarTraq and/or Lemnos the full 

benefit of this Agreement. 

7.11 The Customer shall promptly give notice in writing to StarTraq in the 

event that it becomes aware of: 

7.11.1 any infringement or suspected infringement of the Trade Marks or any 
other Intellectual Property Rights in or relating to any of the Licensed 

Program Materials and/or Services; and 

7.11.2 any claim that any of the Licensed Program Materials and/or Services 

or the manufacture, use, sale, supply or other disposal of any of the 
Licensed Program Materials and/or Services, whether or not under the 

Trade Marks, infringes the rights of any third party. 

7.12 In the case of any matter falling within Clause 7.11.1: 

7.12.1 StarTraq shall, in its absolute discretion after consultation with the 
Customer, determine what action if any shall be taken in respect of the 

matter; and 

7.12.2 StarTraq shall have sole control over and shall conduct any consequent 

action as it shall deem necessary; 

7.12.3 the Customer shall, at the request of StarTraq, provide all reasonable 

assistance to StarTraq (including, but not limited to, the use of its name 
in, or being joined as a party to, proceedings) in connection with any 

action to be taken by StarTraq and/or Lemnos; and 

7.12.4 StarTraq shall pay all costs in connection with that action and shall be 
entitled to all damages and other sums which may be paid or awarded 

as a result of any such action. 



 5 

7.13 In the case of any matter falling within Clause 7.11.2, Clauses 9.3 to 9.6 

(inclusive) of the EULA shall apply. 

8. Confidentiality 

8.1 Each party may have access to Confidential Information of the other party 
under this Agreement.  A party's Confidential Information shall not include 

information that: 

8.1.1 is or becomes publicly known through no act or omission of the 

receiving party; or 

8.1.2 was in the other party's lawful possession prior to the disclosure; or 

8.1.3 is lawfully disclosed to the receiving party by a third party without 

restriction on disclosure; or 

8.1.4 is independently developed by the receiving party, which independent 

development can be shown by written evidence; or 

8.1.5 is required to be disclosed by law, by any court of competent jurisdiction 

or by any regulatory or administrative body. 

8.2 Each party shall: 

8.2.1 treat the other's Confidential Information in confidence and keep it 
secret with the same degree of care as it employs with regard to its own 
confidential information of a like nature and in any event in accordance 

with best current commercial security practices; 

8.2.2 not use the other's Confidential Information for any purpose other than 

in accordance with this Agreement; and 

8.2.3 not without the prior written consent of the other party divulge any part 

of the Confidential Information to any person except: 

8.2.3.1 to its own employees and then only to those employees who 

need to know the same; 

8.2.3.2 to its auditors, the tax authorities, a court of competent 
jurisdiction, governmental body or applicable regulatory 
authority and any other persons or bodies having a right duty or 

obligation to know the business of the other party and then only 

in pursuance of such right, duty or obligation; and/or 

8.2.3.3 any person who is for the time being appointed to maintain the 

Hardware and then only to the extent necessary to enable such 

person to properly maintain the Hardware. 

8.3 Both parties undertake to ensure that persons and bodies referred to in 
Clause 8.2.3 are made aware prior to the disclosure of any part of the 

Confidential Information that the same is confidential and that they accept 

a duty of confidence equivalent to that owed to the other party. 

8.4 Each party must promptly notify the other party if it becomes aware of 
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any breach of confidence by any person to whom it divulges all or any 
part of the Information and give the other party all reasonable assistance 

in connection with any proceedings which the other party may institute 

against such person for breach of confidence. 

8.5 This Clause 8 shall survive termination of this Agreement and/or the 

EULA and/or the SLA for any reason. 

9. Anti-Bribery 

9.1 The Customer shall: 

9.1.1 comply with all applicable laws, regulations, codes and sanctions 

relating to anti-bribery and anti-corruption including but not limited to the 

Bribery Act 2010 (“Relevant Requirements”); 

9.1.2 not engage in any activity, practice or conduct which would constitute 

an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such 

activity, practice or conduct had been carried out in the UK; 

9.1.3 have and shall maintain in place throughout the term of this Agreement 
its own policies and procedures, including but not limited to adequate 

procedures under the Bribery Act 2010, to ensure compliance with the 
Relevant Requirements and Clause 9.1.2, and will enforce them where 

appropriate; 

9.1.4 promptly report to StarTraq any request or demand for any undue 
financial or other advantage of any kind received by the Customer in 

connection with the performance of this Agreement; 

9.1.5 immediately notify StarTraq if a foreign public official becomes an officer 
or employee of the Customer or acquires a direct or indirect interest in 
the Customer (and the Customer warrants that it has no foreign public 
officials as officers, employees or direct or indirect owners at the date 

of this Agreement); 

9.1.6 within 1 month of the date of this Agreement, and annually thereafter, 
certify to the Customer in writing signed by an officer of the Customer, 

compliance with this Clause 9 by the Customer and all persons 
associated with it and all other persons for whom the Customer is 
responsible under Clause 9.1.3.  The Customer shall provide such 

supporting evidence of compliance as StarTraq may reasonably 

request. 

9.2 Without prejudice to Clause 16.1 the Customer shall ensure that any 
person associated with the Customer who is performing services or 

providing goods in connection with this Agreement does so only on the 
basis of a written contract which imposes on and secures from such 
person terms equivalent to those imposed on the Customer in this Clause 

6 (“Relevant Terms”).  The Customer shall in all circumstances be 
responsible for the observance and performance by such persons of the 
Relevant Terms, and shall in all circumstances be directly liable to the 

Customer for any breach by such persons of any of the Relevant Terms 

howsoever arising. 
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9.3 Breach of this Clause 9 shall be deemed a material breach, which is 

irredeemable, under Clause 13.2.1. 

9.4 For the purpose of this Clause 9, the meaning of adequate procedures 
and foreign public official and whether a person is associated with 
another person shall be determined in accordance with section 7(2) of 
the Bribery Act 2010 (and any guidance issued under section 9 of that 

Act), sections 6(5) and 6(6) of that Act and section 8 of that Act 
respectively.  For the purposes of this Clause 9 a person associated with 
the Customer includes but is not limited to any subcontractor of the 

Customer. 

10. Data Protection and Processing of Personal Data  

10.1 In this Clause 10, “Data Protection Legislation” means: 

10.1.1 unless and until the GDPR is no longer directly applicable in the UK, 
the General Data Protection Regulation ((EU) 2016/679) and any 
national implementing laws, regulations and secondary legislation, as 

amended or updated from time to time, in the UK and then 

10.1.2 any successor legislation to the GDPR or the Data Protection Act 1998; 

and (unless the context otherwise requires) terms defined in the Data 

Protection legislation have the same meanings in this Clause 10. 

10.2 Both parties will comply with all applicable requirements of the Data Protection 
Legislation.  This Clause 10 is in addition to, and does not relieve, remove or 

replace, a party's obligations under the Data Protection Legislation. 

10.3 The parties acknowledge that for the purposes of the Data Protection 
Legislation, the Customer is the data controller and StarTraq is the data 

processor. 

10.4 Without prejudice to the generality of Clause 10.2, the Customer will ensure 

that it has all necessary appropriate consents and notices in place to enable 
lawful transfer of the Personal Data to StarTraq for the duration and purposes 

of this Agreement. 

10.5 Without prejudice to the generality of Clause 10.2, StarTraq shall, in relation to 
any Personal Data processed in connection with the performance by StarTraq 

of its obligations under this Agreement: 

10.5.1 process that Personal Data only on the written instructions of the 
Customer unless StarTraq is required by the laws of any member of the 
European Union or by the laws of the European Union applicable to 
StarTraq (“Applicable Laws”) to process Personal Data.  Where 

StarTraq is relying on laws of a member of the European Union or 
European Union law as the basis for processing Personal Data, 
StarTraq shall promptly notify the Customer of this before performing 

the processing required by the Applicable Laws unless those Applicable 

Laws prohibit StarTraq from so notifying the Customer; 

10.5.2 ensure that it has in place appropriate technical and organisational 

measures, reviewed and approved by the Customer, to protect against 
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unauthorised or unlawful processing of Personal Data and against 
accidental loss or destruction of, or damage to, Personal Data, 

appropriate to the harm that might result from the unauthorised or 
unlawful processing or accidental loss, destruction or damage and the 
nature of the data to be protected, having regard to the state of 
technological development and the cost of implementing any measures 

(those measures may include, where appropriate, pseudonymising and 
encrypting Personal Data, ensuring confidentiality, integrity, availability 
and resilience of its systems and services, ensuring that availability of 

and access to Personal Data can be restored in a timely manner after 
an incident, and regularly assessing and evaluating the effectiveness of 

the technical and organisational measures adopted by it); 

10.5.3 ensure that all personnel who have access to and/or process Personal 

Data are obliged to keep the Personal Data confidential; 

10.5.4 not transfer any Personal Data outside of the European Economic Area 
or a country which the European Commission has decided offers an 

adequate level of data protection unless the prior written consent of the 

Customer has been obtained and the following conditions are fulfilled: 

10.5.4.1 the Customer or StarTraq has provided appropriate 

safeguards in relation to the transfer; 

10.5.4.2 the data subject has enforceable rights and effective 

legal remedies; 

10.5.4.3 StarTraq complies with its obligations under the Data 
Protection Legislation by providing an adequate level of 

protection to any Personal Data that is transferred; and 

10.5.4.4 StarTraq complies with reasonable instructions notified 

to it in advance by the Customer with respect to the processing 

of the Personal Data; 

10.5.5 assist the Customer, at the Customer's cost, in responding to any 

request from a Data Subject and in ensuring compliance with its 
obligations under the Data Protection Legislation with respect to 
security, breach notifications, impact assessments and consultations 

with supervisory authorities or regulators; 

10.5.6 notify the Customer without undue delay on becoming aware of a 

Personal Data breach; 

10.5.7 at the written direction of the Customer, delete or return Personal Data 

and copies thereof to the Customer on termination of the agreement 

unless required by Applicable Law to store the Personal Data; and 

10.5.8 maintain complete and accurate records and information to 

demonstrate its compliance with this Clause 10 and allow for audits by 

the Customer or the Customer's designated auditor.  

11. Warranties 

11.1 Each party represents, warrants and undertakes that: 
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11.1.1 it has full capacity and authority and all necessary consents to enter into 
and to perform this Agreement and to grant the rights and licences 

referred to in this Agreement and that this Agreement is executed by its 
duly authorised representative and represents a binding commitment 

on it; and 

11.1.2 it shall comply with all applicable Legislation in the performance of its 

obligations under this Agreement. 

11.2 StarTraq gives the warranties to the Customer: 

11.2.1 in respect of the Software that are expressly stated in the EULA; 

11.2.2 in respect of the Services that are expressly stated in the SLA. 

11.3 StarTraq does not warrant that the Software is free from Errors.  The 
Support and Maintenance Services are the agreed mechanism for 

dealing with any Errors that may occur and constitute the Customer’s sole 

remedy for Errors. 

11.4 Any other warranties, conditions and/or representations on the part of 
StarTraq and/or Lemnos in respect of the Software and/or Services that 

are not expressly stated in this Agreement, the EULA or SLA, including 
(but not limited to) implied or statutory ones, are hereby excluded to the 

maximum extent permitted by law. 

12. Limitation of Liability 

12.1 The following provisions, together with the applicable provisions of the 
EULA and/or SLA, set out the entire financial liability of StarTraq 

(including any liability for the acts or omissions of its employees, agents 

and sub-contractors) to the Customer in respect of: 

12.1.1 any breach of this Agreement howsoever arising; and 

12.1.2 any representation, misrepresentation (whether innocent or negligent) 

statement or tortious act or omission (including without limitation 

negligence) arising under or in connection with this Agreement. 

12.2 Nothing in this Agreement excludes the liability of StarTraq: 

12.2.1 for death or personal injury caused by StarTraq's negligence; or 

12.2.2 for fraud or fraudulent misrepresentation.  

12.3 Other than in relation to any liability under Clause 7.13, and subject to 

Clause 12.2, StarTraq shall not in any circumstances be liable whether in 
tort (including for negligence or breach of statutory duty howsoever 
arising), contract, misrepresentation (whether innocent or negligent) or 

otherwise for: 

12.3.1 loss of profits; or 

12.3.2 loss of business; or 

12.3.3 depletion of goodwill or similar losses; or 
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12.3.4 loss of anticipated savings; or 

12.3.5 loss of goods; or 

12.3.6 loss of use; or 

12.3.7 loss or corruption of data or information; or 

12.3.8 any special, indirect, consequential or pure economic loss, costs, 

damages, charges or expenses. 

12.4 Other than in relation to any liability under Clause 7.13, StarTraq's total 
aggregate liability in contract, tort (including without limitation negligence 
or breach of statutory duty howsoever arising), misrepresentation  

(whether innocent or negligent), restitution or otherwise, arising in 
connection with the performance or contemplated performance of this 
Agreement shall in all circumstances be limited to the amount actually 

paid by the Customer to StarTraq under this Agreement in the 12 months 

preceding the date on which the claim arose. 

12.5 In the event of any breach of StarTraq's warranties in Clause 10.1 of the 
EULA (whether by reason of defective materials, production faults or 

otherwise) the Customer's sole remedy and StarTraq's only obligation 

and liability to the Customer shall be for StarTraq to: 

12.5.1 replace the Software in question; or 

12.5.2 at StarTraq's option, repay any price paid for the Software and any 

related Services. 

13. Term and Termination 

13.1 This Agreement shall commence on the date of its execution and shall 
(subject to Clause 13.2) continue indefinitely unless terminated by either 
party giving to the other not less than [6] months’ written notice to expire 

on the first or any subsequent anniversary of the Acceptance Date. 

13.2 Without prejudice to any other rights or remedies to which the parties may 
be entitled, either party may terminate this Agreement by immediate 

notice to and without liability to the other if: 

13.2.1 the other party commits a material breach of any of the terms of this 
Agreement and (if such a breach is remediable) fails to remedy that 
breach within 30 days of that party being notified in writing of the breach; 

or 

13.2.2 an order is made or a resolution is passed for the winding up of the 
other party, or circumstances arise which entitle a court of competent 

jurisdiction to make a winding-up order of such other party; or 

13.2.3 an order is made for the appointment of an administrator to manage the 
affairs, business and property of the other party, or documents are filed 
with a court of competent jurisdiction for the appointment of an 

administrator of such other party, or notice of intention to appoint an 
administrator is given by such other party or its directors or by a 
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qualifying floating charge holder (as defined in paragraph 14 of 

Schedule B1 to the Insolvency Act 1986); or 

13.2.4 a receiver is appointed of any of the other party's assets or undertaking, 
or if circumstances arise which entitle a court of competent jurisdiction 
or a creditor to appoint a receiver or manager of such other party, or if 
any other person takes possession of or sells such other party's assets; 

or 

13.2.5 the other party makes any arrangement or composition with its 
creditors, or makes an application to a court of competent jurisdiction 

for the protection of its creditors in any way, or becomes bankrupt; or 

13.2.6 the other party ceases, or threatens to cease, to trade; or 

13.2.7 the other party takes or suffers any similar or analogous action in any 

jurisdiction in consequence of debt. 

13.3 Without prejudice to any other rights or remedies to which StarTraq may 
be entitled, StarTraq may terminate the Agreement by immediate notice 

to and without liability to the Customer if: 

13.3.1 the EULA is terminated in accordance with Clause 13.2 of the EULA; 

13.3.2 there is a change of control of the Customer within the meaning of 

section 1124 of the Corporation Tax Act 2010; or 

13.3.3 the Customer challenges or disputes the validity of any of Lemnos' 

Intellectual Property Rights; or 

13.3.4 the Customer purports to assign any of its rights or obligations under 

this Agreement. 

14. Effects of Termination 

14.1 Subject to Clause 14.2, upon termination or expiry of this Agreement for 

any reason: 

14.1.1 the Customer shall (at its sole cost) return (or at StarTraq's option, 

destroy) all media  on which the Software is held; 

14.1.2 the accrued rights of the parties as at termination or the continuation 

after termination of any provision expressly stated to survive or implicitly 

surviving termination shall not be affected or prejudiced; and 

14.1.3 subject to the above provisions of this Clause 14.1, all rights and 

licences of the Customer under this Agreement shall terminate.  

14.2 The termination of this Agreement shall not of itself give rise to any liability 
on the part of StarTraq to pay any compensation to the Customer for loss 
of profits or goodwill, to reimburse the Customer for any costs relating to 

or resulting from such termination, or for any other loss or damage. 

15. Force Majeure 

15.1 Neither party shall in any circumstances be in breach of this Agreement 
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nor liable for delay in performing, or failure to perform, any of its 
obligations under this Agreement if such delay or failure results from 

events, circumstances or causes beyond its reasonable control, 
including, without limitation, strikes, lock-outs or other industrial disputes 
(whether involving the workforce of the Customer or any other party), 
failure of a utility service or transport or telecommunications network, act 

of God, war, riot, civil commotion, malicious damage, compliance with 
any law or governmental order, rule, regulation or direction, accident, 
breakdown of plant or machinery, fire, flood, storm or default of suppliers 

or sub-contractors. 

15.2 In such circumstances the affected party shall be entitled to a reasonable 
extension of the time for performing such obligations, provided that if the 

period of delay or non-performance continues for six months, the party 
not affected may terminate this Agreement by giving 30 days' written 

notice to the other party. 

16. Assignment 

16.1 The Customer shall not, without the prior written consent of StarTraq, 
assign, transfer, charge, sub-contract or deal in any other manner with all 

or any of its rights or obligations under this Agreement. 

16.2 StarTraq may at any time assign, transfer, charge, sub-contract or deal 
in any other manner with all or any of its rights or obligations under this 

Agreement. 

17. General 

17.1 This Agreement (together with any documents referred to in this 
Agreement, insofar as each of the parties is party to such documents) 
constitutes the entire Agreement between the parties relating to its 

subject matter, and supersedes any previous Agreement between the 

parties relating to that matter. 

17.2 Each party acknowledges that it has not entered into this Agreement on 

the basis of, and does not rely on, any representation, warranty or other 
provision that is not expressly included in this Agreement, and it 
irrevocably and unconditionally waives any right it may have to claim 

damages and/or to rescind this Agreement on the basis of any 
misrepresentation that is not expressly included in this Agreement or 
breach of warranty that is not expressly included in this Agreement, 
unless such misrepresentation or breach of warranty was fraudulent.  The 

parties agree that this exclusion is reasonable as it is mutual, and it is 
their intention that all representations and warranties in respect of the 
subject matter of this Agreement should be expressly set out in this 

Agreement. 

17.3 This Agreement may only be varied in writing, under the signature of all 

the parties or their authorised representatives. 

17.4 This Agreement is binding upon and will continue in force for the benefit 

of the successors of the parties. 

17.5 Lemnos is intended to have the benefit of those provisions referencing it.  
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Otherwise, a person who is not a party to this Agreement may not enforce 

any of its terms under the Contracts (Rights of Third Parties) Act 1999. 

17.6 Any notice required to be given under this Agreement or communication 
in respect of this Agreement must be in writing, and must be served by 
sending it by pre-paid first class post (within the United Kingdom) or by 
fax or by delivering it by hand or by international courier service to the 

registered office for the time being of the addressee (if it is a company) 
or (if otherwise) to his address as stated in this Agreement, or to such 
other address as it may from time to time notify for the purpose.  If posted, 

the notice or communication will be deemed to have been served 48 
hours after posting.  If faxed it will be deemed to have been served upon 
transmission, unless transmitted after 17.00 hours, when it will be 

deemed to have been served on the next business day in the country of 
receipt.  If delivered by hand or by international courier service it will be 
deemed to have been served upon delivery.  To prove service by post it 
is sufficient to show that the envelope was properly stamped, addressed 

and placed in the post.  To prove service by fax is sufficient to produce a 
transmission report or journal showing the addressee’s current fax 
number and indicating correct transmission of the right number of pages 

on a specified date at a specified time.  To prove service by hand or by 
international courier service it is sufficient to show personal delivery to 

the correct address. 

17.7 No delay or omission of any party in exercising any right or remedy in 
whole or in part is to be construed as a waiver of it, or to operate so as to 

limit or preclude any further or other exercise of it. 

17.8 No announcement of any kind may be made in respect of the subject 

matter of this Agreement unless specifically agreed by the parties both 

as to the timing and the contents of the announcement. 

17.9 Each party is responsible for its own costs of and incidental to this 

Agreement and its subject matter. 

17.10 This Agreement is governed by and is to be construed in all respects in 

accordance with English Law. 

17.11 If any dispute arises out of this Agreement, the parties will attempt to 
settle it by mediation in accordance with the Centre for Dispute 

Resolution (CEDR) Model Mediation Procedure. 

17.12 Subject to Clause 17.11 or where immediate injunctive relief is sought, In 

relation to any legal action or proceedings arising out of or in connection 
with this Agreement (“Proceedings”), each of the parties irrevocably 
submits to the jurisdiction of the English courts and waives any objection 

to Proceedings in such courts on the grounds of venue or on the grounds 

that Proceedings have been brought in an inappropriate forum. 

17.13 This Agreement may be executed in any number of counterparts, each of 

which is an original, but all of which together constitute one and the same 
instrument.  This Agreement becomes effective at such time as its 
counterparts have been executed and delivered by the parties and it is not 
a condition to its effectiveness that each of the parties has executed the 

same counterpart. 



 14 

EXECUTED under hand in two originals on the date at the head of this Agreement. 
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Schedule 1: Definitions and Interpretation 

 (Clause 1) 

In this Agreement (the “SSA”), the EULA and the SLA, where the context so admits: 

1. The following words and expressions have the meanings set out against each or given 
in the provision of this Agreement cross-referenced against each (as applicable): 

Used in Definition Meaning 

SSA, EULA, SLA “Acceptance  Date” the date of deemed acceptance of the Software 
pursuant to Clause 3.2 

SSA, EULA, SLA “Agreement” this System Supply Agreement 

SLA “Basic Enhancements” changes or additions to the Software, including any 
Error Corrections, which are logical improvements 
to the Software.  Basic Enhancements include only 
those improvements that are generally made 
available at no additional cost to StarTraq’s 
customers that purchase annual maintenance. 

SSA “Change Control 
Agreement” 

a written agreement between the parties specifying 
any variation they may agree to the terms of this 
Agreement, and setting out in particular any 
changes to Schedules 2 and/or 5 and/or any 
Functionality Enhancements and their price 

SSA “Confidential 
Information” 

any proprietary or confidential information which is 
disclosed by either party to the other under or in 
connection with this Agreement (whether orally or in 
writing, and whether or not such information is 
expressly stated to be confidential or marked as 
such), including, without limitation, information 
contained or embodied in the Licensed Program 
Materials, the Specification and other information 
supplied by the Customer or StarTraq which may 
reasonably be supposed to be confidential 

SSA, EULA, SLA “Customer” Party 2 to this Agreement 

SLA “Database” the Customer’s database of information which is 
processed by the Software 

EULA, SLA “Documentation” the operating manuals, user instructions, technical 
literature and all other related materials in eye-
readable form supplied to the Customer by 
StarTraq for aiding the use and application of the 
Software 

EULA, SLA “Error” any failure of the Software substantially to conform 
to the Specification and/or Documentation 

SLA “Error Correction” a software modification or addition that, when 
made or added to the Software, establishes 
material conformity to the Specifications and/or 
Documentation 
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Used in Definition Meaning 

SSA, EULA “EULA” the end user licence agreement for the Software 
from time to time, as notified by StarTraq to the 
Customer, the current form of which is set out in 
Schedule 3 

SSA, SLA “Functionality 
Enhancements” 

enhancements and/or additions to StarTraq’s  
existing software modules that are not scheduled 
as forthcoming Basic or Major Enhancements 

SSA, EULA, SLA “Hardware” the computer hardware and peripherals upon which 
the Software is installed (subject to Clause 2.3 of the 
EULA) 

SLA “Implementation Plan” the implementation plan, including any timescales, 
as provided in any tender response by StarTraq or 
otherwise agreed in writing by the parties 

SLA “Installation Services” the installation services to be provided by StarTraq 
in respect of the Software and Database pursuant 
to the SLA 

SSA, EULA “Intellectual Property 
Rights” 

all intellectual property rights of any kind existing 
anywhere in the world whether or not registered and 
all applications, renewals and extensions of the 
same and whenever arising, registered or applied to 
be registered including, without limitation, copyright, 
database rights, design rights, patents, trade marks, 
service marks, trade names and other rights in 
goodwill, rights in know-how, trade secrets and 
other confidential information 

SSA “Legislation” any statute, statutory provision or subordinate 
legislation or any mandatory rules or guidance 
issued by any regulatory body having jurisdiction 
over the applicable party 

SSA, EULA “Lemnos” Lemnos Limited; the owner of the Intellectual 
Property Rights in the Licensed Program Materials 
and Trade Marks 

EULA “Licence” the licence granted by StarTraq to the Customer to 
use the Software on the terms of the EULA 

EULA “Licence Fee” the fee specified in the Agreement for (or which is 
inclusive of) the Licence 

SSA, EULA “Licensed Program 
Materials” 

the Software, the Documentation and (if 
applicable) the Media 

EULA, SLA “Location” the Customer’s premises in the Territory where the 
Software is (or is to be) installed and (where 
applicable) relevant camera site locations 

SSA, SLA “Maintenance Services” the maintenance services to be provided by 
StarTraq in respect of the Software pursuant to the 
SLA including analysis, coding, testing, and 
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Used in Definition Meaning 

release of Error Corrections 

SLA “Major Enhancements” changes or additions to the Software, other than an 
Error Correction or Basic Enhancement, that: 

• contain significant new features; 

• may be priced and offered separately as 

optional additions to the Software; and/or 

• are not made available to customers that 
purchase Maintenance Services from 
StarTraq without separate charge 

SLA “Master User” see Clause 5.2.6 of the SLA 

EULA “Media” the media (if any) on which the Software and the 
Documentation are recorded or printed, as 
provided to the Customer by StarTraq 

SLA “Normal Support 
Hours” 

from 08:30 to 17:00 U.K. local time on Monday to 
Friday inclusive (excluding national holidays in 
England) 

SSA, SLA “Services” the Installation Services, the Training Services, the 
Support Services and the Maintenance Services 

SSA, SLA “SLA” the service level agreement for the Services from 
time to time, as notified by StarTraq to the 
Customer, the current form of which is set out in 
Schedule 4 

SSA, EULA, SLA “Software” a computerized traffic management and 
enforcement system known as the ‘StarTraq 
Software’ which is comprised of a modular 
combination of computer software products, the 
particular combination of which to be supplied to the 
Customer is as listed in Schedule 2 together with 
related documentation in English, and/or any 
additional or replacement products and related 
documentation which StarTraq may supply to the 
Customer pursuant to this Agreement 

EULA, SLA “Specification” any specification of the Software describing its 
facilities and functions set out in the Agreement or 
separately agreed as such and signed or initialled 
on behalf of StarTraq and the Customer 

SSA “SSA” this System Supply Agreement 

SSA, EULA, SLA “StarTraq” StarTraq (UK) Limited; Party 1 to this Agreement 

SSA, SLA “Support Services” the support services to be provided by StarTraq in 
respect of the Software pursuant to the SLA 

SLA “Technical 
Administrator” 

see Clause 5.1.2 of the SLA 

SSA, SLA “Term” the period of this Agreement, as stated in Clause 
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Used in Definition Meaning 

13.1 

SSA, EULA “Territory” [insert description of Territory] 

SSA “Trade Marks” the trade marks ‘StarTraq’, ‘StarDocs’ and ‘StarTraq 
Dome’ 

SLA “Training Services” the programme of training of the Customer’s 
employees specified in the SLA 

SLA “Upgrades” new or replacement versions of the Software 
and/or additional modules containing Functionality 
Enhancements and/or major Enhancements which 
(in either case) are not made available to customers 
that purchase Maintenance Services from 
StarTraq without separate charge 

SLA “Updates” new versions periodically released of the Software, 
including Basic Enhancements and/or Major 
Enhancements 

EULA “Use the Licensed 
Program Materials” 

to load the Software on the Hardware for the 
storage and running of the Software, to read and 
possess the Documentation in conjunction with the 
use of the Software and (where applicable) to 
possess the Media 

SLA “Users” the Customer’s personnel who are authorised to 
operate the Software 

SLA “Working Hours” hours of the day during Normal Support Hours only 

SSA, SLA “Year” the period of 12 months from the Acceptance Date 
and each consecutive period of 12 months 
thereafter during the Term 

2. References to the singular or plural numbers include each other, and references to the 

masculine, feminine or neuter genders include the others; 

3. Headings are for ease of reference only, and are not intended to affect the construction 

of any provision; 

4. References to Recitals, Clauses and Schedules are references respectively to Recitals 
to this Agreement, clauses of this Agreement and Schedules to this Agreement, 

references in Schedules to Clauses are to Clauses of that Schedule, and references 

to this Agreement include the Schedules; 

5. References to the parties are to the parties to this Agreement; 

6. References to persons include individuals, bodies corporate, partnerships and 

unincorporated associations; 

7. Obligations on the part of more than one person are joint and several; and 

8. References to statutory provisions are to be construed as references to those 
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provisions as amended or re-enacted, or as their application is modified by other 
provisions, from time to time, and so as to include references to any provisions of which 

they are re-enactments (whether with or without modification). 
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Schedule 2: Software 

 [Schedule to be edited to list only those software products agreed to be supplied] 

Traqer 

Traqer is StarTraq’s mobile ticketing application.  Traqer has been designed using the latest 
mobile technology to allow enforcement officers to capture, upload and print a ticket from any 
location.  Traqer can be used to capture all offence information including: offender details, 

statements, images and geo location data.  

Traqer was built using the latest mobile technology, IndexedDB.  This technology allows the 
storage of an offences data within the handheld's browser.  This means that an enforcement 
officer can continue to issue tickets even if they don't have an internet connection available.  

Any captured offences will be uploaded once an internet connection is available.  Traqer is 
easy to deploy as it only requires a link to be sent to a mobile phone rather than a download 

of an application. 

Selecting an incident type 

Traqer can be used to issue an FPN for any offence type enforced.  Offence types and their 
relevant legislative requirements are managed via the StarTraq Dome back office platform.  
Once configured in the back office offence types are available to the Enforcement Officer to 

issue through the mobile interface. 

FPN’s can be issued directly to an offender, or created where the offender is not known e.g. 
a fly tipping offence.  If an Enforcement Officer selects that an offender is not present, all fields 

relating to the offender are hidden and do not need to be completed. 

Address Look-up 

Where an offender is present, StarTraq are able to offer access to a Quick Address lookup 
directly from the mobile application.  This has two benefits; firstly, a full address does not need 

to be entered by the Enforcement Officer – simply the house number and postcode.  Secondly, 

it confirms that the offender is giving accurate information relating to their home address 

GPS location recording 

To increase accuracy for the recording of offence locations, Traqer uses the phone’s GPS 

functionality to record the Enforcement Officers precise location. 

Saving & optional printing of a ticket 

Once all required information has been entered for the selected offence type, the Enforcement 
Officer is presented with 2 options.  The ticket can be saved and uploaded automatically to 

the back office platform, or it can be saved to the back office and a PDF created for the printing 

of the ticket in the field via a Bluetooth or Wireless printer. 

Back office 

Printing 

All back office printing is managed by the StarTraq solution and can be configured to meet 

your business processes.  Should you choose not to print FPN’s at the roadside, they can be 

printed in the back office. 

All notices and documents that are printed from the StarTraq Dome are archived automatically 

to each offence record and are available to view from the documents tab of the offence record.  
Also displayed is a description of the document, the time and date it was printed and who it 

was printed by.  A thumbnail is also available to open the document as a PDF. 
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Scanning 

All documents and correspondence scanned into the StarTraq solution are allocated to the 

relevant offence record in the StarTraq Dome.  This means that there is one central system 
that contains the very latest information on a case.  There is no need to check multiple systems 

to see which documents have been sent or received.   

StarTraq’s intuitive scanning application is used to scan each document into the StarTraq 

Dome.  Once successfully scanned, each document is allocated to its relevant offence record.   

Integrated Document Management System 

The StarTraq document management system is an intelligent workflow driven system with 

configurable inboxes and timers.  This results in higher processing accuracy with 
significantly lighter manual administrative workload, plus a significant reduction in filing in a 
virtually paperless environment.  
 

Once documents are scanned into the system and allocated to offence records the workflow 
will be configured to direct the offence to the relevant workflow status and user/department 
for processing.  All documents are held within a single system enabling the retrieval and 

viewing of documents to be quick and simple. 
 
Offences which require action are automatically shown to the relevant team or user in their 

workspace.  It is a simple mouse click for a user to view their workspace – there is no need 
to collect piles of paper or run separate reports.   
 
An added benefit of the workspace functionally is that it allows the management team to 

have a ‘birds eye’ view of the department.  They are quickly able to view the amount of work 
across the department, identify any backlogs and allocate resources accordingly.  
Furthermore, as work is being intelligently allocated user performance can be monitored and 

addressed.  Real-time user performance reports are available to the management team from 
their dashboard within the StarTraq Dome. 
 

DomeForOffice 

The StarTraq solution makes it extremely flexible to respond to correspondence from 
offenders.  Using DomeForOffice, users are able to populate custom letters or preconfigured 
templates with relevant offence and offender details from the offence record within the 

StarTraq Dome.  It is also possible to include one or more offence images into these 

documents.   

DomeForOffice can be used with either MS Word or MS Outlook depending on whether a 
letter or email is to be sent.  Once populated with the correct information the letter can be sent 

to print, or email sent to the offender.  A copy is the automatically saved back to the offence 

record within the StarTraq Dome for future reference. 

Website for payment collection 

Payments will be handled by the StarTraq Dome via the provision of an unbranded online web 
portal.  Cash/cheque payments can also be manually recorded in the back office. 
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Schedule 3: End User Licence Agreement 

1. Definitions and Interpretation 

The definitions and rules of interpretation set out in Schedule 1 to the Agreement have 

effect as if set out here. 

2. Grant of Licence 

2.1 StarTraq grants to the Customer a non-exclusive licence to Use the 

Licensed Program Materials on and in conjunction with the Hardware 

subject to the terms and conditions contained in this Licence. 

2.2 The Customer must Use the Licensed Program Materials for processing 

its own data for its own internal business purposes only. 

2.3 The Use of the Licensed Program Materials is restricted to use on and in 
conjunction with the Hardware except that the Customer may with the 

prior written consent of StarTraq (such consent not to be unreasonably 
withheld) Use the Licensed Program Materials on and in conjunction with 
any replacement equipment (to be specified by type and serial number) 
if the Use of the Licensed Program Materials on and in conjunction with 

the Hardware is permanently discontinued.  Upon such consent being 
given the replacement equipment will become the Hardware for the 

purposes of the Licence. 

2.4 The Customer must not without the prior written consent of StarTraq Use 
the Licensed Program Materials in any location except the Location or 

outside the Territory. 

2.5 The Licence will not be deemed to extend to any programs or materials 
of StarTraq or its licensor(s) other than the Licensed Program Materials 

unless specifically agreed to in writing by StarTraq. 

2.6 The Customer acknowledges that it is licensed to Use the Licensed 

Program Materials only in accordance with the express terms of this 

Licence and not further or otherwise. 

3. Term 

The Licence will continue for the period for which the Agreement remains in force until 
or unless terminated in accordance with any of the provisions of the Agreement or any 

clause of this Licence. 

4. Payment 

4.1 The Licence Fee must be paid by the Customer in accordance with the 

Agreement. 

4.2 StarTraq may disable the Software by technical means if the Licence Fee 

has not been paid by any due date.  Where an activation key is required 
in order to continue to continue to run the Software, StarTraq will provide 
it to the Customer upon payment in full in cleared funds of all sums then 

due from the Customer to StarTraq on any account whatever. 
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5. Risk 

Risk in any Media will pass to the Customer on delivery.  If after then any part of the 

Media is lost, destroyed or damaged, StarTraq will promptly replace it (embodying the 
relevant part of the Software or Documentation) subject to the Customer paying the 

cost of such replacement. 

6. Copying 

6.1 The Customer may make only so many copies of the Software as are 
reasonably necessary for operational security and use.  Such copies and 
the media on which they are stored will be the property of StarTraq, and 

the Customer must ensure that all such copies bear StarTraq’s 
proprietary notice.  The Licence will apply to all such copies as it applies 

to the Software. 

6.2 No copies may be made of the Documentation without the prior written 
consent of StarTraq.  StarTraq will provide the Customer with the copies 
of the Documentation embedded in the Software, which contain sufficient 
information to enable proper use of all the facilities and functions set out 

in the Specification.  If the Customer requires further electronic or paper 
copies of the Documentation then these may be obtained under licence 
from StarTraq in accordance with its standard scale of charges from time 

to time in force. 

7. Restrictions on Alterations 

7.1 The parties acknowledge that the Software may be modified by 

StarTraq’s licensor in order to integrate and operate with third party 

software in accordance with the Agreement. 

7.2 Subject to Clause 7.3, the Customer undertakes not to translate, adapt, 
vary, modify, disassemble, decompile or reverse engineer the Licensed 

Program Materials without StarTraq’s prior written consent.  

7.3 Notwithstanding Clause 7.2, in the case of reverse analysis where 
permitted by applicable law, the Customer may incidentally decompile the 

Software only if it is essential to do so in order to achieve interoperability 
of the Software with another software program or hardware (“Permitted 
Purpose”) and provided the information obtained by the Customer during 

such decompilation is only used for the Permitted Purpose and is not 
disclosed or communicated to any third party without StarTraq’s prior 
written consent and is not used to create any software which is 
substantially similar to the expression of the Licensed Program Materials 

nor used in any manner which would be restricted by copyright. 

7.4 Notwithstanding Clause 7.3, the Customer undertakes to first consult 
StarTraq regarding any data the Customer requires in order to achieve 

interoperability or to deduce underlying ideas and principles so that 
StarTraq may consider making that data available to the Customer 
(without the Customer having to rely on Clause 7.3), subject to the 

restrictions on disclosure set out in Clause 7.3. 
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8. Security and Control 

The Customer must during the continuance of the Licence: 

8.1 effect and maintain adequate security measures to safeguard the 
Licensed Program Materials from access or use by any unauthorised 

person; 

8.2 retain the Licensed Program Materials and all copies of them under the 

Customer’s effective control; and 

8.3 maintain a full and accurate record of the Customer’s copying and 
disclosure of the Licensed Program Materials, and produce such record 

to StarTraq on request from time to time. 

9. Intellectual Property Rights 

9.1 The Licensed Program Materials and the Intellectual Property Rights of 

whatever nature in the Licensed Program Materials are and will remain 
the property of Lemnos, and are exclusively sub-licensed to end-users 

within the Territory by StarTraq. 

9.2 The Customer must notify StarTraq immediately if the Customer 

becomes aware of any unauthorised use of the whole or any part of the 

Licensed Program Materials by any person. 

9.3 StarTraq will defend at its own expense any claim brought against the 

Customer alleging that the Use of the Licensed Program Materials 
infringes the Intellectual Property Rights of a third party (“Intellectual 
Property Claim”) and StarTraq will pay all costs and damages awarded 

or agreed to in settlement of an Intellectual Property Claim provided that 

the Customer: 

9.3.1 furnishes StarTraq with prompt written notice of the Intellectual Property 

Claim; 

9.3.2 provides StarTraq with reasonable assistance in respect of the 

Intellectual Property Claim; and 

9.3.3 gives to StarTraq the sole authority to defend or settle the Intellectual 

Property Claim. 

9.4 If, in StarTraq’s reasonable opinion, the Licensed Program Materials are 
or may become the subject of an Intellectual Property Claim then 

StarTraq may either: 

9.4.1 obtain for the Customer the right to continue using the Licensed 
Program Materials which are the subject of the Intellectual Property 

Claim; or 

9.4.2 replace or modify the Licensed Program Materials which are the subject 

of the Intellectual Property Claim so they become non-infringing. 

9.5 If the remedies set out in Clause 9.4 are not in StarTraq’s opinion 

reasonably available, then the Customer must return the Licensed 
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Program Materials which are the subject of the Intellectual Property Claim 
and StarTraq will refund to the Customer the corresponding portion of the 

Licence Fee, as normally depreciated, whereupon this Licence will 

immediately terminate. 

9.6 Neither StarTraq nor its licensor(s) will have any liability for any 
Intellectual Property Claim resulting from the Use of the Licensed 

Program Materials in combination with any equipment (other than the 
Hardware) or programs not supplied or approved by StarTraq or any 
modification of any item of the Software by a party other than StarTraq or 

its authorised agent(s) or licensor(s). 

10. Warranties 

10.1 StarTraq warrants that for 90 days following installation: 

10.1.1 the Software will provide the facilities and functions set out in the 

Specification when properly used on the Hardware; and 

10.1.2 the Documentation will provide adequate instructions to enable the 

Customer to make proper use of such facilities and functions. 

10.2 StarTraq will ensure that itself and its employees, agents and 
subcontractors take all reasonable precautions to ensure that no known 
viruses for which detection and antidote software is generally available 

are coded or introduced into the Licensed Program Materials. 

10.3 If StarTraq receives written notice from the Customer after installation of 
any breach of the above warranties then StarTraq shall at its own 

expense and within 4 weeks after receiving such notice remedy the Error 

or defect in question. 

10.4 When notifying such an Error or defect the Customer must provide 

StarTraq with a documented example of it. 

10.5 The above warranties are subject to the Customer complying with its 
obligations under the terms of this Licence and also to the limits and 
exclusions of liability set out in Clause 11 and the Agreement.  In 

particular, the above warranties will not apply to the extent that any Error 

or defect in the Software arose or was exacerbated as a result of: 

10.5.1 incorrect use, operation or corruption of the Software; 

10.5.2 any unauthorised modification or alteration of the Software; and/or 

10.5.3 use of the Software with other software or on equipment with which it is 

incompatible. 

10.6 To the extent permitted by applicable law, StarTraq: 

10.6.1 disclaims all other warranties with respect to the Software, either 
express or implied, including but not limited to any implied warranties 
relating to quality, fitness for any particular purpose or ability to achieve 

a particular result; 
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10.6.2 makes no warranty that the Software is free from Errors or that its use 
will be uninterrupted, and the Customer acknowledges and agrees that 

the existence of Errors does not constitute a breach of this Licence; 

10.6.3 does not give any warranty in respect of third party products.  StarTraq 
will pass on to the Customer the benefit of any third party warranty 

supplied by a third party manufacturer or supplier. 

11. Liability 

11.1 StarTraq will be liable to the Customer for personal injury or death caused 
by the negligence of persons in respect of whom StarTraq is vicariously 

liable or by defects in any product supplied pursuant to this Licence. 

11.2 StarTraq will be liable to the Customer for direct damage to tangible 
property caused by the negligence of persons in respect of whom 

StarTraq is vicariously liable or by defects in any product supplied 
pursuant to this Licence.  StarTraq’s total liability under this Clause 11.2 
will be limited as stated in the Agreement (if no such limitation is stated, 
then such liability is limited to the total amount of Licence Fees paid by 

the Customer). 

11.3 Except in respect of claims for death or personal injury arising from 
StarTraq’s negligence, in no event will StarTraq be liable for any 

damages resulting from loss of data or use, lost profits, loss of anticipated 
savings, nor for any damages that are an indirect or secondary 
consequence of any act or omission of StarTraq, whether such damages 

were reasonably foreseeable or actually foreseen. 

11.4 Except as provided above in the case of personal injury, death and 
damage to tangible property, StarTraq’s maximum liability to the 
Customer under this Licence or otherwise for any cause whatsoever 

(whether in the form of the additional cost of remedial services or 
otherwise) will be for direct costs and damages only and will be limited as 

stated in Clause 11.2. 

11.5 All liability that is not expressly assumed in this Licence is hereby 
excluded.  These limitations will apply regardless of the form of action, 
whether under statute, in contract or tort including negligence or any other 

form of action.  For the purposes of this clause, “StarTraq” includes its 
employees, sub-contractors and suppliers, who will all have the benefit 
of the limits and exclusions of liability set out above in terms of the 
Contracts (Rights of Third Parties) Act 1999.  Nothing in this Licence 

excludes or limits liability for fraudulent misrepresentation. 

12. Confidential Information 

The parties shall comply with Clause 8 of the Agreement. 

13. Termination 

13.1 Either party may terminate the Licence as stated in the Agreement. 

13.2 StarTraq may terminate the Licence forthwith on giving notice in writing 

to the Customer if: 
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13.2.1 the Customer commits any serious breach of any term of this Licence 
and (in the case of a breach capable of being remedied) has failed, 

within 30 days after the receipt of a request in writing from StarTraq to 
do so, to remedy the breach (such request to contain a warning of 

StarTraq's intention to terminate); or 

13.2.2 the Customer permanently discontinues the use of the Licensed 

Program Materials. 

13.3 Except as expressly provided in Clause 13.2 or elsewhere in the 

Agreement or this Licence, the Licence may not be terminated. 

13.4 Forthwith upon the termination of the Licence, the Customer must return 
to StarTraq the Licensed Program Materials and all copies of the whole 
or any part of them or, if requested by StarTraq, destroy them (in the case 

of the Software by erasing them from the magnetic media on which they 
are stored) and certify in writing to StarTraq that they have been 
destroyed.  The Customer may extract and store any of its own data upon 

separate media for continuity purposes. 

13.5 Any termination of the Licence (however occasioned) will not affect any 
accrued rights or liabilities of either party, nor will it affect the coming into 
force or the continuance in force of any provision in this Licence which is 

expressly or by implication intended to come into or continue in force on 

or after such termination. 
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Schedule 4: Service Level Agreement 

1. Definitions and Interpretation 

The definitions and rules of interpretation set out in Schedule 1 to the Agreement have 

effect as if set out here. 

2. Introduction & Purpose 

2.1 The following Service Level Agreement (“SLA”) sets out the terms and 

responsibilities of the agreement between the Customer and StarTraq 
regarding the supply and support of the Software and related Services to 

the Customer 

2.2 This SLA has been prepared to serve as a guideline on the service levels 
and responsibilities of StarTraq and the Customer in the provision of the 
Software from delivery, through installation to post-installation services.  

The effective duration of this SLA will coincide with the duration of the 

Agreement. 

3. Service Delivery 

3.1 StarTraq will deliver the Services to the Customer in the following 3 

service areas: 

• Installation Services 

• Training Services 

• Support & Maintenance Services 
3.2 Unless otherwise expressly agreed, StarTraq shall provide the Services 

in English only. 

4. Installation Services 

4.1 Minimum Hardware Specifications 

4.1.1 The Customer acknowledges that in order to effectively run the 
StarTraq Software, a minimum set of Hardware specifications needs to 

be adhered to.  

4.1.2 The Customer undertakes to install the following minimum hardware 

infrastructure (as updated and advised by StarTraq from time to time) 
to support the Software and ensure internal networks run at a minimum 

of 100Mbps. 
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Server 

Server 

Hardware Software 
 

Based on 250,000 offences per annum, with up to 250 users and a 25 status document 
management system workflow. 

 

Minimum Specification 
• DELL PowerEdge R710 (or equivalent) 

• Intel Xeon X5650, 2.66Ghz, 1333MHz 
(12M Cache, 2.66 GHz, 6.40 GT/s Intel® 
QPI) 

• 8GB RAM 

• PERC H700 Integrated RAID Controller 

• 2 x 146GB SAS 3Gbps 3.5in 15K RPM 

Hard Drive (Hot Plug) – Operating 
System in RAID 1 Configuration 

• 2 x 146GB SAS 3Gbps 3.5in 15K RPM 

Hard Drive (Hot Plug) – Database in 
RAID 1 Configuration 

• 4 x 450GB SAS 6Gbps 3.5in 15K RPM 
Hard Drive (Hot Plug) providing 900GB 
usable space in RAID10 configuration 

• Dual Gb Ethernet NIC 

• Redundant PSU 

• Suitable UPS 
 

• Windows Server 2008 R2 Standard (or 
greater) 

• SQL server 2008 R2 Standard (or 
greater) 

• .NET Framework 4 

• IIS Version 7.5 
 

Optional Elements 

• Formstorm OCR engine (licence 
included with primary Dome Docs 
licence) 

• QuickAddress v4 

• Microsoft Word (if Word documents need 
to be stored on the application) 
 

Recommended Specification 

 
• DELL PowerEdge R720 (or equivalent) 

• Intel® Xeon® E5-2690 2.90GHz, 20M 

Cache, 8.0GT/s QPI, Turbo, 8C, 135W, 
DDR3-1600MHz 

• 4 X 8GB Dual Rank RDIMMs 1600Mhz  

• PERC H700 Integrated RAID Controller 

• 2 x 100GB SSD 2.5in Hard Drive (Hot 

Plug) – Operating System in RAID 1 
Configuration 

• 2 x 100GB SSD 2.5in Hard Drive (Hot 
Plug) – Database in RAID 1 
Configuration 

• 4 x 450GB SAS 6Gbps 3.5in 15K RPM 
Hard Drive (Hot Plug) providing 900GB 
usable space in RAID10 configuration 

• Dual Gb Ethernet NIC 

• Redundant PSU 

• Suitable UPS 
 

• Windows Server 2012 Standard (or 
greater) 

• SQL server 2012 Standard (or greater) 

• .NET Framework 4 

• IIS Version 7.5 
 

Notes 

• Storage space is dependent on types of media being imported into the system, a specific 

assessment of required space will need to be determined based on the camera types being 
used and image/video sizes involved. Sufficient monitoring should be performed by the client 
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IT to ensure that new storage is provisioned, should the need arise.  

• The specification can be applied to a virtual environment, with correct provisioning of 
resources to reduce the impact on end users. 

• The database can be housed on a separate server (similar specification for both servers), 

however it is recommended that SQL is hosted on the same server as the web application. 
This removes the possibility of network traffic interfering with system performance.  

• Network speed requirements between client machines and the server can vary depending 
on tasks being performed and concurrent users on the system. Monitoring of network usage 
should be performed by the client to ensure that sufficient bandwidth exists to support the 
end users. 

• If a training/test system is required, it is strongly recommended that the web application is 
hosted on a separate server to the main production server. 

1.  

 
We would recommend that DOME OffenceView is hosted on a separate server.  This will 
provide an extra layer of security since the server being accessed by the public does not 

contain the full StarTraq DOME database.   

Server 

Hardware Software 

 

(Hardware specs are based on a Dell server, but does not have to be Dell) 

 
Minimum Specification 

• Dell PowerEdge R420 1U  

• Dual Hot Plug Power Supply Units  

• Single Intel Xeon E5-2420 1.90GHz 15M 
Cache 7.2GT/s QPI 6C  (hyper threading) 

• Dell PERC H710 RAID  

• 2X 8GB Dual Rank RDIMMs 1600Mhz  

• 2X Dell 500GB 7.2K RPM IDE SATA HDD 
for operating system 

• Separate HDD raid array  or external 
storage for data 
 

• Windows Server 2008 R2 Standard (or 
greater) 

• SQL server 2008 R2 Standard (or greater) 

• .NET Framework 4 

• IIS Version 7.5 
 

Recommended Specification 

• Dell PowerEdge R420 1U  

• Dual Hot Plug Power Supply Units  

• Single Intel Xeon E5-2420 1.90GHz 15M 

Cache 7.2GT/s QPI 6C  (hyper threading) 

• Dell PERC H710 RAID  

• 4X 8GB Dual Rank RDIMMs 1600Mhz  

• Replace HDD drives with SSD drives for 

operating system 

• Separate SSD raid array or external 
storage for data 
 

• Windows Server 2012 Standard (or 
greater) 

• SQL server 2012 Standard (or greater) 

• .NET Framework 4 

• IIS Version 7.5 
 

 

Client Workstations 
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Client Workstations 

Hardware Software 

Standard workstation (Typical minimal configuration 
- Dell Vostro 230 with 4GB RAM) 

For offence image verification, minimum monitor 
specifications are 24 inch screen size, resolution 
1680X1050, ideally 1920X1200 resolutions 
 

• Windows 7 Pro, 64bit) 
• Internet Explorer 9 or 10 

• PDF reader 
• Microsoft Word 

 

4.2 Implementation 

4.2.1 Implementation of the Software will be in accordance with the 

Implementation Plan. 

4.2.2 Where the Agreement makes provision for the Software to be installed 
at multiple Locations or at satellite sites, as the case may be, StarTraq 
reserves the right to amend the implementation time-frame, provided 

that any extensions are not unreasonable in light of complexity of the 

networking and IT environment at the Customer. 

4.3 Delivery 

4.3.1 At the time(s) specified in the Implementation Plan, or at an alternative 

time as agreed in writing between the Customer and StarTraq, StarTraq 

will deliver the Software and Documentation to the Customer.  

4.3.2 The Software so delivered will consist of one copy of each of the 

necessary pre-compiled executable applications comprising: 

4.3.2.1 the Software; and 

4.3.2.2 IIS web server setup. 

4.4 Software Installation, Initialization & Configuration – Back-Office 

4.4.1 StarTraq shall install, remotely, the Software at the Location. 

4.4.2 The Customer will provide StarTraq with any information and access 
required to set up and implement the Software including but not limited 

to: 

4.4.2.1 names, telephone numbers and locations of all the users that 
the Customer intends to operate the Software with their 

respective Customer hierarchy.  

4.4.2.2 up-to-date staff organogram to be used by StarTraq in 
conjunction with the Customer’s manager in the allocation of 

access and user rights. 

4.4.2.3 Detailed workflow needs to be compiled and agreed between 
the parties.  This will require cooperation between the parties 
and is necessary to be defined upfront, prior to implementation 

commencing. 
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4.4.2.4 Remote access to the Customer’s server 

4.4.3 The required acceptance testing will be conducted after the installation 

of the Software, as set out in the Implementation Plan. 

4.4.4 It is the Customer’s responsibility to ensure secure and effective 
networking between all satellite sites and the central processing 

location. 

4.5 Software Interfacing 

4.5.1 StarTraq, with the assistance of the Customer, agrees to obtain the co-
operation of the suppliers of equipment, software products and 

systems, and the suppliers of the image origination media listed below: 

• Gatso Redlight  

• Gatso RedSpeed Speed Guard  

• Gatso Speed  

• Gatso variable speed 

• Gasto Speed on Green 

• Gatso Digital 

• Leica XV2  

• Peek Speed  

• RedSpeed Red Speed 

• RedSpeed on green 

• RedSpeed Speed Curb  

• Redflex LaserCam SL 

• Specs Speed  

• SS SpeedMaster Mobile  

• TeleTraffic LasTec 

• TeleTraffic Ranger 

• TeleTraffic concept I & II 

• Traffiphot 3G Redlight  

• Traffiphot S (Front)  

• Traffiphot S (Rear)  

• Truvello UK Front  

• Truvello UK Rear  

• Truvello-Kuwait  

• Truvello-New Robot Only  

• Truvello-Portable  

• Truvello LaserWitness 

• Truvello-D-Cam (portable) 

• Truvello-D-Cam (fixed) 

• TSS ProLaser Mobile 

• Videalert 

• HADECS 

• Quercus Birdwatch 

to enable the data generated by the Software to be exported to and 
imported from the electronic data records of the Customer, using the 

standard public domain import protocols of the current third party 
system.  StarTraq  can quote for development of new interface 

solutions. 

4.5.2 StarTraq undertakes to support any future input media whose importing 

interface protocols exactly match those of the current media listed 

above. 
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4.5.3 StarTraq will not be required to effect any modifications to the Software 
to enable data to be exported to and/or imported from any other third 

party software.  Upon a written request by the Customer to StarTraq, 
StarTraq may consider to develop such additional interfaces.  These 
additional interfaces may be charged at terms and prices as agreed in 

writing between StarTraq and the Customer. 

4.5.4 If there is any change to the export and/or import protocols which the 
Customer requires the StarTraq Software to support, StarTraq may 
agree to make the necessary modifications at the Customer’s cost on a 

quote-and-acceptance basis. 

4.6 Restrictions on Alterations 

4.6.1 StarTraq will modify the Software in order to integrate and operate with 

third party software as agreed between StarTraq and the Customer in 

writing. 

4.6.2 In the Agreement and/or EULA, there are restrictions placed on the 
Customer not to translate, adapt, vary, modify, disassemble, decompile, 

re-engineer or reverse engineer the Software. 

4.6.3 Where the Customer requires achieving interoperability or exporting of 
images to third party systems or applications, the Customer undertakes 

to consult StarTraq in this regard.  StarTraq will use reasonable 

endeavours to provide the Customer with its requirements. 

4.7 Workflow Customization 

4.7.1 StarTraq will provide setup and customisation support of the StarDocs 
system for one month from the date that the first prosecution notice is 
generated by the system.  Once this period is over StarTraq will charge 

for further customisation using workflow support hours. 

4.7.2 The Customer will have an annual non-cumulative credit of 15 hours of 

workflow customization. 

4.7.3 Upon receipt of a workflow customization request from the Customer, 

StarTraq will provide an indication of how much time this should take in 

the form of a quote. 

4.7.4 On acceptance of the quote, the work will be performed and actual 

hours will be deducted from available workflow customization credit.  

4.7.5 Workflow customization credit will only be available to be used for 
workflow modifications and not for changes or new system 

implementations. 

4.7.6 If the Customer uses more than the initial 15 hours of workflow 
customization credit in any Year, a charge of £100 per hour will apply.  

Any workflow customization credit not used in any Year will be lost.  

5. Training Services 

StarTraq undertakes to provide Training Services as set out in this section, in the use 
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of the Software, the Database and the Hardware for the permanent and temporary 

employees of the Customer. 

5.1 Software Training 

5.1.1 StarTraq will provide remote training to the Customer’s Technical 
Administrator or other suitably qualified manager with full explanations 
as to how to operate the Software.  This is in addition to any User 

Training sessions purchased. 

5.1.2 Once a purchase order for the Software has been raised, but prior to 
the commencement of installation, the Customer should identify a 

Technical Administrator.  This Technical Administrator must be a 
permanent employee of the Customer with skills in information 
technology, SQL 2008 databases, Microsoft Office, Internet Browsers, 

Networking, Servers, E-mail applications and Microsoft operating 

systems including Windows XP, Windows server 2008 onwards  

5.1.3 The roles of the Technical Administrator will include (but are not limited 

to): 

5.1.3.1 User management; 

5.1.3.2 Troubleshooting; 

5.1.3.3 Software & Database back-up and recovery; 

5.1.3.4 Software down-time management; 

5.1.3.5 Restoring the Software; 

5.1.3.6 Data integrity 

5.1.3.7 Software security 

5.1.3.8 Communication protocols 

5.1.3.9 Point of liaison relating to all technical matters between StarTraq 

and the Customer 

5.1.4 The Technical Administrator will be involved in certain stages of the 
initial setup process of the Software to enable him/her to have a broad 

understanding of how the entire Software operates.  

5.1.5 StarTraq will provide the Technical Administrator with a copy of the 
Software Manual as part of the Documentation, which may be in the 

form of an electronic help manual embedded within the Software. 

5.1.6 It is anticipated that the Technical Administrator will be trained within 
the time allowed for the remote installation (up to 8 hours of systems 
training included within the installation fee payable under the 
Agreement).  Additional systems training will incur an additional fee 

subject to quotation.  

5.1.7 Notwithstanding the time estimates above, StarTraq undertakes to 
ensure that the Technical Administrator is properly trained in all the 
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necessary aspects of the Software. 

5.1.8 Furthermore, StarTraq anticipates that the Technical Administrator will 

be able to provide assistance to the Customer’s Master User in addition 
to the Training Services that StarTraq will provide to the Customer’s 

Users (as per section on User Training below). 

5.1.9 Such training has its emphasis on ensuring that the Technical 

Administrator becomes the Customer’s resident expert in the Software.  

5.1.10 Upon request from the Customer and subject to sufficient User Training 
sessions having been purchased (as described below), StarTraq will 

provide the Software Training to other technical personnel so as to 
ensure that the Customer’s dependency on any particular person is 

measured and reduced.  

5.1.11 StarTraq will require that the Technical Administrator signs off all the 
areas of training and confirms that he/she feels competent to take on 
any roles that may be necessary in administering the Software.  The 
Sign-Off sheet will be completed and signed by both the Technical 

Administrator and the StarTraq trainer.  

5.1.12 StarTraq will then certify the Technical Administrator with an official 

StarTraq worldwide Certificate of Completion.  

5.2 User Training 

5.2.1 StarTraq will provide the Customer with up to 16 hours of remote User 
training.  The cost of this is included within installation fee payable under 

the Agreement.  Additional User Training sessions may be purchased 

at the price stated in the Agreement or at £100 per hour. 

5.2.2 The Customer shall provide StarTraq with a list of the Users that it 
foresees using the Software together with a description of the part of 

the process that each User will be operating on the Software.  Where 
the Customer wants to prohibit any particular User from specific 
functionalities or from the ability to access certain information, such 

prohibitions should be provided to StarTraq in writing. 

5.2.3 In order to assist the Customer in determining which members of staff 
should perform which functions in the Software, StarTraq, together with 

the relevant managers at the Customer, will, from the Customer’s 

organogram, determine who the Users should be. 

5.2.4 If upon StarTraq meeting with each User, StarTraq considers that such 
User needs to enhance his/ her basic computer skills, StarTraq will 

provide a written report to the Master User or Technical Administrator 

with the suggested training courses that such User should undergo. 

5.2.5 StarTraq will provide the Customer’s Users with the following types of 

training: 

5.2.5.1 Remote work activities training at the outset – subject to 
sufficient User Training sessions having been purchased, 

StarTraq will show each User (paying individual attention to that 



 36 

User) how to perform his/her work activities on the Software. 
This training programme is expected to commence within 5 days 

of the completion of the Software installation, initialisation & 
configuration.  Depending on the number of Users, it is expected 
that Users will be adequately trained within 5 days.  Certificates 

are provided to Users on completion. 

5.2.5.2 Remote functional structure training at the outset – subject 
to sufficient User Training sessions having been purchased, 
StarTraq will provide all Users with the functional structure and 

operability of the Software.  The training course’s particular 
focus is on “How to use the Software efficiently”.  Such courses 
will include question and answer sessions.  Certificates are 

provided to users on completion. 

5.2.5.3 Off-Site and telephonically – where a User’s request will be 
logged, understood, prioritised and answered – in a manner as 
outlined in the Support & Maintenance Services section below.  

As with any software system, one of the key factors to the 
success of an implementation procedure is the User’s ability to 
call and receive an immediate response to his/her query.  

StarTraq will ensure that it has a dedicated and experienced 
staff member that is available during Normal Support Hours to 

answer any training or support queries.  

5.2.5.4 Off-site via e-mail – where a User’s requests will be logged, 
understood, prioritised and answered – in a manner as outlined 

in the Support & Maintenance Services section below. 

5.2.5.5 Off-Site and via remote access - where a User’s requests will 

be logged, understood, prioritised and answered – in a manner 
as outlined in the Support & Maintenance Services section 

below. 

5.2.6 A Master User shall be identified on the purchase order. This Master 
User must be a permanent employee of the Customer with skills in 
information technology, but need not be an expert systems analyst or 

Administrator. (This person could be the same or a different person to 

the Technical Administrator.) 

5.2.7 Refresher Training can be purchased if required from StarTraq. 

5.2.8 StarTraq will provide each User with the User Manual as part of the 

Documentation, which may be in the form of an electronic help manual 

embedded within the Software. 

5.2.9 Each User should consult the Documentation before contacting the 

StarTraq helpdesk for any support queries. 

5.2.10 Subject to sufficient User Training sessions having been purchased, 
StarTraq will provide the necessary remote User Training to any new 

Users of the Software (up to 16 hours per annum included within the 
annual license fee).  Such new users can be permanent or temporary 
employees that have not operated the Software or received User 

Training previously. 
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5.2.11 StarTraq will require that the Master User and all the Users sign off on 
all the areas of training and confirm that each User feels competent to 

take on any roles that have been designated to that User. 

5.2.12 StarTraq will then certify each User with an official StarTraq worldwide 

Certificate of Completion.  

5.3 StarTraq’s Trainers 

5.3.1 StarTraq uses a mix of employees, consultants, analysts, software 
developers and administrators to provide each User with the optimal 

amount of training. 

5.3.2 StarTraq’s experienced trainers will be available for both the initial 

training and the post-implementation training. 

5.4 Documentation 

5.4.1 As stated above, the necessary electronic Software and User Manuals 

will be embedded within the Software. 

5.4.2 All the manuals are in the English language.  The Customer may 
translate them into another language, provided that StarTraq will not be 

liable for any resulting inaccuracies, and the translation will be the 
property and Confidential Information of StarTraq.  StarTraq is not 
presently able to provide Support or Training in other languages than 

English. 

5.4.3 StarTraq may update the Documentation from time to time. 

5.4.4 Manuals will be in electronic (as help files available within the Licensed 

Software) form. 

5.4.5 All Software and User Manual materials will constitute “Confidential 
Information” of StarTraqfor the purposes of the Agreement, and shall 
accordingly be treated as confidential by all Customer staff that have 

access to such materials. 

6. Support & Maintenance Services 

6.1 Introduction 

6.1.1 StarTraq shall provide the Customer with Support and Maintenance 
Services and other related services as more fully described in the 

sections that follow.  

6.1.2 These Services will be provided remotely. 

6.2 Duration 

6.2.1 The Support and Maintenance Services will continue for the Term. 

6.3 Description of Support Services 

6.3.1 StarTraq will provide the Customer with all or any of the following 

Support Services: 
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6.3.1.1 Telephone Support: The Customer can either telephone or e-
mail (support@startraq.com) StarTraq during Normal Support 

Hours. 

6.3.1.2 Remote Support: the Customer will provide the means for 
adequate secure remote access through online meeting 

requests or VPN dial in. 

6.3.2 The process that the Customer’s personnel shall follow in logging a 
request for Support Services to StarTraq are that, using the procedures 

stated Clause 6.6, the Customer must furnish StarTraq with the: 

6.3.2.1 Particulars of any fault, problem or query requiring Support 

Services; 

6.3.2.2 The circumstances in which it arose including replication steps 

if possible; and 

6.3.2.3 Copies or other documented material and information sufficient 
to enable StarTraq’s support staff to duplicate and fully 

understand the problem. 

6.3.3 StarTraq will, where appropriate: 

6.3.3.1 Raise a case reference number via email for the Customer; 

6.3.3.2 Provide the Customer with its understanding of the fault, 

problem or query (as the case may be) so that StarTraq 
becomes fully informed about all pertinent information relating 

to the fault, problem or query; 

6.3.3.3 Assess the nature of the fault, query or problem; 

6.3.3.4 Decide on the appropriate course of support or action, taking 

into account the nature of the fault, query or problem; 

6.3.3.5 If possible, provide immediate Support Services to the 

Customer’s representative to resolve the fault, query or 
problem; or alternatively endeavour to give an estimate of how 

long a problem may take to resolve. 

6.4 StarTraq will use its reasonable endeavours to provide the responses in 
Clause 6.3.3 (unless otherwise agreed) within 1 hour for High priority 
issues, 2 hours for Medium priority issues and 4 hours for Lower priority 

issues during Normal Support Hours; 

6.5 StarTraq will keep the Customer informed of its progress of problem 

resolution. 

6.6 StarTraq’s Support Services can be provided telephonically, via e-mail,  

or via remote dial-up.  It is in StarTraq’s sole discretion as to which of the 
above methods of communication are most appropriate.  The 
circumstances and nature of the fault, query or problem are some of the 

factors that StarTraq will use in deciding on the most appropriate method 

of communication. 

mailto:support@startraq.com
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6.7 Where StarTraq has remote dial-up access to any part of the Customer’s 
hardware, then StarTraq will, in the course of performing its obligations 

under this SLA: 

6.7.1.1 only use a remote access method approved by the Customer 

(such approval not to be unreasonably withheld or delayed); 

6.7.1.2 follow any data security policies of the Customer that are in 

place. 

6.8 Description of Maintenance Services 

StarTraq will provide the Customer with the following Maintenance Services: 

6.8.1 Updates and Upgrades 

6.8.1.1 StarTraq will promptly notify the Customer of any improved 
version of the Software that StarTraq may from time to time 

release.  Updates are free of charge and Upgrades may be 

subject to additional charges. 

6.8.1.2 Following such notification, StarTraq will (if so required by the 
Customer) deliver to the Customer as soon as reasonably 

practicable (having regard to the number of other users 
requiring the new release) the improved Software together with 
the Documentation, subject to the Customer paying the agreed 

charge in respect of an Upgrade.. 

6.8.1.3 Subject to sufficient User Training sessions having been 
purchased, StarTraq will provide training for the Customer’s 

staff in the use of the new release as soon as reasonably 
practicable after the delivery of any new release (if so required 

by the Customer). 

6.8.1.4 If the Customer chooses not to upgrade to a later version of the 

Software, StarTraq may withdraw the Support Services in 
respect of known problems in the earlier version that have been 
fixed in the later version.  The solution in such cases is to 

upgrade, which may in some circumstances involve an 
operating system and/or hardware upgrade and additional 
charges.  See also the Exclusions from the SLA in Clauses 9.1.8 

and 9.1.9. 

6.8.2 Error Correction Services / Defect Liability 

6.8.2.1 If the Customer discovers that a current release of the Software 
fails to perform in accordance with the Specification, then the 

Customer must immediately notify StarTraq in writing (instead 
of using the procedures stated in Clause 6.6) of the defect or 
error in question and provide StarTraq with a documented 

example of such defect or error. 

6.8.2.1.1 Based on priority of the defect, High, within 12 hours, 
Medium within 5 business days and Low within 30 

business daysbusiness hours the time the notification 
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was received;  

6.8.2.1.2 StarTraq’s understanding of the defect or Error;  

6.8.2.1.3 the adequacy or inadequacy of the documented 

example including any replication steps; 

6.8.2.1.4 any further information that StarTraq may require in 

order to fully resolve the defect or Error; 

6.8.2.1.5 the reason for the occurrence of the defect or Error, 
or alternatively that such a problem arose due to any 

excluded factors; 

6.8.2.1.6 an estimated time frame within which the defect or 

Error will be resolved; and 

6.8.2.1.7 a brief description of the nature of the work that 

StarTraq or its suppliers may have to undertake in order 

to resolve a query. 

6.8.2.2 StarTraq will then promptly correct such defect or Error at its 
cost, using its best endeavours to do so within the estimated 

time frame stated pursuant to Clause 6.4.2.2.6. 

6.8.2.3 After completion and testing of such correction, StarTraq will 
deliver to the Customer the corrected version of the Software 

together with the appropriate amendments (if any) to the 
Documentation, specifying the nature of the correction and 
providing instructions for the proper use of the corrected version 

of the current release.  Where such a defect or error has been 
notified by another customer, the correction will be treated as a 
Basic Enhancement, and made available to the Customer in 
accordance with Clause 6.4.1.  StarTraq will prioritise the 

delivery of the correction to those customers which have 

encountered the defect or Error in normal use. 

6.8.2.4 StarTraq will provide the Customer with the necessary 

assistance to enable the Customer to implement the use of the 
corrected version of the current release including but not limited 
to training.  Training in features implemented to correct defects 

or Errors is always free of charge (irrespective of whether it was 
the Customer concerned that notified the problem) and does not 
count towards any limitations on amount of Training Services 

purchased.) 

6.8.3 Advice 

6.8.3.1 StarTraq will provide the Customer with such technical advice 
by telephone, email,  mail or access to a website as may be 

necessary to resolve the Customer’s difficulties and queries in 

using the current or immediately prior release of the Software. 

6.8.3.2 StarTraq will provide the Customer with advice on all matters 

relating to the continual search to improve efficiencies in the 
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entire back office process employed by the Customer. 

6.8.3.3 StarTraq will  notify the Customer of all the latest developments 

by StarTraq of new products and services when available. 

6.8.4 Database Services 

6.8.4.1 StarTraq will provide, when specifically requested, advice and 
support to the Technical Administrator on the following critical 

and regular maintenance procedures: 

6.8.4.1.1 Windows and SQL Server error logs; 

6.8.4.1.2 Checking that the back-ups are running;  

6.8.4.1.3 Ensuring that there is adequate space on the 

Database and if required to expand such Database; 

6.9 Functionality Enhancements 

6.9.1 StarTraq, through its licensor, is able to develop Functionality 

Enhancements if required by the Customer. 

6.9.2 The following procedure shall be followed for Functionality 

Enhancements: 

6.9.2.1 The Customer shall set out, in writing, the detailed business 

functionalities it requires, specifying: 

6.9.2.1.1 the Software module to which such business 

functionality relates; 

6.9.2.1.2 the urgency of such enhancement or addition; and 

6.9.2.1.3 the number of Users that the Customer anticipates 

using the enhancement or addition. 

6.9.2.2 StarTraq shall within 14 working days respond to the Customer 

in writing that: 

6.9.2.2.1 it has received the request for an enhancement or 

addition; 

6.9.2.2.2 what StarTraq’s understanding is of the Customer’s 

business functionality; 

6.9.2.2.3 whether or not the current versions of the Software 

do or are able to have such functionality; 

6.9.2.2.4 the Software module to which such enhancement or 

addition relates; 

6.9.2.2.5 whether other customers have requested such 
enhancement or addition (and if so the previous 

outcome of such a request); and 
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6.9.2.2.6 whether it proposes to schedule the required 
enhancement or addition as a forthcoming Basic and/or 

Major Enhancement to be included in the Maintenance 
Services (and if so, the estimated release date), or 
whether it will quote separately for its development as a 

Functionality Enhancement. 

6.9.2.3 The Customer shall confirm to StarTraq, in writing, that StarTraq 
has fully understood the necessary enhancement or addition 
and whether it requires a quotation from StarTraq for such 

development. 

6.9.2.4 If the Customer requires a quotation StarTraq shall deliver a 
binding quotation to the Customer specifying amongst other 

items: 

6.9.2.4.1 Nature of the enhanced functionality; 

6.9.2.4.2 Time frame for delivery; 

6.9.2.4.3 Price; 

6.9.2.4.4 Any additional hardware required; 

6.9.2.4.5 The period for which the quotation is valid; and 

6.9.2.4.6 Any additional terms and conditions that might relate 

to the Functionality Enhancement. 

6.9.2.5 The Customer may accept this quotation in writing within the 
time period for which the quotation is to be valid by written 

communication to StarTraq. 

6.9.2.6 If the Customer accepts the quotation, StarTraq shall instruct its 
licensor’s software developers to begin with development as 

agreed. 

6.10 Problem Resolution / Fault Reporting Procedures 

6.10.1 The Customer’s authorised personnel may log any queries, faults or 
problems to any StarTraq Technical Support Engineer. (It should be 

emphasised that any of the Customer’s Users, Technical Administrator 
or other authorised staff members are encouraged to communicate with 
StarTraq’s support desk in order that problems or queries are speedily 

and efficiently resolved). 

6.10.2 Telephone and e-mail are the requisite methods of communication.  
(email support@startraq.com, Tel 0845 072 0333 within the UK / [+44 

(0)1295 273000 ] from outside the UK) 

6.10.3 StarTraq shall respond to the authorised personnel stating the time the 
request was received, StarTraq’s understanding of the query, any 
further information that StarTraq may require in order to fully resolve 

such query, an estimated time frame within which such a query should 
be resolved, and a brief description of the nature of the work that 

mailto:support@startraq.com
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StarTraq or its suppliers may have to undertake in order to resolve a 

query. 

6.10.4 Support queries go directly to a pool of support engineers and then the 

head of the support team allocates the individual work. 

6.10.5 StarTraq maintains helpdesk management software with a state-of-the-
art support function, thereby ensuring that high levels of support, case-

tracking and handling are maintained.  All correspondence, including 
email and telephone conversation is logged in StarTraq’s helpdesk 

management software. 

6.10.6 When a support query is logged by StarTraq, an automated email will 
be sent to the contact at the Customer who raised the query.  The 
automated email consists of a unique case ID, description of the query, 

priority status and email address.  The Customer can contact StarTraq 
and refer to the unique case ID for further information regarding the 

query. 

6.10.7 Upon resolution of the support query, the Customer’s personnel who 

originally logged the query will receive an automated email stating the 

query to be closed along with detailed resolution notes. 

6.10.8 The following diagram reflects StarTraq’s Response Resolution 

Process Flow (together with communication arrow flows) 

 

 

 

 

 

6.10.9  

 

6.10.10 StarTraq will remotely log onto the 
Software and work to rectify any problem while the Customer’s staff 
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problem.  StarTraq will work to rectify the issue, informing the Customer 

before commencing the work. 
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affect a fix to any fault or problem within 12 Working Hours: 

6.10.11.1.1 Within 24 Working Hours of a fault or problem 

being classed as irreparable, StarTraq will raise the fault 
with the development team and will look to put an 

alternative process in place; 

6.10.11.1.2 Once the engineers have determined the cause 

and solution of the fault or problem, StarTraq will initiate 

the remedying of such fault or problem. 

6.10.12 If the problem resolution via remote 

access does not resolve the problem, then subject to sufficient 
Technical Support visits having been purchased by the Customer 
StarTraq will perform on-site visits in order to resolve problems that 

cannot be resolved by the StarTraq remote control management 

systems. 

6.10.13 Should any logged fault or problem not be 
resolved by StarTraq as set out above, the Customer’s Technical 

Administrator can communicate a further query directly to StarTraq’s 

Head of Support 

7. StarTraq’s Responsibilities 

7.1 Software 

7.1.1 StarTraq’s warranties in respect of the Software are set out in Clause 

10 of the EULA. 

7.1.2 StarTraq does not warrant that all Errors can and will be corrected.  
StarTraq will use its reasonable endeavours to correct Errors which do 
not constitute non-conformance with Specification, so long as the Errors 
are repeatable by StarTraq, or to provide a software patch, or to bypass 

such Error. 

7.2 Services 

StarTraq will carry out all the Services with all due skill, care and diligence 

including but not limited to good industry practice by personnel whose 
experience, qualifications and training will be appropriate for the tasks to which 

they are allocated. 

8. The Customer’s Responsibilities 

8.1 Hardware 

The Customer has the following obligations in respect of the Hardware: 

8.1.1 To ensure that a relevant remote connection, such as VPN or online 

meeting tools, has been installed in a location suitable for use by the 

Hardware; 

8.1.2 To keep the remote connection and remote software/tools always fully 

functional; 
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8.1.3 To ensure that the correct hardware warranty and maintenance 

contracts are purchased and kept renewed. 

8.1.4 To ensure the correct backup tools are purchased to allow effective 

Database backups. 

8.1.5 The Customer will be responsible for server and workstation 
manufacturing warranties and maintenance contracts.  StarTraq does 

not have any responsibility for hardware support and maintenance. 

8.1.6 The Customer will be responsible for the security of the hardware 

including Anti-Virus. 

8.1.7 The Customer will be responsible for Database backups and their 

integrity where the Customer hosts the Software. 

8.2 Security and Control 

8.2.1 The responsibility for the security and control over the Software, the 
Databases, and the data within the Databases rests with the Customer, 

where the Customer hosts the Software. 

8.2.2 Where the Customer hosts the Software, it agrees to: 

8.2.2.1 effect and maintain adequate security measures to safeguard 
the Software and Documentation from access or use by any 

unauthorised person (both physical and logical); 

8.2.2.2 effect and maintain adequate security measures to safeguard 
the Database file server from access or use by any unauthorised 

person (both physical and logical); 

8.2.2.3 retain the Software and all copies of it under the Customer’s 

effective control; 

8.2.2.4 maintain a full and accurate record of the Customer’s copying 
and disclosure of the Software, and produce such record to 

StarTraq on request from time to time; 

8.2.2.5 communicate any security procedures or variations to StarTraq 

in writing; and 

8.2.2.6 manage any security firewalls. 

8.3 Customer’s General Responsibilities 

The Customer must: 

8.3.1 operate the Software, maintain data and the Database in accordance 

with the Documentation; 

8.3.2 institute adequate back-up procedures to ensure data integrity.  
Although StarTraq can assist the Customer with preparing such 

procedures, responsibility for the actual performance or non-
performance of the procedures and regular verification for the integrity 

of the backups rests entirely with the Customer; 
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8.3.3 comply with all network specifications reasonably specified by StarTraq 

from time to time in relation to the implementation of the Software; 

8.3.4 not alter or modify the whole or any part of the Software and 
Documentation in any way whatsoever, nor permit the whole or any part 
of the Software to be combined with, or become incorporated in, any 

other programs; 

8.3.5 by arrangement and prior approval, grant access to premises and/or 
systems for support and maintenance to vetted StarTraq staff and/ or 

representatives;  

8.3.6 make Hardware accessible to StarTraq’s support staff, and when 
required enable logons/passwords required for such support staff (who 

will have their own logons); 

8.3.7 permit StarTraq to install the current version of the Software from time 
to time, when Updates, Upgrades or fixes occur, to provide a 
reasonable level of assistance in implementation and testing (Should 
Updates not be accepted, then StarTraq reserves the right not to 

support the prior system as fixes are included in Updates.); 

8.3.8 provide adequate notice of intention to change hardware or operating 

system or data-feeds; 

8.3.9 provide StarTraq with reasonable direct and remote access to the 
Customer’s hardware and software, and provide such reasonable 
assistance as StarTraq may request, including, but not limited to, 

providing sample output and other diagnostic information; 

8.3.10 Notify StarTraq promptly of any problems in the operability of the 

Software using the Problem Resolution Procedures in Clause 6.6; 

8.3.11 Notify StarTraq promptly of any failure to meet the levels of service 

promised by StarTraq in this SLA; 

8.3.12 The Customer warrants that it has lawfully acquired the valid and 
necessary licenses for the Hardware platform as per StarTraq’s 

minimum Hardware Specifications. 

8.3.13 Provision of and maintenance of LAN & WAN connections and 
infrastructure.  The minimum number of UTP CAT5 LAN points needed 

for the StarTraq Software is 10 (ten).  The Customer is responsible for 

all structured data network cabling. 

8.3.14 Electrical testing of all Hardware installed. 

8.3.15 Ensure that a back-up copy of the Database is made at least every 24 

hours and that such copy is recorded on media from which the 
Database can be re-loaded successfully in the event of any corruption 
or loss of the Database.  The integrity of the data contained in the back-

up must be of sufficient quality for StarTraq to be able to restore the 
data on a new database. StarTraq’s costs to restore the Database will 

be charged at daily rates; and 
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8.3.16 Assist in gaining the cooperation of any camera supplier for which 

StarTraq may need to design a new camera interface. 

9. Exclusions 

9.1 Exclusions from this SLA 

The following items are excluded from this SLA:  

9.1.1 defects or errors resulting from any modifications or customisation of 

the Software or the Hardware made by any person other than StarTraq 
and not authorised in writing by StarTraq.  (For the avoidance of doubt, 
modifications to the Software include but are not limited to changes to 

the logical or physical database schema for the Licensed Software, 
changes to the disk layout and configuration, and hand-modified 

changes to the data within the Database); 

9.1.2 modifications or customisation to the Software required as a result of 
changes to the current public domain import protocols of any third party 

system; 

9.1.3 any software other than the Software; 

9.1.4 incorrect or unauthorised use of the Software or operator error,  whether 
or not due to failure to follow procedures on which the Customer has 

been instructed in training or which are specified in the Documentation; 

9.1.5 any fault in the Hardware (including servers and workstations) which is 

caused by a manufacturer defect; 

9.1.6 the use of, or defects or errors caused by the use of, the Software on 

or with computer hardware (other than the Hardware) or programs, 
operating systems or other supporting software not supplied by or 
approved in writing by StarTraq, provided that for this purpose any 
programs designated for use with the current or immediately prior 

release in the Documentation and/or Specification are deemed to have 

the written approval of StarTraq; 

9.1.7 use of the elements of the Software in any combination other than those 

specified in the Documentation; 

9.1.8 any version of the Software other than the current release or the 

immediately prior release; 

9.1.9 the Customer’s failure to install and use upon the Hardware, in 
substitution for the previous release, any new release of the Software 

within 10 days of receiving it; or 

9.1.10 The Customer’s failure to make backups. 

9.2 Services where exclusions apply 

9.2.1 StarTraq may upon request by the Customer provide Support Services 
or Maintenance Services notwithstanding that the fault results from any 

of the circumstances described in Clause 9.1. 
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9.2.2 Any time spent by StarTraq investigating and rectifying such faults may 

be charged at rates pre-agreed with the Customer. 

9.2.3 StarTraq is not obliged to make modifications or provide support in 
relation to the Customer’s computer hardware, operating system 
software, or third party application software or any data feeds or 

external data that are not provided by StarTraq. 

10. Termination 

This SLA terminates automatically if the Agreement is terminated for whatever reason.  
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Schedule 5: Pricing 

(Clause 4.1) 

For the latest StarTraq Dome pricing, please see the pricing schedule document on G-Cloud. 
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