
Instructions for Statements of Work
Statement of Work NO. ___ to Software License Agreement
This Statement of Work is attached to and made a part of the Agreement, In the event that any term of this Statement of Work conflicts with anything contained in the Agreement, this Statement of Work will control for purposes of this Statement of Work only.  
Unless otherwise defined herein, all capitalized terms in this Statement of Work will have the meanings set forth in the Agreement.

Services:

Support and Maintenance Services
Support and Maintenance Services include:

1. Telephone support,
2. Error resolution, and 
3. Software upgrades and releases as described below.  
4. Support and Maintenance Services shall be provided during the warranty period and so long as corporate has contracted for this program.
Phone Support:

Supplier will provide phone support for error report and resolution.  Calls will be placed by corporate designated representative(s).  
· Phone support will be available between the hours of 7:00 a.m. to 6:00 p.m. Mountain Time, Monday through Friday; provided.

· However, that for Priority 1 Errors (as defined below), 
· Phone Support will be available 24 hours a day, Monday through Sunday, including holidays.

Error Resolution:
Severity Levels and Error Resolution Process
If corporate believes that there is an error in the Software, corporate will notify Supplier and provide adequate information and access to its systems to enable Supplier to identify errors. 

Supplier will promptly investigate the error and advise corporate of its plans to correct the error.  
Errors will be prioritized as follows:

	Error  Priority
	Conditions

	Priority 1 (High)
	Software is unusable, produces incorrect results, or fails catastrophically in response to internal errors, user errors, or incorrect input files.  Software does not perform most of its documented functions.

	Priority 2 (Medium)
	Software is usable, performs most, but not all of its documented functions.

	Priority 3 (Low)
	Software is usable but due to an error does not provide the function in the most convenient way.


Required Time Periods for Acknowledgment, Response and Resolution of Errors:

	Case Priority
	Acknowledgment
	Response
	Resolution Period

	Priority 1

(High)
	1 Hour
	4 Hours
	8 Hours

	Priority 2

(Medium)
	4 Business Hours
	8 Business Hours
	4 Business Days 

	Priority 3

(Low)
	8 Business Hours
	5 Business Days
	10 Business Days 


If any Priority 1 Error cannot be corrected to corporate’s reasonable satisfaction through phone communication within one hour of corporate’s initial telephone call or page, Supplier will perform diagnostics to include phone contact, e-mail correspondence and remote access maintenance within the next hour.  
If the error cannot be resolved within one hour of Supplier's provision of remote access maintenance and the use of such resources, Supplier will immediately commit to involving senior management in the error resolution by attempting to provide a temporary fix or work around. 
Supplier will work continuously until any Priority 1 Error has been resolved or downgraded to a Priority 2 Error.

Corporate will cooperate with Supplier as reasonably requested; provided that, in no event will corporate’s cooperation or failure to cooperate constitute a basis for Supplier's delay or failure to perform hereunder.

Upgrades and Releases

Supplier will provide corporate with all Software updates, version releases, product releases, maintenance releases, and patches according to its release schedule to its customer base for the term of the Support and Maintenance program.
Software Support and Maintenance Services fees will be held firm and are as follows:
[Describe, e.g., fixed fee, % of license fee, etc.] 

Training Services
[Is training needed? Are training materials needed? If so, put details here, including costs.]  
Corporate has the right to make unlimited copies of training materials provided by Supplier for the internal use of corporate and its Affiliates. Supplier will retain ownership of all previously developed training materials provided to corporate hereunder.

Implementation and Installation Services:

Specifications. Supplier will provide implementation and installation Services to corporate according to the following specifications; and the associated deliverables or other work product are as follows: [Include the specifications for the work to be performed and each party’s responsibilities.  State exactly what each deliverable is and for each deliverable, an associated milestone date and payment obligation.]

Work Product.

If Supplier’s implementation and installation services include the development of additional software code or other deliverables that should be owned by corporate, include the following language:

All materials (including but not limited to prototypes, drawings and documentation) and any ideas, designs, techniques, inventions, discoveries, improvements, information, creations, software, and any other items discovered, prepared or developed by or for Supplier in the course of or resulting from performance under this Agreement ("Work Product") will be promptly disclosed and furnished to corporate.  All right, title and interest in the Work Product will vest in corporate and the Work Product will be deemed to be a work made for hire.  To the extent it may not be considered a work made for hire, Supplier assigns to corporate all right, title and interest in the Work Product, including all copyrights, patent rights, patents and applications therefore.  

Supplier will retain ownership of its previously developed items.  If the Work Product includes previously developed items, Supplier hereby grants to corporate an unrestricted, royalty-free, perpetual, irrevocable license to make, have made, use, market, import, distribute, copy, modify, prepare derivative works of, perform, display, disclose and sublicense such items.  

Supplier represents and warrants that it has all necessary agreements with its employees, contractors and others in order to convey the ownership and license rights granted herein.  Upon request, and without charge, Supplier agrees to reasonably assist corporate (including by executing assignments and other documents) as may be required to protect, convey and enforce the rights of corporate in and to the Work Product.

Milestones/Dates. Supplier will perform and complete the Services in accordance with the following schedule of due dates and milestones:

Service Sites. Services will be performed at the following locations:

Service Fees. During the term of this Agreement, fees for Services rendered under this Agreement will be held firm and are as follows:

Acceptance Testing/Criteria.  [Describe acceptance testing criteria]

The Following Clauses May Be Deleted If Not Applicable To This Procurement
Additional Insurance Requirements.  In addition to the insurance requirements contained in the Agreement, Supplier will maintain the following insurance coverage for the term of this Schedule:  (Please refer to your risk management handbook to determine if additional coverage is required.)
Training.  Corporate has the right to make unlimited copies of training materials provided by Supplier for the internal use of corporate and its Affiliates. Supplier will retain ownership of all previously developed training materials provided to corporate hereunder.
Hours Report.  If Supplier’s employees or agents will be working on corporate premises, Supplier will maintain all information required for IRS reporting purposes, including the total number of hours spent by each of its employees and agents: 
a) Performing under this Agreement; and 
b) Performing any other work for corporate and/or it’s Affiliates. In the event that any of Supplier's employees or agents works 1,500 or more hours for corporate during any calendar year, Supplier will provide corporate with the name and social security number of each such individual prior to March 15 of the year following the calendar year in which the work was performed.
Reimbursable Expenses.  Corporate will reimburse Supplier for necessary and reasonable expenses incurred by Supplier in the performance of this Statement of Work, in accordance with the procedures and criteria set forth below, provided that corporate approves the expenses in writing in advance.  
(1) Payment Procedure.  

c) Supplier shall initially be responsible for out-of-pocket and travel expenses and shall reimburse Supplier personnel, as appropriate.

d) Supplier will then invoice corporate for the travel.  All out-of-pocket, travel, transportation and per diem expenses, for which reimbursement is sought, shall be included on an itemized, expense report signed by the appropriate corporate representative.  Such expenses shall be invoiced on the next regular invoice submission to Corporate, but in any event not more than thirty (30) days after the expense was incurred. The expense report, with supporting documentation (i.e. receipts), shall be submitted with the invoice.

(2) Payment Policy.  Corporate-approved travel and Corporate-approved out-of pocket expenses incurred in performing under the Agreement shall be invoiced to corporate at cost. 

Reimbursement will be as follows:

a) Commercial transportation--Reimbursable on an “incurred cost” basis at economy, tourist or coach rates; or business class for international travel.

b) Private automobile--Reimbursable at $.31 cents per mile.

c) Per diem--Reimbursable for actual lodging (at reasonable rates for the locale) and local transportation.  Actual meal expenses shall not exceed $35.00 per day

d) Rental cars if required in “out-of-town” assignments with prior approval of corporate Authorized Representative.

(3) Corporate will not reimburse Supplier for local travel incurred as a result of Supplier personnel commuting from such Supplier personnel’s residence, or a Supplier facility, to Corporate’s facility to perform work hereunder, including but not limited to the use of rental vehicles.

(4) In no event shall corporate be liable for any travel charges associated with relocation of Supplier personnel without the prior written approval of corporate.

Project Managers.

Corporate:




Supplier:

Status Reports.  Supplier will provide corporate with written Status Reports on a 


 (e.g., weekly, monthly) basis detailing the progress of the Services and any problems that may affect the milestone dates for completion of Services.

Project Changes.  Any changes to the Services to be performed under this Schedule of Work must be in writing and signed by both parties.

M/WBE Subcontracting Plan.  Support of Minority and Women Businesses is part of Corporate’s ongoing business strategy. Supplier will subcontract in accordance with a subcontracting plan approved by corporate. Such subcontracting plan will be incorporated herein as an attachment to the Agreement entitled “M/WBE Subcontracting Plan.”

Electronic Data Interchange (“EDI”). Corporate and Supplier will enter into a Trading Partner Agreement to implement EDI transactions. Such Trading Partner Agreement will be incorporated herein as an attachment to the Agreement entitled “Electronic Data Interchange.”

END OF OPTIONAL LANGUAGE

The parties, intending to be legally bound, have caused this Schedule to be executed on the dates set forth below.

	Corporate Business Resources, Inc. as agent for _________________________ {Fill in the corporate Affiliate licensing software, etc.--also  listed in the first section of this schedule}
	
	Supplier

	
	
	

	(Authorized Signature)
	
	(Authorized Signature)

	
	
	

	(Print or Type Name of Signatory)
	
	(Print or Type Name of Signatory)

	
	
	

	(Title)
	
	(Title)

	
	
	

	(Execution Date)
	
	(Execution Date)


[RISK ASSESSMENT - FOR PROCUREMENTS NOT MEETING THE LOW DOLLAR/LOW 
RISK CRITERIA
THE FOLLOWING CLAUSES MUST BE ADDED TO THE SCHEDULE WHERE INDICATED]

ADDITIONAL WARRANTY REQUIREMENTS:  Please consider the following situations to 
determine whether additional warranty provisions are required.  Note: Language may be added 

to the Warranty section of the Agreement or in the Schedule under “Additional Warranty.”

a) Will Corporate’s customers use or access the Software in the course of buying services or products from corporate? 

If Yes, include the following language:

Warranties will not be affected by removal, relocation, or resale of Software, and warranties will survive inspection, acceptance and payment.  Warranties will run to corporate, its agents, successors in interest, assigns and customers.

b) Will corporate resell the Software to its customers?
If Yes, discuss using a distributor agreement with your Area Manager.
c) Is the location of warranty performance important?
If Yes, include language regarding where warranty service will be performed and the time frame for correction.  For example:

Non-conforming Software will be either corrected on site or returned to Supplier for correction.

Other Issues:

a.

Will the Software be used in connection with the network or have any impact on network performance or service delivery?

If Yes, include the following language:

Compatibility Information; Licensing Technology:

Upon request by corporate during the term of this Agreement or within three years following its termination, Supplier will provide interface specifications describing the electrical, functional, physical and software interfaces of Software to corporate and suppliers of other products with which corporate desires that Software interface.  
Compatibility information that is proprietary and confidential information of either party will be treated as Confidential Information by the other party.

In the event that any Software contains, provides or involves a protocol that will be present at a corporate network interface, and which technology is proprietary to Supplier, Supplier agrees that a license will be made available to applicants under reasonable terms and conditions that are free of any unfair discrimination.

Also, discuss potential impacts with Supplier and consider adding language regarding Supplier's responsibilities and response times for any network/service interruption.  See also, Disaster Recovery language.
b.
Are the Software and/or Services required by a certain deadline?

If Yes, include milestones and/or delivery dates in the Schedule.

c.

Will Supplier be on corporate’s premises to perform any services? (e.g., on-site support, maintenance, development services)


If Yes, include the following language:

Safety, Health and Accident Reports:  

The safety and health of Supplier's employees and agents while on corporate’s premises will be the sole responsibility of Supplier.  While on corporate’s premises, Supplier and its employees and agents will comply with corporate’s rules and regulations, as well as all local, state and federal environmental, health and safety requirements, including those relating to the use and handling of hazardous materials.  Supplier will immediately report to corporate any accidents, injuries or property damage arising from the performance of this Agreement. 
Supplier will provide corporate with copies of any safety, health or accident reports that Supplier files with any third party with respect to Supplier's performance of this Agreement.


d.

Does corporate require a disaster recovery plan in place with Supplier for this Software?

If Yes, include the following language or other appropriate language:

Disaster Recovery: 

In the event that any Software that corporate has licensed from Supplier is affected by an emergency, disaster situation or catastrophic event that renders the Software inoperable, Supplier will give priority consideration to assist corporate in restoring the Software.  
Corporate agrees to pay all reasonable and appropriate charges for the restoration services. 
The price will be the then current contract price, less any applicable discounts.  Supplier will provide to corporate a telephone number at which corporate may obtain emergency assistance 24 hours per day, 7 days a week.

Price / Performance Plan:
Multi-year contracts or contracts for the purchase of strategic products should have a performance plan in which corporate and Supplier agree on performance measures that, when achieved, will result in cost reductions.  
The Performance Plan should establish a percentage by which the contract price decreases over the life of the contract.  The target is ten percent.

[Insert language in the Schedule to reflect the plan that Supplier will be required to meet.]
Supplier Performance Score Card:
Supplier Performance Score Cards will be required for every Tier One, Tier Two and Tier Three Supplier.

Transportation, Shipping, Packaging:
[See language in Products Agreement if special shipping terms are required.]

INTERNATIONAL:  [For additional information, please consult the International Policies Compliance Plan or contact the Law Department]
a.
Will any work under this Agreement be performed outside of the U.S. or by a foreign consultant?

If Yes, include the following language:

Supplier will perform under this Agreement in a manner consistent with the requirements of all applicable laws and corporate policies, including the Foreign Corrupt Practices Act (“FCPA”).  The FCPA prohibits corporate from paying or offering anything of value to a government official or political party or candidate for the purpose of corrupting the exercise of an individual’s duties and attempting to influence that individual to provide business to or retain corporate’s business. Supplier will not make or cause to be made any payment or offer of anything of value to any government official or political party or candidate unless such payment or offer is approved in writing in advance by corporate’s Law Department.  In that regard, Supplier will provide all information requested by corporate with respect to the proposed offer or payment.

Corporate may, from time to time, in its sole discretion, require that Supplier sign a certification statement providing that, in performing Services pursuant to this Agreement,  Supplier has: (a) complied with and will continue to comply with all applicable laws and corporate policies; (b) complied with and will continue to comply with the FCPA; (c) not made or caused to be made any offer or payment, directly or indirectly, to any government official or political party or candidate, except as authorized in writing in advance by corporate; and (d) not otherwise engaged in any activity that could result in a violation by corporate of the FCPA; and that will include such other representations as corporate deems necessary or appropriate to ensure compliance with the FCPA.  In addition, all invoices provided by Supplier will state that, in providing Services to corporate, Supplier has performed such Services in a manner consistent with the requirements of the FCPA.  If Supplier does not comply with this provision, corporate may unilaterally terminate this Agreement and may take such other action as corporate deems necessary and appropriate.

b.
Will any items under this contract be exported from the U.S. (including export of technology, consulting services, training, know-how or software) on behalf of corporate?

If Yes, include the following language:

Supplier acknowledges that Software, Services and/or Confidential Information (“Exports”) provided under this Agreement may be subject to U.S. and applicable foreign export laws and regulations.  Supplier will perform its obligations under this Agreement in a manner consistent with the requirements of all applicable U.S. and foreign laws and regulations, including the U.S. export laws and regulations, the Foreign Corrupt Practices Act and Anti-boycott laws.  Specifically, Supplier certifies and warrants that the shipment or provision of Exports, and any associated technical data or information, or the direct product thereof, will not violate U.S. export laws or regulations or the import laws and regulations of applicable foreign states.  Supplier will be responsible for obtaining, recording, filing and maintaining all export and import documentation including all licenses and permits, as well as for the payment of associated fees.

All orders or commitments of any kind to purchase Exports under this Agreement are expressly conditioned upon corporate receiving from any appropriate governments or agencies the grant of all applicable franchises, permits, licenses or authorizations of any kind (“Authorization”).  In the event that such Authorization is not received within a reasonable amount of time, corporate may terminate any or all orders, regardless of when placed, and corporate may terminate this Agreement in whole or in part, effective upon written notice.

Supplier will indemnify and hold harmless corporate from any failure to comply with this Section in accordance with the Section entitled Indemnification. 

c. 
Will any items under this contract be shipped directly from foreign countries?

If Yes, contact the VP of Procurement Logistics to discuss appropriate terms of purchase, transportation mode analysis, U.S. Customs and duty (tax) implications.


