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 (
S
imple Software Services Contract
)Statement of Work                                          Engagement code ????

	Vendor: Software Vendor XYZ Ltd

	Client: Client ABC Ltd
Client Address: 
XXXXXXXXXXXXX 
XXXXXXXXX 
XXXX 
XXXX XXX  

	Purchase Order Number: XXXXXXXXXXXXXXX
Project Manager: XXXXXXXXX
Originator's Name: XXXXXX XXXXX
Priority (High/Medium/Low): H
Date Raised: XX.XX.XX
Date Statement Required: XX.XX.XX
Client Request:  YES      (delete one)

	
Terms & Conditions 

Signing of this document by XXXXXX XXXXX and the Client defined above and referred to as the Company and the Client in the attached standard terms and conditions is agreement by both parties to be bound by those terms and conditions.
 


Section A1 Project Plan
	 
	Days
	Cost

	Design 
	 
	 

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	 
	X
	£XXXX.XX

	Development 
	 
	 

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	 
	X
	£XXXX.XX

	 
	X
	£XXXX.XX

	Delivery
	 
	 

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	XXXXXXXXXXXXXXXX
	X
	£XXXX.XX

	 
	X
	£XXXX.XX

	Total Time / Cost
	53
	£2,234,113.00








Section A2
System Software Requirements
System Specifications Detailed below:- 

Section A3
Key Delivery & Payment Milestones

	
	Key Milestone Description
(Scheduled Software Releases) 

	Percentage of Total Fixed charge
	Charges Due
	Start 
	Expected Delivery & Scheduled Acceptance Dates

	1
	XXXXXXXXXXXXX
	5%
	£000000.00
	XXXXXXX
	XXXXXXX

	2
	XXXXXXXXXXXXX
	5%
	£000000.00
	XXXXXXX
	XXXXXXX

	3
	XXXXXXXXXXXXX
	20%
	£000000.00
	XXXXXXX
	XXXXXXX

	4
	XXXXXXXXXXXXX
	15%
	£000000.00
	XXXXXXX
	XXXXXXX

	5
	XXXXXXXXXXXXX
	10%
	£000000.00
	XXXXXXX
	XXXXXXX

	6
	XXXXXXXXXXXXX 
	10%
	£000000.00
	XXXXXXX
	XXXXXXX

	7
	XXXXXXXXXXXXX
	15%
	£000000.00
	XXXXXXX
	XXXXXXX

	8
	XXXXXXXXXXXXX
	15%
	£000000.00
	XXXXXXX
	XXXXXXX



Each milestone detailed above represents a release of System functionality and capability. 

Section A4
a. Acceptance Tests
At each milestone or before Client ABC Ltd will be given the chance to run through System tests covering the following key areas:-
Acceptance Tests shall cover the following types of testing:  
I. Usability Testing – To check that users can flow through the System and complete specific tasks and receive System services. 
II. Browser Compatibility Testing – To check that the System is compatible with all browsers including those catering for the visually impaired.
III. Navigational Testing – Need to check that System users can navigate easily and efficiently throughout the System. This will involve the checking of 303 page redirects.
IV. Functional Testing – To check that the functionality detailed on clause 3 of this agreement is present.

b. Acceptance Criteria
I. Is the System “Fit for Purpose” – Is the System as specified in clause 3 of this agreement “fit for purpose” in terms of its purpose and business objectives in accordance with clause 3 and XXXXXX.
II. Code Quality & Transferability Testing – One of the requirements of this System development is that Systems software architecture can be maintainable by an independent and suitably qualified third party other than Client ABC Ltd and Software Vendor XYZ. Tests in this area will take the form of a code review by a independent software consultant who is mutually approved of by Software Vendor XYZ Ltd and Client ABC Ltd. Independent Code reviews will take place at software release milestones XXXXXX and XXXXXX.
Section A5
Charges/Key Project Staff
a. Charges
As detailed in the Section A1 & A3 the fixed price charge for the development of the System and the release to production of the Order Management Renovation Project will not exceed :-
Fixed Fee = £XX,XXX.XX excl VAT
This sum will be payable in accordance with the achievement and acceptance of the software /services by Client ABC Ltd in accordance with the acceptance criteria detailed in Section A4 of this schedule. 
However, additional charges can occur through changes authorised by Client ABC Ltd in accordance with this agreement and to follow the agreed change control procedure detailed in Schedule 3 of this agreement. Changes will be charged at the rate of £50 per hour excluding VAT.

b. Key Project Staff

Software Vendor XYZ				Names

Senior Developer			                               XXXX XXXX	
Project Manager			                               XXXX XXXX

Section A6
Third Party Software License Costs

The following list of third party software license charges represents the chargeable proprietary software components which will be necessary to incorporate into the Deliverables detailed in Section A1 and A3 of this schedule :-

1 x XXXXXXXXXXXX 	= £XXXX.XX
1 x XXXXXXXXXXXX	                = £XXXX.XX
1 x XXXXXXXXXXXX		= £XXXX.XX
1 x XXXXXXXXXXXX		= £XXXX.XX


Section A7
Dependencies
List the client dependencies











































Software Vendor XYZ Ltd Standard Services Supply Agreement

BETWEEN
a) SOFTWARE VENDOR XYZ LTD UK LIMITED of <registered company address> (‘the Company’; and
b) The Client (as detailed in the attached statement of work)

1. Preliminary
1.1. In this agreement

“Company” Software Vendor XYZ Ltd

“the Software or Services” means the packaged software or services (inc. consultancy, training and support) or any other work ordered by the Client and confirmed by the Company in a Statement of Work (as defined below).

“Statement of Work” means the Engagement Authorisation setting out the Client’s requirements for Services/Software to be provided by the Company.

“Client” As detailed in the attached Statement of Work.

“Agreement Date” as specified in the attached statement of work.

1.2. This agreement applies to all contracts of the Company to sell or supply packaged Software or Services and shall prevail over any terms put forward by the Client unless the Company expressly agrees to them in writing.  Conditions relating to software support, if applicable, are as set out in the Company’s separate Technical Support and Maintenance Agreement. Conditions relating to the license of the Software are set out in Software License Agreement(s), which shall be in the Company’s standard form if it is supplying its own proprietary software, or in the form of the software licence agreement of a third party if the Software provided is not the Company’s own proprietary Software. 

1.3. This agreement may be varied only by the express written agreement of the Company.

2. Supply of Services / Software

2.1. Each provision of Software or Services will be detailed in a separate Statement of Work, which will reference and be subject to the terms and conditions within this agreement. 

3. Fee’s & Expenses

3.1 The fees and expenses applicable to this agreement are detailed in the Statement of Work.

3.2 Unless otherwise stated prices stated exclude delivery charges and the Company retains the right to add carriage, insurance costs and any other expenses incurred in the delivery.

3.3 Unless otherwise stated prices stated for the supply of Services/Software are in sterling and exclusive of travel and other expenses incurred and the Company retains the right to recharge these expenses to the Client.

3.4 Travelling to and from the Client’s premises will be charged for at the Company’s standard hourly or daily rate if undertaken between 0900 hours and 1730 hours.  Travel time undertaken outside of these hours will not be charged for.

3.5  All sums payable under this agreement are subject to the addition of VAT where applicable at the rate applying at the time of invoice.

3.6 In the event that the Client cancels the Software or the Services after the date of this agreement a cancellation charge shall apply. Should the project be cancelled prior to delivery/implementation the following charges will take effect and are payable within 14 days of the Company’s presentation of its invoice.
	Timescale prior to project starting
	Percentage of cost payable

	1 month
	25%

	2 weeks
	50%

	1 week
	75%




4. Orders and obligations of the Client

4.1 No order shall be deemed accepted by the Company unless a signed Statement of Work is returned complete with purchase order number to the company in the form of the original signed document or via facsimile.

4.2 All times and dates given for the delivery of either Software or Services are given in good faith and as an indication of intent and shall not be the essence of any contract unless specifically stated in writing.

4.3 Throughout the period of this agreement the Client shall afford the Company such access to the Client’s premises and information, records and other material reasonably required by the Company in order for it to supply the Software and/or the Services. In particular the Client shall make available such working space and facilities at its premises as the Company may reasonably require and make available appropriate personnel to liaise with the Company

5. [bookmark: _Ref499539404]Acceptance

5.1. The Client will accept the Software or Services even if delivered late.  Late delivery will not entitle the Client to terminate this agreement unless specifically agreed by the Company in writing that late delivery is a material breach and is a valid cause for termination with respect to clause 9.2.

5.2. In the case of Software developed by the Company, the Client shall test the Software against the agreed functional specification as soon after delivery as is reasonably practical. The Client will notify the Company in writing of any problems within 30 working days of delivery, after which time the Software will be deemed accepted. 

5.3. In the case of third party Software, the Client shall test the Software against the product’s specification as soon after delivery as is reasonably practical and will notify the Company in writing of any problems within 5 working days after which time the Software will be deemed to have been accepted. 

5.4. In the case of Services the Client shall, where applicable, review the delivered Service as soon after the delivery as is reasonably practical and will notify the Company in writing of any discrepancies or shortfalls against the agreed deliverables specified in the Statement of Work within 10 working days after which time the Service will be deemed accepted.

6. Payment

6.1. The Company will invoice the Client on a monthly basis for Services/Software delivered within that month.  

6.2. If the Company has agreed credit terms, payment shall be made in full without any deduction or set-off within 30 days of invoice date unless agreed otherwise in writing by the Company. 





7. Retention of Title

7.1. The Software or any deliverable provided shall remain the property of the Company until such time as all relevant invoices are paid in full.

7.2. If any payment is overdue, the Company reserves the right to:

7.2.1. recover the Software or other deliverables from the Client; and or
7.2.2. charge interest on any overdue amount on a daily basis from the due date until actual payment in full at a rate of 4 per cent per annum above the base rate of Barclays Bank Plc from time to time; and/or
7.2.3. suspend the provision of the Services until payment has been made in full.

8. Intellectual Property

8.1. In the case of Software developed by the Company the copyright and property right in the customised element of the Software shall remain vested in the Client. Notwithstanding that the customised business specific elements of the Software vest in the Client, the Company is hereby licensed to re-use the non-business specific customised elements of the developed Software for future development for the Client or any other client with whom it contracts from time to time. Where doubt exists about what constitutes a business specific element the client will advise.

8.2. In the case of third party Software, title, copyright and all other proprietary rights in any Software fixes or patches supplied under this agreement shall remain vested in the third party manufacturer(s) of the software, or software fixes or patches notified in writing to the client in advance of the installation of the Software or software fixes or patches and the Client’s rights and obligations in respect of that Software shall be in accordance with the terms of a separate licence agreement between the Client and the third party licensor.

9. Commencement And Termination

9.1. This agreement shall commence on the date of its signature or on any other date as shall be agreed by the parties in writing and shall continue until such time as any project set out in any Statement of Work shall have been completed or until either side gives one month’s notice in writing to the other, whichever is the latter. The parties agree to meet one year from the date of this agreement to agree in writing any changes required to this agreement and unless such changes are agreed this agreement shall continue until terminated in accordance with its provisions.

9.2. This agreement may be terminated forthwith by either party on written notice if the other party is in material breach of the terms of the agreement and, in the event of a breach capable of being remedied, fails to remedy the breach within 14 days of receipt of notice in writing of such breach.

9.3. Either party may terminate this agreement forthwith on written notice if a receiver, examiner or administrator is appointed of the whole or any part of the other party’s assets or the other party is struck off the Register of Companies in the jurisdiction where it was incorporated or an order is made or a resolution passed for winding up the other party (unless such order or resolution is part of a voluntary scheme for the reconstruction or amalgamation of the party as a solvent corporation and the resulting corporation, if a different legal person, undertakes to be bound by this agreement).

9.4. Termination of this agreement shall not prejudice any rights of either party that have arisen on or before the date of termination.






10. Confidentiality and solicitation of staff

10.1. Both the Company and the Client agree that all information of a confidential nature that may pass from one party to the other shall be kept secret and disclosed to respective staff members only on a need to know basis.  Such confidential information may, without limitation, include sales, commercial, technical, price and product information, documentation, technical data and / or other proprietary and trade secret information, techniques, procedures and methodologies.

10.2. The Client hereby undertakes to the Company that if during the currency of this agreement or during a period of 12 months after its termination, it directly or by its agents or otherwise solicits or employs or causes to be employed any employee of the Company engaged in the provision of the Services/Software, it shall be liable to pay to the Company a fee equivalent to 30% of the new gross annual salary of such employee, together with any applicable VAT thereon and such fee shall be payable to the Company within 14 days following the receipt by the Client of the Company’s invoice.  

11. Warranty

11.1. Subject to the limitations on liability set out in Clause 12.3 of this agreement, the Company warrants that the Services shall be provided by appropriately experienced, qualified and trained personnel and that the Services shall be rendered with all due skill, care and diligence.
11.2. Subject to the limitations on liability set out in Clause 12.3 of this agreement, the Company warrants that any equipment used in the provision of the Services shall be fit for its purpose.
11.3. Subject to the limitations on liability set out in Clause 12.3 of this agreement, the Company warrants that any replacement parts or patches provided by the Company in the course of providing the Services shall for a period of thirty (30) days after their delivery perform in substantial conformity with their published functional specifications.

12. [bookmark: _Ref499541972]Force Majeure

12.1. If and to the extent that either party (the “Affected Party”) is hindered or prevented by circumstances not within its reasonable ability to control, including, but not limited to, acts of God, inclement weather, flood, lightning, fire, trade disputes, strikes, lockouts, acts or omissions of Governments or other competent authority, acts of terrorism, war, military operations, acts or omissions of third parties for whom the Affected Party is not responsible (“Force Majeure”) from performing any of its obligations under this Agreement, the Affected Party shall be relieved of liability for failure to perform such obligations.

12.2. The Affected Party shall promptly notify the other party of the estimated extent and duration of such inability to perform its obligations and upon the cessation of the event of Force Majeure the Affected Party shall notify the other party of such cessation.

12.3.  If the event of Force Majeure shall continue for more than 45 days then either party shall have the right to terminate this Agreement on written notice to the other party.

13. Liability

13.1.   Neither party will in any circumstances be liable for any indirect, special or consequential loss (including loss of profit or goodwill), damage or liability arising from any defect in or failure of the Software and Services or any part thereof or the performance of any provision of this agreement or any breach or non-performance of any provision hereof by either party, or its employees or agents.



13.2. Save in respect of (i) death or personal injury caused by the negligence of either party or (ii) liability for breach of intellectual property rights, either party’s liability for any claim whether in contract, tort (including negligence) or otherwise, for any loss or damage, arising out of or in connection with this agreement or otherwise shall be limited to a sum equal to the contract value, in respect of any event or series of connected events.

14. Changes to Orders or Specifications

14.1. The Company will only accept changes or variations to orders or specifications only after written confirmation of the change to their requirements by the Client and acceptance by the Client of any additional costs attributable thereto.

15. General

15.1. Any notice required to be given hereunder shall be in writing and served by first-class pre-paid post, fax or personal delivery to the registered office of the addressee.

15.2. The Client shall not be permitted to assign this agreement without the prior written consent of the Company. Save as expressly provided in this agreement only the parties to this agreement may seek to enforce its terms under the Contracts (Rights of Third Parties) Act 1999.

15.3. This agreement shall be construed and have effect in all respects in accordance with the laws of England and the parties submit to the non-exclusive jurisdiction of the English courts.

15.4. The rights and remedies of the parties shall not be diminished, waived or extinguished by the granting by one party of any indulgence, forbearance or extension of time to the other party.

15.5. The headings contained in this agreement are for the purpose of convenience only and do not form part of and shall not affect the construction thereof.

15.6. The various provisions of this agreement are severable and if any provision shall be held to be invalid or unenforceable in whole or in part such invalidity or unenforceability shall not affect the remaining provisions of the agreement.

15.7. This agreement and any attached statement of work, documents or quotation shall constitute the entire agreement between the parties and no variation to the same shall be binding unless approved in writing by the Company.

15.8. Any mileage incurred in the delivery of services under this agreement will be charged at 55p (Sterling) per mile. All other travel expenses to/from client site will be charged at cost.

15.9. Signing of this agreement is agreement to the attached statement of work and the terms and conditions of this agreement by the client and the company.














AS WITNESS OF this Agreement the parties have executed this Agreement and associated statement of work on the date written above.




SIGNED BY
for and on behalf of
 the Client 
in the presence of:




SIGNED BY
for and on behalf of
Software Vendor XYZ Ltd
in the presence of:
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