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ATTACHMENT 21 – XEROX RPA TERMS AND SOW


XEROX CORPORATION
Robotics Process Automation (“RPA”)
[bookmark: _GoBack]Terms and Statement of Work
<< Enter Customer Name>>>
<<<Agreement Effective Date>>>
	
	


Any Purchasing Entity who acquires Robotics Process Automation ("RPA") under the Xerox NASPO ValuePoint Master Agreement (“Master Agreement”), #187800, shall be subject to the following terms, unless otherwise agreed to by the Participating State or Purchasing Entity. Capitalized terms that are not defined in this Agreement shall have the same meaning assigned to them in the Master Agreement or Services Master Agreement in Attachment 7 to the Master Agreement (“SMA”). 

For purposes of acquiring RPA under the Master Agreement, Purchasing Entity agrees, notwithstanding anything to the contrary, that the following provisions are applicable to RPA and are in addition to those in the Master Agreement. To the extent that the terms and conditions set forth below are contrary to those in the Master Agreement, the Master Agreement shall control.

Both, Customer and Xerox hereby agree the following terms apply to RPA Orders:
CHARGES – Customer agrees to pay the charges for RPA in accordance with the rates set forth in the Robotics Process Automation Statement of Work (“SOW”) and to pay the charges for its use of the RPA  in accordance with the fees set forth in the RPA Schedule as applicable, both of which are attached hereto. Such rates shall not exceed Master Agreement pricing.
TERM – The Effective Date of this Order is (add date) and, subject to completion of Transition, shall terminate upon expiration of the applicable Robotics Process Automation (RPA) Statement of Work affixed hereto (the “SOW”). 
Early Termination:  The RPA Schedule is an integral component of the RPA SOW.  Customer termination of the Schedule Services shall constitute termination of the applicable RPA SOW. 
Effect of Termination:  Upon termination or expiration of the applicable RPA Schedule all rights to access the applicable  RPA Schedule Services cease. 
CHANGES – Any amendments, modifications, alterations, or other changes to this Agreement must be made in a writing signed by both Parties.
CONFIDENTIAL INFORMATION.   Each party will disclose to the other certain business information identified as confidential (“Confidential Information”). Customer Content consists of documents, materials and data provided in hard copy or electronic format by you to Xerox containing information about you and/or your clients and is considered Confidential Information. Any Developments and Pre-Existing Work (collectively “Xerox Work”), Xerox Tools as defined in Section 1.aaa. of Attachment 7 to the Master Agreement, and information specifically identified as Confidential and/or Proprietary in Orders and SOWs shall be considered Xerox’s Confidential Information. “Developments” are items created by Xerox employees, agents and/or licensors, including, but not limited to, computer programs, code, reports, operations and procedures manuals, forms, design or other works of authorship, and “Pre-existing Work” are items used or incorporated into a Deliverable or developed or acquired by Xerox independent of performing the Services. “Output of Services” constitute electronic images created by scanning tangible documents containing Customer Content, or the content of any reports and other materials, created by Xerox specific to and for Customer per the applicable SOW, and Assessments, but shall not include software. “Assessments” are assessment and recommendation reports created as a result of a SOW for assessment services paid for by the Customer. “Documentation” means all manuals, brochures, specifications, information and software descriptions in electronic, printed, and/or camera-ready form, and related materials customarily provided by Xerox for use as part of the Services. Each party will make reasonable efforts not to disclose the other party's Confidential Information to any third party, except as may be required by law, unless such Confidential Information: 
(i) was in the public domain prior to, at the time of, or subsequent to the date of disclosure through no fault of the non-disclosing party; (ii) was rightfully in the non- disclosing party's possession or the possession of any third party free of any obligation of confidentiality; or (iii) was developed by the non-disclosing party's employees or agents independently of and without reference to any of the other party's Confidential Information. Confidentiality obligations set forth above shall terminate one (1) year after expiration or termination of this SMA or the last effective Order hereunder, whichever is later; provided however, for Xerox Work and Xerox Tools, confidentiality obligations with respect thereto shall not terminate unless (i), (ii) or (iii) in the preceding sentence of this Section becomes applicable thereto. The parties do not intend for Customer to disclose confidential technical information hereunder, which includes, but is not limited to, computer programs, source code, and algorithms, and Customer will only disclose the same under the auspices of a separate agreement. Upon expiration or termination of this SMA, each party shall return to the other or, if so requested, destroy, all Confidential Information of the other in its possession or control, except such Confidential Information as may be reasonably necessary to exercise rights that survive termination of this SMA.

The following paragraph is added to section 2.6 Intellectual Property of Attachment 7 to the Master Agreement as follows:
Xerox, its employees, agents and/or licensors shall at all times retain all rights to Xerox Work and Xerox Tools (with “Xerox Tools” being proprietary tools used by Xerox to provide the Services, and any modifications, enhancements, improvements and derivative works thereof), and except as expressly set forth herein, no rights to Xerox Work and Xerox Tools are granted to you. Further, Xerox Tools constitute a Trade Secret per 18 U.S.C. §1905. You shall have no rights to use, access or operate the Xerox Tools, which will be installed and operated only by Xerox; the Xerox Tools are neither data nor computer software as defined in FAR 52.227-14 and will not be provided to you. You will have access to data and reports generated by the Xerox Tools and stored in a provided database as set forth in the applicable SOW, all of such data and reports will be Output of Services and provide to you with unlimited rights as defined in FAR 52.227- The basic clause at 52.227-14, Rights in Data -General, enables the contractor to protect qualifying limited rights data and restricted computer software by withholding the data from the Government and instead delivering form, fit, and function data. 
All Xerox Tools may be removed at Xerox’s sole discretion. To the extent any Xerox software is installed on your system, such software is restricted computer software as defined in FAR 52.227-14. Xerox does not license the Xerox Tools. You agree not to decompile or reverse engineer any Xerox Work or Xerox Tools. You will have limited rights as defined in FAR 52.227-14 in any Xerox Work and Documentation provided to you for use of the Services and Deliverables. Assessments and Output of Services (except to the extent they include any Xerox Work) are provided to you with unlimited rights as defined in FAR 52.227-14.

PURCHASING ENTITY ACKNOWLEDGEMENT
Purchasing Entity acknowledges and agrees that:  (i) Company shall have local and/or remote access to the network and server(s) where necessary for purposes of providing the SOW Services under this SOW; and (ii)  the Licensed Software may be configured to provide reports to Company via email or other communication means for purposes of providing the SOW Services.  The SOW Services and any Licensed Software are delivered electronically unless otherwise stated in this SOW.  
In the event of a conflict between this Agreement, any Exhibits attached hereto and any Order, the order of precedence shall be the Master Agreement,  the Order, then this Agreement, and then the Statement of Work.

IN WITNESS, WHEREOF, the parties have executed this Agreement as of the date of execution by both parties below.

	ENTER CUSTOMER NAME
	
	XEROX CORPORATION

	
	
	

	Signature
	
	Signature

	     
	
	     

	Name (please print)
	
	Name

	     
	
	     

	Title
	
	Title

	     
     
	
	     
     

	Address
	
	Address

	     
	
	     

	Date
	
	Date





ROBOTICS PROCESS AUTOMATION 
STATEMENT OF WORK

This Statement of Work (“SOW”) for Company Robotic Process Automation Services is made by and between [Xerox Corporation] (“Company”) and [Client ] (“Customer” and together with Company, the “Parties”) and is pursuant to the terms and conditions contained in Attachment 7 to the Master Agreement  Services Master Agreement (“SMA”) between the Parties, dated [Date] and this SOW.  To the extent there is a conflict between the Master Agreement and this SOW, the terms of the Master Agreement shall prevail, unless specifically stated otherwise in this SOW. This SOW is created based upon Company’s understanding of the Client ’s requirements and defines the Parties’ goals and deliverables. This is a one time implementation project, that  will start with sign off of this statement of work and will end when all the success criteria and milestone based deliverables mentioned in the pricing section of this document are completed.
[bookmark: definitions][bookmark: _Toc45002654]Definitions, Acronyms, and Abbreviations
	Term
	Definition

	API
	Application Programming Interface – defines the way various software interface with each other

	Attachment
	Attachments provide additional information that is difficult to put into a Work Note or Activity

	Bot
	Refer to RPA. Bot is short form for the RPA Software Robotics solution

	BRD
	Business Requirements Document

	Defect
	Mistakes, errors, faults, deteriorated services

	Development Test
	Testing by software developers to ensure new functionality meets requirements when tested in isolation

	ICR
	Intelligent Character Recognition. Intelligent character recognition (ICR) is an advanced optical character recognition (OCR) that enables handwriting recognition allowing fonts and different styles of handwriting to be learned by a computer during processing to improve accuracy and recognition levels.

	JSON
	A messaging format used by RPA to exchange information with service desk applications

	OCR
	Optical Character Recognition Software that is used to process computer typed/handwritten text field(s) in the documents

	RPA
	Refers to the software robots and in this case the UiPath Robotic Process Automation Software that will be used to automate the processes in scope

	REST
	A communications protocol used by RPA to exchange information with service desk applications

	SOAP
	A communications protocol used by RPA to exchange information with service desk applications

	Staging
	Testing by integrators to ensure new functionality meets requirements when tested between systems

	TRD
	Technical Requirements Document 

	UAT
	Testing to verify the software meets requirements after all the issues have been resolved

	Workflow
	 Logical flow of work activity designed to implement process automation based on solution design .

	PDD
	Process design document

	SDD
	Solution Design document






Project Overview:
[bookmark: _Toc485384746][bookmark: _Toc45002656][bookmark: _Toc335300237]
Project Scope

1.1 In-Scope

The following items are in scope to be delivered within this project engagement:


Scope – Roles & Responsibilities:
The following segregation of duties between XEROX and the Client teams will be followed to cover the overall project scope.

Roles and Responsibilities

	
Please see below an R&R matrix for some of the key project resources:

Key Responsibilities 
 
	Task
	Organization
	

	BRD: 
Detailed Business Requirements Document and Process Design Document
	Client
	[image: Checkmark with solid fill]

	Solution Design
Detailed solution design document for the process to be automated
	Xerox
	[image: Checkmark with solid fill]

	RPA Build
Build all RPA components of the solution
	Xerox
	[image: Checkmark with solid fill]

	RPA Testing
Complete testing and deploying the RPA components
	               Client/Xerox
	[image: Checkmark with solid fill]

	Integration
Work with CLIENT to integrate the RPA components of the project and perform integration testing to demonstrate the end to end automation
	Xerox
	[image: Checkmark with solid fill]

	Testing Coordination
Coordinate all activities related to UAT of  RPA components e.g. documenting test cases, ensuring test data is available in the system, conducting user training, executing the testing activity, tracking results and defects etc.
	Client
	[image: Checkmark with solid fill]

	Defect Fixing
Fix any issues/defects related to the RPA component identified during UAT
	Xerox
	[image: Checkmark with solid fill]

	Infrastructure
Provide all infrastructure and licenses required for the project(Development, testing and production) and will install the software on their servers before project start date
	Client
	[image: Checkmark with solid fill]








Assumptions :

· Bot will be provided all necessary access/roles to applications and networks.
· Xerox Development Team will be provided all necessary access to applications, networks, documents and data
· Main process flow and all business scenarios will be documented by Client COE before project kick off. Refer to the ‘Roles and Responsibilities’ matrix above

1. Solution infrastructure:
0. Work will be carried out on Client’s orchestrator & studio hosted in Client’s environment with the RPA Robots installed in Client’s VM and cloud infrastructure.
0. Hardware Servers / virtual machines will be provided in the Client’s environment and access to necessary applications in the environment will be established .

1. Deployment implementation: 
1. Workflow configuration will be done by Xerox team.
1. Any application setup or configuration in Client environment or enterprise land scape will be done by Client team.
1. Bot will need access and desired roles for all proposed actions, and it will be granted by Client .

1. Testing / UAT:
2. Testing of the configured workflow by Client team will be coordinated by Client COE team with support from Xerox deployment team as required.

1. Training:
3. End user: Knowledge transfer sessions will be conducted over a period of 3 weeks by a Xerox  technical resource Client team.




1.2 Out of Scope:
The following items are out-of-scope:


2. [bookmark: _Toc31210059]Project Implementation Details

2.1 [bookmark: _Toc31210060]Implementation Details (As Applicable)

	Task
	Details

	
Automation 
	The following licenses will be provided by Client
	Product / Module
	Quantity

	RPA Bot 
	1

	RPA Design Studios
	1

	VM’s ( Virtual Machine)
	1

	Additional AI/ML software licenses necessary for this project as applicable and mutually agreed upon
	




	
	
IMPORTANT NOTE:
1. Please review the Project constraints section of this document that may outline any limitations of this project. 



2.2 System Architecture Overview  

 Given below is the proposed Solution Architecture for the process in scope of this SOW.

2.3 Solution Target Operating Model
2.4 Software Licenses Included

 Xerox will use the following licenses provided by Client to perform the activities defined in this SOW:
· UiPath Studio License for developing the bots
· UiPath Robot license for executing the process in production
· UiPath Orchestrator
· <Additional OCR or other AI/ML service> (as applicable)
 

· 

3. Project Milestones

3.1 Project Estimate Timeline

Below is a high-level overview of the estimated timeline for project delivery.  Exact dates and schedule will be developed working with Client  upon contract signature.

Success Criteria and Milestone based deliverables:

	S.No
	Phase
	Deliverable
	Evaluation Parameters
	Owner
	Price
(Milestone Based)

	1
	Requirements & Design Phase
(About 1 Week)
	1. BRD Document including main process path and all business scenarios
2. Test Cases and success criteria for agreed test cases

Exit Criteria:
· Detailed requirements for all in scope business scenarios documented. 
· Technical solution design reviewed and approved.

	Business Requirement Document & Test Cases Sign Off
UAT success criteria documented and agreed
	Client
	

	2
	Design Phase
(About 1 Week)
	Solution Design document(SDD)
	SDD reviewed and signed off

	Xerox
	(Included)

	3
	Development(RPA)
(About 6 Weeks)
	1. Unit Testing Results
2. Technical Design Document
3. Deployment Instructions for bot deploying into test / UAT environment

	1. Bot demonstration
2. Development environment
3. Code review Sign Off

	Xerox
	(Included)

	4
	Testing
(About 2 Weeks)
	RPA Testing
UAT Test Results as per the defined test cases
	UAT Sign Off
	Client/Xerox
	

	5
	Testing Coordination
	Testing Coordination

Coordinate all activities related to UAT of RPA components e.g. documenting test cases, ensuring test data is available in the system, conducting user training, executing the testing activity, tracking results and defects etc.
	
	Client
	

	6
	Go Live
(About 1 Week)
	Deployment instructions for bot deploying into Production environment
	Process 10 unique transactions through bot, post Client deploy bot to production
	Client & Xerox
	(Included)

	7
	Knowledge Transition
(2 Weeks)
	1. Process Hand Over document
Code Walk through
	Reverse KT
	Xerox
	(Included)






3.2 [bookmark: _Toc490491768][bookmark: _Toc510771794][bookmark: _Toc511035551][bookmark: _Toc513469682][bookmark: _Toc517777292][bookmark: _Toc31210058]Project Prerequisites

The following list are components or tasks that are needed, and to be provided by Client to complete this project. Requirements priority are based on the following criteria:
a. MUST (M) – Defines a requirement that must be satisfied for the deployment of the proposed solution to be completed.
b. SHOULD (S) – This is a high-priority requirement that should be included if possible, within the delivery time frame. Workarounds may be available for such requirements and they are not usually considered as time-critical or must-haves.
c. COULD (C) – This is a desirable or nice-to-have requirement (time and resources permitting) but the deployment of the proposed solution will still be accepted if the task / component / functionality is not provided.


	ID
	Description
	Priority
	Provided?
Y / N

	R1
	Solution implementation – Production environment – Other items:
1. At least one operator is available for training and functional testing of the RPA solution. These operators and their assigned workstations must have full and proper connectivity and access rights to the proposed software application server. These operators will need to be members of the utilized active directory database that is linked to the proposed software system.
	M
	

	R2
	Solution implementation – Others:
1. All other software and hardware requirements as outlined in the Recommended Hardware and Software Requirements section of this document must be met.

Notes:
1. 
	M
	

	R3
	Project implementation – People resources:
1. Client shall designate a project manager or lead with whom Xerox personnel will communicate with for the duration of the project implementation.
2. Availability of Subject Matter Experts during the duration of the project and for daily touchpoints and weekly demos.

	M
	

	R4
	Network Access & VPN Connectivity:
1. Client   Network team to assist in establishing connection.
2. All required accesses and logins for the robot need to be configured by Client . 
3. Client team will provide necessary virtual machines to install the bots
4. Connectivity and access for Xerox developers to CLIENT Dev and test environments 
	M
	

	R5
	Test Cases and Testing

1. Client will provide clearly documented test cases 
2. Client will provide necessary data for testing the test cases
	M
	

	R6
	Code Reviews and Sign off

1. Client will provide any applicable coding standards within the first 2 weeks of project kickoff
2. Client will identify one key resource during the kickoff that will be responsible for the code reviews and sign off
3. Client will provide reviews and sign off within 3 business days of submission of code/document
	M
	

	R7
	Knowledge transition and Process Handover

1. Client will identify one key resource during the kickoff that will be responsible for the KT and Process Handover once the process is deployed
	M
	



NOTE:  Please review the Project constraints section of this document that may outline any limitations of this project.
3.3  Implementation
[bookmark: _Toc45002669]3.3.1 Project Initiation 
Project Initiation Kick off.
Know the team
· Ensure Xerox team knows main contacts on the Client team for this project
· Ensure Client knows main contacts on Xerox team for this project
Provide and have initial review of the field mapping and generic use cases documents - as needed to ensure good initial understanding of RPA capabilities.
Review responses to technical questionnaire.
Scope defined, Document [this document], and initial project plan approved by the Decision Team.  Project Initiation collateral approval to continue.
[bookmark: _Toc469401694][bookmark: _Toc485384808][bookmark: _Toc45002670]3.3.2 Project Planning - Requirements and Design
· Project kick off meeting for requirements and design.
· Establish connectivity to Client  network and required access controls.
· Field mapping complete and BRD reviewed and accepted
· Validate the data to be captured, transferred, closed, and tracked for all Services applicable to the project.
· Determine resource availability (vacations, holidays), blackout periods, etc.
· Project execution schedule integration planning with Client  and commitment to the joint schedule.
· [bookmark: _Toc469401695]Project planning collateral approval to complete the project.

3.3.3 Formal Testing - in the Test environments.
· Connectivity – Demonstration of successful connectivity between the Client system and the Xerox system
· May require Client ’s networking technical resources.
· Informal Testing Between Client and Xerox Technical Teams.
· Test case creation and Approval for functional and UAT Testing (including agreement to find/fix tracking processes and tools).
· Formal functional Testing
[bookmark: _Toc469401696][bookmark: _Toc485384810][bookmark: _Toc45002672]3.3.4 User Acceptance Testing 
· UAT Testing - User Acceptance Test includes execution of an agreed test plan based on the standard Use Cases defined and conducted by Client , Xerox  RPA team and the Xerox Account Team.
· NOTE: UAT testing is used, in part, to ensure that the process to move code into a new environment has no flaws – so the expectation is that the same process that was used to move the new code into UAT will be used to move the new code into production.
· Technical Coherence Re-approval to ensure that what was implemented matches what was designed.
· Formal review and approval - implementation is ready to deploy.
[bookmark: _Toc485384811][bookmark: _Toc45002673]3.3.5 Deployment to Production
Client will perform the below activities to deploy the bot to production with support from Xerox technical team
· Promote approved RPA solution to production 
· Perform Testing based on agreed-to subset of test cases
· Staging, UAT resources released
· Close project

[bookmark: _Toc485384812][bookmark: _Toc45002674]
4. On-Going Support

Post handover, Client COE will manage the ongoing support for the bot as per the process defined by them.

[bookmark: _Toc421105947][bookmark: _Toc422123564][bookmark: _Toc485384813][bookmark: _Toc45002675]Annual Maintenance and Change Management
In case of any planned changes to Client ’s applications or files, the Xerox RPA team should be engaged so impact of the change to the integration can be proactively tested.
If any changes are required to the bot post go live, Client will engage Xerox via a change request process to estimate the effort needed to execute the change. Xerox team will execute the change once the cost and timeline is approved by Client change control board.

5. Resources:
[bookmark: _Toc425766347][bookmark: _Toc485384817][bookmark: _Toc45002677]
5.1 Company Resources
[bookmark: _Toc485384292][bookmark: _Toc485384818]The following Xerox resources will participate as Core Team members in the project and will be included as invitees in all project meetings and reviewers of project-related documentation:
Key Responsibilities 
 
	Role
	Responsibilities

	Project Manager
	· Works with (Client ) Project Sponsor / Manager to co-ordinate delivery of the project
 
· Defines and implements project deliverables as identified in the SOW & BRD

· Supervises RPA project personnel allocated for the deployment of the solution
 
· Provides skills transfer to ensure that adequate internal structures exist to support the solution during and after implementation
 
· Conducts post go-live assessment – support the review processes that will consider the broader strategic and operational impact of Client and recommend areas of further development and expansion for the service.  

	Solution Architect
	· Assist in specification of RPA solution 
· Provide input to solution of technical issues; 
· Provide RPA implementation guidelines and best practices 
· Ensure integration requirements are being met; 
· Ensure capacity and security requirements are satisfied;  
· Provide software fixes/upgrades as required; 
· Liaise with other system architects to identify dependencies and address the dependencies 
· Solution Design Review 
· Technical architecture review 
· Architecture standards 
· Standards, library & reusability 
· Quality Standards 
 

	RPA Developer
	· Create the Technical design document to meet the business requirements 
· Develop the solution using the design studio 
· Ensure integration requirements are being met; 
· Ensure capacity and security requirements are satisfied;  
· Provide software fixes/upgrades as required; 
· Unit test the developed solution 
· Fix defects / implement feedback provided 
· Conducts sprint demos 
· Deploy the code to the environments 
 



[bookmark: _Toc425766348][bookmark: _Toc485384819][bookmark: _Toc45002678]5.2 Client Resources
[bookmark: _Toc485384294][bookmark: _Toc485384820]The following Client resources will participate as core team members in the project and will be included as invitees in all project meetings and reviewers of project-related documentation:
	[bookmark: _Toc485384295][bookmark: _Toc485384821]Role
	[bookmark: _Toc485384296][bookmark: _Toc485384822]Responsibilities

	[bookmark: _Toc485384297][bookmark: _Toc485384823]Project Sponsor
	· Focal point for escalations and issue resolution

	[bookmark: _Toc485384298][bookmark: _Toc485384824]Project Manager/ Project Lead
	· Document any required updates to Client processes / requirements
· Review and validate any UAT test cases related to Client ’s requirements

	Process SME
	· Create any Client documentation required including requirements, design, and process mapping
· Manage Client development required to enable integration, including testing and debug support
· Confirm connectivity (network / firewall / web services) between environments, including debug support
· Support Staging, UAT and production environment implementation and pairwise testing, for the RPA implementation

	Application Owner –  
	· Help Xerox RPA team understand the details necessary to complete the solution.
· Help obtain the right kind of PD system access

	 IT Security/Infrastructure
	· Collaborate with Xerox security specialists to ensure right level of access and connectivity is provided to the development team to fulfil the project requirements




6. [bookmark: _Toc31210068]Project Constraints

This project has the following additional project limitations:
	Item
	Limitation

	Third party software / integration points
	Provided professional services does not provide any assistance or training regarding configuring of any third-party software or similar integration points with the proposed software and / or hardware solution, outside of what is explicitly mentioned in this SOW. The end Client is required to provide technical resources to manage additional integration points such as:
1. Network system technician,
2. Microsoft SQL Server database administrator,
3. Document management system admin,
4. Etc.


	Liaising with technical resource(s)
	Client will designate and provide technical resource(s) for all project and technical communications with Xerox, and business partner, throughout the project. This technical resource may be classified as the application owner and is expected to provide the following functions (certain activities and tasks mentioned immediately below may be handled by different personnel):
1. A technical intermediary for all areas of the organization such as the assigned business group, desktop services, and network / infrastructure team. Xerox will not be responsible for contacting these individual users or groups for any project related matter and will depend on this application owner to handle these communications.
2. Perform project management type tasks such as coordinating meetings with related personnel from both the end Client and Xerox on matters pertaining to this project. They will also be accountable for updating the departmental management (or group that is responsible for this project) on the progress of the project implementation and similar tasks.
3. Be the primary individual for receiving knowledge transfer, from Xerox, related to this project. The application owner can then train end users and handle first level support issues and inquiries. The application owner will be the primary contact for escalating support issues and inquiries to Xerox or the project solution hardware / software vendor(s) after exhausting internal troubleshooting activities.
4. Be technically knowledgeable about the end Client ’ security policies and have second level and higher knowledge and experience with the Windows network, desktop and server components, and related areas.





SCHEDULE  A

CHARGES

[bookmark: _Toc315701944][bookmark: _Toc315945702][bookmark: _Toc435698783][bookmark: _Toc435698782]Terms and Conditions
Services Description 	
Company will provide the SOW Services in accordance with the terms of the sales order agreement and this SOW.  Any changes to this SOW shall require the written consent of both Parties.  
Client Acknowledgement
Client acknowledges and agrees that:  (i) Company shall have local and/or remote access to the network and server(s) where necessary for purposes of providing the SOW Services under this SOW; and (ii)  the Licensed Software may be configured to provide reports to Company via email or other communication means for purposes of providing the SOW Services.  The Statement of Work (“SOW”)  services and any Licensed Software are delivered electronically unless otherwise stated in this SOW.  
Project Change Request
To the extent that the Parties wish to add or make modifications to this SOW after the SOW Effective Date, including without limitation modifications to the SOW Services, the addition of professional services, the addition of new Sites at which SOW Services will be performed, and changes to the pricing resulting from any of the foregoing, all such changes will be documented in a project change request or a mutually acceptable writing signed by both Parties.Here are typically changes that will result in project change request.
1. Additional License requirement.
2. Additional  man hours required for change in implementation agreed in SOW
3. Additional transaction volume exceeding the current bot capacity requiring additional bots
4. Additional requirements not in the scope of the SOW.

For scenarios where the process remains the same, but require adding additional bot capacity to cater to additional transaction volumes, we will propose adding additional bot capacity in consultation with you. Additional bot capacity will incur additional cost which will be discussed on a case to case basis. 

The additional charges will be as per the ISD professional services, per the pricing in the Master Agreement.

Charges
Total Charges for the SOW Services consist of the charges as set forth in in the Pricing section and are exclusive of all applicable Transaction Taxes.  When the deliverables for each phase have been completed by Company according to the requirements documented in this SOW, the Client will acknowledge Phase completion in accordance with the Project acceptance document, and billing will be enabled as defined in this SOW.  

Delay or Abandonment
A successful project requires diligence and timely participation by both Parties.  In the event that the Client delays the engagement by not delivering against defined commitments, not scheduling or participating in required events, or otherwise extending the timeline of the engagement, Company reserves the right to adjust the delivery dates and the professional fee and re-invoice the Client for any additional work and associated incurred costs that result from the delay.  Further, if the Client’ team ceases to interact with Company for a period of more than four weeks, the project will be deemed to be concluded and final billing will be submitted.

Completion
The project will be complete when the effort estimated (hours) for the work plan presented above has been exhausted.  Upon completion of the project, Company will submit an acceptance sign-off document for signature by the authorized Client representative.  This document summarizes the deliverables outlined in the SOW and any relevant Project Change Request (“PCR”) .  Signature by the Client representative signifies completion of the project defined by that SOW and any relevant PCR(s). If the Client does not return the signed acceptance sign-off document to Company within five (5) business days of the acceptance sign-off document submission, the acceptance sign-off document is deemed accepted by Customer and Company is entitled to proceed with final billing.      


SOW Validity
This SOW is valid for a period of thirty (30) days.  If the SOW is not signed within the thirty-day time period, an updated SOW must be requested.  An updated SOW may include a change in the deliverables, terms, and/or pricing.  The SOW must be signed in order to proceed with work.  Company is not bound by any SOW or scope document that is not signed by authorized representatives of both Parties. Upon receipt of a Client signed SOW; Company has thirty (30) days in which to assign the SOW to a sales engineer.  The sales engineer will engage the Client and schedule a kickoff meeting.  During the kickoff meeting an implementation timeline and project plan will be developed. 

Early Termination Charges
Notwithstanding anything to the contrary contained in Section 3.5 of the SMA (Attachment 7 to the Master Agreement) , if this SOW is terminated for convenience, cause, or any other reason, Customer shall pay the following as early termination charges to Company: Customer shall pay all the previous phases & current phase milestone due amount before the termination.

Pricing




[bookmark: _Toc41200221][bookmark: _Toc43273472][bookmark: _Toc43712428][bookmark: _Toc435698784]Scope of Work Acceptance
The terms and conditions of this SOW apply only to the provision of the SOW services and do not affect, amend, or modify any of the provision of Services under any other SOW under the SMA.  

In Witness Whereof, the Parties' duly authorized representatives have executed this SOW effective upon the SOW Effective Date.


	Customer
	
	Xerox Corporation

	
	
	

	Signature
	
	
	Signature
	

	Name
	
	
	Name
	

	Title
	
	
	Title
	

	Date
	
	
	Date
	





Attachment A
Project Change Request (PCR) Form (Sample)

	Client
	
	Project Name
	

	Client Contact
	
	Phone
	
	Email
	

	Solutions Analyst
	
	Phone
	
	Email
	

	Sales Resource
	
	Phone
	
	Email
	

	Change Initiated By
	

	PCR Number
	

	Description of work
	

	Total Hours Change
	
	Effective Date
	

		The following additional tasks have been added to the scope of this project. The effort required for each task is noted. Additional price changes will be required where indicated, for the tasks listed below.

1. Task A (Days, Amount)
a. Sub level A
b. Sub level B

2. Task B (Days, Amount)

3. Task C (Days, Amount)

	




	CHANGE APPROVAL

	Company Change Authority (Company Signature)


	Client Change Authority (Client Signature) 
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