[image: OIC_ITEM3-4_CoverSheets-2.png]

















VMware Professional Services
Statement of Work

VMware vSphere, vRealize Operations Manager (vROPs) and vRealize Log Insight – Design and Deploy Services

	Prepared for:
Mahindra Comviva
<<To be added>>
<<To be added>>
Australia
	Prepared by:
VMware International Limited
Parnell House, Barrack Square
Ballincollig
County Cork
Ireland







Table of Contents
1	Executive Summary	4
2	Preface	5
3	Statement of Work	6
3.1	Introduction	6
3.2	Project Approach	6
3.3	Project Scope	11
3.4	Dependencies	12
3.5	Deliverables	13
3.6	Estimated Timeline	15
4	Project Guidelines	16
4.1	Project Staffing	16
5	Project Contacts	17
6	Responsibilities	18
6.1	VMware Responsibilities	18
6.2	Comviva Responsibilities	18
7	Completion and Termination Criteria	20
7.1	Completion Criteria	20
8	Investment & Invoicing	21
8.1	Investment / Charges	21
8.2	Credit Drawdown Schedule	21
Appendix A:	General Terms & Conditions	24
Appendix B:	Project Milestone Completion Form	29
Appendix C:	Project Change Request (“PCR”) Form	30
Appendix D:	Document Review Record	31
 


Version Control
	Date
	Version
	Updated By
	Comment

	11 November 2016
	1.0
	Allan Andrews
	Initial Release

	14 Feb 2017
	1.1
	Vishal Makhija
	vSphere SoW removed. 

	28 February 2017
	1.2
	Allan Andrews
	Updates post discussion with Customer

	20 March 2017
	1.3
	Vishal Makhija
	vSphere included back and other Updates post reivew 





[bookmark: _Toc464467304][bookmark: _Ref207505777][bookmark: _Toc477785165]Executive Summary
[bookmark: _Toc524424618]This Statement of Work outlines the VMware vSphere, vRealize Operations Manager (vROPs) and vRealize Log Insight – Design and Deploy Services which provides Comviva with the appropriate recommendations for change to enable Mahindra Comviva (“Comviva” or “Customer”) to reach the desired level of VMware Infrastructure operational readiness.
VMware consultants have considerable experience in the planning and execution of VMware related projects. This knowledge will be transferred to Comviva staff members during the project through discussion of VMware recommended practices and documentary deliverables.

[bookmark: _Toc227769704][bookmark: _Toc227769856][bookmark: _Toc227770459][bookmark: _Toc477785166]
Preface
[bookmark: _Ref208136386]Over 30,000 VMware corporate customers have benefited from implementing a VMware Virtual Infrastructure as a private cloud platform for business applications.  Many organisations have seeded virtualisation for a project initiative and found immediate benefits by adopting an agile, production stable and scalable VMware based vCloud solution.  Realisation of savings, speed to provision, sound management capabilities and flexible business solutions has seen the virtual platform scale to support all business applications. Among the benefits that they have realised are the following:
· Dramatically lower costs. VMware customers report cost savings of 30-70% from implementing a VMware server consolidation solution. In addition to the significant reductions in server hardware expenses made possible by improving server utilisation, they have realised savings in costs for administration, power, cooling and data centre infrastructure. These savings have provided customers a rapid return on their VMware software investment.
· Significantly improved manageability. Server consolidation and containment with VMware software reduces data centre complexity by reducing the number of servers that Information Technology (IT) organisations need to manage. With VMware management tools, organizations can also simplify and centralise the monitoring and management of large virtual infrastructure environments. 
· Boost utilisation. VMware Infrastructure aggregates x86 server resources into pools that can reliably support Central Processing Unit (CPU) utilisation exceeding 80% with the continuous virtual machine load balancing provided by VMware Distributed Resource Scheduler (DRS).
· Increased IT efficiency. A VMware solution streamlines and eliminates common administrative tasks such as server provisioning and configuration, enabling IT to manage a growing server environment with existing resources.
· Greater responsiveness. By streamlining common tasks and continuously balancing workloads, VMware software makes it possible for IT to respond more rapidly to requests for new servers and maintain service levels as resource demands fluctuate.
· Improved ability to handle future growth. Because a VMware solution eliminates the need to dedicate a physical server to each workload and makes it possible to fully utilise existing server resources, organisations can more effectively monitor growth in utilised capacity and strategically plan for additional growth to meet future business needs.
· System recovery through the implementation of VMware Site Recovery Manager (SRM) which adds inter-site recovery capabilities for data center failures in geographic locations.  Business Continuity and business risk profile often require high availability of applications from multiple locations in the event of unforseen failure.
· Virtual Infrastructure Management using an integrated tool specifically designed for proactive performance monitoring and self learning fault diagnostics, alerting, capacity management and trending, and configuration and compliance management.  These capabilities are available in the VMware vCentre Operations Manager (vCOPS) application.
Comviva has made the decision to adopt VMware technology in order to receive the many benefits of utilising virtual infrastructure.
VMware has developed the expertise required to help our customers reach their goals. Our experience is encapsulated in the VMware Virtual Infrastructure Methodology, which leads customers through the steps required to be successful with VMware technology.
[bookmark: _Toc477785167]
Statement of Work
[bookmark: _Toc477785168]Introduction
Our team of experienced VMware Consultants is trained and ready to deliver outstanding success using our field proven VMware Implementation Methodology. All VMware consultants and subcontracted partners are VMware Certified Professional (VCP) accredited resources. VMware Consultants possess the relevant VMware Implementation Methodology skills to help map business and regulatory requirements to VMware Infrastructure deployment and operational scenarios.
This Statement of Work (“SOW”) (VMware Agreement# XXXXXX) defines the scope of services and payment methodology (pricing) under which VMware International Limited (“VMware”) will provide professional services to Comviva.
The professional services set out herein will be provided subject to, and in accordance with, the terms and conditions set out in Appendix A:.
This SOW must be signed by Comviva and returned to VMware by the SOW signature return date as specified on the signature page.
[bookmark: _Toc27994808][bookmark: _Toc204597107]
[bookmark: _Toc27540381][bookmark: _Toc27540695][bookmark: _Toc39120663][bookmark: _Toc39120743][bookmark: _Toc39120912][bookmark: _Toc39120994][bookmark: _Toc39122680][bookmark: _Toc39123475][bookmark: _Toc39123564][bookmark: _Toc39123650][bookmark: _Toc39123736][bookmark: _Toc39123822][bookmark: _Toc39120666][bookmark: _Toc39120746][bookmark: _Toc39120915][bookmark: _Toc39120997][bookmark: _Toc39122683][bookmark: _Toc39123478][bookmark: _Toc39123567][bookmark: _Toc39123653][bookmark: _Toc39123739][bookmark: _Toc39123825][bookmark: _Toc39120668][bookmark: _Toc39120748][bookmark: _Toc39120917][bookmark: _Toc39120999][bookmark: _Toc39122685][bookmark: _Toc39123480][bookmark: _Toc39123569][bookmark: _Toc39123655][bookmark: _Toc39123741][bookmark: _Toc39123827][bookmark: _Toc39120671][bookmark: _Toc39120751][bookmark: _Toc39120920][bookmark: _Toc39121002][bookmark: _Toc39122688][bookmark: _Toc39123483][bookmark: _Toc39123572][bookmark: _Toc39123658][bookmark: _Toc39123744][bookmark: _Toc39123830][bookmark: _Toc39120672][bookmark: _Toc39120752][bookmark: _Toc39120921][bookmark: _Toc39121003][bookmark: _Toc39122689][bookmark: _Toc39123484][bookmark: _Toc39123573][bookmark: _Toc39123659][bookmark: _Toc39123745][bookmark: _Toc39123831][bookmark: _Toc39120673][bookmark: _Toc39120753][bookmark: _Toc39120922][bookmark: _Toc39121004][bookmark: _Toc39122690][bookmark: _Toc39123485][bookmark: _Toc39123574][bookmark: _Toc39123660][bookmark: _Toc39123746][bookmark: _Toc39123832][bookmark: _Toc39120674][bookmark: _Toc39120754][bookmark: _Toc39120923][bookmark: _Toc39121005][bookmark: _Toc39122691][bookmark: _Toc39123486][bookmark: _Toc39123575][bookmark: _Toc39123661][bookmark: _Toc39123747][bookmark: _Toc39123833][bookmark: _Toc39120675][bookmark: _Toc39120755][bookmark: _Toc39120924][bookmark: _Toc39121006][bookmark: _Toc39122692][bookmark: _Toc39123487][bookmark: _Toc39123576][bookmark: _Toc39123662][bookmark: _Toc39123748][bookmark: _Toc39123834][bookmark: _Toc39120680][bookmark: _Toc39120760][bookmark: _Toc39120929][bookmark: _Toc39121011][bookmark: _Toc39122697][bookmark: _Toc39123492][bookmark: _Toc39123581][bookmark: _Toc39123667][bookmark: _Toc39123753][bookmark: _Toc39123839][bookmark: _Toc27540383][bookmark: _Toc27540697][bookmark: _Toc39120681][bookmark: _Toc39120761][bookmark: _Toc39120930][bookmark: _Toc39121012][bookmark: _Toc39122698][bookmark: _Toc39123493][bookmark: _Toc39123582][bookmark: _Toc39123668][bookmark: _Toc39123754][bookmark: _Toc39123840][bookmark: _Toc209350480][bookmark: _Toc477785169]Project Approach
The engagement will involve the following VMware products:
· vSphere
· VMware vRealize Operations Manager (vROPs)
· VMware vRealize Log Insight
The following use cases/parameters will be considered for the design/deployment of the VMware components:
· vSphere:
· Up to twelve (12) physical ESXi hosts in production environment
· Up to one (1) datacentre/location (Mumbai OR Delhi)
· VMware vRealize Operations Manager (vROPs)
· Up to twelve (12) physical ESXi hosts in production environment
· Up to one (1) datacentre/location (Mumbai OR Delhi)
· Up to five (5) custom dashboards
· VMware vRealize Log Insight
· Up to twelve (12) physical ESXi hosts in production environment
· Up to one (1) datacentre/location (Mumbai OR Delhi)
· Up to five (5) custom dashboards

VMware proposes to undertake and deliver this engagement in four (4) phases, with each phase having clearly defined deliverables and acceptance of these deliverables.
The phases are as follows:
· Phase 1 – Initiate
· Phase 2 – Plan
· Phase 3 – Execute
· Phase 4 – Handover and Project wrap-up

Phase 1 – Planning and Pre-Engagement Preparation
In Phase 1, VMware working with Comviva, will conduct a pre-engagement planning call to initiate the project. Topics to be discussed include:
· Project timelines, scheduling, and logistics,
· VMware vRealize Operation Manager (vROPs) and vRealize Log Insight infrastructure requirements and design objectives, and
· Identification of key Customer project team members with whom VMware will work to accomplish the tasks defined in this SOW.
· Technology prerequisites necessary for a successful project, including review of the Service Checklist for the VMware solution.
Confirmation of team members and contact details will be emailed between VMware and Comviva to enable scheduling of the kick-off meeting.
Deliverables
· Initial pre-engagement call

Phase 2 – Engagement Kick-off
In Phase 2, the VMware engagement team will lead Comviva project sponsors and stakeholders in an engagement kick-off meeting to set expectations about the purpose of the engagement, the delivery approach and timelines, the amount of time and effort required from the participants, and the expected milestones and Deliverables. The objectives of the meeting are focused on:
· Introducing the VMware team, roles, and responsibilities
· Describing the project phases and goals
· Validating the project expectations
· Explaining the expected project Deliverables.
· Agreeing on communication and reporting processes.
Any resulting actions and next steps from the kickoff meeting will be documented and circulated to attendees.
Deliverables
· Project kick-off meeting 

Phase 3 – Execute
The key activities for this phase are organized in the following sub-phases:
· Assess
· Design
· Deploy
· Validate
· Knowledge Transfer

Assess
VMware leads the Customer project team in a series of workshops to collect Customer-specific data that might impact the project objectives and to determine gaps between the current state and Customer’s preferred end state.
VMware does the following:
· Conducts assessment workshops.
· Conducts use case review/validation and identifies gaps between Customer use cases.
· Conducts requirements review.
· Conducts data collection and analysis of the infrastructure and applications required to support the service requirements.
· Develops a conceptual design for the preferred end state.
Deliverables
· Use Case Definition and Requirements Gathering Workshop
· Solution Requirements document

Design
VMware leads the Customer project team in a series of design workshops to develop a conceptual, logical, and physical design focused on the VMware technologies relating to this project that align to Customer's requirements.
VMware does the following:
· Conducts design workshops for technology components.
· Develops and documents the adapted validated architecture design documents.
· Documents the testing steps and expected results to prove correct functionality of the VMware solution.
The following use cases/parameters will be considered for the design of the technology components:
· vSphere:
· Up to twelve (12) physical ESXi hosts in production environment
· Up to one (1) datacentre/location (Mumbai OR Delhi)
· VMware vRealize Operations Manager (vROPs)
· Up to twelve (12) physical ESXi hosts in production environment
· Up to one (1) datacentre/location (Mumbai OR Delhi)
· Up to five (5) custom dashboards
· VMware vRealize Log Insight
· Up to twelve (12) physical ESXi hosts in production environment
· Up to one (1) datacentre/location (Mumbai OR Delhi)
· Up to five (5) custom dashboards
· Design for configuration of EPO for guest operating system monitoring (Windows & RHEL)
· Design for configuration of Alerts, Notifications, Schedule reports (Integration with Email Server)
· Design for deployment and configuration of vROPS Management Packs (Storage Devices – MPSD, Network Devices –MPND, vRealize Log Insight)
· Design for deployment and configuration of Log Insight & content packs (vSphere, vRealize operations manager)

Deliverables
· Architecture Design document
· Validation Workbook

Deploy
VMware deploys, documents, and validates the technology components according to the design.
VMware does the following:
· Installs and configures the VMware technologies according to the design.
· Finalizes the Configuration Workbook with physical design elements.
· Executes service and service component functional test validation.

The following steps will be considered for the deployment of the VMware components:
· vSphere:
· Up to twelve (12) physical ESXi hosts in production environment
· Up to one (1) datacentre/location (Mumbai OR Delhi)
· VMware vRealize Operations Manager (vROPs)
· Up to twelve (12) physical ESXi hosts in production environment
· Up to one (1) datacentre/location (Mumbai OR Delhi)
· Up to five (5) custom dashboards
· VMware vRealize Log Insight
· Up to twelve (12) physical ESXi hosts in production environment
· Up to one (1) datacentre/location (Mumbai OR Delhi)
· Up to five (5) custom dashboards
· Configuration of EPO for guest operating system monitoring (Windows & RHEL)
· Configuration of Alerts, Notifications, Schedule reports (Integration with Email Server)
· Deployment and configuration of vROPS Management Packs (Storage Devices – MPSD, Network Devices –MPND, vRealize Log Insight)
· Deployment and configuration of Log Insight & content packs (vSphere, vRealize operations manager)
Deliverables
· Configuration Workbook
· Installation and Configuration Procedures document

Validate
VMware validates the detailed design developed with Customer previously in this service.
VMware does the following:
· Validates conceptual and logical designs against Customer's preferred end state.
· Conducts validation/design review workshops.
· Validates physical design data against Customer's environment.
Deliverables
· Validation Workbook (Completed)

Knowledge Transfer
VMware conducts knowledge transfer sessions covering the design, deployment procedures, and operations procedures relating to the technologies in the scope of this project.
VMware does the following:
· Conducts technical knowledge transfer sessions for administrators and operators.
· Conducts knowledge transfer sessions.
Deliverables
· Knowledge Transfer Sessions


Phase 4 – Handover and Project wrap-up
To handover the project, the VMware delivery team provides:
· A final set of documents prepared during the engagement.
· A project wrap-up presentation to the Project Sponsor and Comviva stakeholders and IT operations team for on-going support.
Deliverables
· Project wrap-up presentation


[bookmark: _Toc477785170]Project Scope
[bookmark: _Toc27994811]Inclusions
[bookmark: _Toc27994812]The scope of the Consulting Services defined in this SOW includes only the following:
(a) Overall Project Management relating to the VMware scope, resources, project schedule and deliverables.
(b) Pre engagement planning call to discuss project timelines, scheduling and logistics.
(c) Project Kick-off Meeting with the VMware delivery team and the Comviva project sponsors and stakeholders to set expectations about the purpose of the engagement, the delivery approach and timelines, the amount of time and effort required from the participants, and the expected milestones and deliverables.
(d) Delivery of Use Case Definition and Requirements Gathering Workshop
(e) Development of Solution Requirements document
(f) Development of Architecture Design document
(g) Development of Validation Workbook
(h) Development of Configuration Workbook
(i) Development of Installation and Configuration Procedures document
(j) Development of Validation Workbook (Completed)
(k) Delivery of Knowledge Transfer Sessions
(l) Finalise all documentation and present a project wrap-up half day presentation to the Project Sponsor and Comviva stakeholders and IT operations team.
Unless otherwise stated, this SOW includes only those items explicitly included within this section. All other items are out of scope for the Consulting Services for this SOW.

Exclusions
[bookmark: _Toc27994813]The scope of Consulting Services defined in this SOW excludes the following tasks.  
· Migration of VM’s
· Installation and configuration of custom or third-party applications and operating systems on deployed virtual machines.
· Operating system administration including the operating system itself or any operating system features or components.
· Management of change to virtual machines, operating systems, custom or third-party applications, databases, and administration of general network changes within Customer control.
· Remediation work associated with any problems resulting from the content, completeness, accuracy, and consistency of any data, materials, or information supplied by Customer.
· Installation or configuration of VMware products not included in the scope of this document.
· Installation and configuration of third-party software or other technical services that are not applicable to VMware components.
· Installation and configuration of Customer-signed certificates.
· Configuration of VMware products used for the service other than those implemented for the mutually agreed to use cases.
· Optimization and consolidation and resource augmentation of existing physical servers
· Customer solution training other than the defined knowledge transfer session.
· Application re-structuring, upgrades or code changes on Comviva systems which are required to host these on VMware Infrastructure.
The above exclusions list is not exhaustive and is included to aid clarity in understanding the scope covered by this document. Should there be any requirements not covered, please advise and these will be dealt with under the change control process.
[bookmark: _Toc477785171]Dependencies
In developing this SOW, VMware has found that the following dependencies apply.  These dependencies are expected to be catered for by Comviva through its employees or third parties.
(a) Comviva will provide the necessary access permissions to connect to the target hosts. 
(b) VMware consulting services are primarily focused on VMware technologies. Recommendations may be made regarding the recovery of other supporting infrastructure and technologies such as networks, Storage Area Network (SAN), data replication, server hardware, etc. Comviva is responsible for validating those recommendations and any effort required to implement them.
(c) All work is expected to be performed at VMware Offices or Comviva offices located in Mumbai or Delhi during a business day. Should work be required to be performed out of hours, a change request may be raised following the change control process.
(d) Suitable and safe work areas will be made available for VMware personnel including access to printing, telephone, internet and desks.
(e) [bookmark: OLE_LINK1]VMware will provide all documentation in VMware standard documentation format unless otherwise agreed. This must be agreed prior to the commencement of the engagement.
(f) Identified Comviva personnel will be required to participate and provide information and complete reviews during the course of the VMware project delivery. Comviva personnel time allocation and scheduling will be determined at the project commencement.
If any of the dependencies contained within this document change, are inaccurate or invalid, VMware reserves the right to renegotiate the price, schedule and/or terms and conditions for this scope of work and/or invoke the change order process to alter the scope of work.


[bookmark: _Toc477785172][bookmark: _Toc530553513][bookmark: _Toc18158039]Deliverables
The VMware Deliverables for this SOW, and their associated Acceptance criteria, are detailed in the table below. Each Deliverable will be jointly signed off as accepted by Comviva as per Appendix B: Project Milestone Completion Form. Comviva will review each of the Deliverables once received from VMware.
Per this SOW, Comviva agrees to use the VMware document review process as outlined. At the start of the engagement Comviva  will nominate a list of document reviewers who will constitute the sole document acceptance authority. Document review will be undertaken by Comviva  using the VMware supplied Appendix D: Document Review Record. This Document review record must be returned by all nominated reviewers within the time frame presented below. Document review time will start as per the email date stamp of submission. 
Only reviewer defects highlighted in the initial document review process will be addressed in subsequent reviews. There will be a maximum of 2 iterations of document review within the specified review period as outlined. Subsequent reviews post the initial review cannot introduce defects from previously reviewed areas. Reviews presented beyond the specified timeframes will be reviewed for complexity and may result in a project change request.

	Deliverable
	Acceptance Criteria
	Acceptance Period

	Pre engagement planning and project kickoff meeting 
	The pre engagement planning and project kickoff has been completed. 
At the successful completion, Comviva will provide VMware with an Acceptance certificate.
	three (3) business days to review & accept the deliverables

	Use Case Definition and Requirements Gathering Workshop
	Comviva will accept that the Use Case Definition and Requirements Gathering Workshop has been completed upon delivery.
At the successful completion, Comviva will provide VMware with an Acceptance certificate.
	three (3) business days to review and accept the deliverables

	Solution Requirements document
	Comviva will accept that the Solution Requirements document has been completed upon delivery.
At the successful completion, Comviva will provide VMware with an Acceptance certificate.
	three (3) business days to review and accept the deliverables

	Architecture Design document
	Comviva will accept that the Architecture Design document has been completed upon delivery.
At the successful completion, Comviva will provide VMware with an Acceptance certificate.
	three (3) business days to review and accept the deliverables

	Validation Workbook
	Comviva will accept that the Validation Workbook has been completed upon delivery.
At the successful completion, Comviva will provide VMware with an Acceptance certificate.
	three (3) business days to review and accept the deliverables

	Configuration Workbook
	Comviva will accept that the Configuration Workbook has been completed upon delivery.
At the successful completion, Comviva will provide VMware with an Acceptance certificate.
	three (3) business days to review and accept the deliverables

	Installation and Configuration Procedures document
	Comviva will accept that the Installation and Configuration Procedures document has been completed upon delivery.
At the successful completion, Comviva will provide VMware with an Acceptance certificate.
	three (3) business days to review and accept the deliverables

	Validation Workbook (Completed)
	Comviva will accept that the Validation Workbook (Completed) has been completed upon delivery.
At the successful completion, Comviva will provide VMware with an Acceptance certificate.
	three (3) business days to review and accept the deliverables

	Knowledge Transfer Sessions
	Comviva will accept that the Knowledge Transfer Sessions has been completed upon delivery.
At the successful completion, Comviva will provide VMware with an Acceptance certificate.
	three (3) business days to review and accept the deliverables

	Project wrap-up presentation 
	VMware, working with Comviva, will conduct a project wrap-up presentation.
At the successful completion, the customer will provide VMware with an Acceptance certificate.
	three (3) business days to review and accept the deliverables



Table 1  – Project Deliverables and Acceptance Criteria


[bookmark: _Toc464467313][bookmark: _Toc477785173]Estimated Timeline
VMware will provide the consulting work as outlined in the estimated project timeline below which includes customer time to review documents. During that time there will be periods of interaction on-site with Comviva to interview and gather data, as well as off-site work to analyse the data and compile the findings into project deliverables. 
[bookmark: _GoBack]The high-level project timeline for this activity is simply an indication of the estimated time required to carry out the service. It should be noted that a number of the tasks contained in this plan can be run concurrently as indicated.
Please note that there can be a lead-time/ramp-up between Comviva approval to proceed and the actual project commencement.
An agreement on the availability of resources and a commencement date for the engagement will be confirmed.  A minimum of two weeks’ notice of the intent to commence engagement provides VMware with lead-time necessary to meet expectations for delivery.
	Activities
	Weeks

	
	1
	2
	3
	4
	5
	6
	7
	8
	9
	10

	Initiate
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Plan
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Execute
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Handover and Project Wrap-up
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 



[bookmark: _Toc477785174]
Project Guidelines
[bookmark: _Toc477785175]Project Staffing
VMware will assign a team of qualified consultants to complete the services detailed in this SOW. 
VMware Project Team
This proposal assumes that VMware will staff the following roles: 
VMware Project Manager – Working with the Comviva assigned project manager under the direction of the Comviva project sponsor; the VMware Project Manager has responsibility for managing the scope, schedule, workflow and acceptance for each phase of the project while maintaining ongoing status communications including meeting minutes and weekly status reports. The VMware Project Manager will be responsible for the completion and delivery of all required documentation and paperwork related to the project.
VMware Consultant - The VMware Consultant role has responsibility for delivering the following activities:
· Leads the requirements definition discussions, design sessions, and define/finalize success criteria and functional test plan.
· Develops the design architectures 
· Develops necessary documentation
Comviva Project Team
Comviva will provide the following resources during this phase:
Project Manager – Responsible for establishing the Project schedule by acting as liaison with the impacted application owners; responsible for conducting necessary change control to facilitate the virtualisation schedule; responsible for determining when resources are required and for assigning tasks to VMware resources.
IT Subject Matter Expert (SME)s – VMware will work with Comviva to schedule time per SME as appropriate:
· Virtualisation/executive stakeholders
· Virtualisation team members
· Enterprise and Solutions Architecture (Windows) SME
· Operations Support and Infrastructure Management SMEs
· Server Infrastructure owners(s)
· Server and Operating Systems Architecture SME
· Change Management SME



[bookmark: _Toc477785176]Project Contacts 
	
	Mahindra Comviva
	VMware

	Name:
	<<To be added>>
	Vishal Makhija

	Title:
	<<To be added>>
	Service Sales Manager

	Street Address:
	<<To be added>>
	304, The Capital Building, Bandra Kurla Complex

	City, Country, Postal Code:
	<<To be added>>
	Mumbai, India, 400 051

	Telephone:
	<<To be added>>
	+919820271551

	e-Mail Address:
	<<To be added>>
	makhijav@vmware.com


[bookmark: _Toc148260337] 

[bookmark: _Toc477785177]
Responsibilities
[bookmark: _Toc148260338][bookmark: _Toc477785178]VMware Responsibilities
[bookmark: _Toc495481833][bookmark: _Toc506712403][bookmark: _Toc506716063]This section describes the responsibilities associated with the services VMware will provide Comviva.
The VMware Project Manager will:
(a) Be responsible for all project completion aspects
(b) Act as the liaison between project team and Comviva
(c) Maintain the Project Plan
The VMware Consultant will:
(a) Perform process, technical and architectural duties outlined in this scope of work
(b) Produce the document deliverables
[bookmark: _Toc477785179]Comviva Responsibilities
This section describes the responsibilities of Comviva to VMware with regard to this project.
(a) Assign a Project Manager. Comviva’s Project Manager will have the authority to make project decisions and represent Comviva in all matters related to this SOW. Comviva’s Project Manager will provide a single consolidated response to any review, approval, change, or decision request. The Project Manager is responsible to ensure compliance with Comviva’s obligations. The Comviva Project Manager will facilitate scheduling meetings and will ensure that the internal feedback loop remains intact.
(b) Assign a Project Sponsor as the single point of contact for issue resolution.
(c) Provide access to Comviva’s systems and network as reasonably necessary and requested to perform the consulting services during normal business hours, or at mutually agreed upon timeframes.
(d) Any documentation or process development outside of the deliverables defined in this proposal will be the responsibility of Comviva. This includes Comviva internal process methodology documentation and deliverables.
(e) Provide VMware with sufficient access to Comviva resources as reasonably required and requested.  The Comviva infrastructure management team will be available for design and planning sessions.
(f) Provide internal resources to complete assigned tasks to Comviva as defined in the project schedule.
(g) Respond to VMware’s reasonable requests that Comviva resources work on issues and tasks not directly stated in this SOW, but which have a direct impact on the successful completion of this project.
(h) Comviva staff will actively participate on this engagement, and individuals with relevant domain, business, and/or technical expertise will be available as required. These participants will be the acknowledged spokespersons for the areas they represent, and the VMware project team will require regular and timely access to them. If these participants are unable to attend a scheduled meeting, then the Comviva Project Manager will become the final authority on all items of discussion.
(i) Comviva will provide access to facilities and computer systems as required for VMware project team to perform tasks as outlined in this SOW.
(j) For engagement activities that need to occur at Comviva work locations, VMware expects Comviva to make reasonable facilities accommodations for our project team at these location(s). These accommodations will include a desk/cubicle, voice telephone and shared access to laser printer, copier, internet and conference room facilities.
(k) Comviva will provide a suitable environment for education (overhead projector and conference facilities).
(l) Comviva will provide working hardware, network, and storage that are compatible with VMware ESX Server. 
(m) Comviva will be responsible for, and assume the risk of any problems resulting from the content, completeness, accuracy and consistency of any data, materials and information supplied by Comviva.
(n) Comviva will acknowledge receipt and acceptance/rejection of all deliverables associated with this SOW within three (3) business days of delivery (not including Federal Holidays).  If such acknowledgement is not received within this period, all deliverables will be deemed acknowledged and accepted.  Comviva shall use the Project Milestone Completion Form attached as Appendix B: to indicate acceptance of deliverables.
(o) Any change to the scope of work explicitly described in section 3 above, and any associated additional fees, must be mutually agreed in writing, by way of the Project Change Request (“PCR”) Form attached as Appendix C:.
[bookmark: _Toc148260342][bookmark: _Toc477785180]
Completion and Termination Criteria
[bookmark: _Toc506712413][bookmark: _Toc506716073][bookmark: _Toc508618350][bookmark: _Toc148260343][bookmark: _Toc477785181]Completion Criteria
This SOW will be considered complete when any one of the following first occurs: 
(a) VMware and Comviva mutually terminate this SOW.
(b) The scope and deliverables described in this SOW have been completed.
Comviva shall provide written acceptance (including online acceptance) to VMware of the services and deliverables.
[bookmark: _Toc148260344][bookmark: _Toc477785182][bookmark: _Toc208641559]
 Investment & Invoicing 
[bookmark: _Toc464467324][bookmark: _Toc477785183][bookmark: _Toc210013341]Investment / Charges 
VMware will provide the Services as outlined in this SOW for a fixed quantity of 466 SVC-CR-10 VMware Consulting and Learning Credits (“Credits”) (excluding any taxes and including travel expenses), to be purchased concurrently with this SOW by Comviva, as detailed in the Schedule below.
A proof of purchase of the required Credits shall be provided to VMware along with a signed copy of this SOW.
Upon acceptance of deliverables the Credits will be deducted from the Comviva’s balance as per the Credit Drawdown Schedule in section 8.2.
If required, the Customer’s purchase order will include the following statement: “The Statement of Work, dated 20 March 2017, shall govern the services to be provided under this purchase order and shall supersede and take precedence over any conflicting or additional terms contained in this purchase order.”
The Customer’s purchase order should be made out to:
VMware International Limited, 
Parnell House, Barrack Square, 
Ballincollig, Co Cork
IRELAND
Once this SOW is signed by Comviva, it may be emailed to VMware Professional Service Organization (PSO) Operations at apjpsodealdesk@vmware.com.
It is assumed that no specialised hardware or software will be required for this project. 
* A consulting day is defined as eight (8) hours. Hours worked in excess of eight hours per day, or work before 8:00 am or after 5:00 pm local time, or work on weekends or major national holidays, is considered overtime and will be invoiced at (x1.5) per hour/day.
[bookmark: _Toc229285480][bookmark: _Ref229376067][bookmark: _Toc477785184] Credit Drawdown Schedule
VMware will debit Credits from Comviva according to the Project Credit Debit Schedule below:
	Draw Down Milestone Description
	Credit Value
SVC-CR-10
	Percent (%)

	Pre engagement planning and project kickoff meeting
	47
	10.0%

	Use Case Definition and Requirements Gathering Workshop
	23
	5.0%

	Solution Requirements document
	23
	5.0%

	Architecture Design document
	117
	25.0%

	Validation Workbook
	42
	9.0%

	Configuration Workbook
	37
	8.0%

	Installation and Configuration Procedures document
	42
	9.0%

	Validation Workbook (Completed)
	65
	14.0%

	Knowledge Transfer Sessions
	23
	5.0%

	Project wrap-up presentation and project closure
	47
	10.0%

	TOTAL
	466
	100%


Table 2 – Project Credit Debit Schedule


The parties indicate their acceptance of the terms outlined herein by execution of this SOW by their duly authorised representatives.
	Agreed to:
	Agreed to:

	Mahindra Comviva 


Printed
Name 	______________________________

By	______________________________
	Authorised Signature
	VMware International Limited 


Printed
Name 	______________________________

By	______________________________
	Authorised Signature

	Title: 	______________________________

Date: 	______________________________
	Title: 	______________________________

Date: 	______________________________

	Address1:	<<To be added>>
Address2: 	<<To be added>>
City:	XX
State: 	XX
Country: 	Australia
Postal Code:	XX
Contact:	<<To be added>>
Phone:	<<To be added>>
E-Mail:            <<To be added>>
	

	Charges:	466 Credits (SVC-CR-10)
(Excluding taxes & including travel expenses)
Project Type:	Fixed Price
SOW signature return date: 20th April 2017
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[bookmark: _Ref230922012][bookmark: _Toc477785185]General Terms & Conditions
1. Definitions.

a) “Acceptance Period” means a period of three (3) business days following, (i) with respect to a fixed fee engagement, delivery of the Project Milestone Completion Form, or (ii) with respect to time and materials engagements, the submission of timesheets to Customer.
b) “Affiliate” means, with respect to a party, an entity that is directly or indirectly controlled by or is under common control with that party, where “control” means an ownership, voting or similar interest representing fifty percent (50%) or more of the total interests of the entity (but only as long as that person or entity meets these requirements). 
c) “Consulting Services” means the services provided by VMware to Customer as described in the Statement of Work to which these General Terms & Conditions are attached (“SOW”).  Alternatively, if Customer ordered the services via a VMware online datasheet, all references to the SOW will be deemed to refer to that online datasheet.
d) “Customer Materials” means any materials or Technology provided to VMware by Customer in connection with the Consulting Services.  
e) “Deliverables” means any reports, analyses, scripts, templates, code or other work products, tangible or intangible, to be delivered by VMware to Customer as set forth in the SOW.  
f) “Derivative Work” means a derivative work as defined under applicable intellectual property laws. 
g) “Intellectual Property Rights” means all worldwide intellectual property rights including copyrights, trademarks, service marks, trade secrets, know-how, inventions, patents, patent applications, moral rights and all other proprietary rights, whether registered or unregistered.
h) “Parties” means VMware and Customer collectively, and a “Party” means VMware or Customer individually.
i) “Taxes” means any sales, use and other taxes (other than taxes on VMware’s income), export and import fees, customs duties, and value added taxes, and similar charges applicable to the Consulting Services as described in the SOW that are imposed by any government or other authority.
j) “Technology” means algorithms, approaches, source and object codes, concepts, data, designs, developments, documentation, discoveries, expressions, inventions, know-how, methodologies, multimedia files, processes, programs, skills, software, techniques, technology, templates, text, tools, and web pages.

k) “Territory” means the country or countries in which Customer has been invoiced, unless otherwise specified in the SOW. 

l) “VMware Retained Materials” means (i) materials (other than products) developed or obtained by or for VMware independently of the Consulting Services, and (ii) subsets or modules of the Deliverables that by themselves provide generic technical information not unique to Customer’s business.

2. Consulting Services. 

a) Consulting Services. VMware will provide the Consulting Services and the Deliverables as specified in the SOW. The SOW will (i) incorporate by reference this Professional Services General Terms and Condition; and (ii) specify and describe the relevant business parameters, including, but not limited to, the Consulting Services, the Deliverables, the Customer Materials, primary contact information for VMware and Customer, project description, delivery schedule, staff roles, pricing, and a payment schedule.  In the event of a conflict between the terms of this General Terms and Conditions and the terms of an SOW, the General Terms and Conditions will govern unless otherwise explicitly superseded in the SOW.  The General Terms and Conditions and the SOW are collectively referred as “SOW” hereinafter.   

b) Acceptance. 

i) For fixed fee engagements, upon completion of each milestone, VMware will deliver to Customer a Project Milestone Completion Form. For time and materials engagements, VMware will deliver timesheets to Customer.  Customer will return the Project Milestone Completion Form or timesheets, as applicable, to VMware within the Acceptance Period, indicating Customer’s acceptance of the SOW’s Deliverables or Consulting Services.  

ii) If Customer reasonably believes that VMware did not perform the Consulting Services or the Deliverables in substantial conformance with the SOW, Customer will notify VMware, in writing, within the Acceptance Period.  Customer’s notice must specifically identify and explain each alleged non-conformance with the terms of the SOW.  VMware will use reasonable efforts to correct Customer’s issues and then again present the Project Milestone Completion Form or timesheets for Customer’s acceptance as required by this Section 2.
iii) If VMware does not receive Customer’s acceptance or rejection within the Acceptance Period, the Consulting Services and the Deliverables will be deemed accepted by Customer, and Customer will have waived any right of rejection.

c) Project Change Request. 

i) Either Party may request a modification to the Deliverables or to any material provision of the SOW by submitting a Project Change Request (“PCR”).  Upon receipt of a PCR, VMware will estimate its financial and schedule impacts, if any.  The Parties will review these estimates to determine whether the PCR would be mutually acceptable.  VMware may not unreasonably refuse to accept a PCR initiated by Customer, if Customer agrees to bear the pricing and schedule impacts.  

ii) If the Parties agree on the PCR, the Parties will execute the PCR, and VMware will attach the final PCR to the SOW.  If the Parties are unable to agree within five (5) business days after the PCR is submitted, then the submitting Party may either withdraw the PCR or terminate the SOW.  If the SOW is terminated, the only payments due are for the Deliverables delivered, Consulting Services performed, and expenses incurred by VMware prior to the termination date.

d) Customer Materials Delays. Customer acknowledges that VMware’s performance of the Consulting Services and delivery of the Deliverables is contingent on Customer’s timely delivery of the Customer Materials required to perform the Consulting Services.  Customer agrees that any reasonable scheduling or financial impacts caused by Customer’s failure to deliver Customer Materials within the specified time will be treated as a PCR.

e) Personnel. VMware will determine the personnel assigned to perform the Consulting Services.  Customer may request, in writing, with specific reasons stated, the replacement of VMware personnel or VMware contractors that Customer reasonably believes are not adequately performing the Consulting Services.  

3. Intellectual Property.  

a) Grant of Copyright in the Deliverables.  Subject to Customer’s payment of the amounts due under the SOW and to Customer’s compliance with the SOW, Customer will own all copyrights to the portion of the Deliverables consisting solely of written reports, analyses, and other working papers (other than VMware Retained Materials), prepared and delivered by VMware to Customer under the SOW, provided that Customer will exercise its rights for Customer’s internal business operations only and will not resell or distribute the Deliverables to any third party.
b) Grant of License Rights in the Deliverables.  For VMware Retained Materials and the portion of the Deliverables that consists of scripts, code, templates, and all other materials developed or otherwise provided by VMware in connection with the Consulting Services, VMware grants Customer a non-exclusive, non-transferable, irrevocable (except in case of breach of the SOW), perpetual license, without the right to sublicense, to use and copy (without the right to sublicense), for Customer’s internal business operations only (the “Deliverables License”).  The Deliverables License does not apply to (i) Customer Materials, and (ii) any other products or items licensed, or otherwise provided, under a separate agreement.  Notwithstanding anything herein to the contrary, open source software is licensed to the customer under that open source software’s own applicable license terms.  The open source license terms may contain additional rights benefiting Customer.  Except for the provisions of Section 5(c) of this Appendix A the open source software license terms take precedence over the terms of this Appendix A. 
c) Customer Materials.  Any Customer Materials used by VMware in connection with the SOW remain Customer property.  Pursuant to Customer’s Intellectual Property Rights in Customer Materials, Customer grants VMware a non-exclusive and non-transferable right to use Customer Materials solely for the benefit of Customer in fulfillment of VMware’s obligations under the SOW.  Customer warrants that it has the necessary rights to provide Customer Materials to VMware, so that VMware can access, use, and modify Customer Materials as necessary for VMware’s performance of the Consulting Services.   
d)  Reservation of other Intellectual Property Rights.  Each Party reserves for itself all other Intellectual Property Rights that it has not expressly granted to the other.  All rights in VMware Retained Materials remain VMware’s sole property.  VMware will not be limited in developing, using or marketing services, materials or products that are similar to or related to the Deliverables (other than those portions of the Deliverables where ownership of the copyright has been granted to Customer) or the Consulting Services, or, subject to VMware’s confidentiality obligations to Customer, in using the Deliverables in or performing similar Consulting Services for any other projects or parties.
4. Confidentiality.

a) Definition. “Confidential Information” means information or materials provided by one Party (“Discloser”) to the other Party (“Recipient”) which are in tangible form and labelled “confidential” or the like, or information which a reasonable person knew or should have known to be confidential in the circumstances.  The following information will  be considered Confidential Information whether or not marked or identified as confidential: any personally identifiable information (such as the names of Discloser’s customers), or the physical address of any equipment contained in any information collected about Discloser’s computing environment, Discloser’s business operations, pricing, discounts, source code, product roadmaps or strategic marketing plans.
b) Protection.  Recipient may use Confidential Information of Discloser; (i) to exercise its rights and perform its obligations under the SOW; or (ii) in connection with the Parties’ on-going business relationship.  Recipient will not use any Confidential Information of Discloser for any purpose not expressly permitted by the SOW, and will disclose the Confidential Information of Discloser only to Recipient’s employees or contractors who have a need to know the Confidential Information for purposes of the SOW and who are under a duty of confidentiality no less restrictive than Recipient’s duty under the SOW.  Recipient will protect Discloser’s Confidential Information from unauthorized use, access, or disclosure in the same manner as Recipient protects its own confidential or proprietary information of a similar nature, but with no less than reasonable care.  
c) Exceptions. Recipient’s obligation under this Section 4 with respect to any of Discloser’s Confidential Information will terminate if Recipient can show by written records that this information: (i) was already rightfully known to the Recipient at the time of disclosure; (ii) was disclosed to Recipient by a third party who had the right to make the disclosure without any confidentiality restrictions; (iii) is, or through no fault of Recipient, has become, generally available to the public; or (iv) was independently developed by Recipient without access to, or use of, Discloser's Confidential Information.  In addition, Recipient will be allowed to disclose Discloser’s Confidential information to the extent that the disclosure is required by law or by order of a court or similar judicial or administrative body, provided that Recipient notifies (to the extent permitted by law) Discloser of that required disclosure promptly and in writing and cooperates with Discloser, at Discloser’s request and expense, in any lawful action to contest or limit the scope of that required disclosure.
d) Permitted Disclosure.  Notwithstanding anything to the contrary in these General Terms & Conditions, neither Party will disclose the SOW to any third party without prior written consent of the other Party.  Notwithstanding the foregoing, each Party may disclose the terms and conditions of the SOW without the prior written consent of the other Party (i) as required by any court or other governmental body, (ii) as otherwise required by law, (iii) to legal counsel of the Parties, (iv) in confidence, to their respective accountants, banks, and financing sources and other professional advisors, (v) in connection with the enforcement of the SOW or the Party’s rights under the SOW; (vi) in confidence, in connection with an actual or proposed merger, acquisition, or similar transaction; or (vii) if compelled by law, in which case the Party compelled to make the disclosure will use its best efforts to give the other Party advance notice of the requirement .  
5.  Intellectual Property Indemnification.  

a)  Defense and Indemnification.  Subject to the remainder of this Section 5, VMware will defend Customer against any third party claim that the Deliverables, when used as contemplated by the SOW, infringe any patent, trademark or copyright of a third party, or misappropriate a trade secret (but only to the extent that the misappropriation is not a result of Customer’s actions), under the laws of: (a) the United States; (b) Canada; (c) the European Economic Area; (d) Australia; (e) New Zealand; (f) Japan; or (g) the People’s Republic of China, to the extent that those countries are part of the Territory for the use of the Deliverables (“Infringement Claim”), and indemnify Customer from the resulting costs and damages finally awarded against Customer to a third party by a court of competent jurisdiction or agreed to in settlement.  The foregoing obligations are applicable only if Customer: (i)promptly notifies VMware in writing of the Infringement Claim; (ii) allows VMware sole control over the defense for the claim and any settlement negotiations; (iii) reasonably cooperates in response to VMware’s requests for assistance; and (iv) is not in material breach of the SOW.  Customer may not settle or compromise any Infringement Claim without the prior written consent of VMware.

b) Remedies.  If the allegedly infringing Deliverables become, or in VMware’s opinion be likely to become, the subject of an Infringement Claim, VMware will, at VMware’s option and expense, do one of the following: (a) procure the rights necessary for Customer to make continued use of the affected Deliverables; (b) replace or modify the affected Deliverables to make them non-infringing; or (c) terminate the Deliverables License to the affected Deliverables, and, upon Customer’s certified deletion or destruction of the affected Deliverables, refund that portion of the fees paid by Customer for the affected Deliverables. Nothing in this Section 5(b) will limit VMware’s obligation under Section 5(a) to defend and indemnify Customer, provided that Customer replaces the allegedly infringing Deliverables upon VMware’s making alternate Deliverables available to Customer or Customer discontinues using the allegedly infringing Deliverables upon receiving VMware’s notice.

c)  Exclusions.  Notwithstanding the foregoing, VMware will have no obligation with respect to any claim based on: (a) a combination of the Deliverables with non-VMware products (other than non-VMware products that are listed on the relevant purchase order and used in an unmodified form); (b) use for a purpose or in a manner for which the Deliverables was not designed; (c) use of any older version of VMware software or the Deliverables when use of a newer VMware revision would have avoided the infringement; (d) any modification to the Deliverables made without VMware’s express written approval; (e) any Deliverables provided by VMware in accordance with Customer’s specifications or designs; (f) any claim that relates to open source software or freeware technology or any derivatives or other adaptations that is not embedded by VMware into VMware software listed on VMware’s commercial price list or into Deliverables; or (g) Customer Materials or Technology that Customer instructs VMware to develop in a specific way or to achieve a specific end result. THIS SECTION 5 STATES CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND VMWARE’S ENTIRE LIABILITY FOR ANY INFRINGEMENT CLAIMS OR ACTIONS ARISING UNDER OR IN CONNECTION WITH THE SOW.

6. Warranties and Limitation of Liability.

a) VMware Warranty. VMware warrants that the Consulting Services will be performed in a workmanlike manner in accordance with the standards of the industry. Customer must notify VMware of any alleged breach of this warranty before the end of the Acceptance Period. VMware’s entire liability and Customer’s sole remedy for VMware’s breach of this warranty will be for VMware to, at its option, (i) use reasonable efforts to correct that breach, , or (ii) terminate the SOW and refund that portion of any fees received that corresponds to that breach.  
b) Disclaimer of Warranties. THE EXPRESS WARRANTY SET FORTH IN SECTION 6(a) ABOVE IS IN LIEU OF ALL OTHER WARRANTIES, AND, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, VMWARE DISCLAIMS, ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, TITLE, NONINFRINGEMENT, AND ANY WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE REGARDING OR RELATING TO THE CONSULTING SERVICES OR DELIVERABLES, OR ANY OTHER MATERIALS FURNISHED OR PROVIDED TO CUSTOMER UNDER THE SOW. VMWARE WILL NOT BE LIABLE FOR ANY THIRD-PARTY SERVICES OR PRODUCTS IDENTIFIED OR REFERRED TO CUSTOMER BY VMWARE.  NO EMPLOYEE, AGENT, REPRESENTATIVE OR AFFILIATE OF VMWARE HAS THE AUTHORITY TO BIND VMWARE TO ANY REPRESENTATIONS OR WARRANTIES OUTSIDE OF THE SOW.

c) Limitation of Liability.  
i) Limitation on Direct Damages.  Except with respect to claims pursuant to Section 5 above, VMware’s total liability and Customer’s sole and exclusive remedy for a claim of any nature arising out of the SOW, regardless whether the claim is based on contract, tort, strict liability or otherwise, will be limited to proven direct damages caused by VMware’s sole negligence in an amount not to exceed (i) US$1,000,000 for damages to real or tangible personal property; and (ii) the fees paid to VMware for the Consulting Services from which the claim arises, for damages of any type not identified in (i) above or otherwise excluded under the SOW.  
ii) Disclaimer of Liability.  To the maximum extent permitted by applicable law, neither Party will be liable for any indirect, incidental, special, punitive or consequential damages, or for any loss of profits, business opportunity, revenue, goodwill or data, even if advised of the possibility of those damages.   
iii) Limitation of Liability Exclusions.  The limitations of liability in this Section 6(c) shall not apply to: (a) Customer’s liability for violation of VMware’s or its licensors’ Intellectual Property Rights or use of the Deliverables by Customer in a manner not expressly authorized by the SOW; (b) VMware’s indemnification obligations under the SOW; (c) either Party’s liability for breaches of confidentiality under the SOW; (d) Customer’s payment obligations under the SOW; (e) either Party’s liability for death or personal injury caused by its negligence; (f) either Party’s liability for any fraudulent pre-contractual misrepresentations made by one party on which the other party can be shown to have relied; or (g) any liability which cannot be excluded by applicable law.  
iv) Further Limitations.  VMware’s licensors will have no liability of any kind under the SOW, and VMware’s liability with respect to any third party software embedded in the Deliverables will be subject to Section 6 (a) and (b) above.  Customers may not bring a claim under the SOW more than eighteen (18) months after the cause of action arises. 
7. Fees and Payment.

a) Payment.  VMware will provide the Consulting Services (i) for a fixed fee or (ii) on a time and materials basis, as described in the SOW, plus applicable taxes and travel expenses in accordance with VMware’s travel and expense policy. Invoicing occurs upon Customer’s acceptance of each milestone or timesheet, or approval of travel expenses, and must be paid by Customer within thirty (30) days of the date of invoice.  If Customer uses pre-purchased VMware Consulting & Learning Credits as the means of payment, then upon Customer’s acceptance of Project Milestone Completion Form(s), timesheets, or travel expenses, the VMware Consulting & Learning Credits will be deducted from Customer’s balance.  Customer is responsible for ensuring that its purchase order (“PO”) issued to VMware for the Consulting Services reflects the pricing set forth in the SOW. If there is any difference in pricing listed in the SOW and the pricing listed in the PO, the pricing in the SOW will control. Customer agrees that POs do not have to be signed by Customer to be valid and enforceable. Subject to the SOW, all fees paid by Customer are non-refundable.
b) Taxes.   Fees are exclusive of Taxes, and Customer will pay or reimburse VMware for all Taxes arising out of the SOW.  If Customer is required under applicable law to pay its local taxing authority any withholding tax, charge or levy in respect of any payments due to VMware hereunder (“Withholding Tax"), Customer may deduct such Withholding Tax from applicable payments due to VMware provided that (a) Customer cooperates with VMware to minimize any such Withholding Tax, including obtaining treaty exemption certificates and filing for a tax ruling with the applicable taxing authority and (b) such withheld amounts shall be paid to the appropriate taxing authority by Customer, and Customer shall provide VMware with (i) copies of all official government issued receipts issued by the said taxing authority and all such other evidence as is reasonably necessary for VMware to establish that such taxes have been paid, and (ii) a schedule showing the invoice number and gross amounts to which such receipts relate (collectively, “Payment Documentation”).  Such Payment Documentation must be provided to VMware by email to: ar@vmware.com within forty-five (45) days of the date Customer remits payment for each applicable VMware invoice.  A failure to pay an invoice in full without submitting the Payment Documentation to VMware will cause interest to accrue on unpaid and undocumented amounts. 
c) Late Payments.  All amounts not paid when due will incur a late charge equal to the lesser of one and one-half percent (1.5%) per month, or the maximum amount allowed by applicable law.  VMware may suspend performance of the Consulting Services while any payment is delinquent.
d) Currency.  All charges and fees provided for in the SOW will be in the currency specified in the SOW.
e)  Cancelling/Rescheduling SOW before Commencement.  A minimum of fifteen (15) business days’ written notice is required for rescheduling or cancelling the SOW prior to the commencement of the Consulting Services.  Customer will owe only incurred expenses (e.g., airfare), if any, if Customer gives that notice. Customer will owe the entire payment and any incurred expenses if the SOW is cancelled with less than that notice.
8. Term and Termination. 
a) Term. The term of the SOW begins on the date stated in the SOW and continues until (i) Customer’s acceptance of the final Deliverables or final timesheet, (ii) terminated under Section 8(b), or (iii) the Parties mutually terminate the SOW in writing.
b) Termination.  Either Party may terminate the SOW immediately upon written notice if: (i) the other Party breaches any provision of the SOW and does not cure the breach within thirty (30) days after receiving written notice from the other Party; or (ii) the other Party commits a material breach of the SOW that is not capable of being cured. VMware may terminate the SOW in its entirety effective immediately upon written notice to Customer if Customer: (i) terminates or suspends its business; (ii) becomes insolvent, admits in writing its inability to pay its debts as they mature, makes an assignment for the benefit of creditors, or becomes subject to control of a trustee, receiver or similar authority; or (iii) becomes subject to any bankruptcy or insolvency proceeding.
c) Survival. Any provision of the SOW will survive any termination or expiration of the SOW if by its nature and context it is intended to survive, including provisions relation to payment of outstanding fees, confidentiality, intellectual property, warranties and limitation of liability.  
9.  Miscellaneous. 
a) Insurance. VMware will, for the term of the SOW, carry general and professional liability, automobile, and workers compensation insurance, for claims for bodily injury (including death) or damage to tangible or real property, which may arise or result from VMware’s performance under the SOW.  The Memorandum of Insurance may be viewed at   https://online.marsh.com/marshconnectpublic/marsh2/public/moi?client=362542334.
b) Non-solicitation. During the period of the performance and one year from the completion of the Consulting Services under the SOW, neither Party will solicit directly or indirectly the employment or services of the employees or contractors of the other Party who were involved in the performance under the SOW.  Both Parties acknowledge that (i) any newspaper or other public solicitation not directed specifically to that person will not be deemed to be a solicitation for purpose of this provision, and (ii) this provision is not intended to limit the individual’s right to change jobs.  
c) Assignment.  Customer will not assign this SOW or a PO or any right or obligation herein or delegate any performance without VMWare’s prior written consent, which consent will not be unreasonably withheld.  Any other attempted assignment or transfer by Customer will be void.  VMware may use its Affiliates or other sufficiently qualified subcontractors to provide the Consulting Services to Customer, provided that VMware remains responsible to Customer for the Consulting Services’ performance.

d) Independent Parties. The Parties are independent contracting parties. Nothing in the SOW will be construed to create a partnership, joint venture or agency relationship between the Parties.
e) No Warranties.  No employee, agent, representative or affiliate of VMware has authority to bind VMware to any oral representations or warranty concerning the Deliverables.  Any written representation or warranty not expressly contained in this SOW will not be enforceable.
f) Governing Law. This SOW will be governed by the laws of England and Wales, without regard to conflict of law principles. The parties consent to the exclusive jurisdiction of the English courts. 
g) Rights of Third Parties. Neither party intends any third party to have the right to receive the benefit of any provision of this SOW and, to the extent permitted by law, the parties expressly exclude the application of any law which affords a person who is not a party to this SOW any right to enforce any provision of this SOW.
h) Force Majeure. Except for payment of fees, neither Party will be liable for failure to perform its obligations during any period if performance is delayed or rendered impracticable or impossible due to circumstances beyond that Party’s reasonable control. 
i) Equitable Relief.  Each party acknowledges and agrees that in the event of a breach of Section 3 (Intellectual Property) or Section 4 (Confidentiality), the non-breaching party shall be entitled to seek immediate injunctive relief in addition to whatever remedies it might have at law or under these General Terms & Conditions. 
j) Compliance with Laws; Export Control; Government Regulations.  Each Party will  comply with all laws applicable to the actions contemplated by the SOW. All content, including the Consulting Services and the Technology included therein (collectively the “Materials”) provided under the SOW are subject to governmental restrictions on (i) exports from the United States; (ii) exports from other countries in which the Materials may be produced or located; (iii) disclosure of Technology to non-U.S. persons; (iv) exports from abroad of products derivative of the Materials; (v) the importation and/or use of the Materials outside of the United States or other countries (collectively, “Export Laws”).  Customer must comply with all Export Laws.  Diversion contrary to United States law or other Exports Laws is expressly prohibited.
k)   Workplace Health & Safety.  Customer must comply with all applicable legislation relating to the health, safety and welfare of all VMware employees and contractors attending Customer premises in connection with the provision of Consulting Services.     
l) End User License Agreement. If the Consulting Services involve VMware software products licensed to Customer under a separate license agreement, unless otherwise provided in the SOW, the terms set out in the separate license agreement will apply with respect to each VMware software product.
m) Acknowledgement.  Unless otherwise stated in the SOW, Customer acknowledges that the Consulting Services do not include significant production, modification or customization of VMware licensed software.
n) Waiver.  Failure to enforce a provision of the SOW will not constitute a waiver.  
o) Reference.  VMware will not use Customer’s name, logo, or project description in press releases or other marketing material without the prior written consent of Customer, and Customer agrees that consent will not be unreasonably withheld.  Customer agrees to allow VMware to use its name and industry in alphabetical customer listings of VMware’s customers generally, provided that no additional project information or other detail is used without Customer’s written consent.
p)  Counterparts. Facsimile, scanned or electronic signatures on the SOW will bind the Parties to the same extent as originals.  The SOW may be executed in multiple counterparts all of which taken together shall constitute one single agreement between the Parties.
q)  Severability. If any part of the SOW is held to be unenforceable, the validity of all remaining parts will not be affected.   
r)  Construction.  The headings of sections of the SOW are for convenience and are not to be used in interpreting the SOW.  As used herein, the word “including” means “including but not limited to.”
s)  Notices. Unless otherwise set forth in the SOW, any notice regarding the SOW or required by law must be in writing and delivered to the other Party’s legal department at the address listed below via: (a) personal delivery confirmed in writing by the recipient; (b) certified mail, return receipt requested; or (c) recognized commercial courier offering confirmation of delivery. Notices will be deemed received upon the date of delivery shown by the corresponding confirmation.  Either Party may change its address by notice to the other Party. All notices will be directed to Customer to the address set forth in the SOW, and to VMware as follows:  VMware International Limited, Parnell House, Barrack Square, Ballincollig, County Cork, Ireland, Attn: Financial Controller (with a copy sent to the same location to the attention of General Counsel) 
t) Entire Agreement.  The SOW (including these General Terms & Conditions, and the Exhibits) contains the entire agreement between the Parties with respect to the subject matter of the SOW and supersedes all previous or contemporaneous communications, representations, proposals, commitments, understandings and agreements, whether oral or written, between the Parties regarding the subject matter of the SOW.  The SOW may be amended only in writing and signed by authorized representatives of both Parties.  VMware rejects any additional or conflicting terms and conditions on any PO, acknowledgement or other business form issued by Customer, unless expressly otherwise agreed to by the Parties in writing.  
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[bookmark: OLE_LINK2]Acknowledgment of Project Milestone
The acknowledgement of a project milestone is an official notice that VMware has completed specific project milestones for the PHASE XX for Comviva.
Acknowledgement below indicates that Task(s) have been satisfactorily completed by VMware.

	Customer:
Mahindra Comviva
	Engagement ID#
  XXX-XXXX

	Project Name: XX
	Specific Deliverable(s): 




	COMPLETED PHASES

	

	



Acknowledgement Date: _______________________

Comviva	
	


______________________________________	 
Printed Name	

______________________________________	
Signature	

______________________________________	
Title	

______________________________________	
Date	

[bookmark: _Ref207505812][bookmark: _Ref207505828][bookmark: _Toc477785187]
Project Change Request (“PCR”) Form

Project Change Request
Comviva and VMware hereby agree to alter the terms of the Statement of Work dated 20 March 2017 (VMware Agreement# XXXXX) as set out below.  This PCR will become effective once executed by authorised representatives of both parties
	Customer: 
Mahindra Comviva
	Engagement ID#:
XXX-XXXX

	Project Name:  XX
Project Change Request #: XX
	Specific Deliverable(s) affected:
List Deliverables



	Summary Description of Change Request

	

	



Acknowledgement Date: _______________________

Comviva	VMware International Limited



_____________________________________	_____________________________________ 
Printed Name	Printed Name

_____________________________________	_____________________________________
Signature	Signature

_____________________________________	_____________________________________
Title	Title

_____________________________________	_____________________________________
Date	Date											
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