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Dell Professional Services

Services Agreement & Statement of Work 

 For 

University of Florida

Windows 2000 and Exchange Assessment 

November 6, 2002

Dell Professional Services – Services Agreement

	Customer
	University of Florida, Customer # 

	DELL Contact for Questions About this Order
	Karen McLaughlin

Principal Consultant

Dell Professional Services

One Dell Way

Round Rock, Texas  78682

Phone: 978-373-8323

Email: karen_mclaughlin@dell.com

	Customer Billing Contact
	Michael Conlon

	Customer Project Contact
	Michael Conlon

Phone: (352) 316-0027

Email: mconlon@ufl.edu

	Location Where Work Will Be Performed
	201 SE 2nd Ave Suite 207

Gainesville, FL  32601

	DELL SKU Number
	950-6257
	Quantity: 
	1



	Service:  Consulting Services as Described on the attached Statement of Work
	Base Fee: See Section 9, Payments 


Services DELL Will Supply.  DELL Marketing L.P. (“DELL”) agrees to deliver to you the services (the “Services”) described on the Statement of Work attached hereto as Schedule I (the “SOW”), at the location and on the dates indicated on this Technology Consulting Services Agreement (this “Agreement”) and on the SOW.  DELL may subcontract some or all of the Services.  If DELL does subcontract the Services, DELL will remain responsible for the completion and quality of the Services.  When we refer to “you” in this Agreement, we mean the Customer identified above.  Except in the parts of this Agreement that refer to fees and payment, when we say “DELL” we mean DELL and its subcontractors.  When we say “we” or “us,” we are referring to you and DELL.

Fees.  Subject to Sections 3 and 4 hereof, you agree to pay DELL the Base Fee (and any mutually agreed to additional fees) for the Services described on the SOW plus any applicable sales, use or other taxes.  You also agree to reimburse DELL for all actual, reasonable and necessary travel and living expenses DELL incurs in connection with delivering the Services.  DELL will give you copies of receipts or other appropriate documentation for these expenses.  Alternatively, if we agree in the Statement of Work, DELL will charge a per diem for expenses.  There will be additional fees if you change or expand the scope of the work that you ask DELL to do.

Estimates.  Unless otherwise indicated on the SOW, DELL will perform the Services on a time-and-materials basis.  DELL may provide you with an estimated fee.  This is DELL’s good-faith estimate of the total amount the Services will cost, but is not a fixed fee.  The actual cost may be more or less than the estimate.  If this Agreement specifies a “not-to-exceed” amount, DELL will not bill you for more than such amount without your prior consent.  However, DELL does not guarantee the Services will be completed for such amount.

Payment.  DELL will send you an invoice for the Services and you agree to pay such invoice upon receipt.  If a deposit is called for on the SOW, you will pay DELL the deposit upon execution of this Agreement.  Such deposit is non-refundable, but DELL will credit your deposit against the first invoice sent to you.  Prices are listed exclusive of applicable taxes unless otherwise stated.

Warranty.  DELL agrees to provide qualified consultants who will perform their work in accordance with generally and currently accepted consulting principles and practices.  The Services will be deemed accepted unless you notify DELL in writing within ten business days after performance that the Services did not conform to this warranty.  DELL will promptly correct any non-conformities and will notify you in writing that the non-conformities have been corrected; the Services then will be deemed to be accepted after ten business days following such notice unless you notify DELL that the non-conformities have not been corrected.  DELL MAKES NO OTHER EXPRESS OR IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY WARRANTY WITH RESPECT TO THE PERFORMANCE OF ANY HARDWARE OR SOFTWARE USED IN CONDUCTING SERVICES OR ANY EXPRESS OR IMPLIED WARRANTIES CONCERNING THE RESULTS TO BE OBTAINED FROM THE SERVICES OR THE RESULTS OF ANY RECOMMENDATION DELL MAY MAKE, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES CONCERNING THE PERFORMANCE, MERCHANTABILITY, SUITABILITY, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSE OF ANY OF THE DELIVERABLES OR OF ANY SYSTEM THAT MAY RESULT FROM THE IMPLEMENTATION OF ANY RECOMMENDATION DELL MAY PROVIDE.

Your Responsibilities.

· You agree to provide the resources described in the section of the SOW entitled “Customer Responsibilities.”

· We agree generally to cooperate with each other to see that the Services are successfully completed.

· It is your responsibility to backup the data on your system and to provide adequate security for your system.  DELL IS NOT RESPONSIBLE FOR LOSS OF DATA OR LOSS OF USE OF ANY OF YOUR COMPUTER OR NETWORK SYSTEMS RESULTING FROM ITS PERFORMANCE OF THE SERVICES.

· You represent and warrant to DELL that you have obtained permission for both you and DELL to access and use your system, the data on it and all hardware and software components included in it for the purpose of providing the Services.  If you do not already have such permission, it is your responsibility to obtain it, at your expense, before you ask DELL to perform the Services.

Modification of Hardware.  Some of the work may require DELL to service or to modify hardware that is not manufactured by DELL (e.g., by installing a new riser card inside an existing non-DELL computer).  Some manufacturers’ warranties may become void if DELL or anyone else, other than the manufacturer or its authorized representative, works on or with the hardware.  It is your responsibility to review your warranty and to satisfy yourself that the Services will not affect the warranty or, if it does, that the effect will be acceptable to you.  DELL DOES NOT TAKE RESPONSIBILITY FOR THIRD PARTY WARRANTIES OR FOR ANY EFFECT THAT THE SERVICES MAY HAVE ON SUCH WARRANTIES.

Limitation of Liability.  NEITHER ONE OF US WILL BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY TYPE, INCLUDING BUT NOT LIMITED TO ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT OR SPECIAL DAMAGES OR LOSS, LOST PROFITS OR LOST DATA, ARISING OUT OF OR IN CONNECTION WITH (A) THIS AGREEMENT OR THE SERVICES, (B) THE RESULTS OR OPERATION OF ANY SYSTEM RESULTING FROM IMPLEMENTATION OF ANY RECOMMENDED PLAN OR DESIGN OR (C) THE LOSS OF USE OF THE SOFTWARE, HARDWARE OR ANY OTHER SOFTWARE OR DATA, INCLUDING THE INABILITY TO ACHIEVE A PARTICULAR RESULT, EVEN IF ONE OR THE OTHER OF US HAVE BEEN ADVISED OF THE POSSIBILITY OF THE DAMAGE AND EVEN IF ONE OF US ASSERTS OR ESTABLISHES A FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY PROVIDED IN THIS AGREEMENT.  UNDER NO CIRCUMSTANCES WILL DELL BE LIABLE TO YOU FOR ANY AMOUNT IN EXCESS OF THE SERVICES FEE UNDER THE APPLICABLE STATEMENT OF WORK FOR THE 12-MONTH PERIOD IMMEDIATELY PRECEDING THE ACTION THAT GIVES RISE TO YOUR CLAIM.  THIS LIMITATION OF LIABILITY APPLIES TO ALL TYPES OF LEGAL THEORIES, INCLUDING BUT NOT LIMITED TO CONTRACT, TORT, PROFESSIONAL LIABILITY, PRODUCT LIABILITY, WARRANTY OR OTHERWISE.

Indemnification.  You agree to defend, indemnify and hold harmless DELL and its representatives, agents, employees, subcontractors, officers, directors and others for all claims, losses or other liability or proceedings arising out of:  (a) your failure to obtain permission for DELL to access and use the system (including but not limited to hardware, software, utilities, databases and their contents and all other components) that you ask DELL to work on; (b) your failure to obtain the appropriate license or other intellectual property rights necessary to permit DELL to perform the Services; and (c) the effect, if any, on your third-party product warranties caused by having DELL perform service on such third-party products.  THE LIMITATION OF LIABILITY SET FORTH IN SECTION 8 HEREOF DOES NOT APPLY TO YOUR OBLIGATION TO INDEMNIFY DELL AND OTHERS UNDER THIS SECTION.

Confidentiality.  We do not expect that either of us will have access to the other’s confidential information so this Agreement does not include a nondisclosure agreement.  If in the future it becomes necessary for one or the other of us to disclose confidential information, we will sign a separate nondisclosure agreement.  In the meantime, each of us will assume that what the other tells us or shows us is not confidential.

Forms.  We agree that the use of preprinted forms, such as acknowledgements, purchase orders or invoices, will be for convenience only, and all preprinted terms and conditions stated on the forms will not apply to this Agreement.

Independent Contractor.  DELL is an independent contractor.  Neither of us will consider the other its agent or representative.  You will not be responsible for paying benefits or employment taxes for the DELL persons who perform the Services, and they will not be considered as your employees.

Governing Law.  THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

Entire Agreement.  This Agreement, as modified by the customer purchase order and including all attachments and exhibits hereto, is the complete agreement between us.  Neither of us will try to claim that we agreed to something else, unless it is in writing and signed by both of us. 
Notices.  All notices provided for herein shall be in writing and delivered to the other party’s Project Manager, whose name and address appear on the signature page hereto.  Each of us can change our respective designated Project Managers, or their address, by providing written notice to the other.
	University of Florida
	DELL Marketing L.P.

	By:
	By:     

	Print Name:  
	Print Name:  Karen McLaughlin

	Title:  
	Title:   Principal Consultant

	Date:
	Date:


Attach customer Purchase Order copy and Statement of Work (including all exhibits thereto).

Statement of Work

University of Florida

Windows 2000 and Exchange Assessment 
The following outlines the Statement of Work (“SOW”) between the Dell Professional Services (“DPS”) group of Dell Marketing L.P., and University of Florida (“Customer”) for contractual services provided for the Windows 2000 and Exchange Assessment .  DPS will perform the work described in this SOW on a fixed price bid basis.  This SOW is subject to the terms and conditions specified in the Dell Professional Services’ Services Agreement (the “Agreement”).  Neither DPS nor its representatives, employees, contractors and/or subcontractors take responsibility for, nor are they liable for, any decisions made in the development of any systems, products, or software solutions that are made by, or for, Customer, or by employees or other representatives, contractors and/or subcontractors of Customer.

1.0   
Overview and Shared Objectives

The goal of this project (the “Project”) is to migrate from the existing Windows NT 4.0 structure to Windows 2000 and Active Directory.  The University of Florida has two main campus locations with approximately 100 research sites.  The current environment is very distributed and includes many Windows NT 4.0 domains, as well as several Active Directory forests.  The idea is to create an “Active Directory backbone” for the campus, which the various departments and groups on campus may join over time.  There is no formal mandate for areas to join this new Active Directory infrastructure.

There are many directory sources on campus, including NDS, OpenLDAP, PeopleSoft, and DB2.  The goal for this Active Directory implementation is to contain information about the users and objects in the environment, but not necessarily be the primary source for that data.  A latter phase of this project will likely include a directory synchronization assessment and design, to be followed with implementation.

The scope of this project is to conduct an Infrastructure Migration Readiness Assessment (iMRA) for two of the Windows NT 4.0 domains, each containing approximately 400 users.  The likely candidates for assessment are the domains for the College of Business and Administrative Affairs, or other area with similar size.    

A second component of this assessment will include the Exchange infrastructure for the two domains.  Currently there are many Exchange organizations on campus, each in its own domain.  

The University of Florida has approximately 20,000 faculty and staff users.  The students will not be part of the initial scope of this project.

The primary activities to be conducted by DTC to meet this goal are:

· Assess current environment for two 400-user Windows NT 4.0 domains with Exchange

2.0  
Project Duration and Scheduling

Service delivery will be scheduled within three weeks of DPS’ receipt of the signed Agreement and the accompanying purchase order (“Purchase Order”), unless otherwise agreed upon by Customer and DPS.  The specific dates for beginning and conducting the Project will be mutually agreed upon by Customer and DPS.  The Windows 2000 and Exchange Assessment  will be conducted during normal business hours (Monday through Friday, between 8 a.m. and 6 p.m. local Customer time), unless otherwise agreed by Customer and DPS.  

3.0 Project Scope and Definition

The project is broken down into several phases.  These phases are used to list the scope and deliverables of this project.

Phase I:  Assess current environment

DPS will perform an “Infrastructure Migration Readiness Assessment” (iMRA), a tools-based and interview-based discovery, to identify any risks the current structure poses to the migration process.  

This assessment will include:

· Network architecture, including the switching and routing fabric, protocols and services (such as NetBIOS, DHCP, DNS and SMTP), firewalls and proxy servers

· Current NT domain structure, including PDCs, BDCs and trusts

· Location of user and computer accounts

· Existing server hardware and software

· Potential security issues

· Exchange architecture, including (as appropriate):

· Organization, Site, and Server hierarchy

· Server roles and placement

· Database sizes and capacity planning

· Connector types and e-mail routing 

· Directory synchronization

· E-mail policies

· Backup and recovery considerations

· Anti-virus protection

· Recommendations for co-existence and migration

4.0
Deliverables 

The following deliverables will be provided under this Statement of Work:

· First Deliverable:  iMRA findings report
DPS may make certain assumptions while specifying the deliverables detailed in this SOW.  It is the Customer’s responsibility to identify any incorrect assumptions or take immediate action which will make all of DPS’ assumptions correct.

DPS has made the following specific assumptions while specifying the services detailed in this SOW:

· First Assumption:  DPS will be granted necessary privileges to run the automated discovery tool
· Second Assumption:  Key customer personnel will be available for individual interviews, as appropriate
· Third Assumption: existing network infrastructure is stable.
5.0 Project Milestones and Duration

The milestones are useful to discuss project results and to mitigate any risks identified for successful completion of project on time and within budget.

	Milestone
	Estimated Duration (days)
	Output

	Project Start


	.5
	Project Kickoff

· Refined Business Objectives and Drivers

· Identified Roles and Responsibilities

· Risks and Constraints identified

	Assessment
	14
	iMRA Findings Document

	Project Completion
	.5
	Customer Satisfaction and Next Steps


6.0 Change Control Process 

The “Change Control Process” is the process which shall govern changes to the scope of the Project during the life of the Project.  The Change Control Process will apply to new components and to enhancements of existing components.  The Change Control Process will commence at the start of the Project and will continue throughout the Project's duration.  Additional procedures and responsibilities may be outlined by the Project Manager identified on the signature page to the Agreement and will be included in the baseline Project plan if mutually accepted by both the Customer and the DPS Project Manager.

Under the Change Control Process, a written “Change Request” will be the vehicle for communicating any desired changes to the project.  It will describe the proposed change; the reason for the change and the effect the change may have on the Project.  The Engagement Manager of the requesting party will submit a written Change Request to the Engagement Manager for the other party.   The Dell Professional Services Project Manager will supply the appropriate Change Management documents.

Both DPS and University of Florida will review the Change Request and approve it for further study or reject it.  The study and any costs associated with the study will be as agreed upon in writing by DPS and Customer.  This approves only the study and its related costs.  The results of the study will be used to determine the effect that the implementation of the Change Request will have on the cost and schedule of the Project.

If both parties agree, after the completion of the study, to approve the implementation of the Change Request, then they will each sign the approval portion of the Change Request.  Both parties must sign the approval portion of the Change Request to authorize the implementation of any change that affects the Project’s scope, schedule or price.

7.0 DPS Personnel Skills & Qualifications  

DPS will, at its sole discretion, determine the number of personnel and the appropriate skill sets necessary to complete this project.  Customer understands that any DPS resources may include employees or consultants of DELL and/or a DELL Services Provider.  DPS personnel may work on-site at the Customer location or off-site at a DPS location as determined by the needs of the Project.  DPS has identified in this document the following initial resource levels for this Project:

Senior Project Consultant

It is the responsibility of the designated Senior Project Consultant to:

· Provides technical direction and expertise

· Plan the project

· Report status and communication

· Ensure day-to-day execution of tasks

· Coordinate with Engagement Manager & Executive Sponsor to ensure barriers are removed

· Develop and assigns tasks

· Manages project budget

· Responsible for change control

· Coordinate project meetings

· Track progress against milestones

This is a full time project resource and will be responsible for the project deliverables.

8.0 Customer Responsibilities

Both Customer and DPS are responsible for the successful execution of this Project.  DPS’ responsibilities have been set forth elsewhere in this SOW.  Customer agrees to the following assigned responsibilities: 
· Prior to the start of this SOW, Customer will indicate to DPS in writing a person to be the point of contact.  All Project communications will be addressed to such point of contact (the “Customer Contact”.  
· The Customer Contact will have the authority to act for Customer in all aspects of the Project.

· The Customer Contact shall have the authority to resolve conflicting requirements.

· The Customer Contact will ensure that any communication between Customer and DPS is made through the appropriate DPS Project Manager.  

· The Customer Contact will obtain and provide project requirements, information, data, decisions and approvals within one working day of the request, unless both parties agree to a different response time.

· The Customer Contact will ensure that DPS Project personnel have reasonable and safe access to the Project site and adequate office space, as required.

· The Customer Contact will help resolve Project issues and ensure that issues are brought to the attention of the appropriate persons within Customer’s organization, as required.

· Customer will provide technical points-of-contact, who have a working knowledge of the enterprise components to be considered during this Project (“Technical Contacts”).  DPS may request that meetings be scheduled with Technical Contacts.

· Customer will provide a dial-up analog line in the work area for Internet and e-mail access.

· Customer will inform DPS of all access issues and security measures, and provide access to all necessary hardware and facilities. 

· Customer is responsible for providing all hardware, software, and facilities for the successful completion of this Project.  Facilities and power must meet Dell’s requirements for the products purchased.

· Customer agrees to complete and return a “Customer Satisfaction Survey”, which will be provided via a web format at the end of the Project.

9.0      Payment and Acceptance Criteria

Payment for services is a fixed price fee of US $19,750.00.  Customer is not responsible for any miscellaneous project related expenses nor reasonable and customary travel expenses.  Work may not be scheduled or commence until the Purchase Order, SOW and signed Agreement are received by DPS.  Any additional work that is required outside the scope of this SOW requires written approval by both Customer and DPS as described in the Change Control Process detailed in Section 6 of this document.

	Payment Schedule (Time):
	

	Customer Purchase Order received and before work commences:
	100% of total services fee (US $19,750.00)


	Payment Schedule (Expenses):
	

	Project-related expenses 
	Customer is not responsible for travel expenses


NOTE:  Your Purchase Order should be for the entire amount of the services fee (US $19,750.00).  The Purchase Order and the signed Agreement should be faxed to (512) 283-9281, Attention:  DPS – Karen McLaughlin.

Payment Term: Net 30 Days

This Project is considered complete when the deliverables as described in Section 4 of this document have been completed and delivered to Customer.  Upon completion and delivery of the deliverables, Customer will execute a “Deliverables Completion Sign-off Form” (attached as Exhibit A).
This offer is valid for 30 days from November 6, 2002.  Once signed, this offer is valid for 30 days after service 

order date or when the engagement is complete.
10.0 Order of Precedence

This SOW, together with the Purchase Order and the Agreement, states all of the rights and responsibilities of, and supersedes all prior oral and written communications, between DPS and Customer regarding this Project.  Should a conflict arise between the terms of the Purchase Order, SOW and Agreement, the following order of precedence shall be followed: first the Purchase Order, second the SOW, and third the Agreement. 

EXHIBIT A– DELIVERABLES SIGN-OFF FORM

University of Florida

Windows 2000 and Exchange Assessment 
Deliverable/Milestone






Delivery Date
 
iMRA Findings Document






____/____/_____
All Deliverables listed in this Statement of Work have been delivered to Customer.

	University of Florida
	Dell Marketing LP

	By
	By



	Print Name


	Print Name



	Title


	Title



	Date


	Date


� EMBED Unknown  ���
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