[image: A black text on a white background

Description automatically generated]

Statement of Work (Transition Services) 

Introduction
	This is a Statement of Work (SOW) for Transition Services under the Subscription Agreement referred to below. The Subscription Agreement was formed pursuant to the Channel Terms for Infrastructure Services, Telecommunications Services, and Managed Security Services (Standard) which are part of the Collaborative Marketplace Agreement at marketplace.govt.nz. The SOW records the terms on which the Provider named below will provide the specified Transition Services to the Purchasing Agency stated below. Unless the context requires otherwise, terms defined or referred to in the Subscription Agreement have the same meaning in this SOW and the rules of interpretation in the Subscription Agreement apply to this SOW.



Parties and Subscription Agreement / Statement of Work details
	Provider:
	[insert full name of Provider and, if a company, the company number or NZ business number] (Provider, you, your)

	Purchasing Agency:
	[Insert full Purchasing Agency name and, if a company, the company number or NZ business number] (Purchasing Agency, we, us)

	SOW for:
	[insert short description]

	SOW #:
	[insert number]

	Under Subscription Agreement dated:
	[insert date]

	SOW Term
	The SOW commences on the SOW Start Date and, unless terminated earlier in accordance with the Subscription Agreement, ends on the SOW End Date. 
The SOW Term may be extended upon written agreement between the parties.
If the SOW remains in effect on the Subscription Agreement's End Date, it shall end on that date, unless the Services to which the SOW relates are required for Disengagement in which case the end of the SOW shall be determined in accordance with clause 1.5 of the Core I/T/MS Services Terms.

	SOW Start Date

	[Insert commencement date of work under SOW]

	SOW End Date
	[Insert end date of work under SOW or an event upon which the SOW ends such as 'Successful completion of the Transition Services']



Services
	1. Definitions
		

	[This row includes definitions the parties may need in this SOW. Amend, delete and/or supplement as required.]
In this SOW, the terms below have the meanings given to them unless the context requires otherwise:
Requirements means, as applicable: 
requirements that your Services need to meet to which you agreed when applying for the relevant Services Listing(s) and/or in one or more Orders or Statements of Work; 
requirements that your Services need to meet that are contained or cross-referenced in, or attached to, your Services Listing(s); 
representations by you of a Service's technical attributes and/or performance characteristics or metrics contained or cross-referenced in, or attached to, your Services Listing(s); and
if acceptance criteria are set out in this Statement of Work or a Transition Plan, those acceptance criteria;
Transition Milestone means a milestone identified as such in this SOW or, if applicable, a Transition Plan;
Transition Milestone Date means each due date for achievement of a Transition Milestone, set out in this SOW or, if applicable, a Transition Plan;
Transition Period means the period from the SOW Start Date until the date on which all of the Transition Milestones set out in this SOW or a Transition Plan are completed in accordance with this SOW;
Transition Plan means the operative document which sets out the plan for the conduct of the Transition Services, if the parties elect to prepare a Transition Plan after commencement of this SOW rather than setting out all transition planning matters in this SOW itself;
Transition Services means the services to be performed by you under this SOW and the terms of the Subscription Agreement during the Transition Period which are [if applicable: described in your Services Listing(s) for [identify the relevant Services Listings]] [and] specified in detail in this SOW and, if applicable, a Transition Plan; and
User means any person using, or interacting with, the Services under the Subscription Agreement, including the Purchasing Agency and its Personnel.

	General obligations
		

	You will:
adopt a high-quality, low-risk transition strategy;
comply with our release management (including testing) processes; and
adopt a collaborative and constructive approach, including by means of liaison with our specified business owners.
The objectives of the Transition Services are to:
successfully transfer services from our existing provider to you with minimal disruption;
plan, finalise and implement design and planning documentation in order to meet the Transition Milestone Dates;
complete the Transition Services on time and to the agreed scope, quality and cost.
Without limiting your obligations under the Subscription Agreement, you will provide the Transition Services described in this Statement of Work for the Transition Period:
in accordance with:
any description of the procured transition services in your Services Listing(s) (if any); and 
this Statement of Work (which shall prevail in the event of inconsistency with a description in your Services Listing(s)); and
with minimum disruption to, or material adverse impact on, the Purchasing Agency Environment (or any part of it) except to the extent expressly agreed in writing with the Purchasing Agency (in this Statement of Work or otherwise).

	Services to which Transition Services relate

	The [Infrastructure Services / Telecommunications Services / Managed Security Services] we are procuring from you are [either as described in [cross-refer to an Order that describes the Services] or as follows: [list or summarise them below] or are listed in the [attachment] to this SOW].

	Transition Plan
	[Optional: If the parties wish to enter into the SOW before agreeing on detailed elements of transition, such as Transition Milestones and Transition Milestone Dates and other matters (which might be the case if they need to have exploratory meetings and the like first), they can use and if necessary modify the default drafting in this row. By contrast, if they wish to include all relevant matters in this SOW before signing, state 'Not applicable'.] 
You will, within [10/20] Business Days of the parties entering into this SOW, prepare a draft Transition Plan for discussion with the Purchasing Agency. The parties will use all reasonable endeavours to agree and finalise the Transition Plan within [10/20/30] Business Days of the Purchasing Agency receiving the draft Transition Plan. 
Once agreed, you shall provide the Transition Services in accordance with this SOW and the Transition Plan.  
The Transition Plan will:
describe how transition from the Purchasing Agency’s existing services to the Services will occur;
include detailed timelines for the Transition Period, including Transition Milestones and Transition Milestone Dates;
specify the tasks, resources, and Personnel to be used to effect the Transition Services, including back-out plans in the event you fail to meet any Transition Milestone by the Transition Milestone Date;
specify the resources, information, obligations and other inputs on which performance of the Transition Plan is dependent;
specify the processes and procedures to give effect to the seamless migration of responsibility for the provision of the Services;
include a detailed description of:
the management structure and roles and responsibilities of the Personnel to be used for the Transition Services;
the tasks to be performed to effect transition from the Purchasing Agency’s existing services to the Services, including where relevant for each Site;
key dependencies and risks; and
risk mitigation planning, including provision for parallel running (where practicable) of existing and new environments and “fall-back” contingency planning in the event of disruption to Users or the Purchasing Agency Environment during the Transition Period; and
identify tools and methodologies to be used when performing the Transition Services. 
The Transition Plan must:
be complete and in the form of a single document; 
be realistic in terms of timeframes, tasks and Personnel;
be clear and unambiguous;
conform to its description and be fit for its purpose;
not impose unreasonable obligations or requirements on the Purchasing Agency;
be of professional quality; and
be factually correct.
You will keep the Purchasing Agency informed at regular intervals while preparing the Transition Plan so that the Purchasing Agency’s Personnel who are to review the final Transition Plan have reasonable knowledge of its content by the time such Transition Plan is completed.
You acknowledge that the Purchasing Agency is relying on your professional skill and expertise in preparing the Transition Plan and that any review or comment by the Purchasing Agency shall not be taken as acceptance of the Transition Plan as necessarily suitable or fit for its intended purpose.
Any Transition Plan must be agreed by the parties in writing.  

	[bookmark: _Ref189750327]Transition Services and Deliverables

	[Points to note:
Describe the Transition Services and Deliverables in reasonable detail. (You may wish to describe a high level timeline here, but specific Transition Milestones and Transition Milestone Dates associated with Deliverables or with other events or processes can be set out in the Transition Milestones table in the row after this one.). 
If you prefer not to use the transition services and deliverables table below, it can be deleted.
When considering the scope of the transition services and what should be specified below, consider whether you need to address topics like a 'Proof of concept laboratory', 'Pilot sites', 'Change management', 'Risk and issue management'.
[Complete/amend/delete as required]]
Scope 
Transition Services and Deliverables
You will perform the following Transition Services and provide the following Deliverables:
…
…
… 
or
You will perform the following Transition Services and provide the following Deliverables:

	Transition Service 
(Name and description)
	Deliverable
(Name and description)

	[Transition Service name]
[Describe the Service/transition task].
	[Deliverable name]
[Describe the Deliverable, including any performance or quality measures].

	[Transition Service name]
[Describe the Service/transition task].
	[Deliverable name]
[Describe the Deliverable, including any performance or quality measures].

	[add rows for additional Services/tasks as required]
	[add rows for additional Deliverables as required]



High level timeline
Unless otherwise agreed during the course of the transition, you must:
…
…
… 

Out of scope [optional]
[If it is helpful to state clearly what is out of scope, set that out here. If not, delete this ‘Out of scope’ section.] 
The following [activities/services/deliverables] are out of scope:
…
… 
…
Involvement of other providers [optional]
[If other providers are involved in the transition project, set that out here and describe what is required in terms of co-operation with them. (There is a general co-operation obligation in clause 6 of the Core I/T/MS Services Terms.) If not, delete this ‘Involvement of other providers’ section.] 

	Interfaces
(Ref: Clause 5.5 Core I/T/MS Services Terms)
	[If the Provider is to be responsible for implementing, operating and maintaining Interfaces (as defined in clause 27 of the Core I/T/MS Services Terms), the Interfaces for which the Provider is to be responsible need to be specified. The Interfaces could be interfaces between its own infrastructure and either the Purchasing Agency's infrastructure or the services and deliverables of Third Party Service Providers. If the Provider's responsibilities are to differ from the responsibilities in clause 5.5 of the Core I/T/MS Services Terms, the differences need to be stated here too. If Interfaces are not relevant, you can say 'Not applicable'. If they are relevant, you may also wish to discuss them in more detail in the Services description in row 5.]

	Transition Milestones
(Ref: Clause 5.4 Core I/T/MS Services Terms)
	[Insert relevant Transition Milestones and their corresponding Transition Milestone dates. Points to note: 
· Milestones are often specific Deliverables but they can also be the holding of meetings or workshops, or the completion of processes (such as acceptance testing). 
· Remember to include documentary deliverables where relevant, such as any architecture of other design documentation and as-built/configured documentation. If they are relevant, consider whether you need to specify the level of expected detail, e.g., if you're contracting for a design document, does it need to be a detailed design (and in what respects) or a high level design? 
· Where an architecture design is required, your agency may need to accept the design before implementation commences; if so, that should be factored into the description of milestones/deliverables. 
· Where a solution is being developed or configured that will go into production, your agency will most likely need to accept the solution before deployment to production and that should be specified.
· If user training and/or training materials are required, specify who is responsible for that and by when.
· Consider whether operational handover documentation is required and, if so, the responsibilities for preparing it.]
You will meet the following Transition Milestones by their corresponding Transition Milestone Dates.
	No.
	Transition Milestone
	Transition Milestone Date

	1
	
	By [insert date]

	2
	
	By [insert date]

	3
	
	By [insert date]

	4
	
	By [insert date]

	5
	
	By [insert date]


[Depending on the kinds of services your agency is procuring, you might also need a site-specific timetable. If so, you can use/modify the table below, adding introductory text as appropriate.]
	Site
	Date

	[insert date]
	By [insert date]

	[insert date]
	By [insert date]

	[insert date]
	By [insert date]


Or
You will meet the Transition Milestones recorded in the Transition Plan by the corresponding Transition Milestone Dates set out in the Transition Plan.

	Testing and acceptance
(Ref: Clause 5.8 Core I/T/MS Services Terms)
	[The following testing and acceptance provisions are more detailed than the default provisions in clause 5.8 of the Core I/T/MS Services Terms. That reflects the potentially complex nature of transitioning to new telecommunications or infrastructure services from a previous provider or previous services. If the transition is not complex, or if the parties prefer, they can adapt the provisions below, or rely instead on the default acceptance provisions in clause 5.8 of the Core I/T/MS Services Terms.]
Provider testing
You will perform:
functional testing to test that each different technical environment required to give Users the full benefit of the Services performs the functions it is intended to perform (as described by the Requirements and any other applicable terms of the Subscription Agreement), by itself and with those other technical environments with which it is to interact (including the Purchasing Agency Environment); and 
any other testing required to satisfy you that:
the Services will meet the Requirements and the applicable Service Levels; and
the Purchasing Agency's testing may proceed. 
You will permit the Purchasing Agency to observe the conduct of your testing and will otherwise keep the Purchasing Agency informed of the progress and conduct of your testing.  
At the completion of your testing you will deliver to the Purchasing Agency:
the documentation and other materials providing objective evidence that the purposes of your testing have been met;
unless not required by the Purchasing Agency, copies of all test plans, test cases, tests scripts (including those concerned with the loading of data or the maintenance of data integrity) and expected results utilised in your testing; and
the actual results of all testing undertaken as part of your testing, including details of all Transition Problems (as defined in paragraph 8.6 below).
Purchasing Agency testing
[bookmark: _Ref191814790]The purpose of the Purchasing Agency's testing is to assist the Purchasing Agency to determine whether the Services operate and perform in satisfaction of the Requirements and otherwise in accordance with the Subscription Agreement.
You will provide assistance, information, and resources to the Purchasing Agency for its testing to the extent reasonably required by the Purchasing Agency. 
[bookmark: _Ref191814446]If the Purchasing Agency identifies any defect or error (including any deviation from the Requirements) during testing (Transition Problem) it shall provide a report to you (Problem Report) specifying:
the activities being undertaken during the test(s) and the type of data being used when the Transition Problem occurred;
what occurred when the Transition Problem was encountered; and
the reason(s) why the incident is thought to be a Transition Problem.
A Problem Report will remain outstanding until the Purchasing Agency confirms in writing that the Problem Report has been resolved by your correction and re-testing of all outstanding Transition Problems which are the subject of that Problem Report.
You will monitor performance of the Services during the Purchasing Agency's testing and, at the Purchasing Agency's request, provide such support during the Purchasing Agency's testing (including the handling and resolution of Transition Problems) as the Purchasing Agency may reasonably request.  
The Purchasing Agency's testing will only be deemed to be complete when the Purchasing Agency issues a test completion certificate to you, which it will do promptly following successful completion of such testing. The Purchasing Agency will only issue a test completion certificate if the Purchasing Agency's testing is complete, no Problem Reports are outstanding and no Transition Problems remain unresolved.
[If the parties wish to adhere to a specific test plan, set that out below. Otherwise delete.]
Acceptance test plan
In carrying out the testing responsibilities described above, the parties will adhere to [either  the following acceptance test plan:
[Insert plan.]
or
an acceptance test plan to be agreed as part of the Transition Plan; 
or
an acceptance test plan to be [delivered or agreed between the parties] [as Transition Milestone [X] or within [X] Business Days of the SOW Start Date]
[If the parties wish to adhere to a specific acceptance criteria, set them out below. Otherwise delete.]
Acceptance criteria
The Requirements referred to in paragraph 8.4 include the following acceptance criteria:
either list in narrative style
[state criterion]
[state criterion]
[state criterion].
or set out in a table (modified as required; for example you may wish to delete one or more columns)

	No.
	Acceptance criterion
	Expected outcome
	Test method / steps
	Evidence required

	1
	
	
	
	

	2
	
	
	
	

	3
	
	
	
	



or, if you wish to agree acceptance criteria in a Transition Plan 
The Requirements referred to in paragraph 8.4 include the acceptance criteria set out in the Transition Plan.

	Failure to achieve Transition Milestone Dates
(Ref: Clause 5.4 Core I/T/MS Services Terms)
		

	Without limitation to clause 5.4 of the Core I/T/MS Services Terms, if you fail to complete a Transition Milestone on or before the corresponding Transition Milestone Date:
we may:
revise the relevant timeframes in this SOW or, if applicable, the Transition Plan to account for the failure; and/or
suspend payment of any amount then due in relation to that Transition Milestone until you remedy the relevant failure; and/or
exercise any of our available rights or remedies under the Subscription Agreement or at law; and
where no liquidated damages have been agreed in this SOW or, if applicable, in the Transition Plan to apply in the event of a failure to achieve a Transition Milestone on or before the corresponding Transition Milestone Date, without limiting our rights and remedies, you will pay to us:
if the Fees payable for the Services that are the subject of the Project Delay are less than the price payable for the equivalent services to be replaced by those Services (Existing Services), the difference between those amounts, for the duration of the Project Delay; and
any other actual costs and expenses we incur as a direct consequence of the Project Delay, including: 
disengagement costs payable by us to the provider of the Existing Services, and Personnel costs; and 
costs arising from any remedial steps we take to mitigate the impact of the Project Delay where, in our reasonable opinion, that delay threatens any subsequent Transition Milestone Date,
within 20 Business Days following receipt of our invoice supported by audited accounts which reasonably demonstrate such costs and expenses; or
where liquidated damages have been agreed to apply in the event of a failure to achieve a Transition Milestone on or before the corresponding Transition Milestone Date, you: 
accept that the liquidated damages reflect our legitimate interests in performance and are not a penalty; 
will not seek to argue otherwise in any dispute or proceedings; and
shall pay us those liquidated damages within 20 Business Days following the relevant Transition Milestone Date.
[bookmark: _Ref200036447]Where time to complete a Transition Milestone is expressed to be of the essence in a Transition Plan, unless otherwise agreed a failure to meet the relevant Transition Milestone Date shall be deemed to be a material breach of the Subscription Agreement that is incapable of remedy.
Provided you have complied with clause 5.4(e) (Project Delay caused by us or a third party) of the Core I/T/MS Services Terms, you will not be liable to pay our actual costs and expenses, or liquidated damages, and clause 9.2 will not apply, where a Transition Milestone Date has not been met due to a Project Delay caused by us or a third party (excluding your subcontractors).

	Liquidated damages
(Ref: Clause 5.4(d) Core I/T/MS Services Terms)
	[Complete the drafting below if liquidated damages will be payable upon a failure to meet one or more Transition Milestones. If no liquidated damages will be payable, you can state 'Not applicable']
If you fail to meet [a Transition Milestone] or [insert details of particular Transition Milestones] specified above or, if applicable, in the Transition Plan by [its / their] corresponding Transition Milestone Date[s] then, except to the extent that such failure has been caused by us or our Personnel or a failure in equipment (software or hardware) for which you are not responsible or a third party (excluding your subcontractors) or a Force Majeure Event: 
we may withhold payment of Fees for the relevant Transition Services until the Transition Milestone is achieved; and
you shall pay $[insert] in liquidated damages for each [day / week / month] that the completion of the Transition Milestone is delayed, provided that the maximum liquidated damages payable shall not exceed [insert]% of the Fees paid and payable under this SOW. 
Your obligation to pay these liquidated damages is without limitation to any other remedy we may have under or in relation to the Subscription Agreement.

	Purchasing Agency responsibilities
(Ref: Clause 5.6(a) Core I/T/MS Services Terms)
	[If the Purchasing Agency is to have any specific responsibilities in relation to provision of the Transition Services, beyond what may already be specified in the relevant Services Listings in the Marketplace or in the Subscription Form, state them here. If there are none, or if you wish to describe them in a Transition Plan, you can delete this row.]

	Dependencies
	[If dependencies need to be included in addition to the description above of any Purchasing Agency responsibilities, set them out below. If not, delete this row.]
The parties acknowledge that the scope of the Transition Services and the timetable for them is based on certain dependencies.
The dependencies and the potential impact if they do not occur or are not provided or delivered in a timely manner are as follows:
	Dependency
	Impact

	[describe impact]
	[describe impact]

	[describe impact]
	[describe impact]

	[describe impact]
	[describe impact]


 	



Performance Management
	Contract Managers and other performance management personnel
(Ref: Clause 4 Core I/T/MS Services Terms)
	The parties' Contract Managers are specified in the Subscription Form and their roles are listed in clause 4.1 of the Core I/T/MS Services Terms.
Each party must maintain individuals in the performance management roles below at all times during the term of this SOW. The initial appointees are named below. Either party can change who is appointed to its roles, on notice to the other, unless they are Key Personnel (to which clause 8.2 of the Core I/T/MS Services Terms applies). 

	Party
	Role(s) (and no. of years’ experience in role if required)
	Initial appointee
	Key Personnel?
(Yes / No)

	Purchasing Agency
	[Transition Manager]

	[Name]
[Email]
[Phone]
	(Not applicable to Purchasing Agency)

	
	[Role]

	[Name]
[Email]
[Phone]
	

	Provider
	[Transition Manager]
[[X] years’ experience]
	[Name]
[Email]
[Phone]
	

	
	[Role]
[[X] years’ experience]
	[Name]
[Email]
[Phone]
	





	Meetings
(Ref: Clause 5.10(a) Core I/T/MS Services Terms)
	[If there are any particular meeting requirements for this SOW, specify them here. Otherwise delete this row.]
You will attend the following meetings at the following times:
	Meeting details
	Attendees
	Frequency/date and location

	
	
	

	
	
	





	Reports
(Ref: Clause 5.10(b) Core I/T/MS Services Terms)
	[If there are any particular reporting requirements for this SOW (e.g., weekly, fortnightly, or monthly status reports), specify them here. Otherwise state ‘Not applicable’.]
You will report to us as follows:
	Report details
	Recipients
	Frequency/date

	[Eg Transition status report]
	[Eg Transition Manager]
	[Eg Weekly]

	
	
	


	

	Escalation

	[If specific escalation contacts are required for performance and technical issues and risks, complete this row to the extent required. If not, delete it.]
Without limitation to clause 22 (Performance issues) of the Core I/T/MS Services Terms, the parties may escalate performance and technical issues and risks as follows:
	Nature of issues and risks
	Purchasing Agency escalation
	Provider escalation

	Performance issues and risks
	Purchasing Agency may escalate to:
[insert name/role and contact details of provider escalation contact]
	Provider may escalate to:
[insert name/role and contact details of agency escalation contact]

	Technical issues and risks
	Purchasing Agency may escalate to:
[insert name/role and contact details of provider escalation contact]
	Provider may escalate to:
[insert name/role and contact details of agency escalation contact]





	Conflicts of Interest
(Ref: Clause 11.2 Core I/T/MS Services Terms)
	You declare the following Conflicts of Interest in entering into this SOW and providing the Services described in this SOW:
[Insert a description of any Conflicts of Interest] [If a conflict of interest is declared, and the Purchasing Agency considers that the conflict can be managed, the Purchasing Agency must put in place an appropriate conflict of interest management plan.]
[Conflict management plan: Insert details of the Purchasing Agency’s conflict management plan or such a plan that has been agreed with the Provider]
[Or, if there are no Conflicts of Interest, state None]
[None]
You declare the following Conflicts of Interest on behalf of your Subcontractors (if any) in your entering into this SOW and providing the Services described in this SOW:
[Insert a description of any Conflicts of Interest] [If a conflict of interest is declared, and the Purchasing Agency considers that the conflict can be managed, the Provider will need to work with the Subcontractor(s) to put in place an appropriate conflict of interest management plan. The Provider must provide a copy of the full conflict management plan to the Purchasing Agency, if requested.]
[Conflict management plan: Insert details of the conflict management plan(s) the Provider has or will promptly put in place with the relevant Subcontractor(s)]
[Or, if there are no Conflicts of Interest, state None]
[None]



Fees
	Fees
(Ref: Clause 14.1 Core I/T/MS Services Terms)
	[Insert details of the Fees payable for the Transition Services] 
[Choose one option, insert relevant details and delete remainder.]
Fixed fee
A fixed Fee of $[    ] excluding GST.
or	
Services Rates
Time-based Fees[, up to a total maximum of $[    ] excluding GST], in accordance with your Services Rates set out in your Service Listings (as at the date of this SOW) in the Marketplace Catalogue, as [stated/summarised] below: 
[Reproduce elements of those Services Rates here, by reference to the relevant Services Listings, if required.]
or	
Discounted Services Rates
Time-based Fees[, up to a total maximum of $[    ] excluding GST], in accordance with the discounted Services Rates (i.e., lower than the standard Services Rates in the relevant Services Listings in the Marketplace Catalogue), as stated below:
[insert details of discounted Services Rates]
or
Daily fee rate
For each day worked a daily fee rate of $[    ] excluding GST[, up to a total maximum of $[    ] excluding GST]. One day's work is defined as 8 hours. If you work less than a full day the Fee shall be calculated based on the time worked at the agreed daily fee rate i.e. (daily fee rate ÷ 8) x hours worked. If you work more than 8 hours in a given day, the specified daily rate will still apply, i.e., you are not entitled to charge more for the additional time spent.
or
[Some other pricing/fees mechanism]
[insert details as required]
[always include the line below]
(Plus any Administration Fee as per row 22 below.)

	Invoicing
(Ref: Clause 14.2 Core I/T/MS Services Terms)
	When to invoice
[Choose one option for invoicing, insert relevant wording and delete remainder.  Make sure all Fees are captured. Also, if relevant, make sure you are clear on when invoicing commences.] 
monthly in arrears
You will invoice the Fees at the end of each month (or shortly thereafter) for Services and Deliverables provided during that month in accordance with the Subscription Agreement.
or, for payment on completion
You will invoice the Fees on completion of the Transition Services and supply of the Deliverables described in this SOW, in accordance with the Subscription Agreement.
or, for Transition Milestone-based Fees
You will invoice the Fees in instalments on the dates set out below, subject to completion of the relevant Transition Milestones, in accordance with the Subscription Agreement:
	Transition Milestone
	Due date
	Amount due (excl GST)

	
	
	

	
	
	

	
	
	


[Include section below if Retention Amount approach is desired. Delete if not]
Retention Amount
The Purchasing Agency shall be entitled to withhold a retention amount equal to the percentage of each invoice that is specified below (the Retention Amount).
The Retention Amount shall be held by the Purchasing Agency until the release event specified below (Release Event).
Within [X] Business Days following the satisfaction or occurrence of the Release Event, the Purchasing Agency shall pay the retained funds to you.
If this SOW or the Subscription Agreement is terminated for any reason before the Release Event, the Purchasing Agency may retain the Retention Amount until the parties reach agreement on any outstanding liabilities and obligations, or until a court issues a final determination of the amounts owed.
Any undisputed portion of the Retention Amount shall be promptly released to you after termination.
The Purchasing Agency's withholding of the Retention Amount does not waive any rights or remedies the Purchasing Agency may have nor does it limit your obligations to perform the Transition Services.
	Retention Amount (%)
	Release Event

	
	


Additional invoicing requirements
In addition to the matters set out in clause 14.2 of the Core I/T/MS Services Terms, each invoice must contain [insert any specific requirements, such as responsibility codes or purchase order numbers] and be sent by email to [insert email address].

	Expenses
(Ref: Clause 14.6 Core I/T/MS Services Terms)
	[Delete this entire row if not applicable]
You are entitled to reimbursement for reasonable third party expenses incurred in the provision of the Services and Deliverables provided that:
· we have given our prior written consent to you incurring the expenses; and
· the expenses are charged at cost.

	Prices decreases and increases
(Ref: Clause 14.8 Core I/T/MS Services Terms)
	Price decreases and increases for Services procured through this SOW may only be made in accordance with clause 14.8 (Pricing decreases and increases) of the Core I/T/MS Services Terms.
[In relation to price increases, clause 14.8(c) of the Core I/T/MS Services Terms sets out the circumstances in which the Provider’s Services Listing pricing may be increased. Note that, when a provider’s Services Listing pricing is permissibly increased as a result of:
· a Requirements Change (see clauses 10.3(b) and 10.4 of the Channel Terms); 
· permissible price adjustments set out in clauses 12.7 and 12.12 of the Channel Terms; or
· changed or new Security Standards (see paragraphs 2.4-2.5 of Schedule 1 to the Channel Terms), 
the increased pricing will only (with one exception in paragraph 2.5 of Schedule 1) flow through to existing Orders and Statements of Work to the extent this has been agreed with the Purchasing Agency (e.g., in those Orders and Statements of Work). 
As such, except in the situation described in paragraph 2.5 of Schedule 1, price increases will not apply to the Services set out in this SOW unless the parties agree to that here or at some later point. The purpose of this approach is to ensure Purchasing Agencies have clear visibility of, and agree to, increases to pricing agreed in existing Orders and Statements of Work.] 

	[bookmark: _Ref189746817]Administration Fee
(Ref: Clause 14.1(a)(ii) Core I/T/MS Services Terms and clause 13 Channel Terms. Do not delete this row.)
	The parties acknowledge that you are required, under clause 14.1(a)(ii) of the Core I/T/MS Services Terms and clause 13 of the Channel Terms for Infrastructure Services, Telecommunications Services, and Managed Security Services, to collect an Administration Fee, calculated as per the Administration Fees table on marketplace.govt.nz or as otherwise communicated to you by DIA, plus any applicable GST. You must add the fee (exclusive of GST which is calculated separately) as a separate line item to your invoices for the Transition Services provided under this SOW.



Additional provisions
	Security clearances and probity checks
(Ref: Clause 8.1(b)(i) Core I/T/MS Services Terms)
	[If Provider Personnel are required to pass any additional security, probity, tax, or beneficiary checks (i.e., additional to those that DIA already requires in paragraph 8.1 (Staffing) of Schedule 1 (Information Security) to the Channel Terms and any additional checks that may have been included in the Subscription Form), specify those checks here.]

	Purchasing Agency policies
(Ref: Clause 11.1(b) Core I/T/MS Services Terms)
	[Insert the names of any Purchasing Agency policies that the Provider must comply with. Copies need to be given to the Provider. If there are none, state 'Not applicable'.] 

	Intellectual Property Rights
(Ref: Clause 16 Core I/T/MS Services Terms)
	[If the parties agree to change any aspect of the default ownership and licensing provisions in clause 16 of the Core I/T/MS Services Terms, or any other element of that clause, those changes should be recorded here. If no such changes are required, you can state 'No changes to default provisions’.
Note, in particular, that clause 16.4 contains a Default Deliverables Licence to the Purchasing Agency and a Default Services Licence to the Purchasing Agency. However, it also contains an Alternative Deliverables Licence and an Alternative Services Licence that the parties can agree shall apply instead of the default licences. The alternative licences are less permissive than the default licences but some companies seek to negotiate them and for many deliverables and services they will probably suffice (do note, however, that they are revocable for cause (so could be revoked if, for example, the Purchasing Agency did not pay applicable Fees) and use is limited to the agency’s internal business purposes). The drafting below can be used when the parties agree to the Alternative Deliverables Licence and/or the Alternative Services Licence. If that is not the case, delete the clause.
[Licences to Purchasing Agency in relation to Deliverables and Services 
The parties agree that, in relation to the licensing of Deliverables described in clause 16.4 of the Core I/T/MS Services Terms, the Alternative Deliverables Licence applies instead of the Default Deliverables Licence. 
The parties agree that, in relation to the licensing of Services described in clause 16.4 of the Core I/T/MS Services Terms, the Alternative Services Licence applies instead of the Default Services Licence.]

	Service and Purchasing Agency Data locations
(Ref: Clause 17.2 Core I/T/MS Services Terms)
	[Clause 17.2 of the Core I/T/MS Services Terms:
· states that neither the Provider, nor any Subcontractor or Third Party Service Provider it uses, may provide Services from outside New Zealand, or store, process or make available Purchasing Agency Data to any person located outside New Zealand, except as explicitly detailed in a DIA-approved Offshoring Schedule or as permitted by the Purchasing Agency in its Subscription Form, or in an Order or Statement of Work, or subsequently; and
· contemplates that the Provider and Purchasing Agency may agree to additional limitations on the countries from which the Services (including support) are provided and/or specific data residency countries (i.e., more limited than what is said in an Offshoring Schedule).
If not already covered by the Offshoring Schedule and not already addressed in the Subscription Form, indicate in the table below:
· any country beyond New Zealand from which the Services may be provided (and, if not by the Provider, by whom (i.e., which Subcontractor(s) or Third Party Service Provider(s)); and
· any country beyond New Zealand in which Purchasing Agency Data may be stored or processed (and, if not by the Provider, by whom (i.e., which Subcontractor(s) or Third Party Service Provider(s)).
In addition or alternatively, indicate any constraints on the provision of Services from or the storage or processing of Purchasing Agency Data in countries listed in the Offshoring Schedule.
If no changes to defaults in clause 17.2 are required, state 'No changes to default positions'. If an individual row below is not required or applicable, state 'Not applicable'.]
The parties acknowledge that, under clause 17:
you must not provide Services or process Purchasing Agency Data from outside New Zealand (subject to the international routing exception in clause 17.2(f)(i)) unless such provision or processing is detailed in your DIA-approved Offshoring Schedule (which is one limb of the term ‘Permitted Additional Territories') or the Purchasing Agency has agreed to further Permitted Additional Territories (the other limb of the term ‘Permitted Additional Territories'); and
the parties may agree upon restrictions to Service Locations and/or Data Locations relative to what is specified in your Offshoring Schedule.
Any Permitted Additional Territories (beyond those in your Offshoring Schedule), and/or Service Location and/or Data Location restrictions, are set out below.
	Permitted Additional Territories (in addition to those in the Offshoring Schedule)

	The Purchasing Agency agrees that the following additional Services or parts of the Services may be provided from the countries outside New Zealand specified here (and, if relevant, by the Subcontractors or Third Party Service Providers specified):
	[Not applicable or [insert Services and countries and, if relevant, Subcontractors or Third Party Service Providers. Note that if the Services/countries are already in the Offshoring Schedule, they do not need to be listed here as they are already covered by the term ‘Permitted Additional Territories’.]]

	The Purchasing Agency agrees that Purchasing Agency Data may be stored or processed in these additional countries outside New Zealand (and, if relevant, by the Subcontractors or Third Party Service Providers specified):
	[Not applicable or [insert countries and, if relevant, by what named Subcontractors or Third Party Service Providers. Note that if the countries are already in the Offshoring Schedule, they do not need to be listed here as they are already covered by the term ‘Permitted Additional Territories’.]]

	Service Location or Data Location restrictions 

	The parties agree that, despite anything to the contrary in your Offshoring Schedule, the following Services or parts of the Services may be provided only from New Zealand and the countries specified here:
	[Not applicable or [insert Services and countries]]

	The parties agree that, despite anything to the contrary in your Offshoring Schedule, Purchasing Agency Data may only be stored or processed in New Zealand and the countries stated here (and, if relevant, by the Subcontractors or Third Party Service Providers specified):
	[Not applicable or [insert countries and, if relevant, by what named Subcontractors or Third Party Service Providers]]


  

	Amendments to Core I/T/MS Services Terms, or to Provider  Standard Terms (if any), and any additional terms
	[Insert any other amendments or additional terms that are to apply to the SOW. If none, delete this row.]




Execution
Signed as part of the Subscription Agreement
	Signed by the [insert name of 
Purchasing Agency] by 


_________________________________
Signature

_________________________________
Name

_________________________________
Position

_________________________________
Date


	Signed by the [insert name of the
Provider] by 


___________________________________
Signature

___________________________________
Name

___________________________________
Position

___________________________________
Date
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