SOFTWARE RIDER

STATEMENT OF PURPOSE:  The Software Rider provides terms and conditions relating to acquisition of information systems software which is offered in a pre-packaged form by a Contractor.
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Definition of Terms

Definition of Terms – This section, near the beginning of the Rider or RFP, provides definitions for any potentially confusing, ambiguous, vague, or unique terms, as well as other terms that may be appropriate and useful in the Contract.

[Add or delete items so that only those definitions that are pertinent to this Contract are included.]
The following terms as used throughout this Software Rider shall have the meanings set forth below.
Acceptance shall mean that the Software has passed its Acceptance Testing and shall be formalized in a written notice from University to Contractor; or, if there is no Acceptance Testing, Acceptance shall occur when the Products are delivered.
Acceptance Date shall mean the date upon which University accepts the Software as provided in the section titled Testing and Acceptance; or, if there is no Acceptance Testing, Acceptance Date shall mean the date when the Products are delivered.
Acceptance Testing shall mean the process for ascertaining that the Software meets the standards set forth in the section titled Testing and Acceptance, prior to Acceptance by the University.
Confidential Information shall mean information or data that may be exempt from disclosure to the public or other unauthorized persons under state or federal law. Confidential Information includes, but is not limited to, a combination of names, addresses, Social Security numbers, e-mail addresses, telephone numbers, financial profiles, credit card information, driver’s license numbers, medical data, law enforcement records, agency source code or object code, and agency security data. 
Contractor shall mean any firm and its employees and agents; provider, organization, individual, or other entity performing the business activities under this Contract. It shall also include any Subcontractor retained by Contractor as permitted under the terms of this Contract.
Installation Date shall mean the date by which all Software ordered hereunder shall be in place at the University, in good working order and ready for Acceptance Testing on University hardware and software.
License shall mean the rights granted to University to use the Software that is the subject of this Contract.
Operating System shall mean a computer program that manages the hardware and software resources of a computer; the control program that provides the interface to the computer hardware and peripheral devices, and the usage and allocation of memory resources, processor resources, input/output resources, and security resources.
Platform shall mean a specific hardware and Operating System combination.  A different version of the Software is required to execute the Licensed Software properly on other hardware and Operating System combinations (“Platforms”).
Proprietary Information shall mean information owned by the Contractor to which the Contractor claims an interest to be protected under law. Proprietary Information is information which qualifies as a trade secret, as provided in s. 19.36(5), Wis. Stats., or material which can be kept confidential under the Wisconsin public records law.
Services shall mean those Services provided under this Contract and related to the Software License(s) being purchased that are appropriate to the scope of this Contract and includes such things as installation services, maintenance, training, etc.
Software shall mean the computer programs licensed pursuant to this Contract. Software also means Modules, a collection of routines and data structures that perform a specific function; or a System, a collection of multiple modules designed to function or is represented by Contractor as being capable of functioning as an entity.  Software includes all prior, current, and future versions of the Software and all maintenance updates and error corrections.
Subcontractor shall mean one not in the employment of Contractor, who is performing all or part of the business activities under this Contract under a separate contract with Contractor. The term “Subcontractor” means Subcontractor(s) of any tier.
Technical Support shall mean a service provided by Contractor for the support of Contractor’s Products. University shall report warranty or maintenance problems to Contractor’s Technical Support area for initial troubleshooting and possible resolution of the problems or for the initiation of repair or replacement services.
Updates means a release of Software which encompasses logical improvements, extensions and other changes to the Software that are generally made available, at no additional fee, for customers current under a Software Maintenance Agreement. 
Upgrades mean any modifications to the Software made by the Contractor that are so significant, in the Contractor’s discretion, as to warrant their exclusion under the current license grant for the Product(s). Contingent on the University being current under a Software Maintenance Agreement, University has the option of licensing an Upgrade to the Product(s) under the terms and conditions of this Contract by paying an additional license fee. 
Work Product or Products shall mean data and products produced under this Contract including but not limited to, discoveries, formulae, ideas, improvements, inventions, methods, models, processes, techniques, findings, conclusions, recommendations, reports, designs, plans, diagrams, drawings, Software, Software documentation, databases, documents, pamphlets, advertisements, books, magazines, surveys, studies, computer programs, films, tapes, and/or sound reproductions, to the extent provided by law.
License Grant and Use

The Software license(s) identified in Contractor's response to the University's solicitation document is (are) purchased on a non-exclusive, non-transferable, perpetual license basis (unless otherwise stated in the Contractor's response) and shall continue in perpetuity until cancelled by the University or unless terminated in accordance with the provisions of this Contract.  The license(s) granted to the University is (are) for the use of the Software product(s) to conduct University business in the ordinary course at any location for the University of Wisconsin-Madison.

For Annual Licenses: University understands and agrees that each Annual License will expire automatically immediately after its corresponding one (1) year period, unless University renews its License by remitting the annual License fee.

This License is solely for the use of the machine-readable Software, and the user documentation provided with the Software.

Server Licensed Software: University may install the Software on non-production servers for back-up, development, testing or training purposes at no additional charge.    

The
 University's rights to licensed Software developed at private expense may be restricted by Contractor in accordance with this Contract.  As a minimum, however, the University shall have:

unlimited use of such Software;

use of such Software with a backup system if the system(s) for which or with which it was acquired is inoperative because of a malfunction, or during an emergency, or the performance of engineering changes or changes in features or model;

the right to copy such computer programs for safekeeping (archives) or backup purposes;

the right to modify such Software or combine it with other programs or material at University risk;

Nothing contained herein shall be construed to restrict or limit the University's rights to use any technical data, which the University may already possess or acquire under proper authorization from other sources.

Software Ownership and Title

Contractor shall maintain all title, copyright, and other proprietary rights in the Software. University does not acquire any rights, express or implied, in the Software, other than those specified in this Contract.

Contractor represents and warrants that it is the sole owner of the licensed Software or, if not,  the owner has received all proper authorizations from the owner to license the Software, and has the full right and power to grant the rights contained in this Contract.  

Patent and Copyright Infringement

Contractor represents and warrants that: (i) Contractor is not aware of any claim, investigation, litigation, action, suit or administrative or judicial proceeding pending based on claims that the Software infringes any patents, copyrights, or trade secrets of any third party, and (ii) that Contractor has no actual knowledge that the Software infringes upon any patents, copyrights, or trade secrets of any third party.

Contractor agrees to hold University, its officers, employees, agents, legal representatives, successors, and assigns, harmless from and against any and all claims, causes of action, suits, judgments, assessments, costs (including reasonable attorneys’ fees) and expenses arising out of or relating to infringement by the Products (whether alleged or proven) of any patent, copyright, trademark, or other intellectual property right of a third party, including, but not limited to misappropriation of a trade secret, provided that Contractor is given timely notice of any such claim of infringement and the right to control and direct the investigation, preparation, defense and settlement of each such claim, and further provided that University fully cooperates with Contractor in connection with the foregoing and provides Contractor with all information in University’s possession related to such claim and further assistance as reasonably requested by Contractor.  Contractor shall reasonably reimburse University for any requested assistance provided by University.  In addition and at University’s own expense, University may elect to hire its own counsel to participate in the defense. 

Contractor shall have no liability for any claim of infringement based on (i) a Product that has been modified by anyone other than Contractor; (ii) use of a superseded or altered release of Products if such infringement would have been avoided by the use of a current unaltered release of the Products that Contractor provides to the University at no additional charge; or (iii) the combination, operation, or use of any Products furnished under this Contract with programs or data not furnished by Contractor if such infringement would have been avoided by the use of the Products without such programs or data.
In the event the Products are held or are believed by Contractor to infringe, Contractor may, at its own expense, (i) modify the Products to be non-infringing; (ii) obtain for the University a license to continue using the Products; (iii) substitute the Products with other Software reasonable suitable to the University; or, (iv) terminate the license for the infringing Products and refund the license fees paid for the Products.

Software Documentation

Contractor shall provide, at no additional charge, documentation which describes in detail the Software capabilities, its operation, installation procedures, error messages with identification of probable causes, Software modification procedures and techniques, and program interfaces. Documentation will be furnished for each individual piece of Software ordered by the University. Updated, revised, or replacement documentation published by Contractor shall be provided free of charge pursuant to the requirements specified in this section. Contractor agrees that the University may make such additional copies of documentation supplied pursuant to this section as are needed for use by University employees. Contractor agrees to make every reasonable effort to furnish documentation which will conform to industry standards for such documentation and programs used at the University's installation site.  

The Documentation to be provided by Contractor is in addition to any on-line HELP which is part of the Licensed Software user interface. Contractor shall revise such Documentation as necessary to reflect any modifications made by Contractor to the Licensed Software.  University may copy and incorporate the Documentation in works prepared for University’s business endeavors so long as University includes all copyright, trademark, and other notices of Contractor in the same form as they appear on or in the Documentation.  If any user manual (including any on-line documentation) or portion thereof is the proprietary material or intellectual property of another party, Contractor shall convey to University the right (to the extent possible under law) to make copies and to use the material as University deems necessary.
Ownership of Data/Work Product

Ownership/Rights in Data – These sections ensure that data and work product originating from the Contract shall be “works for hire” as defined by the U.S. Copyright Act of 1976 and shall be owned by University. 

[Include the following subsections when University is acquiring ownership of Software or Work Product.]
University and Contractor agree that all Work Products produced pursuant to this Contract shall be considered work made for hire under the U.S. Copyright Act, 17 U.S.C. §101 et seq, and shall be owned by University. Contractor is hereby commissioned to create the Work Product. Ownership includes the right to copyright, patent, register and the ability to transfer these rights and all information used to formulate such Work Product.

If for any reason the Work Product would not be considered a work made for hire under applicable law, Contractor  assigns and transfers to University the entire right, title and interest in and to all rights in the Work Product and any registrations and copyright applications relating thereto and any renewals and extensions thereof.

Contractor shall not use or in any manner disseminate any Work Product to any third party, or represent in any way Contractor ownership in any Work Product, without the prior written permission of the University. Contractor shall take all reasonable steps necessary to ensure that its agents, employees, or Subcontractors shall not copy or disclose, transmit or perform any Work Product or any portion thereof, in any form, to any third party.

Material that is delivered under this Contract, but that does not originate therefrom (“Preexisting Material”), shall be transferred to University with a nonexclusive, royalty-free, irrevocable license to translate, reproduce, deliver, perform, display, and dispose of such Preexisting Material, and to authorize others to do so except that such license shall be limited to the extent to which Contractor has a right to grant such a license. Contractor agrees to obtain, at its own expense, express written consent of the copyright holder for the inclusion of Preexisting Material. University shall receive prompt written notice of each notice or claim of copyright infringement or infringement of other intellectual property right received by Contractor with respect to any Preexisting Material delivered under this Contract. The University shall have the right to modify or remove any restrictive markings placed upon the Preexisting Material by Contractor.
Contractor recognizes and agrees that the University data is and shall at all times remain confidential to University (for itself and on behalf of its designated Users) and University shall retain all right, title and interest in and to the data.  Contractor shall acquire no right, title or interest in or to the data.  Contractor further agrees that it shall protect the data and keep such data confidential as required by law.

Code Warranty

Contractor warrants to University that no licensed copy of the Software provided to University contains or will contain neither any Self-Help Code nor any Unauthorized Code as defined below. Contractor further warrants that Contractor will not introduce, electronically or otherwise, any code or mechanism that electronically notifies Contractor of any fact or event, or any key, node, lock, time-out, or other function, implemented by any type of means or under any circumstances, that may restrict University’s use of or access to any program, data, or equipment based on any type of limiting criteria, including frequency or duration of use for any copy of the Software provided to University under this Contract.

As used in this Software Rider, “Self-Help Code” means any Software routine designed to disable a computer program automatically with the passage of time or under the positive control of a person other than a licensee of the Software. Self-Help Code does not include Software routines in a computer program, if any, designed to permit an owner of the computer program (or other person acting by authority of the owner) to obtain access to a licensee’s computer system(s) (e.g., remote access) solely for purposes of maintenance or technical support.

As used in this Software Rider, “Unauthorized Code” means any virus, Trojan horse, worm or other Software routines or equipment components designed to permit unauthorized access, to disable, erase, or otherwise harm Software, equipment, or data; or to perform any other such actions. The term Unauthorized Code does not include Self-Help Code.

Contractor will defend University against any claim, and indemnify University against any loss or expense arising out of any breach of the Code Warranty. No contractual limitation of liability shall apply to a breach of this warranty.

Audit Access

Audit Access– Use only where you know the contractor may request a software license use audit.

Contractor may request a review of the University's use of the Software upon first giving ten business days’ notice to the University of Contractor's intent to request such audit.  Such reviews shall not take place more than once annually. The University will give a written report to the Contractor, signed by an agent or officer of the University, of the review’s results. 
On site audit does not imply access to Department servers or networks. Security measures will be negotiated as mutually agreed upon between the parties. Diagnostic software will not be allowed to run on University servers or networks.
Should the audit reveal the University is in compliance with the licensing agreement; the Contractor will reimburse the University for reasonable direct labor expenses incurred by performing the audit.
In the event that Contractor requests such an audit, (1) the scope of the audit shall be limited to a review of the University’s written records. (2) University shall be obligated only to pay for unpaid licenses found to be in use and not for any other cost, fees, or penalties.
Testing and Acceptance

Acceptance testing is not always needed. When deciding whether to require Acceptance Testing, Purchaser can consider such things as:  (1) whether the Software to be purchased performs a critical business function; (2) how well established and reliable is the technology being procured; (3) whether the Software is being customized for the University; (4) how complex is the Software’s installation; and (5) whether the Software is installed in conjunction with other University equipment or software.

Commodity-like Software performance issues are usually covered by replacing the Software while it is under warranty or through fixes and updates provided under maintenance and support services. Therefore, that Software is considered Accepted upon delivery.
Note: Line 1 of Section 8.1 can be deleted if the UW is doing the installation.

If the Contractor is performing the Software installation, Contractor shall certify in writing to the University when the Software is installed and ready for Acceptance Testing on the University's system. The University shall begin performing acceptance tests within thirty (30) calendar days of receipt of such notification.  The University will give notice to Contractor as to the actual date when the acceptance period will begin. The tests will determine whether the following Acceptance Criteria are met:
Software operates in conformance with Contractor's technical specifications and functional descriptions.

Software meets the specifications and performs the functions as contained in the University's solicitation document.
Software is capable of running on a repetitive basis without failure.
Software does not require modifications to other operational Software systems and does not cause performance degradation of other systems operating on the University's network.
If the Software meets the University's Acceptance Criteria for 90 calendar days from the commencement of the acceptance period it shall be deemed to have met the University's standard of performance.  
If the Software does not meet the University’s Acceptance Criteria within 90 calendar days from the installation date, the University shall have the option of terminating this Contract upon written notice without penalty or continuing the Acceptance Testing on a day-to-day basis.

Contractor shall provide written certification to the University that Contractor's most recent version of all ordered Software has been installed with all program fixes for known errors and that the Software is ready for Acceptance Testing.
The University's option to terminate this Contract shall remain in effect until such time as a successful Acceptance Test is completed.  Contractor shall be liable for all outbound shipping costs for contracted items returned under this clause. Upon successful completion of the Acceptance Test, the University shall promptly notify Contractor in writing of the acceptance and authorize the payments beginning with the first day following Acceptance.
Time is of the essence in this Contract.  The acceptance of late performance with or without objection or reservation by University shall not waive any rights of University nor constitute a waiver of the requirement of timely performance of any obligations on the part of Contractor remaining to be performed.
Software Warranty

Software Warranty – This section specifies what Contractor will do to remedy Software problems during the Warranty Period. 

NOTE: If Testing and Acceptance is part of the Rider/Contract, Sections .2 and .3 of the Software Warranty are not necessary.

Software warranties can vary considerably and University’s specific needs should be considered and expressed in the RFX. A warranty is essentially a promise from Vendor that its products are of the quality and will perform as represented. The warranty is backed up by Contractor’s offer to repair or replace any of its products that fail to so perform. The time period for warranties is generally 90 days, depending on the product. Contractors sometimes offer an “extended” warranty option. For example, Contractor’s standard warranty is for 90 days, but The University can purchase an extended warranty for one or two years for a correspondingly higher purchase price. Warranties are included in the purchase price. 

Warranty and maintenance provisions are sometimes confused because they can appear similar. The most important distinction is that warranty costs are included in the purchase price whereas maintenance costs are paid on a periodic basis. The maintenance term and costs do not begin until the day after the Warranty Period ends.

Contractor warrants that the Software shall be in good operating condition and shall conform to the Specifications for a period of [ninety (90) days, or other time period as specified by The University in the RFX or in Vendor’s Response], the Warranty Period. This Warranty Period begins the first day after the Acceptance Date. Contractor shall replace all Software that is defective or not performing in accordance with the Specifications, at Contractor’s sole expense.
University shall have the right for ninety (90) days following the Installation Date to return the Licensed Software and receive a refund of all license and maintenance fees paid to Contractor pursuant to this Contract in the event the Products do not meet the requirements of University, as University shall determine in the sole exercise of its discretion.
The licensed Software shall possess all material functions and features as described in the Specifications of the Request for Proposal and in the Contractor's Response to the Request for Proposal.  The licensed Software shall perform in accordance with the Specifications, the user manuals, and the documentation.

Software Updates and Enhancements

For Software Updates: see also Maintenance Release Services– Use one or the other, but probably not both.

For the contracted term as established in the Software maintenance and technical support agreement after the University's acceptance of the Software, Contractor shall provide to the University, at no additional cost, any changed or enhanced versions of the Software within thirty (30) days after the changed or enhanced versions are made available to customers.  The University shall have the option to perform an acceptance test as specified in this Software Rider and to accept the changed or revised version in lieu of the Software it had accepted previously.  

Contractor shall:

Supply at no additional cost updated versions of the Software to operate on upgraded versions of operating systems, upgraded versions of firmware, or upgraded versions of hardware; 

Supply at no additional cost updated versions of the Software that encompass improvements, extensions, maintenance updates, error corrections, updated interface modules that were developed by Contractor for interfacing the Software to other Software products, or other changes that are logical improvements or extensions of the original Software supplied to the University.

Software Maintenance

Maintenance Overview: Maintenance is not linked to usage or License rights.  Maintenance is an option, to be acquired at the sole option of University.  Cancellation of Maintenance by University will not in any way affect other parts of this Contract and the grant of License herein.  Maintenance shall include options to renew and if elected by University, shall commence upon expiration of the Software Warranty and may be renewed on an annual basis.  

Maintenance Assurance: Contractor agrees to make available maintenance services for the Software.  Such services shall be available at the prices contained in Contractor's response to the University's solicitation document, but shall in no event exceed these prices increase more than the Consumer Price Index or 5%, whichever is lower, for each year after the date of acceptance of the Software.
For Maintenance Release Services: see also Software Updates– Use one or the other, but probably not both.

Maintenance Release Services. Contractor will provide error corrections and maintenance releases to the Software that have been developed by Contractor at no additional cost to the University. Such releases shall be licensed to The University pursuant to the terms and conditions of this Contract. Each maintenance release will consist of a set of programs and files made available to the University and accompanied by a level of documentation adequate to inform the University of the problems resolved including any significant differences resulting from the release that are known by Contractor. Contractor agrees that each maintenance release of Software will be compatible with the then-current unaltered release of Software applicable to the computer system. 
Technical Support Services. Contractor shall provide Technical Support Services, for reporting errors and malfunctions and troubleshooting problems. Contractor’s Technical Support Services shall include but are not limited to the following Services:
Assistance related to questions on the use of the subject Software;

Assistance in identifying and determining the causes of suspected errors or malfunctions in the Software;
Advice on workarounds for identified errors or malfunctions, where reasonably available;

Information on errors previously identified by the University and reported to Contractor and workarounds to these where available; and
Advice on the completion and authorization for submission of the required form(s) reporting identified problems in the Software to Contractor.
Nondisclosure and Confidential Information
To the extent authorized by Federal or Wisconsin law, both parties agree, on behalf of themselves, their affiliates, and their employees, independent contractors and consultants, that they shall not use, except as otherwise expressly permitted hereunder, or disclose to anyone, without a need to know in order to perform under this Contract, either during or after the term of this Contract, any Confidential Information. 
To be deemed “Confidential Information” for purposes of this Contract; any such Contractor information must be appropriately marked as confidential at the time of disclosure or should be reasonably understood by the receiving party under the circumstances.  
In recognition of the foregoing, each party agrees: (a) that it will use the same degree of care to prevent disclosure of Confidential Information as is used to protect its own confidential information of a similar nature; (b) unless otherwise required by Wisconsin Public Records Law, that it will not authorize disclosure of any Confidential Information to anyone outside of the party’s organization, except with the disclosing party’s prior written consent.
Nondisclosure and Proprietary Information

To the extent authorized by Wisconsin’s Public Records Law, both parties agree, on behalf of themselves, their affiliates, and their employees, independent contractors and consultants, that they shall not use, except as otherwise expressly permitted hereunder, or disclose to anyone, without a need to know in order to perform under this Contract, either during or after the term of this Contract, any Proprietary Information. 
To be deemed “Proprietary Information” for purposes of this Contract; any such Contractor information must be appropriately marked as proprietary at the time of disclosure.  
In recognition of the foregoing, each party agrees: (a) that it will use the same degree of care to prevent disclosure of Proprietary Information as is used to protect its own proprietary information of a similar nature; (b) unless otherwise required by Wisconsin Public Records Law, that it will not authorize disclosure of any Proprietary Information to anyone outside of the party’s organization, except with the disclosing party’s prior written consent.
It is agreed by Contractor and University that the above obligations of confidentiality shall not apply to information which: (a) is publicly available prior to the date of the Contract or becomes publicly available thereafter through no wrongful act of the receiving party; (b) was known by the receiving party prior to the date of disclosure or becomes known to the receiving party thereafter from a third party having an apparent bona fide right to disclose the information; (c) is disclosed without restriction on further disclosure; (d) is independently developed by the receiving party; (e) the receiving party is obligated to produce pursuant to an order of a court or a valid subpoena, provided that the receiving party promptly notifies the disclosing party and cooperates reasonably with the disclosing party’s efforts to contest or limit the scope of such order, and may then disclose Proprietary Information only if, and to the extent, required by law.
Protection of University’s Confidential Information

Contractor acknowledges that some of the material and information that may come into its possession or knowledge in connection with this Contract or its performance may consist of information that is exempt from disclosure to the public or other unauthorized persons under state or federal laws (“Confidential Information”). Contractor agrees to hold University’s Confidential Information in strictest confidence and not to make use of Confidential Information for any purpose other than the performance of this Contract, to release it only to authorized employees or Subcontractors requiring such information for the purposes of carrying out this Contract, and not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without the University’s express written consent or as provided by law. Contractor agrees to implement reasonable physical, electronic, and managerial safeguards to prevent unauthorized access to University’s Confidential Information. 
Immediately upon expiration or termination of this Contract, Contractor shall, at University’s option:  (i) certify to University that Contractor has destroyed all University’s Confidential Information in Contractor’s possession; or (ii) return all University’s Confidential Information to University.

Limitation of Liability
The parties agree that Contractor’s liability for damages under this Contract shall in no event exceed the amount of fees paid by the University provided that this limitation of liability shall not extend to Contractor’s liability for its breach of copyright or trade secret or trademark rights in the US, damages arising from its tortious conduct that causes death or personal injury or damages to tangible property, or breach of privacy due to negligence. 
Indemnity and Hold Harmless

The University agrees to provide liability protection for its officers, employees and agents while acting within the scope of their employment.  The University further agrees to hold harmless Contractor, its officers, agents and employees from any and all liability, including claims, demands, losses, costs, damages, and expenses of every kind and description (including death), or damages to persons or property arising out of or in connection with or occurring during the course of this Contract where such liability is founded upon or grows out of the acts or omissions of any of the officers, employees or agents of the University of Wisconsin System while acting within the scope of their employment where protection is afforded by ss. 893.82 and 895.46(1), Wis. Stats.
Contractor agrees to hold the University harmless from any loss, claim, damage or liability of any kind involving an employee, officer or agent of the Contractor arising out of or in connection with this Contract except to the extent that it is founded upon or grows out of the acts or omissions of any of the officers, employees or agents of the University of Wisconsin System while acting within the scope of their employment where protection is afforded by ss. 893.82 and 895.46(1), Wis. Stats.
Installation and Training

At the University's request, subject to the conditions listed in University's solicitation document and the Contractor’s response to the solicitation, Contractor agrees to provide expert staff at the University's installation site to install or direct the installation of the Software. Such expert staff shall remain at the University's installation site until the Software has been successfully installed. 

At the University's request, subject to the conditions listed in University's solicitation document and the Contractor’s response to the solicitation, Contractor shall furnish expert assistance at the University's installation site during the installation of any Software designated as "customer installed".
At the University's request, subject to the conditions listed in University's solicitation document and the Contractor’s response to the solicitation, Contractor shall provide continuing training for personnel to achieve the level of proficiency necessary to support the University's use of Software provided by Contractor.  Charges, if any, for training have been included in Contractor's response to the University's solicitation document and these charges will increase by no more than 5% per year.  
Specified Operating System

The University reserves the right to exchange copies of the licensed Software designed to operate in one operating system for copies designed to operate in another operating system in which Contractor has stated the licensed Software is designed to operate.  Should the University exercise this right, it will pay any costs of shipping and handling involved in the exchange as well as any positive cost difference between the two licenses.
Contractor acknowledges that the environment of equipment and Software in which the licensed Software will operate will be subject to frequent changes and enhancements other than those supplied by Contractor.  Contractor agrees to cooperate with the University and other vendors of equipment and Software to support the stable operation of the licensed Software.
Web Accessibility

Contractor shall comply with, and ensure that SOFTWARE enables UW-Madison to comply with, any and all applicable Federal Americans with Disabilities Act and Rehabilitation Act requirements for accessibility to the SOFTWARE throughout the Term of this Agreement, and Contractor will effectively deliver, at no additional charge, all other accessibility capabilities and resources reasonably requested by UW-Madison for its End User with disabilities.  Contractor shall demonstrate compliance with Section 508 (A) of the Rehabilitation Act of 1973
.

�Note: Sections are highlighted to emphasize the importance of considering them in your solicitation. To remove them, select the text, click the Highlighting icon on the Reviewing Toolbar, and click on None.


�Yellow Hi-lited clauses are particularly helpful for the University





�The last sentence doesn’t always apply but for web-based applications and services it will require the Company to give us a VPAT (Voluntary Product Accessibility Template) or other assessment result





uniqueclauses.doc  8/26/2014

