Product Evaluation Agreement No.


Product Evaluation Agreement

THIS PRODUCT EVALUATION AGREEMENT ("Agreement") is made and entered into as of the 
 day of 


, 20xx_ (the "Effective Date") by and between Vendor Business Resources, Inc. ("Vendor ") and 




  ("Supplier”).

1 Scope:  

Supplier will provide the products, any related Software (“Software”), and all associated documentation (collectively "Products") and services (“Services”) described in any document attached to or made a part of this Agreement ("Schedule").  Products and Services will be provided at no charge to Vendor for the noncommercial purpose of evaluating the Products.

2 Affiliates:

2.1 “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with, a party. “Control” means: (a) for corporate entities, direct or indirect ownership of 20% or more of the stock or shares entitled to vote for the election of the board of directors or other governing body of the entity; and (b) for non-corporate entities, direct or indirect ownership of 20% or greater of the equity interest.

2.2 
Vendor has entered into this Agreement as the procurement organization for its Affiliates, including but not limited to the Affiliates identified on Exhibit A hereto ("Vendor Affiliate s"). A Vendor Affiliate may evaluate Products and any related Services hereunder by entering into a Schedule (as defined below) with Supplier.  Upon execution of a Schedule by Supplier and a Vendor Affiliate , Supplier and the Vendor Affiliate  identified therein will be bound by the terms and conditions of this Agreement for purposes of such Schedule only.  All references in this Agreement to “Vendor” will mean any Vendor Affiliate  that executes a schedule to evaluate Products and any related Services as described in this paragraph.  If more than one Vendor Affiliate  is referred to as “Vendor” their obligations and liabilities will be several, not joint.

3 Term: 

3.1 Unless otherwise terminated or canceled, the term of this Agreement, any evaluation licenses, and any associated Services shall commence and expire on the dates set forth in any Schedule.  

3.2 Within forty-five (45) days of termination of this Agreement or any Schedule, or at the end of any evaluation period:

(a) 
Vendor shall remove all Software and loaned hardware and return said Software and hardware to Supplier at Supplier’s risk and expense; or

(b)
Vendor may send written notice to Supplier, and Supplier shall, within 15 days of receipt of “Vendor’s” notice, remove all Software and loaned hardware from “Vendor’s” premises at Supplier’s expense.

4 Schedules:

For any Products Evaluated under this Agreement Vendor and Supplier will execute a schedule in the format attached hereto (“Schedule”).   
5 Grant of Software License:

5.1 
During the applicable Term of any attached Schedule, Supplier hereby grants to Vendor a royalty-free, non-exclusive right and license to install, display, use and execute the Software in object-code form, and any corresponding documentation (“Documentation”) for evaluation and testing purposes.  Supplier owns, or if applicable has acquired license rights from a third party, and has the authority to grant this license.  Title to Software shall remain with Supplier.  Vendor may make a back-up or archival copy of the Software.

5.2 
In the event Vendor elects to purchase the Products, upon payment of the applicable right to use or license fee, a license will be granted to Vendor in accordance with the terms and conditions of the applicable purchase agreement.  
6 Orders:

Vendor will issue to Supplier any order required under a Schedule ("Order") as appropriate. Supplier will accept or reject each Order in writing, by Provider or e-mail, within 24 hours.  Any Order not so rejected will be deemed accepted.  Supplier will provide the Products and Services set forth in each Order accepted by Supplier on the terms set forth therein.  Vendor may modify or cancel any Order prior to Supplier's acceptance thereof.  After Supplier's acceptance of an Order, by written notice to Supplier, Vendor may delay the scheduled date for delivery, customization or assembly of any or all Products without penalty, and may cancel any or all Products and the associated Services without penalty.

7 Transportation and Packing:

Supplier will, at its expense, pack, mark, label, document and ship all Products to the site specified in the appropriate Schedule ("Site") in accordance with Vendor's instructions, the "Vendor Procurement Shipping Manual," which manual is incorporated herein by this reference, and accepted industry standards.  

8 Title; Risk of Loss:

During the term of this Agreement, title to all Products will remain with Supplier, and Supplier will bear the risk of loss or damage to Products, except to the extent caused by Vendor's negligence or willful misconduct.

9 Supplier’s Obligations:  

Supplier agrees to deliver and/or install the applicable Products and associated Services as set forth in any Schedule.
10 Vendor's Obligations:

Vendor will, at its expense, prepare and maintain the Site as specified in the appropriate Schedule. Nothing in this agreement, or resulting from Customer’s evaluation of the Products thereunder, shall give rise to any Customer obligation to make any purchases from Supplier.

11 Representations and Warranties:

Supplier represents and warrants that:

(a)  it has the requisite ownership, rights and licenses to perform its obligations under this Agreement fully as contemplated hereby;

(b) there are no pending or threatened lawsuits, claims, disputes or actions: (i) alleging that a Product or Service infringes, violates or misappropriates any third party rights; or (ii) adversely affecting a Product, Service or Supplier's ability to perform its obligations hereunder; 

(c) all Services will be performed in a professional and workmanlike manner, consistent with industry standards; and

(d)  Products and Services will not violate, infringe or misappropriate any patent, copyright, trademark, trade secret, or other intellectual property or proprietary right of any third party. 

EXCEPT AS PROVIDED ABOVE, PRODUCTS ARE PROVIDED “AS IS” WITH NO IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  

12 Confidential Information:

12.1 "Confidential Information" means any and all business, technical or third party information (including, but not limited to, trade secrets, marketing plans, financial data, specifications, drawings, sketches, models, samples, computer programs and documentation) provided, disclosed or made accessible by one party (the "Disclosing Party") to the other (the "Receiving Party") under this Agreement that is either identified as or would be reasonably understood to be confidential and/or proprietary.  Confidential Information also includes the terms and conditions of this Agreement. Confidential Information does not include information that the Receiving Party can clearly establish by written evidence: (a) is or becomes known to the Receiving Party from a third party without an obligation to maintain its confidentiality;  (b) is or becomes generally known to the public through no act or omission of the Receiving Party; or (c) is independently developed by the Receiving Party without the use of Confidential Information of the Disclosing Party.
12.2 Except as expressly provided herein, the Receiving Party will: (a) not use Confidential Information of the Disclosing Party for any purpose other than the fulfillment of its obligations under this Agreement; (b) not disclose Confidential Information of the Disclosing Party to any third party (including any Affiliate of itself or of the Disclosing Party) without the prior written consent of the Disclosing Party; (c) not make any copies of Confidential Information of the Disclosing Party without the Disclosing Party's prior consent; and (d) protect and treat all Confidential Information of the Disclosing Party with the same degree of care as it uses to protect its own Confidential Information of like importance, but in no event with less than reasonable care.  The Receiving Party will only disclose Confidential Information of the Disclosing Party to its employees and/or agents who have a "need to know" for purposes of this Agreement.  The Receiving Party will notify and inform such employees and/or agents of the Receiving Party's obligations under this Agreement, and the Receiving Party will be responsible for any breach of this Agreement by its employees and/or agents.  In the event that the Receiving Party is required to disclose Confidential Information of the Disclosing Party pursuant to law, the Receiving Party will notify the Disclosing Party of the required disclosure with sufficient time for the Disclosing Party to seek relief, will cooperate with the Disclosing Party in taking appropriate protective measures, and will make such disclosure in a fashion that maximizes protection of the Confidential Information from further disclosure.
12.3 Upon expiration or termination of this Agreement, the Receiving Party will promptly turn over to the Disclosing Party, or at the Disclosing Party's direction destroy, all Confidential Information of the Disclosing Party, in whole or in part, in whatever format, including any copies. 
13 Independent Contractors:

13.1 Supplier certifies that it is engaged in an independent business and will perform its obligations pursuant to this Agreement as an independent contractor and not as the agent or employee of Vendor. This Agreement does not create a partnership, joint venture or similar relationship between the parties, and neither party will have the power to obligate the other in any manner whatsoever.

13.2 Any persons who perform services for Vendor hereunder will be solely the employees or agents of Supplier under its sole and exclusive direction and control.  Supplier is solely responsible for: (a) the hours of work, methods of performance and compensation of its employees and agents; (b) compliance with all federal, state and local rules and regulations including but not limited to those governing worker's compensation, unemployment, disability insurance and social security withholding for its employees and agents; and (c) all federal and state income taxes with respect to its income under this Agreement.

14 Indemnification:

14.1 Supplier will, at Supplier's expense, indemnify, defend and hold harmless Vendor (including its officers, directors, employees and agents), its Affiliates and customers against any loss, cost, expense or liability (including but not limited to attorneys' fees and awarded damages) arising out of a claim that Products, Services, or their use by Vendor, infringe, violate or misappropriate a patent, copyright, trademark, trade secret or other intellectual property or proprietary right of any third party.

14.1.1 Supplier's obligation to indemnify Vendor pursuant to the preceding will not apply to the extent any infringement was directly caused by any combination of Products or Services with any other product, system or method unless: (a) Vendor would be reasonably expected to use the Products or Services in combination with such product, system or method, or (b) the product, system or method is: (i) provided by Supplier or its Affiliates; (ii) specified by Supplier to work with the Products or Services; or (iii) reasonably required in order to use the Products or Services in their intended manner, and the infringement could not have been avoided by substituting another reasonably available product, system or method capable of performing the same function.

14.1.2 In the event of such a claim, Supplier will, at its expense, either obtain the right for Vendor to continue using the Products or Services or replace or modify them to be non-infringing and of equivalent functionality. 

14.2 Each party (for purposes of this Indemnification Section, the "Indemnifying Party") will indemnify, defend and hold harmless the other (including its officers, directors, employees and agents), its Affiliates and customers, against any loss, cost, expense or liability (including reasonable attorneys' fees and costs) arising from the negligence or willful misconduct of the Indemnifying Party (including its Affiliates, agents, employees and others under its direction or control).  

14.3 The party to be indemnified pursuant to this Section will notify the indemnifying party within a reasonable time after receiving notice of a claim.  Provided that the indemnifying party promptly and reasonably investigates and defends any such claim, the indemnifying party will have control over the defense and settlement thereof.  The party to be indemnified will furnish, at the indemnifying party's reasonable request and expense, information and assistance necessary for such defense. 

15 Limitation of Liability:

Except for each party's indemnification obligations under the Section herein entitled “Indemnification” and each party's breach of the Section herein entitled “Confidential Information”, neither party is liable to the other for consequential, incidental, indirect, punitive or special damages, including commercial loss and lost profits, however caused and regardless of legal theory or foreseeability, directly or indirectly arising under this Agreement, even if such party has been apprised of the possibility of such damages.

16 Insurance:

Supplier shall at all times during the term of this Agreement, at its own cost and expense, carry and maintain the insurance coverage listed below with insurers having a "Best's" rating of A VII.  Supplier shall not commence any work hereunder until Supplier has fulfilled all insurance requirements herein.  Supplier shall require its subcontractors and agents to maintain the same insurance coverage listed below.

16.1 Workers' Compensation Insurance with statutory limits as required in the state(s) of operation; and providing coverage for any employee entering onto Vendor premises, even if not required by statute.  Employer’s Liability or "Stop Gap" insurance with limits of not less than $100,000 each accident.

16.2 Commercial General Liability Insurance covering claims for bodily injury, death, personal injury or property damage occurring or arising out of the performance of this Agreement, including coverage for independent contractor’s protection (required if any work will be subcontracted), premises-operations, products/completed operations, and contractual liability with respect to the liability assumed by Supplier hereunder. The limits of insurance shall not be less than:



Each Occurrence



$1,000,000


General Aggregate Limit



$2,000,000


Products-Completed Operations Limit

$1,000,000


Personal and Advertising Injury Limit

$1,000,000
16.3 Comprehensive Automobile Liability Insurance covering the ownership, operation and maintenance of all owned, non-owned and hired motor vehicles used in connection with the performance of this Agreement, with limits of at least $1,000,000 per occurrence for bodily injury and property damage.

16.4 The insurance limits required herein may be obtained through any combination of primary and excess or umbrella liability insurance.  Supplier shall forward to Vendor certificate(s)of such insurance upon execution of this Agreement and upon any renewal of such insurance during the term of this Agreement.  The certificate(s) shall provide that (1) Vendor (and its participating affiliates) be named as an additional insured(s) as their interest may appear with respects this Agreement; (2) thirty (30) days prior written notice of cancellation, material change or exclusions to the policy shall be given to Vendor; (3) coverage is primary and not excess of, or contributory with, any other valid and collectible insurance purchased or maintained by Vendor. 

16.5 Any additional or different insurance requirements shall be specified in Module(s), Schedule(s) or Attachment(s) to this Agreement.

[OPTIONAL LANGUAGE: If Products may contain any hazardous materials, include the following section]

17 Hazardous Materials:  

17.1 In connection with its activities under this Agreement, Supplier will comply with all applicable provisions of the Hazardous Materials Transportation Act (49 USC 1801, et seq.), the Resource Conservation and Recovery Act (42 USC 6901, et seq.), the Toxic Substances Control Act of 1976 (15 USC 2601, et seq.), the Comprehensive Environmental Response, Compensation, and Liability Act of 1980 (42 USC 9601 et seq.), the Occupational Safety and Health Act of 1970, the Clean Air Act, the Clean Water Act, and any other applicable federal, state and local laws, ordinances, rules, regulations, court orders, and governmental or regulatory agency orders governing Hazardous Materials or safety, including but not limited to state and federal motor carrier safety regulations, the DPT Hazardous Materials regulations and any regulations governing conveyance, packaging, marking, identification, storage, handling and/or disposition of Hazardous Materials, or governing any accidents or incidents involving Hazardous Materials, all as they may be amended or supplemented from time to time. Supplier will furnish Vendor with Material Safety Data Sheets that comply with laws and other environmental compliance data requested by Vendor.

17.2 “Hazardous Materials” means any hazardous, radioactive, or toxic substance, material or waste defined or regulated as such in or under any environmental, health or safety law including without limitation, asbestos, and those hazardous materials, substances, and wastes defined as such by the United States Department of Transportation, Occupational Safety and Health Administration, Environmental Protection Agency or the Nuclear Regulatory Commission through their enabling statutes, or regulations, orders or rules.

17.3 Supplier will immediately remedy any noncompliance and indemnify and hold Vendor harmless from any claims, liabilities and damages, including but not limited to attorneys’ fees, costs of defense, clean up costs, response costs, costs of corrective action, costs of financial assurance, and/or natural resource damages, that may arise, or be imposed on, be incurred by, be asserted against or be sustained by Vendor by reason of Supplier’s failure to comply with this Section.

END OF OPTIONAL LANGUAGE.  DELETE UNWANTED LANGUAGE AND/OR RED BANNERS

18 Safety, Health and Accident Reports:  

The safety and health of Supplier's employees and agents while on Vendor's premises will be the sole responsibility of Supplier.  While on “Vendor’s” premises, Supplier and its employees and agents will comply with Vendor's rules and regulations, as well as all local, state and federal environmental, health and safety requirements, including those relating to the use and handling of hazardous materials.  Supplier will immediately report to Vendor any accidents, injuries or property damage arising from the performance of this Agreement. Supplier will provide Vendor with copies of any safety, health or accident reports that Supplier files with any third party with respect to Supplier's performance of this Agreement.

19 Compliance with Laws:  

Supplier will, at its expense, obtain all permits and licenses, pay all fees, and comply with all federal, state and local laws, ordinances, rules, regulations and orders applicable to Supplier's performance under this Agreement including, without limitation, The Telecommunications Act of 1996.

20 Termination:  

20.1 Vendor will have the right to terminate this Agreement, in whole or in part, for its convenience immediately upon written notice to Supplier.

20.2 This Agreement shall terminate, without notice, (i) upon the institution by or against either party of insolvency, receivership or bankruptcy proceedings, (ii) upon either party’s making an assignment for the benefit of creditors, or (iii) upon either party’s dissolution or ceasing to do business.

20.3 Either party may terminate this Agreement by written notice to the other in the event that the other party breaches this Agreement and fails to cure such breach to the non-breaching party's satisfaction within thirty (30) days of written notice specifying the breach.

21 Dispute Resolution:  

21.1 The parties shall attempt in good faith to resolve any dispute arising out of or relating to this Agreement promptly by negotiation between executives who have authority to settle the controversy and who are at a higher level of management than the persons with direct responsibility for administration of this Agreement.  Any party may give the other party written notice of any dispute not resolved in the normal course of business.  Within fifteen (15) days after delivery of the notice, the receiving party shall submit to the other a written response.  The notice and the response shall include (a) a statement of each party’s position and a summary of arguments supporting that position and (b) the name and title of the executive who will represent that party and of any other person who will accompany the executive.  Within thirty (30) days after delivery of the disputing party’s notice, the executives of both parties shall meet at a mutually acceptable time and place, and thereafter as often as they reasonably deem necessary, to attempt to resolve the dispute.  All reasonable requests for information made by one party to the other will be honored.  All negotiations pursuant to this clause are confidential and shall be treated as compromise and settlement negotiations for purposes of applicable rules of evidence.

21.2 Any dispute arising out of or relating to this Agreement, including the breach, termination or validity hereof, that has not been resolved by negotiation as provided herein within ninety (90) days of the initiation of such procedure, shall be settled by arbitration pursuant to the Federal Arbitration Act, 9 U.S.C. §. 1 et seq.  The arbitration shall be conducted in accordance with the JAMS Comprehensive Arbitration Rules, but need not be administered by JAMS unless the parties cannot otherwise agree upon the selection of an arbitrator within thirty (30) days of the receipt of a written demand for arbitration.  In the event the parties cannot reach agreement on the selection of an arbitrator, either party may commence the arbitration process by filing a written demand for arbitration with JAMS, with a copy to the other party.   The written demand for arbitration called for by this paragraph shall contain sufficient detail regarding the party’s claims to permit the other party to understand the claims and identify witnesses and relevant documents.  

21.3 The arbitrator may, upon good cause shown, expand the discovery permitted by the JAMS rules and extend any applicable deadlines.  The arbitrator may decide a motion for summary disposition of claims or issues, either by agreement of all interested parties or at the request of one party, provided other interested parties have reasonable notice to respond to the request.  The arbitrator shall not have the authority to determine claims over which a regulatory agency has exclusive jurisdiction. The arbitrator shall not be empowered to award, nor shall any party be entitled to receive, any damages or awards that are barred by the “Limitation of Liability” Section of this Agreement. The arbitrator’s decision shall follow the plain meaning of the Agreement and shall be final, binding, and enforceable in a court of competent jurisdiction.  The arbitrator shall issue an award no later than sixty (60) days after the commencement of the arbitration hearing unless the parties agree otherwise.  Each party shall bear its own costs and attorneys’ fees and shall share equally in the fees and expenses of the arbitrator.  The arbitration proceedings shall occur in the Denver, Colorado metropolitan area.

21.4 Should it become necessary to resort to court proceedings to enforce a party’s compliance with the dispute resolution process set forth herein, and the court directs or otherwise requires compliance herewith, then all of the costs and expenses, including its reasonable attorneys fees, incurred by the party requesting such enforcement shall be reimbursed by the non-complying party to the requesting party. . Venue shall be deemed proper in the federal, state and county courts located in the City and County of Denver, State of Colorado, and said courts shall have exclusive jurisdiction over any such proceedings arising out of this Agreement. 

21.5 The parties agree to keep all disputes arising under this Agreement confidential except as necessary in connection with a judicial challenge to or enforcement of an award or unless otherwise required by law or judicial decision.  The arbitrator may issue orders to protect the confidentiality of proprietary information, trade secrets or other sensitive information.
22 Governing Law:

This Agreement will be governed by the laws of the State of Colorado without reference to its choice of law rules.

23 No Obligations to Purchase or License:  

Nothing in this Agreement or any Schedule shall be deemed to create any obligation on Vendor to license, purchase or use any other products, software, or services of the Supplier, nor will any usage hereunder be deemed acceptance of any Products or a commitment to purchase such Products.  It is expressly understood and agreed that this Agreement does not grant to Supplier any exclusive privileges or rights to provide products, software or services to Vendor and Vendor may contract with other suppliers without limitation.

24 Assignment and Delegation: 

The rights and obligations of each party will be binding upon and inure to the benefit of its successors and assigns; provided, however, that Supplier may not assign this Agreement, in whole or in part, without the prior written consent of Vendor.  Any attempted assignment by Supplier without “Vendor’s” prior written consent shall be null and void.

25 Notices:  

Notices required under this Agreement will be sent to the addresses of the parties stated below.  Notice will be deemed given: (a) on the 1st day after deposit with an overnight courier, charges prepaid; (b) as of the day of receipt, if sent via first class U.S. Mail, charges prepaid, return receipt requested; and (c) as of the day of receipt, if hand delivered.
26 Advertising; Publicity:  

Neither party will use the other party's names, marks, codes, drawings or specifications in any advertising, press release, promotional effort or publicity of any kind without the prior written permission of the other party.

27 Remedies:

No remedy specified in this Agreement will limit “Vendor’s” other rights and remedies under this Agreement, at law or in equity.

28 Waiver:  

Any waiver by either party of a breach of any provision of this Agreement will not operate as or be construed to be a waiver of any other breach of that or any other provision of this Agreement.  Any waiver must be in writing.  Failure by either party to insist upon strict adherence to any provision of this Agreement on one or more occasions will not deprive such party of the right to insist upon strict adherence to that or any other provision of this Agreement.

29 Modifications or Amendments: 

Any modifications or amendments to this Agreement must be in writing and signed by both parties.

30 License Option:  

If Vendor desires to purchase Products, software and/or associated Services, the parties shall negotiate in good faith the terms of a new agreement which shall supersede this Agreement.
31 Survival:  

The provisions of this Agreement that, by their sense and context are intended to survive performance by either or both parties, shall also survive the completion, expiration, termination or cancellation of this Agreement, including but not limited to the Sections entitled Representations and Warranties, Confidential Information, Indemnification, Limitation of Liability, Compliance with Laws and Dispute Resolution will survive the expiration or termination of this Agreement or any Order.  Expiration or termination of this Agreement will not relieve either party from its obligations arising hereunder prior to such expiration or termination.
32 Severability:  

The determination that any provision of this Agreement is invalid or unenforceable will not invalidate this Agreement, and this Agreement will be construed and performed in all respects as if such invalid or unenforceable provision was omitted insofar as the primary purpose of this Agreement is not frustrated.

33 Entire Agreement: 

This Agreement, together with all Schedules, exhibits and Orders, contains the entire understanding between the parties with respect to the subject matter herein contained and supersedes all prior oral and written understandings, arrangements and agreements between the parties relating thereto. Notwithstanding the foregoing, any non-disclosure or confidentiality agreement entered into by the parties in advance of this Agreement will remain effective according to its terms.

The parties, intending to be legally bound, have caused this Agreement to be executed as of the Effective Date.

	Vendor Business Resources, Inc. 
	
	Supplier

	
	
	

	(Authorized Signature)
	
	(Authorized Signature)

	
	
	

	(Print or Type Name of Signatory)
	
	(Print or Type Name of Signatory)

	
	
	

	(Title)
	
	(Title)

	
	
	

	(Execution Date)
	
	(Execution Date)


Address for Purposes of Notices:

                    Address for Purposes of Notices:

SCHEDULE __

to

PRODUCT EVALUATION AGREEMENT NO. _____

This Schedule is attached to and made a part of the Agreement.  In the event that any term of this Schedule conflicts with anything contained in the Agreement, this Schedule will control for purposes of this Schedule only. Unless otherwise defined herein, all capitalized terms in this Schedule will have the meanings set forth in the Agreement.
Supplier will provide the following Products for evaluation to ____________ [identify applicable Vendor Affiliate ]:
TERM/DURATION OF EVALUATION: ______________________.

PRODUCTS.

Product Name: 



Product Description: 



Documentation: 



SOFTWARE.

Software Name: 



Software Description: 



Documentation: 



SITE.

Vendor Site: 








Site Preparation to be Performed by Vendor: 








Delivery Terms:  


Delivery Date(s): 
 

SERVICES. [Describe all Services to be performed by Supplier]

Installation:  












Training:  












Support Services: 
Phone Support.  Supplier will provide phone support for technical support and error report and resolution.  Calls will be placed by Vendor designated representative(s).  Phone support will be available between the hours of 7:00 a.m. to 6:00 p.m. Mountain Time, Monday through Friday; provided, however, that for Priority 1 Errors, phone support will be available twenty-four (24) hours a day, Monday through Sunday, including holidays.

Severity Levels and Error Resolution Process.  If Vendor believes that there is an error in a Product, Vendor will notify Supplier and provide adequate information and access to the Site to enable Supplier to identify errors.  Supplier will promptly investigate the error and advise Vendor of its plans to correct the error.  Errors will be prioritized as follows:

Priority 1 Error (Emergency).  Product is unusable, produces incorrect results, or fails catastrophically in response to internal errors, user errors, or incorrect input files.  The Product does not perform most of its documented functions.  Performance is materially degraded.  Supplier will promptly respond and will use best efforts to provide a resolution within thirty-six (36) hours of receipt of an error report.

Priority 2 Error (Detrimental).  Product is usable, performs most, but not all of its documented functions.  Supplier will use its best efforts to provide a resolution within five (5) business days of receipt of an error report.

Priority 3 Error (Inconvenient).  Product is usable but due to an error does not provide the function in the most convenient way.  Supplier will use its best efforts to provide a fix within thirty (30) calendar days of receipt of an error report.

The parties, intending to be legally bound, have caused this Schedule to be executed on the dates set forth below.

	Vendor Business Resources, Inc., as agent for Vendor
	
	Supplier

	
	
	

	(Authorized Signature)
	
	(Authorized Signature)

	
	
	

	(Print or Type Name of Signatory)
	
	(Print or Type Name of Signatory)

	
	
	

	(Title)
	
	(Title)

	
	
	

	(Execution Date)
	
	(Execution Date)

	
	
	


