
EXHIBIT D5
Statement of Work (“SOW”)

BETWEEN SCIQUEST, Inc. (“SciQuest”) and University of Edinburgh (“CLIENT”)

DATED (THE “AGREEMENT”)

1. Executive Summary

Client seeks to upgrade its current installation of the SciQuest® Enterprise Reagent Manager™ solution developed by SciQuest to ERM™ to release 7.0.2 (“ERM”).   The objective of the project is to upgrade and configure ERM, which is currently installed and operational at the Client’s location in Edinburgh, Scotland, (“Client Site”).   
The existing ERM integrations with SciQuest HigherMarkets™ application and SpendDirector™hosted catalogs will remain with no required modifications.      
This Statement of Work (“SOW”) describes the scope of services necessary to complete the ERM upgrade.

2. Summary of SciQuest Services

SciQuest will provide the services set forth below and throughout this SOW. Additional details on services and Work Products are included in the remaining sections of this Exhibit. The following major activities are included in the scope of this project:

(a) Conduct project initiation and planning activities.

(b) Export Client’s current production ERM database and properties settings for use at SciQuest in configuration of the ERM solution
(c) Upgrade Client’s existing ERM database and properties settings to ERM 7.0.2 at SciQuest
(d) Configure a new ERM 7.0.2 installation with the upgraded ERM database and properties settings in Client’s test environment 
(e) Prepare and conduct a remote web meeting with Client core team to review key configurations in the current ERM release and how to configure these settings for UAT
(f) Complete configuration of ERM in preparation for UAT

(g) Support Client’s user acceptance testing (“UAT”)
(h) Prepare and conduct a remote web meeting with Client core team to review key ERM 7.0.2 functionality for Client’s preparation for UAT training and UAT.
(i) Adjust the configuration of Client’s test environment as needed, within the scope of this SOW.  

(j) Upgrade the ERM installation in the Client’s production environment and verify the installation
(k) Provide project team support for the first week of production operations and facilitate transition to SciQuest customer support

3. Summary of Client Responsibilities

Client agrees to undertake, at its expense, the following general responsibilities:

(a) Provide SciQuest with an export of the current production ERM database for use in configuration of the ERM solution

(b) Upgrade the infrastructure of the test and production environments as required for the upgrade to ERM 7.0.2 
(c) Coordinate participation in web conferences and make required staff and resources available.

(d) Plan and implement required process changes.

(e) Develop user acceptance test scripts in advance of the start of UAT.

(f) Plan, coordinate, and participate in UAT and UAT training.

(g) Document issues encountered during UAT in a single consolidated and prioritized list for review with SciQuest.

(h) Plan the production deployment.

(i) Distribute and install all required PC client software. 
(j) Provide remote VPN connection access to Client’s Site; Note that for the assumptions for this SOW, web meeting access does not provide sufficient capability to meet the remote access requirements for the project;  
(k) Provide LDAP/SSO user access for SciQuest to login to test ERM installation

4. Project Initiation Phase 

During the project initiation phase, Client and SciQuest will establish the project team and kick off the project. SciQuest will review with core project team members the project scope and goals, their roles and responsibilities, and the project operating procedures.
Project Initiation Responsibilities

	Task
	SciQuest Responsibilities
	Client Responsibilities

	Project Initiation
	· Lead kick off teleconference
· Confirm project team has thorough understanding of project timeline, goals and responsibilities


	· Identify Client project manager

· Identify core project team Organize and host project kick off meeting.

	Work Products
	· Project kick off meeting


	


Project initiation shall be considered accepted upon the conclusion of the project kick-off meeting.

(a) Project Organization. SciQuest and Client are responsible for establishing a core project team to support project implementation:

i. Core Project Team. Client and SciQuest will establish a core project team consisting of the Client project manager, the SciQuest project manager, technical manager, and identified representatives from the Client’s stakeholder teams. The core project team will perform the day-to-day activities required to implement the Solution. The SciQuest project manager and technical resources will coordinate with the Client project manager. The SciQuest project director will have overall responsibility for the implementation.

(b) Project Operating Procedures:  The following project operating procedures will be in place on this project:

ii. Acceptance Process. Client will be responsible for reviewing any work product that requires explicit Client acceptance within five (5) business days of its delivery. Client will document any adjustment advice to the work product in a single written document, representing the consolidated comments from the whole Client team. If SciQuest does not receive notice within the defined five-business-day period, each work product will be considered accepted. In the event that a work product requires adjustment, SciQuest will participate in a conference call to review the requested adjustments. The objective of this meeting will be to discuss and agree how the requested changes will be addressed. Within five (5) business days, SciQuest will provide a revised work product that incorporates the agreed adjustments. In the event that Client does not accept the revised work product, the parties may agree to repeat this review and acceptance process one additional time. 

iii. Project Plan. SciQuest will develop a project plan, using Microsoft Project™ 2007. Following Project Initiation, SciQuest will plan the project in detail and will review the plan with the core project team via conference call, make adjustments and agree upon a draft project plan. The resulting consolidated project plan should identify dependencies and communicate these dependencies to all involved in the project. Once the consolidated project plan is agreed upon by the parties, it becomes the project baseline and the reference point for any further change control. The project plan is a living document and is used for tracking and managing project activities until final Solution Acceptance, as defined in Section 7(f) herein. It is SciQuest’s responsibility to update and manage the project plan.
iv. Change Control Process. SciQuest projects follow a defined, standard “Change Control Process” as set forth in this Section 5(b)(iv). If during the course of a project, a scope or information change is identified, then the SciQuest project manager will document the change and any associated impacts to cost or schedule on a change authorization form. Once documented, the SciQuest project manager reviews the change with the Client project manager. Scope changes are defined as any modification to the agreed scope of a project, including but not limited to requirements, software modules, numbers of users, and extensions or changes to the baseline project plan as defined in Section 4(b)(iii) above. Project delays on the part of Client that impact the baseline project plan are scope changes and will require a change authorization form and associated costs. Delays in the project imposed by Client will be billed at the SciQuest retainer rate specified in Section 8 herein, for such time as Client wants to retain the SciQuest project team resources. SciQuest will work with Client to find ways to alleviate delays and/or fill gaps in the project timeline. Scope changes can require modification to cost, schedule, quality or other project deliverables and therefore require sign-off from the Client project manager. No work on scope changes will be conducted until sign off is obtained. Changes that impact scope require approval from the Client project manager and the SciQuest project manager.
5. Solution Build Phase

The Solution Build phase involves upgrading the software and completing the configuration and integration as documented in this SOW. Key tasks include upgrading and configuring Client’s test installation of ERM, upgrading Client’s database to current release,   and defining the UAT plan.

(a) Integration. The existing ERM integrations with SciQuest HigherMarkets™ application, SpendDirector™ hosted catalogs and LDAP/SSO will remain with no required modifications.   
SciQuest will test integrations at a SciQuest location of SciQuest’s discretion, to every extent reasonably possible. Areas that cannot be tested at a SciQuest location will be tested at the Client Site. The integrations are not subject to formal acceptance; acceptability will be determined during UAT.

(b) Bar Coding Hardware Procurement. It is not anticipated that there will be any hardware procurement necessary for the upgrades of the ERM instance. 
(c) Upgrading the Test Environment Infrastructure (Client Responsibility). SciQuest has provided Client with hardware and software requirements as part of the SciQuest ERM 7.0.2 Hardware / Software Guide.  Client is responsible for procuring, installing, and configuring all server hardware, communication interfaces, database licenses, other workstation client licenses, and all third party software required to support SciQuest ERM 7.0.2, unless otherwise defined in this SOW or authorized via a separate agreement. Any hardware and software must adhere and conform to SciQuest ERM product requirements as defined in this SOW.  Client must provide SciQuest with specifications for any non-supported hardware or software for SciQuest’s review and written approval. Client may involve SciQuest to assist in such procurement and installation activities with effort over and above this SOW.  These services will be priced separately pursuant to a separate agreement.   In particular, Client should anticipate that the upgrade for ERM 7.0.2 will require Oracle 10 or 11gi, , and Java 1.6.
(d) Network Performance (Client Responsibility). Client is also responsible for maintaining the satisfactory network performance needed to conduct the deployment of the production system. SciQuest can assist with network performance reviews and optimization on a time-and-materials basis. These services will be priced separately pursuant to a separate agreement.

(e) Process Change (Client Responsibility). Process change planning and implementation is Client’s responsibility. The workshop teams may identify process changes required to meet Client’s business objectives. As part of the planning process, Client and SciQuest will monitor the project plan and make any necessary adjustments to facilitate completion of process changes prior to UAT. Client will be solely responsible for implementing these process changes. At the discretion of Client, SciQuest can be engaged on a time and materials basis to assist in implementing these changes throughout the organization. These services are not covered under this SOW.    
(f) Access to Client Systems during installation, integration testing and production migration:  It is understood in the estimates and approach for this SOW that Client will provide remote VPN access to Client’s environment during this project.  SciQuest must be able to initiate a remote access session without intervention by Client personnel.  In particular, web conference access is not sufficient for this purpose.  Remote access includes (1) Remote Desktop access to application servers to install and run SciQuest software in test and production environments, (2) database access from the application server and (3) file transfer to the application server from SciQuest.  Client is responsible for maintaining sufficient availability for remote access to permit required installation and configuration activities, generally at least an hour of continuous operation without disconnection from the host.  Should Client be unable to provide remote access within these parameters, then the following contingency will take effect
i. SciQuest and Client will review the tasks within the baseline project plan for which remote access to Client’s environment is required and the estimates allotted to perform those tasks;

ii. SciQuest will promptly inform Client of time spent in excess of estimates due to remote access issues, and will provide Client with a monthly accounting of this time, and;

iii. Client agrees to pay additional professional services fees on a time and materials basis, to be invoiced monthly, according to the Professional Services rates as defined in Section 9(a) below
(g) User Acceptance Test Plan Development (Client Responsibility). In order to provide productive and expeditious UAT, the SciQuest ERM training manuals will be used as the baseline scenarios for testing of functional areas within the UAT plan. Client will add scenarios to address integrations and non-standard functionality. The plan should, at a minimum, detail (i) the participants in the test, including who will test which area when, and (ii) the acceptance criteria. The production of a reasonable UAT plan will be the sole responsibility of Client. The UAT plan must be completed and available for review by SciQuest prior to the start of UAT.

6. Solution Deployment Phase

The key objectives of Solution Deployment are to validate acceptability of the system and deploy it into a production environment. Solution Deployment involves UAT training and UAT, Solution Acceptance, and deploying the application into the production environments:
(a) Complete Test Environment configuration. SciQuest will complete the configuration and integration of SciQuest ERM software in the designated environment for UAT.
Installation Responsibilities

	Task
	SciQuest Responsibilities
	Client Responsibilities

	Installation
	· Upgrade and configure Client’s existing test installation of ERM
· Test software and integration points

· Document any changes to the delivered baseline system
	· Make server hardware available to SciQuest for software installation

· Provide all test data and interfaces to SciQuest, as agreed in the project plan
· Provide SciQuest with LDAP/SSO user access to the ERM test environment from installation through completion of UAT.

· Make system administration personnel available to SciQuest (Oracle data base administrators, network engineers etc.) to grant system privileges and make system changes as necessary

· Install SciQuest ERM software on workstation clients
· Provide remote access to test application server and database for troubleshooting
· Provide appropriate technical staff to manage this system(s)

	Work Products
	· Upgraded and configured SciQuest ERM software

· Upgraded and configured test database schema
	· Access to Server hardware for SciQuest ERM test installation

· Remote connectivity for SciQuest laptop

· Installed workstation clients


The test database schema will be a copy of the configured database made earlier at SciQuest as part of initial database upgrade at SciQuest. Upgrade Installation is not subject to formal acceptance. SciQuest will perform the upgrade installation remotely.   Following installation, SciQuest will perform an operational test of the ERM installation.   Once this test is successfully completed, SciQuest will notify Client in writing that the installation is complete and ready for the start of UAT testing.  Installation into test environment will be considered complete when SciQuest provides such notification to Client (“Solution Installation”).
i. In order to permit SciQuest to upgrade and configure Client’s ERM test and production application servers, Client will provide SciQuest with Administrative account access to these servers, in particular with the permission to edit the registry.  
(b) IT Configuration Testing: The purpose of IT Configuration testing is to verify the configuration of the Solution and its operation prior to the start of UAT. SciQuest and Client will jointly define the scenarios to be executed during IT Configuration testing.  During IT Configuration testing, SciQuest and Client IT staff supporting the installation (particularly, HigherMarkets, SpendDirector, LDAP/SSO) will execute test scenarios to confirm the expected operation of the solution configuration.  The planned test period for IT Configuration testing is one (1) working day.  If any severity 1 errors, as defined in Section 7(e) herein, are encountered during IT Configuration testing, such errors will be corrected prior to start of UAT training.  When IT Configuration test scenarios have been successfully completed, SciQuest will notify Client that the test environment is ready for UAT training and start of UAT.
(c) ERM 7.0.2 Functionality Review . Training the UAT participants helps maximize the value of UAT. To help Client prepare ERM 7.0.2 UAT training, SciQuest will conduct a web meeting to review new and modified functionality in ERM 7.0.2.  This meeting, along with standard ERM training materials will provide Client with the information to prepare Training and UAT participation.  
.

UAT Training Responsibilities

	Task
	SciQuest Responsibilities
	Client Responsibilities

	UAT Training
	· Prepare and conduct ERM 7.0.2 Functionality review web session.  Deliver and training documentation
	· Schedule and coordinate ERM 7.0.2 Functionality review web session participation 

· Provide the facility and all computer resources and projection devices used for training

· Provide SciQuest with access to the training facility for one (1) full workday prior to the commencement of training

· Provide formal acceptance on completion of training

	Work Products
	· ERM 7.0.2 Functionality Review web session
· Training manuals
	


(d) User Acceptance Testing (UAT). The UAT plan will govern the UAT. The goal of UAT is to exercise the appropriate application processes in sufficient detail to confirm that the agreed functions have been delivered as defined in this SOW.  Client personnel will conduct the testing at the Client Site.  The total test period will not exceed five (5) business days and will be governed by the acceptance process defined in Section 5(b)(ii).
UAT Responsibilities

	Task
	SciQuest Responsibilities
	Client Responsibilities

	UAT
	· One (1) SciQuest project manager and one (1) SciQuest technical consultant shall be available for a total of two (2) days for remote support for issue resolution.

· SciQuest has budgeted a total of  two (2) days for UAT support.
	· Conduct UAT and exercise software according to UAT plan

· Provide VPN network access to SciQuest for issue resolution purposes

· Produce a consolidated list of required configuration adjustments at the conclusion of the UAT

	Work Products
	
	· Consolidated list of required configuration adjustments


UAT will be performed at Client’s Site. Any software errors found during UAT will be assigned one of the following severity levels by mutual agreement:

i. Severity 1 Error.  Any error that results in the SciQuest ERM system being totally or partially inoperative, including, but not limited to, total system failure, data loss, data corruption, or a processing of functions and processes so slow as to render the product unusable, or any Severity 2 error where a mutually agreeable and acceptable workaround between Client and SciQuest cannot be established.

ii. Severity 2 Error.  An error causing functionality to be materially different from the functionality documented in SciQuest-supplied training materials, and which functionality has been designated by the Client to be a key functionality, and for which an acceptable workaround can be implemented such that the system may be used in production.

iii. Severity 3 Error.  Any error wherein one or more functions do not operate optimally but where the impact on functionality and/or usability is defined by Client to be minor and results in an acceptable disruption to Client’s workflow processes.

iv. Severity 4 Error.  Any error that cannot be categorized as belonging to any higher severity level, including, but not limited to, a cosmetic or documentation error.

NB:  Excluded from software errors are any product enhancements, product extensions or functionality/product redesigns.

(e) UAT Adjustment. At the conclusion of UAT, Client will provide SciQuest with a list of requested configuration adjustments to its SciQuest ERM installation. SciQuest will then conduct one UAT review meeting via teleconference. Client and SciQuest will review jointly the outstanding items and agree on the configuration adjustments that are within the scope of the project budget and the Solution Specification. Reported software errors will be dealt with as follows:

i. Severity 1 Errors.  SciQuest shall use commercially reasonable efforts to fix Severity 1 errors and issue a software patch or replacement as soon as possible.  Upon issue of such software, Client will undertake immediately to test same to verify resolution of the reported Severity 1 error(s). In the event that a Severity 1 error creates a condition that prohibits continuance of the acceptance test, testing activities will halt until the patch or replacement software is provided.

ii. Severity 2 Errors.  SciQuest will use commercially reasonable efforts to fix Severity 2 errors in the next scheduled release of the SciQuest ERM software, unless mutually agreed to defer or to not complete

iii. Severity 3 and 4 Errors.  SciQuest will consider Severity 3 and 4 errors as candidates for future scheduled releases of the SciQuest ERM software, but is not contractually obligated to do so.

Client will provide to SciQuest written notification of acceptance of the software upon completion of UAT and the satisfactory resolution of all Severity 1 errors reported during the timeframe of the test. Requests for adjustments outside the scope of this SOW will require a change order. SciQuest will use commercially reasonable efforts to incorporate the agreed configuration adjustments into the production version of the system. Upon completing the adjustments, SciQuest will make the test environment available to Client for acceptance. Successful completion of agreed adjustments will constitute the final acceptance criteria for SciQuest ERM.  
(f) Solution Acceptance. The SciQuest solution described in this SOW requires formal acceptance via a deliverable acceptance form to be signed by Client. Signed acceptance of the SciQuest solution is based upon completion of the following milestones:

i. Configuration and Delivery. SciQuest has installed and/or configured the SciQuest ERM and SciQuest Spend Director solutions in Client’s test and production environments and Client has access to the solution as defined in this SOW.

ii. User Acceptance Test (UAT). Client has completed UAT, and SciQuest has addressed any adjustments to the solution, according to severity guidelines in this SOW.  

“Solution Acceptance” requires Client’s formal acceptance of the Solution via a signed Deliverable Acceptance Form, which Client shall not unreasonably withhold. All work products and services covered under this SOW, shall be considered successfully completed upon Solution Acceptance, as set forth in this Section 7. Alternatively, placement of the Solution or any part of the Solution, into production or the carrying out of production transactions on the part of Client constitutes Solution Acceptance
(g) Solution Deployment :  Solution Deployment involves configuring and deploying SciQuest ERM for production.   SciQuest can provide lecture-style training although deployment training is not included in this SOW.
Solution Deployment Responsibilities

	Task
	SciQuest Responsibilities
	Client Responsibilities

	Solution Deployment
	· Upgrade and configure SciQuest ERM on the production hardware

· Upgrade the production database schema and configure the production database

· Verify the handover of the system support to Client support staff

· Provide project team support for first week of production operations before turnover to SciQuest support
	· Prepare deployment plan

· Host and attend production deployment meeting

· Upgrade the infrastructure of the production environment as required for ERM 7.0.2 (as was done for the test environment in section 6(c))

· Take ownership of SciQuest ERM installations at Client site
· Prepare training plan, schedule and deliver end-user training

· Internally market SciQuest ERM after deployment

	Work Products
	· Configured, loaded production system


	· Production deployment plan

· Training deployment


The production deployment meeting and Solution Deployment will be performed remotely and via remote access to Client’s Site.  
7. Project Investment

The following section outlines the required investment for SciQuest Professional Services to deliver the Solution.

(c) Investment Summary. The table below summarizes Client’s required investment in order for SciQuest to deliver the Solution.

Professional Services Investment Summary

	Item
	 Investment Amount

	SciQuest Professional Services
	$0

	Total Services Estimate
	$0

	Travel and Administrative Expenses Estimate 
	$0


The SciQuest Professional Services investment is a no-fee  scope of this SOW. Travel and other expenses will be invoiced for real and actual expenses. Travel time will be invoiced on a monthly basis, using standard, per-diem rates as shown below. SciQuest recommends that Client plan for a contingency budget of twenty percent (20%) to allow for scope changes that might arise. Per-diem rates for SciQuest personnel, which shall be used for time and materials invoice purposes, are listed in the table below.

SciQuest Professional Services Rates

	Resource
	Daily Rate

	Project Manager
	$2,000

	Technical Manager
	$2,000


Project Authorization. Costs, such as authorized change orders, authorized purchase orders, and travel and administrative expenses will be billed on a monthly basis. The terms and conditions that govern this engagement are defined the Software License Agreement between Client and SciQuest. All funds are stated in US dollars and are payable in US currency. The above prices do not include any local taxes. Such taxes, including VAT, will be at Client’s charge.

8. Acceptance

IN WITNESS WHEREOF, each party hereto has caused this Exhibit to be executed by its duly authorized representative.

	UNIVERSITY OF EDINBURGH
By:




(Signature)

Name:




(Print Name)

Title:



Date:



	SciQuest, Inc.

By:





(Signature)

Name:




(Print Name)

Title:



Date:
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