



Exhibit [ ] 
Quality Level Agreement 
1. OVERVIEW 

The parties hereto have entered, or are entering, into a Software Development Agreement (.Development Agreement.). This Exhibit [__] is a quality level agreement (“Quality Level Agreement,” or “QLA”), which describes: (i) Contractor’s obligation to meet certain Quality Levels with respect to the software being developed; and (ii) certain remedies for Customer in the event of breach by Contractor of such commitments. These obligations and remedies are an addition to any obligations and remedies stated in the Development Agreement. By execution by both parties below, this QLA is hereby incorporated into, and made a part of, the Development Agreement. 
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2. SCOPE AND LIMITATIONS 

Software developed for Customer must be developed in accordance with specific quality levels in order to promote necessary reliability, interoperability, time to market, and other desired attributes. 

2.1. The Customer may establish and manage separate QLAs with third parties to assure quality of other components and processes not managed by Contractor. 

2.2. This Agreement applies to all software that Contractor may develop, or is developed under Contractor’s control, for Customer under the Development Agreement unless an explicit exception is made in writing signed by both parties. 

2.3. This Agreement does not apply to software that is not developed under Contractor’s direct control. 

3. DEFINITIONS/DESCRIPTIONS 

For purposes of clarity, a definition/description of certain terms is provided below. Any terms not defined herein shall have the meanings ascribed to them in the Development Agreement or those meanings generally ascribed to them in standard industry practice. 

3.1. Code Coverage: a measurement of the combination of both line and condition coverage. 

3.2. Line Coverage: a measurement of code execution that shows what percentage of lines of code is executed at least once during test execution. 

3.3. Condition Coverage: a measurement of code execution that shows what percentage of all Boolean conditions in a unit of code has occurred at least once during test execution. 

3.4. Overrides: an indicator used to identify a class or method that is excluded from developer testing or has had its acceptance criteria changed from the project standards. 

3.5. Test Assertions: Boolean expressions that describe intended behavior for a class, method, or outcome. Test Assertions represent a type of Test Point. 

3.6. Test Points: provide an objective measurement of a developer testing effort. They indicate how many things are being checked in the classes and methods in a software project. A “test point” is defined as a programmatic expression that resolves into a Boolean (true/false) result. 

3.7. % of Classes w/ Test Point(s): provides an objective measurement of the number of classes that have at least one test point associated with them. 

3.8. % of Methods w/ Test Point(s): provides an objective measurement of the number of methods in the system that have at least one test point associated with them. 

3.9. % of Outcomes w/ Test Point(s): provides an objective measurement of the total number of outcomes that have at least one test point associated with them. 

3.10. Software Build: collect and compile application components into an executable version of the product. For pre-release versions of the product, it is identified by a build number, rather than by a release number. 

3.11. Management Dashboard Reports: reports created by the Agitar Management Dashboard that analyze code, agitation results, and results of any JUnit tests associated with the classes in the project. 

3.12. Code Rules: a set of conventions that are defined to codify team coding standards. Violations of code rules may alert developers to potential code defects. Such violations are reported as part of the agitation results in the Management Dashboard. 

3.13. Agitation Notes: text added in AgitarOne to an object to document and describe testing strategy, known problems, or other reason for treating object differently than others. 

4. ONGOING DEVELOPMENT PROCESS, DOCUMENTATION, REPORTING, AND METRICS GENERATION 

4.1. Daily Software Builds 

Contractor agrees to perform software builds on a daily basis, and will run the full set of unit-tests against the build in the form of a regression test. Contractor will make the results of the build, including status, errors, and warnings, available to Customer. 

4.2. Ownership of Classes 

Contractor agrees to assign an owner to all classes in project, and document that ownership in AgitarOne. 

4.3. Management Dashboard Reports 

Contractor agrees to generate Management Dashboard Reports on all builds, and make those reports available to Customer. 

4.4. Documentation 

Contractor agrees to document all overrides in the form of Agitation Notes, providing reasons why object was manually excluded from testing. 

4.5. Code-Rule Definitions 

Contractor and Customer will agree on a set of code-rule definitions to codify team coding standards. These code rules will be checked as part of the daily build process. 

4.6. Reporting 

Contractor will provide to Customer a written report on a mutually agreed upon periodic schedule. Contractor will provide the following as part of the report: 

1) Any discovered issues regarded by Contractor as significant and appropriate resolution plans 

2) A summary of actions taken or planned to remedy any failure by Contractor to meet any of the Quality Levels set forth in this Exhibit 

3) Progress against plans sent by Contractor to Customer as part of section 6.1 “Ongoing Quality Measurement and Notification.”
For avoidance of doubt, the foregoing reports are in addition to any reports and analytics described in the Development Agreement. Contractor will make this information available through Contractor’s Reporting implementation which will be available via a URL to be assigned to Customer by Contractor. The Reporting implementation will also allow Customer to access and download these reports securely. 

5. DELIVERY AND ACCEPTANCE 

Unless a specific exception is made in writing and signed by both parties, all software deliverables specified in the Development Agreement submitted for Customer acceptance will be required to comply with the Quality Levels set forth below (in addition to any other standards for acceptance set forth in the Development Agreement) prior to acceptance by Customer. 

6. QUALITY LEVELS 

6.1. Ongoing Quality Measurement and Notification 

For each of the metrics specified in the “Threshold for Ongoing Notification” column in Table 1 below, Contractor will immediately notify Customer if any metric is not in compliance with daily threshold for more than 4 consecutive days. Contractor will immediately notify Customer if Contractor is unable to successfully create a build for more than 4 consecutive days. This notice will include (i) a reasonable explanation for the delay and (ii) a good faith schedule and plan for correction. This notice will not constitute an excuse or waiver of performance. 

6.2. Final Quality Levels 

Contractor will develop the software so that, for each software deliverable submitted for acceptance, all of the applicable quantitative measurements set forth in the first column of Table 1 below (each, a “Metric”) satisfy the corresponding specifications set forth in the second column of Table 1 below (each, a “Standard”). 

With each deliverable submitted for acceptance, Contractor shall provide evidence of compliance with the above requirement and shall sign-off on the statement of compliance. If the measurement under any Metric does not satisfy one or more of its corresponding Standards, then Customer shall have the right not to accept the non-compliant software and any other software that interoperates with or is affected by the non-compliant software, even if previously accepted, and Contractor promptly shall correct the software so that the software satisfies all applicable Standards and redeliver the corrected software. 
Table 1: Required Quality Levels for Software Acceptance 
	Metric 
	Standard for Final Acceptance 
	Threshold for Ongoing Notification 

	Total number of test points 
	Equal to the number of project methods + number of project classes 
	Less than 0.8 * (number of project methods + number of project classes) 

	Total failures / total test points 
	Less than 0.1% 
	More than 0.5% 

	Overall project code coverage percentage 
	70% 
	Less than 50% 

	Code coverage percentage per class 
	70% 
	Less than 50% 

	Percentage of classes with test points 
	95% 
	Less than 80% 

	Percentage of methods with test points 
	80% 
	Less than 60% 

	Percentage of outcomes with test points 
	70% 
	Less than 50% 

	Total classes with overrides 
	Less than 2% of total project classes. Customer has right to examine and disagree with overrides. 
	More than 5% 

	Total methods with overrides 
	Less than 2% of total project methods. Customer has right to examine and disagree with overrides. 
	More than 5% 


6.3. Notice of Delayed Resolution 
Contractor will keep Customer apprised of its progress toward resolution of any non-compliance. If Contractor is unable to promptly resolve a problem, then Contractor will immediately notify Customer. This notice will include (i) a reasonable explanation for the delay, and (ii) a good faith schedule and plan for correction. This notice will not constitute an excuse.  

7. REMEDIES 

7.1. [CUSTOMER SPECIFIC:] 

7.2. [RESERVED: In the event that the Customer agrees to accept the software without full compliance, the Contractor will credit the Customer 5% of the contract value for each non-compliant Metric.] 

8. TERMINATION 
In the event that the Contractor is unable to achieve compliance with applicable Quality Levels by the date(s) required in the Development Agreement, then Customer shall have the right to terminate the Development Agreement and obtain a refund of any amounts previously paid by Customer. Unless and until such termination occurs, Contractor shall, at no additional cost or expense to Customer, continue to attempt to remedy any non-compliance with Quality Levels using the process described in Section 6 until the problem is corrected, including, if necessary, furnishing personnel to work on site at Customer’s facility.
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