
AUTHORIZED 
INFORMATION TECHNOLOGY SCHEDULE PRICELIST
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY 
EQUIPMENT, SOFTWARE AND SERVICES
Special Item No. 132-32 Term Software Licenses
Special Item No. 132-34 Maintenance of Software as a Service
Special Item No. 132-51 Information Technology Professional Services 
Special Item No. 132-52 Electronic Commerce and Subscription Services

Note:  All non-professional labor categories must be incidental to and used solely to support hardware, software and/or professional services, and cannot be purchased separately.
SPECIAL ITEM NUMBER 132-32 - TERM SOFTWARE LICENSES
Software maintenance as a product includes the publishing of bug/defect fixes via patches and updates/upgrades in function and technology to maintain the operability and usability of the software product.  It may also include other no charge support that are included in the purchase price of the product in the commercial marketplace.  No charge support includes items such as user blogs, discussion forums, on-line help libraries and FAQs (Frequently Asked Questions), hosted chat rooms, and limited telephone, email and/or web-based general technical support for user’s self diagnostics. 
Software maintenance as a product does NOT include the creation, design, implementation, integration, etc. of a software package.  These examples are considered software maintenance as a service – which is catagorized under a difference SIN (132-34).
FSC CLASS 7030 - INFORMATION TECHNOLOGY SOFTWARE
Large Scale Computers
Operating System Software
Application Software
Electronic Commerce (EC) Software
Utility Software
Communications Software
Core Financial Management Software
Ancillary Financial Systems Software
Special Physical, Visual, Speech, and Hearing Aid Software
Microcomputers
Operating System Software
Application Software
Electronic Commerce (EC) Software
Utility Software
Communications Software
Core Financial Management Software
Ancillary Financial Systems Software
Special Physical, Visual, Speech, and Hearing Aid Software
NOTE:  Offerors are encouraged to identify within their software items any component interfaces that support open standard interoperability.  An item’s interfaces may be identified as interoperable on the basis of participation in a Government agency-sponsored program or in an independent organization program.  Interfaces may be identified by reference to an interface registered in the component registry located at http://www.core.gov.
SPECIAL ITEM NUMBER 132-34 - MAINTENANCE OF SOFTWARE AS A SERVICE
Software maintenance as a service creates, designs, implements, and/or integrates customized changes to software that solve one or more problems and is not included with the price of the software. Software maintenance as a service includes person-to-person communications regardless of the medium used to communicate: telephone support, on-line technical support, customized support, and/or technical expertise which are charged commercially.  
Software maintenance as a service is billed arrears in accordance with 31 U.S.C. 3324.
SPECIAL ITEM NUMBER 132-51 - INFORMATION TECHNOLOGY (IT) PROFESSIONAL SERVICES
FPDS Code D301
IT Facility Operation and Maintenance
FPDS Code D302
IT Systems Development Services
FPDS Code D306
IT Systems Analysis Services
FPDS Code D307
Automated Information Systems Design and Integration Services
FPDS Code D308
Programming Services
FPDS Code D310
IT Backup and Security Services
FPDS Code D311
IT Data Conversion Services
FPDS Code D313
Computer Aided Design/Computer Aided Manufacturing (CAD/CAM) Services
FPDS Code D316
IT Network Management Services
FPDS Code D317
Creation/Retrieval of IT Related Automated News Services, Data Services, or 
Other Information Services (All other information services belong under Schedule 76)
FPDS Code D399
Other Information Technology Services, Not Elsewhere Classified
Note 1:
All non-professional labor categories must be incidental to and used solely to support hardware, software and/or professional services, and cannot be purchased separately.
Note 2:
Offerors and Agencies are advised that the Group 70 – Information Technology Schedule is not to be used as a means to procure services which properly fall under the Brooks Act.  These services include, but are not limited to, architectural, engineering, mapping, cartographic production, remote sensing, geographic information systems, and related services.  FAR 36.6 distinguishes between mapping services of an A/E nature and mapping services which are not connected nor incidental to the traditionally accepted A/E Services.
Note 3:
This solicitation is not intended to solicit for the reselling of IT Professional Services, except for the provision of implementation, maintenance, integration, or training services in direct support of a product.  Under such circumstances the services must be performance by the publisher or manufacturer or one of their authorized agents.
SPECIAL ITEM NUMBER 132-52 - ELECTRONIC COMMERCE AND SUBSCRIPTION SERVICES
FPDS Code D304
Value Added Network Services (VANs)
FPDS Code D304
E-Mail Services
FPDS Code D304
Internet Access Services
FPDS Code D304
Navigation Services
FPDS Code D399
Other Data Transmission Services, Not Elsewhere Classified - Except “Voice” and Pager Services
INTEUM COMPANY LLC
312 11th Ave West, Suite #201
Kirkland, Washington 98033-5326
425-522-4286
http://www.inteum.com


Contract Number:
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**will be furnished at time of award**
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General Services Administration
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Products and ordering information in this Authorized Information Technology Schedule Pricelist are also available on the GSA Advantage! System (http://www.gsaadvantage.gov).  
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INFORMATION FOR ORDERING ACTIVITIES
APPLICABLE TO ALL SPECIAL ITEM NUMBERS
SPECIAL NOTICE TO AGENCIES:  Small Business Participation
SBA strongly supports the participation of small business concerns in the Federal Acquisition Service. To enhance Small Business Participation SBA policy allows agencies to include in their procurement base and goals, the dollar value of orders expected to be placed against the Federal Supply Schedules, and to report accomplishments against these goals.  
For orders exceeding the micropurchase threshold, FAR 8.404  requires agencies to consider the catalogs/pricelists of at least three schedule contractors or consider reasonably available information by using the GSA Advantage! on-line shopping service (www.gsaadvantage.gov). The catalogs/pricelists, GSA Advantage! and the Federal Acquisition Service Home Page (www.gsa.gov/fas) contain information on a broad array of products and services offered by small business concerns. 
This information should be used as a tool to assist ordering activities in meeting or exceeding established small business goals. It should also be used as a tool to assist in including small, small disadvantaged, and women-owned small businesses among those considered when selecting pricelists for a best value determination. 
For orders exceeding the micropurchase threshold, customers are to give preference to small business concerns when two or more items at the same delivered price will satisfy their requirement.
1.
GEOGRAPHIC SCOPE OF CONTRACT:
Domestic delivery is delivery within the 48 contiguous states, Alaska, Hawaii, Puerto Rico, Washington, DC, and U.S. Territories.  Domestic delivery also includes a port or consolidation point, within the aforementioned areas, for orders received from overseas activities.
Overseas delivery is delivery to points outside of the 48 contiguous states, Washington, DC, Alaska, Hawaii, Puerto Rico, and U.S. Territories.
Offerors are requested to check one of the following boxes:
[X]
The Geographic Scope of Contract will be domestic and overseas delivery.
[  ]
The Geographic Scope of Contract will be overseas delivery only.
[  ]
The Geographic Scope of Contract will be domestic delivery only.
For Special Item Number 132-53 Wireless Services ONLY, if awarded, list the limited geographic coverage area: 
N/A
__________________________________________________________________________________________
2.
CONTRACTOR’S ORDERING ADDRESS AND PAYMENT INFORMATION:
Contractor must accept the credit card for payments equal to or less than the micro-purchase for oral or written orders under this contract.  The Contractor and the ordering agency may agree to use the credit card for dollar amounts over the micro-purchase threshold (See GSAR 552.232-79 Payment by Credit Card).   In addition, bank account information for wire transfer payments will be shown on the invoice.
The following telephone number(s) can be used by ordering activities to obtain technical and/or ordering assistance:
425-820-8415
3.
LIABILITY FOR INJURY OR DAMAGE
The Contractor shall not be liable for any injury to ordering activity personnel or damage to ordering activity property arising from the use of equipment maintained by the Contractor, unless such injury or damage is due to the fault or negligence of the Contractor.
4.
STATISTICAL DATA FOR GOVERNMENT ORDERING OFFICE COMPLETION OF STANDARD FORM 279: 
Block 9:  G.  Order/Modification Under Federal Schedule Contract    
Block 16:  Data Universal Numbering System (DUNS) Number: 960636546 
Block 30:  Type of Contractor: A.
Small Disadvantaged Business 
Block 31:  Woman-Owned Small Business - No
Block 37:  Contractor's Taxpayer Identification Number (TIN):  
Block 40:  Veteran Owned Small Business (VOSB): No
4a.
CAGE Code: 3M8K5
4b.
Contractor has registered with the Central Contractor Registration Database.
5.
FOB DESTINATION
6.
DELIVERY SCHEDULE
a.
TIME OF DELIVERY:  The Contractor shall deliver to destination within the number of calendar days after receipt of order (ARO), as set forth below:
SPECIAL ITEM NUMBER
DELIVERY TIME (Days ARO)
SIN 132-51                                                         Negotiated between ordering agency and contractor
       SIN 132-32                                                        Within five (5) business days from the Effective Date of the
                                                                                  license agreement Inteum shall deliver to Licensee an executed   
                                                                                  copy of the licensed SOFTWARE
7.
DISCOUNTS:  Prices shown are NET Prices; Basic Discounts have been deducted.
a.
Prompt Payment:  1% - 20/Net 30 days from receipt of invoice or date of acceptance, whichever is later.
b.
Quantity: None
c.
Dollar Volume: 2% on orders over $100,000
d.
Other Special Discounts (i.e. Government Education Discounts, etc.): None
8.
TRADE AGREEMENTS ACT OF 1979, as amended:
All items are U.S. made end products, designated country end products, Caribbean Basin country end products, Canadian end products, or Mexican end products as defined in the Trade Agreements Act of 1979, as amended.
9.
STATEMENT CONCERNING AVAILABILITY OF EXPORT PACKING:
10.
Small Requirements:  The minimum dollar of orders to be issued is $100.00.
11.
MAXIMUM ORDER (All dollar amounts are exclusive of any discount for prompt payment.)
a.
The Maximum Order for the following Special Item Numbers (SINs) is $500,000:
Special Item Number 132-3 - Leasing of Product
Special Item Number 132-4 – Daily / Short Term Rental
Special Item Number 132-8 - Purchase of Equipment
Special Item Number 132-9 - Purchase of Used or Refurbished Equipment
Special Item Number 132-12 - Equipment Maintenance 
Special Item Number 132-32 - Term Software Licenses
Special Item Number 132-33 - Perpetual Software Licenses
Special Item Number 132-34 - Maintenance of Software as a Service
Special Item Number 132-51 - Information Technology Professional Services
Special Item Number 132-52 - Electronic Commerce (EC) Services
Special Item Number 132-53 – Wireless Services
Special Item Number 132-54 – Commercial Satellite Communications (COMSATCOM) Transponded Capacity
Special Item Number 132-55 – Commercial Satellite Communications (COMSATCOM) Subscription Services

b.
The Maximum Order for the following Special Item Numbers (SINs) is $25,000:
Special Item Number 132-50 - Training Courses
c.
The Maximum Order for the following Special Item Numbers (SINs) is $1,000,000:
Special Item Number 132-60A-F – Access Certificates for Electronic Services (ACES) Program
Special Item Number 132-61 – Public Key Infrastructure (PKI) Shared Service Provider (SSP) Program
Special Item Number 132-62 – HSPD-12 Product and Service Components
d.
The Maximum Order for the following Special Item Numbers (SINs) is $150,000:
Special Item Number 132-100 - Ancillary Supplies and/or Services
12.
ORDERING PROCEDURES FOR FEDERAL SUPPLY SCHEDULE CONTRACTS
Ordering activities shall use the ordering procedures of Federal Acquisition Regulation (FAR) 8.405 when placing an order or establishing a BPA for supplies or services.  These procedures apply to all schedules.
a.
FAR 8.405-1 Ordering procedures for supplies, and services not requiring a statement of work.
b.
FAR 8.405-2 Ordering procedures for services requiring a statement of work.
13.
 FEDERAL INFORMATION TECHNOLOGY/TELECOMMUNICATION STANDARDS REQUIREMENTS:  ordering activities acquiring products from this Schedule must comply with the provisions of the Federal Standards Program, as appropriate (reference:  NIST Federal Standards Index).  Inquiries to determine whether or not specific products listed herein comply with Federal Information Processing Standards (FIPS) or Federal Telecommunication Standards (FED-STDS), which are cited by ordering activities, shall be responded to promptly by the Contractor.
13.1
FEDERAL INFORMATION PROCESSING STANDARDS PUBLICATIONS (FIPS PUBS): Information Technology products under this Schedule that do not conform to Federal Information Processing Standards (FIPS) should not be acquired unless a waiver has been granted in accordance with the applicable "FIPS Publication."  Federal Information Processing Standards Publications (FIPS PUBS) are issued by the U.S. Department of Commerce,  National Institute of Standards and Technology (NIST), pursuant to National Security Act.  Information concerning their availability and applicability should be obtained from the National Technical Information Service (NTIS), 5285 Port Royal Road, Springfield, Virginia  22161.  FIPS PUBS include voluntary standards when these are adopted for Federal use.  Individual orders for FIPS PUBS should be referred to the NTIS Sales Office, and orders for subscription service should be referred to the NTIS Subscription Officer, both at the above address, or telephone number (703) 487-4650.
13.2
FEDERAL TELECOMMUNICATION STANDARDS (FED-STDS):  Telecommunication products under this Schedule that do not conform to Federal Telecommunication Standards (FED-STDS) should not be acquired unless a waiver has been granted in accordance with the applicable "FED-STD."  Federal Telecommunication Standards are issued by the  U.S. Department of Commerce, National Institute of Standards and Technology (NIST), pursuant to National Security Act. Ordering information and information concerning the availability of FED-STDS should be obtained from the GSA, Federal Acquisition Service, Specification Section, 470 East L’Enfant Plaza, Suite 8100, SW, Washington, DC  20407, telephone number (202)619-8925.  Please include a self-addressed mailing label when requesting information by mail.  Information concerning their applicability can be obtained by writing or calling the U.S. Department of Commerce, National Institute of Standards and Technology, Gaithersburg, MD  20899, telephone number (301)975-2833.
14.
CONTRACTOR TASKS / SPECIAL REQUIREMENTS (C-FSS-370) (NOV 2003)  
(a)
Security Clearances:  The Contractor may be required to obtain/possess varying levels of security clearances in the performance of orders issued under this contract.  All costs associated with obtaining/possessing such security clearances should be factored into the price offered under the Multiple Award Schedule.
(b)
Travel:  The Contractor may be required to travel in performance of orders issued under this contract.  Allowable travel and per diem charges are governed by Pub .L. 99-234 and FAR Part 31, and are reimbursable by the ordering agency or can be priced as a fixed price item on orders placed under the Multiple Award Schedule.  Travel in performance of a task order will only be reimbursable to the extent authorized by the ordering agency.  The Industrial Funding Fee does NOT apply to travel and per diem charges.
(c)
Certifications, Licenses and Accreditations:  As a commercial practice, the Contractor may be required to obtain/possess any variety of certifications, licenses and accreditations for specific FSC/service code classifications offered.  All costs associated with obtaining/ possessing such certifications, licenses and accreditations should be factored into the price offered under the Multiple Award Schedule program.
(d)
Insurance:  As a commercial practice, the Contractor may be required to obtain/possess insurance coverage for specific FSC/service code classifications offered.  All costs associated with obtaining/possessing such insurance should be factored into the price offered under the Multiple Award Schedule program.
(e)
Personnel:  The Contractor may be required to provide key personnel, resumes or skill category descriptions in the performance of orders issued under this contract.  Ordering activities may require agency approval of additions or replacements to key personnel.
(f)
Organizational Conflicts of Interest:  Where there may be an organizational conflict of interest as determined by the ordering agency, the Contractor’s participation in such order may be restricted in accordance with FAR Part 9.5.
(g)
Documentation/Standards:  The Contractor may be requested to provide products or services in accordance with rules, regulations, OMB orders, standards and documentation as specified by the agency’s order.
(h)
Data/Deliverable Requirements:  Any required data/deliverables at the ordering level will be as specified or negotiated in the agency’s order.
(i)
Government-Furnished Property:  As specified by the agency’s order, the Government may provide property, equipment, materials or resources as necessary.
(j)
Availability of Funds:  Many Government agencies’ operating funds are appropriated for a specific fiscal year.  Funds may not be presently available for any orders placed under the contract or any option year.  The Government’s obligation on orders placed under this contract is contingent upon the availability of appropriated funds from which payment for ordering purposes can be made.  No legal liability on the part of the Government for any payment may arise until funds are available to the ordering Contracting Officer.
(k)
Overtime:  For professional services, the labor rates in the Schedule should not vary by virtue of the Contractor having worked overtime.  For services applicable to the Service Contract Act (as identified in the Schedule), the labor rates in the Schedule will vary as governed by labor laws (usually assessed a time and a half of the labor rate).
15.
CONTRACT ADMINISTRATION FOR ORDERING ACTIVITIES:  Any ordering activity, with respect to any one or more delivery orders placed by it under this contract, may exercise the same rights of termination as might the GSA Contracting Officer under provisions of FAR 52.212-4, paragraphs (l) Termination for the ordering activity’s convenience, and (m) Termination for Cause (See 52.212-4)
16.
GSA ADVANTAGE! 
GSA Advantage! is an on-line, interactive electronic information and ordering system that provides on-line access to vendors' schedule prices with ordering information.  GSA Advantage! will allow the user to perform various searches across all contracts including, but not limited to:
(1)
Manufacturer;
(2)
Manufacturer's Part Number; and
(3)
Product categories.
Agencies can browse GSA Advantage! by accessing the Internet World Wide Web utilizing a browser (ex.: NetScape).  The Internet address is http://www.gsaadvantage.gov
17.
PURCHASE OF OPEN MARKET ITEMS
NOTE:  Open Market Items are also known as incidental items, noncontract items, non-Schedule items, and items not on a Federal Supply Schedule contract.  Ordering Activities procuring open market items must follow FAR 8.402(f).
For administrative convenience, an ordering activity contracting officer may add items not on the Federal Supply Multiple Award Schedule (MAS) -- referred to as open market items -- to a Federal Supply Schedule blanket purchase agreement (BPA) or an individual task or delivery order, only if- 
(1)
All applicable acquisition regulations pertaining to the purchase of the items not on the Federal Supply Schedule have been followed (e.g., publicizing (Part 5), competition requirements (Part 6), acquisition of commercial items (Part 12), contracting methods (Parts 13, 14, and 15), and small business programs (Part 19)); 
(2)
The ordering activity contracting officer has determined the price for the items not on the Federal Supply Schedule is fair and reasonable; 
(3)
The items are clearly labeled on the order as items not on the Federal Supply Schedule; and 
(4)
All clauses applicable to items not on the Federal Supply Schedule are included in the order.
18.
CONTRACTOR COMMITMENTS, WARRANTIES AND REPRESENTATIONS
a.
For the purpose of this contract, commitments, warranties and representations include, in addition to those agreed to for the entire schedule contract:
(1)
Time of delivery/installation quotations for individual orders;
(2)
Technical representations and/or warranties of products concerning performance, total system performance and/or configuration, physical, design and/or functional characteristics and capabilities of a product/equipment/ service/software package submitted in response to requirements which result in orders under this schedule contract.
(3)
Any representations and/or warranties concerning the products made in any literature, description, drawings and/or specifications furnished by the Contractor.
b.
The above is not intended to encompass items not currently covered by the GSA Schedule contract.
c.
The maintenance/repair service provided is the standard commercial terms and conditions for the type of products and/or services awarded.
19.
OVERSEAS ACTIVITIES
The terms and conditions of this contract shall apply to all orders for installation, maintenance and repair of equipment in areas listed in the pricelist outside the 48 contiguous states and the District of Columbia, except as indicated below:
Upon request of the Contractor, the ordering activity may provide the Contractor with logistics support, as available, in accordance with all applicable ordering activity regulations.  Such ordering activity support will be provided on a reimbursable basis, and will only be provided to the Contractor's technical personnel whose services are exclusively required for the fulfillment of the terms and conditions of this contract.

20. 
BLANKET PURCHASE AGREEMENTS (BPAs)
The use of BPAs under any schedule contract to fill repetitive needs for supplies or services is allowable.  BPAs may be established with one or more schedule contractors.  The number of BPAs to be established is within the discretion of the ordering activity establishing the BPA and should be based on a strategy that is expected to maximize the effectiveness of the BPA(s).  Ordering activities shall follow FAR 8.405-3 when creating and implementing BPA(s).

21.
CONTRACTOR TEAM ARRANGEMENTS
Contractors participating in contractor team arrangements must abide by all terms and conditions of their respective contracts.  This includes compliance with Clauses 552.238-74, Industrial Funding Fee and Sales Reporting, i.e., each contractor (team member) must report sales and remit the IFF for all products and services provided under its individual contract.

22. INSTALLATION, DEINSTALLATION, REINSTALLATION
The Davis-Bacon Act (40 U.S.C. 276a-276a-7) provides that contracts in excess of $2,000 to which the United States or the District of Columbia is a party for construction, alteration, or repair (including painting and decorating) of public buildings or public works with the United States, shall contain a clause that no laborer or mechanic employed directly upon the site of the work shall received less than the prevailing wage rates as determined by the Secretary of Labor.  The requirements of the Davis-Bacon Act do not apply if the construction work is incidental to the furnishing of supplies, equipment, or services.  For example, the requirements do not apply to simple installation or alteration of a public building or public work that is incidental to furnishing supplies or equipment under a supply contract.  However, if the construction, alteration or repair is segregable and exceeds $2,000, then the requirements of the Davis-Bacon Act applies.
The ordering activity issuing the task order against this contract will be responsible for proper administration and enforcement of the Federal labor standards covered by the Davis-Bacon Act.  The proper Davis-Bacon wage determination will be issued by the ordering activity at the time a request for quotations is made for applicable construction classified installation, deinstallation, and reinstallation services under SIN 132-8 or 132-9.

23.
SECTION 508 COMPLIANCE.
I certify that in accordance with 508 of the Rehabilitation Act of 1973, as amended (29 U.S.C. 794d), FAR 39.2, and the Architectural and Transportation Barriers Compliance Board Electronic and Information Technology (EIT) Accessibility Standards (36 CFR 1194) General Services Administration (GSA), that all IT hardware/software/services are 508 compliant:
 Yes __Yes__ 
No   ______

The offeror is required to submit with its offer a designated area on its website that outlines the Voluntary Product Accessibility Template (VPAT) or equivalent qualification, which ultimately becomes the Government Product Accessibility Template (GPAT).  Section 508 compliance information on the supplies and services in this contract are available at the following website address (URL): 

The EIT standard can be found at:  www.Section508.gov/.
24.
PRIME CONTRACTOR ORDERING FROM FEDERAL SUPPLY SCHEDULES.
Prime Contractors (on cost reimbursement contracts) placing orders under Federal Supply Schedules, on behalf of an ordering activity, shall follow the terms of the applicable schedule and authorization and include with each order –
(a)
A copy of the authorization from the ordering activity with whom the contractor has the prime contract (unless a copy was previously furnished to the Federal Supply Schedule contractor); and
(b)
The following statement:
This order is placed under written authorization from _______ dated _______.  In the event of any inconsistency between the terms and conditions of this order and those of your Federal Supply Schedule contract, the latter will govern.
25.
INSURANCE—WORK ON A GOVERNMENT INSTALLATION (JAN 1997)(FAR 52.228-5)
(a)
The Contractor shall, at its own expense, provide and maintain during the entire performance of this contract, at least the kinds and minimum amounts of insurance required in the Schedule or elsewhere in the contract.
(b)
Before commencing work under this contract, the Contractor shall notify the Contracting Officer in writing that the required insurance has been obtained.  The policies evidencing required insurance shall contain an endorsement to the effect that any cancellation or any material change adversely affecting the Government's interest shall not be effective—
(1)
For such period as the laws of the State in which this contract is to be performed prescribe; or 
(2)
Until 30 days after the insurer or the Contractor gives written notice to the Contracting Officer, whichever period is longer.
(c)
The Contractor shall insert the substance of this clause, including this paragraph (c), in subcontracts under this contract that require work on a Government installation and shall require subcontractors to provide and maintain the insurance required in the Schedule or elsewhere in the contract.  The Contractor shall maintain a copy of all subcontractors' proofs of required insurance, and shall make copies available to the Contracting Officer upon request. 
26.
SOFTWARE INTEROPERABILITY.
Offerors are encouraged to identify within their software items any component interfaces that support open standard interoperability.  An item’s interface may be identified as interoperable on the basis of participation in a Government agency-sponsored program or in an independent organization program.  Interfaces may be identified by reference to an interface registered in the component registry located at http://www.core.gov.
27.
ADVANCE PAYMENTS
A payment under this contract to provide a service or deliver an article for the United States Government may not be more than the value of the service already provided or the article already delivered.  Advance or pre-payment is not authorized or allowed under this contract. (31 U.S.C. 3324
TERMS AND CONDITIONS APPLICABLE TO TERM SOFTWARE LICENSES (SPECIAL ITEM NUMBER 132-32), PERPETUAL SOFTWARE LICENSES (SPECIAL ITEM NUMBER 132-33) AND MAINTENANCE AS A SERVICE (SPECIAL ITEM NUMBER 132-34) OF GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY SOFTWARE
1.
INSPECTION/ACCEPTANCE
The Contractor shall only tender for acceptance those items that conform to the requirements of this contract.  The ordering activity reserves the right to inspect or test any software that has been tendered for acceptance.  The ordering activity may require repair or replacement of nonconforming software at no increase in contract price.  The ordering activity must exercise its postacceptance rights (1) within a reasonable time after the defect was discovered or should have been discovered; and (2) before any substantial change occurs in the condition of the software, unless the change is due to the defect in the software.
2.
ENTERPRISE USER LICENSE AGREEMENTS REQUIREMENTS (EULA) 
The Contractor shall provide all Enterprise User License Agreements in an editable  Microsoft Office (Word) format.
3.
GUARANTEE/WARRANTY
a.
Unless specified otherwise in this contract, the Contractor’s standard commercial guarantee/warranty as stated in the contract’s commercial pricelist will apply to this contract.
b.
The Contractor warrants and implies that the items delivered hereunder are merchantable and fit for use for the particular purpose described in this contract.
c.
Limitation of Liability.  Except as otherwise provided by an express or implied warranty, the Contractor will not be liable to the ordering activity for consequential damages resulting from any defect or deficiencies in accepted items.
4.
TECHNICAL SERVICES
The Contractor, without additional charge to the ordering activity, shall provide a hot line technical support number 425.820.8415 for the purpose of providing user assistance and guidance in the implementation of the software.  The technical support number is available from __8:00 AM___ to __5:00 PM (US Pacific Time)
5.
SOFTWARE MAINTENANCE
a.
Inteum Software as a Service Agreement

Inteum Company, LLC Software as a Service (SaaS) Agreement
This SaaS Agreement (hereinafter, the “Agreement”) is made by and between INTEUM COMPANY, LLC a Washington company having offices at 312 11th Ave West, #201, Kirkland, WA 98033, (hereinafter, "INTEUM") and Ordering Activity, an entity entitled to order uner GSA Schedule contracts as defined in GSA Order ADM4800.2i and as revised from time to time, (hereinafter, “INSTITUTION”). 

WHEREAS INTEUM is the developer of software, called  Inteum Web hereinafter “SOFTWARE”, and 

WHEREAS INTEUM is offering web hosting of SOFTWARE plus related data storage and related services, as more fully set forth on Schedule A; (hereinafter SERVICES), and

WHEREAS INTEUM is the operator and owner and of and all right title and interest, including copyright, in and to, SOFTWARE, 

WHEREAS INSTITUTION seeks the right to use SOFTWARE and SERVICES on INTEUM’s servers for the purpose of managing INSTITUTION data;

WHEREAS INTEUM is willing to provide INSTITUTION access to use SOFTWARE and to host INSTITUTION data under the terms and conditions of this Agreement;

NOW, THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises, mutual covenants and provisions herein and other good and valuable consideration, the sufficiency of which is hereby acknowledged, the undersigned parties agree as follows:

DEFINITIONS

‘Active User’ means an employee, consultant or other individual authorized by INSTITUTION to use the SOFTWARE.  The number of Active User’s shall not, at any given time, exceed the number specified in Schedule “A” attached and incorporated herein.

‘Agreement’ means without limitation, the terms and conditions of this Agreement and Schedule “A”.

‘Agreement Date’ means the Start Date.

‘Documentation’ means any and all documentation or information provided to INSTITUTION by INTEUM (whether electronic or printed) which accompanies the SERVICES.

‘Fee’ means the fee payable for the supply and maintenance of any SERVICES delivered by INTEUM to INSTITUTION under this Agreement and consistent with the Schedule Price List.

‘Maintenance’ means collectively providing updates (where applicable) and standard technical support (or enhanced or customized technical support if INSTITUTION has paid an additional Fee, as identified on Schedule “A”.)

‘Schedule “A”’ means the schedule provided to INSTITUTION by INTEUM which details the SERVICES that INSTITUTION has ordered and which is supplied under the terms of this Agreement.  

‘Server’ means a computer device upon which the SOFTWARE is installed and from which other devices receive or retrieve data.

‘SERVICES’ means collectively and inclusively the SERVICES acquired by INSTITUTION (as listed in Schedule “A”), under this Agreement

‘Start Date’ means the date that INTEUM begins data migration process per Schedule A. 

‘Update’ means any enhancement or improvement to the functionality of the SOFTWARE (excluding upgrades) made available to INSTITUTION by INTEUM at INTEUM’s sole discretion from time to time during the term of any fully paid, unexpired valid term of this Agreement. 
Now, Therefore: INTEUM AND INSTITUTION Agree that 

1. DELIVERABLES

(a) INTEUM shall provide to INSTITUTION the right to use SOFTWARE and SERVICES in accordance with the terms of this Agreement.  The SERVICES to be provided by INTEUM are described and listed in Schedule “A” attached hereto and incorporated into this Agreement.

2. CONSIDERATION

(a) In consideration for the SERVICES supplied, INSTITUTION agrees to compensate INTEUM at prices consistent with the Schedule Price List and as set out in the Schedule contract.

3. RIGHTS AND RESTRICTIONS

(a) Term. This Agreement shall be effective from the Agreement Date and shall remain in force for the period set for in INSTITUTION’s order, unless otherwise terminated.  Renewal terms will be set out in the Ordering Activity’s order. 

(b) INTEUM shall not alter the Fee during the term of any fully paid subscription period of this Agreement.  

(c) Rights. In return for INSTITUTION’s compliance with the terms and conditions of this Agreement and in recognition of INSTITUTION’s payments of the Fees when due, INTEUM hereby grants INSTITUTION a non-exclusive right to use the Software and agrees to provide the SERVICES for the duration of the term of this Agreement. This Agreement does not confer a license to use SOFTWARE beyond the scope of the SERVICES definition.

(d) Restrictions. INSTITUTION users are not permitted to: reverse engineer, disassemble or decompile the SOFTWARE or any part of it, or otherwise attempt to derive or determine the source code or the logic in the SOFTWARE, except to the extent and for the express purposes authorized by applicable law.

INSTITUTION may not sub-license, rent, sell, lease, distribute or otherwise transfer the SERVICES (in whole or in part) except as permitted under this Agreement unless INSTITUTION obtains a separate grant from INTEUM for such purpose.

4. MAINTENANCE AND SUPPORT SERVICES
a) In return for INSTITUTION’s payment of the Fee when due, INSTITUTION will be entitled to receive MAINTENANCE during the term. 

b) If INSTITUTION users require support, an Active User or support person from INSTITUTION should contact the appointed INTEUM Account Manager in the first instance.  INTEUM’s Account Manager may refer technical support questions from INSTITUTION to Inteum Technical Support if he/she is unable to resolve the issue.
c) INTEUM shall provide unlimited e-mail and telephone support (“Support Services’) to INSTITUTION between the hours of 8:00am and 5:00pm Pacific Standard time.   Support Services are included in the SERVICES Fee. Support Services do not include end user training.   INTEUM does not provide technical support for any third party software of any kind.
5. THIRD PARTY SOFTWARE PROHIBITED
(a)       INSTITUTION is strictly prohibited from installing any third party software on INTEUM’s servers without the express written authorization of INTEUM.

(b) In the event that the authorized third party software is installed on INTEUM’s servers but disrupts INTEUM’s server, INTEUM shall have the right to temporarily disable the software until the problem can be resolved, or remove the third party software.

(c)  Inteum has the right and ability to disable and/or remove third party software.

6. SECURITY
(a) INTEUM shall provide INSTITUTION with a firewall to help prevent unauthorized access to INSTITUTION’s data, which firewall will consist of hardware and software designed and configured to control or limit access to INTEUM’s computer and network resources.

(b) INTEUM shall configure that firewall, provide intrusion testing, and upgrade and update the firewall throughout the term.  INTEUM shall immediately notify INSTITUTION of any breach of the firewall detected by INTEUM.

7. BACK UP DATA AND DISASTER RECOVERY
(a) INTEUM shall create backup copies of INSTITUTION’s data daily and retain those back-ups on site.  INTEUM shall create backup copies of INSTITUTION’s data weekly and retain these backups at an off-site location.

(b) INTEUM shall not be required to retain INSTITUTION backup files for a period greater than two weeks from the date those files were created.  

(c) In the event that INSTITUTION’s data is lost from INTEUM’s servers, INTEUM shall restore the back-up data to INTEUM’s servers.  

(d) INTEUM shall not be responsible for fields that cannot be recovered due to corrupt data, fires or any other disaster or event not in control of INTEUM.

8. CONFIDENTIALITY
(a) INTEUM shall not disclose to any third party or use, except in connection with the performance of SERVICES hereunder, any confidential information of the INSTITUTION’s business (“Confidential Information”) learned by INTEUM  during the term hereof.  Confidential Information shall include:

(i) INSTITUTION’s plans for the data.

(ii) Specifications of the INSTITUTION’s data and any future development plans.

(iii) Concepts relating to the INSTITUTION’s data not disclosed from the operation of the data.

(iv) Trade secrets of the INSTITUTION.

(v) Information derived from providing the SERVICES when Website is in operation, including but not limited to: identity, contact information and credit card information of INSTITUTION’s users (if applicable), confidential information of the data’s use, such as number of users, unique visitors and unique visits (if applicable).

(vi)  Notwithstanding the forgoing, this confidentiality obligation shall not apply to any information which is already known to the public or in the event that INTEUM receives a validly issued administrative or judicial order, warrant or other process that requires that INTEUM disclose all or part of the Confidential information or is otherwise required to disclose any Confidential Information in order to comply with any law.  INTEUM will, however, give as much notice as possible to INSTITUTION regarding a legally required disclosure such that INSTITUTION can take steps to challenge such disclosure if it deems necessary.

9. INSTITUTION CONTENT
(a) INSTITUTION acknowledges that responsibility for all content provided by INSTITUTION to INTEUM for the performance of the SERVICES or otherwise included in the data (the “ INSTITUTION Data”) is the sole and exclusive responsibility of INSTITUTION and that INTEUM will not be held responsible in any way for any copyright infringement or violation, or the violation of any other person’s rights or the violation of any laws, including but not limited to infringement or misappropriation of copyright, trademarks or other property right of any person or entity, arising or relating to INSTITUTION Data.

(b) INSTITUTION acknowledges and agrees that INTEUM may elect at its sole discretion, and subject to any applicable security measures of INSTITUTION, to monitor INSTITUTION Data.  INTEUM shall have the right, but not the obligation, to remove INSTITUTION Data which is deemed, in INTEUM’s sole discretion, harmful, offensive, in violation of any provision of this Agreement or is contrary to any law.

10. COMPLIANCE WITH THE LAW
(a) In the event that INTEUM becomes aware of, or reasonably believes, in its sole discretion, that INSTITUTION data is being used for illegal purposes, INTEUM shall be entitled to immediately suspend supply of USE of SOFTWARE privileges.  
(b) If INSTITTUTION challenges INTEUM’s action as described in 10 (a), and supplies a written notice to Inteum that it disputes such action, INTEUM shall reinstate USE of SOFTWARE until such time as that dispute is resolved and only in the event that a valid, fully paid, unexpired Agreement subscription is in force at that time.  

11. Acceptable Use Policy (AUP)
Inquiries regarding this policy should be directed to support@Inteum.com
(a) Abuse
INSTITUTION may not use INTEUM’s network or SERVICES to engage in, foster, or promote illegal, abusive, or irresponsible behavior, including: 

· Unauthorized access to or use of data, systems or networks, including any attempt to probe, scan or test the vulnerability of a system or network or to breach security or authentication measures without express authorization of the owner of the system or network;

· Monitoring data or traffic on any network or system without INTEUM’s express authorization; 

· Interference with SERVICES to any user of  INTEUM or other network including, without limitation, mail bombing, flooding, deliberate attempts to overload a system and broadcast attacks;

· Use of an Internet account or computer without INTEUM’s authorization.

· Collecting or using email addresses, screen names or other identifiers without the consent of the person identified (including, without limitation, phishing, Internet scamming, password robbery, spidering, and harvesting);

· Collecting or using information without the consent of the owner of the information;

· Use of any false, misleading, or deceptive TCP-IP packet header information in an email or a newsgroup posting;

· Use of the SERVICES to distribute software that covertly gathers information about a user or covertly transmits information about the user;

· Use of the SERVICES for distribution of advertisement delivery software unless: (i) the user affirmatively consents to the download and installation of such software based on a clear and conspicuous notice of the nature of the software, and (ii) the software is easily removable by use of standard tools for such purpose included on major operating systems; (such as Microsoft's "add/remove" tool); or

· Any conduct that is likely to result in retaliation against the INTEUM network or website, or INTEUM's employees, officers or other agents, including engaging in behavior that results in any server being the target of a denial of service attack (DoS).

(b) Bulk or Commercial Email
INSTITUTION must comply with the CAN-SPAM Act of 2003 and other laws and regulations applicable to bulk or commercial email. In addition, INSTITUTION bulk and commercial email must meet the following requirements:

INSTITUTION intended recipients have given their consent to receive email from INSTITUTION via some affirmative means, such as an opt-in procedure;

INSTITUTION procedures for seeking consent include reasonable means to ensure that the person giving consent is the owner of the email address for which consent is given;

INSTITUTION retain evidence of each recipient's consent in a form that can be promptly produced on request, and INSTITUTION honor recipient's and INTEUM's requests to produce consent evidence within 72 hours of receipt of the request.

INSTITUTION have procedures in place that allow a recipient to revoke their consent - such as a link in the body of the email, or instructions to reply with the word "Remove" in the subject line; INSTITUTION honor revocations of consent within 48 hours, and INSTITUTION notify recipients that the revocation of their consent will be implemented in 48 hours;

INSTITUTION must post an email address for complaints (such as abuse@INSTITUTIONdomain.com) in a conspicuous place on any website associated with the email, INSTITUTION must register that address at abuse.net, and INSTITUTION must promptly respond to messages sent to that address;

INSTITUTION must have a Privacy Policy posted for each domain associated with the mailing;

INSTITUTION has the means to track anonymous complaints;

INSTITUTION may not obscure the source of INSTITUTION email in any manner. INSTITUTION email must include the recipients email address in the body of the message or in the "TO" line of the email; and

INSTITUTION must not attempt to send any message to an email address if 3 consecutive delivery rejections have occurred and the time between the third rejection and the first rejection is longer than fifteen days.


These policies apply to messages sent using INSTITUTION’s INTEUM SERVICES, or to messages sent from any network by INSTITUTION or any person on INSTITUTION behalf that directly or indirectly refer the recipient to a site or an email address hosted via INSTITUTION’s INTEUM SERVICES. In addition, INSTITUTION may not use a third party email service that does not practice similar procedures for all its customers. These requirements apply to distribution lists prepared by third parties to the same extent as if the list were created by INSTITUTION.

INTEUM may test and otherwise monitor INSTITUTION compliance with its requirements. INTEUM may block the transmission of email that violates these provisions. INTEUM may, at its discretion, require certain customers to seek advance approval for bulk and commercial email, which approval will not be granted unless the customer can demonstrate that all of the requirements stated above will be met.
(c) Vulnerability Testing
INSTITUTION may not attempt to probe, scan, penetrate or test the vulnerability of an INTEUM system or network or to breach INTEUM's security or authentication measures, whether by passive or intrusive techniques, without INTEUM’s express written consent.


(d) Offensive Content
INSTITUTION may not publish or transmit via INTEUM's network and equipment any content or links to any content that INTEUM reasonably believes:

· Constitutes, depicts, fosters, promotes or relates in any manner to child pornography, bestiality, or non-consensual sex acts;

· is excessively violent, incites violence, threatens violence, or contains harassing content or hate speech;

· is unfair or deceptive under the consumer protection laws of any jurisdiction, including chain letters and pyramid schemes;

· is defamatory or violates a person's privacy;

· creates a risk to a person's safety or health, creates a risk to public safety or health, compromises national security, or interferes with an investigation by law enforcement;

· improperly exposes trade secrets or other confidential or proprietary information of another person;

· is intended to assist others in defeating technical copyright protections;

· infringes on another person's copyright, trade or service mark, patent, or other property right;

· promotes illegal drugs, violates export control laws, relates to illegal gambling, or illegal arms trafficking;

· is otherwise illegal or solicits conduct that is illegal under laws applicable to INSTITUTION or to INTEUM; or

· is otherwise malicious, fraudulent, or may result in retaliation against INTEUM by offended viewers.

Content "published or transmitted" via INTEUM's network or equipment includes Web content, email, bulletin board postings, chat, and any other type of posting or transmission that relies on the Internet.


(e) Copyrighted Material
INSTITUTION may not use INTEUM's network or equipment to download, publish, distribute, or otherwise copy in any manner any text, music, software, art, image, or other work protected by copyright law unless:

· INSTITUTION has been expressly authorized by the owner of the copyright for the work to copy the work in that manner;

· INSTITUTION is otherwise permitted by established United States copyright law to copy the work in that manner.

It is INTEUM's policy to terminate in appropriate circumstances the SERVICES of customers who are repeat infringers.  Any termination must be consistent with the provisions of the Schedule contract.


(f) Other
· INSTITUTION must have valid and current information on file with INSTITUTION domain name registrar for any domain hosted on the INTEUM network.

· INSTITUTION may only use IP addresses assigned to INSTITUTION by INTEUM in connection with INTEUM SERVICES.

· INSTITUTION agrees that if the INTEUM IP numbers assigned to INSTITUTION account are listed on an abuse database like Spamhaus, INSTITUTION will be in violation of this AUP, and INTEUM may take reasonable action to protect its IP numbers consistent with the Schedule contract.

(g) Credit
No credit will be available for interruptions of service resulting from AUP violations.
12. INTELLECTUAL PROPERTY RIGHTS
(a) INTEUM owns and shall continue to own all proprietary rights in all SOFTWARE, software code and content that INTEUM supplies as part of the SERVICES.  INSTITUTION owns and shall continue to own all proprietary rights in its data.

(b) The SERVICES including without limitation all know-how, concepts, logic and specifications are proprietary products belonging to INTEUM, and are protected throughout the world by copyright and other intellectual property rights.

(c) No license, right or interest in INTEUM’s logos or trademarks is granted to INSTITUTION under this Agreement and INSTITUTION agrees not to remove any product identification or notices of proprietary restrictions.

(d) INSTITUTION acknowledges and agrees that the right, title and interest in any modifications made by INSTITUTION to the SERVICES, as provided for below in this Agreement or Schedule “A” where applicable, is retained by INTEUM.

13. DISCLAIMER OF WARRANTIES, REPRESENTATIONS AND INDEMNIFICATIONS
(a) INTEUM represents and warrants to INSTITUTION that:

(i) INTEUM has the right and capacity to enter into this Agreement and fully perform all of its obligation hereunder;

(ii) INTEUM shall use commercially reasonable efforts to perform the SERVICES as described in Schedule “A” attached hereto. 

OTHER THAN THE EXPRESS WARRANTIES STATED ABOVE, INTEUM MAKES NO OTHER REPRESENTATIONS OR WARRANTIES HEREUNDER OF ANY KIND, EITHER EXPRESS OR IMPLIED, IN RELATION TO THE SERVICES.  THIS CLAUSE DOES NOT LIMIT OR DISCLAIM ANY OF THE WARRANTIES SPECIFIED IN THE GSA SCHEDULE 70 CONTRACT UNDER FAR 52.212-4(O).  IN THE EVENT OF A BREACH OF WARRANTY, THE U.S. GOVERNMENT RESERVES ALL RIGHTS AND REMEDIES UNDER THE CONTRACT, THE FEDERAL ACQUISITION REGULATIONS, AND THE CONTRACT DISPUTES ACT, 41 U.S.C. 7101-7109.
IN NO EVENT SHALL INTEUM BE LIABLE, DIRECTLY OR INDIRECTLY, FOR ANY SPECIAL OR CONSEQUENTIAL OR INCIDENTAL DAMAGES INCUDING BUT NOT LIMITED TO LOSS OF ANTICIPATED PROFITS, LOSS OF REVENUE OR LOSS OF DATA, OR AS A RESULT OF ANY INTERRUPTION OF SERVICES.

THIS CLAUSE SHALL NOT IMPAIR THE U.S. GOVERNMENT’S RIGHT TO RECOVER FOR FRAUD OR CRIMES ARISING OUT OF OR RELATED TO THIS CONTRACT UNDER ANY FEDERAL FRAUD STATUTE, INCLUDING THE FALSE CLAIMS ACT, 31 U.S.C. 3729-3733.  FURTHERMORE, THIS CLAUSE SHALL NOT IMPAIR NOR PREJUDICE THE U.S. GOVERNMENT’S RIGHT TO EXPRESS REMEDIES PROVIDED IN THE GSA SCHEDULE CONTRACT (E.G., CLAUSE 552.238-75 – PRICE REDUCTIONS, CLAUSE 52.212-4(H) – PATENT INDEMNIFICATION, AND GSAR 552.215-72 – PRICE ADJUSTMENT – FAILURE TO PROVIDE ACCURATE INFORMATION).

(b) INSTITUTION represents and warrants to INTEUM that:

(i) It has the right and capacity to enter into this Agreement and fully perform its entire obligation hereunder.

(ii) All INSTITUTION Data provided hereunder shall be wholly original to the INSTITUTION or the INSTITUTION has acquired the necessary rights from third parties to contribute such INSTITUTION Data and INSTITUTION Data shall not violate any laws of any country and shall not infringe any other party’s copyright, patent, trademark or other intellectual property right.

(iii) INSTITUTION shall not, nor shall it allow, authorize or assist any third party to use INSTITUTION Data for any illegal purpose whatsoever.

14. SUSPENSION and TERMINATION
Recourse against the United States for any alleged breach of this                                agreement must be made under the terms of the Federal Tort Claims Act or as a dispute under the contract disputes clause (Contract Disputes Act) as applicable.  The Contractor shall proceed diligently With performance of this contract, pending final resolution of any request for relief, claim, appeal, or action arising under the contract, and comply with any decision of the Contracting Officer.

(a) Upon termination of this Agreement, INTEUM shall at no cost to INSTITUTION promptly provide INSTITUTION one copy of INSTITUTION data in Microsoft SQL Server Backup Format.  

(b) Upon termination of this Agreement, INSTITUTION shall cease to use the SERVICES and INTEUM may also remotely disable the SERVICES.

(c) Notwithstanding the forgoing and only in accordance with the GSA Schedule contract and applicable laws, pursuant to sections 5, 13 and 15, INTEUM  may immediately terminate this Agreement and withdraw or suspend the SERVICES in the event that in the sole discretion of INTEUM, it determines that:

(i) INSTITUTION is using or allowing, authorizing or assisting the data to be used for illegal purposes; or,

(ii) INSTITUTION Data is in breach of any law or any right of any third party, including but not limited to any right of copyright, trademark, or other property right of any person or entity; or,

(iii) INSTITUTION downloads or installs third party software to INTEUM’s server without the express written authorization of INTEUM.

15. NOTICE
(a) Any notice required or to be given hereunder shall be in writing and shall be deemed given (i) when delivered personally by any officer of the party being notified; or, (ii) on the third business day after being sent by registered or certified mail, postage prepaid, facsimile telecopy, addressed as follows:

To: 

Attn: 

Phone: FAX: 
To: Inteum Company, LLC 

Attn: Robert Sloman, CEO

312 11th Ave West, #201

Kirkland, WA 98033

P: 425 820 8415

F: 425 820 1746

16. GENERAL 
Independent Contractors 
In the performance of INTEUM's obligations under this Agreement, INTEUM shall at all times act as and be deemed an independent contractor.  Nothing in this Agreement shall be construed to render INTEUM or any of its employees, agents, or officers, an employee, joint venture, agent, or partner of INSTITUTION.  INTEUM is not authorized to assume or to create any obligations or responsibilities, express or implied, on behalf of or in the name of INSTITUTION, except as specifically set forth herein.


The employees, methods, facilities, and equipment of INTEUM shall at all
times be under INTEUM's exclusive direction and control.

 Force Majeure
Excusable delays are governed by FAR 52.212-4(f).

Severability
In the event any portion of this Agreement is deemed to be invalid or unenforceable, such portion shall be deemed severed and the parties agree that the remaining portions of this Agreement shall remain in full force and effect.

Assignment
INSTITUTION may not assign this agreement in whole or in part without INTEUM’s prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed.  INTEUM may assign or transfer this Agreement only in accordance with the procedure in FAR 42.12. This Agreement shall inure to the benefit of and the parties hereto and their respective legal representatives, successors and assigns.

Governing Law 
This Agreement is governed by the laws of the United States. 
Entire Agreement

Together with the underlying GSA Schedule Contract, Schedule Price List, and Customer Purchase Order, constitutes the entire agreement between the parties with respect to the subject matter hereof and, subject to INTEUM’s rights of revision as set out in subsection 3(b) herein; the Agreement shall be amended only by a written agreement signed by the parties.

             This Agreement may be executed in counterparts in the same form and such parts so executed shall together form one original document and be read and construed as if one copy of the Agreement had been executed. In WITNESS WHEREOF the parties hereto have executed this Agreement.

Inteum Company, LLC

Per:______________________________

Authorized Signatory

Date_____________

INSTITUTION

Per:
____________________________

Authorized Signatory

Date_____________

Schedule A
SERVICES
Start Date:  ______________2017
1. Hosting of data on INTEUM’s servers

2. Use of SOFTWARE 

3. Firewall protection of data servers

4. Back-up of INSTITUTION data daily, on site and weekly, off-site
5. Server side software programming

6. Setup of User Accounts 

SCHEDULED MAINTENANCE:  Whenever possible INTEUM will provide a minimum 48 hours’ notice to INSTITUTION of any scheduled down time of server.  To minimize impact to INSTITUTION INTEUM will perform scheduled maintenance during off hours and weekends.

Services and Fee Schedule (All prices are in US $) $
SaaS and access to SOFTWARE

Total # of Users:  
b. 
Inteum Software Maintenance Plan (SMP) Contract
Inteum Software Maintenance Plan (SMP) Contract


This Contract is agreed to between the parties this    Day of     (Effective Date”) between Ordering Activity, an entity entitled to order under GSA Schedule contracts as defined by GSA Order ADM 4800.2i and as revised from time to time, (“INSTITUTION”) with a principal place of business at        and Inteum Company, LLC, (“Inteum”) located at 312 11th Ave W, Suite 201, Kirkland, WA, 98033 USA.


WHEREAS, Inteum is the developer of software called Inteum Web (Software) and provides an extended service contract called Software Maintenance Plan ( SMP ) which provides services and goods as described below, and;


WHEREAS, INSTITUTION is a non‑exclusive licensee of Software and;


Definitions:


Software Updates as used herein shall mean those releases and enhancements of the SOFTWARE in which the underlying relational database engine does not change (except by release version) and the operating system environment does not change.


Upgrades as used herein shall mean those product releases and enhancement not meeting the definition of Software Updates, as well as new products or optional modules.  Software is comprised of Web-based edition.


.


Now THEREFORE:


Inteum and INSTITUTION hereby agree that during the term of this Contract:


1.
Inteum shall promptly provide INSTITUTION at no additional cost, all SOFTWARE Updates including magnetic or optical media and hard copy user and technical documentation versions of SOFTWARE as they are released.


2.
Inteum shall provide unlimited e‑mail and telephone support to INSTITUTION during  8:00am and 5:00pm Pacific Time.


3.
Inteum shall promptly deliver all maintenance releases of SOFTWARE (if any) at no additional cost to INSTITUTION.


4. 
Inteum shall use commercially reasonable efforts to (i) provide solutions, changes, and corrections to the SOFTWARE as are required to keep the SOFTWARE conforming in all material respects to applicable documentation and (ii) correct reported problems that are replicated and diagnosed by Inteum as defects in the SOFTWARE.


At the expiration of the SMP Subscription Period described above, INSTITUTION may elect to subscribe to SMP for an additional term as agreed to by the Parties and as identified in INSTITUTIONS Order.  However, INSTITUTION is under no obligation to subscribe to such a contract at the conclusion of the period set forth in this Contract.  The parties may from time to time execute additional SMP contracts listing additional term periods for software maintenance to be provided by Inteum to INSTITUTION under this contract. 


This contract is fully transferable between Software and any upgrades with no supplemental costs whatever and in all respects for such upgrades shall remain in full force and effect for the term of the Contract. 

Confidentiality

INTEUM is the owner of certain proprietary and copyrighted information relating to the software known as Inteum (hereinafter, "INFORMATION"); and

WHEREAS, INTEUM intends to grant or has granted INSTITUTION a non-exclusive license to such software, and;

WHEREAS, to expressly and only in order to aid INSTITUTION in developing internal management reports and to enjoy use of the software to the fullest extent of its capabilities, INTEUM intends to supply INSTITUTION with certain INFORMATION (described more in detail below)  

WHEREAS, INTEUM as a condition of granting such license seeks assurance from INSTITUTION that, to the degree allowed by federal law, including the Freedom of Information Act, INSTITUTION will treat INFORMATION as confidential and take appropriate measures to ensure that such INFORMATION is not distributed to unauthorized third parties. 

THEREFORE, to assure INTEUM that such INFORMATION will be maintained by INSTITUTION under circumstances of strict confidentiality allowed by federal law, INSTITUTION acknowledges and agrees as follows:

1.
INFORMATION means without limitation the document entitled Inteum C/S( Data Dictionary and Entity Relationship Diagram, or any part thereof, including but not limited to any copy, facsimile or other image of the document.  INFORMATION presented in written or graphical form shall be marked “confidential”.  INFORMATION presented in oral form shall be summarized in writing, marked “confidential” and transmitted to INSTITUTION within thirty (30) days of disclosure.  

2.
INFORMATION does not include information which INSTITUTION can demonstrate and document that:

(a)
was in its knowledge or possession prior to disclosure by INTEUM or its assignors/inventors;

(b)
was public knowledge or has become public knowledge through no fault of INSTITUTION;

(c)
was properly provided to INSTITUTION by an independent third party who has no obligation of secrecy to INTEUM or its assignors; 

(d)
is hereafter independently developed by or for INSTITUTION without reference to the INFORMATION; or

(e)
is required to be disclosed pursuant to a court order or subpoena or otherwise required under governmental rule or regulation, provided that INSTITUTION shall provide reasonable, advance written notice to INTEUM and cooperate with INTEUM’s efforts to obtain a protective order.  

3.
INSTITUTION may use the INFORMATION only under the following restrictions:

(a)
INSTITUTION may make one duplicate of INFORMATION; if duplicated or reproduced in whole or in part, the disclosed information must carry a proprietary notice and copyright notice similar to that with which it was submitted to INSTITUTION. 

(b)
INSTITUTION shall not duplicate or use the INFORMATION to manufacture or sell products or services unless a release, option or license granting same is executed with INTEUM.

(c)
any person employed by the INSTITUTION utilizing the confidential information will be advised of, and is subject to, the conditions in this Agreement.

(d) INSTITUTION shall not use the INFORMATION to create any derivative work.

(e) INSTITUTION shall use INFORMATION expressly and only to develop management reports and to otherwise enjoy use of the software to the fullest extent of its capabilities.

4.
INSTITUTION agrees to protect the INFORMATION from further copying or disclosure by taking equivalent precautions used to protect confidential information of INSTITUTION.

5.
INFORMATION delivered hereby is subject to change without notice.  If INSTITUTION is a current subscriber to Software Maintenance Plan, INTEUM shall promptly provide INSTITUTION with duplicate original executed new Confidentiality Non-Disclosure Agreements of substantially the same form as this one, offering the INSTITUTION the right to sign and return one.  Upon receipt of said revised Agreement, INTEUM shall promptly supply revised INFORMATION at no cost.

6.
This Agreement shall be in full force and effect for a period of five (5) years commencing on the Agreement Date.  Either party may terminate this Agreement at any time upon thirty (30) days prior written notice to the other party. INSTITUTION’s obligations hereunder shall survive any expiration or termination of this Agreement for a period of five (5) years.  

7.
This Agreement shall be construed under the laws of the State of Washington, regardless of conflict of laws principles.

8.
Nothing in this Agreement shall be construed to constitute the grant of a license to the undersigned to INFORMATION or any INTEUM copyright, trade secret, trademark, patent, patent application, software license or any other proprietary information.

9.
The INSTITUTION agrees, to the best of its ability, that it will comply with all applicable state or federal regulatory requirements.

10.
INDEPENDENT CONTRACTORS 

             In the performance of INTEUM's obligations under this Agreement, INTEUM shall at all

             times act as and be deemed an independent contractor.  Nothing in this Agreement

             shall be construed to render INTEUM or any of its employees, agents, or officers, an 

             employee, joint venture, agent, or  partner of INSTITUTION.  INTEUM is not authorized

             to assume or to create any obligations or  responsibilities, express or implied, on behalf 

            of or in the name of INSTITUTION, except as specifically set forth herein.


The employees, methods, facilities, and equipment of INTEUM shall at all
times be under INTEUM's exclusive direction and control

The parties hereby signify their acceptance of the terms and conditions of this contract by their signatures below:


For Inteum Company, LLC:

For INSTITUTION: 


Robert G. Sloman
Name:


CEO
Title:


Date:
 
Date:
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Inteum ® License Agreement.
This is a legal agreement entered into as of ___________ (“Effective Date”) by and between Ordering Activity, an entity entitled to order under GSA Schedule contracts as defined by GSA Order ADM 4800.2i and as revised from time to time (“Licensee”) with a principal place of business at ____________________and Inteum Company, LLC, (“Inteum”) located at 312 11th Ave W, Suite 201, Kirkland, WA, 98033 USA and Inteum Company, LLC (hereinafter “Inteum”) located at 312 11th Ave West, Suite #201, Kirkland, WA 98033 USA.    If Licensees does not agree to the terms of this agreement, Licensee agrees to disable software immediately.

1. GRANT OF LICENSE.  Subject to full payment of all fees Inteum grants to Licensee a license to use and install one copy of the Inteum ® software program (the "SOFTWARE") on a single computer using Microsoft SQL Server.  If the license is multi-user, that installation of the single copy of the SOFTWARE may be accessed and run on as many additional computers as the license to the SOFTWARE is granted, as specified in Attachment A.  No SOFTWARE is required to be installed on client (work station) computers. 

Notwithstanding any of the above, the total number of concurrent users simultaneously accessing and running the SOFTWARE at any one time shall not exceed the number of licenses specified in Attachment A.  In addition, Inteum permits Licensee to install and run one additional copy of the SOFTWARE on a single, secondary, “non-production” computer, for the sole purpose of applying and testing patches, updates, and upgrades to Inteum, Database Server Software and/or operating systems software, to verify and validate continued interoperability of the SOFTWARE prior to updating the single, primary, production server.

Upon five contiguous years of payment of the SMP, the License shall be deemed to be fully vested and perpetual.

2.  TERM.  The license granted hereunder to SOFTWARE (“Software license term”) commences upon the Effective Date of this agreement subject to payment terms in Section 1.

3.  MAINTENANCE TERM.  The initial maintenance term shall commence on the delivery of the SOFTWARE and remain in effect for one (1) year. Thereafter, Licensee has the option of renewing the maintenance term for one (1) year periods for the length of the Software license term.

4. COPYRIGHT.  The SOFTWARE is owned by Inteum or its suppliers or its Licensors and is protected by United States copyright laws and international treaty laws and international treaty provisions.  Therefore, Licensee must treat the SOFTWARE like any other copyrighted material (e.g., a book or musical recording) except that Licensee may either (a) make one copy of the SOFTWARE solely for backup or archival purposes, or (b) transfer the SOFTWARE to a single hard disk provided Licensee keeps the original solely for backup or archival purposes.  Licensee may not copy the written materials accompanying the SOFTWARE.

5. OTHER RESTRICTIONS.  Licensee may not rent or lease the SOFTWARE.  Licensee may not reverse engineer, decompile, or disassemble the SOFTWARE. 

6.  DELIVERY.  Within five (5) business days from the Effective Date of this agreement Inteum shall deliver to Licensee an executable copy of the licensed SOFTWARE.

7.  INDEMNIFICATION.  Inteum shall indemnify and hold Licensee harmless for any cause of action brought against Licensee based on a claim that the licensed SOFTWARE, as delivered by Inteum to Licensee, infringes on a copyright, patent, or trade secret, or other intellectual property of a third party.  Inteum shall have no liability under this Section unless (i) Licensee notifies Inteum in writing promptly after Licensee becomes aware of a claim or the reasonable likelihood thereof; (ii) Inteum is permitted to intervene in the suit; and (iii) Licensee cooperates in good faith with Inteum, at Inteum’s expense.  

8.  WARRANTIES AND REPRESENTATIONS.  Inteum warrants that it has the right to license the licensed SOFTWARE according to the terms of this agreement.  Inteum represents that (i) Inteum has not received written notice from a third party that the licensed SOFTWARE infringes upon any patent rights or copyrights of such third party; (ii) Inteum is not subject to any outstanding order, judgment or decree or any court or administrative agency, and has not entered into any stipulation or agreement restricting its use of the licensed SOFTWARE or its ability to perform this agreement; and (iii) there is no action, suit or proceeding pending against Inteum which, if adversely determined, would have a material adverse effect upon its ability to grant the rights granted hereunder.

9.  LIMITED WARRANTY.  Inteum warrants that (a) the SOFTWARE will perform substantially in accordance with the accompanying written materials for a period of ninety (90) days from the date of receipt of the SOFTWARE, and (b) any hardware accompanying the SOFTWARE will be free from defects in materials and workmanship under normal use and service for a period of one (1) year from the date of receipt.  Any implied warranties on the SOFTWARE and hardware are limited to ninety (90) days and one (1) year respectively. Some states/countries do not allow limitations on duration of an implied warranty, so the above limitation may not apply to Licensee.

10.  CUSTOMER REMEDIES.  Except as to Section 8, Inteum's and its suppliers' liability and Licensee’s remedy shall be, at Inteum's option, either (a) return of the price paid, or (b) repair or replacement of the SOFTWARE or hardware that does not meet Inteum's Limited Warranty and which is returned to Inteum with a copy of Licensee’s receipt.  This Limited Warranty is void if failure of the SOFTWARE or hardware has resulted from accident, abuse, or misapplication.  Any replacement SOFTWARE or hardware will be warranted for the remainder of the original warranty period or thirty (30) days, whichever is longer. Outside the United States, these remedies are available only if the Licensee can supply proof of purchase from either Inteum Company, LLC or an authorized non-U.S. source.  In the event of a breach of warranty, the U.S. Government reserves all rights and remedies under the Schedule contract, the Federal Acquisition Regulations, and the Contract Disputes Act, 41 USC 7101-7109.

11.  NO OTHER WARRANTIES.  Inteum and its suppliers disclaim all other warranties, either express or implied, including, but not limited to, implied warranties of merchantability and fitness for a particular purpose, with regard to the SOFTWARE, the accompanying written materials, and any accompanying hardware.  This limited warranty gives Licensee specific legal rights.  Licensee may have others which vary from state/country to state/country.

12.  NO LIABILITY FOR CONSEQUENTIAL DAMAGE.  In no event shall Inteum or its suppliers be liable for any damages whatsoever (including, without limitation, damages for loss of business profits, business interruption, loss of business information, or any other pecuniary loss) arising out of the use of or inability to use this Software, even if Inteum has been advised of the possibility of such damages. Because some state/countries do not allow the exclusion or limitation of liability for consequential or incidental damages, the above limitation may not apply to Licensee.  This clause shall not impair the U.S. Government’s right to recover for fraud or crimes arising out of or related to this Contract under any federal fraud statute, including the False Claims Act, 31 U.S.C. 3729-3733.  Furthermore, this clause shall not impair nor prejudice the U.S. Government’s right to express remedies provided in the GSA Schedule contract (e.g., clause 552.238-75 – Price Reductions, clause 52.212-4(h) – Patent Indemnification, and GSAR 552.215-72 – Price Adjustment – Failure to Provide Accurate Information)
13.  U.S. GOVERNMENT RESTRICTED RIGHTS

The SOFTWARE and documentation are provided with RESTRICTED RIGHTS.  Use, duplication, or disclosure by the Government is subject to restrictions as set forth in subparagraph (c)(1)(ii) of The Rights in Technical Data and Computer Software clause at DFARS 252.227-7013 or subparagraphs (c)(1) and (2) of the Commercial Computer Software-Restricted Rights at 48 CFR 52.227-19, as applicable. Manufacturer is Inteum Company, LLC/INTEUM, 312 11th Ave West, #201, Kirkland, WA 98033. USA.

14.  MISCELLANEOUS.

14.1 GOVERNING LAW.  Tthis Agreement is governed by and construed in accordance with the laws of the United States.  
14.2. NOTICE.  Any notice given hereunder shall be sent in writing to the other party’s business address set forth above or to such other address as either party shall most recently have designated in writing.

14.3. SEVERABILITY. If any court of competent jurisdiction holds any provision of this agreement unenforceable or inoperative, either in whole or in part, the remaining provisions shall be given full force and effect to the extent not inconsistent with the original terms of this agreement.

14.5. ASSIGNMENT.  Licensor may assign this Agreement provided that any such assignee agrees in writing to be bound by the terms and conditions of this Agreement.  
14.6. SURVIVAL.  The obligations set forth in Sections 4, 7, 8, 9, 10, 11, 12, 13, and 14 shall survive termination or expiration of this agreement.

The parties hereby signify their acceptance of the terms and conditions of this agreement by their signatures below:

Inteum Company, LLC

___________________________________        
Date: _________________

Robert G. Sloman, CEO




Licensee:

By:

______________________________ (Printed Name)

Title:

_________________________________ 

Signature: 
________________________________
Date:  _____________ 

Attachment  A 

Number of concurrent users: 
 

11.
DESCRIPTIONS AND EQUIPMENT COMPATIBILITY
The Contractor shall include, in the schedule pricelist, a complete description of each software product and a list of equipment on which the software can be used.  Also, included shall be a brief, introductory explanation of the modules and documentation which are offered. 
12.
RIGHT-TO-COPY PRICING
The Contractor shall insert the discounted pricing for right-to-copy licenses.      
	SIN
	MANUFACTURER NAME
	MFR PART NO
	PRODUCT NAME
	PRODUCT DESCRIPTION
	UOI
	GSA OFFER PRICE (inclusive of the .75% IFF)
	QUANTITY/VOLUME DISCOUNT 

	132.52
	Inteum
	Inteum-Sub-Setup-10
	Inteum software-SaaS-Setup
	Inteum Subscription, 10 and fewer Concurrent User, Setup fee
	1 instance, 10 and fewer concurrent users*
	$6,508.82
	2% on orders over $100,00.00

	132.52
	Inteum
	Inteum-Sub-Setup-U
	Inteum software-SaaS-Setup
	Inteum Subscription, 11 and more Concurrent User, Setup fee
	1 instance, 11 and more  concurrent users*
	$15,793.45
	2% on orders over $100,00.00

	132.32
	Inteum
	Inteum-TermSetup-10
	Inteum software-Term License
	Term License and Setup Fee, Local Installation, 10 and fewer concurrent users
	1 instance, 10 and fewer concurrent users*
	$63,269.52
	2% on orders over $100,00.00

	132.32
	Inteum
	Inteum-TermSetup-U
	Inteum software-Term License
	Term License and Setup Fee, Local Installation, 11 and more concurrent users
	1 instance, unlimited concurrent users*
	$287,919.40 
	2% on orders over $100,00.00

	132.34
	Inteum
	Inteum-HostSub-Annual-10
	Annual Fee for Hosted Inteum System Subscription
	Annual Fee for Hosted Inteum System Subscription, 10 and fewer concurrent users
	1 instance, 10 and fewer concurrent users*
	$33,775.97
	2% on orders over $100,00.00

	132.34
	Inteum
	Inteum-HostSub-Annual-U
	Annual Fee for Hosted Inteum System Subscription
	Annual Fee for Hosted Inteum System Subscription, 11 and more concurrent users
	1 instance, 11 and more  concurrent users*
	$133,114.86
	2% on orders over $100,00.00

	132.34
	Inteum
	Inteum-OnPreSub-Annual-10
	Annual Fee for On-premise Inteum System Subscription
	Annual Fee for On-premise  Inteum System Subscription, 10 and fewer concurrent users
	1 instance, 10 and fewer concurrent users*
	$26,405.69
	2% on orders over $100,00.00

	132.34
	Inteum
	Inteum-OnPreSub-Annual-U
	Annual Fee for On-premise Inteum System Subscription
	Annual Fee for On-premise  Inteum System Subscription, 11 and more concurrent users
	1 instance, 11 and more  concurrent users*
	$115,646.35
	2% on orders over $100,00.00

	132.34
	Inteum
	Inteum-Term-SMP-10
	Annual Software Maintenance Plan for Term License Owner
	Annual Software Maintenance Plan for Term License Owner, 10 and fewer  concurrent users
	1 instance, 10 and fewer concurrent users*
	$11,352.14 
	2% on orders over $100,00.00

	132.34
	Inteum
	Inteum-Term-SMP-U
	Annual Software Maintenance Plan for Term License Owner
	Annual Software Maintenance Plan for Term License Owner, 11 and more concurrent users
	1 instance, 11 and more concurrent users*
	$54,425.19 
	2% on orders over $100,00.00


TERMS AND CONDITIONS APPLICABLE TO INFORMATION TECHNOLOGY (IT)
PROFESSIONAL SERVICES (SPECIAL ITEM NUMBER 132-51)
****NOTE:  All non-professional labor categories must be incidental to, and used solely to support professional services, and cannot be purchased separately.
1.
SCOPE
a.
The prices, terms and conditions stated under Special Item Number 132-51 Information Technology Professional Services apply exclusively to IT/IAM Professional Services within the scope of this Information Technology Schedule.
b.
The Contractor shall provide services at the Contractor’s facility and/or at the ordering activity location, as agreed to by the Contractor and the ordering activity.
2.
PERFORMANCE INCENTIVES  I-FSS-60 Performance Incentives (April 2000)
a.
Performance incentives may be agreed upon between the Contractor and the ordering activity on individual fixed price orders or Blanket Purchase Agreements under this contract.
b.
The ordering activity must establish a maximum performance incentive price for these services and/or total solutions on individual orders or Blanket Purchase Agreements.
c.
Incentives should be designed to relate results achieved by the contractor to specified targets.  To the maximum extent practicable, ordering activities shall consider establishing incentives where performance is critical to the ordering activity’s mission and incentives are likely to motivate the contractor.  Incentives shall be based on objectively measurable tasks.
3.
ORDER
a.
Agencies may use written orders, EDI orders,  blanket purchase agreements, individual purchase orders, or task orders for ordering services under this contract.  Blanket Purchase Agreements shall not extend beyond the end of the contract period; all services and delivery shall be made and the contract terms and conditions shall continue in effect until the completion of the order.  Orders for tasks which extend beyond the fiscal year for which funds are available shall include FAR 52.232-19 (Deviation – May 2003) Availability of Funds for the Next Fiscal Year.  The purchase order shall specify the availability of funds and the period for which funds are available.
b.
All task orders are subject to the terms and conditions of the contract.  In the event of conflict between a task order and the contract, the contract will take precedence.
4.
PERFORMANCE OF SERVICES
a.
The Contractor shall commence performance of services on the date agreed to by the Contractor and the ordering activity. 
b.
The Contractor agrees to render services only during normal working hours, unless otherwise agreed to by the Contractor and the ordering activity. 
c.
The ordering activity should include the criteria for satisfactory completion for each task in the Statement of Work or Delivery Order.  Services shall be completed in a good and workmanlike manner.
d.
Any Contractor travel required in the performance of IT/IAM Services must comply with the Federal Travel Regulation or Joint Travel Regulations, as applicable, in effect on the date(s) the travel is performed. Established Federal Government per diem rates will apply to all Contractor travel.  Contractors cannot use GSA city pair contracts.
5.
STOP-WORK ORDER (FAR 52.242-15) (AUG 1989)
(a)
The Contracting Officer may, at any time, by written order to the Contractor, require the Contractor to stop all, or any part, of the work called for by this contract for a period of 90 days after the order is delivered to the Contractor, and for any further period to which the parties may agree. The order shall be specifically identified as a stop-work order issued under this clause. Upon receipt of the order, the Contractor shall immediately comply with its terms and take all reasonable steps to minimize the incurrence of costs allocable to the work covered by the order during the period of work stoppage. Within a period of 90 days after a stop-work is delivered to the Contractor, or within any extension of that period to which the parties shall have agreed, the Contracting Officer shall either- 
(1)
Cancel the stop-work order; or 
(2)
Terminate the work covered by the order as provided in the Default, or the Termination for Convenience of the Government, clause of this contract. 
(b)
If a stop-work order issued under this clause is canceled or the period of the order or any extension thereof expires, the Contractor shall resume work. The Contracting Officer shall make an equitable adjustment in the delivery schedule or contract price, or both, and the contract shall be modified, in writing, accordingly, if- 
(1)
The stop-work order results in an increase in the time required for, or in the Contractor's cost properly allocable to, the performance of any part of this contract; and 
(2) 
The Contractor asserts its right to the adjustment within 30 days after the end of the period of work stoppage; provided, that, if the Contracting Officer decides the facts justify the action, the Contracting Officer may receive and act upon the claim submitted at any time before final payment under this contract. 
(c)
If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order in arriving at the termination settlement. 
(d) 
If a stop-work order is not canceled and the work covered by the order is terminated for default, the Contracting Officer shall allow, by equitable adjustment or otherwise, reasonable costs resulting from the stop-work order. 
6.
INSPECTION OF SERVICES
In accordance with FAR 52.212-4 CONTRACT TERMS AND CONDITIONS--COMMERCIAL ITEMS (MAR 2009) (DEVIATION I - FEB 2007) for Firm-Fixed Price orders and FAR 52.212-4 CONTRACT TERMS AND CONDITIONS −COMMERCIAL ITEMS (MAR 2009) (ALTERNATE I − OCT 2008) (DEVIATION I – FEB 2007) applies to Time-and-Materials and Labor-Hour Contracts orders placed under this contract.
7.
RESPONSIBILITIES OF THE CONTRACTOR
The Contractor shall comply with all laws, ordinances, and regulations (Federal, State, City, or otherwise) covering work of this character.  If the end product of a task order is software, then FAR 52.227-14 (Dec 2007) Rights in Data – General, may apply.
8.
RESPONSIBILITIES OF THE ORDERING ACTIVITY
Subject to security regulations, the ordering activity shall permit Contractor access to all facilities necessary to perform the requisite IT/IAM Professional  Services.
9.
INDEPENDENT CONTRACTOR
All IT/IAM Professional  Services performed by the Contractor under the terms of this contract shall be as an independent Contractor, and not as an agent or employee of the ordering activity.
10.
ORGANIZATIONAL CONFLICTS OF INTEREST
a.
Definitions.
“Contractor” means the person, firm, unincorporated association, joint venture, partnership, or corporation that is a party to this contract.
“Contractor and its affiliates” and “Contractor or its affiliates” refers to the Contractor, its chief executives, directors, officers, subsidiaries, affiliates, subcontractors at any tier, and consultants and any joint venture involving the Contractor, any entity into or with which the Contractor subsequently merges or affiliates, or any other successor or assignee of the Contractor.
An “Organizational conflict of interest” exists when the nature of the work to be performed under a proposed ordering activity contract, without some restriction on ordering activities by the Contractor and its affiliates, may either (i) result in an unfair competitive advantage to the Contractor or its affiliates or (ii) impair the Contractor’s or its affiliates’ objectivity in performing contract work.
b.
To avoid an organizational or financial conflict of interest and to avoid prejudicing the best interests of the ordering activity, ordering activities may place restrictions on the Contractors, its affiliates, chief executives, directors, subsidiaries and subcontractors at any tier when placing orders against schedule contracts.  Such restrictions shall be consistent with FAR 9.505 and shall be designed to avoid, neutralize, or mitigate organizational conflicts of interest that might otherwise exist in situations related to individual orders placed against the schedule contract.  Examples of situations, which may require restrictions, are provided at FAR 9.508.
11.
INVOICES
The Contractor, upon completion of the work ordered, shall submit invoices for IT/IAM Professional  services.  Progress payments may be authorized by the ordering activity on individual orders if appropriate.  Progress payments shall be based upon completion of defined milestones or interim products.  Invoices shall be submitted monthly for recurring services performed during the preceding month. 
12.
PAYMENTS
         For firm-fixed price orders the ordering activity shall pay the Contractor, upon submission of proper invoices or vouchers, the prices stipulated in this contract for service rendered and accepted.  Progress payments shall be made only when authorized by the order.  For time-and-materials orders, the Payments under Time-and-Materials and Labor-Hour Contracts at FAR 52.212-4 (MAR 2009) (ALTERNATE I – OCT 2008) (DEVIATION I – FEB 2007) applies to time-and-materials orders placed under this contract.  For labor-hour orders, the Payment under Time-and-Materials and Labor-Hour Contracts at FAR 52.212-4 (MAR 2009) (ALTERNATE I – OCT 2008) (DEVIATION I – FEB 2007) applies to labor-hour orders placed under this contract. 52.216-31(Feb 2007)  Time-and-Materials/Labor-Hour Proposal Requirements—Commercial Item Acquisition. As prescribed in 16.601(e)(3), insert the following provision: 
(a) The Government contemplates award of a Time-and-Materials or Labor-Hour type of contract resulting from this solicitation. 
(b) The offeror must specify fixed hourly rates in its offer that include wages, overhead, general and administrative expenses, and profit. The offeror must specify whether the fixed hourly rate for each labor category applies to labor performed by— 
(1) The offeror; 
(2) Subcontractors; and/or 
(3) Divisions, subsidiaries, or affiliates of the offeror under a common control. 
13.
RESUMES
Resumes shall be provided to the GSA Contracting Officer or the user ordering activity upon request.
14.
INCIDENTAL SUPPORT COSTS
Incidental support costs are available outside the scope of this contract.  The costs will be negotiated separately with the ordering activity in accordance with the guidelines set forth in the FAR.
15.
APPROVAL OF SUBCONTRACTS
The ordering activity may require that the Contractor receive, from the ordering activity's Contracting Officer, written consent before placing any subcontract for furnishing any of the work called for in a task order.
16.
DESCRIPTION OF IT PROFESSIONAL SERVICES AND PRICING 
a.
The Contractor shall provide a description of each type of IT Service offered under Special Item Numbers 132-51 IT Professional Services should be presented in the same manner as the Contractor sells to its commercial and other ordering activity customers.  If the Contractor is proposing hourly rates, a description of all corresponding commercial job titles (labor categories) for those individuals who will perform the service should be provided.
b.
Pricing for all IT Professional Services shall be in accordance with the Contractor’s customary commercial practices; e.g., hourly rates, monthly rates, term rates, and/or fixed prices, minimum general experience and minimum education.
1. Software Engineer
Minimum/General Experience: 2 Year Experience of Inteum software development.
Functional Responsibility:  Provide custom development of additional Inteum functions to customers
Minimum Education:  Bachelor degree in computer science or equivalent combination of education and experience
	SIN
	SERVICE PROPOSED
	DESCRIPTION
	PRICE OFFERED TO GSA (including IFF)
	QUANTITY/ VOLUME DISCOUNT

	132.51
	Software engineer
	Provide custom development of additional 
Inteum functions 
to customers
	$201.51 
	2% on orders over $100,00.00


TERMS AND CONDITIONS APPLICABLE TO 
ELECTRONIC COMMERCE AND SUBSCRIPTION SERVICES (SPECIAL IDENTIFICATION NUMBER 132-52) 

1. SCOPE
The prices, terms and conditions stated under Special Item Number 132-52 Electronic Commerce (EC) Services apply exclusively to EC Services within the scope of this Information Technology Schedule.
2. ELECTRONIC COMMERCE CAPACITY AND COVERAGE  
The Ordering Activity shall specify the capacity and coverage required as part of the initial requirement.

3.  INFORMATION ASSURANCE
a. The Ordering Activity is responsible for ensuring to the maximum extent practicable that each requirement issued is in compliance with the Federal Information Security Management Act (FISMA)  
b. The Ordering Activity shall assign an impact level (per Federal Information Processing Standards Publication 199 & 200 (FIPS 199, “Standards for Security Categorization of Federal Information and Information Systems”) (FIPS 200, “Minimum Security Requirements for Federal Information and Information Systems”) prior to issuing the initial statement of work.  Evaluations shall consider the extent to which each proposed service accommodates the necessary security controls based upon the assigned impact level.  The Contractor awarded SIN 132-52 is capable of meeting at least the minimum security requirements assigned against a low-impact information system (per FIPS 200).
c. The Ordering Activity reserves the right to independently evaluate, audit, and verify the FISMA compliance for any proposed or awarded Electronic Commerce services.  All FISMA certification, accreditation, and evaluation activities are the responsibility of the ordering activity. 
4. DELIVERY SCHEDULE.  
The Ordering Activity shall specify the delivery schedule as part of the initial requirement.  The Delivery Schedule options are found in Information for Ordering Activities Applicable to All Special Item Numbers, paragraph 6. Delivery Schedule. 
5. INTEROPERABILITY.  
When an Ordering Activity requires interoperability, this requirement shall be included as part of the initial requirement.  Interfaces may be identified as interoperable on the basis of participation in a sponsored program acceptable to the Ordering Activity.  Any such access or interoperability with teleports/gateways and provisioning of enterprise service access will be defined in the individual requirement.
6. ORDER
a. Agencies may use written orders, EDI orders, blanket purchase agreements, individual purchase orders, or task orders for ordering electronic services under this contract.  Blanket Purchase Agreements shall not extend beyond the end of the contract period; all electronic services and delivery shall be made and the contract terms and conditions shall continue in effect until the completion of the order.  Orders for tasks which extend beyond the fiscal year for which funds are available shall include FAR 52.232-19 (Deviation – May 2003) Availability of Funds for the Next Fiscal Year.  The purchase order shall specify the availability of funds and the period for which funds are available.
b. All task orders are subject to the terms and conditions of the contract.  In the event of conflict between a task order and the contract, the contract will take precedence.
7. PERFORMANCE OF ELECTRONIC SERVICES
The Contractor shall provide electronic services on the date agreed to by the Contractor and the ordering activity. 
8. RESPONSIBILITIES OF THE CONTRACTOR
The Contractor shall comply with all laws, ordinances, and regulations (Federal, State, City, or otherwise) covering work of this character.  
9. RIGHTS IN DATA
The Contractor shall comply FAR 52.227-14 RIGHTS IN DATA – GENERAL and with all laws, ordinances, and regulations (Federal, State, City, or otherwise) covering work of this character.  
10. ACCEPTANCE TESTING
If requested by the ordering activity the Contractor shall provide acceptance test plans and procedures for ordering activity approval.  The Contractor shall perform acceptance testing of the systems for ordering activity approval in accordance with the approved test procedures.
11. WARRANTY
The Contractor shall provide a warranty covering each Contractor-provided electronic commerce service.  The minimum duration of the warranty shall be the duration of the manufacturer’s commercial warranty for the item listed below:
The warranty shall commence upon the later of the following:
a.
Activation of the user’s service
b.
Installation/delivery of the equipment
The Contractor, by repair or replacement of the defective item, shall complete all warranty services within five working days of notification of the defect.  Warranty service shall be deemed complete when the user has possession of the repaired or replaced item.  If the Contractor renders warranty service by replacement, the user shall return the defective item(s) to the Contractor as soon as possible but not later than ten (10) working days after notification.
12. MANAGEMENT AND OPERATIONS PRICING
The Contractor shall provide management and operations pricing on a uniform basis.  All management and operations requirements for which pricing elements are not specified shall be provided as part of the basic service.
13. TRAINING
The Contractor shall provide normal commercial installation, operation, maintenance, and engineering interface training on the system.  If there is a separate charge, indicate below:


Training is not included in the proposed price. It’s available for purchase separately.



14. MONTHLY REPORTS
In accordance with commercial practices, the Contractor may furnish the ordering activity/user with a monthly summary ordering activity report.
14.
ELECTRONIC COMMERCE SERVICE PLAN
(a)
Describe the electronic service plan and eligibility requirements.  
                N/A





(b)
Describe charges, if any, for additional usage guidelines.

N/A







(c)
Describe corporate volume discounts and eligibility requirements, if any.

N/A








USA COMMITMENT TO PROMOTE
SMALL BUSINESS PARTICIPATION 
PROCUREMENT PROGRAMS
PREAMBLE
(Name of Company) provides commercial products and services to ordering activities. We are committed to promoting participation of small, small disadvantaged and women-owned small businesses in our contracts.  We pledge to provide opportunities to the small business community through reselling opportunities, mentor-protégé programs, joint ventures, teaming arrangements, and subcontracting.
COMMITMENT
To actively seek and partner with small businesses.
To identify, qualify, mentor and develop small, small disadvantaged and women-owned small businesses by purchasing from these businesses whenever practical.
To develop and promote company policy initiatives that demonstrate our support for awarding contracts and subcontracts to small business concerns.
To undertake significant efforts to determine the potential of small, small disadvantaged and women-owned small business to supply products and services to our company.
To insure procurement opportunities are designed to permit the maximum possible participation of small, small disadvantaged, and women-owned small businesses.
To attend business opportunity workshops, minority business enterprise seminars, trade fairs, procurement conferences, etc., to identify and increase small businesses with whom to partner.
To publicize in our marketing publications our interest in meeting small businesses that may be interested in subcontracting opportunities.
We signify our commitment to work in partnership with small, small disadvantaged and women-owned small businesses to promote and increase their participation in ordering activity contracts. To accelerate potential opportunities please contact.
BEST VALUE
BLANKET PURCHASE AGREEMENT
FEDERAL SUPPLY SCHEDULE
(Insert Customer Name)
In the spirit of the Federal Acquisition Streamlining Act   (ordering activity) and (Contractor) enter into a cooperative agreement to further reduce the administrative costs of acquiring commercial items from the General Services Administration (GSA) Federal Supply Schedule Contract(s) ____________________.
Federal Supply Schedule contract BPAs eliminate contracting and open market costs such as: search for sources; the development of technical documents, solicitations and the evaluation of offers.  Teaming Arrangements are permitted with Federal Supply Schedule Contractors in accordance with Federal Acquisition Regulation (FAR) 9.6. 
This BPA will further decrease costs, reduce paperwork, and save time by eliminating the need for repetitive, individual purchases from the schedule contract.  The end result is to create a purchasing mechanism for the ordering activity that works better and costs less.
Signatures






Ordering Activity
Date

Contractor
Date
BPA NUMBER_____________
(CUSTOMER NAME)
BLANKET PURCHASE AGREEMENT
Pursuant to GSA Federal Supply Schedule Contract Number(s)____________, Blanket Purchase Agreements, the Contractor agrees to the following terms of a Blanket Purchase Agreement (BPA) EXCLUSIVELY WITH (ordering activity):
(1)
The following contract items can be ordered under this BPA. All orders placed against this BPA are subject to the terms and conditions of the contract, except as noted below:
MODEL NUMBER/PART NUMBER

*SPECIAL BPA DISCOUNT/PRICE














(2)
Delivery:  
DESTINATION

DELIVERY SCHEDULES / DATES














(3)
The ordering activity estimates, but does not guarantee, that the volume of purchases through this agreement will be _________________________.

(4)
This BPA does not obligate any funds.

(5)
This BPA expires on _________________ or at the end of the contract period, whichever is earlier.

(6)
The following office(s) is hereby authorized to place orders under this BPA:
OFFICE

POINT OF CONTACT













(7)
Orders will be placed against this BPA via Electronic Data Interchange (EDI), FAX, or paper.     

(8)
Unless otherwise agreed to, all deliveries under this BPA must be accompanied by delivery tickets or sales slips that must contain the following information as a minimum:
(a)
Name of Contractor;
(b)
Contract Number;
(c)
BPA Number; 
(d)
Model Number or National Stock Number (NSN);
(e)
Purchase Order Number;
(f)
Date of Purchase;
(g)
Quantity, Unit Price, and Extension of Each Item (unit prices and extensions need not be shown when incompatible with the use of automated systems; provided, that the invoice is itemized to show the information); and
(h)
Date of Shipment.

(9)
The requirements of a proper invoice are specified in the Federal Supply Schedule contract.  Invoices will be submitted to the address specified within the purchase order transmission issued against this BPA.

(10)
The terms and conditions included in this BPA apply to all purchases made pursuant to it.  In the event of an inconsistency between the provisions of this BPA and the Contractor’s invoice, the provisions of this BPA will take precedence.
*******************************************************************************************
BASIC GUIDELINES FOR USING 
“CONTRACTOR TEAM ARRANGEMENTS”
Federal Supply Schedule Contractors may use “Contractor Team Arrangements” (see FAR 9.6) to provide solutions when responding to a ordering activity requirements.
These Team Arrangements can be included under a Blanket Purchase Agreement (BPA).  BPAs are permitted under all Federal Supply Schedule contracts.
Orders under a Team Arrangement are subject to terms and conditions or the Federal Supply Schedule Contract.
Participation in a Team Arrangement is limited to Federal Supply Schedule Contractors.
Customers should refer to FAR 9.6 for specific details on Team Arrangements.
Here is a general outline on how it works:
· The customer identifies their requirements.
· Federal Supply Schedule Contractors may individually meet the customers needs, or -
· Federal Supply Schedule Contractors may individually submit a Schedules “Team Solution” to meet the customer’s requirement.
· Customers make a best value selection.
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