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TERMS AND CONDITIONS APPLICABLE TO TERM SOFTWARE LICENSES (SPECIAL ITEM NUMBER 132-32), PERPETUAL SOFTWARE LICENSES (SPECIAL ITEM NUMBER 132-33) AND MAINTENANCE (SPECIAL ITEM NUMBER 132-34) OF GENERAL PURPOSECOMMERCIAL 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 post acceptance 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.
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.

Wolters Kluwer Financial Services represents and warrants that (a) all services to be performed by Wolters Kluwer Financial Services hereunder will be performed in a workmanlike and professional manner; and (b) Wolters Kluwer Financial Services has all rights necessary to grant the licenses granted under this Agreement, and (c) for a period of thirty (30) days after the Effective Date for a Software Product, such Software Product will perform substantially in accordance with the documentation therefor.  Customer’s sole remedy for a violation of the representation contained in clause (c) of the preceding sentence will be the replacement or correction of the Software Product, related data and accompanying written material supplied by Wolters Kluwer Financial Services.

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.

3.
TECHNICAL SERVICES

The Contractor, without additional charge to the ordering activity, shall provide a hot line technical support number 800-261-3111 for the purpose of providing user assistance and guidance in the implementation of the software.  The technical support number is available from 8:30 am to 6:00 pm Eastern Time.

4.
SOFTWARE MAINTENANCE

a.
Software maintenance service shall include the following:

Wolters Kluwer Financial Services will provide the following maintenance services to Customer with respect to a Software Product during each year for which Customer has paid the full Subscription Price for such Software Product pursuant to Section 2:  

Annual upgrades of such Software Product made generally available by Wolters Kluwer Financial Services.
Unless specifically indicated on the applicable Order Form for the Software Product(s), access to Wolters Kluwer Financial Services’ customer support staff, between 8:30 am to 6:30 pm EST, Monday through Friday, (i) with respect to Software Product(s) for which Seats are licensed hereunder, for employees of Customer previously identified as Seat Users and who have taken Wolters Kluwer Financial Services’ training course specific to the Software Product(s) licensed, or are scheduled to take such course within 90 days of being designated and identified to Wolters Kluwer Financial Services as a Seat User, and (ii) with respect to Software Product(s) for which Power Users are licensed hereunder, for one (1)  employee of Customer previously identified to Wolters Kluwer Financial Services as the designated contact person for Customer for such Software Product(s). 
Limitations.  Wolters Kluwer Financial Services will support only the most current release of each Software Product.
b.
Invoices for maintenance service shall be submitted by the Contractor on a quarterly or monthly basis, after the completion of such period.  Maintenance charges must be paid in arrears (31 U.S.C. 3324).  PROMPT PAYMENT DISCOUNT, IF APPLICABLE, SHALL BE SHOWN ON THE INVOICE. 

5.
PERIODS OF TERM LICENSES (132‑32) AND MAINTENANCE (132‑34)   

a.
The Contractor shall honor orders for periods for the duration of the contract period or a lessor period of time.

b.
Term licenses and/or maintenance may be discontinued by the ordering activity on thirty (30) calendar days written notice to the Contractor. 

c.
Annual Funding.  When annually appropriated funds are cited on an order for term licenses and/or maintenance, the period of the term licenses and/or maintenance shall automatically expire on September 30 of the contract period, or at the end of the contract period, whichever occurs first.  Renewal of the term licenses and/or maintenance orders citing the new appropriation shall be required, if the term licenses and/or maintenance is to be continued during any remainder of the contract period.

d.
Cross-Year Funding Within Contract Period.  Where an ordering activity’s specific appropriation authority provides for funds in excess of a 12 month (fiscal year) period, the ordering activity may place an order under this schedule contract for a period up to the expiration of the contract period, notwithstanding the intervening fiscal years.

e.
Ordering activities should notify the Contractor in writing thirty (30) calendar days prior to the expiration of an order, if the term licenses and/or maintenance is to be terminated at that time.  Orders for the continuation of term licenses and/or maintenance will be required if the term licenses and/or maintenance is to be continued during the subsequent period.

f. 
“Term” means, with respect to Software Products in each Product Family, the length of time from the Effective Date until and including the Expiration Date.
6.
CONVERSION FROM TERM LICENSE TO PERPETUAL LICENSE   

a.
The ordering activity may convert term licenses to perpetual licenses for any or all software at any time following acceptance of software.  At the request of the ordering activity the Contractor shall furnish, within ten (l0) calendar days, for each software product that is contemplated for conversion, the total amount of conversion credits which have accrued while the software was on a term license and the date of the last update or enhancement.   

b.
Conversion credits which are provided shall, within the limits specified, continue to accrue from one contract period to the next, provided the software remains on a term license within the ordering activity.

c.
The term license for each software product shall be discontinued on the day immediately preceding the effective date of conversion from a term license to a perpetual license.

d.
The price the ordering activity shall pay will be the perpetual license price that prevailed at the time such software was initially ordered under a term license, or the perpetual license price prevailing at the time of conversion from a term license to a perpetual license, whichever is the less, minus an amount equal to ---% of all term license payments during the period that the software was under a term license within the ordering activity.  

7.
TERM LICENSE CESSATION   

The license(s) granted shall be in effect during the License Term.  Upon termination of a license, Customer's right to use the Software licensed thereunder will end and Customer will: (i) promptly return all Software licensed thereunder and Wolters Kluwer Financial Services Proprietary Information and all copies thereof to Wolters Kluwer Financial Services; (ii) erase all Software licensed thereunder from the memory and storage devices of its computer(s) or render it non-readable; and (iii) upon Wolters Kluwer Financial Services’ request, certify in writing that Customer has satisfied its obligations hereunder.  Termination of this Agreement will not affect any other rights or obligations of a party under this Agreement that accrued prior to the termination date.  This Agreement will terminate automatically if all of Customer’s licenses to Software Products have expired or been terminated.

8.
UTILIZATION LIMITATIONS ‑ (132‑32, 132‑33, AND 132‑34)

a.
Software acquisition is limited to commercial computer software defined in FAR Part 2.101.

b.
When acquired by the ordering activity, commercial computer software and related documentation so legend shall be subject to the following: 

(1)
Title to and ownership of the software and documentation shall remain with the Contractor, unless otherwise specified.

(2)
Software licenses are by site and by ordering activity.  An ordering activity is defined as a cabinet level or independent ordering activity.  The software may be used by any subdivision of the ordering activity (service, bureau, division, command, etc.) that has access to the site the software is placed at, even if the subdivision did not participate in the acquisition of the software.  Further, the software may be used on a sharing basis where multiple agencies have joint projects that can be satisfied by the use of the software placed at one ordering activity's site.  This would allow other agencies access to one ordering activity's database.  For ordering activity public domain databases, user agencies and third parties may use the computer program to enter, retrieve, analyze and present data.  The user ordering activity will take appropriate action by instruction, agreement, or otherwise, to protect the Contractor's proprietary property with any third parties that are permitted access to the computer programs and documentation in connection with the user ordering activity's permitted use of the computer programs and documentation.  For purposes of this section, all such permitted third parties shall be deemed agents of the user ordering activity.

(3)
Except as is provided in paragraph 8.b(2) above, the ordering activity shall not provide or otherwise make available the software or documentation, or any portion thereof, in any form, to any third party without the prior written approval of the Contractor.  Third parties do not include prime Contractors, subcontractors and agents of the ordering activity who have the    ordering activity's permission to use the licensed software and documentation at the facility, and who have agreed to use the licensed software and documentation only in accordance with these restrictions.  This provision does not limit the right of the ordering activity to use software, documentation, or information therein, which the ordering activity may already have or obtains without restrictions.

(4)
The ordering activity shall have the right to use the computer software and documentation with the computer for which it is acquired at any other facility to which that computer may be transferred, or in cases of disaster recovery, the ordering activity has the right to transfer the software to another site if the ordering activity site for which it is acquired is deemed to be unsafe for ordering activity personnel; to use the computer software and documentation with a backup computer when the primary computer is inoperative; to copy computer programs for safekeeping (archives) or backup purposes; to transfer a copy of the software to another site for purposes of benchmarking new hardware and/or software; and to modify the software and documentation or combine it with other software, provided that the unmodified portions shall remain subject to these restrictions.

(5)
"Commercial Computer Software" may be marked with the  Contractor's standard commercial restricted rights legend, but the schedule contract and schedule pricelist, including this clause, "Utilization Limitations" are the only governing terms and conditions,  and shall take precedence and supersede any different or additional terms and conditions included in the standard commercial legend.

9.
SOFTWARE CONVERSIONS ‑ (132‑32 AND 132‑33)

Full monetary credit will be allowed to the ordering activity when conversion from one version of the software to another is made as the result of a change in operating system , or from one computer system to another.  Under a perpetual license (132‑33), the purchase price of the new software shall be reduced by the amount that was paid to purchase the earlier version.  Under a term license (132‑32), conversion credits which accrued while the earlier version was under a term license shall carry forward and remain available as conversion credits which may be applied towards the perpetual license price of the new version.

10.
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. 

11.
RIGHT‑TO‑COPY PRICING

Prohibition Against Reverse Engineering; Limitations on License. Customer will not decompile, disassemble or otherwise reverse engineer the Software. In the event Customer requires modifications to the Software to make it inter-operable with other software, and Wolters Kluwer Financial Services, in its discretion, determines that it is desirable to make such software inter-operable, Wolters Kluwer Financial Services may elect to (i) make the Software inter-operable with such other software, (ii) provide Customer with the tools and information necessary to make the Software inter-operable, or (iii) grant Customer the right to make such modifications, provided that such activities are limited to the minimum extent required for the Software’s intended use and are only performed to the minimum extent required by law.  In furtherance and not limitation of the limitations set forth in this Agreement, Customer will not (a) copy, sublicense, modify or distribute all or any part of the Software or (b) use the Software as an application development tool.

Ownership And Proprietary Rights. Title to, ownership of, and all rights, title and interest in all Software remains with Wolters Kluwer Financial Services.  Except as expressly provided herein, Customer acquires no right, title or interest in the Software.  In addition, Wolters Kluwer Financial Services may furnish Customer with confidential and proprietary information ("Proprietary Information") in connection with the provision of Software and support. Customer and Wolters Kluwer Financial Services agree that the terms of this Agreement, the Software and all information, including pricing information, relating to current or proposed features or versions of the Software will be deemed Proprietary Information of Wolters Kluwer Financial Services.  Customer will not disclose Proprietary Information to any third party without the prior written consent of Wolters Kluwer Financial Services.  Customer will protect such Proprietary Information from disclosure to third parties to the same degree it protects its own proprietary information, but with no less than a reasonable degree of care.  Notwithstanding anything to the contrary in this Section 11, (a) Customer may disclose the terms of this Agreement in connection with an external audit of, or external due diligence performed on, Customer, and (b) Customer may disclose Proprietary Information if compelled to disclose such information under subpoena or court order, or where Customer will suffer criminal, civil or administrative penalty if Customer does not disclose such information, provided that Customer notifies Wolters Kluwer Financial Services of any such required disclosure and cooperates with Wolters Kluwer Financial Services to ensure confidential treatment of all such disclosed information by the receiving party and to limit the extent of such disclosure.  

AUTHORIZED INFORMATION TECHNOLOGY SCHEDULE PRICELIST

SIN 132-33:
The Wiz™ software is a single integrated application which performs the following functions in the context of lending portfolio analysis: geocoding (determination of latitude/ longitudes from address information), database analysis (standard and customized tables and graphs w/ a variety of filtering options which allow lending institutions to analyze their loan portfolios) and mapping (display of lending portfolio information in map form based upon data sets defined in the database analysis function).  The software aids the lending industry in its compliance with the Community Reinvestment Act and Fair Lending laws and regulations.  The software tool is sold with a number of options, such as breadth of geography covered and accompanying data sets, all of which are specified by the purchaser.  

The software runs on any hardware that runs a Windows( system.  Recommended minimum PC configuration is 10-60GB free storage, 2GB RAM or higher.  
All software and maintenance services are provided, manufactured and shipped from Waltham, MA.  

The software comes with on-line documentation explaining all features

Included shall be a brief, introductory explanation of the modules and documentation that are offered. 

ANNUAL SUBSCRIPTION PRICING:  (per copy, including maintenance)
	
	Number of Copies

	
	1-4
	5-10
	11-25
	> 25

	CRA Wiz - Complete [1]
	$5,436
	$3,491
	$2,493
	$997

	[1] Data included for relevant region of the U.S.


Fair Lending WizTM—The Fair Lending WizTM program performs regression and comparative file analyses on loan portfolios, including HMDA-reportable credits, for both decisioning and pricing reviews as part of a fair lending program.  This package quickly and efficiently pinpoints marginal applicants that may have fair lending issues.  Rather than creating an electronic version of the paper examiner worksheets typically employed in comparative file reviews, Fair Lending WizTM instead utilizes sophisticated statistical methods to quickly determine marginal applicants and/or file comparators.

Fair Lending WizTM has the capability to efficiently evaluate disparate treatment, disparate impact, and redlining issues.  More specifically it helps in reviewing typical loan portfolios, as well as, have the ability to focus in on brokered loans, risk rated loans (A,B,C paper), overages/underages, and credit scored loans and models.  Modules for consumer and small business lending are currently being developed.

Fair Lending WizTM is a flexible compliance tool that allows users to tailor examinations or inquiries to firm-specific or product-specific use.  In addition to the standard formats, reports and models made available in Fair Lending WizTM, custom formats, reports regression models and comparative file review processes can be created.  These custom formats, reports, models, et cetera are stored and may be used later with other products or institutions, as appropriate.  These formats can also be exchanged between computers/users.  Costly customization and/or tailoring of a specific data format, method or model is therefore unnecessary.

Fair Lending WizTM GSA Pricing

	Number of Copies
	Premier Package
	Basic Package

	1 copy
	$7,980 per copy
	$3,990 

	2-4 copies
	$4,987 per copy
	$2,493 

	5-10 copies
	$2,494 per copy
	$1,246 

	11-25 copies
	$1,496 per copy
	$897 

	Over 25 copies
	$998 per copy
	$748 


Wolters Kluwer Financial Services
Wolters Kluwer Financial Services, is currently setting the industry standard in providing the most accurate, efficient flood hazard determinations, at the lowest possible price.  We possess the necessary expertise to access the most recent developments in both compliance and technology, to offer our clients the most productive service in the industry.  Our extensive database is updated regularly to reflect any FIRM changes and LOMA/LOMRs.  All of our determinations carry a guarantee that alleviates both the borrower and the lender of any liability.

FloodWizTM is very flexible and allows users to request determinations through several channels.  The most commonly used process is ordering via the internet.  Users may either request determinations individually, or through a batch format that allows for multiple requests.  The only requirement is Windows Explorer 8.0 or higher.  If accessing determinations via the internet, each user would be assigned an individual User Name and Password which would allow access to our service.

Flood certifications can be ordered from WKFS through any of the following three methods:

1. Internet service can be accessed through this site at any time.  Ordering and receiving determinations is done completely online.

2. FloodWizTM, our proprietary WindowsTM based PC software allows our clients to order and retrieve determinations via modem.  For more information, or to order a free copy of the software, please call (800) 338-8050. 

3. Fax – USDS offers a fax service, which allows our clients to send and receive flood certifications via fax.  A request form is provided by USDS and is returned with the completed FEMA Standard Flood Hazard Determination Form.

Determination Procedures

FloodWizTM accesses WKFS’s national database to assign an address with the appropriate flood and census tract data.  The majority of the time, the user will receive an automatic determination within seconds.  The request could require further research if: the property is newly developed; the address is located near or within a Special Flood Hazard Area; or if the Flood Insurance Rate Map for the community has been recently updated.  In such instances, determinations are made within 4 to 6 hours of the request.  The USDS Manual Mapping Department services all addresses that require additional research.  Trained by a former FEMA mapping expert, the Mapping Analysts user various resources, including tax maps and geographic software, to aid them in their determination process.  Final flood zone status is ultimately based on Flood Insurance Rate Maps.  WKFS processes each determination in-house.  No part of the process is outsourced.  

Technology

WKFS uses the latest advances in technology, along with several mapping resources to make a manual determination.  Only after gaining a consensus decision on a property’s location will a determination be issued.

As anyone dealing with rural addresses can attest, rural locations can be difficult.  WKFS has the most up to date geocoding technology and data and is often able to locate properties that have been renamed or are considered new construction.  We have a wide variety of resources within the community to contact when these programs are not sufficient.  

We maintain the most current information available to the flood mapping industry.  Each month, when FEMA issues map updates, any panel numbers that are effected are run through our database of determinations.  Any determinations that have been performed on those panels are then re-determined using the revised map.  Clients are then notified of any status changes.

WKFS Resources

The Government clients will be assigned dedicated map analysts depending on the volume of requests being processed.  The team is available to answer any questions and process requests 8AM –8PM EST, Monday through Friday.  The specially assigned analysts will be in regular contact with the processors when further information is necessary for a determination.  We guarantee that a phone call will be made within one working day if a determination requires further documentation.  All technical support and training is provided free of charge to all clients.

FloodWiz Pricing

	Monthly Volume of Determinations
	Price per Determination 

	1 to 100/month
	$6.00

	101 to 999/month
	$5.00

	Over 1000
	$4.00


