AUTHORIZED 
INFORMATION TECHNOLOGY SCHEDULE PRICELIST
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY 
EQUIPMENT, SOFTWARE AND SERVICES

SPECIAL ITEM NUMBER 132-8 PURCHASE OF NEW EQUIPMENT

FSC CLASS 7010 - SYSTEM CONFIGURATION

FSC CLASS 7025 - INPUT/OUTPUT AND STORAGE DEVICES

FSC CLASS 7035 ‑ ADP SUPPORT EQUIPMENT

FSC Class 7042 ‑ MINI AND MICRO COMPUTER CONTROL DEVICES

FSC CLASS 7050 ‑ ADP COMPONENTS

FSC CLASS 5995 ‑ CABLE, CORD, AND WIRE ASSEMBLIES: COMMUNICATIONS EQUIPMENT

FSC CLASS 6015 ‑ FIBER OPTIC CABLES

FSC CLASS 6020 - FIBER OPTIC CABLE ASSEMBLES AND HARNESSES

FSC CLASS 6145 ‑ WIRE AND CABLE, ELECTRICAL

FSC Class 5805 - TELEPHONE AND TELEGRAPH EQUIPMENT

FSC CLASS 5810 - COMMUNICATIONS SECURITY EQUIPMENT AND COMPONENTS

FSC CLASS 5815 - TELETYPE AND FACSIMILE EQUIPMENT

FSC CLASS 5820 - RADIO AND TELEVISION COMMUNICATION EQUIPMENT, EXCEPT AIRBORNE

FSC CLASS 5821 - RADIO AND TELEVISION COMMUNICATION EQUIPMENT, AIRBORNE

FSC CLASS 5825 - RADIO NAVIGATION EQUIPMENT, EXCEPT AIRBORNE

FSC CLASS 5826 - RADIO NAVIGATION EQUIPMENT, AIRBORNE

FSC CLASS 5830 - INTERCOMMUNICATION AND PUBLIC ADDRESS SYSTEMS, EXCEPT AIRBORNE

FSC CLASS 5841 - RADAR EQUIPMENT, AIRBORNE

FSC CLASS 5895 - MISCELLANEOUS COMMUNICATION EQUIPMENT
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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.

2.
CONTRACTOR’S ORDERING ADDRESS AND PAYMENT INFORMATION:

Ordering and Payment Addresses
Paragon Micro, Inc.
2 Corporate Drive, #105, Vise 1
Lake Zurich, IL 60047-8945

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:

866-380-8663
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:  800436714
Block 30:  Type of Contractor: B.  Other Small Business
Block 31:  Woman-Owned Small Business - No
Block 37:  Contractor's Taxpayer Identification Number (TIN):  20-0144408
Block 40:  Veteran Owned Small Business (VOSB): No
4a.
CAGE Code:  4ZHT8
4b.
Contractor has registered with the Central Contractor Registration Database.

5.
FOB DESTINATION Domestic Only.  Does not include AK, HI, PR or Overseas Locations
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/MFG
DELIVERY TIME (Days ARO)

132-8
30 Days


Eizo Nanao
10 Days
132-12
As Negotiated

132-32
As Negotiated

132-33
As Negotiated


132-50
As Negotiated

b.
URGENT REQUIREMENTS:  When the Federal Supply Schedule contract delivery period does not meet the bona fide urgent delivery requirements of an ordering activity, ordering activities are encouraged, if time permits, to contact the Contractor for the purpose of obtaining accelerated delivery.  The Contractor shall reply to the inquiry within 3 workdays after receipt.  (Telephonic replies shall be confirmed by the Contractor in writing.)  If the Contractor offers an accelerated delivery time acceptable to the ordering activity, any order(s) placed pursuant to the agreed upon accelerated delivery time frame shall be delivered within this shorter delivery time and in accordance with all other terms and conditions of the contract.
.
7.
DISCOUNTS:  Prices shown are NET Prices; Basic Discounts have been deducted.

a.
Prompt Payment:  .25% - 15 days from receipt of invoice or date of acceptance, whichever is later.
b.
Government Educational Institutions:  Offered the same discount as all other Government Customers

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:  NONE
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 132-8 - Purchase of Equipment
Special Item Number 132-12 - Equipment Maintenance
Special Item Number 132-32 - Term Software Licenses
Special Item Number 132-33 - Perpetual Software Licenses

b.
The Maximum Order for the following Special Item Numbers (SINs) is $25,000:

Special Item Number 132-50 - Training Courses

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)  FSS A/L FC 01-5
(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:  Not Applicable


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 ___X____ 
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): www.paragonmicro.net
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)28.310
(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 PURCHASE OF
GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY NEW EQUIPMENT(SPECIAL ITEM NUMBER 132-8) 
1.
MATERIAL AND WORKMANSHIP

All equipment furnished hereunder must satisfactorily perform the function for which it is intended.

2.
ORDER

Written orders, EDI orders (GSA Advantage! and FACNET), credit card orders, and orders placed under blanket purchase agreements (BPA) agreements shall be the basis for purchase in accordance with the provisions of this contract.  If time of delivery extends beyond the expiration date of the contract, the Contractor will be obligated to meet the delivery and installation date specified in the original order.

For credit card orders and BPAs, telephone orders are permissible.

3.
TRANSPORTATION OF EQUIPMENT

FOB DESTINATION.  Prices cover equipment delivery to destination, for any location within the geographic scope of this contract.

4.
INSTALLATION AND TECHNICAL SERVICES

a.
INSTALLATION.  When the equipment provided under this contract is not normally self-installable, the Contractor's technical personnel shall be available to the ordering activity, at the ordering activity's location, to install the equipment and to train ordering activity personnel in the use and maintenance of the equipment. The charges, if any, for such services are listed below, or in the price schedule:

b.
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 SIN 132-9.
c.
OPERATING AND MAINTENANCE MANUALS.  The Contractor shall furnish the ordering activity with one (1) copy of all operating and maintenance manuals which are normally provided with the equipment being purchased. 

5.
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 equipment that has been tendered for acceptance.  The ordering activity may require repair or replacement of nonconforming equipment 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 item, unless the change is due to the defect in the item.

6.
WARRANTY

a.
Unless specified otherwise in this contract, the Contractor’s standard commercial warranty as stated in the contract’s commercial pricelist will apply to this contract.  

Paragon Micro products are covered by manufacturer’s warranty policy.
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.

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, and shall include all costs, if any, of such compliance in the prices quoted in this offer.

8.
TRADE-IN OF INFORMATION TECHNOLOGY EQUIPMENT

When an ordering activity determines that Information Technology equipment will be replaced, the ordering activity shall follow the contracting policies and procedures in the Federal Acquisition Regulation (FAR), the policies and procedures regarding disposition of information technology excess personal property in the Federal Property Management Regulations (FPMR) (41 CFR 101-43.6), and the policies and procedures on exchange/sale contained in the FPMR (41 CFR part 101-46). 

TERMS AND CONDITIONS APPLICABLE TO MAINTENANCE FOR GOVERNMENT-OWNED GENERAL PURPOSE COMMERCIAL INFORMATION TECHNOLOGY 
EQUIPMENT, RADIO/TELEPHONE EQUIPMENT, (AFTER EXPIRATION OF GUARANTEE/WARRANTY PROVISIONS AND/OR WHEN REQUIRED SERVICE IS NOT COVERED BY GUARANTEE/WARRANTY PROVISIONS) AND FOR LEASED EQUIPMENT (SPECIAL ITEM NUMBER 132-12)

1.
SERVICE AREAS

a.
The maintenance service rates listed herein are applicable to any ordering activity location within any distance of the Contractor’s service points.  If any additional charge is to apply because of the greater distance from the Contractor’s service locations, the mileage rate or other distance factor shall be negotiated at the Task Order level.
2.
MAINTENANCE ORDER

a.
Agencies may use written orders, EDI orders, credit card orders, or BPAs, for ordering maintenance under this contract.  The Contractor shall confirm orders within fifteen (15) calendar days from the date of receipt, except that confirmation of orders shall be considered automatic for renewals for maintenance (Special Item Number 132-12).  Automatic acceptance of order renewals for maintenance service shall apply for machines which may have been discontinued from use for temporary periods of time not longer than 120 calendar days.  If the order is not confirmed by the Contractor as prescribed by this paragraph, the order shall be considered to be confirmed by the Contractor.

b.
The Contractor shall honor orders for maintenance for the duration of the contract period or a lessor period of time, for the equipment shown in the pricelist.  Maintenance service shall commence on a mutually agreed upon date, which will be written into the maintenance order.  Maintenance orders shall not be made effective before the expiration of any applicable maintenance and parts guarantee/warranty period associated with the purchase of equipment.  Orders for maintenance service shall not extend beyond the end of the contract period.

c.
Maintenance may be discontinued by the ordering activity on thirty (30) calendar days written notice, or shorter notice when agreed to by the Contractor; such notice to become effective thirty (30) calendar days from the date on the notification.  However, the ordering activity may extend the original discontinuance date upon written notice to the Contractor, provided that such notice is furnished at least ten (10) calendar days prior to the original discontinuance date.

d.
Annual Funding.  When annually appropriated funds are cited on a maintenance order, the period of maintenance shall automatically expire on September 30th of the contract period, or at the end of the contract period, whichever occurs first.  Renewal of a maintenance order citing the new appropriation shall be required, if maintenance is to continue during any remainder of the contract period.

e.
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.

f.
Ordering activities should notify the Contractor in writing thirty (30) calendar days prior to the expiration of maintenance service, if maintenance is to be terminated at that time.  Orders for continued maintenance will be required if maintenance is to be continued during the subsequent period.

3.
LOSS OR DAMAGE

When the Contractor removes equipment to his establishment for repairs, the Contractor shall be responsible for any damage or loss, from the time the equipment is removed from the ordering activity installation, until the equipment is returned to such installation.

4.
SCOPE

a.
The Contractor shall provide maintenance for all equipment listed herein, as requested by the ordering activity  during the contract term.  

b.
Equipment placed under maintenance service shall be in good operating condition.

(1)
In order to determine that the equipment is in good operating condition, the equipment shall be subject to inspection by the Contractor, without charge to the ordering activity.

(2)
Costs of any repairs performed for the purpose of placing the equipment in good operating condition shall be borne by the Contractor, if the equipment was under the Contractor's guarantee/warranty or maintenance responsibility prior to the effective date of the maintenance order.

(3)
If the equipment was not under the Contractor's responsibility, the costs necessary to place the equipment in proper operating condition are to be borne by the ordering activity, in accordance with the provisions of Special Item Number 132-12 (or outside the scope of this contract).

5.
RESPONSIBILITIES OF THE ORDERING ACTIVITY

a.
Ordering activity personnel shall not perform maintenance or attempt repairs to equipment while such equipment is under the purview of a maintenance order, unless agreed to by the Contractor.

b.
Subject to security regulations, the ordering activity shall permit access to the equipment which is to be maintained or repaired.

c. 
If the Ordering Activity desires a factory authorized/certified service personnel then this should be clearly stated in the task or delivery order.

6.
RESPONSIBILITIES OF THE CONTRACTOR

a.     For equipment not covered by a maintenance contract or warranty, the Contractor's repair service personnel shall complete repairs as soon as possible after notification by the ordering activity that service is required.  Within the service areas, this repair service should normally be done within 4 hours after notification.

b.     If the Ordering Activity task or delivery order specifies a factory authorized/certified service personnel then the Contractor is obligated to provide such a factory authorized/certified service personnel for the equipment to be repaired or serviced, unless otherwise agreed to in advance between the Agency and the Contractor. 

7.
MAINTENANCE RATE PROVISIONS

a.
The Contractor shall bear all costs of maintenance, including labor, parts, and such other expenses as are necessary to keep the equipment in good operating condition, provided that the required repairs are not occasioned by fault or negligence of the ordering activity.

b.
REGULAR HOURS

The basic monthly rate for each make and model of equipment shall entitle the ordering activity to maintenance service during a mutually agreed upon nine (9) hour principal period of maintenance, Monday through Friday, exclusive of holidays observed at the ordering activity location.

c.
AFTER HOURS

Should the ordering activity require that maintenance be performed outside of Regular Hours, charges for such maintenance, if any, will be specified in the pricelist.  Periods of less than one hour will be prorated to the nearest quarter hour.

8.
INVOICES AND PAYMENTS

a.
Maintenance Service

(1)
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.

(2)
Payment for maintenance service of less than one month's duration shall be prorated at 1/30th of the monthly rate for each calendar day.

TERMS AND CONDITIONS APPLICABLE TO TERM SOFTWARE LICENSES (SPECIAL ITEM NUMBER 132-32), PERPETUAL SOFTWARE LICENSES (SPECIAL ITEM NUMBER 132-33) 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

SafetyPad
The Contractor, without additional charge to the ordering activity, shall provide a hot line technical support number 888-415-1399 for the purpose of providing user assistance and guidance in the implementation of the software.  The technical support number is available from _8:00 PM_ to __6:00 PM EST_.

iSheriff
The Contractor, without additional charge to the ordering activity, shall provide a hot line technical support number 1-877-713-6734 for the purpose of providing user assistance and guidance in the implementation of the software.  The technical support number is available from _24 Hours a day_.

5.
SOFTWARE MAINTENANCE

a.
Software maintenance as it is defined: (select software maintenance type) :  

___X_______
1.   Software Maintenance as a Product  (SIN 132-32 or SIN 132-33)

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.


Software Maintenance as a product is billed at the time of purchase.

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. 

6.
PERIODS OF TERM LICENSES (SIN 132‑32) 

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

b.
Term licenses 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, the period of the term licenses 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 orders citing the new appropriation shall be required, if the term licenses 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 is to be terminated at that time.  Orders for the continuation of term licenses will be required if the term licenses is to be continued during the subsequent period.

7.
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 _0.00__% of all term license payments during the period that the software was under a term license within the ordering activity.  

8.
UTILIZATION LIMITATIONS ‑ (SIN 132‑32 AND SIN 132‑33)

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 ‑ (SIN 132‑32 AND SIN 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. 

12.
RIGHT‑TO‑COPY PRICING

The Contractor shall insert the discounted pricing for right‑to‑copy licenses.      

Not Applicable
SAFETYPAD EULA
OPEN incorporated (DBA "SafetyPAD) 
End User License Agreement

PLEASE READ CAREFULLY BEFORE USING THIS PRODUCT: THIS OPEN INCORPORATED (DBA 'SAFETYPAD') END-USER LICENSE AGREEMENT (THE “AGREEMENT”) IS A LEGAL AGREEMENT BETWEEN YOU (HEREINAFTER “CUSTOMER”), AN ORDERING AGENCY AUTHORISED TO PLACE ORDERS UNDER GSA IT SCHEDULE 70, AND OPEN INCORPORATED., HAVING A PLACE OF BUSINESS AT 7760 FRANCE AVE SOUTH 11TH FLOOR, MINNEAPOLIS MN 545434, OR ITS AFFILIATED COMPANIES (HEREINAFTER “SAFETYPAD”) FOR CERTAIN SOFTWARE DEVELOPED AND MARKETED BY SAFETYPAD AS DEFINED IN GREATER DETAIL BELOW. BY DEFAULT, THE SOFTWARE IS MADE AVAILABLE TO CUSTOMERS IN AN ONLINE,  DOWNLOADABLE FORM. THE TERMS OF THIS AGREEMENT SHALL APPLY TO EACH SOFTWARE LICENSE

SIGNATUURE BY AN APPROPORATE GOVERNMENT REPRESENTATIVE, THE GOVERNEMENT AGREES TO BE BOUND BY THE TERMS OF THIS EULA. IF YOU DO NOT ACCEPT THESE LICENSE TERMS, YOUR SOLE REMEDY IS TO DISCONTINNUE THE INSTALLATION PROCESS OR RETURN UNUSED SAFETYPAD PRODUCT (HARDWARE AND SOFTWARE WHERE APPLICABLE) TO YOUR PLACE OF PURCHASE WITHIN 30 DAYS FOR A FULL REFUND SUBJECT TO THE REFUND POLICY OF YOUR PLACE OF PURCHASE.
1. GRANT OF LICENSE.

SafetyPAD grants you the following non-exclusive rights provided you agree to and comply with all terms and conditions of this EULA:

a.) Use. You may use the Software Product license only as integrated with the SafetyPAD Product and only on a single computer at one time ("Your Computer"). You may install with additional 3rd party application or software.  You may not separate component parts of the Software Product from the SafetyPAD Product. You do not have the right to distribute the Software Product. You may install the Software Product into your computer devices for purposes of using the SafetyPAD Product.

b.) Storage. The Software Product may only be stored or copied into the SafetyPAD Product and may not be separated from the SafetyPAD Product.

c) Reservation of Rights. The Software Product is licensed, not sold, to you by SafetyPAD. SafetyPAD and its suppliers own all right, title and interest in and to the Software Product and reserve all rights not expressly granted to you in this EULA. You agree to refrain from any action that would diminish such rights or would call them into question.

2. UPGRADES. 

To use a Software Product identified as an upgrade, you must first be licensed for the original Software Product identified by SafetyPAD as eligible for the upgrade. After upgrading, you may no longer use the original Software Product that formed the basis for your upgrade eligibility.

3. ADDITIONAL SOFTWARE. 

This EULA applies to updates or supplements to the original Software Product provided by SafetyPAD unless SafetyPAD provides other terms along with the update or supplement. In case of a conflict between such terms, the other terms will prevail.

4. TRANSFER.

a.) Third Party. The Software Product may only be transferred to another end user as part of a transfer of the SafetyPAD Product on which it is installed. Any transfer must include all component parts, media, printed materials and this EULA. The transfer may not be an indirect transfer, such as a consignment. Prior to the transfer, the end user receiving the transferred product must agree to all the EULA terms. Upon transfer of the SafetyPAD Product, your license is automatically terminated.

b.) Restrictions. You may not rent, lease or lend the Software Product or use the Software Product for commercial timesharing or bureau use. You may not sublicense, assign or transfer the license or Software Product except as expressly provided in this EULA.

5. PROPRIETARY RIGHTS.

All intellectual property rights in the Software Product and user documentation are owned by SafetyPAD and are protected by law, including but not limited to United States copyright, trade secret, and trademark law, as well as other applicable laws and international treaty provisions. The structure, organization and code of the Software Product are the valuable trade secrets and confidential information of SafetyPAD and its suppliers. You shall not remove any product identification, copyright notices or proprietary restrictions from the Software Product or SafetyPAD Product.

6. LIMITATION ON REVERSE ENGINEERING. 

You may not reverse engineer, decompile, disassemble or create derivative works of the Software Product, except and only to the extent that the right to do so is mandated under applicable law. Nothing contained herein shall be construed, expressly or implicitly, as transferring any right, license or title to you other than those explicitly granted under this EULA. 

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.

7. TERM. 

This EULA is effective for term-limited products or services, every subsequent term must be purchased separately per Government purchasing rules through execution of a separate GSA Purchase Order. 

8. CONSENT TO USE OF DATA. 

You agree that SafetyPAD may collect and use technical information you provide in relation to support services related to the Software Product. SafetyPAD agrees not to use this information in a form that personally identifies you except to the extent necessary to provide such services.

9. DISCLAIMER OF WARRANTIES.
You acknowledge that the SafetyPAD Product is for the collection, documentation and reporting of Emergency Medical Services data.  SafetyPAD warrants to CUSTOMER that for a period of ninety 90 days from the date of CUSTOMER acceptance (“Final Acceptance”) or initial collection of production data, the SAFETYPAD SOFTWARE will substantially comply with the functionality described in the an agreed upon software acceptance test plan. During this warranty period, SafetyPAD shall also provide the support and maintenance services as set forth in an executed GSA Purchase Order. After expiration of the warranty period, SafetyPAD shall, upon execution of such GSA Purchase Order, provide support and maintenance for the SAFETYPAD SOFTWARE pursuant to the terms of such GSA Purchase Order. 

SafetyPAD shall perform consistent with generally accepted industry standard and shall be in substantial compliance with an Agreement.  SafetyPAD shall be in substantial compliance with the written Support Documentation provided to Licensee.

IN NO EVENT DOES SafetyPAD PROVIDE ANY WARRANTY OR REPRESENTATIONS WITH RESPECT TO ANY THIRD PARTY HARDWARE OR SOFTWARE WITH WHICH THE SafetyPAD PRODUCT IS DESIGNED TO BE USED, AND SafetyPAD DISCLAIMS ALL LIABILITY WITH RESPECT TO ANY FAILURES THEREOF.

Third-party manufacturers should be brought into the negotiation, or the components acquired separately under Federally-compatible agreements, if any.  

10. LIMITATION OF LIABILITY. 

Notwithstanding any damages that you might incur, the entire liability of SafetyPAD and any of its suppliers under any provision of this EULA and your exclusive remedy for all of the foregoing shall be limited to the greater of the amount actually paid by you for the SafetyPAD Product or US$100.00. 

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL SAFETYPAD OR ITS SUPPLIERS BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS OF PROFITS, FOR LOSS OF DATA OR OTHER INFORMATION, FOR BUSINESS INTERRUPTION, FOR PERSONAL INJURY, FOR LOSS OF PRIVACY ARISING OUT OF OR IN ANY WAY RELATED TO THE USE OF OR INABILITY TO USE THE SOFTWARE PRODUCT, OR OTHERWISE IN CONNECTION WITH ANY PROVISION OF THIS EULA), EVEN IF SafetyPAD OR ANY SUPPLIER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND EVEN IF THE REMEDY FAILS OF ITS ESSENTIAL PURPOSE. 

THE FOREGOING EXCLUSION/LIMITATION OF LIABILITY SHALL NOT APPLY TO (1) PERSONAL INJURY OR DEATH RESULTING FROM SAFETYPAD’S NEGLIGENCE; (2) FOR FRAUD; OR (3)  FOR ANY OTHER MATTER FOR WHICH LIABILITY CANNOT BE EXCLUDED BY LAW. 

Some states/jurisdictions do not allow the exclusion or limitation of incidental or consequential damages, so the above limitation or exclusion may not apply to you

11. U.S. GOVERNMENT CUSTOMERS. 

Consistent with FAR 12.211 and 12.212, Commercial Computer Software, Computer Software Documentation, and Technical Data for Commercial Items are licensed to the U.S. Government under SafetyPAD's standard commercial license  to the extent such licenses are consistent with Federal law and otherwise satisfy the Government’s needs.

12. COMPLIANCE WITH EXPORT LAWS. 

You shall comply with all laws and regulations of the United States and other countries ("Export Laws") to ensure that the Software Product is not (1) exported, directly or indirectly, in violation of Export Laws, or (2) used for any purpose prohibited by Export Laws, including, without limitation, nuclear, chemical, or biological weapons proliferation.

13. CAPACITY AND AUTHORITY TO CONTRACT.

You represent that you are of the legal age of majority in your state, province jurisdiction of residence and, if applicable, you are duly authorized by your employer to enter into this contract.

14. APPLICABLE LAW. 

This EULA is governed by United States Federal law. The parties hereby agree that this Agreement is not governed by the United Nations Convention on Contracts for the International Sale of Goods.

15. ENTIRE AGREEMENT. 

This EULA, together with the underlying GSA Schedule Contract, Price List, and any executed GSA Purchase Order(s), constitute the entire agreement between you and SafetyPAD relating to the Software Product and it supersedes all other prior or contemporaneous oral or written communications, proposals and representations with respect to the Software Product or any other subject matter covered by this agreement. To the extent the terms of any SafetyPAD policies or programs for support services conflict with the terms of this agreement, the terms of this agreement shall control. This EULA shall not take precedence over the terms of the underlying GSA Schedule Contract or any specific, negotiated terms on the GSA Customer’s Purchase Order.

In the event of a conflict between the English and any non-English versions of this EULA, the English version shall govern. If any provision of this EULA is held by a court of competent jurisdiction to be contrary to law, such provision will be changed in writing with consent of both parties and interpreted so as to best accomplish the objectives of the original provision to the fullest extent allowed by law and the remaining provision of the EULA will remain in force and effect.

iSheriff EULA

This is the iSheriff Inc. ("iSheriff") End User License Agreement (the "Agreement") for (i) the iSheriff software product that is being installed as well as the associated documentation and any Components, as defined below, included within the product (the “Software Product”) and/or (ii) the iSheriff Web Security Service, the iSheriff Email Security Service, Archiving Security Service, Encryption Security Service and any other cloud based security service provided by iSheriff (each a “Service” and collectively, the “Services”).  

Carefully read the following terms and conditions regarding your use of the Software Product and/or Services before installing and using the Software Products and Services.  Throughout this Agreement, you will be referred to as "You" or "Licensee."  

1.  For Software Products, iSheriff provides Licensee with one copy of the Software Product, for use by a single user, or the quantity designated as the authorized use limitation ("Authorized Use Limitation") on any Order Form (defined below) referencing the terms of this Agreement.  iSheriff licenses the Software Product to Licensee on a non-exclusive basis, pursuant to the terms of this Agreement as well as the terms of (a) any iSheriff Order Form or Registration Form which has been signed by Licensee and iSheriff; or (b) a License Program Certificate which is provided by iSheriff to Licensee, as applicable (each hereafter referred to as the "Order Form").

2.  For Services, Your signed Customer Order Form or Online Order Form and Agreement is your formal order for the Services in accordance with this Agreement.  Upon receipt of Your completed, valid and accepted Customer Order Form or Online Order Form, iSheriff will promptly contact You to provide details concerning the set-up and activation of the Service.  iSheriff will work to activate a new account within 24 hours, but this cannot be guaranteed.  
3.  Software Products or Services for Evaluation Purposes.  If the Software Product or Service is being licensed on a trial or evaluation basis, Licensee agrees to use the Software Product or Service solely for evaluation purposes, in accordance with the usage restrictions set forth in Section 1, for a thirty-day evaluation period unless a different period is otherwise noted (the "Trial Period").  At the end of the Trial Period, Licensee's right to use the Software Product or Service automatically expires and Licensee agrees to un-install the Software Product and return to iSheriff all copies or partial copies of the Software Product or certify to iSheriff in writing that all copies or partial copies of the Software Product have been deleted from Licensee's computer libraries and/or storage devices and destroyed.  If Licensee desires to continue its use of the Software Product or Service beyond the Trial Period, Licensee may contact iSheriff to acquire a license to the Software Product or Service for the applicable fee.  LICENSEE'S USE OF THE SOFTWARE PRODUCT OR SERVICE DURING THE TRIAL PERIOD IS ON AN "AS IS" BASIS WITHOUT ANY WARRANTY, AND ISHERIFF DISCLAIMS ALL WARRANTIES INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AS WELL AS ANY EXPRESS WARRANTIES PROVIDED ELSEWHERE IN THIS AGREEMENT. 

4.  SDKs.  If the Software Product is a Software Development Kit ("SDK"), the terms and conditions of this paragraph apply solely for the use of the SDK.  An “End User Product” is a Software Product that is intended for use by individual consumers or business IT administrators and users.  Software Products may include Components (as defined below) that can be independently used, but are licensed solely for use with the Software Product.  An SDK may include one or more Components that accomplish a specific function and any associated support functions, together with the documentation, tools, headers, link libraries, shared code libraries, drivers and sample code that are used by developers to build programs that incorporate and use the Component(s).  SDKs are provided solely for Licensee's internal use to develop software that uses iSheriff Components in its operation.  An example is an operating agent that accepts policies from a customer-defined server and implements protection of end-user stations.  Licensee's use of the SDK is restricted solely to enhance Licensee's internal use of the iSheriff Components that the SDK supports.  No distribution rights of any kind are granted to Licensee regarding the Software Product and a separate license is required in order for Licensee to distribute and use the supported Components as part of any Licensee-generated application.  In addition to the limitations on use set forth herein, Licensee may not reproduce, disclose, market, or distribute the SDK or the documentation or any applications containing any executable versions of the SDK to third parties by any means, or use such executables in excess of the applicable Authorized Use Limitation.  If there is a conflict between the terms of this section and the terms of any other section in this Agreement, the terms of this section will prevail solely with respect to the use of the SDK. 

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE CONTRARY, THE SDK IS PROVIDED AND LICENSED "AS IS" WITHOUT WARRANTY OF ANY KIND.  

5.  Payments.

a. For Software Products.  Payment of the fees specified on the Order Form or as agreed between Licensee and an authorized reseller of iSheriff, shall entitle Licensee to use the Software Product for the term specified on the Order Form (the "Term"), which use may include the right to receive maintenance services therefore for the period set forth on the Order Form.  All fees payable hereunder shall be payable in advance.  Licensee will install each new release of the Software Product delivered to Licensee.  After the Term, continued usage and/or maintenance of the Software Product as provided herein shall be subject to the payment by Licensee of the fees described on the Order Form.  Notwithstanding the foregoing, if the Software Product was licensed under this Agreement without an Order Form, Licensee shall be entitled to use the Software Product for one (1) year from the effective date of the license. Notwithstanding the foregoing, with respect to any Software Product that relies on continuous content updates, such as signature files and security updates, Licensee shall be entitled to such content updates for the period set forth in the Order Form or if the Software Product was licensed under this Agreement without an Order Form, then for one (1) year from the effective date of the license.  

b. For Services.  You agree that when your order for the Services is received by iSheriff you will be billed the annual fee for the Services stated on the Order Form, and on each annual renewal thereafter. You agree that you will pay all fees in ADVANCE of the Services on receipt of invoice. You will be responsible for all taxes payable as a consequence of our supply of the Services to you.  If you terminate this Agreement for supply of the iSheriff Service before the end of the then current term for any reason other than iSheriff’s breach of these terms, any unused portion of the annual fee will not be refunded nor will it be available as a credit.
6.  Support and Maintenance.

a.
For Software Products.  If maintenance is provided by iSheriff, it shall be renewed annually as specified in the Order Form with iSheriff.   Notwithstanding the terms of anything in this Agreement, the contract price excludes all State and Local taxes levied on or measured by the contract or sales price of the services or completed supplies furnished under this contract. iSheriff shall state separately on its invoices taxes excluded from the fees, and the Customer agrees either to pay the amount of the taxes (based on the current value of the equipment) to the contractor or provide evidence necessary to sustain an exemption, in accordance with FAR 52.229-1 “State and Local Taxes” (Apr 1984) and FAR 52.229-3 “Federal, State and Local Taxes” (Feb 2013).    If You fail to pay the applicable maintenance fee, then You may reinstate maintenance thereafter by paying to iSheriff any past due amounts as well as the annual maintenance subscription fee.  

b.
For Services.  The Service is proactively managed 24 hours a day, 7 days a week, 365 days per year. To ensure service levels, iSheriff reserves the right without notice to maintain, add, replace or upgrade its hardware and/or software at any time. iSheriff will take reasonable efforts to ensure that such maintenance will be without interruption to availability of the Service. If Service interruption is unavoidable, iSheriff will carry out such maintenance on weekends or between the hours of 12am and 6am (Pacific Time) except where the nature of maintenance required is urgent. Any Service interruptions will be kept to the minimum duration possible.  For technical support please contact iSheriff via the following means:  Email: support@isheriff.com

7.  Use.  

a.
Software Products.  Licensee may use the Software Product as provided herein solely to process its own data and the data of its majority-owned subsidiaries or other entities and use is restricted to the location, computer equipment, and Authorized Use Limitation specified on the Order Form or CD sleeve, as applicable.  If Licensee desires to use the Software Product beyond such restrictions, it shall notify iSheriff, and Licensee will be invoiced for and shall pay the applicable fees for such expanded use.  

b.
Service.  You shall be responsible for ensuring that all users of the Service shall be aware of this Policy. You shall further be responsible for ensuring that these regulations are complied with at all times,

Users must not under any circumstances whatsoever commit, or attempt to commit, nor aid nor abet any action that may threaten the Service, whether deliberately, negligently or innocently - this shall include but is not limited to: any attempt to crash a Service host or network; "denial of service" attacks, "mail bombing" attacks or "flooding" attacks against a Service host or network; any attempt to circumvent the user authentication or security of a Service host or network; any reckless use of the Service, including the sending of excessively large attachments; the creation, transmission, storage, or publication of any kind of virus or corrupting program or corrupted data; any other action that may adversely affect the Service or its operation.

Users shall not commit, attempt to commit, nor aid nor abet the transmission, storage, publication or use of any of the following: child pornography; web pages whose purpose is to provide links to child pornography; articles of an obscene or offensive nature; articles that are unlawful in any manner; unsolicited bulk email (spam). Users shall not commit, attempt to commit, nor aid nor abet the unauthorized transmission, storage, publication or use (unless it is "fair use" as defined by relevant legislation) of any of the following: copyright material, including but not limited to software programs, research documents and works of literature; trademarks, including but not limited to brand names, logos and product names, and including signs identical with or similar to a registered mark; intellectual property of any other kind including, but not limited to, trade secrets or patents.

 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.
8.  Rights and Obligations.

a.
Software Products.  The Software Products, including any source or object code that may be provided to Licensee hereunder, as well as documentation, appearance, structure and organization, are the proprietary property of iSheriff and/or its licensors, if any, and may be protected by copyright, patent, trademark, trade secret and/or other laws. Title to the Software Products, or any copy, modification, translation, partial copy, compilation, or derivative work or merged portion of any applicable SDK, shall at all times remain with iSheriff and/or its licensors.  Usage rights respecting a Software Product may not be exchanged for any other iSheriff product.  Each Software Product is licensed as a single product. Its component parts may not be separated for use.  Licensee and its employees will keep the Software Product strictly confidential and use its best efforts to prevent and protect the Software Product from unauthorized disclosure or use. Licensee may not (i) disclose, de-compile, disassemble nor otherwise reverse engineer the Software Product except to the extent the foregoing restriction is expressly prohibited under applicable law; (ii) create any derivative works based on the Software Product (except for SDKs, as provided under #4 SDKs) ; (iii) use the Software Product to provide facilities management or in connection with a service bureau or like activity whereby Licensee, without purchasing a license from iSheriff for such purpose, operates or uses the Software Product for the benefit of a third party who has not purchased a copy of the Software Product; or (iv) permit the use of the Software Product by any third party without the prior written consent of iSheriff.  Licensee shall not release the results of any benchmark testing of the Software Product to any third party without the prior written consent of iSheriff.  Licensee will not transfer, assign, rent, lease, use, copy or modify the product, in whole or in part, or permit others to do any of the foregoing with regard to the Software Product without iSheriff's prior written consent, except to the extent the foregoing restriction is expressly prohibited under applicable law.  Licensee will not remove any proprietary markings of iSheriff or its licensors.  Licensee may copy the Software Product as reasonably required for back-up and disaster recovery purposes, provided that production use of the Software Product is restricted to the Authorized Use Limitation specified on the Order Form or CD sleeve, and provided that use of the Software Product for disaster recovery testing shall be limited to one week in any three month period.  The Software Product may be used only within the boundaries of the country where the Software Product was purchased (except as otherwise provided on the Order Form) unless iSheriff consents otherwise in writing.  If this license terminates for any reason, Licensee shall certify to iSheriff in writing that all copies and partial copies of the Software Product have been deleted from all computers and storage devices and are returned to iSheriff or destroyed and are no longer in use.  

Licensee shall comply with all relevant import and export regulations, including those adopted by the Office of Export Administration of the US Department of Commerce.  The Software Product and any accompanying documentation have been developed entirely at private expense.  They are delivered and licensed as "commercial item" "computer software" as defined in FAR 2.101.  For such purposes, the term "Software Product" and "Computer Program" shall have the same meaning hereunder.  The Computer Program(s) was developed at private expense, is commercial, and is published and copyrighted. Third parties purchasing on behalf of a Federal Government agency shall only transfer the Computer Program(s) to the Government with "Restricted Rights" as that term is defined in FAR 52.227-19(c)(2) or DFAR 252.227-7015. All Software Products are provided FOB shipping point or electronic delivery.  Acceptance is waived and deemed to have occurred at the earliest of point of physical shipment or delivery of keys/access codes for electronic delivery.  iSheriff is the manufacturer of the Software Products.

b.
Services.  You shall supply iSheriff with all the technical data and all other information reasonably requested to allow iSheriff to provide the Service to You. You shall be responsible for promptly arranging with Your Internet Service Provider for the MX records of the domain given in the Customer Signup Form or Online Signup Form (and any other domains for which you require Service Activation) to be adjusted in accordance with instructions from iSheriff. You hereby authorize iSheriff to contact the Internet Service Provider (details given on the Customer Order Form) on Your behalf concerning changes required to the MX records of Your domain if necessary for correct operation of the Service or problem resolution. iSheriff shall have the right at any time to change the specification of the Service providing that such change shall not be materially detrimental to the performance of the Service. You acknowledge that iSheriff has no direct control over the availability of bandwidth over the entirety of the Internet and that while it will use such endeavours as iSheriff, in its absolute discretion deems appropriate to facilitate the Service at all times, at no time shall iSheriff be responsible for delays caused by overuse or lack of such bandwidth.
9.  Warranties.

a.
Software Products.  iSheriff warrants that the Software Product will operate in accordance with its published specifications, provided that iSheriff's only responsibility will be to use reasonable efforts, consistent with industry standards, to cure any defect.  The foregoing warranty respecting the operation of the Software Product will be in effect only during any period for which Licensee shall have paid the applicable license fee and annual maintenance fee, or, with respect to Software Products licensed without an Order Form, during a period of ninety (90) days from Licensee's acquisition of license for the Software Product.  If, within a reasonable time after receiving Licensee's written notice of breach of either of the above warranties, iSheriff is unable to cause the Software Product to operate  in accordance with iSheriff's written specifications, then iSheriff may terminate this Agreement on written notice to Licensee in which case iSheriff or the authorized reseller will refund the relevant license fees paid for such non-compliant Software Product only when Licensee returns the Software Product to iSheriff or its authorized reseller from whom it obtained the Software Product, with the purchase receipt within the warranty period noted above.  The warranties set forth in this Section do not apply to Software Product licensed on a trial or evaluation basis or to Software Development Kits.  

b.
Services.  You have not relied on the skill expertise or representations of iSheriff in relation to the use benefit or commercial needs of the Service and have relied entirely upon Your own skill and expertise. iSheriff makes no warranty as to the value of the Service to You. You shall indemnify iSheriff and keep iSheriff indemnified against any liability to any third party arising out of or in connection with Your use of the Service. 
10.  Limitations.  EXCEPT AS SET FORTH ABOVE, WITH RESPECT TO SOFTWARE PRODUCTS AND SERVICES, AND TO THE FULL EXTENT PERMITTED BY APPLICABLE LAW: 

(I) NO OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE MADE BY TOTAL DEFFENSE; 

(II) IN NO EVENT WILL ISHERIFF BE LIABLE TO LICENSEE OR ANY OTHER PARTY FOR ANY CLAIM FOR LOSS, INCLUDING TIME, MONEY, GOODWILL, AND CONSEQUENTIAL DAMAGES, WHICH MAY ARISE FROM THE USE, OPERATION OR MODIFICATION OF THE PRODUCT, EVEN IF ISHERIFF HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  IN THE EVENT THAT THE ABOVE LIABILITY LIMITATION IS FOUND TO BE INVALID UNDER APPLICABLE LAW, THEN ISHERIFF'S LIABILITY FOR SUCH CLAIM SHALL BE LIMITED TO EITHER (i) THE AMOUNT OF THE LICENSE FEE ACTUALLY PAID FOR THE SOFTWARE PRODUCT BY LICENSEE OR (ii) THE FEE ACTUALLY PAID FOR THE SERVICE BY YOU.  NO THIRD PARTY, INCLUDING AGENTS, DISTRIBUTORS, OR AUTHORIZED ISHERIFF RESELLERS IS AUTHORIZED TO MODIFY ANY OF THE ABOVE WARRANTIES OR MAKE ANY ADDITIONAL WARRANTIES ON BEHALF OF ISHERIFF. ISHERIFF DOES NOT WARRANT THAT THE SOFTWARE PRODUCT WILL MEET LICENSEE'S REQUIREMENTS OR THAT USE OF THE SOFTWARE PRODUCT WILL BE UNINTERRUPTED OR ERROR FREE.  IN ADDITION, iSheriff makes no representation of any kind (whether express, implied, under statute, custom or otherwise) in relation to the Service, including without limitation: as to the merchantability of the Service, quality or fitness for a particular purpose, or as to non-infringement; that the Service will detect, identify or disable all or any specific harmful programs, viruses or harmful components; that the Service will not give false positive results; that Virus Updates will be provided for all harmful programs, viruses, or harmful components; that the Services will meet End Users requirements; or that the Service will be error free and/or operate without interruption.
11.  Term.  

12.  Assignment.  For Software Products, Licensee may assign this Agreement only if Licensee complies with iSheriff’s then prevailing policies respecting assignment of licenses, which includes a requirement that the scope of use of the Software Product not be expanded beyond the business of Licensee.  For Services, You may not assign this Agreement without iSheriff’s prior consent Assignment by iSheriff  is subject to FAR 52.232-23 “Assignment of Claims” (Jan 1986) and FAR subpart 42.12 “Novation and Change-of-Name Agreements” (Sep 2013). 

13.  Bankruptcy.  

14.  Force Majeure.  iSheriff shall be not liable to You for any failure to perform its obligations under these Terms because of a matter beyond iSheriff’s reasonable control, including but not limited to exceptionally severe weather, fire, war, terrorism, civil disorder, industrial disputes (whether or not involving iSheriff’s employees) or acts or instructions of local or central government or other competent authorities or events beyond the reasonable control of iSheriff and its suppliers.
15.  Governing Law; Severability; Notices.  This Agreement shall be governed by and interpreted in accordance with the Federal laws of the United States, without regard to its choice of law provisions. If a court holds that any provision of this Agreement to be illegal, invalid or unenforceable, the remaining provisions shall remain in full force and effect. No waiver of any breach of this Agreement shall be a waiver of any other breach, and no waiver shall be effective unless made in writing and signed by an authorized representative of the waiving party.  Any notices concerning this Agreement should be made in writing and delivered to iSheriff (Attention Law Department) at iSheriff’s then current principal executive office.

16.  Third Party Software.  

Licensee acknowledges that this license has been read and understood, Licensee accepts its terms and conditions.  Licensee also agrees that this license (including any order form referencing this Agreement) constitutes the complete Agreement between the parties regarding this subject matter and that it supersedes any information licensee has received relating to the subject matter of this Agreement, except that this Agreement will be superseded by any written Agreement, executed by both Licensee and iSheriff, granting licensee a license to use the Product.  This Agreement may only be amended by a written Agreement signed by authorized representatives of both parties.  
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The End User License Agreement (“EULA™) for each Novell Product is delivered with the Product and is also located at
‘www.novell.convlicensing/eula/. Each EULA is created using a standard template so that for different Novell Products the
license grant provision of the EULAs may vary but other general provisions remain similar. This Exhibit A shows the
standard Novell template for a EULA.

[Product Name]
Novellg Software License Agreement

PLEASE READ THIS AGREEMENT CAREFULLY. BY INSTALLING, DOWNLOADING OR OTHERWISE USING THE SOFTWARE, YOU
AGREE TO THE TERMS OF THIS AGREEMENT. IF YOU DO NOT AGREE WITH THESE TERMS, DO NOT DOWNLOAD, INSTALL OR
USE THE SOFTWARE AND, IF APPLICABLE, RETURN THE ENTIRE UNUSED PACKAGE TO THE RESELLER WITH YOUR RECEIPT
FOR A REFUND. THE SOFTWARE MAY NOT BE SOLD, TRANSFERRED, OR FURTHER DISTRIBUTED EXCEPT AS AUTHORIZED
BY NOVELL.

This Novell Software License Agreement (‘Agreement’) is a legal agreement between You (an entity or a person) and Novell, Inc. (‘Novell).
The software product identified in the title of this Agreement for which You have acquired licenses, any media and accompanying
documentation (collectively the “Software”) is protected by the copyright laws and treaties of the United States (“U.S.") and other countries
and is subject to the terms of this Agreement. Any update or support release to the Software that You may download or receive that is not
accompanied by a license agreement expressly superseding this Agreement is Software and governed by this Agreement. If the Software is
an update or support release, then You must have validly licensed the version and quantity of the Software being updated or supported in
order to install or use the update or support release:

The Software may include or be bundied with other software programs licensed under different terms and/or licensed by a licensor other
than Novell. Use of any software programs accompanied by a separate license agreement is governed by that separate license agreement
Any third party software that may be provided with the Software is included for use at Your option

LICENSED USE
Commercial Software.

[License Grant specific to product is described here.]

Evaluation Software. If the Software is an evaluation version or is provided to You for evaluation purposes, then Your license to use the
Software is limited solely to intemal evaluation purposes and in accordance with the terms of the evaluation offering under which You
received the Software and expires 90 days from installation (or such other period as may be indicated within the Software). Upon expiration
of the evaluation period, You must discontinue use of the Software, return to an original state any actions performed by the Software, and
delete the Software entirely from Your system. The Software may contain an automatic disabling mechanism that prevents its use after a
certain period of time, so You should back up Your system and take other measures to prevent any loss of files or data.

RESTRICTIONS

License Restrictions. Novell reserves all rights not expressly granted to You. The Software is licensed for Your internal use only. You may
not (1) reverse engineer, decompile, or disassemble the Software except and only to the extent it is expressly permitted by applicable law;
(2) modify, alter, rent, timeshare host or lease the Software or sublicense any of Your rights under this Agreement; or (3) transfer the
Software or Your license rights under this Agreement, in whole or in part, without written permission by Novell

Suite Licenses_ If Your license to use the Software is for a suite of products, then for each license only one user may use the products in the
suite. The suite license does not allow use of individual products in the suite by multiple users if licensed on a user basis or multiple devices
if licensed on a device or server basis.

Upgrade Protection. If You purchased upgrade protection or maintenance under a Novell program for this Software, the upgrade protection
or maintenance only entitles You to upgrades of the Software as a whole and does not entitle You to upgrades of any component programs
or products bundled with the Software or any individual products included in a suite if the Software is licensed as a suite of products. You
may separately purchase upgrade protection for individual components of the Software if permitted by the applicable Novell policies and
programs.

Uparade Software. This section applies to You if You have purchased the Software based upon upgrade pricing. “Original Product” means
the product from which You are upgrading. You are authorized to use the Software only if You are the authorized user of the Original
Product and You meet the following conditions: (1) You have acquired the right to use the Software solely to replace the Original Product
that You acquired legally and that is qualified to be upgraded with the Software under the Novell policies existing at the time You acquired
the Software; (2) You installed and used the Original Product in accordance with the terms and conditions of the applicable license
agreement; and (3) You will not sell or otherwise transfer possession of the Original Product




[image: image2.jpg]Support. Novell has no obligation to provide support unless You purchase an offering that expressly includes support services. If You make
such a purchase and no separate agreement specifically applies to the support services, then the terms of this Agreement will govern the
provision of such support services (‘Services’).  For more information on Novel's curent support offerings, see
http://www.novell.com/support.

OWNERSHIP
No title to or ownership of the Software is transferred to You. Novell and/or its licensors retain all right, title and interest in and to all
intellectual property rights in the Software and Services, including any adaptations or copies thereof. You acquire only a conditional license
to use the Software.

LIMITED WARRANTY
For ninety (90) days from Your date of purchase, Novell warrants that (1) any media on which the Software is delivered is free from physical
defects; and (2) the Software will substantially conform to the documentation accompanying the Software. If the defective items are
returned to Novell or if You report the nonconformity to Novell within ninety (90) days from the date of purchase, Novell will at its sole
discretion either resolve the nonconformity or refund the license fees You paid for the Software. Any unauthorized use or modification to the
Software voids this warranty. THE FOREGOING WARRANTY IS YOUR SOLE AND EXCLUSIVE REMEDY AND IS IN LIEU OF ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED. (The foregoing warranty does not apply to Software provided free of charge. SUCH
SOFTWARE IS PROVIDED “AS IS WITHOUT ANY WARRANTIES OF ANY KIND.)

Services. Novell warrants that any Services purchased will be supplied in a professional manner in accordance with generally accepted
industry standards. This warranty will be effective for ninety (90) days following delivery of the Services. Upon any breach of this warranty,
Novell’s only obligation is to either correct the Services so that they comply with this warranty o at its option refund the amount You paid to
Novell for the portion of the Services that fail to comply with this warranty. As files may be altered or damaged in the course of Novell
providing technical services, You agree to take appropriate measures to isolate and back up Your systems.

THE SOFTWARE IS NOT DESIGNED, MANUFACTURED OR INTENDED FOR USE OR DISTRIBUTION WITH ON-LINE CONTROL
EQUIPMENT IN HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE PERFORMANCE, SUCH AS IN THE OPERATION OF
NUCLEAR FACILITIES, AIRCRAFT NAVIGATION, COMMUNICATION, OR CONTROL SYSTEMS, DIRECT LIFE SUPPORT MACHINES,
WEAPONS SYSTEMS, OR OTHER USES IN WHICH FAILURE OF THE SOFTWARE COULD LEAD DIRECTLY TO DEATH, PERSONAL
INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE.

THE SOFTWARE IS ONLY COMPATIBLE WITH CERTAIN COMPUTERS AND OPERATING SYSTEMS. THE SOFTWARE IS NOT
WARRANTED FOR NON-COMPATIBLE SYSTEMS. Call Novell or Your reseller for information about compatibility.

Non-Novell Products. The Software may include or be bundled with hardware or other software programs or services licensed or sold by an
entity other than Novell. NOVELL DOES NOT WARRANT NON-NOVELL PRODUCTS OR SERVICES. ANY SUCH PRODUCTS OR
SERVICES ARE PROVIDED ON AN “AS IS” BASIS. WARRANTY SERVICE IF ANY FOR NON-NOVELL PRODUCTS IS PROVIDED BY
THE PRODUCT LICENSOR IN ACCORDANCE WITH THE APPLICABLE LICENSOR WARRANTY.

EXCEPT AS OTHERWISE RESTRICTED BY LAW, NOVELL DISCLAIMS AND EXCLUDES ANY AND ALL IMPLIED WARRANTIES
INCLUDING ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT.
NOVELL MAKES NO WARRANTY, REPRESENTATION OR PROMISE NOT EXPRESSLY SET FORTH IN THIS LIMITED WARRANTY.
NOVELL DOES NOT WARRANT THAT THE SOFTWARE OR SERVICES WILL SATISFY YOUR REQUIREMENTS OR THAT THE
OPERATION OF THE SOFTWARE OR SERVICES WILL BE UNINTERRUPTED. Some jurisdictions do not allow certain disclaimers and
limitations of warranties, so portions of the above limitations may not apply to You. This limited warranty gives You specific rights and You
may also have other rights which vary by state or jurisdiction

LIMITATION OF LIABILITY
Consequential Losses. NEITHER NOVELL NOR ANY OF ITS LICENSORS, SUBSIDIARIES, OR EMPLOYEES WILL IN ANY CASE BE
LIABLE FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, INDIRECT, TORT, ECONOMIC OR PUNITIVE DAMAGES ARISING OUT
OF THE USE OF OR INABILITY TO USE THE SOFTWARE OR SERVICES, INCLUDING WITHOUT LIMITATION LOSS OF PROFITS,
BUSINESS OR DATA, EVEN IF ADVISED OF THE POSSIBILITY OF THOSE DAMAGES

Direct Damages. IN NO EVENT WILL NOVELL'S AGGREGATE LIABILITY FOR DIRECT DAMAGES TO PROPERTY OR PERSON
(WHETHER IN ONE INSTANCE OR A SERIES OF INSTANCES) EXCEED 1.25 TIMES THE AMOUNT PAID BY YOU FOR THE
SOFTWARE OR SERVICES OUT OF WHICH SUCH CLAIM AROSE (OR $50 (U.S.) IF YOU RECEIVED THE SOFTWARE FREE OF
CHARGE). The above exclusions and limitations will not apply to claims relating to death or personal injury. In those jurisdictions that do
not allow the exclusion o limitation of damages, Novell's liability shall be limited or excluded to the maximum extent allowed within those
jurisdictions

GENERAL TERMS
Term. This Agreement becomes effective on the date You legally acquire the Software and will automatically terminate if You breach any of
its terms. If the Software is provided to You on a subscription basis, then Your right to possess or use the Software will terminate at the end
of the applicable subscription period. Upon termination of this Agreement or any applicable subscription period, You must destroy the
original and all copies of the Software or return them to Novell and delete the Software from Your systems.

VERIFICATION. Licensor has the right to verify Your compliance with this Agreement. You agree to:

A. Implement internal safeguards to prevent any unauthorized copying, distribution, installation, or use of, or access to, the Software;

B. Keep records sufficient to certify Your compliance with this Agreement (including its Product Use Rights Appendix), and, upon request of
Licensor, provide and certify metrics and/or reports based upon such records and account for both numbers of copies (by product and
version) and network architectures as they may reasonably relate to Your licensing and deployment of the Software; and

C. Allow a Licensor representative or an independent auditor ("Auditor’) to inspect and audit Your computers and records, during Your
normal business hours, for compliance with the licensing terms for Licensor's software products. Upon Licensor's and Auditor's presentation
of their signed written confidentiality statement form to safeguard Your confidential information, You shall fully cooperate with such audit and




[image: image3.jpg]provide any necessary assistance and access to records and computers. If an audit reveals that You have or at any time have had
unlicensed installation, use of, or access to the Software, Licensor shall provide notice of deficiency and allow Licensee to acquire additional
licenses per the terms of a new purchase order

Benchmark Testing. This benchmark testing restriction applies to You if You are a software developer or licensor or if You are performing
testing on the Software at the direction of or on behalf of a software developer or licensor. You may not, without Novell's prior written
consent not to be unreasonably withheld, publish or disclose to any third party the results of any benchmark test of the Software. If You are
a licensor of products that are functionally similar to or compete with the Software (“Similar Products”), or are acting on behalf of such a
licensor, and You publish or disclose benchmark information on the Software in violation of this restriction, then notwithstanding anything to
the contrary in the Similar Product's end user license agreement, and in addition to any other remedies Novell may have, Novell shall have
the right to perform benchmark testing on Similar Products and to disclose and publish that benchmark information and You hereby
represent that You have authority to grant such right to Novell

Open Source. Nothing in this Agreement shall restrict, limit or otherwise affect any rights or obligations You may have, or conditions to
which You may be subject, under any applicable open source licenses to any open source code contained in the Software.

Transfer. This Agreement may not be transferred or assigned without the prior written approval of Novell

Law and Jurisdiction. This Agreement is governed by the laws of the State of Utah, U.S. Any action at law relating to this Agreement may
only be brought before the courts of competent jurisdiction of the State of Utah. If, however, Your country of principal residence is a member
state of the European Union or the European Free Trade Association, this Agreement is govered by the laws of that country, and any
action at law may only be brought before a court of competent jurisdiction of that country.

Entire Agreement. This Agreement sets forth the entire understanding and agreement between You and Novell and may be amended or
modified only by a written agreement agreed to by You and an authorized representative of Novel. NO LICENSOR, DISTRIBUTOR,
DEALER, RETAILER, RESELLER, SALES PERSON, OR EMPLOYEE IS AUTHORIZED TO MODIFY THIS AGREEMENT OR TO MAKE
ANY REPRESENTATION OR PROMISE THAT IS DIFFERENT FROM, OR IN ADDITION TO, THE TERMS OF THIS AGREEMENT.

Waiver. No waiver of any right under this Agreement will be effective unless in writing, signed by a duly authorized representative of the
party to be bound. No waiver of any past or present right arising from any breach or failure to perform will be deemed to be a waiver of any
future right arising under this Agreement

Severability. If any provision in this Agreement is invalid or unenforceable, that provision will be construed, limited, modified or, if necessary,
severed, to the extent necessary, to eliminate its invalidity or unenforceability, and the other provisions of this Agreement will remain
unaffected.

Export Compliance. Any products or technical information provided under this Agreement may be subject to U.S. export controls and the
trade laws of other countries. The parties agree to comply with all export control regulations and to obtain any required licenses or
classification to export, re-export or import deliverables. The parties agree not to export or re-export to entities on the current U.S. export
exclusion lists or to any embargoed or terrorist countries as specified in the U.S. export laws. The parties will not use deliverables for
prohibited nuclear, missile, or chemical biological weaponry end uses. Please consult the Bureau of Industry and Security web page
www bis.doc qov before exporting Novell products from the U.S. Please refer to http://www.novell. com/companv/legal’ for more information
on exporting Novell software. Upon request, Novell will provide You specific information regarding applicable restrictions. However, Novell
assumes no responsibility for Your failure to obtain any necessary export approvals

U.S. Government Restricted Rights. Use, duplication, or disclosure by the U.S. Government is subject to the restrictions in FAR 52.227-14
(June 1987) Alternate Il (June 1987), FAR 52.227-19 (June 1987), or DFARS 252.227-7013 (b) (3) (Nov 1995), or applicable successor
clauses. Contractor/Manufacturer is Novell, Inc., 1800 South Novell Place, Provo, Utah 84606

Other. The application of the United Nations Convention of Contracts for the International Sale of Goods is expressly excluded

© 1993, 2000-2013 Novell, Inc. All Rights Reserved.  Novell is a registered trademark of Novell, Inc. in the United States and other
countries. *All other third party trademarks are the property of their respective owners.
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This Universal Amendment (“Amendment”) is between Novell. Inc. (“Licensor”) and the Authorized End User Licensee
(“Authorized Licensee™). as defined below. and modifies Novell. Inc.’s End User License Agreements (including Volume
License Agreements. as applicable) for Novell software and related services (“License Agreement”) purchased by an
Authorized Licensee. The Amendment is effective as of the date the End User License Agreement is effective for the
Authorized Licensee (“Effective Date”).

Applicability. This Amendment applies to any order placed for Licensor’s software or related services by an
Authorized End User Licensee which is defined as: (a) a U.S. Government federal agency or organization: or (b) a
purchasing agent authorized by a U.S. Government federal agency or organization to purchase on behalf of and
solely for the benefit of the U.S. Government federal agency or organization as evidenced by a written
authorization letter from the U.S. Government federal agency or organization. This Amendment does not apply to
any individual person or to any organization that is a commercial entity or not authorized to purchase in
accordance with Subsections 1(a) or 1(b) above.

Precedence. Any conflict between the License Agreement and this Amendment shall be controlled by the terms of
this Amendment to the maximum extent allowed by applicable Federal law.

Contracting Authority. Except as authorized under FAR 1.601(a) and 43.102. all provisions in the License
Agreement which would allow any individual to bind the U.S. Government to the terms of the License Agreement
or any modifications thereto are hereby deleted. Such provisions include the ability of the Licensor to unilaterally
modify the terms of the License Agreement and any requirement to accept terms by means of use. download. or
click-through agreements. Authorized Licensee agrees that when an authorized contracting officer of the
Authorized Licensee places a task order for the Licensor software, the License Agreement in effect at the time. as
amended by this Amendment, shall be legally binding on Authorized Licensee. If an Authorized Licensee receives
Licensor software through a task order that is not authorized by the Authorized Licensee’s authorized contracting
officer or Authorized Licensee fails to acknowledge that the License Agreement is binding on Authorized
Licensee. Authorized Licensee shall not be deemed to have any license to the Licensor software and Licensor
reserves all rights, remedies, and enforcement actions and venues available under applicable state and federal law.

Costs and Fees. Pursuant to the Anti-Deficiency Act, 31 U.S.C. § 1341(a)(1)(B). the U.S. Government does not
agree to pay any future costs or fees under the License Agreement or this Amendment. Any provisions of the
License Agreement obligating the U.S. Government to pay future costs, fees. or damages. or to otherwise expend
un-appropriated funds, are hereby deleted unless imposed pursuant to a claim under the Contracts Dispute Act of
1978, as amended or other applicable Federal law. Any provisions of the License Agreement providing for
automatic renewal absent some action by the U.S. Government are hereby deleted. If Authorized Licensee orders
Licensor’s software or related services from a reseller. then pricing and payment of the software license fee and
any related fees for that transaction shall be between Authorized Licensee and the reseller.

Taxes. If Authorized Licensee is exempt by applicable law from paying sales, use or other taxes. then such
exemption shall apply in accordance with applicable law.

Installation and Use of the Software. Installation and use of the software shall be in accordance with the License
Agreement as modified by this Amendment. unless an Authorized Licensee determines that it requires different
terms of use and Licensor agrees in writing to such terms.

Licensor Indemnification. A License Agreement may contain terms that obligate Licensor to indemnify and defend
an Authorized Licensee against a claim brought by a third party. In such case, Licensor agrees it cannot assume
responsibility for or control of the litigation or any settlement negotiations. provided that Authorized Licensee (i)
agrees that any litigation or settlement negotiation shall not bind Licensor to the final outcome of any such
litigation or settlement: (ii) shall not impair Licensor’s own rights. defenses. or claims against the claimant or the
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any defenses on behalf of Licensor: and (v) shall in good faith reasonably cooperate and consult with Licensor
during the course of settlement negotiations and prosecution of the claim and shall afford Licensor free access to
all communications and documentations with all parties. witnesses, and judicial or administrative body(ies)
associated with such claim upon Licensor's request to the extent permitted by 28 U.S.C. 516. Any contrary
provisions in the License Agreement are hereby deleted. Licensor shall have the right to intervene in a proceeding
described by this paragraph at its own expense through counsel of its choice.

8. No Indemmification by Authorized Licensee. In compliance with the Anti-Deficiency Act. 31 U.S.C. §
1341(a)(1)(B). an officer or employee of the U.S. Government may not involve the U.S. Government in a contract
or obligation for the payment of money before an appropriation is made unless authorized by law. Any provision
requiring the Licensee indemnify the Licensor in the License Agreement is deleted. This provision is not a waiver
of Licensor’s rights to seek other remedies authorized by applicable U.S. Federal law.

9. Govemning Law. The License Agreement and this Amendment shall be governed by the laws of the United States.
Any provisions in the License Agreement stating that the License Agreement shall only be governed by the law of
any particular U.S. state, U.S. territory or district, or foreign nation are deleted.

10. Dispute Resolution and Venue. Any provisions in the License Agreement requiring the U.S. Government to follow
a specific procedure to raise claims or to resolve disputes are hereby deleted. Any provisions in the License
Agreement selecting a particular judicial forum or form of alternative dispute resolution for resolving claims
relating to the License Agreement are hereby deleted. Any disputes between Licensor and Authorized Licensee
relating to the License Agreement and to this Amendment shall be resolved in accordance with the Contract
Disputes Act of 1978. as amended (41 U.S.C. §§ 7101-7109). Authorized Licensee expressly acknowledges that
Licensor shall have standing to bring a claim to enforce Licensor’s rights under the License Agreement and this
Amendment provided such claim is brought in a forum and venue allowed by applicable U.S. federal law.

11. Termination. Licensee’s termination rights shall be governed by FAR 52.212-4() and (m). Any provisions
permitting the Licensor to terminate immediately are hereby deleted.

12. Equitable Remedies. Any provision of the License Agreement providing for equitable remedies against the U.S.
Government, including an injunction, is deleted to the extent the provision violates the U.S. Government’s
sovereign immunity or is in violation of an applicable federal law.. Nothing in this paragraph shall prevent
Licensor from filing a claim or limit damages under the Contract Disputes Act of 1978, as amended (41 USC
§§7101-7109)

13. Monitoring Use of License and Audits. Any provision in the License Agreement permitting Licensor to audit,
inspect. or monitor use of the software for compliance with the License Agreement is contingent upon reasonable
notice to the Authorized Licensee and adherence to reasonable security measures. including any requirements for
personnel to be cleared prior to accessing sensitive facilities or equipment if clearances are normally required for
such access.

14. Advertisements and Endorsements. Any provisions allowing Licensor to use the name or logo of any Authorized
Licensee to advertise or to imply an endorsement of Licensor's products or services are hereby deleted. Unless
specifically authorized by an Authorized Licensee. such use of the name or logo of any U.S. Government entity is
prohibited.

15. Confidentiality. Public Access to Information. Licensor agrees that the License Agreement and this Amendment
contain no confidential or proprietary information and acknowledges that the License Agreement and this
Amendment may be made available to the public. Except for Licensor’s software and documentation included
with the software. of which Licensor deems as proprietary and confidential. the Authorized Licensee shall not be
prohibited from disclosing the terms of the Licensing Agreement and this Amendment. as required by law.
including the Freedom of Information Act.

16. Third Party Terms. Subject to the actual language agreed to in the Order by the Contracting Officer. Any third
party manufacturer will be brought into the negotiation. or the components acquired separately under Federally-
compatible agreements, if any. Contractor indemnities do not constitute effective migration.





[image: image6.jpg]17. Limitation of Liability. Subject to the following: This clause shall not impair the U.S. Government’s right to
recover for fraud or crimes arising out of or related to this Government Contract under any federal fraud statute.
including the False Claims Act, 31 U.S.C. §§ 3729-3733.
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Agreement between

Attachmate Corporation and Paragon Micro, Inc.

Indirect Purchase of Attachmate Software Licenses and Related Services

Universal Amendment to
Software License Agreements for Attachmate Corporation Software Products
This Universal Amendment (“Amendment”) is between Attachmate Corporation (“Licensor”) and the Authorized End User Licensee (“Authorized Licensee”), as defined below, and modifies Attachmate Corporation’s End User License Agreements (including Volume License Agreements, as applicable) for Attachmate software and related services (“License Agreement”) purchased by an Authorized Licensee.  The Amendment is effective as of the date the End User License Agreement is effective for the Authorized Licensee (“Effective Date”).

1. Applicability. This Amendment applies to any order placed for Licensor’s software or related services by an Authorized End User Licensee which is defined as: (a) a U.S. Government federal agency or organization; or (b) a purchasing agent authorized by a U.S. Government federal agency or organization to purchase on behalf of and solely for the benefit of the U.S. Government federal agency or organization as evidenced by a written authorization letter from the U.S. Government federal agency or organization. This Amendment does not apply to any individual person or to any organization that is a commercial entity or not authorized to purchase in accordance with Subsections 1(a) or 1(b) above.  

2. Precedence. Any conflict between the License Agreement and this Amendment shall be controlled by the terms of this Amendment to the maximum extent allowed by applicable Federal law. 

3. Contracting Authority. Except as authorized under FAR 1.601(a) and 43.102, all provisions in the License Agreement which would allow any individual to bind the U.S. Government to the terms of the License Agreement or any modifications thereto are hereby deleted. Such provisions include the ability of the Licensor to unilaterally modify the terms of the License Agreement and any requirement to accept terms by means of use, download, or click-through agreements. Authorized Licensee agrees that when an authorized contracting officer of the Authorized Licensee places a task order for the Licensor software, the License Agreement in effect at the time, as amended by this Amendment, shall be legally binding on Authorized Licensee. If an Authorized Licensee receives Licensor software through a task order that is not authorized by the Authorized Licensee’s authorized contracting officer or Authorized Licensee fails to acknowledge that the License Agreement is binding on Authorized Licensee, Authorized Licensee shall not be deemed to have any license to the Licensor software and Licensor reserves all rights, remedies, and enforcement actions and venues available under applicable state and federal law.

4. Costs and Fees. Pursuant to the Anti-Deficiency Act, 31 U.S.C. § 1341(a)(1)(B), the U.S. Government does not agree to pay any future costs or fees under the License Agreement or this Amendment. Any provisions of the License Agreement obligating the U.S. Government to pay future costs, fees, or damages, or to otherwise expend unappropriated funds, are hereby deleted unless imposed pursuant to a claim under the Contracts Dispute Act of 1978, as amended, or other applicable Federal law. Any provisions of the License Agreement providing for automatic renewal absent some action by the U.S. Government are hereby deleted. If Authorized Licensee orders Licensor’s software or related services from a reseller, then pricing and payment of the software license fee and any related service fees for that transaction shall be between Authorized Licensee and the reseller. 

5. Taxes. If Authorized Licensee is exempt by applicable law from paying sales, use or other taxes, then such exemption shall apply in accordance with applicable law.

6. Installation and Use of the Software. Installation and use of the software shall be in accordance with the License Agreement as modified by this Amendment, unless an Authorized Licensee determines that it requires different terms of use and Licensor agrees in writing to such terms.

7. Licensor Indemnification. A License Agreement may contain terms that obligate Licensor to indemnify and defend an Authorized Licensee against a claim brought by a third party. In such case, Licensor agrees it cannot assume responsibility for or control of the litigation or any settlement negotiations, provided that Authorized Licensee (i) agrees that any litigation or settlement negotiation shall not bind Licensor to the final outcome of any such litigation or settlement; (ii) shall not impair Licensor’s own rights, defenses, or claims against the claimant or the rights of Licensor’s other licensees, (iii) shall not have the right to settle any claim, make any admissions, or waive any defenses on behalf of Licensor; and (v) shall in good faith reasonably cooperate and consult with Licensor during the course of settlement negotiations and prosecution of the claim and shall afford Licensor free access to all communications and documentations with all parties, witnesses, and judicial or administrative body(ies) associated with such claim upon Licensor's request. Any contrary provisions in the License Agreement are hereby deleted. Licensor shall have the right to intervene in a proceeding described by this paragraph at its own expense through counsel of its choice.

8. No Indemnification by Authorized Licensee. In compliance with the Anti-Deficiency Act, 31 U.S.C. § 1341(a)(1)(B), an officer or employee of the U.S. Government may not involve the U.S. Government in a contract or obligation for the payment of money before an appropriation is made unless authorized by law. Any provision requiring the Licensee indemnify the Licensor in the License Agreement is deleted. This provision is not a waiver of Licensor’s rights to seek other remedies authorized by applicable U.S. Federal law.  

9. Governing Law. The License Agreement and this Amendment shall be governed by the laws of the United States, unless there is no applicable law of the United States which would apply, in which case the laws of the State of Utah shall apply. Any provisions in the License Agreement stating that the License Agreement shall only be governed by the law of any particular U.S. state, U.S. territory or district, or foreign nation are deleted.

10. Dispute Resolution and Venue. Any provisions in the License Agreement requiring the U.S. Government to follow a specific procedure to raise claims or to resolve disputes are hereby deleted. Any provisions in the License Agreement selecting a particular judicial forum or form of alternative dispute resolution for resolving claims relating to the License Agreement are hereby deleted. Any disputes between Licensor and Authorized Licensee relating to the License Agreement and to this Amendment shall be resolved in accordance with the Contract Disputes Act of 1978, as amended (41 U.S.C. §§ 7101-7109). Authorized Licensee expressly acknowledges that Licensor shall have standing to bring a claim to enforce Licensor’s rights under the License Agreement and this Amendment provided such claim is brought in a forum and venue allowed by applicable U.S. Federal law.

11. Termination. Licensee’s termination rights shall be governed by FAR 52.212-4(l) and (m).
12. Equitable Remedies. Any provision of the License Agreement providing for equitable remedies against the U.S. Government, including an injunction, is deleted to the extent the provision violates the U.S. Government’s sovereign immunity or is in violation of an applicable federal law.. Nothing in this paragraph shall prevent Licensor from filing a claim or limit damages under the Contract Disputes Act of 1978, as amended (41 USC §§7101-7109).

13. Monitoring Use of License and Audits. Any provision in the License Agreement permitting Licensor to audit, inspect, or monitor use of the software for compliance with the License Agreement is contingent upon reasonable notice to the Authorized Licensee and adherence to reasonable security measures, including any requirements for personnel to be cleared prior to accessing sensitive facilities if clearances are normally required for such access.

14. Advertisements and Endorsements. Any provisions allowing Licensor to use the name or logo of any Authorized Licensee to advertise or to imply an endorsement of Licensor's products or services are hereby deleted. Unless specifically authorized by an Authorized Licensee, such use of the name or logo of any U.S. Government entity is prohibited.

15. Confidentiality, Public Access to Information. Licensor agrees that the License Agreement and this Amendment contain no confidential or proprietary information and acknowledges that the License Agreement and this Amendment may be made available to the public. Except for Licensor’s software and documentation included with the software, of which Licensor deems as proprietary and confidential, the Authorized Licensee shall not be prohibited from disclosing the terms of the Licensing Agreement and this Amendment, as required by law, including the Freedom of Information Act.
TERMS AND CONDITIONS APPLICABLE TO PURCHASE OF
TRAINING COURSES FOR GENERAL PURPOSE COMMERCIAL 
INFORMATION TECHNOLOGY EQUIPMENT AND SOFTWARE
(SPECIAL ITEM NUMBER 132-50)

1.
SCOPE

a.
The Contractor shall provide training courses normally available to commercial customers, which will permit ordering activity users to make full, efficient use of general purpose commercial IT products.  Training is restricted to training courses for those products within the scope of this solicitation. 

b.
The Contractor shall provide training at the Contractor's facility and/or at the ordering activity's location, as agreed to by the Contractor and the ordering activity.

2.
ORDER

Written orders, EDI orders (GSA Advantage! and FACNET), credit card orders, and orders placed under blanket purchase agreements (BPAs) shall be the basis for the purchase of training courses in accordance with the terms of this contract.  Orders shall include the student's name, course title, course date and time, and contracted dollar amount of the course.

3.
TIME OF DELIVERY

The Contractor shall conduct training on the date (time, day, month, and year) agreed to by the Contractor and the ordering activity.

4.
CANCELLATION AND RESCHEDULING

a.
The ordering activity will notify the Contractor at least seventy-two (72) hours before the scheduled training date, if a student will be unable to attend.  The Contractor will then permit the ordering activity to either cancel the order or reschedule the training at no additional charge.  In the event the training class is rescheduled, the ordering activity will modify its original training order to specify the time and date of the rescheduled training class.

b.
In the event the ordering activity fails to cancel or reschedule a training course within the time frame specified in paragraph a, above, the ordering activity will be liable for the contracted dollar amount of the training course.  The Contractor agrees to permit the ordering activity to reschedule a student who fails to attend a training class within ninety (90) days from the original course date, at no additional charge.

c.
The ordering activity reserves the right to substitute one student for another up to the first day of class.

d.
In the event the Contractor is unable to conduct training on the date agreed to by the Contractor and the ordering activity, the Contractor must notify the ordering activity at least seventy-two (72) hours before the scheduled training date.

5.
FOLLOW-UP SUPPORT

The Contractor agrees to provide each student with unlimited telephone support or online support for a period of one (1) year from the completion of the training course. During this period, the student may contact the Contractor's instructors for refresher assistance and answers to related course curriculum questions.

6.
PRICE FOR TRAINING

The price that the ordering activity will be charged will be the ordering activity training price in effect at the time of order placement, or the ordering activity price in effect at the time the training course is conducted, whichever is less.  

7.
INVOICES AND PAYMENT

Invoices for training shall be submitted by the Contractor after ordering activity completion of the training course.  Charges for training must be paid in arrears (31 U.S.C. 3324).  PROMPT PAYMENT DISCOUNT, IF APPLICABLE, SHALL BE SHOWN ON THE INVOICE.

8.
FORMAT AND CONTENT OF TRAINING

a.
The Contractor shall provide written materials (i.e., manuals, handbooks, texts, etc.) normally provided with course offerings.  Such documentation will become the property of the student upon completion of the training class.

b.
**If applicable** For hands-on training courses, there must be a one-to-one assignment of IT equipment to students.

c.
The Contractor shall provide each student with a Certificate of Training at the completion of each training course.

d.
The Contractor shall provide the following information for each training course offered:

(1)
The course title and a brief description of the course content, to include the course format (e.g., lecture, discussion, hands-on training);

(2)
The length of the course;

(3)
Mandatory and desirable prerequisites for student enrollment;

(4)
The minimum and maximum number of students per class;

(5)
The locations where the course is offered;

(6)
Class schedules; and

(7)
Price (per student, per class (if applicable)).

e.
For those courses conducted at the ordering activity’s location, instructor travel charges (if applicable), including mileage and daily living expenses (e.g., per diem charges) are governed by Pub. L. 99-234 and FAR Part 31.205-46, and are reimbursable by the ordering activity on orders placed under the Multiple Award Schedule, as applicable, in effect on the date(s) the travel is performed. Contractors cannot use GSA city pair contracts.  The Industrial Funding Fee does NOT apply to travel and per diem charges.
f. 
For Online Training Courses, a copy of all training material must be available for electronic download by the students.
9.
“NO CHARGE” TRAINING

The Contractor shall describe any training provided with equipment and/or software provided under this contract, free of charge, in the space provided below.

USA COMMITMENT TO PROMOTE
SMALL BUSINESS PARTICIPATION 
PROCUREMENT PROGRAMS

PREAMBLE

Paragon Micro 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:  
Brian Fields
Director Federal Business

2 Corporate Drive Suite 105

Lake Zurich, IL 60047

Phone:  847-719-8419

Fax:  847-637-8369

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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PRODUCT AND PRICING INFORMATION AVAILABLE VIA GSA ADVANTAGE! OR UPON REQUEST
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