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ADDENDUM 2

ADDITIONAL TERMS AND CONDITIONS

ENTERPRISE SOFTWARE SUPPORT AGREEMENT

19 July 2006 

1.0
GENERAL

1.1 Contract Type.  Firm Fixed Price, Indefinite Delivery/Indefinite Quantity.  In accordance with FAR 52.216-22 the minimum quantity to be ordered shall be $10,000 at time of contract award for licenses and Maintenance for the BASE CONTRACT PERIOD.  The contract shall have a fourteen (14) month base period and eight (8) one-year options. The minimum quantity to be ordered for the OPTION YEARS is zero.   Prior to expiration of the base year and each option year of the contract, the Government will provide the Vendor with thirty (30) days written notice of intent to exercise a contract option.  

1.2  Scope of Use. The Licensee of products on this contract is the Defense Information Systems Agency.  Software entitlements extend to all organizations within the DISA ENTERPRISE, its customers, and AUTHORIZED AGENTS.  Should there be a restructuring of the DISA organization or its mission during the life of this contract, DISA licenses and contracts shall transfer to the successor organization(s).  

1.3     Upon contract award, ICEPACK software maintenance on existing DISA contracts will be canceled, or not renewed, and maintenance will begin under the terms and conditions of this contract without a break in service.  The licenses will be redefined by the license terms and conditions of this contract. Licenses on contract HC1013-06-F-2029 will transfer to this contract effective 1 October 2006.  The current inventory on contract HC1013-06-F-2029 is provided in addendum-3.

1.4
 Licenses for ICEPACK software products purchased on separate contracts may be added to this contract for maintenance and brought up to the current version and release level.  The licenses will be redefined by the license terms and conditions of this contract.  Software shall be added to this contract with the product warranty intact.  Maintenance payments will begin when the warranty expires and will be prorated based on the date the warranty expired shown in the inventory reconciliation report.  The Vendor shall provide credits for any pre-paid, unused Maintenance remaining on contracts for software transferred to this contract.  Credits may be applied to invoice payments.  Existing software is not subject to repurchase, transfer, or reinstatement fees.  

1.5
Commercial-Off-The-Shelf (COTS) software licensed to other Federal and Department of Defense agencies may be transferred to DISA and incorporated under this contract to process workload or mission assignments realigned to DISA.  The licenses will be redefined by the license terms of this contract.  

1.6  Trade-Ups. When the value of a software license is applied toward the purchase of a new software license, the Vendor shall provide a credit for the original license equal to the most recent published price from the commercial price list or Federal Schedule upon which prices in this contract are based (less any current purchase or volume discounts). 

1.7   Authorization codes, if required, shall all expire on the same date.  

1.8  The contract is written authority for DISA to duplicate and distribute the licensed program materials.  All commercially available formats of the Vendor’s product documentation including documentation on CD-ROM shall be provided upon request. If media is shipped with additional unlicensed products and the user installs a product for which there is no active Maintenance contract, the user will not be liable for Maintenance costs provided the product is removed. 

1.9 Invoices. 

1.9.1  Invoices for Licenses and Maintenance.  Inventory will be reconciled each October 1st and April 1st of the contract term.   An inventory reconciliation report will be submitted to the vendor within fifteen (15) days thereafter. 

1.9.1.1 Additional MIPS may be installed as required and license fees for increases above licensed MIP capacity will be paid based on increases above licensed capacity shown in the inventory reconciliation report.    

1.9.1.2 Maintenance for each six (6) month billing period may be invoiced and paid upon submission of the inventory reconciliation report.  Maintenance fees are based on the number of MIPs in production.   

1.9.2    Invoices for Technical Support Services.  Prior to incurring any long distant travel expenses in connection with technical and advisory support services, the contractor shall obtain written approval from the Contracting Officer Representative (COR) specifying the travel dates, expected duration, origin and destination, purpose and estimated costs.  All travel associated with the contract shall be IAW FAR 31.205-46.  The COR shall certify invoices prior to processing for payment.  Prior approval from the COR or Task Monitor shall be required before the travel commences.  

1.9.3  The Vendor shall submit invoices electronically in accordance with FAR Clause 52.232-9000, Wide Area Workflow-Receipt and Acceptance (WAWF-RA) (NOV 2005), to the following e:mail address for payment:  invoicereceipt@disa.mil.
1.9.4   Should the Vendor develop more favorable commercial, DISA has the right to use the lower priced pricing model under that contract.

2.0
ENTITLEMENTS.  DISA shall have the right to:

2.1
  Transfer and operate the software on all vendor supported platforms and transfer software from site-to-site or machine-to-machine as required.  Fees for permanent capacity increases are provided in the Schedule of Supplies and Services and are payable bi-annually based on increases above licensed capacity in the software inventory reconciliation reports

2.2
Install Maintenance releases on machines designated for DISASTER RECOVERY and/or utilize LATENT CPU capacity for the purpose of testing, disaster recovery, problem resolution, and to ensure no operational delays in transitioning workload from a DISA managed facility to Disaster Recovery machines.  Software programs may be permanently installed on a CPU for Disaster Recovery purposes.  Disaster Recovery software is activated to either test a program or in response to a production outage within the Enterprise. If a production workload in a non-Disaster Recovery situation is run with permanently installed software products designated for Disaster Recovery operations, it will be treated as a permanent capacity change subject to additional license and maintenance fees specified in the Schedule of Supplies and Services.  Should DISA need to test a software program or initiate back-up production in response to a production outage, all software programs associated with the original production capability shall be run in a backup Disaster Recovery mode, regardless of capacity thresholds. 

2.3
Per FAR 52.227-19, Commercial Computer Software – Restricted Rights:

a. Use the licensed software and documentation with a backup CPU when the primary CPU is inoperative.

b. Copy the software and documentation for archival or backup purposes 

c. Authorize software use by a third-party for disaster recovery, testing or production (providing it does not result in a permanent capacity increase) 

2.4
 Discontinue Maintenance on all or part of DISA product inventory. 

2.5
 Distribute Vendor products via the DISA System Support Office (SSO) Software Factory, a web-based system operating on a secure network secured by specific userid login that allows technicians to download software versus installing software from Vendor-provided tapes or cartridges.  Vendor products loaded in the Software factory will not be used for production or development.

2.6   Bring all DISA agencies up to the most current commercial software release or version available under this contract.

2.7   Subject software versions, releases, and Maintenance fixes to a centralized installation compatibility assurance checkout at a DISA managed facility on a test domain.  This test domain may or may not be on the same CPU on which the software is licensed.  Software installed for compatibility assurance checkout will not be made available for production or development use or execution.

2.8   Conduct Parallel Migration Processing of software products at losing and gaining sites during workload migration regardless of capacity thresholds for up to ninety (90) days, four (4) times each year .
2.9   Conduct non-production testing of software products, regardless of capacity thresholds.

2.10  Install additional MIPs licensed capacity as required.  License fees for additional installed MIPs above licensed capacity will be based on the  number of MIPs installed for “Production Use”as shown in the biannual inventory report.   

3.0      CAPACITY
Capacity shall be expressed in MIPs rounded to the nearest whole number. License and Maintenance fees are determined by the size of the LPAR on which the software is installed, which may be less than the total CPU capacity.  Capacity consists of the total number of MIPS used in the execution of PRODUCTION operations excluding software installed for test applications, coupling facilities, redundant mirror images (similar or exact same copies of an image) of software installed for other than production execution. The Capacity of a product is the total MIP count of all central processors or Logical Partitions (LPARs) on which the product is installed that are used to execute production operations. In a parallel sysplex, coupled or networked environment, only those central processors or LPARs involved in the execution of a production operation shall be counted as part of Capacity. Capacity levels shall be determined on a product by product basis for the Enterprise as a whole LPAR SIZE is based on LPAR MIP ratings of total MIP capacity used by each LPAR in the DISA Capacity Planning Report. 

4.0
PRICE MODEL/METRIC CONVERSIONS
The pricing model and metric may only be changed by written consent of the DISA Contracting Officer.  The Vendor shall not withhold product Maintenance or refuse to apply the pricing model or metric to new software licenses or Maintenance. Pricing model/metric conversions shall not result in a price increase or decrease for licensed capacity when converting from one pricing model/metric to another.  

5.0
REMEDIES

5.1  Software for which Severity-1 or Severity-2 software errors are reported and for which the Vendor is unable to provide a workaround or fix within the time specified shall not be included on maintenance invoices until receipt of the workaround or fix. Maintenance payments shall resume in the month following receipt of the workaround or fix.

5.2  Should the Vendor terminate product maintenance within thirty-six (36) months of the purchase of a product added to this contract and is unable to provide a no cost functionally equivalent replacement product, The Vendor shall: 

5.2.1  If terminated within twelve (12) months of purchase, provide a full refund of the product license fee paid.

5.2.2  If terminated within thirteen (13) to thirty-six (36) months of purchase, provide a pro rata refund based on a thirty-six (36) month depreciation cycle from the time of purchase.

6.0 End of Term Provisions. 

Upon expiration or termination of the contract, the inventory in place as of the last inventory reconciliation shall constitute the inventory of record. Licenses covered under this contract are perpetual and may be used without Vendor provided Maintenance. 

7.0
Divestiture.  Terms, conditions, and responsibilities of Vendor as stated in this contract shall transfer in entirety to the Vendor’s successor upon divesting or selling of company assets or acquisition by a third party, and shall remain in effective for the life of the contract.  

8.0
Software Usage Fees.  There shall be no other fees or additional fees imposed for software usage rights or entitlements (such as but not limited to service bureau fees, LPAR fees, specific program fees, Sysplex fees, or CMOS fees) on software covered by this contract.  There shall be no reinstatement or reactivation fees for software removed from Maintenance for which Maintenance is later resumed.  

9.0
Extensions. The Government may require continued performance of any services within the limits and at the rates specified in the contract in accordance with FAR clause 52.217-8, Option to Extend Services. 
10.0  DEFINED TERMS
AUTHORIZED AGENTS.  An individual, government or commercial entity DISA has authorized to perform work on its’ behalf. 

BASE CONTRACT PERIOD.  The initial contract performance period for which funding has been obligated for payment on the contract.

CAPACITY. The total of all of the LPARs on a CPU used in the execution of production operations exclusive of coupling facilities and redundant, mirror images (similar or exact same copies of an image) of software installed for other than production operations.

CENTRAL DISTRIBUTION SITE.  A single site to which all software products and documentation will be delivered and which will duplicate and distribute the materials to other DISA managed facilities.

COMPATIBILITY ASSURANCE TESTING.  Processing in which a software product is tested in conjunction with other executive system software products to insure the product functions fault free and doesn’t adversely affect other products or the general system performance.

CPU. A central processing unit designated by distinct model and serial numbers and comprised of either the entire CPU housing box or a physical partition thereof.  Two or more CPUs may be counted separately within one physical CPU housing box when each CPU has a separate and distinct model number and serial number. MIP ratings include all MIPs associated with each specific CPU serial number.

CREDITS.  The residual value of software or services for which the Vendor has been paid that the Vendor subsequently places at DISA’s disposal for use in satisfying future contractual obligations to the Vendor. 

DEFENSE INFORMATION SYSTEMS AGENCY (DISA). The Department of Defense Agency licensed to receive and dispose of the software covered by this contract.

DELIVERABLE.  Products or services that the Vendor is contractually obligated to deliver. 

DISASTER RECOVERY.  Processing in which software products and the applications they support are tested and/or run at an alternate location or on an alternate CPU for the purpose of reconstitution of service in a disaster.

DOCUMENTATION.  Vendor technical and user documents and supporting materials (e.g., manuals, guides, etc…) required for successful installation and day-to-day operation of the software.

ENHANCEMENTS.  Functional improvements to an existing software product that are provided without charge.

DISA ENTERPRISE.  All organizational units, sites and managed facilities within the contiguous United States and established at U.S. facilities on foreign soil that are part of the organizational structure of the Defense Information Systems Agency. 

ERROR. A deviation from the way in which a software application according to its functional description or technical documentation was designed/intended to operate.

FUNCTIONAL PRODUCT DESCRIPTION.  A statement describing the specific operations and processes a specific piece of software has been designed to perform.

INSTALLED SOFTWARE.  Software transferred from a distribution source (e.g., file, tape, website, etc.) to a permanent location on a hardware disk and prepared for its particular environment and application through a configuration and customization installation process that makes the software functional and accessible to designated central processors/LPARs.  Where software keys are required, the key must have been procured from the vendor and activated on the hardware on which the software is installed to enable software execution.

LATENT CAPACITY.  Reserve CPU capacity that is not active.

LICENSEE. An individual or entity to which a license is granted.

LIST PRICE.  The Vendor’s commercial software purchase price. 

LOGICAL PARTITION (LPAR). The configuration of a hardware device that creates a separate operating system image for the processing of data.

LPAR SIZE.  LPAR SIZE is based on LPAR MIP ratings in the DISA Capacity Planning Report and is determined by the number of MIPS used by each LPAR in production excluding overhead and excess unused capacity of the CPU . LPAR MIPs will be rounded to the nearest whole number."

MAINTENANCE.  Vendor provided services, products, and technical assistance required to ensure a software product operates in accordance with product specifications. Maintenance includes new software releases, versions, revisions (with best effort for Error detection), corrections of reported Errors, enhancements (to include instructions for implementation and operation for all maintenance levels and product versions), technical support for operational questions, problems or failures, and the right to bring DISA up to the most current commercial release or version available under this contract.

MILLIONS OF INSTRUCTIONS PER SECOND (MIP).  An approximate measure of a computer’s raw processing power.  

OPTION YEAR.  Contract performance periods occurring after the initial Base Contract Period which may be exercised at the Government’s discretion.

PERMANENT FIX.  This is a correction to a product to resolve a known problem or problems that is issued as part of a scheduled product update.  The correction is incorporated as an integral part of the product and supersedes the further need for the temporary fix or program temporary fix.  Depending on the manufacturer this may be issued as a new release or version of the product.

PRODUCT CODE DEFECT.  Departures from the documented operation of the product as described in the current technical documentation (excluding errors of description made in good faith) that causes the product to function in a manner that is different than designed.

PRODUCTION.  All Enterprise processing other than processing of test applications (e.g.,  System Support Office Software Factory Testing, Tests in support of DYNATABLEs, Compatibility Assurance Testing ,Disaster Recovery testing, etc.) and installations on the SSO Software Factory systems to distribute  software to DISA managed facilities.

RELEASE/VERSION.  Software Error corrections, fixes, updates or modifications to existing software products that are not charged for separately.

SOFTWARE CORRECTION/PATCH.  The modification of a product to change the functionality of the product to prevent the occurrence of an undesired behavior or output.  The correction may take the form of a temporary fix and/or permanent fix.

SUBCAPACITIY. Total CPU capacity less any reserve, unlicensed central processors or central processors dedicated to testing, Disaster Recovery, Software Factory, or Non-MVS operations (i.e., LINUX, VM, ZVM, coupling facilities, etc).

WARRANTY.  A written promise rendered by the seller of a product guarantying the product performs as  specified in its technical documentation, is substantially free from defects or shall be modified to correct defects at no cost to the customer, or if unable to be modified to correct a defect, may be returned and the purchase cost refunded within a pre-established time period following purchase of the product. Free product maintenance and support is provided during the warranty period.

WORKAROUND.  A correction to a product provided as an interim solution to a problem occurring during the installation and/or use of the product.  These corrections are normally provided in a short time frame to provide immediate relief or a processing alternative to a problem preventing the expected functionality of a program product.  This is often called a Program Temporary Fix or Permanent Program Fix by software vendors.

