SOLICITATION/CONTRACT/ORDER FOR COMMERCIAL ITEM| 1. Requisition Number Page 1 0f 21
Offeror To CompleteBlock 12, 17, 23, 24, & 30 SEE SCHEDULE
2. Contract No. 3. Awar d/Effective Date 4. Order Number 5. Solicitation Number 6. Solicitation | ssue Date
WE2P1J- 14- A- 0003 2014MARL2
7. For Solicitation A.Name B. Telephone Number (No Collect Calls) 8. Offer Due Date/L ocal Time
Information Call: } MEGAN M FRANCI S (309) 782- 2234
9. I'ssued By Code| wp2pP1J] 10. This Acquisition is |:| Unrestricted OR |:| Set Aside: % For:
ARMY CONTRACTI NG COMWAND - RI
ROCK | SLAND, |L 61299- 8000 |:| Small Business |:| Women-Owned Small Business (WOSB)

Eligible Under the Women-Owned Small Business Program

|:| Hubzone Small Business |:| Economically Disadvantaged Women-Owned
Small Business (EDWOSB)

BLDGS 60 & 390

|:| Service-Disabled Veter an-Owned Small Business NAICS: 511210

Email: MEGAN. M FRANCI S@JS. ARMWY. M L I:' 8(A) Size Standard:

11. Delivery For FOB Destination 12. Discount Terms

Unless Block |s M arked 13a. This Contract |s A Rated Order Under DPAS (15 CFR 700) | 13b. Rating  Doa6

See Schedule 14. Method Of Solicitation || RFQ [ lire [ Irrp
15. Deliver To Code 16. Administer ed By Code | WE2P1]
SEE SCHEDULE ARMY CONTRACTI NG COWAND - Rl
ROCK | SLAND ARSENAL
ROCK | SLAND IL 61299
Telephone No.
17a. Contractor/Offeror Code | amaz2 Facility 18a. Payment Will Be M ade By Code | HQD303
FOUR LLC DFAS- COLUMBUS
15413 SNOWHI LL LN DFAS- CO' JAI QBAC
CENTREVI LLE, VA 20120- 1148 ATTN.  ROCK | SLAND

P. O BOX 182316
COLUMBUS OH 43218-2316

TelephoneNo.  (703) 304-5142

[] 17b. Check If Remittance I's Different And Put Such 18b. Submit Invoices To Address Shown In Block 18a Unless Block Below |'s Checked
Address In Offer [] see Addendum
19. 20. 21. 22. 23. 24,
Item No. Schedule Of Supplies/Services Quantity Unit Unit Price Amount
SEE SCHEDULE

(Use Rever se and/or Attach Additional Sheets As Necessary)

25. Accounting And Appropriation Data 26. Total Award Amount (For Govt. Use Only)
$0. 00

|:| 27a.Solicitation I ncor por ates By Reference FAR 52.212-1, 52.212-4. FAR 52.212-3 And 52.212-5 Are Attached. Addenda I:' Are I:' Are Not Attached.
27b.Contract/Purchase Or der Incor por ates By Reference FAR 52.212-4. FAR 52.212-5 | s Attached. Addenda Are|:| Are Not Attached.
|:| 28. Contractor IsRequired To Sign This Document And Return |:| 29. Award Of Contract: Ref. Offer
Copiesto I ssuing Office. Contractor Agrees To Furnish And Deliver All Items Set Forth Dated . Your Offer On Solicitation (Block 5), Including
Or Otherwise Identified Above And On Any Additional Sheets Subject To The Terms Any Additions Or Changes Which Are Set Forth Herein, I s Accepted As
And Conditions Specified. Toltems:
30a. Signatur e Of Offeror/Contractor 3la. United States Of America (Signature Of Contracting Officer)

/ SI GNEDY
30b. Name And Title Of Signer (Type Or Print) 30c. Date Signed 31b. Name Of Contracting Officer (Type Or Print) 31c. Date Signed

JILL M SOWER

JILL. M SOWER. Cl V@RI L. M L (309) 782- 3582 2014 VAR12
Authorized For Local Reproduction Standard Form 1449 (Rev. 5/2011)

Previous Edition IsNot Usable Prescribed By GSA-FAR (48 CFR) 53.212



19. 20.

Item No. Schedule Of Supplies/Services

21. 22. 23. 24,
Quantity Unit Unit Price Amount

32a. Quantity In Column 21 Has Been

|:| Received |:| I nspected |:| Accepted, And Conforms To The Contract, Except As Noted:

32b. Signatur e Of Authorized Gover nment Representative

32c. Date

32d. Printed Name and Title of Authorized Gover nment Representative

32e. Mailing Address of Authorized Gover nment Repr esentative

32f. Telephone Number of Authorized Gover nment Representative

32g. E-Mail of Authorized Gover nment Representative

33. Ship Number 34. Voucher Number 35. Amount Verified | 36. Payment 37. Check Number
Correct For
| Partial | | Final |:| Complete |:| Partial |:| Final
38. SR Account No. 39. SR Voucher Number 40. Paid By

4la.| Certify This Account IsCorrect And Proper For Payment

41b. Signature And Title Of Certifying Officer

41c. Date

42a. Received By (Print)

42b. Received At (L ocation)

42c. DateRec'd (YY/MM/DD) 42d. Total Containers

Standard Form 1449 (Rev. 5/2011) Back
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Name of Offeror or Contractor: FOUR LLC

SUPPLEMENTAL | NFORVATI ON

Buyer Name: MEGAN M FRANCI S

Buyer OFfice Synbol/ Tel ephone Nunber: CCRC- TA/ (309)782-2234

Type of Contract: FirmFixed Price

Kind of Contract: O her

Type of Business: Small Disadvantaged Business Performing in U S.
Surveillance Criticality Designator: C

BPA Expiration Date: 2019MAR30

*** End of Narrative AO00Q ***
BLANKET PURCHASE AGREEMENT GENERAL TERMS AND CONDI Tl ONS

1. Introduction

Federal Acquisition Streanlining Act:

In the spirit of the Federal Acquisition Streamining Act, the Arny Contracting Conmand, on behal f of the U S. Departnent of Defense
(DoD) Enterprise Software Initiative (ESI) (referred to hereafter as the Governnent or DoD) and Four, |ncorporated (the Contractor)
enter into this Blanket Purchase Agreenent, which includes all Attachments (collectively referred to as the BPA or Agreenent) as of the
effective date identified in Block 3 of SF 1449(the "Effective Date").

GSA ESS Contract:

GSA Federal Supply Schedul e (FSS) Contract Bl anket Purchase Agreenents reduce contracting and open market costs such as: search for
sources, devel opment of technical documents, solicitations, and the evaluation of Ofers.

This BPA is entered to reduce the adm nistrative costs of acquiring commercial products and services fromthe General Service
Admi ni stration (GSA) Federal Supply Schedule (FSS) Contract(s) [GS-35F-0312U] (the FSS Contract).

DoD ESI :

The DoD ESI is a joint DoD project designed to develop and inplenent a DoD enterprise procurenent process. This ESI Agreenent is issued
inthe spirit of the policy and guidelines provided in the Defense Federal Acquisition Regulation Supplenent (DFARS) Section 208.74.

Al'l orders placed against this BPA are subject to the ternms and conditions of the FSS Contract and the DoD ESI BPA of the successful
offeror. The items on the BPA are set forth in Attachment B-1. License ternms and conditions applicable to products acquired under the
BPA are defined in the Master Software Agreement, Chapter 1 Ceneral Information, Chapter 5 Special |tem 132-33: Perpetual Software

Li cense, and Appendi x S | BM Passport Advantage Agreenent as identified in Section J.

2. oligation

Extent of Obligation:

The CGovernnent is obligated only to the extent of authorized purchases actually made under this Agreenent. There is no mininum
guar ant ee.

Funds Qbligation:

Thi s Agreenent does not obligate any funds. Funds, if any, will only be obligated on each delivery order.

3. Authorized Users

DoD_Conponent s:

The Agreenent is open for ordering by all DoD Conponents. For the purposes of this Agreenent, a DoD conponent is defined as follows: the
Ofice of the Secretary of Defense (OSD), the Mlitary Departnments, the Chairman of the Joint Chiefs of Staff, the Unified Conbatant
Commands, the Inspector General of the Departnent of Defense (DoD |G, the Defense Agencies, the DoD Field Activities, the U S. Coast

Guard, NATO the Intelligence Community and FMS with a Letter of Authorization.

GSA /| _Ordering Organizations:

GSA or other applicable ordering organi zations/agencies are authorized to place orders under this Agreenment on behal f of DoD end
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users and nust conply with DFARS 208. 7400.

Governnent Contractors:

Governnment contractors performng work for a DoD Conponent (as defined above) may place Delivery Orders under this Agreenment on
behal f of and for the benefit of the DoD entity if authorized by their cognizant Contracting Officer in accordance with the requirenents
of FAR 51 and/or DFARS 251 as appropriate.

4. Term and Survival

Term

This Agreenent shall commence on the Effective Date, and shall continue in force for a period of up to 5 years after such date,

unl ess otherwi se term nated as provided herein and is contingent on maintaining or renewing a GSA FSS Schedul e. The ordering

period for all items under this BPA shall be the same. |If the GSA FSS Schedul e is not renewed and expires, the BPA shall no |onger be

used. Al Oders placed under the BPA during its effective tine period will continue through the entire period of perfornance.

GSA Federal Supply Schedul e Successi on:

This BPA is based on the Contractors current GSA 70 schedul e contract number GS-35F-0312U. In the event the current GSA 70
schedul e contract is canceled or expires and a new GSA 70 schedul e contract is awarded, this BPA shall automatically transfer to
the new GSA 70 schedul e contract to the extent the new schedul e contract includes the sane scope and itens as the cancel ed or
expi red GSA contract.

Annual Review for Best Val ue:

This Agreenent will be reviewed annually to ensure that it still represents a best val ue.

Survival :

This Agreenent shall survive unto Contractor, its Successors, rights and assigns. The ternms and conditions in this Agreement shall
survive the acquisition or nmerger of Contractor by or with another entity. Contractor shall ensure these survivorship terns are
included in any such nerger or acquisition agreenment, including a duty on the part of the surviving entity to abide by the terns of
this Agreenent.

5. Organization of this Agreenent

BPA Structure:

This BPA is organized in tw mgjor segnents:

A. The general terms and conditions herein

B. Attachnents, which are binding agreenents entered into and nade effective at the tinme of the award of this BPA. Al attachnents to
this Agreenent will be deemed part of this Agreement and incorporated into Section J. Terns defined in this Agreenent and used in any
Attachment will have the sane nmeaning as in this Agreement. The parties hereby agree the Attachments listed herein apply to all orders

pl aced under this BPA and are incorporated as binding terms and conditions.

The Attachnments are set forth as follows:

ATTACHVENT TITLE

0001 Mast er Software Agreement Terns and Conditions
0002 Chapter 1 General Information

0003 Chapter 5 Special |tem 132-33: Perpetual Software License
0004 Appendi x S | BM Passport Advant age Agreenent

0005 Attachnent A-2 Applicable FAR and DFARS Provi sions
0006 Attachment B-1 - Price List

0007 Attachment B-2 - Single O der Discount Tier

0008 Attachnent G - Fees and Paynents

0009 Order Transaction Tenpl ate

0010 Instructions for Order Transaction

0011 Fee for Service Tenplate
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O der of Precedence:

The Order of Precedence for resolving any inconsistency between this Agreement and the GSA contract terns shall be as specified in
the GSA contract's clause FAR 52.212-4, Contract Terns and Conditions - Commercial Items. The provisions of FAR 52.212-4 specified in
FAR 12.302, as required by Federal |aw, shall prevail over any terns of the commercial I|icense.

In the event of any inconsistency between the general terns and conditions of this Agreenent and the terns and conditions of any
Attachment to this Agreenment, the general terns and conditions shall take precedence over the ternms and conditions of any
Attachment, unless the parties specifically agree in witing that a termor condition of an Attachment has precedence over the
corresponding termor condition in the general terms and conditions of the BPA

Al'l orders placed against this BPA shall incorporate the terms and conditions of this BPA including all Attachnents. In the event
of a conflict between an ordering docunment (including the Contractor's |icense, support, maintenance, or services agreenents) and
this BPA, the BPA and its Attachments shall take precedence over the Order unless the parties specifically agree in witing that a
termor condition of an Order has precedence over the corresponding termor condition in the general terns and conditions of the
BPA or its Attachnents.

6. Product and Service O ferings

The Contractor shall neke available to all authorized users of this Agreenment the products and services contained in the Attachment B -
price list. This includes all IBM software products and annual software nmintenance services offered under the Contractor's GSA
Schedul e Contract.

Changes proposed by the Contractor shall beconme effective only upon witten acceptance by the Government.

7. Pricing Terns

Base Pricing:

Prices for comrercial products and services are specified in Attachment B. The Contractor shall not charge prices in excess of those
listed in this Agreenent.

Prices shall not escalate and are not subject to upward adjustment during the termof this Agreenent.
The 2.0% Acqui sition, Contracting, and Technical (ACT) Fee is included in the Contractors prices.

Addi tional Price and Discount Terns:

The governnent may secure additional discounts at the time of placing an order. Spot discounts are authorized and encouraged.
Smar t BUY Program Ext ensi on:

O fice of Managenent and Budget (OVB) has announced the SmartBUY initiative to maxim ze cost savings and achi eve best quality when
acquiring commercial products and services. If during the termof this Agreement, Contractor and its resellers enter into a

gover nnent - wi de agreenment with the GSA under the SnartBUY Initiative, which includes pricing for the specific products or services
under simlar terms and conditions as those |licensed by the DoD under this Agreenment, Contractor and its resellers agree to reduce
the prices in Attachment B for the remaining termof this Agreenent to neet the prices and fees under the SmartBUY agreenent,

or shall license the products and sell the services under the SmartBUY agreenment for the sane remaining termof this Agreenent, at
the discretion of the DoD. Neither the Contractor nor its resellers shall preclude the government from purchasing or |icensing
commerci al products or services under a SmartBUY Agreenent.

8. Product and Pricing Data Subm ssion

Dat a_Submi ssion Fornat:

Contractor shall submit and keep current all product, service and pricing data in the format described in Attachment B (as anmended
fromtime to tine) for publication in all web and other nethods for public and private display and access.

Changes to Contractors products or prices shall only be effective upon receipt of witten approval fromthe Procuring Contract
Oficer (PCO.

UNSPSC.

The United Nations Standard Products and Services Code (UNSPSC) is a required field in the submission format required by DoD for
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products and prices. The UNSPSC code permts software asset managenent through a standard coding structure. The UNSPSC is a coding
systemused to classify both products and services for use throughout the global narketplace. The nanagenent and devel opnent of the
UNSPSC Code is coordinated by GS1 US. The current version is available free as a download at http://ww. unspsc. org.

9. Ordering

Ordering Cuide:

The Contractor shall post the Odering GQuide on its web site.

The Contractor shall imrediately notify the Contracting Officer in the event of any changes to Contractor PCC i nformation,
Contractor physical address, Contractor web address, or any other relevant information in the Odering CQuide.

Applicability of FAR and DFARS Provi sions:
Orders issued against this BPA are subject to the FAR clauses included in the underlying GSA Schedul e.

Orders issued against this BPA are subject to the DFARS clauses as indicated by a check mark in Attachment A-2. Additional DFARS
clauses nay apply to the Delivery Order.

The DFARS clauses listed in Attachnent A-2 are those in effect as of the effective date of this BPA. Odering Ofices are
responsi bl e for incorporating the nbst current version of the applicable DFARS clauses in the Delivery Order as appropriate.

Any addi ti onal DFARS cl auses not checked in Attachment A-2 should be considered by the Ordering Offices for inclusion in the
Del i very Order.

The Ordering O fices should consider the requirements of the FAR suppl enent of the end user conponent (local requirenents), as they
apply to commercial itemacquisition and use of GSA schedul es, in determ ning what additional clauses may be required for
incorporation in the Delivery Oder issued by the Odering Ofice.

Wb Sites and El ectronic Ordering:

This BPA will be posted to the DoD ESI website as part of the ESI program The web site can be viewed at http://ww.esi.m | and

is publicly accessible. The Government may al so post this Agreenent to other federal governnent or DoD web sites, sone of which nay
be publicly accessible.

It is the intention of the Government to use existing and future capability of the DoD Standard Procurenent

System Electronic Data |Interchange (EDI) capability, Government procurenment card, and Contractor electronic ordering capability to
create a paper-less ordering, invoicing and paynment process. During the termof the BPA, the Contractor shall participate to

achi eve this objective.

On-line ordering may al so be acconplished through DoD controlled web sites.

The Contractor shall ensure that the data and information relating to Contractors products, technical specifications, services, prices
and O her information related to this BPA is current, accurate, conplete, and delivered by the Contractor in the standard format(s)
described in Attachnent B.

The Contractor shall nmintain coordinated and integrated hypertext links to the ESI web site fromtheir Wrld Wde Wb site(s).

The Contractor shall provide el ectronic-comerce (EC)/EDI capabilities and accept and respond to secure on-line orders and customner
requests consistent with the terns of this acquisition vehicle.

The Contractor shall use its comercially reasonabl e business efforts to adapt its business processes as technical requirenents,
environnent and architecture evol ve.

This BPA may al so be | oaded into publicly accessible electronic catal og systens of other DoD agenci es.
Order Suspension:

There may be occasi ons where the Governnent may suspend ordering. |f a suspension is announced, the Contractor shall adhere to this
suspensi on by not accepting/processing delivery orders for the suspended iten{(s).

10. Contractor BPA Managenent Obligations

Order Transaction Report:
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The Contractor shall provide a Order Transaction Report to the SPMand the PCOin electronic format within fifteen (15) days foll ow ng
conpl etion of the nonthly reporting period, or as otherw se requested by the SPM The report shall be submtted in the standard format
shown in Attachnent F. Sales reports are required even in those instances where no sales are nade. The SPM or PCO shall provide witten
approval of each report to the Contractor. At the end of each cal endar quarter, the witten approval provided to the Contractor will be
acconpani ed by a request to remt the ACT fees in accordance with Attachment G The SPMor PCO will provide a copy of the approved
quarterly O der Transaction Report to the DoD Conponents participating in fee sharing.

Fees and_Paynents:

The Contractor shall pay the ACT fees to the parties described in Attachment G within 30 days after notification of approval from
the applicable SPM or PCO for the sales report required pursuant to section 9.

Centralized Adm nistration:

The Contractor nust provide centralized adm nistration, in the formof a Program Manager, in support of all work perfornmed under
this Agreenent. The Program Manager, at a mininum is required to participate in periodic program nanagenent reviews (which nay
require travel to a Governnent nanmed site). Additional functions would include custoner service, educating the sales force and
subni ssion of nonthly/quarterly reports and approved fee paynents.

Records:

The Contractor shall maintain archival copies of all orders for the termof the Agreenent and for seven (7) years after its
expiration or termnation. Copies shall be nade avail able to the Government upon request.

Pr ogr am Managenent Revi ews (PMR):

The CGovernnent reserves the right to hold PVMRs during the life of the BPA. The Contractor nust participate. Reviews nay be held at
| east tw ce yearly as schedul ed by the Software Product Manager. During these reviews, the Contractor nust report on status of
Agreenent sal es, sal es | eakage, marketing and any outstanding i ssues concerning the Agreenent, anmong other things. PM agenda and
presentation format shall be provided by the SPMto Contractor prior to each PMR  Travel expenses are the responsibility of the
Contractor.

Sal es Leakage Prevention:

The goal s of the ESI Programcan only be realized through cooperation between the Governnent and the Contractor to direct
appropriate sales through the ESI vehicles. The Contractor shall ensure that all sales personnel are aware of the ESI Program and
enforce the policy that this Agreenment is the preferred procurenment vehicle for the products within. Wthin sixty (60) days of the
effective date of this BPA, Contractor shall submit its plan of action and define the processes required to conformto the
requirements of this BPA and shall keep current the plan throughout the Termof this BPA

The Contractor shall establish a process to regularly audit sales to Governnent buyers, deternine where sales outside the ESI
vehicle are occurring, and take appropriate action to direct further sales through the ESI vehicle. Results of these audits will be

presented as an agenda item during PMRs.

Mar keti ng and Pronotion:

The Contractor shall dedicate reasonable resources to this effort and narket and advertise this Agreenent, to include advertising
the availability and benefits of this Agreement on the Contractors web site, advertising this Agreenent at relevant trade shows,
participation in DoD Conponent sponsored events, and pronotion through news nedia geared to Governnment/DoD | T personnel and

| eader shi p.

The Contractor may obtain standardized ESI marketing materials by requesting access fromthe SPM

The Contractors use of the ESI |ogo, seal or enblemshall be linmited to materials describing the products and services which are
specifically made avail abl e under this BPA. ESI reserves the right to review any materials that contain the ESI brand prior to use
by the Contractor, and, at a mininmum requires the Contractor to follow these guidelines:

Use Only The Approved Master Artwork. Do not alter or distort the appearance of the logo in anyway, for exanple, by adding new design
el ements or colors or changing the font. The | ogo nust always | ook sharp, clean, and well produced.

Allow A M nimum C ear Space Around The ESI Logo. Always allow for a mninmumclear space around the I ogo. Never violate the clear space
with any graphic el enments, words or charts.

Maintain Legibility. Never reproduce the logo in a manner that causes the logo to becorme illegible or blurry, which may happen if the
logo is reproduced too small.



Reference No. of Document Being Continued Page 7 of 21

CONTINUATION SHEET
PIIN/SIIN W52P1J- 14- A- 0003 MOD/AMD

Name of Offeror or Contractor: FOUR LLC

Al materials nmade available for public view nust include the followi ng statement: The ESI |ogo/marking is used with pernission.
ESI procedures are explained in DFARS 208. 74 and DoD Cl O Gui dance and Policy nenorandum No. 12-8430 dated July 26, 2000.

11. Indemity

Indemi fication for Harnful Conduct:

To the maxi mum extent permitted by law, to include FAR Section 52.212-4(u), Contractor will defend, indemify, protect and hold

harm ess DOD and their respective officers, directors, enployees, agents, and Affiliates fromand against any and all clains,

| osses, liens, demands, attorneys' fees, damages, liabilities, costs, expenses, obligations, causes of action, or suits,

(collectively Clains) by a third party, that are caused by or arise out of: i) any wongful act or om ssion, whether active or passive
and whet her actual or alleged, or willful msconduct of the Contractor or its enployees, subcontractors or agents; and

ii) property |oss, damage, personal injury or death, caused by the Contractor, or any of the Contractors enpl oyees, subcontractors

or agents.

12. Personal Data and Personally ldentifiable Information (Pll)

Conpliance with Privacy Act:

Contractor must conply with the Personally ldentifiable Infornmation requirenents as set forth in the Privacy Act of 1974, Public
Law 93-579, as anended, including all policies and directives issued there under including, for exanple, DoD Directive 5400-11,
DoD Program dated May 8, 2007, as nmay al so be anended fromtine to tine or superseded.

13. Term nation

Effect of Termination:

Ef fect of Termination by Contractor: Notwi thstanding any term nation of this Agreenent, by Contractor, including any Attachnents
to this Agreenment, DOD shall have the right to continue use of any Products and Docunentation that were purchased by a Delivery
Order issued prior to the termnation of the Agreenent.

Surviving Provisions:

The foll owi ng sections shall survive the termination or expiration of this Agreenent: Section 11 (Indemity), Section 12 (Personal
Data and Personally Identifiable Information), Section 13 (Effect of Termination), Section 13 (Surviving provisions), Section 15
(General Provisions) and any software |icenses acquired pursuant to this BPA where usage rights extend beyond the expiration or
term nation date of this BPA

14. Rel ationship of the Parties

I ndependent Contractors:

Each party will act solely as an independent contractor. Nothing contained herein will be construed to create the rel ationship of
princi pal and agent, enployer and enployee, partners or joint venturers. Neither party assunes any liability for personal injury or
property damage arising out of the other party's performance of this Agreenent.

The Contractor will be responsible for all obligations in this Agreement whether or not Contractor provides themdirectly. Further, the
Contractor is the sole point of contact with regard to all contractual matters, including payment of any and all charges under orders
executed under this Agreenent.

15. General Provisions

YEAR 2000 Conpl i ance:

Al'l products provided under this BPA shall be Y2K conpliant as defined in FAR 39.106.

Headi ngs:

The section captions and headings used in this Agreenent are for reference only, and are not to be construed in any way as terms or
be used to interpret the provisions of this Agreenent.

Noti ces:

Al'l notices required under this Agreement will be in witing and will be sent to the Government PCO and the Contractors designated
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Program Manager for this Agreenent at the address set forth on page 1 of this Agreenent, unless otherwi se agreed to by the parties.
Notices are considered to be "issued" when copies are either deposited in the mail, transnmitted by facsimle, or sent by other
el ectronic conmerce methods, such as enail.

Ref erence to Days:

Al references in this Agreenent to days will, unless otherw se specified, nean cal endar days.
Severability:
If any termor provision of this Agreenent is held to be illegal or unenforceable, the validity or enforceability of the renai nder

of this Agreenent shall not be affected. In such event, the parties will negotiate a valid, enforceable substitute provision that nost
nearly achieves the parties original intent in entering into this Agreement or provide an equitable adjustment in the event no
such provision can be added.

Vi ver:
Neither party's failure to exercise or delay in exercising any of its rights under this Agreenment shall constitute or be deened to
constitute a waiver, forfeiture, or nodification of such rights or any others. Wiiver of a breach of this Agreenent shall not be

deenmed a waiver of any future breach. Any waiver nust be in witing and signed by each party's representative.

Di sput e Resol ution:

In the event of disagreenent with respect to any aspect of this Agreement, the parties agree to discuss in good-faith to reach an
am cabl e resolution, and to escal ate such resolution process to the appropriate nenbers of their respective managenent organi zation
who have the power and authority to achieve a successful resolution.

Entire Agreenent:

This Agreenent, together will all Attachnents hereto, Service Delivery Orders, and Delivery Orders, constitutes the entire
agreenment between DOD and Contractor and supersedes all prior or contenporaneous conmuni cations, representations, and agreenents,
whether oral or witten, regarding the subject matter of this Agreenent. No nodifications of, or anendnents to, the terns of this
Agreenent shall be valid unless in witing and signed by an authorized representative of each party.

*** END OF NARRATI VE A0001 ***
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CONTRACT CLAUSES

Regul atory Cite Title Dat e
1 52.232-37 MULTI PLE PAYMENT ARRANGEMENTS MAY/ 1999
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This Master Software Agreenment Terns and Conditions (the MSA or Agreenent) is made and entered into as of *date we sign by and
bet ween Four, Incorporated(Reseller) and Arny_Contracting Conmand-Rock Island on behal f of the entire Departnent of Defense
(Li censee or DoD).

1. Applicability of the MSA

1.1. This MSA shall apply to one tinme charge (OTC) software (also referred to as a Program as defined below) |icensed by Licensee for
the use of a DoD Conponent (defined later in this Attachment) and ordered from the Publisher A DoD conponent may place orders
under this MSA by issuing Delivery Oder Docunents in accordance with the Ordering instructions.

1.2 A Program ("Progrant or "Licensed Program'): is the follow ng, including the original, any portion thereof, and all whole or
partial copies:
a. one or nore sequences of instructions suitable for processing by a conputer;
b. conponents;
c. related licensed materials such as publications and other docunentation,
d. audio-visual content (such as inmmges, text, recordings, or pictures) defined within or generated by the execution of,
such sequence(s) of instructions; and
e. control data (such as control blocks, event logs, configuration files) defined within or generated by the
execution of such sequence(s) of instructions. Control data includes without limtation data that is
designed to (i) manage or limt the operation of prograns, or (ii) help nmonitor, record, manage, or limt the consunption of
sof tware or hardware resources, including, without limtation, data used in IBMs inplenentation of Technol ogi cal Measures

1.3 Delivery Orders issued hereunder will specify the processes for delivering and receiving Programs, as well as the details
of the License terms and conditions. Consistent with the terms of the GSA Schedule, the terms of this MSA are intended to suppl ement
the terms of the GSA Schedul e. In the event of a conflict between Delivery Oders, this MSA and the GSA Schedul e, any such

conflict will be resolved in the followi ng descending order of precedence: 1) Delivery Orders, 2) the GSA Schedule, and 3) this MA

1.4 Publishers standard version of the end user license agreenent to be used for Delivery Orders for Prograns placed under the BPA
are contained in Chapter 1 Ceneral Information, Chapter 5 (applicable to SIN 132-33, Perpetual Software License), and Appendix S
Passport Advantage of the GSA Schedul e).

2. License Gants
2.1. At the tine a DoD conponent wishes to place an order for Publishers Prograns or Software Maintenance (SWW) (also referred to as
Sof t ware Subscription and Support or S&S), the DoD Conponent and the Reseller shall execute a Delivery Order specifying the |icense

grant details, including the license type, unit of nmeasure and units ordered.

2.2. Publisher acknow edges that DoD and its users shall not be bound by the terns of a dick Wap license that conflict with the
terms of this MSA

3. Evaluation of the Program

3.1. If Licensee wi shes to eval uate any Program general |y available from Publisher, Licensee nay order a trial Program which

Li censee may use for trial non-production purposes only, in accordance with Licensors evaluation license terns attached hereto to
this MA

4. US Governnent Configuration Baseline

4.1. The Publisher shall conply with the requirements of the US Governnent Configuration Baseline (USGCB) as specified at
http://usgcb. nist.gov/to ensure applications are fully functional and operate correctly as intended. The standard
installation, operation, maintenance, updates, and/or patching of software shall not alter the configuration settings fromthe

approved USGCB configuration.

4.2. Applications designed for nornal end users shall run in the standard user context without el evated system admi nistration
privileges.

4.3 DoD buyers nay require conpliance with additional baseline configuration requirenents.
5. Net-Centricity
5.1 The Departnent of Defense is transformng the way information is nanaged to accel erate deci si on-making, inprove joint

war fighting and create intelligence advantages. To reach this Net-Centric state, DoD nust exploit advancing technol ogi es that nove
the enterprise froman application centric to a data-centric paradigm DoD ESI Contractor partners are encouraged to use the OSD N |
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DCI O Net-Centric Checklist, located at http://ww.defenselink.ml/cionii/docs/NetCentric_Checklist_v2-1-3_.pdfto provide infornation
on the Net- Centric posture of their IT products and services. Licensees shall obtain |licenses which do not restrict the ownership
of DoD Data as set out in 7.2 of this MA

6. Section 508 of the Rehabilitation Act Conpliance

6.1 SECTI ON 508. |f applicable, Section 508 conpliance information on supplies and services in this contract, are avail able by
calling IBMs Federal Information Call Center at 1-800-333-6705. |IBM would provide a VPAT with each Deliver O der.

7. Intellectual Property Rights and Data Oanership.

7.1 Data Omnership. The DoD Data bel ongs to DoD and Publisher nakes no claimto any right of ownership init. |If Publisher is granted
access to DoD DATA, Publisher agrees to keep the DoD Data Confidential as that termis defined in the dossary (Attachment A) and the
rel evant FAR and DFARS provisions pertaining to Confidential Information and Confidentiality. Upon DoDs request, for any reason

what soever, Contractor nust pronptly return all DoD Data in Contractors possession in conma separated value (CSV) format.

7.2 Patent and Copyright Claims. If a third party clainms that a Program |BM provides to the Governnment infringes that party's patent
or copyright, IBMw Il indemify the Governnent, its officers, agents, and enpl oyees against liability, at IBMs expense and pay all
costs, danmges, and attorneys fees that a court finally awards or that are included in a settlement approved by IBM provided that the
Gover nment :

A. Pronptly notifies IBMin witing of the claim and

B. G ves | BM such opportunity as is offered by applicable |aws, rules or regulations to participate in the defense
thereof. The Government shall make every effort to permit IBMto fully participate in the defense and/or in any settlenent
of such claim However, |BM understands that such participation will be under the control of the Departnment of Justice.

Renedi es

If such a claimis nade or appears likely to be nade, the Government agrees to pernmit IBMto enable the Government to continue to use
the Program or to nodify it, or replace it with one that is at least functionally equivalent. If |IBMdeternines that none of these
alternatives is reasonably available, the Government agrees to return the Programto IBMon IBMs witten request. IBMw Il then give
the Governnent a credit equal to the ambunt paid by the Government or 12 nmonths' charges (whichever is |ess).

This is subject to the Governnent's right to require continued use of the Program pursuant to the provisions of 28 USC 1498. In the
event of such continued use, the Governnent shall notify IBMin witing of its election to continue use and agrees to undertake at the
Covernnment's expense the defense of any action against the Government and | BM shall have no further indemification obligation; it

bei ng understood that |IBM may participate at its expense in the defense of any such action if such claimis against |BM

Caims for Which IBMis Not Responsible:
I BM has no obligation regarding any clai mbased on any of the follow ng:

A. The CGovernnent's nodification of a Program or a Programis use in other than its Specified Operating Environnent;

B. Anything the Government provides which is incorporated into a Programor |BMs conpliance with any designs,

speci fications, or instructions provided by the Government or by a third party on behal f of the Governnent;

C. The conbination, operation, or use of a Programw th other products not provided by IBMas a system or the conbination,
operation or use of a product with any product, data, apparatus, or business nmethod that IBMdid not provide, or the
distribution, operation or use of a Programfor the benefit of a third party;

D. Infringenent by a non-1BM product.

E. Programs use other than in accordance with its applicable licenses and restrictions or use of a non- current version

or release of a Program when a claimcould have been avoided or the risk of a claimreduced by using the current version
or rel ease;

F. the distribution, operation, or use of the Program outside Governnments enterprise or for the benefit of any third party; or
G Separately Licensed Code, if any, as identified in the LI for the Program

The LI for the Program or other docurments may permt the Governnment to copy, nodify, or redistribute all or portions of the Program
wi t hout paying additional licensing fees to IBM The indemification obligation under this Patent and Copyright provision only
applies to copies of the Program provided to the Government by |IBM and additional copies expressly authorized in a proof of
entitlement (PoE). |BM has no obligation for clains relating to copies of the Program neither provided by IBMnor specifically
authori zed by a PoE, even if permtted by the LI for the Program or other docunents.

These Patent and Copyright ternms do not obligate in any manner any third-party supplier of code (including Separately Licensed Code)
included with or part of the Program

The foregoing states the entire obligation of IBMw th respect to infringement of patents or copyrights.

8. Delivery.
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8.1 Delivery. Publishers delivery of the Prograns to DoD shall be by electronic downl oad, if available, or as otherw se specified in
Delivery Orders, FOB Destination.

9. Title and Ri sk of Loss. Publisher agrees that DoD will deal directly with Publisher on any clainms for |oss or damage to a Program
in a tangible formand that DoD shall not be required to assert any clains for |oss or danmage agai nst the conmon carrier or insurers.
If licensed Prograns in a tangible formare |ost or danaged during shipnment fromIBM IBMwll replace such licensed Programs and
Program storage nedia at no additional charge to the Governnment. |f |icensed prograns are |ost or damaged while in the possession of
the Governnent, IBMw Il replace such |licensed Prograns at the then current commercial charges, if any, for processing, distribution,
and/ or program storage nmedia. Such charges will be outside the scope of this Agreenent.

10. Audit

10.1. The Government agrees to create, retain, and provide to IBMand its auditors witten records, systemtool outputs, and
ot her systeminformation sufficient to provide auditable verification to |BMthat your installation and use of Licensed
Prograns is in conpliance with the terms herein.

Unl ess otherwi se nmutual ly agreed to, upon 30 days witten request, and no nore frequently than annually, IBM nay audit the use of
prograns provided under any order.

You further agree that IBMand its auditors nay verify your conpliance with the ternms herein by, anpng other things, having
reasonabl e access to prenmises in which you use or install Licensed Prograns. |BM agrees to use personnel with appropriate security
cl earances when required. IBMw Il invoice You for any additional charges to which You becone obligated as determ ned by an audit.
The provisions in this paragraph shall remain in effect during the termof this Agreement and for a reasonable tine thereafter to
confirm depl oynent and use of the Licensed Prograns during the termof this Agreenent.

The audit will be designed to verify your conpliance with the applicable governing terms and conditions at all sites and
environnments in which you use the Licensed Prograns, and will be conducted in a manner that minimnizes disruption to your business,
during normal business hours, and may be conducted on your prem ses. The audit will be conducted using various data collection

net hods, including manual questionnaires and system di agnostic tools, designed to nmeasure and conpare your |BM software depl oynents
agai nst your entitlenents. The auditor will afford you an opportunity to review and understand the audit process and nethodol ogi es
in detail at a kickoff neeting prior to the conmencenent of the review

10.2. Nothing herein will be deemed to prevent DoD from conducting an internal review of its use and depl oynent of a Program
for its own asset nanagenent purposes provided that such internal review will not nodify Licensor's verification rights and nay
not be used as a basis for determ ning Licensor's audit findings. Notw thstandi ng Publisher audit provisions to the contrary,
DoD may performan internal audit of The Programuse and will use its best efforts to keep full and accurate accounts that may
be used to properly ascertain and verify nunbers of |icenses, users or subscription paraneters in use. Upon Publisher witten
request, DoD nmay provide audit reports to Publisher fromLicensees internal audit records as the sole neans of satisfying

Publ i shers requests for audit.

10.3. At the Delivery Oder |level and upon nutual agreenment between the parties, an alternative audit approach may be
consi der ed.

11. Publisher Warranties, Disclainers, Exclusive Renedies.
11.1. Intellectual Property Warranty. Publ i sher represents and warrants that, as of the Effective Date:

11.1.1. Publ i sher has full power and authority to grant DoD the rights granted herein or in any Delivery Orders issued hereunder
including the right to use, display and distribute each Programto the extent set forth in this Agreenment or any Delivery Order.
In the event of a breach of this Section 11.1.1, the parties rights and obligations in the governnents renedi es, shall be governed
by Section 7.2 above.

11.1. 2. Provided the licensee uses the Programin accordance with its specifications and |icense ternms, Publisher has obtained all
necessary licenses for DoD to any third party materials provided as part of Publishers standard off-the-shelf Programs (including
without limtation, all open source licenses) provided with each Program In the event of a breach of this Section 11.1.2, the
parties rights and obligations in the governnments renedies, shall be governed by Section 7.2 above;

11.1.3 Provided Licensee has in use the npst current anti-virus protection code avail able, Publisher warrants that it has not
intentionally placed any Harnful Code into a standard Program|icensed under this Agreement. IBMs sole obligation and Licensees
exclusive remedy for any breach of this warranty is for IBMto replace the infected Programor, at |BMs reasonable discretion, part
of the Programw th the same |BM Program or part of the Program as applicable, not containing such Harnful Code. Harnful Code is
defined for these purposes as any self-propagating programthat infects and damages anot her program

12. License Assignnent and Transfer
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12. 1 For the purposes of this Agreenent and the |icensing of a Program under the BPA only, the term DoD Conponent mneans any of the
followi ng: i) The Departnent of Defense parent units (for clarity, DoD parent units excludes the departments or conponents listed in
items ii through x): ii) the Departnment of the Air Force, iii) Department of the Arny, iv) Departnent of the Navy, v) the Defense

I nformati on Systens Agency, vi) Defense Intelligence Agency, vii) Defense Logistics Agency, vii) the Defense Threat Reduction Agency,
viii) National Geospatial Intelligence Agency, ix) National Reconnaissance Ofice, and x) the National Security Agency. The term DoD
Conponent does not include any future business or Governnent entities or assets of business or Government entities which would beconme
part of the DoD Conponent through any organi zational changes or realignnents after the effective date of the BPA to which this
Agreenent is attached. Program and Software Maintenance (S&S) offerings shall only be used within the DoD Conponent to which the
Prograns are licensed and the Software Maintenance is perforned. Although it is generally envisioned that |icenses nay be transferred
from one DoD Conponent to another DoD Conponent, none of the licenses granted hereunder nor any of the licensed Prograns or copies
thereof may be sub-licensed, assigned, or transferred without the prior witten consent |BM Any attenpt to sub-license, assign, or
transfer any of the rights, duties, or obligations under this Agreement are void. Delivery Oders may contain terns which provide for
narrower, nore limted or different organizational use than set out hereunder.

In Wtness whereof, the parties have caused this License to be executed by their duly authorized representatives
effective as of the Effective Date shown in block XX of the BPA
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Attachnment A-2 Applicable FAR and DFARS Provi si ons

1.1 Oders issued against this BPA are subject to the clauses included in the underlying GSA Schedul e and the additional DFARS cl auses
listed below that are incorporated by reference in this BPA. Ordering Ofices should consider the requirenments of DFARS and the FAR
suppl ement of the end user conponent, as it applies to comercial itemacquisition and use of GSA schedul es, in deternining what
addi tional clauses nay be required for incorporation in the delivery order issued by the Odering Ofice.

1.1.1 The foll owi ng FAR DFARS cl auses and provisions are hereby incorporated by reference with the same force and effect as if it was
given in full text. Upon request, the Contracting Officer will nmake their full text avail able.

1.1.2 Also, the full text of a clause may be accessed electronically at these addresses:
1.1.2.1. http://wwm acq. osd. m | / dpap/ dar s/ df ars/i ndex. ht m

1.1.2.2 http://acquisition.gov/conp/far/index. htm

1.1.2.3 http://farsite.hill.af.ml/

1.2 252.204-7000 Disclosure of Information (DEC 1991)

1.3 252.204-7004 Alternate A (SEP 2007) - substitute paragraph (a) of this clause for paragraph (a) of the clause at FAR
52.204-7 -Central Contractor Registration (APR 2008)

1.4 252.209-7004 Subcontracting with Firms That Are Omed or Controlled by the Governnent of a Terrorist Country (DEC 2006)
1.5 252.232-7009 Mandatory Paynment by Governmnent-w de Conmercial Purchase Card (DEC 2006)

1.6 252.232-7010 Levies on Contract Payments (DEC 2006)

1.7 252.246-7000 Material |Inspection and Receiving Report (MAR 2008)

1.8 252.212-7001 Contract Ternms and Conditions Required to |Inplement Statutes or Executive Orders Applicable to Defense
Acqui sitions of Commrercial Items (JAN 2009)

1.8.1 The Contractor agrees to conply with the follow ng Federal Acquisition Regulation (FAR) clause, which, if checked, is included in
this contract by reference to inplenent a provision of |aw applicable to acquisitions of comercial items or conponents.

__X _52.203-3 Gratuities (APR 1984) (10 U S.C. 2207)
1.8.2 The Contractor agrees to conply with any clause that is checked on the follow ng Iist of Defense FAR Suppl ement clauses, which,
if checked, is included in this contract by reference to inplenment provisions of |aw or Executive orders applicable to acqusiitions of
conmercial itenms or conponents.

252.203- 7000 Requirenents Relating to Conpensation of Fornmer
DoD Officials (SEP 2011) (Section 847 of Pub. L. 110-181).

__ X __ 252.205-7000 Provision of Information to Cooperative

Agreenent Hol ders (DEC 1991) (10 U. S. C. 2416).

252.219-7003 Smal |l Business Subcontracting Pl an
(DoD Contracts (APR 2007) (15 U.S.C. 637).

252.219-7004 Small Business Subcontracting Plan (Test
Program (AUG 2008 (15 U.S.C. 637 note).

252.225-7001 Buy American Act and Bal ance of Paynent
Program (JAN 2009) (41 U.S.C. 10a-10d,
E. O 10582).

_ X 252.225-7012 Peference for Certain Donestic Commodities

(DEC 2008) (10 U.S.C. 2533a).

252.225-7014 Preference for Donestic Specialty Metals
(JUN 2005) (10 U.S.C. 2553a).
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252.225-7015 Restriction on Acqusiition of Hand or
Measuring Tools 9JUN) (10 U.S.C. 2533a).

252.225-7016 Restriction on Acquisition of Ball and
Rol | er Bearings (MAR 2006) ( Section 8065 of
Pub. L. 107-117 and the same restriction in
subsequent DoD appropriations acts).

__X__ 252.225-7021 Trade Agreenents (AUG 2013) (19 U.S.C. 3301

note).

252.225-7027 Restriction on Contingent Fees for Foreign
Mlitary Sales (APR 2003(22U.S.C.2779).

__X__ 252.225-7028 Exclusionary Policies and Practices of

Forei gn Governments (APR 2003) (22 U.S.C. 2755).

252.225-7036 (i) Buy American--Free Trade Agreenents--
Banl ance of Paynments Program (JAN 2009) (41
U S.C. 10a-10d and 19 U.S.C. 3301 note).
(ii) ____Alternate | (OCT 2006) of 252.225-7036

252.225-7038 Restriction on Acquisition of Air Crcuit
Br eaker s(JUN 2005) (10 U. S. C. 2534(a)(3)).

_ X 252.226-7001 Utilization of Indian Organizations, |ndian-
Owmned Economnic Enterprises, and Native

Hawai i an Smal | Busi ness Concerns (SEP 2004)

(Section 8021 of Public Law 107-248 and

simlar sections in subsequent DoD

appropriations acts).

__X__ 252.227-7015 Technical Data--Conmercial Itenms (JUN 2013)

(10 U.s.C. 2320).

__X__ 252.227-7037 Validation of Restrictive Markings on

Techni cal Data (JUN 2013)(10 U S.C. 2321).

__X__ 252.232-7003 El ectroni ¢ Submi ssion of Paynent Requests and

Recei ving Reports (Jun 2012) (10 U.S.C. 2227).

252.237-7019 Training for Contractor Personnel Interacting
wi th Detai nees (SEP 2006) (Section 1092 of Pub.
L. 108-375).

__X__ 252.243-7002 Requests for Equitable Adjustnent (DEC 2012)

(10 U.S.C. 2410).

__X__ 252.247-7023 (i)Transportation of Supplies by Sea(Jun2013)
(10 U.S.C. 2410)

(ii)____Aternate | (MAR2000)of 252.247-7023.

(iii)___Aternate |1 (MAR2000) of 252.247-7023.

(iv) Al ternate |11 (MAR2000) of 252.247-7023.

__X__ 252.247-7024 Notification of Transportation of Supplies by

Sea (MAR 2000) (10 U.S.C. 2631).
1.8.3. In addition to the clauses listed in paragraph (e) of the Contract Terms and Conditions Required to |Inplement Statutes or
Executive Orders--Commercial Itens clause of this contract (FAR 52.215-5),the Contractor shall include the terns of the follow ng

clauses, if applicable, in subcontracts for comercial items or commercial conponents, awarded at any tier under this contract:

252.225-7014 Preference for Donmestic Specialty Metals, Alternate |
(APR 2003) (10 U.S.C. 2533a).

252.237-7019 Training for Contractor Personnel Interacting with
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Det ai nees (SEP 2006) (Section 1092 of Pub. L. 108-375).

252.247-7023 Transportation of Supplies by Sea (JUN 2013)
(10 U.S.C. 2631).

252.247-7024 Notification of Transportation of Supplies by Sea
(MAR 2000) (10 U. S. C. 2631).
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Attachnment G Fees and Paynents

1. GSA Industrial Funding Fee (IFF). The BPA unit prices include the applicable GSA IFF. The contractor shall be responsible for all
required filings to GSA and for payment of this fee in accordance with applicable GSA instructions.

2. Acquisition, Contracting, and Technical (ACT) Fee. The cost of awarding, administering and managing this BPA is included in the
prices charged to ordering activities.

2.1 The ACT fee is 2% and is included for all software products, the initial maintenance coverage period, software maintenance
as a service, system maintenance services and other related services and/or training.

For purposes of this docunment, the term software neans a collection of one or nore prograns, databases or mcroprogranms fixed in any
tangi bl e medi um of expression that conprises a sequence of instructions (source code) to carry out a process in, or convertible into, a
form executabl e by an el ectronic conputer (object code).

Sof tware mai ntenance as a service creates, designs, inplenments, and/or integrates custom zed or configured changes to software that
solve one or nore problenms and is not included with the price of the software. Software naintenance as a service includes person-to-
person communi cations regardl ess of the mediumused to communi cate: tel ephone support, on-line technical support, custom zed support,
and/ or technical expertise which are deliverabl e-based and charged in arrears.

Syst em nami nt enance services include system naintenance services for software mai ntenance associated with proprietary hardware systems It
can al so include software support associated with m ddl eware, proprietary application programmng interface (APlI) specific to one or
nore devices within a particular manufacturer's product range or sinmilar types of software nmintenance as deened appropriate by the ESI
Team

The ACT fees shall be remtted and distributed in accordance with sections 3 and 4 of this docunent.
2.2 There is no ACT Fee charged for the renewal of software maintenance as a product.

For the purposes of this docunent, the termrenewal neans the continuation of software maintenance in the subsequent coverage periods
following the initial maintenance period.

Sof t ware mai ntenance as a product may be referred to by other terms, such as software assurance, or software support. The termsoftware
mai nt enance includes any service provided in support of Commercial Of the Shelf (COTS) software for a defined period of time by a
software publisher or reseller to provide software patches, bug fixes, new rel eases, product upgrades, etc., and any related support
services to ensure the proper functioning of a software product.

For sone vendors, software mai ntenance might also include other no charge support that is included in the purchase price of the product
in the comrercial marketplace. No charge support includes itens such as user blogs, discussion forums, on-line help libraries and FAGs
(Frequently Asked Questions), hosted chat rooms, and linmited tel ephone and email support (includes tiers 1,2,& 3 support) and/or web-
based general technical support for users self diagnostics. Software maintenance for the purposes of this docunent does NOT_include the
creation, design, inplementation, configuration, integration, etc. of a software package. These exanples are considered software

mai nt enance as a service.

3. Remi ttance of Fees. The contractor shall remt the ACT fee on a calendar quarterly basis (i.e. January March, April June, July
Sept enber, and COctober Decenber) or as otherw se requested by the Software Product Manager (SPM. Paynment is due thirty (30) days
followi ng approval of the Report of Sales for the conpleted quarter. ACT fees that have not been paid within the prescribed thirty (30)
days shall be considered a debt to the United States Government under the terms of FAR 32.6. The CGovernnent nay exercise all its rights
under the contract, including withholding or setting off payments and interest on the debt (see contract FAR clause 52.232-17,
Interest). Failure of the Contractor to pay the ACT Fee in a tinmely manner may result in termnation of the BPA

4. Fee Distribution. The Arny, Air Force, DLA, DI SA and Navy are participating in a fee-sharing program The Contractor shall
collect the 2% ACT fee and distribute in accordance with the follow ng procedures. Fee sharing shall be determ ned by the End User
Agency or Service identified in the nmonthly Report of Sales. This field shall be notated Arny, Air Force, DLA, DI SA, Navy or DOD as
appropriate. Marine Corps sales are reported under the Navy designation. Fee checks shall not be issued until witten approval is
received for the Report of Sales.

(For a SmartBUY agreenent, use the following: The Air Force, Arny, DLA, DI SA, Navy and GSA (for SmartBUY Federal government Cvilian
Agency orders) are participating in an ACT fee-sharing program For orders within DoD, the 2% ACT fee is split equally between the DoD
Conponent whose custoner places the order and the Conponent that manages the contract. The Contractor shall collect the 2% ACT fee and
distribute in accordance with the follow ng procedures. ACT fee sharing shall be determned by the End User Agency or Service
identified in the nmonthly Report of Sales. This field shall be notated Air Force, Arny, DLA, DI SA Navy, DoD or Non-DoD as appropriate.
In the case of SmartBUY orders (Federal Governnment Civilian Agencies) non-DoD orders and non DoD support contractor orders, excluding
the Intelligence Community and non Coast Cuard orders or support vendors to same, the 2% ACT fee is split equally between the Agency
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that manages the contract and GSA Smart BUY Program Managenent Office.)

(Enter Service fee sharing arrangenment here. [If the vendor is collecting fees under a separate CLIN it should be addressed here. See
Navy exanples below at 3.1 through 3.4)

4.1 ALL SALES:

The 2% ACT fee is split equally between the DoD Conponent whose custoner places the order and the DoD Conponent that nanages the
ESI agreement. For exanple, an Air Force order issued against an ESI agreenment managed by the Navy results in one half (or 1% of
the 2% fee being returned to the Air Force acquisition organization (listed under Air Force Sales). The Navy will retain the
entire 2% fee under orders issued for Navy activities or those activities that do not collect a fee under the ESI agreenents
managed by the Navy. The contractor is responsible for distributing the ACT fee to all applicable Services in accordance with the
instructions herein. The ambunt of ACT Fee due the Navy shall be calculated at 1% for Arny sales, 1%for Air Force sales, 1% for
DLA sales, 1% for DI SA sales and 2% for all other sales.

The contractor shall renmit ACT Fee to the address provided bel ow by corporate or cashiers check made payable to Treasurer of the
United States. No transmittal letter is required with subm ssion of Navy fee checks.

Checks nust include the follow ng information to ensure proper crediting of the payment:

BPA (fill in applicable #)
DoD (fill in name of agreenent) Enterprise Software Agreenent
ACT Fee

For US Postal Service mail or USPS Express Mil, send check to:

SPAWAR Systens Center Pacific
Attn: Susan Ellison

Code 55390, Bldg 91

53560 Hul | Street

San Diego, CA 92152-5001

For Federal Express, United Parcel Service, DHL or Other Courier Services, send check to:

SPAWAR Systens Center Pacific
Shi ppi ng and Recei ving
Receiving O ficer (OT 7)
Attn: Susan Ellison

Code 55390, Bldg 91

4297 Pacific Hwy.

San Diego, CA 92110

Enail a copy of the ACT Fee renittance check to the SPM (FILL-1 N APPLI CABLE EMAIL).
4.2 ARW SALES:
The anount of ACT Fee due the Arny shall be calculated at 1% of all Arny sales.

The contractor shall renmit ACT Fee to the address provided bel ow by corporate or cashiers check made payable to Treasurer of the
United States. Checks nmust be notated with the follow ng information:

BPA (fill in applicable #)
SCP Fee Rei nmbur senment

***Checks nust be acconpanied by a transnmittal letter (format to be provided) that cites the applicable accounting data to ensure
proper crediting of the payment.

Send check and transmttal letter to:

Project Director, Conputer Hardware, Enterprise Software and Sol uti ons (PD CHESS)
PEO Enterprise Information Systens

SFAE- PS- SCP (Attn: M guel Canpos)

9350 Hal | Road, Bldg 1445

Fort Belvoir, VA 22060
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Emai | a copy of the check and letter electronically to:

nai | t 0: peoei s. pdchess. vndrrpts@is. arny. m |
mai | to: M guel . canpos2@s. arny. m |

4.3 AR FORCE SALES:
The anmpunt of ACT Fee due the Air Force shall be calculated at 1% of all Air Force sales.

The contractor shall renmit ACT Fee to the address provided bel ow by corporate or cashiers check nade payable to 3801-LI. Checks
nust be notated with the followi ng information:

BPA (fill in applicable #)
ESI - SW Fee Sharing

***Checks nmust be acconpanied by a transmittal letter (format to be provided) that cites the applicable accounting data to ensure
proper crediting of the paynent.

Send check and transnmittal letter to:

Def ense Fi nance and Accounting Service

Di shursing Operations Directorate

FOR: 3801-Linmestone Field Site

8899 E 56th Street

I ndi anapolis, | N 46249-9339

Emai | a copy of the check and transmttal letter to:

mai | t o: AFPEO. EI S. HI JI . Fi nanci al s@unter. af.m |

Attach electronically (in Excel fornmat) the Report of Sales (per BPA requirenents).

Subj ect Line Format of e-mail MJUST be as follows:

Contract Number with hyphens, Sales Reports Mnth Year, Contract Name, and Contractor Nanme
[ Exanpl e:  FA0000- 00- A- 0000, Sal es Report June 2010, ESI SW Vendor, Inc.]

4.4 DLA SALES
The anopunt of ACT Fee due DLA shall be calculated at 1% of all DLA sales.

The contractor shall renit ACT Fee to the address provided bel ow by corporate or cashiers check made payable to Treasurer of the
United States. No transmittal letter is required with submi ssion of DLA fee checks.

Checks nust include the follow ng infornmation to ensure proper crediting of the payment:

BPA (fill in applicable #)
DoD (fill in name of agreenent) Enterprise Software Agreenent
Quarterly ACT Fee

Send check to:

Def ense Logi stics Agency
DLA Fi nance, J873

Attn: Laura DeChants

8725 John J. Kingman Road
Fort Belvoir, VA 22060-6221

Mai|l a copy of the check to:

Def ense Logi stics Agency
Attn: Susan Lizzi, J-654
8725 John J. Kingman Road
Fort Belvoir, VA 22060-6221
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O email a copy of the check to: mailto:Susan.Lizzi@la.ml
4.5 DI SA SALES
The anpunt of ACT Fee due DI SA shall be calculated at 1% of all DI SA sales.

The contractor shall renmit ACT Fee to the address provided bel ow by corporate or cashiers check nade payable to Treasurer of the
United States. Checks nmust be notated with the follow ng information:

BPA (fill in applicable #)

DoD (fill in name of agreenent) Enterprise Software Agreenent
Quarterly ACT Fee

****Checks nust be acconpanied by a transmittal letter (format to be provided) that cites the applicable accounting data to ensure
proper crediting of the paynent.

Send check and transnmittal letter to:

DFAS- CO

Fi nance and Accounting O fice

Attn: Disbursement Ofice (Tom Triplett)

3990 East Broad St., Bldg. 21

Col unbus, Chio 43213

Direct questions to Jonnice Medl ey, 301-225-8081

Enail a copy of the check and transnmittal letter to: mailto:jonnice.nmedl ey@isa.ml.
For SmartBUY agreenents add the bel ow

4.6 GSA SALES

The anount of ACT Fee due GSA shall be calculated at 1% of all Civilian agency sales.

The contractor shall remt ACT Fee by corporate or cashiers check nmade payable to Treasurer of the United States. Checks nust be
notated with the follow ng infornmation:

BPA (Enter BPA nunber)
ESI - SW Fee Sharing

***Checks nust be acconpanied by a transmittal letter (sanple enclosed) that cites the applicable accounting data to ensure proper
crediting of the paynent.

Send check and transnmittal letter to:

GSA
P. O Box 880908
Dal | as, TX 75388-0908

Mai|l a copy of the check and transmittal letter to:

GSA

Attn: Pebbl e Randol ph

Smar t BUY Program Managenment Office
10304 Eaton Pl ace

Fairfax, VA 22310

*** END OF NARRATI VE J0001 ***
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