SOLICITATION/CONTRACT/ORDER FOR COMMERCIAL ITEM

Offeror To Complete Block 12, 17, 23, 24, & 30

1. Requisition Number Oof 14

SEE SCHEDULE

Page 1

2. Contract No. 3. Award/Effective Date 4. Order Number 5. Solicitation Number 6. Solicitation Issue Date
W52P1J-18-A-0001 20 Nov 2017

7. For Solicitation A. Name B. Telephone Number (No Collect Calls) 8. Offer Due Date/Local Time

Information Call: } JENNIFER S. TYLER (309) 782-4459

9. Issued By Code W52P1J 10. This Acquisition is I:] Unrestricted OR D Set Aside: % For:

ARMY CONTRACTING COMMAND - RI

ROCK ISLAND, IL 61299-8000

BLDGS 60 & 62

Email: JENNIFER.S.TYLER.CIV@MAIL.MIL

D Women-Owned Small Business (WOSB)
Eligible Under the Women-Owned Small Business Program

DHubzone Small Business D EDWOSB

I:' Small Business

D Service-Disabled Veteran-Owned Small Business NAICS:

[ Ism

Size Standard:

11. Delivery For FOB Destination 12. Discount Terms . .
Unless Bloek Is Marked 13a. This Contract Is A Rated Order Under DPAS (15 CFR 700)| 13b. Rating poae
See Schedule 14. Method Of Solicitation [:l RFQ |:| IFB |:] RFP
15. Deliver To Code] 16. Administered By Code [ W52P1J
SEE SCHEDULE ARMY CONTRACTING COMMAND - RI
ROCK ISLAND ARSENAL
ROCK ISLAND IL 61299
Telephone No.
17a. Contractor/Offeror Code ] 0SOH9 ] Facility 18a. Payment Will Be Made By Code I HQ0490
DLT SOLUTIONS LLC DFAS-INDY VP GFEBS
2411 DULLES CORNER PARK STE 800 8899 E. S56TH STREET
HERNDON, VA 20171-6168 INDIANAPOLIS IN 46249-3800

Telephone No.  (703) 708-9143

|:| 17b. Check If Remittance Is Different And Put Such
Address In Offer

18b. Submit Invoices To Address Shown In Block 18a Unless Block Below Is Checked
D See Addendum

19. 20.

Item No.

Schedule Of Supplies/Services

24,
Amount

23.
Unit Price

22.
Unit

21.
Quantity

SEE SCHEDULE

(Use Reverse and/or Attach Additional Sheets As Necessary)

25. Accounting And Appropriation Data

26. Total Award Amount (For Govt. Use Only)
$0.00

D 27a.Solicitation Incorporates By Reference FAR 52.212-1, 52.212-4. FAR 52.212-3 And 52.212-5 Are Attached. Addenda ]:] Are D Are Not Attached.

27b.Contract/Purchase Order Incorporates By Reference FAR 52.212-4. FAR 52.212-5 Is Attached. Addenda

Are D Are Not Attached.

28. Contractor Is Required To Sign This Document And Return __2
Copies to Issuing Office. Contractor Agrees To Furnish And Deliver All Items Set Forth
Or Otherwise Identiﬁ?i.Above, nd On Any Addftional Sheets Subject To The Terms

And Conditions’Specified.

I:' 29. Award Of Contract: Ref. Offer
Dated . Your Offer On Solicitation (Block 5), Including
Any Additions Or Changes Which Are Set Forth Herein, Is Accepted As

To Items:

30a. Signature Ofoferor/Cojntractor
- V8.1
B __LANAAN/

1 31a. United States Of America (Signature Of Contracting Officer) sommerJILL.
M.1228874732 &

30b. Name And Title Of Signer (Type’Or Print)
Joe Donohue, Chief Financial Officer

30c. Date Signed
11/20/2017

31b. Name Of Contracting Officer (Type Or Print)

JILL M. SOMMER
JILL.M.SOMMER.CIV@MAIL.MIL

31c. Date Signed
(309)782-3582 20 Nov 2017

/iuthorized For Local Repréduction
Previous Edition Is Not Usable

Standard Form 1449 (Rev. 2/2012)
Prescribed By GSA-FAR (48 CFR) 53.212


jill.m.sommer
Typewritten Text
20 Nov 2017

jill.m.sommer
Typewritten Text
20 Nov 2017


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. 2/2012) Back
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Name of Offeror or Contractor: DLT SOLUTI ONS LLC

SUPPLEMENTAL | NFORVATI ON

Buyer Name: JENNI FER S. TYLER

Buyer OFfice Synbol/Tel ephone Nunber: CCRC- TA/ (309) 782- 4459
Type of Contract 1: FirmFixed Price

Kind of Contract: Supply Contracts and Priced Orders

Type of Business: Other Small Business Performing in US.
Surveillance Criticality Designator: C

BPA Expiration Date: 2021APR11

*** End of Narrative AO00Q ***
1. | NTRODUCTI ON

1.1 FEDERAL ACQUI SI TI ON STREAMLI NING ACT: In the spirit of the Federal Acquisition Streamining Act, the Army Contracting Command Rock
Island (ACC-RI), on behalf of the U S. Departnent of Defense (DoD) Enterprise Software Initiative (ESI) (referred to hereafter as
Governnment or DoD) and DLT Solutions (the Contractor) enter into this Blanket Purchase Agreenent, which includes all Attachnents
(collectively referred to as the BPA) as of the Effective Date as identified on SF 1449.

1.2 GSA FSS CONTRACT: General Services Administration (GSA) Federal Supply Schedul es (FSS) Contracts reduce contracting and open narket
costs such as: search for sources, devel opnent of technical docunents, solicitations, and the evaluation of offers.

This BPA is entered into to reduce the adm nistrative cost of acquiring commercial products and services fromthe GSA FSS 70 Contract GS-
35F-267DA (the FSS Contract), Special ldentification Number 132-33 Perpetual Software Licenses.

Al orders placed against this BPA are subject to the terns and conditions of the FSS Contract.

1.3 DOD ESI: The DoD ESI is a joint DoD project designed to devel op and inplenment a DoD enterprise procurenment process. This ESI BPA is
issued in the spirit of the policy and guidelines provided in the Defense Federal Acquisition Regulation and Suppl enent Defense Federal
Acqui si tion Regul ation Suppl ement (DFARS) Section 208.74.

2. SCOPE OF USE: This BPA includes Quest brand nane Commercial - Of f - The- Shel f (COTS) Quest Enterprise Managenent Software (EMS) products
inclusive of software |icenses, nedia, and maintenance for |nformation Managenent, M crosoft Platform Managenent, ldentity & Access
Managenent, Endpoi nt Systens Managenent, Data Protection, Perfornmance Mnitoring and Support in support of the DoD ni ssion.

3. TERM This BPA shall commence on the Effective Date as identified on SF 1449, and shall continue in force for a period not to exceed
five years after such date, unless otherwi se terminated as provided herein and is contingent on naintaining or renewing a GSA FSS
Schedul e.

This BPA expires upon conpletion of all orders issued within the specified BPA ordering periods, inclusive of any exercised BPA option
periods. This BPA is contingent upon the Contractor maintaining or renewing a GSA FSS schedul e.

4. LI ST OF ATTACHMENTS TO THE BPA:

Al attachnents to this BPA will be deened a part of this BPA and incorporated by reference. Terms defined in this BPA and used in any
Attachment will have the same meaning as in this BPA

The parties agree the Attachnents listed below apply to all orders placed under this BPA and are incorporated as binding terns and
condi tions.

The Attachnments are set forth as foll ows:

Attachment 0001 - Product and Price List

Attachment 0002 - GSA EULA

Attachment 0003 - DoD ESI Suppl ement to GSA EULA

Attachment 0004 - d ossary

Attachment 0005 - Most Favored Customer Pricing Certification
Attachnment 0006 - ESI BPA Report of Sales with Instructions
Attachment 0007 - ESI BPA Fees and Paynents

Attachment 0008 - ESI Arnmy Order Transaction Report Tenplate
Attachnment 0009 - ESI Arny Order Transaction Report Instructions
Attachment 0010 - ESI Arnmy Order Transaction Report Exanple
Attachment 0011 - Chain of Command for Governnent Personnel
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5. EXTENT AND FUND OBLI GATION: This is a nmultiple award ESI BPA. As such, the Government estimates, but does not guarantee that the
vol une of purchases through this BPA will be a ceiling of $40, 000, 000.00 shared anpng the ESI BPA hol ders and may fluctuate from
reseller to reseller.

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

This BPA does not obligate any funds. Funds will only be obligated on each delivery order.

6. AUTHORI ZED USERS:

DoD_Conponents: The BPA is open for ordering by all DoD Conponents. For the purposes of this BPA, a DoD conponent is defined as follows:
the O fice of the Secretary of Defense (OSD), the MIlitary Departnments, the Chairnman of the Joint Chiefs of Staff, the Unified Conbatant
Commands, the |nspector General of the Departnment of Defense (DoD |G, the Defense Agencies, the DoD Field Activities, the U S. Coast

Guard (when Authorized), NATO the Intelligence Comunity (IC) and FMS with a Letter of Authorization.

GSA /| O dering Organizations: GSA or other applicable ordering organizations/agencies are authorized to place orders under this BPA on
behal f of DoD end users and nmust conply w th DFARS 208. 7400.

Governnent Contractors: Government contractors performing work for a DoD Conponent (as defined above) may place Delivery Oders under
this BPA on behalf of and for the benefit of the DoD entity if authorized by their cognizant Contracting O ficer in accordance with the
requirenents of FAR 51 and/or DFARS 251 as appropriate.

Federal Agencies and Authorized Contractors: This BPA is open for ordering by all United States Federal Agencies and authorized
contractors.

7. ORDERI NG PERI OD AND SURVI VAL: |f orders issued within the BPA ordering period include options, the order options nay be exercised
after the BPA ordering end date provided that: (1) the initial order which includes the option was issued during the BPA period of

performance; (2) the ordering office determ nes that the underlying GSA schedule is still valid at the time the order option is
exercised and still includes the applicable products; and (3) the ordering office satisfies all other applicable regulations for
exerci se of options. Al orders placed against this BPA shall incorporate the terms and conditions of the BPA, including all

Attachnents.

7.1. GSA Federal Supply Schedul e Succession: This BPA is based on the Contractors current GSA schedul e contract nunber as referenced
above. In the event the current GSA schedule contract is cancelled or expires and a new GSA schedul e contract is awarded, this BPA shall
automatically transfer to the new GSA schedul e contract to the extent the new schedul e contract includes the sanme scope and itens as the
cancel | ed or expired GSA contract.

7.2. Annual Review for Best Value: This BPA will be reviewed annually in accordance with FAR 8.405-3(e) to ensure that this BPA still
represents a best value for the Governnent.

7.3. Acquisitions and Mergers: This BPA shall survive unto Contractor, its Successors, rights and assigns. The terns and conditions in
this BPA shall survive the acquisition or nmerger of Contractor by or with another entity. Contractor shall ensure these survivorship
terms are included in any such merger or acquisition agreenent, including a duty on the part of the surviving entity to abide by the
terms of this BPA

8. ORGANI ZATION OF TH S BPA
8.1 BPA Structure: This BPA is organized in two major segnents:

a. The general ternms and conditions
b. The Attachnents, which are binding agreenents entered into and made effective at the time of the award of this BPA

8.2. Order of Precedence: All terns and conditions of the Contractors GSA I T Schedule 70 Contract and the DoD ESI BPA shall apply,
inclusive of all Attachments. In the event of an inconsistency between the GSA Contract and the DoD ESI BPA, the DoD ESI BPA shall take
precedence.

The order of precedence for resolving any inconsistencies between this DoD ESI BPA and all Attachments shall be set forth in the order
bel ow, unless specifically stated otherwise or specifically agreed to in witing by the parties:

1. BPA Ternms and conditions
2. Attachments
3. GSA IT Schedule 70 Contract

The provisions of FAR 52.212-4 specified in FAR 12.302, as required by Federal law, shall prevail over any terns of the commercial
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license or any additional negotiated ternms at the order |evel.

In the event of any inconsistency between the general terns and conditions of the BPA and the terns and conditions of any Attachment to
the BPA, the general terms and conditions shall take precedence over the terns and conditions of any Attachment, unless the parties
specifically agree in witing that a termor condition of Attachnent 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 terns and conditions of this BPA including all Attachnents. In the event of a
conflict between an ordering docunent Contractors |icense, support, nmintenance or services agreenent, the provisions of FAR 52.212-4(s)
control. No terms of the Order may contradict or dilute the ternms secured by the BPA, inclusive of BPA Attachnents. The Order may only
enhance the terms of the BPA if they are nore favorable to the requiring activity and agreed to in witing by the parties.

9. PRODUCT AND SUPPLI ES & SERVI CES: The Contractor shall make available to all authorized users of this BPA the products and services
contained in Attachnment 0001.

Attachrment 0001 describes the Commercial - f-The-Shel f (COTS) Quest Enterprise Managenment Software (EMS) products. The required products
include licenses, nedia, and maintenance for |nformation Managenment, M crosoft Platform Managenent, ldentity & Access Managenent,
Endpoi nt Systenms Managenent, Data Protection, Performance Mnitoring and Support.

The geographical area will be the Continental United States and Qutside of the Continental United States.

9.1. QUEST GSA END USER LI CENSE AGREEMENT AND DoD ESI SUPPLEMENT TO THE GSA EULA: The GSA EULA (Attachnment 0002) and the DoD ESI
Suppl ement to the GSA EULA (Attachment 0003) are applicable to this requirement and are hereby attached. These docunents shall govern
the grant, provision and use of all software |icensed to and ordered by the DoD pursuant to this BPA

9. 2. TECHNOLOGY REFRESHVENT / PRODUCTS AND SERVI CES | MPROVEMENTS:

The Contractor shall informthe Contracting O ficer of changes to the products and services offered under this BPA as they becone
commercially available, but no nore than quarterly as shown in the table bel ow

If at any tine during the life of this BPA, the original equiprment manufacturer of the products and services schedules a
di scontinuation, inprovenent, and/or replacenent, the BPA hol der shall provide a request to include the new or revised products and
services under the BPA

I nprovenent of products include new rel eases, updates, and upgrades including additional features and functionality, and successor or
upgr aded products.

Quoted prices for new or revised products and services shall be constructed in accordance with the pricing structure guidelines
established at the tinme of the original BPA Discounts shall be at the sane or greater discount |level as the original BPA product prices
and the Contractor is required to sign and date the Mdst Favored Customer Pricing self-certification.

Al'l Contractor requests shall include a description of the products and/or services, an electronic copy of the pricing tables
(comrercial list unit price, GSA unit price, BPA Arny only unit price, and the BPA Non-Arny unit price), technical literature that
describes the products and/or services, evidence of inclusion on the GSA schedule, and rationale for the change.

I'n accordance with the table entitled Quarterly Refresh Schedul e, the submi ssion of software product title changes nust be requested on
a quarterly basis only. The Contractor mnust subnmit the change No Later Than (NLT) 30 days prior to the start of the quarterly period.
The CGovernnent reserves the right to accept all, none, or some of the requested changes. Any requested changes shall becone effective
ONLY upon witten acceptance by the Contracting Oficer

Quarterly Refresh Schedul e

Contractor Subm ssion Quarterly Period
1st Quarter: NLT 1 Decenber 1 January thru 31 March
2nd Quarter: NLT 1 March 1 April thru 30 June
3rd Quarter: NLT 1 June 1 July thru 30 Septenber
4th Quarter: NLT 1 Septenber 1 COctober thru 31 Decenber

In an effort to nmaxim ze conpetition between all resultant BPA holders, if a Contractor subnmits a request for an update, an upgrade, or
a new rel ease/ product, the conpeting Contractors will have an opportunity to submit a request for the sane products.

The submi ssion of technol ogy refresh requests outside of the above schedul e may be consi dered based upon the best interests of the
Gover nnment .

10. PRI CI NG TERMS:
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10.1 Prices for comercial products and services are specified in Attachment 0001. The Contractor shall not charge prices in excess of
those listed in this BPA

Prices shall not escalate and are not subject to upward adjustnent during the termof this BPA. The prices in Attachment 0001 will be
reviewed annually or as required to determine whether a reduction is appropriate.

10. 2. MOST FAVORED CUSTOVER: Contractor shall ensure the prices under this BPA are as low as or |lower than the prices the Contractor has
under any other contract instrunent with any custoner under like terns and conditions. If at any tinme the prices under any other
contract instrument with any custonmer becone |lower than the prices in this BPA this BPAw Il be immediately nodified to include the

| ower prices.

10.3. ADDI TI ONAL PRI CE AND DI SCOUNT TERMS: The government may secure additional discounts at the time of placing an order. Additional
Spot di scounts are authorized and encouraged. Prices shall not escalate and are not subject to upward adjustnment during the termof this

BPA.

Attachnment 0001 contains additional discounts for volunme-based or transaction-based discounts. Discount |levels are determined on a by-
order basis throughout the termof this BPA and are governed by dollar volunes achieved within a single order.

Vol ume di scounts for the products listed on Attachment 0001 Product and Price List are incorporated as follows:

Di scount of f Di scount of f
Task Order Arny BPA Non- Arny BPA
Contract Price Contract Price
$3, 000, 000. 00 - $5, 999, 999. 99 1% 1%
$6, 000, 000. 00 - $8, 999, 999. 99 1% 1%
$9, 000, 000. 00 - $11, 999, 999. 99 2% 2%
$12, 000, 000. 00+ 2.5% 2.5%

11. PRODUCT AND PRI CI NG DATA SUBM SSI ON:

Dat a_Submi ssion Fornmat: Contractor shall submit and keep current all products, service and pricing data in the format described in
Attachment 0001 (as anended fromtine to tinme) 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) .
12. ORDERI NG

12.1 Orders: The scope of this effort is worldwide. Odering is decentralized and delivery requirenents will be stipulated at the
i ndi vidual order |evel.

12.2. Ordering Cuide: The ordering guide will contain the ordering process and instructions that shall be followed by Odering Ofices
and the Contractor.

Wthin 30 days after award, an ordering guide will be posted on the CHESS and ESI websites. The Contractor shall post the ordering guide
on its website. The guide will be updated as required and shall not require formal nodification to this BPA. Al changes to the guide
shal | be reviewed and approved by the Procuring Contracting Officer (PCO prior to posting.

The Contractor shall imrediately notify the Contracting Oficer in the event of any changes to Contractor POC information, Contractor
physi cal address, Contractor web address, or any other relevant information in the Odering Cuide.

This guide shall be continuously updated as required and shall not require formal nodification to the BPA. All changes to the ordering
gui de shall be reviewed and approved by the PCO prior to posting.

12.3. APPLI CABI LI TY OF FAR AND DFARS PROVI SI ONS: Orders issued against this BPA are subject to the FAR clauses included in the
under | yi ng GSA Schedul e, as well as the FAR and DFARS Cl auses indicated in Section J and as incorporated by addendumto FAR C ause
52.212-4, Contract Terns and Conditions Commercial |tens.

The DFARS clauses listed in Section J are those in effect as of the effective date of this BPA. Odering Ofices are responsible for
incorporating the nobst current or superseding version of the applicable DFARS clauses in the Delivery Order as appropriate. Any
addi ti onal DFARS cl auses not included in Section J should be considered by the Ordering Ofices for inclusion in the Delivery Oder.

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

12. 4. WEBSI TES AND ELECTRONI C ORDERI NG This BPA will be posted to the CHESS and DoD ESI website as part of the ESI program The website
can be viewed at https://chess.arny.m |/ and http://ww. esi.m| and is publicly accessible. The Governnment may al so post the BPA to
ot her federal government or DoD websites, some of which may be publicly avail able.

It is the intention of the Government to use existing and future capability of the DoD Standard Procurement System Electronic Data

I nterchange (EDI) capability, Governnent procurenent card, and Contractor electronic ordering capability to create a paper-|ess
ordering, invoicing and paynent process. During the termof this BPA, the Contractor shall participate to achieve this objective. On-
line ordering nay al so be acconplished through DoD controlled web sites.

The Contractor shall ensure that the data and infornation relating to Contractors products, technical specifications, services, prices,
and other information related to a this BPAis current, accurate, conplete, and delivered by the Contractor in standard format(s)
acceptable to the DOD. The Contractor shall maintain coordinated and integrated hypertext links to the ESI web site fromtheir Wrld

W de Web site(s). The Contractor shall provide el ectronic-comrerce/ EDI capabilities, and accept and respond to secure on-line orders and
customer requests consistent with the terms of this acquisition vehicle. The Contractor shall use its commercially reasonabl e business
efforts to adapt its business processes as technical requirenments, environment, and architecture evol ve.

12. 5 ORDER SUSPENSI ON: There may be occasi ons where the CGovernnent nmay suspend ordering (by catalog line itemor CLIN and nay include
the entire BPA) or cancel the BPA for cause. Reasons for suspension or cancellation can include but are not linmted to delinquent sales
report subm ssion, and non-conpliance to BPA ternms and conditions. |If a suspension is announced, the Contractor shall adhere to this
suspensi on by not accepting/processing delivery orders for the suspended iten{(s).

13. I NVO CI NG AND PAYMENT: The requirenents of a proper invoice are specified in the Federal Supply Schedul e contract. Invoices will be
subnmitted to the address specified within the purchase order transm ssion issued against this BPA

The terms and conditions included in this BPA apply to all purchases nade pursuant to it. In the event of an inconsistency between the
provisions of this BPA and the Contractors invoice, the provisions of this BPA will take precedence.

14. CONTRACTOR BPA MANAGEMENT OBLI GATI ONS:

14.1 Arny ESI Report of Sales and Arny ESI Order Transactions Report: The Contractor shall conplete the ESI BPA Report of Sales
(Attachnent 0006) and ESI Army Order Transactions Report (Attachment 0008) and submit to the SPMand the PCOin electronic format within
ten days follow ng conpletion of the quarterly reporting period, or as otherw se requested by the SPM The reports shall be submtted in
the standard format shown in Attachnment 0006 and Attachnment 0008. Sales reports are required even in those instances where no sales are
made. The SPM or PCO shall provide witten approval of each report to the Contractor. At the end of each cal endar quarter, the
witten/email approval provided to the Contractor will be acconpanied by a request to remt the ACT fees in accordance with ESI BPA Fees
and Paynments (Attachment 0007). The SPMor PCOw Il provide a copy of the approved quarterly Arnmy ESI Report of Sales to the DoD
Conponents participating in fee sharing.

14.2. Fees and Paynent: The Contractor shall pay the ACT fees to the parties described in Attachment 0007 within 30 days after
notification of approval fromthe applicable SPMor PCO for the sales report required pursuant to paragraph 9 above. Attachment 0007
will be updated as required concerning Points of Contact and related information. Updates to Attachment 0007 shall not require fornmal
nmodi fication to the BPA. All changes to Attachment 0007 will be reviewed and approved by the PCO

15. Centralized Adm nistration: The Contractor must provide centralized administration, in the formof a Program Manager, in support of
all work performed under this BPA. The Program Manager, at a mininmum is required to participate in periodic program managenent revi ews
(which may require travel to a Governnent naned site). Additional functions would include custonmer service, educating the sales force,
subnmi ssion of nonthly/quarterly reports and approved fee paynents.

16. RECORDS: The Contractor shall maintain archival copies of all orders for the termof this BPA in accordance with GSA and FAR Part
4.7 requirenments. Copies shall be nade available to the Governnent upon request.

17. PROGRAM MANAGEMENT REVI EWS (PMR): The Contractor shall participate in regular reviews of the progress of the BPA. Reviews shall be
held at least twice yearly as scheduled by the SPM During these reviews, the Contractor shall report on status of BPA sales, sales

| eakage, marketing, and any outstanding issues concerning the BPA anong other things. PVMR agenda and presentation format shall be
provided by the SPMto Contractor prior to each PMR Travel expenses are the responsibility of the Contractor.

18. SALES LEAKAGE: The goals of the ESI Program can only be realized through cooperati on between the Government 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
shal |l enforce the policy that this BPA is the preferred procurenent vehicle for the products contained within. Wthin 60 days of the
effective date of this BPA, Contractor shall submt its plan of action to ACC-RI/CHESS to define the processes adninistered to conform
to the requirements of the BPA. The Contractor shall keep the plan current throughout the Term of the BPA

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

19. MARKETI NG AND PROMOTI ON: The Contractor shall dedicate reasonable resources to this effort and narket and advertise the BPA to
include advertising the availability and benefits of the BPA on the Contractors web site, advertising the BPA at rel evant trade shows,
participation in DoD Conponent sponsored events, and pronotion through news nmedia geared to Governnent/DoD | T personnel and | eadership.
The Contractor nmay obtain standardized ESI marketing materials by requesting access fromthe SPM

The Contractors use of the ESI |ogo, seal, or enblemshall be limted to materials describing the products and services that are
specifically made avail abl e under the BPA. ESI reserves the right to review any materials that contain the ESI brand prior to use by the
Contractor, and, at a mnimum 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 mninmmclear 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 beconme illegible or blurry, which may happen if the
logo is reproduced too small.

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

20. OV OFF RAMP PROCEDURES: The Covernnent reserves the right to reopen conpetition at any time during the termof this BPA. \Wen an on-
ranp is used, the Government will advertise the reopening of the conpetition on GSA eBuy, and awardees shall neet the criteria
established under the initial solicitation. The evaluation and sel ection of awardees for any on-ranp will be identical to the evaluation
and award criteria used for the initial basic BPA awards.

21. | NDEMNI TY/ | NDEMNI FI CATI ON FOR HARMFUL CONDUCT: To the maxi num extent permitted by law, Contractor will indemify, protect, and hold
harm ess, the DoD and their respective officers, directors, enployees, agents, and affiliates fromand against all clains, |osses,
liens, demands, attorneys' fees, direct damages, liabilities, costs, expenses, obligations, causes of action, or suits, (collectively

Clainms) by a third party, that are caused by or arise out of: i)any wongful act or onmission, 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, danage,
personal injury or death, caused by the Contractor, or any of the Contractors enpl oyees, subcontractors or agents.

Claims of infringement as defined under DFARS 227.7008.

Under any circunstances related to clainms, damages, and/or indemification, the Departnment of Justice, unless otherw se permtted by
law, is the settlement authority for any claimagainst the government.

22. PERSONALLY | DENTI FI ABLE | NFORMATION (PI1): Contractor nust conply with the Personally ldentifiable Information 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
exanpl e, DoD Directive 5400-11, DoD Program dated May 8, 2007, as may al so be anended fromtinme to tinme or superseded.

23. TERM NATI ON:

23.1. Effect of by Contractor Term nation: Notw thstanding any term nation of this BPA by Contractor, including any Attachnments to the
BPA, DOD shall have the right to continue use of any Products and Docunentation that were purchased by a Delivery Order issued prior to
the term nation of the BPA

23.2. Surviving Provisions: The followi ng areas shall survive the term nation or expiration of this BPA: Section 21 (Indemity), Section
22 (Personally Identifiable Information), Section 23.1 (Effect of Termi nation), and Section 33 (General Provisions) and any software
licenses acquired pursuant to the BPA where usage rights extend beyond the expiration or termnation date of the BPA

24. RELATIONSH P OF THE PARTI ES:

I ndependent Contractors: Each party will act solely as an independent contractor. Nothing contained herein will be construed to create
the relationship of principal and agent, enployer and enployee, partners or joint venture. Neither party assumes any liability for
personal injury or property damage arising out of the other partys performance of this BPA or BPA Calls. The Contractor will be
responsi ble for all obligations in this BPA whether Contractor provides themdirectly or not. 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 BPA

25. ROLES DEFI NED: The Publisher shall be referred to as the Licensor; Reseller will be referred to as the Reseller; Governnent shall be
referred to as the Licensee throughout this Agreenent, obligating both Reseller and the Government to conply with the provisions where
the term Reseller is used.
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26. GLOSSARY: The terms included in Attachment 0004 shall have the neaning and application to this Agreenent as defined in the G ossary.
27. GRANT OF LI CENSE:

27.1. Software Products Licensee may use the Software products |isted and described in Attachment 0001 in accordance with the ternms and
conditions of this Agreenent.

27.2 License Evaluation at Option Periods Contractor will allow customers to evaluate |icense usage at the end of option periods and
termi nate, w thout penalty, unused |icenses upon nutual agreement that the identified |licenses are unused. The Contractor cannot enpl oy
a termor condition that woul d put the government at risk of violating the Anti-Deficiency Act, M sappropriation Act, and/or the Bona
Fi de Need Rul e.

28. DELI VERY: Publisher's delivery of the Products to Licensee shall be by electronic downl oad or as otherw se specified in Delivery
Orders, FOB Destination.

29. CLICK WRAP LI CENSES: Licensee shall not be bound by the terms of a Click-Wap |icense encountered at any point during or after
Software installation or use, notw thstanding Licensee or its Authorized Users clicking Accept in order to continue installing or using
the Software.

30. BACKGROUND CHECKS: This termwi |l be applicable if required by Iocal command policy and prior to the commencenent of on-site

prof essional services by Licensee enpl oyee who is proposed for assignment to performservices at your site or via renpbte access in or
fromthe United States and only if the Reseller enployee does NOT possess a Departnent of Defense (DoD) perforned National Agency Check
with Inquiries (NACI) or a DoD security clearance of SECRET or higher, Reseller , or its agent, will conplete a crimnal background
check, or confirmthat such a background check has been conpleted, on such enployee. The crinminal background check shall consist of a
check of public records, to the extent available at the county |level, where the enpl oyee has established credit in the United States as
determned by a social security trace. The check is for felony and mi sdemeanor convictions within the seven years preceding the date of
the check. To the extent not prohibited by law, Reseller shall not assign any enployee to perform such services for whoma crim nal
background check, at the time of its conpletion, uncovered conviction of a felony or conviction of a m sdenmeanor. In the event that DoD
requires on-site support outside the United States, Reseller will make reasonable efforts to work with DoD in order to address its
security concerns.

31. SECTION 508 OF THE REHABI LI TATI ON ACT COWPLI ANCE: All products and services provided under this Agreenent nust neet the applicable
accessibility standards at 36 CFR Part 1194 as required by FAR Case 1999-607. General information regarding the Section 508 Act can be
found at the web site http://ww. section508. gov.

32. NET-CENTRICITY: The Departnent of Defense is transformng the way infornmation is nmanaged to accel erate deci sion-naking, 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
NI DCl O Net- Centric Checklist, located at: http://dodci o. defense. gov/ Portal s/ 0/ Docunent s/ Net Centri c_Checklist_v2-1-3_.pdf to provide
information on the Net-Centric posture of their |IT products and services. Software products offered to and purchased by the DoD and
Intelligence Community shall be |icensed by the Software Publisher w thout restriction to information sharing anong the DoD and ICin
performng their mssions.

33. GENERAL PROVI SI ONS:

33.1. Headings: The section captions and headings used in this BPA are for reference only, and are not to be construed in any way as
terns or be used to interpret the provisions of this BPA

33.2. Notices: Al notices required under the BPAw Il be in witing and will be sent to the Government PCO and the Contractors
desi gnated Program Manager at the address set forth in a SF 1449, unless otherw se agreed to by the parties in witing. Notices are
"i ssued" when copies are sent by el ectronic comrerce nethods, such as email.

33.3. Reference to Days: All references in this BPA to days will, unless otherw se specified, nmean cal endar days.

33.4. Severability: If any termor provision of this BPAis held to be illegal or unenforceable, the validity or enforceability of the
remai nder of this BPA 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 BPA or provide an equitable adjustnment in the event no such
provi sion can be added.

34.5. Waiver: Neither party's failure to exercise or delay in exercising any of its rights under this BPA shall constitute or be deered
to constitute a waiver, forfeiture, or nodification of such rights or any others. Wiver of a breach of this BPA shall not be deened a

wai ver of any future breach. Any waiver must be in witing and signed by each party's representative.

34.6. Dispute Resolution: In the event of disagreement with respect to any aspect of this BPA the parties agree to discuss in good
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faith to reach an amicable resolution, and to escalate such resolution process to the appropriate nmenbers of their respective managenent
organi zati on who have the power and authority to achieve a successful resolution

7. ENTI RE AGREEMENT: This BPA, together with all its Attachments and any individual orders issued against the BPA, constitute the entire
agreenment between DoD and Contractor and supersedes all prior or contenporaneous conmunications, representations, and agreenents,
whether oral or witten, regarding the subject natter of the BPA. No nodifications to the terms of the BPA shall be valid unless in
writing and authorized, in accordance with FAR Part 43.

35. PO NTS OF CONTACT

Procuring Contracting Oficer (PCO:
Jill M Sommer

Arny Contracting Comrand- Rock I sl and
(309) 782-3582
Jill.msomrer.civ@mil.nmnl

Contract Specialist:

Jennifer Tyler

Arny Contracting Comrand- Rock I sl and
(309) 782-4459
jennifer.s.tyler.civ@mil.ml

Project Oficer:

Dawn Bare

Conmput er Hardware Enterprise Software and Sol uti ons (CHESS)
(703) 806-8231

dawn. m bare2.civ@mil . ml

Contractor:

Brad Ger nat

DLT Sol utions

(703) 708-9105

bradl ey. gernat @l t.com

*** END OF NARRATI VE A00Q1 ***
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I NSPECTI ON' AND ACCEPTANCE

Regul atory Cite Title Dat e
1 52.246-2 | NSPECTI ON OF SUPPLI ES- - FI XED- PRI CE AUG 1996
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CONTRACT CLAUSES
Regulatory Cte Title Dat e
1 52.224-3 PRI VACY TRAI NI NG JAN 2017
2 52.232-1 PAYMENTS APR/ 1984
3 52.232-11 EXTRAS APR/ 1984
4 52.232-23 ASSI GNVENT OF CLAI M5 MAY/ 2014
5 52.253-1 COWUTER GENERATED FORVS JAN 1991
6 252. 203- 7000 REQUI REMENTS RELATI NG TO COMPENSATI ON OF FORMER DOD OFFI CI ALS SEP/ 2011
7 252.203-7002 REQUI REMENT TO | NFORM EMPLOYEES OF WHI STLEBLOWER RI GHTS SEP/ 2013
8 252. 203- 7003 AGENCY OFFI CE OF THE | NSPECTOR GENERAL DEC/ 2012
9 252. 204- 7003 CONTROL OF GOVERNMENT PERSONNEL WORK PRODUCT APR/ 1992
10 252.204- 7015 NOTI CE OF AUTHORI ZED DI SCLOSURE OF | NFORMATI ON FOR LI TI GATI ON SUPPORT MAY/ 2016
11 252. 205- 7000 PROVI SI ON OF | NFORVATI ON TO COOPERATI VE AGREEMENT HOLDERS DEC/ 1991
12 252. 209- 7004 SUBCONTRACTI NG W TH FI RVB THAT ARE OANED OR CONTROLLED BY THE OCT/ 2015
GOVERNMENT OF A TERRORI ST COUNTRY
13 252.225-7012 PREFERENCE FOR CERTAI N DOVESTI C COWODI Tl ES DEC/ 2016
14 252. 225-7048 EXPORT- CONTROLLED | TEMS JUN 2013
15 252.226- 7001 UTI LI ZATI ON OF | NDI AN ORGANI ZATI ONS, | NDI AN- OA\NED ECONOM C SEP/ 2004
ENTERPRI SES, AND NATI VE HAWAI | AN SMALL BUSI NESS CONCERNS
16 252. 232-7003 ELECTRONI C SUBM SSI ON OF PAYMENT REQUESTS AND RECEI VI NG REPORTS JUN 2012
17 252.232-7009 MANDATORY PAYMENT BY GOVERNVENTW DE COMVERCI AL PURCHASE CARD DEC/ 2006
18 252.232-7010 LEVI ES ON CONTRACT PAYMENTS DEC/ 2006
19 252. 243-7001 PRI CI NG OF CONTRACT MODI FI CATI ONS DEC/ 1991
20 252. 243-7002 REQUESTS FOR EQUI TABLE ADJUSTMENT DEC/ 2012
21 252. 244-7000 SUBCONTRACTS FOR COWMMERCI AL | TEMS JUN 2013
22 52.203-13 CONTRACTOR CODE OF BUSI NESS ETHI CS AND CONDUCT OCT/ 2015
(a) Definitions. As used in this clause--
"Agent" neans any individual, including a director, an officer, an enployee, or an independent Contractor, authorized to act on behal f

of the organization.
"Full cooperation"--
(1) Means disclosure to the Government of the information sufficient for |aw enforcement to identify the nature and extent of the
of fense and the individuals responsible for the conduct. It includes providing tinmely and conpl ete response to Covernnment auditors and
investigators' request for docunents and access to enployees with information;
(2) Does not foreclose any Contractor rights arising in law, the FAR or the terns of the contract. It does not require--

(i) A Contractor to waive its attorney-client privilege or the protections afforded by the attorney work product doctrine; or

(ii) Any officer, director, owner, or enployee of the Contractor, including a sole proprietor, to waive his or her attorney client
privilege or Fifth Amendnment rights; and

(3) Does not restrict a Contractor from-
(i) Conducting an internal investigation; or
(ii) Defending a proceeding or dispute arising under the contract or related to a potential or disclosed violation.

"Principal" nmeans an officer, director, owner, partner, or a person having primry managenent or supervisory responsibilities within a
business entity (e.g., general nanager; plant manager; head of a division or business segnent; and similar positions).

"Subcontract" means any contract entered into by a subcontractor to furnish supplies or services for performance of a prime contract or
a subcontract.

"Subcontractor" neans any supplier, distributor, vendor, or firmthat furnished supplies or services to or for a prime contractor or
anot her subcontractor.

"United States," means the 50 States, the District of Colunbia, and outlying areas.

(b) Code of business ethics and conduct.
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(1) Wthin 30 days after contract award, unless the Contracting Officer establishes a longer time period, the Contractor shall--
(i) Have a written code of business ethics and conduct; and
(ii) Make a copy of the code available to each enpl oyee engaged in performance of the contract.
(2) The Contractor shall--
(i) Exercise due diligence to prevent and detect crimnal conduct; and
(ii) Oherwi se pronote an organi zational culture that encourages ethical conduct and a conmmtment to conpliance with the |aw
(3)(i) The Contractor shall tinmely disclose, in witing, to the agency Ofice of the Inspector General (O G, with a copy to the
Contracting Oficer, whenever, in connection with the award, performance, or closeout of this contract or any subcontract thereunder,

the Contractor has credible evidence that a principal, enployee, agent, or subcontractor of the Contractor has conmtted--

(A) Aviolation of Federal crimnal law involving fraud, conflict of interest, bribery, or gratuity violations found in Title 18
of the United States Code; or

(B) Aviolation of the civil False Clainms Act (31 U S.C. 3729-3733).

(ii) The Government, to the extent pernmitted by law and regulation, will safeguard and treat infornation obtained pursuant to the
Contractors disclosure as confidential where the information has been marked confidential or proprietary by the conpany. To the extent
permtted by |law and regul ation, such infornmation will not be rel eased by the Governnment to the public pursuant to a Freedom of
Information Act request, 5 U S.C. Section 552, without prior notification to the Contractor. The Government nay transfer docunents
provided by the Contractor to any department or agency within the Executive Branch if the information relates to matters within the
organi zations jurisdiction.

(iii) If the violation relates to an order against a Governmentw de acquisition contract, a multi-agency contract, a nultiple-award
schedul e contract such as the Federal Supply Schedule, or any other procurenent instrument intended for use by nultiple agencies, the
Contractor shall notify the O G of the ordering agency and the |G of the agency responsible for the basic contract.

(c) Business ethics awareness and conpliance program and internal control system This paragraph (c) does not apply if the Contractor
has represented itself as a small business concern pursuant to the award of this contract or if this contract is for the acquisition of
a commercial itemas defined at FAR 2.101. The Contractor shall establish the followng within 90 days after contract award, unless the
Contracting Oficer establishes a |onger tine period:

(1) An ongoing business ethics awareness and conpliance program

(i) This program shall include reasonable steps to comunicate periodically and in a practical manner the Contractors standards and
procedures and other aspects of the Contractors business ethics awareness and conpliance programand internal control system by
conducting effective training prograns and ot herw se di ssem nating i nformation appropriate to an individuals respective roles and

responsibilities.

(ii) The training conducted under this programshall be provided to the Contractors principals and enpl oyees, and as appropriate,
the Contractors agents and subcontractors.

(2) An internal control system
(i) The Contractors internal control systemshall--

(A) Establish standards and procedures to facilitate tinely discovery of inproper conduct in connection with Governnent contracts;
and

(B) Ensure corrective neasures are pronptly instituted and carried out.
(ii) At a mininum the Contractors internal control systemshall provide for the follow ng:

(A) Assignnment of responsibility at a sufficiently high |l evel and adequate resources to ensure effectiveness of the business
et hics awareness and conpliance programand internal control system

(B) Reasonable efforts not to include an individual as a principal, whomdue diligence would have exposed as havi ng engaged in
conduct that is in conflict with the Contractors code of business ethics and conduct.

(C) Periodic reviews of conpany business practices, procedures, policies, and internal controls for conpliance with the
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Contractors code of business ethics and conduct and the special requirements of CGovernnent contracting, including--
(1) Monitoring and auditing to detect crimnal conduct;

(2) Periodic evaluation of the effectiveness of the business ethics awareness and conpliance programand internal control
system especially if crimnal conduct has been detected; and

(3) Periodic assessnment of the risk of crimnal conduct, with appropriate steps to design, inplenment, or nodify the business
et hics awareness and conpliance programand the internal control system as necessary to reduce the risk of crimnal conduct identified

through this process.

(D) An internal reporting nmechanism such as a hotline, which allows for anonymty or confidentiality, by which enpl oyees nay
report suspected instances of inproper conduct, and instructions that encourage enpl oyees to make such reports.

(E) Disciplinary action for inproper conduct or for failing to take reasonable steps to prevent or detect inproper conduct.

(F) Tinmely disclosure, in witing, to the agency OG wth a copy to the Contracting Oficer, whenever, in connection with the
awar d, perfornmance, or closeout of any Governnment contract performed by the Contractor or a subcontract thereunder, the Contractor has
credi bl e evidence that a principal, enployee, agent, or subcontractor of the Contractor has commtted a violation of Federal criminal
law involving fraud, conflict of interest, bribery, or gratuity violations found in Title 18 U.S.C. or a violation of the civil False

Clains Act (31 U.S.C 3729-3733).

(1) If a violation relates to nore than one Government contract, the Contractor may make the disclosure to the agency O G and
Contracting Oficer responsible for the |argest dollar value contract inpacted by the violation.

(2) If the violation relates to an order agai nst a Governmentw de acquisition contract, a nmulti-agency contract, a nultiple-
award schedul e contract such as the Federal Supply Schedule, or any other procurenent instrunent intended for use by nultiple agencies,
the contractor shall notify the O G of the ordering agency and the | G of the agency responsible for the basic contract, and the
respective agencies contracting officers.

(3) The disclosure requirenent for an individual contract continues until at least 3 years after final payment on the contract.

(4) The Governnent will safeguard such disclosures in accordance with paragraph (b)(3)(ii) of this clause.

(G Full cooperation with any Government agencies responsible for audits, investigations, or corrective actions.

(d) Subcontracts.

(1) The Contractor shall include the substance of this clause, including this paragraph (d), in subcontracts that have a value in
excess of $5,500,000 and a performance period of nore than 120 days.

(2) In altering this clause to identify the appropriate parties, all disclosures of violation of the civil False Cains Act or of
Federal crinminal |law shall be directed to the agency Office of the Inspector General, with a copy to the Contracting O ficer.

(End of clause)
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