AMENDMENT OF SOLICITATION/MODIFICATION OF CONTRACT | 1 Contract 1D Code Page 1 Of7

Fi rm Fi xed-Price

2. Amendment/M odification No. 3. Effective Date 4. Requisition/Pur chase Req No. 5. Project No. (If applicable)

P00012 2012NVAR30 SEE SCHEDULE

6. I'ssued By Code | wg2p13 | 7-Administered By (If other than Item 6) Code

ROCK | SLAND CONTRACTI NG CENTER
CCRC-DC

MEGAN M FRANCI S (309) 782-2234
ROCK | SLAND, |L 61299-8000
BLDGS 60 & 390

EMAI L:  MEGAN. ANDRAE@JS. ARMY. M L SCD PAS ADP PT

8. Name And Address Of Contractor (No., Street, City, County, State and Zip Code) I:' 9A. Amendment Of Solicitation No.

SM5 DATA PRODUCTS GROUP, | NC.
1521 WESTBRANCH DR STE 400
MC LEAN, VA 22102-3201

9B. Dated (See ltem 11)

10A. M odification Of Contract/Order No.

WD 1QUZ- 06- A- 0006
TYPE BUSI NESS: Ot her Snall Business Performing in U S 10B. Dated (See | tem 13)

Code 25373 | Facility Code 2012MAR28

11. THISITEM ONLY APPLIESTO AMENDMENTSOF SOLICITATIONS

|:| The above number ed solicitation isamended as set forth in item 14. The hour and date specified for receipt of Offers

|:| isextended, |:| isnot extended.
Offersmust acknowledge r eceipt of thisamendment prior to the hour and date specified in the solicitation or asamended by one of the following methods:
(a) By completing items 8 and 15, and returning copies of the amendments: (b) By acknowledging r eceipt of thisamendment on each copy of the
offer submitted; or (c) By separate letter or telegram which includes a refer ence to the solicitation and amendment numbers. FAILURE OF YOUR
ACKNOWLEDGMENT TO BE RECEIVED AT THE PLACE DESIGNATED FOR THE RECEIPT OF OFFERSPRIOR TO THE HOUR AND DATE
SPECIFIED MAY RESULT IN REJECTION OF YOUR OFFER. If by virtue of thisamendment you desire to change an offer already submitted, such change
may be made by telegram or letter, provided each telegram or letter makesreference to the solicitation and this amendment, and isreceived prior to the opening
hour and date specified.

12. Accounting And Appropriation Data (I required)
NO CHANGE TO OBLI GATI ON DATA

13. THISITEM ONLY APPLIESTO MODIFICATIONS OF CONTRACTS/ORDERS
KI ND MOD CODE: 7 It Modifies The Contract/Order No. As Described In Item 14.

A. This Change Order is|ssued Pursuant To: The Changes Set Forth In Item 14 AreMade In
The Contract/Order No. In Item 10A.

B. The Above Numbered Contract/Order |sM odified To Reflect The Administrative Changes (such as changesin paying office, appropriation data, etc.) Set
Forth In Item 14, Pursuant To The Authority of FAR 43.103(b).

C. This Supplemental Agreement IsEntered Into Pursuant To Authority Of:

D. Other (Specify type of modification and authority)

LD ]| O

E.IMPORTANT: Contractor |__x| isnot, |:| isrequired to sign thisdocument and return copiesto the I ssuing Office.

14. Description Of Amendment/M odification (Organized by UCF section headings, including solicitation/contract subject matter wher e feasible.)

SEE SECOND PAGE FOR DESCRI PTI ON

BPA Expiration Date: 2017MAR31

Except as provided herein, all terms and conditions of the document referenced in item 9A or 10A, as her etofor e changed, remains unchanged and in full for ce and
effect.

15A. Name And Title Of Signer (Typeor print) 16A. Name And Title Of Contracting Officer (Typeor print)
CHRI STI NE BERRY
CHRI STI NE. BERRY@JS. ARWY. M L (309) 782- 6980

15B. Contractor /Offeror 15C. Date Signed 16B. United States Of America 16C. Date Signed
By / Sl GNEDY 2012MAR30
(Signatur e of person authorized to sign) (Signatur e of Contracting Officer)
NSN 7540-01-152-8070 30-105-02 STANDARD FORM 30 (REV. 10-83)

PREVIOUSEDITIONSUNUSABLE Prescribed by GSA FAR (48 CFR) 53.243
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SECTI ON A - SUPPLEMENTAL | NFORMATI ON
The purpose of this nodification (Mdification P00012 to W1QUZ- 06- A-0006) is as follows:

1. To identify the basic agreement will be admi nistered by the office indicated in SF 30, Block 6. Individual orders will be
adm ni stered as designated in the order.

2. To clarify this agreement follows the terns and conditions of the GSA FSS Contract identified in the first paragraph of the agreenent
bel ow, including but not limted to, the period of performance.

3. Al other terns and conditions remain unchanged.

Bl anket Purchase Agreenent
Arnmy Enterprise Software Agreenent (ESA)

In the spirit of the Federal Acquisition Streamining Act, the United States Arny and SMS Data Products Group, Inc. enter into a
cooperative agreement to further reduce the adm nistrative costs of acquiring comrercial itens fromthe CGeneral Service Administration
(GSA) Federal Supply Schedul e Contract GS-35F-3267D.

EC Anerica (formerly MM X G oup) has included a Team ng Arrangenent with SMS Data Products, Inc. to include Secure Conputing (Secure
Conputing) products and services available on the GSA Miltiple Award Schedul e Nunber GS-35F-0511T.

Arrow has aut horized SMS Data Products, Inc. to include Blue Coat Products and services avail able on GSA Schedul e GS-35F-0296R

GSA Federal Supply Schedul e Contract Bl anket Purchase Agreenents (BPA) reduce contracting and open market costs such as: search for
sources, the devel opnent of technical docunents, solicitations, and the evaluation of bids and offers.

This BPA will further decrease costs, reduce paperwork, and save tinme by elimnating the need for repetitive, individual purchases from
the schedule contract. The end result is to create a purchasing nechanismfor the CGovernnent that works better and costs |ess.

Attachrments to this agreenent are:

Attachment A Product and Price List
Attachment B License Agreenent
Attachment C Report of Sales Fornat

A. TERM5 AND CONDI TI ONS

1. Pursuant to General Services Adm nistration (GSA) Federal Supply Services (FSS) Contract Nunmber GS-35F-3267D, SMS Data Products
Goup, Inc. agrees to the following terns of a Blanket Purchase Agreenent (BPA). All orders placed against this BPA are subject to the
terns and conditions of the FSS Contract. The items on this BPA are set forth in Attachnent A License terns and conditions applicable
to products acquired under this BPA are defined in the SMS Data Products Goup, Inc. License Agreenent included as Attachment B. The
Order of Precedence for resolving any inconsistency between the Commercial License and the GSA contract terns shall be as specified in
the GSA contracts Commercial Itemclause, FAR 52.212-4, and 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 |icense.

2. Funds nligation. The BPA does not obligate any funds. Funds will be obligated on each delivery order.

3. BPA Term The BPA runs concurrently with the underlying GSA schedule. This expiration is contingent upon the Contractor maintaining
or renewing a GSA FSS Schedule. The BPA will be reviewed annually to ensure that it still represents a "best val ue".

4. Pricing Terms. Attachment A provides unit prices. Prices shall not escalate in the base year, and Attachment A is not subject to
upwar d adj ustnent during the base year. Spot discounting is encouraged. The prices will be reviewed annually, or as required to
determ ne whether a reduction is appropriate in accordance with the price reduction provisions of the agreenent.

5. Qut-Year Prices. Discount |levels are achieved by dollar value only and are not governed by agreenent year. Purchased quantity that
is credited towards the volunme discount level is cunmulative for the total termof the BPA. Any creditable purchases made in one year are
credited in the subsequent agreenent years to determi ne the applicable discount |evel. The unit price for the discount |evel on
Attachment A is not subject to upward adjustnment during the termof the BPA

6. Price Reduction.
6.1 Most Favored Custonmer Prices. The prices under this BPA shall be at |least as low as the prices that SMS Data Products G oup, Inc.

has under any other contract instrument under |like ternms and conditions. |If at any tine the prices under any other contract instrument
becorme | ower than the prices in this BPA, this BPAwill be nodified to include the lower prices.
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7. DoD Enterprise Software Initiative (ESI) Transition. The ESI is a joint DoD project to develop and inplenment a DoD enterprise
process. |f approved, the ESI ESA will be issued in the spirit of the policy and guidelines provided in the Defense FAR Suppl enent
(DFARS) Section 208.74. The ESI ESA is open for ordering by all Departrment of Defense (DoD) Agencies, U 'S. Coast Guard, and Intelligence
Comunity. The DoD nust fulfill acquisition requirements for comrercial software and related services, such as software maintenance in
accordance with the DoD ESI. However, ESI does not dictate the products or services to be acquired.

8. SmartBUY Transition. OMB has recently announced the SmartBUY initiative to maximze cost savings and achi eve best quality when
acquiring software. The General Services Administration (GSA) is the designated Executive Agent for SmartBUY. The initiative wll
establish software enterprise licensing on a governnent-w de basis. If during the termof this ESA, SM5 Data Products Group, Inc. and
its resellers enter into a government-w de agreement with the GSA under the SmartBUY Initiative, which includes pricing for the specific
products or services under simlar terms and conditions as those |icensed by the DoD, neither SM5 Data Products G oup, Inc. or its
resellers will preclude the DoD fromlicensing products or purchasing services under a SmartBUY agreenent.

9. License Agreenent.

Not wi t hst andi ng any provision to the contrary, licenses are transferable within the authorized users as stated in paragraph B.1.

(Exanpl e: Software |icenses purchased under this BPA are Blue Coat and Smartfilter subject to the licensing provisions and the terms of
the GSA Contract. A license may be hosted on the standard desktop and the sane users laptop (not to be used concurrently). Any delivery
order issued hereunder will serve as proof of purchase. Upon validation and receipt of software, customers wll be provided an

el ectronic version of the license agreenent.) The followi ng provisions will be included in a license addendumif the BPA is awarded to
other than the software publisher:

9.1 Functionality Replacenent and Extended Support. |If the form fit, or functionality contained in any |icensed products acquired
hereunder is substantially reduced or if the product is replaced, and/or (the contractor), provides this same or substantially simlar
functionality as a separate or renaned product, then the DoDis entitled to |icense such software at no additional |icenses or

mai nt enance fees. However, throughout the termof this agreement, the contractor will provide support services for a period of one year.

9.2 Rights of Survivorship of the Agreenent. This Agreenent shall survive unto SMS Data Products Group, Inc., its Successor, rights and
assigns. The software and agreenent terms and conditions as covered under this agreenment shall survive this agreement notwithstanding
the acquisition or nmerger of SMS Data Products Goup, Inc. by or with another entity. Any software name changes, re-packing or nerger of
simlar products that carry forward the same or simlar function of the software shall be supported with updates, upgrades and new

rel eases under this agreenent at no additional cost.

9.3 Audits. In lieu of any audit provisions in the |icense agreenment, Licensee nmay performan internal audit and will use its best
efforts to keep full and accurate accounts that may be used to properly ascertain and verify nunmbers of licenses in use. Licensee may
permt SMS Data Products Goup, Inc. to have access to Licensee records and conputer systens and the right to audit such systenms to
insure software use is in accordance with its license terns. Al vendor personnel nust have appropriate security clearances to gain
access to Licensee site or data.

10. Media. This software will be downl oadabl e after purchase and available to be delivered electronically to the end user. This
software can be nade avail able on hard copy nedia, by request. Upon Credit Card or Purchase Order Approval, the end-users will be sent
an emai|l confirmation and their SMS Data Products G oup, Inc. Custonmer ID (CID) will be validated for downl oad capability. The end user
can then go to the specified website and enter their valid C D for downl oad of the Software products.

11. Support and Maintenance.

11.1 Bluecoat Webfilter:

Users obtain the |atest URL database autonmatically, this is a function of the SG appliance. There are no upgrades/patches involved with
the URL list; when the latest list is downl oaded to the proxy, this is conclusive of all software updates. The price of the software
includes an extensive URL filtering list which allows the custonmer to categorize what types of content can be accessed via the Internet.
If the end-user does not have access to the Internet, then the | atest URL downl oads cannot be obtained. Blue Coat Web Filter nust reside
on a ProxySG appliance; the appliance takes care of all downl oads. Since a proxy server is a network appliance that works on web

protocols, it has access to the Internet.

The mai ntenance and support costs are covered in the annual naintenance contract for the ProxySG appliance. There is no additional
support contract for the Web Filter |icense.

11.2 Smartfilter:
The cost of the support includes 24 x 7 support and all patches/upgrades. They will be able to downl oad all upgrades fromour web site
and will be able to reach Technical Support either through our web ticketing systemor calling 800-700-8328 (direct dial 651-628-1500).

SMS provides nedia for SmartFilter, it can only be downl oaded.

Mai nt enance and support are included in the pricing.
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The nedia will be distributed, (i.e. hard copy, electronically, downloadable), and SmartFilter will be downl oaded to the follow ng
website (ww. secureconputing.comn.

12. Technol ogy | nprovenent. The Governnment may solicit and the BPA holder is encouraged to propose independently, technol ogy
inprovenents to the BPA. Proposals shall be submitted by the BPA holder and include a description of the products and/or services, an
el ectronic copy of the pricing tables, technical literature that describes the products and/or services, and evidence of inclusion on
GSA schedul e. Discounts shall be at the same or greater discount |level as the original BPA product prices.

13. Substitution and Technol ogy Refreshrment. If at any time during the life of this BPA the original manufacturer of the equi pnent
(includes software, hardware and firmare) schedul es the products for discontinuation, inprovenment and/or replacenent, the BPA hol der
shal | provide a proposal to include the new or revised products on the BPA under the appropriate line itens. Proposed prices for new or
revised products shall be constructed in accordance with paragraph A 4 of this BPA for nost favored prices. Discounts shall be at the
same or greater discount |level as the original BPA product prices. Proposals shall be subnmitted to the Contracting Officer within seven
(7) days of the BPA hol ders awareness of the CEMs intent. Inprovenent of product includes new rel eases, updates, upgrades including
addi tional features and functionality, and successor or upgrade products.

B. AUTHORI ZED USERS AND PO NTS OF CONTACT

1. Authorized Users. The BPA is open for ordering by the Arnmy, Arny Reserve, Arny National Guard (mlitary and civilian), and Arny
Contractors authorized to order in accordance with FAR Part 51.

2. BPA Points of Contact:

a. Contracting Ofice:

Christine Berry

Arny Contracting Command Rock | sl and
Phone: 309-782-6980

E-mail: Christine.k.berry2.civ@mil.ml

b. Software Product Manager (SPM:

M chel | e Val ker

PEO EI' S, PD CHESS

Phone: 703-806-8436

Email: mchelle.l.walker.civ@mil.ml

c. Custoner Point of Contact: (To be specified on each order.)

C. ORDERI NG

1. DFARS Section 208.74 directs DoD software buyers and requiring officials to check the DoD ESI website for DoD inventory or an ESA
before using another nethod of acquisition. These steps for the buyer are summarized fromthe DFARS:

a. Check the Enterprise Agreenment Summary Table to determne if software rights or maintenance have al ready been purchased and are
avail able fromDoD inventory. |f they are avail able, purchase the designated software from DoD i nventory and rei nburse the SPM

b. If the required software rights or maintenance are not available frominventory or froman ESA you may use an alternate method of
acqui sition, subject to laws and policy.

c. If the required software rights or maintenance are not available frominventory but are available froman ESA you nust follow the
procedure in the DFARS Section 208. 74.

d. If you nmust obtain the software or software maintenance outside the DoD ESA, you may seek a waiver from a managenent official
desi gnated by your DoD Conponent.

This BPA will be posted to the PD CHESS website.

2. Delivery Oders. The scope of this effort is worldw de. Delivery requirenments and administration will be stipulated on Delivery
Orders.

Notice to Ordering Offices: Wen ordering services, ordering offices are responsible for conpliance with GSAs Ordering Procedures for
Servi ces and DFARS 208. 404-70.

a. Odering via this BPA is decentralized. Orders are prepared by a Governnent Ordering Officer (a duly warranted Contracting O ficer
whose warrant authorizes purchases fromthe GSA Schedule), in accordance with the ternms and conditions of this BPA and the GSA Schedul e.
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Orders nmay be placed by EDI, credit card, facsimle, on an authorized formsuch as a Standard Form (SF) 1449 or Department of Defense
(DD) Form 1155. Ordering process guidance will be available on the PD CHESS website, https://chess.arny.ml.

3. Users Ordering Guide. The Contractor shall develop a Users Ordering CGuide in coordination with the Government that will be posted to
the Contractor web site and various Governnent sites. The Ordering Cuide shall be subnmitted to the SPMand PCOw thin thirty (30) days
of BPA issuance and nade avail able on the Contractors hone page upon witten approval. This guide shall be continuously updated as
required. The guide shall contain all information necessary for geographically dispersed activities to place orders, including, as a

m ni mum

a. URL where a conplete list of products available, with appropriate contract line itemnunbers (CLINs) and associated prices can be
f ound

b. Governnment and Contractor Points of Contact

Description of the ordering process

Program Ternms and Conditions

Li cense Ternms and Conditions

I nformati on necessary to conplete a DD350 (such as CAGE, DUNS, TIN, Business Size, etc.)

Range of discounts

Li nks to CHESS web sites

Tae e a0

4. Delivery Schedule. The Contractor shall meke available the current version of software via el ectronic downl oad within one day of
recei pt of order.

5. Delivery Notice. Unless otherw se agreed to, all deliveries ordered under this BPA nust be acconpanied by a delivery notice, ticket
or sales slips that nust contain at a mininmmthe follow ng information:

Narme of Contract or

GSA Contract Number

BPA Nunber

Product Description/ Mbodel nunbers

Del i very order nunber

Dat e of purchase

Quantity, unit price and extension of each item (unit prices need not be shown when inconpatible with the use of automated systens;
provided that the invoice is item zed to show the infornation)

h. Date of shipnent

L i

6. Suspension. There may be occasions where the Governnment may suspend ordering (by CLIN up to and including the entire BPA.) If a
suspensi on i s announced, the Contractor shall adhere to this suspension by not accepting/processing delivery orders for the suspended

item(s).
D. I NVO CI NG AND PAYMENT

1. Invoicing. The requirenents of a proper invoice are as specified below as required by FAR 52.212-4 in the Federal Supply Schedul e
contract. Full text of this clause can be found on the web at URL: http://farsite.hill.af.ml/. The contractor shall submt an original
invoice electronically to the address specified on the delivery orders issued agai nst the BPA. An invoice must include:

a. Name and address of the Contractor

b. Invoice date

c. Contract nunber, contract line itemnunber and, if applicable, the order nunber

d. Description, quantity, unit of measure, unit price and extended price of the items delivered

e. Shipping nunber and date of shipnent, including the bill of |ading nunber and wei ght of shipnment if shipped on Governnment bill of
| adi ng

f. Ternms of any pronpt paynent discount offered

g. Name and address of official to whom paynment is to be sent

h. Name, title, and phone nunmber of the person to be notified in event of defective invoice

Invoices will be handled in accordance with the Pronpt Paynent Act (31 U S.C 3903) and O fice of Managenent and Budget (OVB) Circul ar A-
125. Pronpt Paynment Contractors are encouraged to assign an identification nunmber to each invoice.

2. Fast Paynment Procedure The provisions of FAR 52.213-1 FAST PAYMENT PROCEDURE (FEB 1998) are incorporated in this BPA by reference and
pertain to Credit Card purchases or other applicable order deliveries. Fast Paynent procedures may be used when the conditions of FAR
13.402 are nmet and the delivery order authorizes Fast Payment. Full text of this clause can be found on the web at URL:
http://farsite.hill.af.ml/.

3. Precedence. The terns and conditions included in this BPA apply to all purchases made pursuant to it. In the event of an
inconsi stency between the provisions of the BPA and the Contractors invoice, the provisions of the BPA will take precedence.
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E. BPA MANAGEMENT AND OVERSI GHT

1. The Contractor nust provide centralized adm nistration, in the formof a Program Manager, in support of all work perforned under this
BPA. The Program Manager, at a mininum is required to participate in periodic program nmanagenent reviews (which nmay require travel to a
Government naned site). Additional functions would include custonmer service, periodic program managenent reviews, invoicing, paynent and
subnmi ssion of nonthly and quarterly reports.

2. Report of Sales. The Contractor shall provide a report of sales to the SPMin electronic format due by the 30th cal endar day after
each cal endar quarter. The report shall be submitted in the standard format shown in Attachnent C. Negative reports are required.

3. United Nations Standard Products and Services Code. The United Nations Standard Products and Services Code (UNSPSC) is a required
field of the Report of Sales found in Attachment C. The UNSPSC code pernmits software asset managenment through a standard coding
structure. The UNSPSC is a coding systemused to classify both products and services for use throughout the global narketplace. The
managenent and devel opment of the UNSPSC Code is coordinated by GS1 US. The current version is available free as a downl oad at
http://ww. unspsc. org.

4. Records. The Contractor shall nmintain archival copies of all orders for the life of the BPA. Copies shall be nade available to the
Gover nnent upon request .

5. Program Managenent Reviews (PMR). Reviews as required by the SPM and Contracting O ficer.

6. Sal es Leakage. The goals of the Arnmy Enterprise Agreenent can only be realized through cooperation between the Governnment and the
Contractor to direct appropriate sales through the Arny Enterprise Agreenment vehicles. The Contractor shall ensure that all sales
personnel are aware of the Arnmy Enterprise Agreenment and enforce the policy that this BPA is the preferred procurenent vehicle for the
products within. The Contractor shall also establish a process to regularly audit sales to Government buyers, determ ne where sal es
outside the Arny vehicle are occurring, and take appropriate action to direct further sales through the Arnmy vehicle. Results of these
audits will be presented as an agenda item during PMRs.

7. Marketing. The Contractor shall dedicate reasonable resources to this effort and work to nmarket and advertise this agreenent. Desired
actions include: advertising resultant vehicles on the contractors Internet site and advertising the agreement at relevant trade shows,
participation in DoD Conponent sponsored events and news nedia geared to Arny people.

F. Standards.
1. YEAR 2000 Conpliance. Al products provided under this BPA shall be Y2K conpliant as defined in FAR 39.002.

2. JTA Conpliance. Al products offered shall conply with the appropriate Publicly Available Standards (PAS) (e.g., TIA EIA ANSI,
| EEE, 1SO and the applicable DoD information technol ogy standards contained in the Joint Technical Architecture (JTA). Mre information
on this standard can be found at http://jta.disa. ml.

3. Section 508 of the Rehabilitation Act Conpliance. Al products provided under this BPA nust neet the applicable accessibility
standards at 36 CFR Part 1194 as required by FAR Case 1999-607. Ceneral information regarding the Section 508 Act can be found at the
web site www. section508. gov.

4. 52.204-2 -- Security Requirements (Aug. 1996)

252.201-7000 -- Contracting Officers Representative (Dec 1991)

252.204-7000 -- Disclosure of Information (Dec 1991)

252.204-7004 -- Required Central Contractor Registration (Mar 2000)

252.209-7004 -- Subcontracting with Firnms That Are Omed or Controlled by the Government of a Terrorist Country (Mar 1998)
252.227-7015 -- Technical Data -- Commercial Itenms (Nov 1995)

252.227-7037 -- Validation of Restrictive Markings on Technical Data (Sep 1999)

252.246-7000 -- Material Inspection and Receiving Report (Dec 1991)

*** END OF NARRATI VE A00Q1 ***
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SECTION J - LIST OF ATTACHVENTS

Li st of Nunber
Addenda Title Dat e of Pages Transmitted By

Attachment 0001
Att achnent 0002
Attachnent 0003

ATTACHMENT A: PRODUCT AND PRI CE LI ST
ATTACHMVENT B: END USER LI CENSE AGREEMENT
ATTACHMENT C. REPORT OF SALES FORVAT
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