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TENNESSEE BOARD or REGENTS
Office of Business & Finance | Division of Purchasing & Contracts

1415 Murfreesboro Road, Suite 346 | Nashville, TN 37217-2833| Phone 615.366.4436 | Fax 615.366.224+3 | www.tbr.edu

Memorandum

To: Krista Lee, Director, State Fiscal Review Committee

From: Dale Sims%e Chancellor for Business and Finance

Date: 3/1/16

RE: Explanation for Late Submittal of ETSU Adobe Agreement Request

Please consider this a request to grant an exception for a late contract to be presented
before the Fiscal Review Committee at its March 16, 2016 meeting. The TBR System
Office learned of this potential agreement between ETSU and Adobe on Friday, 2/25/16. It
is our understanding that although discussions had been taking place between ETSU and
Adobe for several months, no formal offer was made to the university until February 2016.
Once that offer was made and an executable contract was negotiated between the
university and Adobe, the Fiscal Review documents were prepared.

The reason for the rush request is the significant cost savings that Adobe is willing to offer
ETSU and a deadline imposed by Adobe for said offer. By becoming an Adobe partner,
the three (3) year pricing is $825,060.00, in lieu of the non-partnership rate of $1,947,015.
This is a unique opportunity for the university, with Adobe’s interest in the university’s vision
by the faculty in its production of a digital publication utilizing Adobe products. This bundle
of products was designed exclusively for ETSU and not offered to any other institution or
available for purchase from any other vendor.

Your consideration for our request is greatly appreciated. We do understand that
Chancellor Gregory must attend this meeting because of its lateness and that this will
require a 2/3rds affirmative vote of the committee. If you are or staff have additional
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questions, please feel free to reach out to myself or Angela Gregory Flynn
(angela.flynn@tbr.edu or 615-366-4436).

Thank you.
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March 1, 2016

Ms. Leni 8. Chick

Fiscal Analyst

Rachel Jackson Building, 8th Floor
Nashville, TN 37243

Dear Ms, Chick:

Per Fiscal Review’s request to see non-competitive agreements/amendments, enclosed please find an Agreement
between Fast Tennessee State University and Adobe Systems Inc. providing for a license for the Adobe Digital
Marketing Platform which includes Adobe Experience manager, Analytics, Targeting and Social. We realize that
this packet was not submitted in a timely fashion but are respectfully requesting an exception for this to be heard at
the March Fiscal Review Committee Meeting.

Please contact me regarding the date this will go before the Fiscal Review Committee, and I will inform the
appropriate representatives to insure they are present for the meeting in which the contract will be discussed. If you
have any questions or need additional information, please feel free to contact me at (615) 366-4436 or by email at
angela.flynn@tbr.edu.

Sincerely,

regory Flymg {f ‘%_m

d
t Vice Chancellor for Purchasing and Contracts

ce: Chancellor Gregory
Dale Sims
Karen King, ETSU
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Supplemental Documentation Required for

Fiscal Review Commaittee

T Gontact N | T K ot AR
“Phone:
“Presenter s | Karen King
EdlSOIl Cont1 act RFS Number:
.;_Numbel (Lf applwable) s Gf applzcable)
i - | March 12016 or *Culrent or | February 28, 2019
Pmposed Contlact ASAP Proposed End.
5 :_':'Begm Date:. : “ Date:
Cunent Request Amendment Number: "
i : i (;f applwable)
| 3'P1'0posed Amendment Effectwe Date: | April 1, 2016
' : (r,f apphcab!e)

o 7‘Departmerrt Submlttmg

East Tennessee State University

2 ¥*Division:

Academic Affairs

T .:-:*Date Submitted:

February 29, 2016

3"?"‘Subm1tted Wzthm S1xty (60) days:f"

No

. Exclusive partnership offer directly from
| Adobe Systems Incorporated. Dollar
S | amounts were unknown until the offer
not, explain:.
o i | February 2016, As soon as an executable
~ | contract was available the fiscal review
-] documents were prepared.

was made to the university in early

i *Contl act Vendor Name:

Adobe Systems Incorporated

'*Cument or Pleposed Maximum Liability:

$825,060.00

. *Kstimated Total Spend for Commodities:

$825,060.00

*Current or - Proposed Contract Allocation by Fiscal Year:.
'(as Shown on Most Current F ully Executed Contract Summary Sheet)

FY

FY: 2015-16 | FY: 2016-17 | FY: 2017-18 | FY: FY

$327,000.00 | $239,058.00 | $259,002.00 |§ 3 $
*Current Total Expenditures by Fiscal Year of Contlac_t': S
(attach backup documentation from Edzson) T I
FY: FY: FY: F Y: FY FY

$ $ $ : $ $

IF.Contract Allocation has been _
greater than Contract . iy
'-Expendltules, please glve the :
reasons and explam whele sulplus
funds were spent e

IF sur plus funds have been calrled
forwa1d please give the reasons
‘and provide the authority for the ':.

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

carry forward p10v1s1on

IF Contract Expendltures exceeded
Contract Allocation, please give the
"-reasons and explaln how fundmg
was acqulred to pay the overage:

*Contract Fundmg Som ce/Amount: -

$525,060.00

Interdepartmental

_If “other please lideflne

If “inter depar tmental”: 'please deﬁne

Dates of All Previous Amendments B11ef Descr1pt10n of Actlons in Plevmus

_or Revisions: f appl;cable) . " Amendments or Revisions: (if applicable) -

" “Method of Original Award: (f applicable)

Sole-source/partnership

"What were the ploJected costs of the
e1v1ce f01 the entue term of the contract

- p1101 to contract award":-
: HOW was this cost detelmlned‘?--

$1,947,015 is the non-partnership
educational price over the 3 year
contract. Price determined by Adobe.

i *L1st number of other potential vendors
whc could p1ov1de this good or service;
o j'effoz ts to 1dent1fy other. compet1t1ve_'ﬁ

Sl ploculement alte1nat1ves and the
L -1eas0n(s) a sole -source contlact 18 In the
iy " best interest of the State."

This is an exclusive partnership offer
from Adobe and is not available from
other sources.

Revised April 2014




EAST TENNESSEE STATE
UNIVERSITY

Office of the President

February 26, 2016

David Gregory, Acting Chancellor
Tennessee Board of Regents

1415 Murfreesboro Road, Suite 350
Nashville, TN 37217-2833

Dear Chancellor Gregory:

Please find enclosed the appropriate forms and documents requesting approval for a non-competitive
contract with Adobe Systems Incorporated. East Tennessee State University (ETSU) has a unique
opportunity for a partnership agreement with Adobe that provides opportunities for ETSU students and
faculty as well as opportunities for Adobe. ETSU will purchase strategic components of the Adobe
Digital Marketing Cloud at a significant discount and will deliver to Adobe a model for embedding the
Digital Marketing Cloud into curricula. The components included in this platform available to ETSU are
the Adobe Experience Manager, Analytics, Social, and Targeting. In addition, Adobe will provide ETSU
with the following items:

Funding and corporate support for an on-site kickoff event

Providing a Customer Success Manager

Adobe MAX and Summit passes

An annual Adobe campus showcase

Guaranteed place for ETSU to participate in Adobe’s higher education Analytics Challenge
Internship pipeline with Adobe and Adohe-affiliated partners

Adobe Certified Training

Student access to Adobe Marketing Cloud Core Services

Ramp model for pricing of software

10. Adobe funded and co-branded webinars/roadshows

11. Guest lectures from current Adobe employees for ETSU Faculty and Students
12. Access to a community of support

13. Faculty and students represent ETSU at Adobe WWSC 2017

14. Create professional development for faculty

156. Establish criteria and create certification for Adobe DMA solutions

16. Create a video for our WWSC once ETSU DMA program is up and running
17. Appropriate use of Adobe logo in marketing and recruitment

18. General gift of $25,000.00

CoNDO BN

The products and services offered by Adobe regarding the Digital Marketing Cloud products are an
exclusive combination of software tools and integration tools that were put together exclusively for
ETSU. The combination of tools and pricing offered by Adobe is not available to other institutions, nor
is it available from other vendors. The products and services offered are a unique and rare opportunity
to establish a partnership with an industry leader in digital marketing. ETSU students will graduate with
highly marketable skills and abilities that will ensure excellent preparation for the workforce. The
Adobe partnership positions ETSU as a leader in digital innovation through enhanced student
experiences, connections to industry, and the creation of signature academic programs. Enhancement
of the University’s website, mobile applications, branding, digital publications and apps, social media
strategy, data-driven decision-making, and marketing automation will be supported by the Adobe
partnership.

PO Box 70734 Johnson City, TN 37614-1710 | P 423-439-4211 | F 423-439-4004
www.etsu.edu/president



The partnership also has significant potential for positive impact on ETSU's enroliment and growth
agenda. In the undergraduate Mass Communication Program alone, we are confident a minimum of
135 new student enrollments will occur over the rollout cycle. Projections for specific programmatic and
enrollment growth in other programs such as Computer Science, Global Sport Leadership, and Digital
Media also have significant potential.

Partnerships with business and education that leads to quality jobs is a statewide goal being visibly
pursued. Access to Adobe training resources for faculty and staff, an internship pipeline with Adobe
and Adobe-affiliated customers, a natural connection with industry partners, creation of a recruiting hub
for workforce ready professionals are all outcomes that will emerge from the Adobe partnership. Digital
marketing software is in its diffusion infancy and is on a growth trajectory for which ETSU students
could be on the cutting edge. Adobe is the top web platform in the industry and 80% of all global digital
content is either designed or distributed with Adobe solutions.

In summary, the value pricing and scope of features that comprise the Adobe “offer” to ETSU
represents an affordable path to a range of outcomes that, if not pursued, are unlikely to accur in other
opportunities.

Sincerely,

512

Brian Noland
President



EAST TENNESSEE STATE UNIVERSITY
JUSTIFICATION FOR NON-COMPETITIVE PURCHASES AND CONTRACTS

(1) Description of service to be acquired:

Adobe Systems Incorporated Digital Marketing Cloud products as follows:
Adobe Experience Manager which includes Sites, Assets, and Mobile
Adobe Analytics
Adobe Targeting
Adobe Social

The above listed products combine to form a Digital Marketing platform.

(2) Explanation of the need for or requirement placed on the procuring institution to
acquire the service:

East Tennessee State University facuity from the Department of Mass Communications
and Digital Media have been using Adobe Creative Cloud and Adcbe DPS to create digital
materials. Recently, the two departments coltaborated to produce a digital publication
called EVOXE. The publication won several American Advertising Awards {ADDY) and
conversations between ETSU faculty and Adobe soon moved to discussion of the Adobe
Digital Marketing Cloud, which is the portion of Adobe dedicated to content distribution. As
these conversations developed, ETSU faculty developed a vision and strategy to embed
Digital Marketing Cloud products into curricula to ensure students graduate with industry
standard skills and enhanced marketability. Adobe was interested in the vision of our
faculty and the discussion escalated to a partnership offer from Adobe to ETSU.

(3) Name and address of the proposed contractor’s principal owner{s):

Adobe Systems Incorporated
345 Park Avenue
San Jose, California 95110-2704

(4) Evidence that the proposed contractor has experience in providing the same or
similar service and evidence of the length of time the contractor has provided the
same or similar service:

Adobe Systems Incorporated was founded in 1982 and have become the industry standard
in digital content creation and digital content distribution and analytics. According to Drew
Burns, Adobe’s Principle Product Marketing Manager indicated Adobe is the top web
platform in the industry and the company works with 60% of all Fortune 50 companies.
Eighty percent (80%) of all global digital content is either designed or distributed with Adobe
solutions.



(8) Explanation of whether the service was ever bought by the procuring institution in
the past, and if so, what method was used to acquire it and who was the contractor:

East Tennessee State University has not previously purchased Adobe Digital Marketing
Cloud products.

(6) Description of procuring institution’s efforts to used existing institutional employees
and resources or, in the alternative, to identify reasonable, competitive, procurement
alternatives (rather than to use non-competitive negotiation):

This unique opportunity was a partnership offer from Adobe to East Tennessee State
University. This particular bundle of Adobe products was designed exclusively for ETSU
and is not offered to any other institution or available for purchase from any other vendor.

(7) Justification of why the state institution should acquire the service through non-
competitive negotiation (list the applicable factor(s) from Section XIV(B) of TBR
Policy No. 4:02:10:00):

a.

Whether the vendor possesses exclusive and/or predominant capabilities or the
items contain a patented feature providing superior utility not obtainable from similar
products.

The partnership offer from Adobe is the only solution with the unique combination of
tools and services along with the tangible items Adobe will donate to the university.
The software, services, and additional partnership offerings are not available to other
institutions nor are they available to ETSU through any other vendor.

Whether the product or service is unigue and easily established as one of a kind.
Although Adobe does sell the digital marketing cloud, this packaged offer was made
exclusively to ETSU and includes additional tangible items that will benefit ETSU
students. The partnership pricing, services, and other offer items are described in
the supporting documents and Summary Letter document.

Whether the program requirements can be modified so that competitive products or
services may be used.

NA

Whether the product is available from only one source and not merchandised through
wholesalers, jobbers, and retailers.

Because this is an offer from the Adobe corporate office, no other retailers,
wholesalers, jobbers can make a similar offer.

Whether items must be interchangeable or compatible with in-place items.

NA



f. Whether the cost of conversion, including but not limited to disruption, re-training, and
replacement precludes bidding competitively.

NA

g. Whether the product is to be used in an instructional setting and the intent is to
provide instruction on the specific product or diversity of products.

The product wilt be used in an instructional setting. The intent is to provide
instruction on the Digital Marketing Cloud platform. This will enable ETSU to be the
first university to embed the industry standard in digital marketing tools into the
curricula,

h. For personal, professional and consultant services, whether the use of non-
competitive negotiation is in the best interests of the institution. (F&A Rule 0620-3-3-

.03)
NA
Wé%@* 02 ’02? "/Z/
(Signature of person completing form) Date

(Karen King, CIO and Senior Vice Provost)
(TBR 10/05)



CONTRACT SUMMARY SHEET 021406

2015-16 | $ 327,000.00

327,000.00
201617 § 239,058.00 239,068.00
201718 | § 259,002.00 259,002.00

825,060.00

825,060.00

Dr. David Collins, 423-239-5885

Vice President for Finance and Administration

African American

Asian Native American

RFP Competitive Negotiation Alternative Competitive Method

X Non-Competitive Negotiation Negotiation w/ Government{eg,1D,GG,GU) Other




REQUEST: NON-COMPETITIVE CONTRACT

APPROVED

Commissioner of Finance & Administration
Date:

'.;I_':‘ach of the request |tems below Indicates specific, fnformalaon that must be mdwldually detailed or addressed as reguired :
“A ‘request can not be consrdered if Informatlon prowded is incomplete, non responsnve, or does not olearly address each of the :
requ!romentsindwidual[yasrequtred B PR R e e T

! East Tennessee State University

Adobe Parinership

: | Adobe Systems Incorporated

‘explanation required if date Is < 60 days after F&A recelpt) | March 1,2016 or ASAP

| February 28, 2019

Contract End Date IF all Options to Extend the Contract are Exercised :

o

7) '-;-‘-_man Maximum Cost IF all Options to Extend the Contract are Exercised: . * | 825,060.00

" "'-"_Approval Criterla

I_—_l use of Non-Competitive Negotiation is in the best interest of the state
(select one) -

! )X‘ only one uniquely qualified service provider able to provide the service

Adobe Digital Marketing Platform to include: Adobe Experience Manager, Analytics, Targeting, and Social.

10) Explanation of the Need for or Requirement Placed on the Procuring Agency to Acquire the Service: . .~

This partnership is a unique opportunity for ETSU to embed industry standard digital marketing tools into curricula. Adobe is
responsible for 80% of the digital content creation and distribution in the country. Without the partnership effort ETSU would not have
the financial resources to provide this platform for our students.

11) Explanation of Whether the Procuring Agency Bought the Service In the Past, & if so, What Procurement Method It Used: -

There is no previous purchase of the Adobe Digital Marketing Cloud.

; 12) Name & Address of the Proposed Contractor Y Prmclpal Owner(s)
(not reqmred if proposed contractor i is a stale educatlon institution) :

Adobe Systems Incorporated, 345 Park Avenue, San Jose, California 95110-2704

13) Evidence of the Proposed Contractor’s Experience and Length of Experience Providing the Service: .

Adobe was established in 1982 and is a leader in digital content ereation and distribution.




"14) ‘Documentation of Office for Informatlon Resources Endorsement L
S (requrred onlx |f the subject service involves mformatlon technolcgy)

':": & Documentation Not Applicable to this Request D Documentation Altached to this Request

15) Documentation of Department of Personnel Endorsement RIS
(requlred nly if the subject service. involves tralmng for state empfoyees)

@ Documentalion Not Applicable to this Request D Documentation Attached to this Request

= select one: :

16} Documentatron of State Architect Endorsement i & SR
7 (required only if the subject service involves constructton or real property related servrces)

-.-se_lec_t_ :_one::__ Documentation Not Applicable to this Request I:] Documentation Attached to this Request

17) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives:

Adaobe products are the industry standard for digital content creation and distribution. Many Adobe products are available through third
party vendors. However, this offer is an exclusive offer directly from Adobe. The bundie offered for the ETSU/Adobe partnership is not
available from any third party vendors. The bundled ptatform included in this offer is not available for purchase except through this
partnership. The platform offered in this bundle includes Adobe Experience Manager, Analytics, Social, and Targeting. Thisis a
unique configuration of the Digital Marketing Platform that was created specifically by Adobe for the ETSU partnership.

18) Justlfrcation of Why the State Shoutd Use Non-Competltive Negotratlon Rather Than a Competrtwe Process Lo
 {(Being the “only known” or “best" service provider to perform the service as desired will not be deemed adequate justtf ication. }

Discussions with Adobe executives regarding the ETSU vision for embedding the Adobe Digital Marketing platform into curricula led fo
a partnership proposal from Adobe. The offer from Adobe was proposed and is not available for purchase except through this
exclusive direct offer from Adobe Syslems Incorporated.

'REQUEST!NG AGENCY HEAD SIGNATURE & DATE L o : ' B VL
(must be signed & dated by the ACTUAL procuring agency head as detalled on the Slgnature Cemf catron on ﬁle wr!h OCR—— srgnature :
by an authorized signatory will be “accepted only in documented exigent crrcumstances) SRR T

2-2%-1L

“Agericy Head Signature .. - oo T pate




Agreement Number: DR1728982-SSL

February 25, 2016

Karen King, PhD

Professor

ClO & Sr Vice Provost

Information Technology Services
East Tennessee State University
118 Sherrod Library | PO Box 70427
Johnson City, TN 37614
423-439-6809

Dear Karen King:

Under an Adobe Sales Order Agreement and as a result of the unique licensing, custom bundling and
pricing that will be required to meet the anticipated requirements of East Tennessee State University,
Adobe has decided to only offer this unique bundle of Marketing Cloud products and services with
associated unique terms and pricing directly from Adobe Systems Incorporated. The pricing and special
terms and conditions offered under this direct proposal are not available through any authorized Adobe

reseller.

Sincerely,

Adobe Systems Incorporated
345 Park Avenue San Jose, CA 95110-2704 USA

W =

e J
Authaorized Signature

Matt Hemmert

Print Name

Senior Legal Counsel

Title

Feb 25, 2016

Date
WW Deal Desk

‘ Certification
2016.02.25

Adobe 15:02:54 -07'00'

Adobe Systems Incorporated | 345 Park Avenue | San Jose, CA 95110-2704 | Phone: 408-111-4789 | Fax: 801-722-0120
25 February 2016 2:17 PM

DDCERT:KWE-25/02/16-1 0f 1



EAST TENNESSEE STATE
UNIVERSITY DR1728982

Adobe Document Cloud Document 2/25/16
History
Created: 2/25/16
o By: Lehi Contract Operations (ormcoord@adobe.com)
AES Status: SIGNED
B
ot Transaction ID: CBJCHBCAABAABarioS_hftGHequfpzlitkAduGZiTysH2

“‘EAST TENNESSEE STATE UNIVERSITY DR1728982” History

/-] Document created by Lehi Contract Operations (ormcoord@adobe.com)
2/25/16 - 3:49:32 MST - IP address: 192.150.9.200

‘™ Document emailed to Matt Hemmert (mhemmert@adobe.com) for signature
2/25/16 - 3:49:54 MST

/-I Document viewed by Matt Hemmert (mhemmert@adobe.com)

2/25/16 - 3:50:30 MST - IP address: 74.81.237.8

A4 Document e-signed by Matt Hemmert (mhemmert@adobe.com)
Signature Date: 2/25/16 - 3:50:39 MST - Time Source: server - IP address: 74.81.237.8

=,
)

Signed document emailed to Lehi Contract Operations (ormcoord@adobe.com) and Matt Hemmert
(mhemmert@adobe.com)

2/25/16 - 3:50:39 MST

}q Adobe Document Cloud
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Adobe Contact: Ashley McKenzie Tel: 1-385-345-0000

Contracting Entity EAST TENNESSEE STATE UNIVERSITY
Agreement Number DR1728982
Currency usD

Products and Services Pricing Detail:

Adobe On-demand Services

Except as otherwise specified in this Sales Order, these On-Demand Services automatically renew for successive periods of 12 months not to exceed five (5) years
including the initial License Term, unless either Party provides written notice to the other Party of its intent not to renew at least 30 days before expiration of any
then-current License Term. Support Services are described at: https://helpx.adobe.com/support/programs/support-policies-terms-conditions.html

Line Product Description Billing Cycle Quantity. Unit.of License License Unit Price Total Fees
Number Measure/. Term Start Term End
Metric Date Date
0010 | 38051945 ADOBE ANALYTICS:0DY Advance | 1.00 Millions/ 1 Mar 2016 | 28 Feb 2017 700.00 8,400.00
Quarterly - In SERVER CALLS
Per Month
0020 38051945 ADOBE ANALYTICS:0D1 Advance | 1.00 Millions/ 1 Mar 2017 | 28 Feb 2018 834.00 10,008.00
Annually - In SERVER CALLS
Per Month
0030 | 38051945 ADOBE ANALYTICS:0D? Advance | 1.00 Millions/ 1 Mar 2018 | 28 Feb 2019 971.00 11,652.00
Annually - In SERVER CALLS
Per Month
0040 38049701 ADOBE TARGET Advance | 12.00 Millions/ PAGE | 1 Mar 2016 | 28 Feb 2017 850.00 10,200.00
STANDARD? Quarterly - In VIEWS Per Year
0050 | 38049701 ADOBE TARGET Advance | 12.00 Millions/ PAGE | 1 Mar 2017 | 28 Feb 2018 | 1,000.00 12,000.00
STANDARD? Annually - In VIEWS Per Year
0060 | 38049701 ADOBE TARGET Advance | 12.00 Millions/ PAGE | 1 Mar 2018 | 28 Feb 2019 | 1,150.00 13,800.00
STANDARD? Annually - In VIEWS Per Year
0070 38049424 ADOBE SOCIALS Advance I 10.00 Each/ SOCIAL 1 Mar 2016 28 Feb 2017 4,635.00 46,350.00
Quarterly - In PROFILES Per
Year
0080 | 38049424 ADOBE soclaL? Advance | 10.00 Each/ SOCIAL | 1Mar 2017 | 28 Feb 2018 | 5,300.00 53,000.00
Annually - In PROFILES Per
Year
0080 | 38049424 ADOBE SOCIAL3 Advance | 10.00 Each/ SOCIAL 1Mar 2018 | 28 Feb 2019 | 5,950.00 59,500.00
Annually - In PROFILES Per
Year

Adobe On-demand'Services (Year1): 64,950.00
Adobe'Onh-demand Services|(Year2): 75,008.00
Adobe On-demand Servicesi{Year 3): 84,952.00
Adobe On-demand Service!Total; 224,910.00

Irees associated with Adobe Analytics Primary Server Calls in excess of the Annual Primary Server Call commitment shall be billed @ $700.00 CPMM in Year 1,
$834.00 CPMM in year 2, and $971.00 CPMM in year 3. These fees are billed monthly in arrears as incurred. For a period up to 30 days prior to the Start Date
(the “Implementation Period”), but in no event earlier than the Effective Date, Customer is granted a limited license to access the Products and Services for
the sole purpose of implementation and testing at no additional cost to Customer, subject to all other terms and conditions of the Agreement. Further, Adobe
may provide consulting services, as further described in this Sales Order, for Adobe Analytics during the Implementation Period. In the event that Customer

DDCERT: MT - 26/02/16- 1 of 22
Adobe Sales Order Page 10of 22 Agreement Number DR1728982
Confidential



does not have a Secondary Server Call Commitment, any Secandary Server Calls generated by Customer shall be billed at 75% of the Primary Server Call
Overusage rate set forth above. Such fees are billed monthly in arrears as incurred.

2Adobe Target Standard does not include the functionality provided by ADOBE TARGET STANDARD:OD MOBILE APP, which is available separately. After each
12 month period of the License Term, if Customer's actual Annual Page View Traffic is higher than the estimated Annual Page View Traffic for the previous
year, then Adobe may increase the estimated Annual Page View Traffic for subsequent years in the License Term to match the Actual Page View Traffic and
increase the annual flat fee for the remainder of the License Term in proportion to the increased revised estimated Annual Page View Traffic. Customer will
not receive any credit, reduction in flat fee, or revision of the estimated Annual Page View Traffic when the Actual Page View Traffic for any 12 month period is
below the estimated Annual Page View Traffic for any prior year. During the first 12 months of the initial License Term only (and no renewal Terms), Adobe will
assist the Customer in use of the Adobe Target Standard interface, which may include: phone or web-based enablement sessions delivering best practices for
the Adobe Target Standard environment; assisting Customer to create and run up to 5 A/B tests per quarter; or reviewing with Customer test results for the
chosen primary success metric for each A/B test. During this period, Customer will be required to: select one person who will engage with Adobe for this
offering; choose one test type (e.g. swap text/imagery or hide/show existing page elements) from Top 10 Industry List provided by Adobe; specify one success
metric and alternate recipe per test; provide all required assets (Imagery, HTML, CSS, custam JavaScript, etc.) to run the test; and set up the required Adobe
Target code in advance, set up any additional metrics and recipes, perform QA, and launch the tests. These services will be performed remotely by Adobe.
These services are not interchangeable with any other Adobe Professional Services project. For a period up to 30 days prior to the Start Date (the
“Implementation Peried”), but in no event earlier than the Effective Date, Customer is granted at no additional cost a limited license to access the Products
and Services for the sole purpose of implementation and testing.

3Each Social Profile includes access for two Social Users to manage two Twitter handles and one account for each of the other social networks supported by
Adobe Social. During the first twelve months of the initial License Term only (and ne renewal Terms), Adobe will engage with one person selected by the
Customer to configure the basic functionality of the Adobe Social solution interface. Any unused hours of Adobe Social product training or Adobe Social
Enablement services included with the initial order of Adobe Social Profile(s) are not interchangeable with any other products or services, expire, and may not
be carried over or used for any other purpose one year after the Effective Date. For a period of up to 30 days prior to the Start Date (the “Implementation
Period”), but in no event earlier than the Effective Date, Customer is granted at no additional cost a limited license to access Adobe Social for the sole purpose
of implementation and testing.

obe On-premise Software

The dates below therefore represent best estimates of Start and End Dates of the License Term. Platinum Maintenance and Support Services are
described at: https://helpx.adobe.com/support/programs/support-policies-terms-conditions.html

Product Description Billing Cycle Quantity Unitof License License Unit:Price. Total Feas
Measure/.  Term Start Term End
Metric Date Date
0100 | 58051628 AEM SITES:OPTL Advance | 1.00 Each/ BASE | 1Mar2016 | 28 Feb 2017 | 65,750.00 65,750.00
Quarterly - In Per Year
0110 | 58051628 AEM SITES:0PT! Advance | 1.00 Each/ BASE | 1Mar2017 | 28 Feb 2018 | 65,750.00 65,750.00
Annually - In Per Year
0120 | 58051628 AEM SITES:OPTY Advance | 1.00 Each/ BASE | 1Mar 2018 | 28 Feb 2019 | 65,750.00 65,750.00
Annually - In Per Year
0130 38052385 | AEM ASSETS:OPT ADD TO Advance | 1.00 Each/ 1 Mar 2016 | 28 Feb 2017 5,000.00 5,000.00
SITES INSTANCEz Quarterly - In INSTANCE
Per Year
0140 38052385 | AEM ASSETS:OPTADD TO Advance | 1.00 Each/ 1 Mar 2017 | 28 Feb 2018 5,000.00 5,000.00
SITES INSTANCEZ Annually - In INSTANCE
Per Year
0150 38052385 | AEM ASSETS:QPTADDTO Advance | 1.00 Each/ 1 Mar 2018 | 28 Feb 2019 5,000.00 5,000.00
SITES INSTANCEZ Annually - In INSTANCE
Per Year
0160 | 58051590 AEM:OPT USERS3 Advance | 2000 | Each/USER | 1Mar2016 | 28Feb2019 |  165.00 3,300.00
Quarterly - In Per Year
0170 | 58051590 AEM:OPT USERS3 Advance | 2000 | Each/USER | 1Mar2016 | 28 Feb2019 |  165.00 3,300.00
Annually - In Per Year
0180 | 58051590 AEM:OPT USERS3 Advance | 20.00 | Each/USER | 1Mar 2016 | 28Feb2019 |  165.00 3,300.00
Annually - In Per Year
0190 38052699 AEM MOBILE:OPT Advance | 1.00 Each/ BASE | 1 Mar 2016 | 28 Feb 2017 80,000.00 80,000.00
STANDARD? Quarterly - In Per Year
0200 38052699 AEM MOBILE:OPT Advance | 1.00 Each/ BASE | 1 Mar 2017 | 28 Feb 2018 90,000.00 90,000.00
STANDARD? Annually - In Per Year
0210 38052699 AEM MOBILE:OPT Advance | 1.00 Each/ BASE | 1Mar 2018 | 28 Feb 2019 100,000.00 100,000.00
STANDARD? Annually - In Per Year
Adobe On-premise'Software!(Year1); 154,050.00
Adobe On:premise Software (Year 2): 164,050.00
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Adobe On-premise:Software (Year 3): 174,050.00

Adobe On-premiseiSoftware Total: 492,150.00

1-3penewal Term: Notwithstanding any term herein to the contrary, the Products and Services listed on this Line Number does not renew.

4AEM Mobile combines On-premise Software with On-demand Services. The AEM Mobile On-demand Services are subject to the On-demand Services-specific
terms and conditions of the Agreement. Support Services for the On-demand Services are described at: https://helpx.adobe.com/support/programs/support-
policies-terms-conditions.html. For a period of up to 30 days prior to the License Term Start Date, but in no event earlier than the Effective Date, Customer is
granted a limited license to access the AEM Mobile On-demand Services for the sole purpose of creating Preflight apps, subject to all other terms and conditions
of the Agreement. The Master Account Admin Email for AEM Mobile On-demand Services is: [insert email address]. Customer is limited to up to 3 Applications.

Renewal Term: Notwithstanding any term herein to the contrary, the Products and Services listed on this Line Number does not renew.

Adobe Professional Services

Customer will be responsible for all reasonable travel expenses, hotel accommodations, and any other out of pocket expenses properly and reasonably incurred
by Adobe in connection with the Services. Such expenses will be charged to Customer at cost and will be included on the relevant invoice for the Professional
Services. Adobe shall provide the Professional Services purchased hereunder on a schedule mutually agreed to by the Parties but in no event sooner than the start
date set forth herein.

Line Product Description Billing Cycle Quantity. Unit of start Date End Date Unit Price TotallFees
Number Measure/.
Metric

0160 | 38051059 | spCONSULTANTSW! | Advance | Total | 144.00 | Hours/ One | 1Mar2016 | 28 Feb2017 |  250.00 36,000.00
-In Time

0170 | 38051059 SR CONSULTANT swl Advance | Total 144.00 Hours/ One | 1Apr2016 | 31Mar 2017 250.00 36,000.00
-In Time

0180 | 38051059 SR CONSULTANT swi Advance | Total 144.00 Hours/ One | 1May 2016 | 30 Apr 2017 250.00 36,000.00
-In Time

Adobe Professional Services: 108,000.00

1custom Adabe Professional Services project providing services and resources as set forth in the attached Professional Services Description up to the hours
purchased herein. Customer will be invoiced on the Start Date for all services purchased and any unused hours will expire on the End Date and may not be
extended, credited, or otherwise carried over or used for any purpose. Additional hours may be purchased via the execution of a new Sales Order or an
Amendment to the Agreement.

Summary of Fees

Total'Sales|Order Fees: 825,060.00

Sales Order Terms and Conditions

1. All Products and Services are provided under the terms of this Sales Order, the General Terms and the applicable Product
Specific Licensing Terms as amended (2015v2) attached hereto (the “Agreement”).

East Tennessee State University is a public institution of higher learning. As an entity of the State of Tennessee, under the
Constitution and laws of the State of Tennessee it possesses certain rights and privileges, is subject to certain limitations and
restrictions, and only has such authority as is granted to it under the Constitution and laws of the State of Tennessee.
Notwithstanding any other provision to the contrary, nothing in this Agreement is intended to be, nor shall it be construed to be,
a waiver of the sovereign immunity of the State of Tennessee or a prospective waiver or restriction of any of the rights,
remedies, claims and privileges of the State of Tennessee. Moreover, notwithstanding the generality or specificity of any
provision herein, the provisions of this Agreement as they pertain to East Tennessee State University are enforceable only to the
extent authorized by the Constitution and laws of the State of Tennessee.

e

o

Customer agrees to purchase the Products and Services set out in the Products and Services Pricing Detail section. All pricing and
discounts described in this Sales Order are contingent upon Customer's execution and return of this Sales Order no later than 24
Feb 2016 (unless countersigned by Adobe).
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As of the Start Date, this Sales Order terminates, replaces and novates the existing Adobe Sales Order made effective between
Customer and Adobe Systems, Inc. on 25 November 2014 and associated Service Order(s) and Statement(s) of Work (together,
the "Old Agreement(s)"). Prior to the Start Date Customer understands and acknowledges that it will be invoiced in accordance
with the Old Agreement(s) for all products and services set forth under such Old Agreement(s) and that Customer will be
obligated to pay in accordance with such invoices. If Customer is due to renew any products and/or services prior to the Start
Date, then such renewal will be governed by the same terms and conditions that existed prior to that renewal from the date of
such renewal through the Start Date, and Customer will be invoiced and will pay for the pro-rata value of the products and
services set forth on the Old Agreement(s) for such period. As of the Start Date, Customer will be entitled to a credit under the
Old Agreement(s) for invoiced but unused fees. The credit will be applied to this sales order.

All fees will be invoiced beginning on the applicable Start Date in accordance with the Billing Cycle, as noted in the Products and
Services Pricing Detail section. Payment terms are net 30 days and will be measured from the date of electronic invoice.

Purchase Order (“PO”) required? Yes -> tick o. If this box is not ticked, Adobe may invoice directly referencing the Adobe
Agreement Number on any applicable invoices.

By signing below, each Party acknowledges that it has carefully read and fully understood this Agreement, and each
agrees to be bound by the terms of this Agreement. This Agreement becomes effective upon the date of last signature
(the "Effective Date"). The individuals signing this Agreement represent that they have the authority to bind the
respective Parties to the terms of this Agreement.

Customer: EASTFTENNESSEE STATEIUNIVERSITY. Adobe'Systemsilncorporated

Sign:

Name:
Title:
Date:

BOX 70732 Address: Adobe Systems Incorporated
JOHNSON CITY, TN 345 Park Avenue
37614 San Jose, California

UNITED STATES 95110-2704
USA

Contact: Contact:

Purchase Order
Number:

Sold-To ECCID: 0001425058

Customers in USA, Canada & Mexico: Please send executed documents directly to Adobe Systems Incorporated for
processing via email at rgcordus@adobe.com or fax at (408) 537-4568. Please send all PO via email to uspo@adobe.com
and include the Agreement Number on the PO.

End-User: 1425058 Bill-To: 0001425058 Ship-To: 1425058

EAST TENNESSEE STATE UNIVERSITY EAST TENNESSEE STATE UNIVERSITY EAST TENNESSEE STATE UNIVERSITY

BOX 70732 BOX 70732 BOX 70732
JOHNSON CITY, TN 37614 JOHNSON CITY, TN 37614 JOHNSON CITY, TN 37614

UNITED STATES UNITED STATES UNITED STATES

Karen King
KINGK@mail.etsu.edu

Digitally signed by WW Deal
WW Deal DeS k Desk Certification
Date: 2016.02.26 12:04:03
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Adobe

GENERAL TERMS (2015v2)

1. INTRODUCTION

0.0 Definitions

(A)

(B}

(€

{H)

()

{K)

(L)

“Adobe” means one or both of the following:

(1) If the Products and Services are licensed in the United States, Canada, Mexico, United States territories and
possessions, and United States military bases wherever located: Adobe Systems Incorporated, located in San
Jose, California.

{2) If the Products and Services are licensed in all other countries: Adobe Systems Software Ireland Limited,
tocated in Ireland.

“Adobe Partner” means an entity that is appointed by Adobe to process orders from end users, or a reselfer of
Products and Services to end users.

“Adobe Technology” means technology owned by Adobe or licensed to Adobe by a third party {including the
Products and Services, Reports, software tools, algorithms, software (in source and object forms), user interface
designs, architecture, toolkits, plug-ins, objects and Documentation, network designs, processes, know-how,
methodologies, trade secrets, and any related intellectual property rights throughout the world), and suggestions
made to Adobe that are incorporated into any of the foregoing (which will be deemed assigned to Adobe), as well as
any of the derivatives, modifications, improvements, enhancements, or extensions of the above, whenever
developed.

“Affiliate” means for a Party, any other entity that controls, is controlled by or under common control with the
Party. For the purposes of this definition, the term “control” means the direct or indirect power to direct the affairs
of the other entity through at least 50% of the shares, voting rights, participation, or economic interest in this entity.

“Apgreement” means these General Terms and the applicable Product Specific Licensing Terms, and the Sales Order.
“Claim” means a claim, action, or legal proceeding made against a Party.

“Computer” means a virtual or physical device for storing or processing data, such as servers, desktop computers,
laptops, mobile devices, Internet-connected devices, and hardware products where a device contains more than one
virtual environment (including virtual machines and virtual processors), each virtual environment will be counted as
a separate Computer.

“Confidential Information” means non-public or proprietary information about a disclosing Party’s business related
to technical, commercial, financial, employee, or planning information that is disclosed by the disclosing Party to the
other Party in connection with this Agreement, and is {1} identified in writing as confidential at the time of
disclosure, whether in printed, textual, graphic, or electronic form; or {2} disclosed in non-tangible form, identified
as confidential at the time of disclosure, summarized in a writing labeled as “confidential”, and delivered to the
receiving Party within 15 days after disclosure. “Confidential information” does not include information that: {a) has
become public knowledge through no fault of the receiving Party; (b} was known to the receiving Party, free of any
confidentiality obligations, before its disclosure by the disclosing Party; (c) becomes known to the receiving Party,
free of any confidentiality obligations, from a source other than the disclosing Party; or {d} is independently
developed by the receiving Party without use of Confidential Information.

“Customer” means the entity identified in the Sales Order as “Customer” or otherwise identified in the Sales Order
as the end uvser customer.

“Customer Content” means any material, such as audio, video, text, or images that is provided to Adobe by
Customer or on Customer’s behalf in connection with Customer's use of the Products and Services for content
delivery, digital publishing, targeted advertising, or indexing.

“Customer Data” means any information collected from the Customer Site or Customer’s search engine providers
via the Distributed Code; and any information that Customer imports into the On-demand Services or Managed
Service from its internal data stores or other sources not supplied by Adobe.

“Customer Site” means any current or future website or application that is owned and operated by Customer, or is
hosted or operated by a third party or Adobe on Customer's behaif, and that contains a privacy policy or terms of
use governing data collection practices that Customer controls.

(M) “Distributed Code” means HTML tags VR RFIPI Soss s Obigoh code, plugins, SDKs, APIs, or other code provided by
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Adobe for use of the On-demand Services or Managed Services.

(N) “Documentation” means the technical user manuals made generally available by Adobe that accompanies the
Products and Services, and the product descriptions of the Products and Services published by Adobe on
https://helpx.adobe.com/product-descriptions.html, which may be updated from time to time. “Documentation”
does not include any forum or content by any third party.

(0) “Effective Date” means the effective date stated in the Sales Order.
(P) “Enterprise Licensing Terms” means these General Terms and the applicable Product Specific Licensing Terms.

(Q) “Indemnified Technology” means On-demand Services, Managed Services or On-premise Software (as applicable),
paid for by Customer.

(R) “License Metric” means the per-unit metrics specified by Adobe concerning the licensed quantities in the Sales
Order, to describe the scope of Customer’s license to use the Products and Services.

(S) "License Term” means the duration of the license for Products and Services, as stated in the Sales Order, or any
shorter term arising from a termination of this Agreement.

(T) “Managed Services” means the technology services hosted by or on behalf of Adobe and provided to Customer as a
dedicated instance, as set out in the Sales Order.

(U) “On-demand Services” means the technology services hosted by or on behalf of Adobe and provided to Customer as
a shared instance, as set out in the Sales Order.

(V) “On-premise Software” means the Adobe software that is deployed by or on behalf of Customer on hardware
designated by Customer, as set out in the Sales Order.

(W) “Party” means Adobe or Customer, as applicable.

(X) “Personal Data” is given the meaning under the relevant applicable privacy or data protection laws relating to this
term or any similar term (such as “personal information” or “personally identifiable information”) used in the
applicable laws, or where no such laws apply, means any information that by itself or when combined with other
information (such as telephone number, e-mail address, precise real-time GPS location, and government-issued
identification number) can be used by Adobe to identify a specific natural person.

(Y) “Products and Services” means the On-premise Software, On-demand Services, Managed Services, or Professional
Services, as set out in the Sales Order.

(Z) “Product Specific Licensing Terms” or “PSLT” means the Product Specific Licensing Terms document that describes
the additional licensing terms for specific Products and Services.

(AA)“Professional Services” means any consulting, training, implementation, or technical services provided by Adobe to
Customer, as set out in the Sales Order.

(BB) “Report” means any graphical or numerical display of Customer Data that contains Adobe’s proprietary design, look
and feel, and is generated by the On-demand Services or Managed Services, and which Customer may use and
distribute within Customer’s internal operations.

(CC)“Sales Order” means the sales order form, statement of work, or other written document for the Products and
Services that is either (A) executed between Adobe and Customer; or (B) if no such documents are executed
between Adobe and Customer and Customer is purchasing through an Adobe Partner, executed between Customer
and the Adobe Partner.

(DD) “Sensitive Personal Data” is given the meaning under relevant privacy or data protection laws relating to this
term or any similar term (such as “sensitive personal information”) used in the applicable laws, or where no such
laws apply, means financial information (including financial account information), sexual preferences, medical or
health information, and personal information of children protected under any child protection laws (such as the
personal information defined under the US Children’s Online Privacy Protection Act).

(EE) “User” means an individual (either an employee or temporary worker of Customer} who may use or access the
Products and Services.

2, PAYMENT OF FEES

This section 2 applies only if Customer orders the Products and Services directly from Adobe. If Customer orders the Products
and Services from an Adobe Partner, payment terms are agreed between Customer and the Adobe Partner.
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2.1

2.2

23

Payment, Customer must pay the fees according to the payment terms in the Sales Order. All invoices will only be
delivered electronically to Customer, Any fees that are unpaid as of the date of termination or expiration will be due and
payable within thirty (30) days of of electronic invoice. Customer agrees to provide clear indication with its checks {or
other form of payment) as to which invoices {or portions thereof} the payment should be applied. Alternatively, these
payment details can be emailed to sjar@adobe.com no later than the date of payment. If Customer is not a publicly-
traded corporation, upon Adobe's request, Customer will provide the necessary financial documents to alfow Adobe to
ascertain the credit- worthiness of Customer.

Failure to Pay. If Customer fails to pay any amount due under this Agreement, Adobe will send Customer a reminder
notice. If Customer fails to pay within 15 days of the date of the reminder notice, Adobe may, in its sole discretion,
terminate the applicable Sales Order or suspend or restrict the provision of the Products and Services.

Taxes. Prices do not include applicable taxes. Adobe will invoice Customer for any applicable taxes, and Customer must
pay these taxes. Where applicable, Customer must provide a tax-exemption claim to Adobe before placing an order. If
Customer is required to withhold income taxes from its payment to Adobe, Customer agrees to send Adobe an official tax
receipt within 60 days of payment to Adobe.

DELIVERY

On-premise Software is deemed to be delivered and accepted by Customer on the earlier of the date the On-premise Software is
made available for electronic download.. On-demand Services or Managed Services are deemed to be delivered and accepted on
the License Term start date.

LICENSE AND RESTRICTIONS

4.1

4.2

4.3

4.4

License Grant for On-demand Services and Managed Services. Provided Customer makes a purchase for the respective
Products and Services, Adobe grants Customer, during the License Term, a non-transferable, non-exclusive, to:

{A} permit Users to access the Products and Services, through the applicable interfaces;
{B) install, implement, and use the Distributed Code on Customer Sites; and

{C} develop and test Customer Customizations (as that term is defined in the PSLT for the applicable Managed
Services) to evaluate potential configurations of the Managed Services;

all solely in connection with Customer’s use of the Products and Services for its internal operations. Unless otherwise
specifically limited in the Sales Order, User login IDs and passwords will be provided to Customer in a quantity mutually
agreed upon by Customer and Adobe. Customer must not share its login IDs and passwords, and is responsible for
unauthorized access to its login IDs and passwords. Customer must not allow the use of the same login ID
simultaneously by two or more Users.

License Grant for On-premise Software. Provided Customer makes a purchase for the respective Products and Services,
Adobe grants Customer, during the License Term, a non-exclusive and non-transferable license to;

(A) install and use the Products and Services on Computers for its internal operations, for the platforms and quantities
set out in the Sales Order; and

{B) make a reasonable number of copies of the On-premise Software for archival purposes and install and use the
copies only when the primary copy has failed or is destroyed. Customer may also install copies of the On-premise
Software in a disaster recovery environment, on a cold backup basis, for use solely in disaster recovery, and not for
production, development, evaluation, or testing. For purposes of the prior sentence, cold backup basis means that
the backup copies are completely disconnected from any use environment and not receiving automatic data
updates, and those backup copies require a manual activation process to pick up the use environment load during
the failure of the primary copies.

License to Documentation. Customer may make and distribute copies of the Documentation for use by Users in
connection with use of the Products and Services in accordance with this Agreement, but no more than the amount
reasonably necessary. Any permitted copy of the Documentation must contain the same copyright and other
proprietary notices that appear in the Documentation.

License Restrictions. Except as permitted under this Agreement, Customer must not:

(A} use the Products and Services in (1) violation of any applicable law {including, where applicable, COPPA}, or in
connection with unlawful material {such as material that violates any obscenity, defamation, harassment, privacy,
or inteflectual property laws); or {2) a manner that would cause a material risk to the security or operations of

Adobe or any of its customers, or t%%'&%r%%"nﬁ‘{‘i’%%‘z‘?i?‘.%' g)f%grat:on of other Adobe customers;
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(B}

(€

(D)

copy, use, distribute, republish, download, display, transmit, sell, rent, lease, host, or sub-license the Products and
Services;

offer, use, or permit the use of the Products and Services in a computer service business, third-party outsourcing
service, on a membership or subscription basis, on a service bureau basis, on a time-sharing basis, as part of a
hosted service, or on behalf of any third party;

attempt fo interact with the operating system underlying the On-demand Services and Managed and Services, or
maodify, create derivative works of, adapt, translate, reverse engineer, decompile, or otherwise attempt to discover
the source code in, any Adobe Technology. This restriction will not apply to the extent it ltmits any non-waivable
right Customer may enjoy under applicable law;

remove, obscure, or alter any proprietary notices associated with the Products and Services;

use any software components, modules, or other services that may be delivered with the Products and Services,
but which are not licensed to Customer and identified in the Sales Order; or

unbundle any components of the On-premise Software for use on different Computers as the On-premise Software
is designed and provided to Customer for use as a single product.

Adobe reserves all other rights not expressly granted in this Agreement.

4.5 Update Requirements. Customer must possess a valid license to the On-premise Software to purchase an upgrade to
that On-premise Software. All upgrades and updates are provided to Customer on a license-exchange basis. Upon
installing an upgrade or update, Customer may only continue to use a simultaneous installation of the previous version of
the On-premise Software to assist Customer in the transition to the upgrade or update for a reasonable period of time
{not to exceed 180 days), after which period, Customer must uninstall and cease using the previous version. Except for
this limited right to simultaneous installation and use, this right does not otherwise constitute an increase in the scope of
use granted to Customer under this Agreement. Such upgrades and updates constitute On-premise Software, and are
subject to the terms of this Agreement and the then-current version of the applicable PSLT.

4.6 Third Party Providers. if Customer uses certain features of the Products and Services in conjunction with third party data,
products, services, and platforms (e.g. social media platforms, media partners, wireless carriers, or device operating
systems), then Customer is responsible for complying with the terms and conditions required by such third party
providers.

4.7 License Grant from Customer.

Customer owns or has a valid license to the Customer Data and Customer Content, subject to Adobe's underlying
intellectual property in the Adcebe Technoelogy.

During the License Term, Customer grants Adobe and its Affiliates a non-exclusive, worldwide, royalty-free license
to use, copy, transmit, sub-license, index, store, and display Customer Data and Customer Content, solely o the
extent necessary to provide the On-demand Services or Managed Services, and Reporis to Customer, and to
enforce its rights under this Agreement,

Customer grants Adobe and its Affiliates a non-exclusive, perpetual, worldwide, and royalty-free license to use,
copy, transmit, sub-license, index, model, aggregate {including combination with similar data of other customers of
Adaobe or its Affiliates), publish, display, and distribute any anonymous information derived from Customer Data,
such as, but not limited to, web browser, screen resolution, and mobile device-type information.

5. THIRD-PARTY ACCESS

5.1 Use by Affiliates. Customer may allow its Affiliates to use and access the Products and Services, only if, and as specified
in, a Sales Order.

5.2 Outsourcing and Third-Party Access. Customer may allow a third-party contractor to operate, use or access the Products
and Services solely on Customer’s behalf, but only if: {A) upon Adobe’s request, Customer provides Adobe with the
identity of the contractor and the purpose for the contractor’s use or access to the Products and Services; and (B) the use
or access by the contractor is only for Customer’s internal operations.

53 Customer Responsibifity. If Customer allows any person or entity to operate, use or access the Products and Services,
including under sections 5.1 {Use by Affiliates) or 5.2 {Outsourcing and Third-Party Access), Customer is responsible for
ensuring that such person or entity complies with the terms of this Agreement.

5.4 No Additional Rights. For clarity, the rights granted under this section 5 (Third-Party Access) do not modify the License
Metric or increase the number of Iicensesb%ranted under this Agreement.
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6. CUSTOMER CONTENT AND DATA

6.1 Monitoring. Customer will: (A) implement a process through which infringing, abusive, or otherwise unlawful content
{“Unlawful Content”) can be reported to Customer; {B} promptly remove any Unlawful Content from Customer Site(s} in
accordance with applicable laws and regulations; and (C) promptly notify Adobe if Customer becomes aware of a possible
violation regarding any Custormer Content that is uploaded to the On-demand Services or Managed Services,

6.2 Consumer Generated Content. If content generated by consumers of Customer is uploaded to Adobe’s On-demand
Services and Managed Services, the following terms apply:

{A) Adobe does not review all content uploaded to Adobe On-demand Services and Managed Services, but Adobe may
use available technologies or processes to screen for certain types of illegal content ({for example, child
pornography} or other abusive content or behavior {for example, patterns of activity that indicate spam or
phishing};

(B) Adobe may access or disclose information about Customer, its consumers, or Customer’s use of the On-demand
Services and Managed Services; (1) when it is required by law (such as when Adobe receives a valid subpoena or
search warrant); or (2} when Adobe, in its reasonable discretion, believes it is necessary to protect the rights,
property, or personal safety of Adobe, consumers, or the public.

6.3 Responsibility. Customer retains complete control over (A} the installation and configuration of Distributed Code; (B}
each Customer Site and Customer Content. Customer remains fully responsible for ensuring that all Customer Sites used
with the On-demand Services or Managed Services, and all Customer Data and Customer Content: (1} comply with all
applicable laws and regulations; and {2} do not infringe any person’s or entity’s rights. Customer must ensure that the
Customer Data and Customer Content provided to Adobe is accurate. Adobe may suspend services or remove Customer
Data and Customer Content that violates the requirements of the foregoing.

6.4 Data Retention. With respect to On-demand Services, Customer Data may be permanently deleted from Adobe’s servers
25 months from the date of its collection or receipt, unless specified otherwise in the respective PSLT.

7. CONFIDENTIALITY

7.1 No Use or Disclosure, The receiving Party will only use Confidential Information for the purposes of this Agreement and
will not reproduce, disseminale, or disclose Confidential Information to any person, except to its employees and
authorized representatives (i.e., temporary employees, consultants, and contractors} who need to know the Confidential
Information for the purposes of this Agreement and are bound by confidentiality obligations at least as restrictive as
those in this section 7 {Confidentiality). The receiving Party will treat all Confidential Information with at least the same
degree of care as it treats its own information of similar sensitivity, but never with less than reasonable care.

7.2 Required Disclosure. The receiving Party may disclose Confidential Information: {A) as approved in a writing signed by
the disclosing Party; (B) as necessary to comply with any law or valid order of a court or other governmental hody; or (C}
as necessary to establish the rights of either Party, but in the case of (B) and {C), only if the receiving Party promptly
notifies the disclosing Party of the details of the required disclosure and gives the disclosing Party all assistance
reasonably required by the disclosing Party to enable the disclosing Party to take available steps to prevent the disclosure
or to ensure that disclosure occurs subject to an appropriate obligation of confidence.

7.3 Responsibility for Representatives and Affiliates. For the purpose of this section 7 {Confidentiality} and the definition of
“Confidential information”, a reference to a Party means a Party and its Affiliates. The receiving Party is responsible for
ensuring that its representatives and Affiliates fully comply with the obligations of the receiving Party under this section.

8. PRIVACY AND SECURITY MEASURES

8.1 Compliance with Privacy Laws. Adobe will comply with applicable privacy and data protection laws regarding the
collection, processing and use of Personal Data in connection with its role as described in the Agreement.

8.2  Security Measures. Adobe has established and implemented reasonable information security practices regarding the
protection of Customer Data, including administrative, technical and physical security processes.

8.3 Security Claims. Adobe will, at its expense, defend or settle any third-party Claim against Customer caused by Adobe’s
failure to comply with Section 8.2 (Security Measures) to the extent such failure results in a confirmed, unauthorized
acquisition by a third-party of Customer Data provided by Customer to Adabe in connection with the Agreement
{“Security Claim”}. In addition, Adobe will pay: (A) any Adobe—-negotiated settlement amounts (to the extent Adobe is
permitted to settle); and (B) any damagenglcrgal}y,%%vggl%gl?g_% g?%t, to the extent directly attributable to Adobe’s non-
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8.4

Claim; and

compliance.

Conditions.

(A} To the extent permitted by law, Adobe will have no liabitity for any Security Claim to the extent such claim arises
from any of the Customer obligations specified in section 11.1 below:

(B} Adobe’s obligations under section 8.3 {Security Claims) are conditioned upon Customer (to the extent  permitted
by applicable law):

(1} promptly notifying Adobe of any Claim in writing;
(2) cooperating with Adobe in the defense of the Claim;

{3) to the extent permitted by applicable law, granting Adobe sole control of the defense or settlement of the

(4) refraining from making any admissions about the Claim.

8.5 Sole and Exclusive Remedy. The remedies in section 8.3 {Security Claims) are Customer’s sole and exclusive remedies and
Adobe’s sole liability regarding the subject matter giving rise to any Security Claim.

8.6 Privacy Policy. in connection with Customer’s use of the On-demand Services and Managed Services, Customer will
conspicuously display a privacy policy or other notice, from the primary consumer interface, that:

8.7

8.8

9, TERM
9.1

9.2

9.3

(A) discloses Customer’s privacy practices;

(B) identifies the collection {via cookies, web beacons, and similar technologies, where applicable} and use of
information gathered in connection with the Products and Services, as applicable; and

{C) offers individuals an opportunity to opt out of {or opt-in if applicable law requires) the coflection or use of data
gathered in connection with the On-demand Services or Managed Services. Adobe reserves the right to
recommend to Customer that it modify its privacy disclosures to address updates or changes to applicable law,
industry self-regulation, or best practices, and Customer agrees to undertake a good faith effort to address such
recommendation(s).

Sensitive Personal Data. Customer agrees not to use the On-demand Services or Managed Services to collect, process, or
store any Sensitive Personal Data of its employees, customers, partners, site visitors, or any third party. Customer agrees
not to transmit, disclose, or make available Sensitive Personal Data to Adobe or Adobe’s third-party providers,

Professional Services. For Professional Services, Customer will not provide access to Personal Data unless specifically
agreed to in writing.

AND TERMINATION

Term. This Agreement applies to each of the Products and Services from the Effective Date until the expiration of the
applicable License Term or the term for Professional Services, unless terminated earlier under this Agreement,

Termination for Cause,

{A} Material Breach by Either Party. If either Party commits a material breach of this Agreement, the non-breaching
Party may give written notice describing the nature and basis of the breach to the breaching Party. i the breach is
rot cured within 30 days of the notice date, the non-breaching Party may immediately terminate this Agreement, in
whole or in part.

(B} Breach of Confidentiality Provisions. If a Party is in breach of any confidentiality provisions of this Agreement, the
non-breaching Party may terminate this Agreement, in whole or in part, immediately by giving the breaching Party
written notice of the breach.

{C} Other Breaches. Adobe may terminate this Agreement, in whole or in part, immediately upon written notice to
Customer, if required by law; or Customer breaches section 4.4 (D) of these General Terms.

Effect of Termination or Expiration.
{A] Upon termination or expiration of this Agreement or any License Term for the Products and Services:
(1) the license and associated rights for the Products and Services willimmediately terminate; and

{2) Customer must, at its expense: {a) remove and delete all copies of the On-premise Software and Distributed
Code; and (b) remove all references and links to the On-demand Services or Managed Services from the
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Customer Sites. Some or all of the Products and Services may cease to operate without prior notice upon
expiration or termination of the License Term; and

{3) Customer Data and Customer Content stored within the On-demand Services and Managed Services will be
available to Customer for 30 days after the termination or expiration in the same format then available within
the reporting interface(s).

Any continued use of the Products and Services after termination or expiration of this Agreement constitutes a
breach of this Agreement. Customer will be liable for any fees for any Products and Services utilized by Customer
after the termination or expiration. These fees will be invoiced to Customer at the rate set out in the Sales Order.

if Adobe reasonably determines that Customer’s deployment of the On-demand Services or Managed Services
contains a material risk to Adobe Technology, Adobe’s Confidential Information, the security or business operations
of Adobe, any customer of Adobe, or to the continued normal operation of other Adobe customers, then Adobe
may, at any time, upon written notice to Customer, immediately terminate or suspend Customer’s access, in whole
or in part, 1o the On-demand Services or Managed Services, until such risk is resolved. Adobe will use commercially
reasonable efforts to mitigate any such security or operational risk prior to suspension or termination and only will
look to such efforts as a final option to avoid such risks.

9.4  Survival. The termination or expiration of this Agreement will not affect any provisions of this Agreement which by their
nature survive termination or expiration, including the provisions that deal with the following subject matters: definitions,
payment obligations, confidentiality, term and termination, effect of termination, intellectual property, license
compliance, limitation of liability, privacy, content monitoring, and the “General Provisions” section in these General
Terms.

10. THIRD PARTY INTELLECTUAL PROPERTY CLAIMS

10.1 Adobe’s Obligations. Adobe will defend, at its expense, any third-party Claim against Customer during the License Term
to the extent the Claim alleges that (A) the Indemnified Technology directly infringes the third party’s patent, copyright,
or trademark; or that {B) Adobe has misappropriated the third party’s trade secret {“Infringement Claim”). Adobe will pay
any damages finally awarded by a court of competent jurisdiction {or settlement amounts agreed to in writing by Adobe).

10.2 Adobe’s Response. In the defense or settlement of any infringement Claim, Adobe may, at its sole option and expense:

(A)
(B)
{C)

pracure for Customer a license to continue using the Proctucts and Services under the terms of this Agreement;
replace or modify the allegedly infringing Products and Services to avoid the infringement; or
terminate Customer’s license and access to the Products and Services {or its infringing part) and refund:

{1) in the case of Products and Services licensed for a limited term, any prepaid unused fees as of the date of
termination; or

{2) in the case of On-premise Software licensed for a perpetual term, an amount equal to the pro-rata value of the
On-premise Software, calculated by depreciating the fee paid by Customer for the On-premise Software on a
straight-line basis using a useful life of 36 months from the date of initial delivery of the On-premise Software,

but only if Customer purges and destroys all copies of the On-premise Software (and any refated materials) and
Distributed Code from all computer systems on which it was stored.

10.3 Conditions. To the extent permitted by law, Adobe will have no fiability for any Infringement Claim:

(A)

(B)

Adobe Sales Order

that arises from any:
(1) use of the Products and Services in violation of this Agreement;
(2} meodification of the Products and Services by anyone other than Adohe;

(3} failure by Customer to install the latest updated version of the Products and Services as requested by Adobe to
avoid infringement; or

(4) third-party products, services, hardware, software, or other materials, or combination of these with the
Products and Services, if the Products and Services would not be infringing without this combination; or

if Customer fails to:

(1) notify Adobe in writing of the Infringement Claim promptly upon the earlier of fearning of or receiving a notice
of it, to the extent that Adobe is prejudiced by this failure;
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{2) provide Adobe with reasonahble assistance requested by Adobe for the defense or settlement {as applicable) of
the Infringement Claim;

{3) to the extent permitted by applicable law, provide Adobe with the exclusive right to control and the authority
to settle the Infringement Claim; or

{4) refrain from making admissions about the Infringement Claim without Adobe’s prior written consent,
10.4 Sole and Exclusive Remedy. The remedies in this section 10 (Third Party Inteliectual Property Claims) are
Customer’s sole and exclusive remedies and Adobe’s sole liability regarding the subject matter giving rise to any
Infringement Claim.

11. OTHER CLAIMS

11.1 Customer’'s Obligations. Customer will, at its expense, defend or settle any third-party Claim against Adobe, to the

11.2

113

11.4

11.5

11.6

extent it arises from:

(A}  Adobe’s compliance with Customer’s written notification, approval or direction;

{B) modification of the On-demand Services or Managed Services by anyone other than Adobe or a party authorized in
writing by Adobe to make such modifications;

{C)  avulnerability in a previous version of the On-demand Services or Managed Services, if such vulnerability would
have been mitigated or remedied by a later release made available to Customer, if Customer failed, for any reason,
to use such later release; or

{D)  any use of the On-demand Services or Managed Services for purposes not contemplated by this Agreement or the
applicable Documentation; or

(E)  Customer’s failure to comply with Customer’s data privacy policy, the applicable data protection laws, guidelines,
regulations, codes and rules and their privacy obligations contained in this Agreement;

(F)  any Customer Customization {as defined in the applicable PSLT) or Customer Content or Customer Data {excluding
claims arising from Adobe’s failure to comply with Section 8.2 {Security Measures}, as set forth above); or

(G)  Customer’s breach of section 4.6 (Third Party Providers)

The Limitation of Liability provision in the General Terms does not apply to Customer’s liabifity or obligations under this
section.

Conditions. Customer’s obligations under this section 11 {Other Claims) are conditioned upon Adobe (to the extent
permitted by applicable law): (1) promptly notifying the Customer of any Claim in writing; (2) cooperating with the
Customer in the defense of the Claim; (3} granting the Customer sole control of the defense or settlement of the Claim;
and {4) refraining from making any admissions about the Claim.

Sole and Exclusive Remedy. The remedies in sections 11.1 are the sole and exclusive remedies and sole liability of the
Customer regarding the subject matter giving rise to any such Claim.

Customer’s Obligations. Customer will, at its expense, defend or settle any third-party Claim against Adobe, to the extent

it arises from:

(A}  Adohe’s compliance with Customer’s written notification, approval or direction;

{B}  modification of the On-demand Services or Managed Services by anyone other than Adobe or a party authorized in
writing by Adobe to make such modifications;

{C)  awvulnerability in a previous version of the On-demand Services or Managed Services, if such vulnerability would
have been mitigated or remedied by a later release made available to Customer, if Customer failed, for any reason,
to use such later release; or

{D}  any use of the On-demand Services or Managed Services for purposes not contemplated by this Agreement or the
applicable Documentation; or

{E)  Customer's failure to comply with Customer’s data privacy policy, the applicable data protection laws, guidelines,
regulations, codes and rules and their privacy obligations contained in this Agreement;

(F}  any Customer Customization (as defined in the applicable PSLT) or Customer Content or Customer Data (excluding
claims arising from Adobe’s failure to comply with Section 8.2 (Security Measures), as set forth above); or

(G)  Customer’s breach of section 4.6 (Third Party Providers)

The Limitation of Liability provision in the General Terms does not apply to Customer’s liability or obligations under this
section.

Conditions. Customer’s obligations under this section 11 {Other Claims) are conditioned upon Adobe (to the extent
permitted by applicable law): (1) promptly notifying the Customer of any Claim in writing; (2) cooperating with the
Customer in the defense of the Claim; (3) granting the Customer sole control of the defense or settlement of the Claim;
and (4) refraining from making any admissions about the Claim.

Sole and Exclusive Remedy. The remEdie&f&ﬁ‘??ﬂ?‘]gﬁg]&]}ﬁfq%QFﬁf"e and exclusive remedies and sole liability of the
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Customer regarding the subject matter giving rise to any such Claim.

12, LIMITATION OF LIABILITY

12.1 Limitation of Damages

{A} To the extent permitted by law, neither Party shall be liable to the other party for any special, indirect, moral,

consequential, incidental, punitive, or exemplary damages, loss of profits, , loss of reputation, use, or revenue; loss
or corruption of data; or interruption of business.

{B} The maximum aggregate liability of each Party for each and all Claims {individually and together} under or relating to

this Agreement or its subject matter is limited to an amount equal to two {2} times the aggregate of the fees that
must be paid by Customer under this Agreement during the 12 months before the initial Claim.

{C) Sections 12.1 (A) and 12.% (B} (Limitation of Liability) of these General Terms:

(1) apply regardless of the form or source of Claim or loss, whether the Claim or loss was foreseeable, and whether
a Party has been advised of the possibility of the Claim or loss; and

(2) do not apply in any breach of Section 7 {Confidentiality), Customer’s use of Adobe Technology beyond the
scope of any license granted under this Agreement, or Customer’s failure to pay any amounts owing to Adobe
under this Agreement,

13, WARRANTIES

13.1

13.2

13.3

Limited Warranty and Remedy for On-demand Services and Managed Services. Adobe warrants that the On-demand
Services and Managed Services, as delivered to Customer, will substantially conform to the applicable Documentation
during the License Term, to the extent that the On-demand Services and Managed Services constitute Indemnified
Technology. Customer must notify Adobe of a claim under this warranty within 30 days of the date on which the
condition giving rise to the claim first appeared. To the extent permitted by law, Customer’s sole and exclusive remedy
and Adobe’s sole liability under or in connection with this warranty will be a replacement of the Distributed Code (as
applicable), or if replacement is not commercially reasonable, a termination of the applicable On-demand Service or
Managed Service and a refund of any pre-paid unused fees for the applicable On-demand Service or Managed Service,

Limited Warranty and Remedies for On-premise Software. Adobe warrants that the On-premise Software will
substantially conform to the applicable Documentation for 90 days following the delivery of the On-premise Software,
to the extent that the On-premise Software constitutes Indemnified Technology. Customer must make these warranty
claims to Adobe within this 90-day period. To the extent permitted by law, Customer’s sole and exclusive remedy and
Adobe’s sole liability under or in connection with this warranty will be, at Adobe’s option, a replacement of the On-
premise Software, or refund of the fees Customer paid for the On-premise Software,

Implied Warranties. To the maximum extent permitted by law and except for the express warranties in this
Agreement, Adobe provides the Products and Services on an "as-is" basis. To the extent permitted by law, Adobe, its
Affiliates, and third-party providers disclaim and make no other representation or warranty of any kind, express,
implied or statutory, including representations, guarantees or warranties of merchantability, fitness for a particular
purpose, title, non-infringement, or accuracy. Customer acknowledges that (A) neither Adobe, its Affiliates nor its third
party providers controls Customer equipment or the transfer of data over communications facilities (incfuding the
Internet); (B} the Products and Services may be subject to limitations, interruptions, delays, cancellations, and other
problems inherent in the use of the communications facilities (including search engines and social media channels);
and (C) it is fully responsible to install appropriate security updates and patches. To the extent permitted by law,
Adobe, its Affiliates, and its third party providers are not responsible for any interruptions, delays, cancellations,
delivery failures, data loss, content corruption, packet loss, or other damage resulting from these problems,

14. LICENSE COMPLIANCE

141

14.2

Adobe may, at its expense and no more than once every 12 months, appoint its own persennel or an independent third
party {or both) to verify that Customer’s use, installation, or deployment of the Products and Services {or other Adobe
Technology used in conjunction with the Products and Services) comply with the terms of this Agreement.

for On-premise Software and any Distributed Code, the verification will reguire Customer to provide within 30 days of
reqguest {A) raw data from a software asset management tool of all On-premise Software and Distributed Code installed
or deployed by or at the direction of Customer, including installation or deployment on servers owned by Customer or
provided by third parties; (B} all valid purchase documentation for all On-premise Software and Distributed Code; and (C)

any information reasonably requested by Adobe.
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4.3

14.4

Any verification may include an onsite audit conducted at Customer’s relevant places of business upon 7 days’ prior
notice, during regular business hours, and will not unreasonably interfere with Customer’s business activities.

i the verification shows that Customer, its Affiliates or third-party contractors of Customer or its Affiliates are deploying,
installing or using the Products and Services (or other Adobe Technology used in conjunction with the Products and
Services): (A) beyond the quantity that was legitimately licensed; or (B} in any way not permitted under this Agreement,
so that additional fees apply, Customer must pay the additional license fees and any applicable related maintenance and
support fees within 30 days of electronic invoice. If use, deployment, or installation exceeds 10% of that which is
permitted under this Agreement, Customer must pay Adobe’s reasonable costs of conducting the verification, in addition
to paying the additional fees.

15, SPECIFIC PROVISIONS FOR PROFESSIONAL SERVICES

16.

15.1

15.2

15.3

15.4

License to Deliverables,

{A) Without limiting or modifying any license granted to Customer for the On-premise Software, On-demand Services
or Managed Services, Adobe grants Customer a non-exclusive, non-sublicensable and non-transferable ficense to
use the materials developed and provided to Customer by Adobe in performing the Professional Services
(“Deliverables”) solely for Customer’s direct beneficial business purposes.

(B) Adobe retains all rights, title and interest {including intellectual property rights) in and to the Deliverables. To the
extent that Customer participates in the creation or modification of any Adobe Technology or Deliverables,
Customer waives and assigns to Adobe all rights, title and interest ({including intellectual property rights} in the
Adobe Technology or Deliverables. Adobe is free to use the residuals of Confidential Information for any purpose,
where “residuals” means that Confidential Information disclosed in non-tangible form that may be retained in the
memories of representatives of Adobe.

Employment Taxes and Obligations. Adobe is responsible for all taxes and any employment obligations arising from its
employment of personnel and contractors to perform the Professional Services.

Warranty, Adobe warrants the Professional Services will be performed in a professional and workmanlike manner.
Customer must notify Adobe in writing of any breach of this warranty within 30 days of delivery of such Professional
Service. To the extent permitted by law, Customer’s sole and exclusive remedy for breach of this warranty and Adobe’s
sole lability under or in connection with this warranty will be re-performance of the relevant Professional Service.

Use of Subcontractors. Customer agrees that Adobe may use subcontractors in the performance of the Professional
Services. Where Adobe subcontracts any of its obligations concerning the Professional Services, Adobe will not he
relieved of its obligations to Custaomer under this Agreement.

GENERAL PROVISIONS

16.1

16.2

16.3

16.4

Assignment.

(A) Customer may assign this Agreement in its entirety to a surviving person or entity under a merger or acquisition of
Customer, upon written notice to Adobe, if the assignment does not expand the scope of the license granted in the
Products and Services.

{B} Adobe may assign this Agreement (or a part of it} to its Affiliates or a surviving person under a merger or acquisition
of Adabe or the assets of the business to which this Agreement relates, upon written notice to Customer.

{C) Except as provided in this section 16.1 {Assignment) of these General Terms, Customer may not assign, voluntarily,
by operation of law or otherwise, any rights or obligations under this Agreement without the prior, written consent

of Adobe.
{D) Any (attempted) assignment in derogation of this section will be null and void.

Gaverning Law, Venue. This Agreement is governed by and construed under the laws of the state of Tennessee, without
regard to any conflict of law rules or principles, and excluding the application of the United Nations Convention on
Contracts for the International Sale of Goods.

Force Majeure, Neither Party is liable for failure to perform its obligations under this Agreement to the extent that
performance is delayed, prevented, restricted or interfered with as a result of any causes beyond its reasonable control,
including acts of God, terrorism, labor action, fire, flood, earthquake, failure of third-party providers, denial of service
attacks and other malicious conduct, utility failures, power outages, or governmental acts, orders, or restrictions.

Injunctive Relief. Actual or threatened breach of certain sections of this Agreement {such as, without limitation,

provisions on intellectual property (|nclugbr&%y%_@gg}&zlflcée_nffaf)zrivacy, data protection and confidentiality) may cause
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16.5

16.6

16.7

16.8

16.9

16.10

16.11

16.12

16.13

16.14

16.15

immediate, irreparable harm that is difficult to calculate and may not be remedied by the payment of damages alone.
Either Party will be entitled to seek preliminary and permanent injunctive relief and other equitable relief for any such
breach.

Notices. Any notice given under this Agreement must be in writing by email to the following addresses (or addresses
notified in writing by either Party): to Adobe: ContractNotifications@adobe.com; and to Customer: at Customer’s email
address stated on the Sales Order, or if Customer’s Sales Order is with an Adobe Partner, at Customer’s registered
address.

No Agency. Nothing in this Agreement is intended to constitute a fiduciary relationship, agency, joint venture,
partnership, or trust between the Parties. No Party has authority to bind the other Party.

Customer’s Purchase Order. Any terms or conditions in Customer’s purchase order or any other related documentation
submitted by or on behalf of Customer to Adobe (or any other party, such as an Adobe Partner) do not form part of this
Agreement and are void, unless otherwise expressly agreed in writing and signed by both Customer and Adobe.

Waiver, Modification. Neither Party’s waiver of the breach of any provision constitutes a waiver of that provision in any
other instance. This Agreement may not be modified nor any rights under it waived, in whole or in part, except in writing
signed by the Parties.

Order of Precedence. If there is any inconsistency between any of these above parts, the Sales Order will prevail over the
applicable Product Specific Licensing Terms, which will prevail over the General Terms (to the extent of the inconsistency).

Entire Agreement. This Agreement contains the entire understanding of the Parties relating to the subject matter and
supersedes all earlier agreements, understandings, proposals, discussions, negotiations, representations and warranties,
both written and oral, regarding the subject matter. The attached Addendum to General Terms is hereby incorporated
and shall be considered part of this Agreement.

Counterpart. This Agreement (or a component) may be executed in one or more counterparts, each of which constitutes
an original and all of which taken together constitutes the same agreement. Each Party may sign this Agreement using an
electronic or handwritten signature, which are of equal effect, whether on original or electronic copies.

Severability. If any term of this Agreement is held invalid or unenforceable for any reason, the remainder of the term and
this Agreement will continue in full force and effect.

Trade Rules. Customer acknowledges that the Products and Services may be subject to the trade control laws and
regulations of the United States and other national governments, and Customer will comply with them.

Adobe Partner Transactions. If Customer orders Products and Services from an Adobe Partner under a Sales Order with
the Adobe Partner (“Partner Sales Order”): (A) the terms of this Agreement apply to Customer’s use of the Products and
Services; (B) the Enterprise Licensing Terms (or any part of it) prevails over any inconsistent provisions in the Partner
Sales Order; and (C) the Adobe Partner is solely responsible for any variations or inconsistencies between the Partner
Sales Order and the order between the Adobe Partner and Adobe for the transaction. If Customer does not accept the
terms of this Agreement, then Customer must not use or must immediately cease using the relevant Products and
Services.

U.S. Government Licensing. For US Government end users: Customer acknowledges that Products and Services are
“Commercial Item(s),” as that term is defined at 48 C.F.R. section 2.101, consisting of “Commercial Computer Software”
and “Commercial Computer Software Documentation,” as the terms are used in 48 C.F.R. section 12.212 or 48 C.F.R.
section 227.7202, as applicable. Customer agrees, consistent with 48 C.F.R. section 12.212 or 48 C.F.R. sections 227.7202-
1 through 227.7202-4, as applicable, the Commercial Computer Software and Commercial Computer Software
Documentation are being licensed to U.S. Government end users (A) only as Commercial Items; and (B) with only those
rights as are granted to all other end users pursuant to the terms and conditions herein. Unpublished rights reserved
under the copyright laws of the United States.
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PSLT - Adobe Target {2015v2)

0. Customer Implementation of Adobe Target Java Script Library. Customer must install a minimum of one Adobe Target Java
Script Library on every webpage of each of the Customer Sites where Adobe Target Standard or Adobe Target Premium is
deplovyed.

1. Data Retention. Notwithstanding any clause to the contrary in the General Terms, the following Customer Data for Adobe
Target may be permanently deleted by Adobe from Adobe’s servers:

(A)  Visitor profile data that is collected by Adobe Target Java Script Libraries for use with Adobe Target functionality may be
deleted after 90 days of profile inactivity; and

{B)  Customer Site activity data, which is data refated to the use of the Adobe Target functions, features, and campaigns, may
be deleted after 12 months.

2. Definitions.

3.1 “Adobe Target Java Script Library” means an Adobe Target java script library or class (e.g. target.js or mbox.js) installed
on the webpages or applications for the Customer Sites where Adobe Target Standard or Adobe Target Premium is
deployed.
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PSLT - Adobe Social (2015v2)

1. License Grant. Adobe grants Customer a license to use the On-demand Services with Customer’s games, surveys, contests,
and other product and company pages, as configured and branded specifically for Customer (“Web Applications”) on social
networks and online communities {each a “Social Media Platform”).

2. Compliance. Customer must comply with all applicable laws, guidelines, regulations, codes and rules relating to Web
Applications. As between Customer and Adobe, Customer is responsible for obtaining the necessary clearances, consents
and approvals from consumers of Web Applications under all applicable laws, guidelines, regulations, codes and rules for
Adobe to collect and use metrics or other data collected via Social Media Platform accounts (“Social Media Platform
Data”) and Customer Data gathered on Customer’s hehalf via the Adobe Social platform, which includes Web Applications.
Customer Data includes Social Media Platform Data. Adobe is only acting as & “data processor” or a “data intermediary” on
behalf of Customer, and Customer is the “data controller” or equivalent under applicable privacy and data protection laws
{including EU Directive 95/46 if Customer is a resident of the EU).

3. Llimited License. Unless Adobe has expressly granted Customer a separate license to the full functionality of Adobe
Analytics, Customer’s use of the analytics component contained within Adobe Social will contain limited functionality.
Customer’s use of Adobe Social does not create for Customer an implied ficense to access or use the full functionality of
Adobe Analytics.
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PSLT — Adobe Experience Manager: On-demand Services — AEM Mobile (2015v2)

1. Licensing Terms. AEM Mobile combines On-demand Services with either Managed Services or On-premise Software. This PSLT
relates exclusively to the On-demand Services component of AEM Mobile. The Managed Services or On-premise Software
component of Customer’s AEM Maobile license (as identified in the Sales Order} is subject to the respective AEM Managed Services
PSLT or AEM On-premise Software PSLT.

2. Distribution. Customer will ensure that each Application is distributed, or made available, to the end users under an end user
license agreement that is no less protective of Adobe’s interests than the terms of this Agreement, including provisions regarding
warranties and damages. Customer is responsible for any obligations to Adobe arising from the acts or omissions in breach of these
terms and conditions by Customer’s distributors. Customer acknowledges that its use of, and Adobe’s ability to provide, the AEM
Mobile On-demand Services in certain countries may be limited or prohibited by applicable laws and regulations. Except as stated in
a separate addendum to the Sales Order, use of AEM Mobile in the People’s Republic of China is expressly prohibited.

3. Reports. Adobe may generate Reports to ensure that Customer is in compliance with the license scope and limitations identified
in the applicable Sales Order.

4, Font Software. Adobe grants Customer a license to embed copies of the font software generally available through the On-demand
Services user interface into Customer’s .folio files or .article files only.

5. Upgrades. Customer must use reasonable efforts to update the Application with any updates or upgrades to the Distributed Code
and On-demand Services provided to Customer by Adobe within a reasonable period of time after Customer first receives the
applicable update or upgrade. By not migrating to the latest updates or upgrades (A} components of the On-demand Services may
not continue to effectively operate on the end user’s device {e.g., due to a change or update to the operating system on the end
user’s device); and (B) Applications may not function and Customer may have to plan and create new Applications.

6. Digital Publishing Suite. Customers licensing active Digital Publishing Suite Applications, as of the execution date of Customer’s
AEM Mobile Sales Order, may, at Adobe’s sole discretion, continue to access and use the Digital Publishing Suite as part of the AEM
Mobile On-demand Services. Customer acknowledges that Customer’s ability to access and use the Digital Publishing Suite can be
terminated by Adobe upon reasonable notice. Any Applications managed through the Digital Pubfishing Suite will count against
Customer’s licensed Application limit. All of the terms of this PSLT apply to Customer’s use of the Digital Publishing Suite and its
folic files. Notwithstanding anything to the contrary in the Agreement, Customer’s use of Adobe Analytics Distributed Code in
conjunction with the Digital Publishing Suite is {imited to use which is in combination with and directly related to Customer’s use of
Adobe Digital Publishing Suite .folio files. Upon termination or expiration of Customer’s rights to utilize the Digital Publishing Suite
for any reason, Customer’s license to use Adobe Analytics Distributed Code under this section wil also terminate,

7. Definitions

7.1 "Application” or “App” means a unique Customer-branded Authorized Viewer intended to display Customer Content to
Customer’s users that is distributed (A} through an app store supported by the On-demand Services; (B) internally within Customer’s
organization solely for the benefit of Customer; or {C} through a Web Viewer. Customer’s use of the AEM Mobile On-demand
Services Preflight app for internal development and testing purposes will not be considered an Application under this Agreement.

7.2 “Authaorized Viewer” means a viewer application that is authorized by Adobe to display .folio files or .article files. Authorized
Viewer includes Adobe-branded viewer applications.

7.3 “Web Viewer” means an internet browser-based version of the Application.
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PSLT — Adobe Experience Manager: On-premise Software {2015v2}

1. License for Development Software. Customer may install and use a reasonable number of copies of the On-premise Software in
a development environment only, strictly for testing and quality assurance purposes and nat for production purposes.

2. Use of Fonts, Except as otherwise detailed in the Agreement, Adobe’s proprietary or licensed fonts are embedded with the
Products and Services only for use within the user interface of the Products and Services.

3. Remote Verification. The On-premise Software may contain functionality that allows Adobe to receive reports about Customer’s
number of active Instances of the On-premise Software for the purpose of verifying Customer’s compliance with the terms of
this Agreement. Adobe does not receive any data regarding any individual’s use of the On-premise Software, nor does Adobe
have the ability to remotely disable the system or monitor any level of activity or transactions, other than receiving a notification
that an Instance is active. Customer may disable this functionality at Customer’s discretion. Instructions for disabling the
remote verification will be provided to Customer by Adobe after Customer submits a support ticket to Adobe requesting such
instructions.

4, Definitions.

41 “Instance” means one copy of the On-premise Software instantiated and running within a java virtual machine process
on one physical Computer or virtual environment. Each Instance can be designated as either an Author Instance or
Publish Instance, but each will be counted separately as one Instance.
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This Professional Services Description {“PSD”) is attached to and forms a part of the Sales Order between Adobe and Customer. DR1728982

[ Professional Services provided under SKU#: 38051050, 38051051

This Customer Services Engagement will be delivered as follows:

1. PRODUCTS AND SERVICES
In this PSD, the term “Products and Services” means specifically, each of the Products and Services selected below:
B Adobe Experience Manager [J Adobe Analytics [J Adobe Media Optimizer
[J Adobe Social [0 Adobe Target [ Adobe Campaign

O Other: <please specify>

2. DESCRIPTION OF PROFESSIONAL SERVICES
2.1 Scope and Nature of Professional Services
This PSD sets out the description of Professional Services provided by Adobe. Adobe provides such Professional Services subject to the assumptions in
section 2.2 of this PSD. As part of the Professional Services, Adobe’s cansultant(s) will provide general guidance and assistance to Customer regarding its
deployment of the Products and Services, so that Customer may use the Products and Services in Customer’s nominated system environment. As this
engagement is led by Project Management (PM) from the Customer and tasking will come directly from the Customer’s PM team, the level of staffing
identified in the Sales Order is not intended to specifically solve a particular business need but rather to support PM requests.

The goal of this engagement is to provide expert assistance on a monthly retainer to the Customer to help implement their AEM environment. Adobe will
provide resources for no more than the equivalent number of hours invoiced to the Customer on a monthly basis.

As part of this engagement, Adobe Professional services may perform following services related to the scope defined above:

(A) Conduct research for Customer and participate in meetings, interviews and technical discovery.

(B) Assist Customer to develop strategies to use the Products and Services in a manner that is relevant to Customer’s business;

(C) Review current and go-forward architecture, implementation practices, and strategies for integrating with external systems.

(D) Review hardware platform & configurations, and validate architecture for future sites and regions.

(E) Review authoring practices, testing and QA practices, build & deployment procedures, and recovery procedures.

(F) Provide assistance to install and configure the core AEM CMS Environment.

(G) Provide assistance for basic setup of Adobe Analytics and Adobe Target Environment.

(H) Provide assistance to build AEM components and templates.

(I)  Assist Customer to design testing strategies and assist Customer to carry out testing of Customer’s implementation of the Products and Services.
())  Present review results and recommendations.

(K) Consider and provide feedback on Customer’s use of the Products and Services {including reviewing documentation maintained by Customer);
(L)  Assist Customer to prepare reports and documentation to facilitate its use of the Products and Services;

(M) Support knowledge transfer to assist Customer in its ongoing use of the Products and Services (including providing ad hoc question and answer
sessions regarding Customer’s configuration options and practices)

(N) Provide general, ad hoc guidance and support to Customer's personnel regarding the Products and Services.

If the Professional Services include additional services to be provided by Adobe, then such services, will be described in an attachment to this PSD,

2.2 Assumptions
(A) Adobe only provides Professional Services in relation to the applicable Products and Services.
(B) As part of the Professional Services, Adobe’s consultant(s) will work under the reasonable supervision and direction of Customer. Customer will
prioritize the tasks to be performed by the Adobe consultant(s). Customer acknowledges that there is no express or implied commitment from Adobe
that all tasks can be completed in the hours of Professional Services that Customer purchases under the Sales Order.

(C) Customer is ultimately responsible for developing all scripts, components or templates.

(D) Customer must provide all necessary information, resources and work requirements to Adobe before Adobe commences providing the Professional
Services under this engagement. If any information, resources, work requirements or decisions to be made by Customer are delayed, Adobe will not
be responsible for the consequences of such delays.

(E) The rates specified herein will apply to this PSD only, rates for any additional Professional Services/work are subject to change and shall be
established by the parties under a new Sales Order.
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ADDENDUM TO GENERAL TERMS
BETWEEN
ADOBE SYSTEMS INCORPORATED
AND
EAST TENNESSEE STATE UNIVERSITY

February 26, 2016

The feollowing terms and conditions, as applicable, shall serve as an addendum to the above-referenced agreement (the
“Agreement”) between Adobe Systems Incorporated, a Delaware corporation {“Contractor”), and East Tennessee State University
(“University”), a Tennessee Board of Regents (“TBR"} institution, and are incorporated by reference and made an integral part of that
Agreement. The terms and conditions of this Addendum shall control in the event of any conflict with any term or condition of the
Agreement. Those terms and conditions of the Agreement not amended herein shall remain in full force and effect.

THEREFORE, the parties agree as follows:

A. The State of Tennessee is self-insured, and the University does not carry or maintain commercial general liability insurance or
medical, professional or hospital liability, Any and all claims against the University for personal injury and/or property damage
resulting from the negligence of the university in performing any responsibility specifically required under the terms of the
Agreement shall be submitted to the Board of Claims or Claims Commission for the State of Tennessee. Damages recoverable
against the University shall be expressly limited to claims paid by the Board of Claims or Claims Commission pursuant to
Tennessee Code Annotated Section 9-8-301 et. seq.

B. MNeither party shall be responsible for personat injury or property damage or loss except that resuiting from its own negligence or
the negligence of those within its control or employ.

€. Contractor warrants that no part of the total contract amount provided herein shall be patd directly or indirectly to any officer or
employee of the State of Tennessee as wages, compensation, or gifts in exchange for acting as office, agent, employee,
subcontractor, or consultant to Contractor in connection with any work contemplated or performed reiative to this Agreement,

D. The parties agree to comply with Titles VI and VH of the Civil Rights Act of 1964, Title 1X of the Education Amendments of 1972,
Section 504 of the Rehabilitation Act of 1973, Executive Order 11,246 and the related regulations to each. Each party assures
that it will not discriminate against any individual including, but not limited to, employees or applicants for employment and/or
students because of race, religion, creed, color, sex, age, disahility, veteran status or national origin.

The parties also agree to take affirmative action to ensure that applicants are employed and that employees are treated during
their employment without regard to their race, religion, creed, color, sex, disability or national origin. Such action shall include,
but not be limited to, the following: employment, upgrading, demotion or transfer, recruitment or recruitment advertising,
layoff or termination, rates of pay or other forms of compensation, and selection available to employees and applicants for
employment.

E. Contractor shall maintain documentation for all charges against the University under the Agreement. The books, records, and
documents of Contractor, insofar as they relate to work performed or money received under this Agreement, shall he
maintained for a period of three fulf years from the date of the final payment, and shall be subject to audit, during regular
business hours and upon 10 business days prior notice, by the institution or the Comptroller of the Treasury, or their duly
appointed representatives.

F.  Compensation to Contractor for travel, meals or lodging shall be in the amount of actual cost to Contractor, subject to maximum
amounis and limitations specified in the Tennessee Board of Regents policies, attached below.

G. Non-appropriation of Funds. University is entering into an agreement for a time period greater than the confines of
University’s fiscal year. University represents that as of the date of the applicable Sales Order, funds sufficient to pay immediate
financial obligations under the applicable Sales Order have been allocated and are available. The Parties acknowledge that
University is a publicly funded entity and University’s on-going financial obligations in the applicable Sales Order are subject to
allocation of funds by the legislative body of University’s State. if, through no action initiated by University, the legislative body

of University’s State does not appropriate sufficient funds allowing for the continuation of an applicable Sales Order for any
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fiscal year, and University reasonably and in good faith determines that there are no funds from other sources to continue, then
University may terminate this Sales Order upon not less than thirty {30} days written notice to Adobe, Such termination will oniy
he effective on a go forward basis. All amounts due and owing prior to the termination effective date will become due in
accordance with the payment terms of the Agreement.

Contractor represents that it will not knowingly utilize the services of illegal immigrants in the performance of this Agreement
and will not knowingly utilize the services of any subcontractor, if permitted under this Agreement, who will utilize the services
of illegal immigrants in the performance of this Agreament.

Contractor represents that it will not knowingly utilize the services of any individual required to register as a sex offender under
Title 40, Chapter 39 of the Tennessee Code Annotated or any simifar law,

Contractor agrees that in the course of providing Professional Services on TBR's property it will follow the data security and
access standards promulgated by the Tennessee State Office of Information Resources when performing Professional Services
for the Institution

Contractor will endeavor to meet the standards set forth in WCAG 2.0 AA {also known as 150 standard, ISG/IEC 40500:2012) and
Section 508 of the Vocational Rehabilitation Act. Upon University's prior written request, Contractor will provide documentation
of performance testing against the accessibility standards set forth above. Contractor wilt also provide documentation of support
for the EPUB3 format.

if, through no action initiated by University, an unaffiliated third party makes a claim against the University alleging that the
Products and Services do not meet accessibility standards, or through State or other legal action University’s compliance with
required standards is challenged, and University reasonably and in good faith determines that there is no other option to
continue the License Term, then University may terminate the applicable Sales Order upon not less than thirty (30) days written
notice to Adobe. Such termination will only be effective on a go forward basis. All amounts due and owing prior to the
termination effective date will become due in accordance with the payment terms of the Agreement. Any amounts prepaid but
unused by University will be credited back to University. To the extent permitted by law, this will be the University’s sole
remedy and Contractor’s sole obligation as it refates to third party claims arising out of accessibility.

M. The University will comply with the Tennessee Open Records Law in performing its duties under this Agreement,

IN WITNESS WHEREOF, the parties hereto, through their duly authorized representatives, have caused these presents 1o be executed
on the dates below indicated.

EAST TENNESSEE STATE UNIVERSITY ADOBE SYSTEMS INCORPORATED
By: By:

Title: Title:

Date: Date:
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EAST TENNESSEE STATE
UNIVERSITY

Please find attached, the copy of the Power Point presented
by Adobe to East Tennessee State University.
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