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SECTION SF 30 BLOCK 14 CONTINUATION PAGE

SUMMARY OF CHANGES

SECTION B - SUPPLIES OR SERVICES AND PRICES
Global Changes

CLIN 0001 -- CLIN 4001
The SIC code 7372 has been deleted.
The NAICS code 511210 has been deleted.

CLIN 1001
The option status has changed from Option to Option Exercised.

SECTION G - CONTRACT ADMINISTRATION DATA

The following have been modified:

Agency Point of Contacts:

Defense Information Systems Agency (DISA)

Tanya R. West / tanya.r.west2.civ@mail.mil / (301) 225 — 8118
Army

Dorothy R. Bowen / Dorothy.r.bowen.civ@mail.mil / (703) 806 — 8342
Air Force

Jesse J. Roberson / jesse.j.roberson@us.af.mil / (334) 416 — 5213
Joint Staff (JS)

LTC Jessica L. Gregris / jesssica.l.gregris.mil@mail.mil / (703) 696 — 1892
Defense Health Agency (DHA)

Kevin M. Mahoney / kevin.m.mahoney12.civ@mail.mil / (210) 295 — 8737
Joint Service Provider (JSP) / Office of the Secretary (OSD)

Patrick H. Hummel / Patrick.h.hummel.civ@mail.mil / (703) 695 - 4139

BPA INFORMATION

Blanket Purchase Agreement (BPA)
Department of Defense (DoD)
Adobe Joint Enterprise License Agreement

In the spirit of the Federal Acquisition Streamlining Act, the Defense Information Systems
Agency (DISA), (referred to hereafter as the “Government” or “DoD”) and Carasoft in care of
CDW-G enter into this Blanket Purchase Agreement, which includes all attachments
(collectively referred to as the “BPA”) as of the effective date as identified on SF 1449.
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Federal Supply Schedule (FSS) contract BPAs reduce contracting and open market costs such as:
search for sources, the development of technical documents, solicitations, and the evaluation of
offers. This BPA is entered to reduce the administrative costs of acquiring commercial products
and services from the General Service Administration (GSA) FSS 70 contract(s) HC1028-16-A-
0008 (GS-35F-0119Y). All orders placed against this BPA are subject to the terms and
conditions of the FSS contract to include the Universal Amendment to All Software License
Agreements for Adobe Systems Incorporated Software Products.

CDW-G is a certified dealer of Carahsoft’s IT Schedule 70 (GS-35F-0119Y) to meet all of the
Agencies’ needs for the acquisition of commercial Adobe products and services. CDW-G agrees
that as an authorized dealer, CDW-G is permitted and will submit quotations, accept orders,
invoice, and accept payments in the name of the schedule holder, in care of CDW-G. The GSA
Schedule Holder, Carahsoft is ultimately responsible for the performance of the BPA and
resulting orders.

All attachments to this BPA will be deemed a part of this BPA and incorporated by reference.
Terms defined in this BPA and used in any attachment will have the same meaning as in this
BPA. The parties agree the attachments listed below apply to all orders placed under this BPA
and are incorporated as binding terms and conditions. Attachments to this agreement are set forth
as follows:

Attachment 1 — Section Product and Price List
Attachment 2 — Adobe Joint Enterprise License Agreement Terms and Conditions

A. TERMS AND CONDITIONS

1. Pursuant to GSA FSS contract number HC1028-16-A-0008 (GS-35F-0119Y) contractor
agrees to the following terms of a BPA with the Defense Information Technology Contracting
Organization (DITCO). All orders placed against this BPA are subject to the terms and
conditions of the FSS contract. The items on this BPA are set forth in Attachment 1. License
terms and conditions applicable to products acquired under this BPA are defined in the License
Terms included Attachment 2.

2. Order of Precedence.

2.1 The order of precedence for resolving any inconsistency between this BPA and the GSA
contract terms shall be as specified in the GSA contract’s Commercial Item clause, FAR 52.212-
4. The provisions of FAR 52.212-4 specified in FAR 12.302, as required by Federal law, shall
prevail over any terms of the commercial license. The contractor’s GSA Schedule shall be
provided to validate no exceptions were taken to FAR 52.212-4, the order of precedence.

2.2 In the event of any inconsistency between the general terms and conditions of this BPA and
the terms and conditions of any attachment or addendum to this BPA, the general terms and
conditions shall take precedence over the terms and conditions of any attachment.
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3. Extent of Obligation. The Government is obligated only to the extent of authorized
delivery/call orders actually made under this BPA.

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

5. BPA Term. The period of performance (PoP) will include a 1-year base period and four 1-
year options with $194.8 million ceiling. The Government is not obligated to exercise any BPA
option period. This BPA expires upon completion of all orders issued within the specified BPA
ordering periods, inclusive of any exercised BPA option periods. The BPA is contingent upon
the contractor maintaining products/services of the BPA on the applicable GSA Schedule. This
BPA is based on the contractor’s current GSA schedule contract number. In the event the
current GSA schedule contract is canceled or expires and a new GSA schedule contract is
awarded, this BPA shall automatically transfer to the new GSA schedule contract to the extent
the new schedule contract includes the same scope and items as the canceled or expired GSA
contract.

Base Year: September 30, 2016 through September 29, 2017
Option Year 1: September 30, 2017 through September 29, 2018
Option Year 2: September 30, 2018 through September 29, 2019
Option Year 3: September 30, 2019 through September 29, 2020
Option Year 4: September 30, 2020 through September 29, 2021

6. Pricing Terms. Attachment 1 provides unit prices. Prices shall not escalate, and Attachment
1 is not subject to upward adjustment during the term of the BPA. The government may secure
additional discounts at the time of placing an order. Spot discounts are authorized and
encouraged. The prices will be reviewed annually, or as required to determine whether a
reduction is appropriate in accordance with the price reduction provisions of the agreement.

6.1 Enrollee shall have the option to purchase additional quantities at the same unit price as the
initial order, prorated to the end of the period of performance subject to the terms of the
Agreement. For Example: If Army executed an order for Captivate (line 6 Tab 2 QTY 960) on
October 1st, all additional QTY’s after this date) would be at the same unit price as the initial
bulk QTY unit price. Thus if Army ordered decentralized, one more license, the unit price
would be at the same price listed on line 6 Tab 2. The Single Price tab is only utilized if the
initial bulk purchase is not executed.

Orders for these products are subject to monthly pro-rated pricing based on the length of time
remaining in the current period of performance. Price will be calculated by determining the
number of months remaining in the current period of performance and multiplying that total by
1/12 of the annual price. Enrollees who choose not to place a consolidated order for Creative
Cloud licenses may still be eligible for discounted pricing based on license volume, promotional
opportunities or other discount programs.

6.2 Initial consolidated orders for Creative Cloud licenses, made by previous Adobe JELA
Enrollees or new Adobe JELA Enrollees, will be subject to special volume discount pricing.
Enrollees who choose not to place a consolidated order for Creative Cloud licenses may still be
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eligible for discounted pricing based on license volume, promotional opportunities or other
discount programs.
7. Option Periods.

7.1 Prices. The rate of discount the BPA price provides in Year 1 from GSA pricing shall serve
as a base line for discounts applied to future years of the BPA. Discounts shall be the same or
greater discount level when comparing GSA pricing with BPA pricing.

8. Price Reduction.

8.1 Most Favored Customer Prices. Contractor shall ensure the prices under this BPA are as low
as the prices contractor has under any other contract instrument with any customer under like
terms and conditions. If at any time the prices under any other contract instrument with any
customer under like terms and conditions become lower than the prices in this BPA, this BPA
will be immediately modified to include the lower prices.

8.2 SmartBUY Program Extension. Office of Management and Budget (OMB) has announced
the SmartBUY initiative to maximize cost savings and achieve best quality when acquiring
commercial products and services. If during the term of this BPA, contractor and its resellers
enter into a government-wide agreement with the GSA under the SmartBUY Initiative, which
includes pricing for the specific products or services under similar terms and conditions as those
licensed by the DoD under this BPA, contractor and its resellers agree to reduce the prices for the
remaining term of this BPA to meet the prices and fees under the SmartBUY agreement, or shall
license the products and sell the services under the SmartBUY agreement for the same remaining
term of this BPA, at the discretion of the DoD. Neither the contractor nor its resellers shall
preclude the government from purchasing or licensing commercial products or services under a
SmartBUY Agreement.

9. Rights of Survivorship of the Agreement. This BPA shall survive unto contractor, its
successors, rights and assigns. The terms and conditions in this BPA shall survive the acquisition
or merger of contractor by or with another entity. Contractor shall ensure these survivorship
terms are included in any such merger or acquisition agreement, including a duty on the part of
the surviving entity to abide by the terms of this BPA. Any software name changes, re-packing,
or merger of similar products that carry forward the same or similar function of the software
shall be supported with updates, upgrades, and new releases under this agreement at no
additional cost.

10. Notices. All notices required under this BPA will be in writing and will be sent to the
Government CO and the contractor’s designated Program Manager for this BPA at the address
set forth in the SF 1449, unless otherwise agreed to by the parties. Notices are considered to be
"issued" when copies are either deposited in the mail, transmitted by facsimile, or sent by other
electronic commerce methods, such as email.

11. Reference to Days. All references in this BPA to “days” will, unless otherwise specified,
mean calendar days.
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12. Severability. If any term or provision of this BPA is held to be illegal or unenforceable, the
validity or enforceability of the remainder of this BPA shall not be affected. In such event, the
parties will negotiate a valid, enforceable substitute provision that most nearly achieves the
parties’ original intent in entering into this BPA or provide an equitable adjustment in the event
no such provision can be added.

13. Entire Agreement. This BPA, together with all attachments and individual orders issued
against the BPA, constitutes the entire agreement between DoD and contractor and supersedes all
prior or contemporaneous communications, representations, and agreements, whether oral or
written, regarding the subject matter of this BPA. No modifications to the terms of this BPA
shall be valid unless in writing and authorized, in accordance with FAR Part 43.

B. AUTHORIZED USERS AND POINTS OF CONTACT

1. Authorized Users. The BPA is open for ordering by Army, Air Force, DISA, Office of the
Secretary of Defense (OSD), Joint Staff (JS), Defense Health Agency (DHA), Joint Service
Provider (JSP), and Navy. This BPA is also open to Army, Air Force, OSD, JS, DHA, JSP, and
Navy contractors authorized to order in accordance with the FAR Part 51.

2. BPA Points of Contact (POCs): The BPA POCs are outlined below. Each delivery order
issued against the BPA will contain POCs reference clause DARS 52.204-9000 with the contacts
of the delivery order.

a. Contracting Office:

Defense Information Technology Contracting Organization (DITCO)/PL8321
2300 East Drive
Scott Air Force Base, IL 62225-5406

POC: Carrie Ross / Contracting Officer
Phone: (618) 229-9569 / DSN: 779-9569
Fax: (618) 229-9177

Email: carrie.m.ross.civ@mail.mil

POC: Kelsie Kharibian / Contract Specialist
Phone: (618) 229-9442 / DSN: 779-9442
Fax: (618) 229-9177

Email: kelsie.l.kharibian.civ@mail.mil

b. BPA Contracting Officer’s Representative (COR): Tanya West
c. Contractor Point of Contact:

Contractor name, business size: Carahsoft, c/o CDW Government LLC, Other Than Small
TIN, DUNS, and CAGE: DUNS: 026157235 CAGE Code: 1KH72
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Contractor address as it appears on the System for Award Management: 230 N Milwaukee
Ave, Vernon Hills, IL, 60061-4304

Contractor POC name: Paul Shipe, GSA Program Manager

Contractor phone number(s): 703-621-8232

Contractor POC email: paulshi@cdwg.com

Payment terms: WAWF

Remit-to address: 230 N Milwaukee Ave, Vernon Hills, IL, 60061-1577

Sales Point of Contact:

Sales POC name: Julie Kapellusch

Sales Toll Free phone number(s):877-366-3479
Sales Phone: 847-968-9697

Sales POC email: adobejela@cdwg.com

C. ORDERING

1. Orders. The scope of this effort is worldwide. Delivery requirements will be stipulated on
Orders; ordering via this BPA is decentralized. Each ordering activity is responsible for
managing its obligations under this agreement. While the agreement is centrally managed,
resolution of ordering and/or funding issues is the responsibility of the contracting office that
issued the Order. Orders are prepared by a warranted Government Contracting Officer at each
ordering activity in accordance with the terms and conditions of this BPA, the GSA Schedule,
and all applicable regulations and statutes. A prime contractor authorized by a cognizant
Government Contracting Officer in accordance with FAR Part 51 may place Orders against this
agreement if using the software in support of Army, Air Force, OSD, JS, DHA, JSP, and Navy
activities. Orders may be placed by Electronic Data Interchange (EDI), facsimile, or on an
authorized form such as a BPA Call, Standard Form (SF) 1449, DoD (DD) Form 1155 or
Government Purchase Card.

2. Delivery Schedule. Deliveries will be made to the address specified on the Orders issued
against the BPA.

3. Contractor shall assist Government ordering offices with assuring accuracy of the order data,
including the identification of the proper license owner and enrollment number prior to
processing Orders.

4. Instructions for Ordering Offices. This is a single-award BPA established competitively
against GSA Schedule per FAR 8.405-3(b)(1), Blanket Purchase Agreements (BPA). The brand
name products offered on this BPA were approved in accordance with FAR 8.405-6, Limited
Sources, for Army, Air Force, OSD, JS, DHA, JSP, and Navy purchase through a Brand Name
Limited Source Justification. It is the responsibility of the Ordering Office to:

I. Ensure compliance with all fiscal laws prior to issuing an order under this BPA;
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ii. Incorporate into the order any regulatory and statutory requirements that are applicable
to the ordering entity for which the order is placed, if pertinent requirements are not
already included in this BPA; and,

iii. Include clear invoicing, delivery, and distribution instructions

The Government may also post this BPA to other federal Government or DOD web sites, some
of which may be publicly accessible.

5. Delivery Orders. The scope of this effort is worldwide. A class limited justification and
approval for Adobe products currently on the Agencies networks is approved. If an Agency
has a requirement to procure other Adobe items listed on Attachment 1 that are not
currently on their network, it is up to the requirements activity to compete the
functionality of their software needs or justify the brand name requirement in accordance
with the FAR.

Delivery requirements and administration will be stipulated on delivery orders. Ordering via this
BPA is decentralized. Orders are prepared by a Government Ordering Officer (a duly warranted
Contracting Officer whose warrant authorizes delivery orders from the GSA Schedule) in
accordance with the terms and conditions of this BPA and the GSA Schedule. Orders may be
placed by Electronic Data Interchance (EDI), credit card, on an authorized form such as a
Standard Form (SF) 1449 or Department of Defense (DD) Form 1155.

a. Notice to Ordering Offices: When ordering services, ordering offices are
responsible for compliance with GSA’s Ordering Procedures for Services and
DFARS 208.404-70.

b. Placement of Orders:

(1) Request for Quotes. All requests for quotes shall be made in writing in an email
attachment, through the on-line request for quotations.

To request a quote, contact the contractor POC below:
Sales POC name: Julie Kapellusch

Sales Toll Free phone number(s):877-366-3479

Sales Phone: 847-968-9697

Sales POC email: adobejela@cdwg.com

6. Users’ Ordering Guide. The contractor shall develop a Users’ Ordering Guide in coordination
with the Government that will be posted to the contractor web site and various Government sites.
The Ordering Guide shall be submitted to the COR and CO within thirty (30) days of BPA award
and made available on the contractor’s home page upon written approval. The contractor shall
immediately notify the Contracting Officer in the event of any changes to contractor COR
information, contractor physical address, contractor web address, or any other relevant
information in the Ordering Guide. This guide shall be continuously updated as required and
shall not require formal modification to the BPA. All changes to the ordering guide shall be
reviewed and approved by the COR and CO prior to posting. The guide shall contain all
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information necessary for geographically dispersed activities to place orders, including, as a
minimum:

a. URL where a complete list of products available, with appropriate contract line item
numbers (CLINS) and associated prices can be found
Government and contractor POCs
Description of the ordering process
Program Terms and Conditions
License Terms and Conditions
Information such as Commercial and Government Entity Code (CAGE), Data Universal
Numbering System (DUNS), Taxpayer Identification Number (TIN), business size, etc.
necessary to complete a Contract Action Report in the Federal Procurement Data System -
Next Generation system
g. Range of quantity discounts

~oo0o

7. E-Commerce Site. Itis the intention of the Government to use existing and future capability
of the DoD Standard Procurement System, EDI capability, Government procurement card, and
contractor electronic ordering capability to create a paperless ordering, invoicing, and payment
process. During the term of the BPA, the contractor shall participate to achieve this objective.

8. Delivery Schedule. Deliveries will be made to the address specified on the Orders issued
against the BPA and Software Distribution.

9. Delivery Notice. Unless otherwise agreed to, all deliveries ordered under this BPA must be
accompanied by a delivery notice, ticket, or sales slips that must contain at a minimum the
following information:
Name of contractor
GSA contract number
BPA number
Product description/model numbers
Delivery order number
Date of delivery/call order
Quantity, unit price, and extension of each item (unit prices need not be shown when
incompatible
with the use of automated systems; provided that the invoice is itemized to show the
information)
h. Date of shipment/delivery and/or PoP as applicable
i. NOTE: Copies of delivery orders are to be sent via email to the SPM office as electronic
attachments.

@rooo0ow

10. Suspension. There may be occasions where the Government may suspend ordering (by
contract line item number (CLIN) up to and including the entire BPA) or cancel the BPA for
cause. Reasons for suspension or cancellation can include but are not limited to delinquent sales
report submission, and non-compliance to BPA terms and conditions. If a suspension is
announced, the contractor shall adhere to this suspension by not accepting/processing delivery
orders for the suspended item(s).
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D. INVOICING AND PAYMENT

1. Invoicing. The requirements of a proper invoice are as specified below as required by FAR
52.212-4 in the Federal Supply Schedule contract. The contractor shall submit an electronic
invoice to the address(es) specified within the delivery orders issued against the BPA. An
invoice must include --

a. Name and address of the contractor;

b. Invoice date and number;

c. Contract number, CLIN, and, if applicable, the order number;

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

e. Shipping number and date of shipment, including the bill of lading number and weight of
shipment if shipped on Government bill of lading;

f. Terms of any prompt payment discount offered,

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

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

i.

TIN. The contractor shall include its TIN on the invoice only if required elsewhere in this
contract; and
J.  Electronic funds transfer banking information.

Invoices will be handled in accordance with the Prompt Payment Act (31 U.S.C. 3903) and
OMB Circular A-125. Prompt payment contractors are encouraged to assign an identification
number to each invoice.

2. Fast Payment Procedure. The provisions of FAR 52.213-1 FAST PAYMENT
PROCEDURE (MAY 2006) are incorporated in this BPA by reference and pertain to credit card
delivery/call orders or other applicable order deliveries. Fast Payment procedures may be used
when the conditions of FAR 13.402 are met and the delivery order authorizes Fast Payment.

3. Precedence. The terms and conditions included in this BPA apply to all delivery/call orders
made pursuant to it. In the event of an inconsistency between the provisions of the BPA and the
contractor’s invoice, the provisions of the BPA will take precedence.

E. BPAMANAGEMENT AND OVERSIGHT

Management. The contractor must provide centralized administration, in the form of a Program
Manager, in support of all work performed under this BPA. The Program Manager, at a
minimum, is required to participate in periodic program management reviews (which may
require travel to a Government named site). Additional functions would include customer
service, periodic program management reviews, invoicing, payment, and submission of monthly
and quarterly reports and approved fee payments. The contractor shall ensure that all sales
personnel are aware of the JELA and enforce the policy that this BPA is the preferred Agencies
procurement vehicle for the products within. The contractor shall maintain archival copies of all
orders for the life of the BPA in accordance with GSA and FAR Subpart 4.7 requirements.
Copies shall be made available to the Government upon request. (End)



SECTION | - CONTRACT CLAUSES

The following have been modified:
52.204-9000 POINTS OF CONTACT (AUG 2005)

Contracting Officer

Name: Carrie Ross

Organization/Office Symbol: DITCO/PL8321
Phone No.: 618-229-9569

E-Mail Address: carrie.m.ross.civ@mail.mil

Contract Specialist

Name: Kelsie Kharibian

Organization/Office Symbol: DITCO/PL8321
Phone No.: 618-229-9442

E-Mail Address: kelsie.l.kharibian.civ@mail.mil

COR/Mission Partner Point of Contact
Name: Tanya West

Organization/Office Symbol: DISA/BD
Phone No.: 301-225-8118

E-Mail Address: tanya.r.west2.civ@mail.mil

Contractor Point of Contact
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Contractor Legal Business Name: Carahsoft Technology Corporation in care of CDW Government LLC

DUNS: 026157235

CAGE CODE: 1KH72

Contractor POC: Sheryl McCurnin
E-Mail Address: smccurnin@cdwg.com
Phone Number: 703- 621-8241

(End of clause)

SECTION J - LIST OF DOCUMENTS, EXHIBITS AND OTHER ATTACHMENTS

The following have been added by full text:
ATTACHMENT 1

]

Copy of P00004 -
Adobe Attachment -
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The following have been modified:

Attachment 2
Adobe Joint Enterprise License Agreement
Terms and Conditions

1. Period of Performance

The Blanket Purchase Agreement (BPA) base period of performance is one (1) year, with four (4)
additional one (1) year options. Call orders executed will follow the period of performance on the
BPA. Any call order executed during any period of performance will co-term with the ending
period for the period they are in. The scope of the BPA covers Army, Air Force, Navy, Defense
Information Systems Agency, Office of the Secretary of Defense, Joint Chiefs of Staff, Defense
Health Agency, and Joint Service Provider and the Adobe products listed in the BPA. Mid-term
enrollments (less than the full period of performance) will be prorated based on the duration of
support provided. Organizations may join at any time during the period of performance and their
delivery order will be pro-rated monthly based on the duration of license subscription and support
provided.

2. Definitions
Device: Anything that a license can be installed on

Enrollee: Any DoD Organization within the BPA scope that executes a call order. At the time a
call order is executed, an organization will define the subordinated commands or division which
comprise their Enterprise. The organizational definition will be included with every Enterprise
delivery order.

Reseller: The contractor to whom the government awards the BPA.

User: Users include, but are not limited to: U.S Government civilian and military personnel,
independent contractors, coalition forces, and others as required. All such Users who may use or
access Adobe subscriptions will be subject to and bound by the terms and conditions of this
Agreement.

3. Product Verification

All products provided under this agreement shall be subscription licenses which are configurable
in a manner that will allow the product to be installed and remain fully functional and executable
without the need to connect to the Internet, remote call to any Adobe/Reseller site, or require
notification of status. Reseller will provide technical support to ensure configuration meets this
requirement.
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4. Media

In addition to providing download capability for the Adobe products, the Reseller will make
available copies of each version of media to each of the Agency Point of Contact (POC) and allow
for each agency to duplicate and distribute the media as required to address installation in
bandwidth or information security constrained environments. Such distribution of media will
follow the order tracking process.

5. Subscription License De-Install

At the conclusion of the period of performance under an executed delivery order for any
subscription that will not be renewed, the Enrollee will have the option to de-install the software
license subscription and/or reinstall, via any method or technology, the version of the perpetual
licenses previously owned or entitled from a previous agreement. The Enrollee is not required to
physically de-install the software licenses from their IT platforms if they are migrating to a new
Adobe Enterprise Agreement. For clarity, Enrollee is not required to remove any perpetual
licenses that it has purchased under other agreements and/or previously owned.

6. Enrollee Data:

The Enrollee will provide data to Reseller pertaining to software asset management for use in the
JELA. The data shall only be used in connection with the products provided under the terms of
this JELA. Enrollee data shall mean any information collected from an Enrollee Site, and any
information that Enrollee imports into the products covered by the JELA from its internal data
stores or other sources not supplied by Adobe/Reseller. Enrollee data shall also include any
material, such as audio, video, text, or images that is provided to Adobe/Reseller by the Enrollee
or on the Enrollee’s behalf in connection with Enrollee’s use of the Products and Services for
content delivery, digital publishing, targeted advertising or indexing. Enrollee Data is owned by
Enrollee at all times, regardless of location at any point in time. Adobe makes no claim to any
right of ownership in Enrollee data.

7. Transferability of JELA Product Licenses

Enrollees shall have the right, with notification to Adobe or its Authorized Resellers, to assign,
reassign, or transfer software licenses or Enrollees’ rights in the Products to other Enrollees at any
time during the term. Enrollees are authorized to sublicense, assign or transfer the subscription
rights between Users within a call order.

a. Enrollees are authorized to sublicense, assign or transfer the license rights between Users
within a delivery order. In the event an Enrollee is reorganized or restructured such that
its responsibilities and operations are transferred to another Enrollee, the organization shall
have the right to assign or transfer the subscription licenses to the successor with prior
notification to Adobe or its Authorized Reseller. Enrollee organizations which are parties
to the transfer shall complete any required Adobe documentation required to facilitate the
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transfer of license and continuation of support. This provision does not apply to the
Enterprise products including Acrobat Professional and AEM Forms.

8. Publicity/Advertisement

Adobe and the Reseller must obtain DISA approval prior to mentioning an Enrollee in an
advertisement, endorsement, or any other type of publicity. This includes the use of any trademark,
logo, symbols or other insignia denoting or an Enrollee. The Enrollee agrees to develop a Joint
Communications Plan between Enrollees, the Reseller and Adobe. The Joint Communications Plan
will include a Press Release for public notification, as well as approval of promotional materials
intended to provide awareness to the Enrollees of the benefits available under the JELA.

9. Distribution of Acrobat DC and Creative Cloud Enterprise Software

As part of this Agreement the Reseller, working with Adobe, will make available the current
Government approved version (32-bit and 64-bit) of Acrobat DC and Creative Cloud Enterprise
Full as well as the prior two (2) versions of the software for download, so long as no version is
more than five (5) years old. The software will be available for online download from a publicly
accessible website with role-based permissions to ensure downloads meet contract terms and
conditions. Physical media will be provided to Enrollees who cannot download software due to
technical limitations. Each Enrollee will be responsible for providing the Reseller a list of
authorized agents who are allowed to download and distribute copies of the software. The
distribution of licenses and media is not to be construed as a manner for accounting for usage, nor
part of any audit of usage.

10. Audit of Use

a. General. Notwithstanding Adobe’s audit provisions to the contrary, Enrollees may perform
an internal audit of software use and will use its best efforts to keep full and accurate
accounts that may be used to properly ascertain and verify numbers of licenses, users, or
subscription parameters in use.

b. Audit Procedure for Creative Cloud only.

I. Enrollees may perform an internal audit of software use and will use its best efforts
to keep full and accurate accounts that may be used to properly ascertain and verify
numbers of licenses, users, or subscription parameters in use. Upon
Adobe/Reseller’s written request, Enrollees may provide audit reports to
Adobe/Reseller from Licensee’s internal audit records as the sole means of
satisfying Adobe/Reseller’s requests for audit.

i.  Audit requests are limited to no more than one per Period of Performance.

iii.  Adobe must provide a minimum of 30 days’ written notice when requesting
Enrollees to provide the results of an internal audit.
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iv.  Enrollees shall use DoD tools, records, repositories or interviews at Enrollees’
reasonable discretion to perform its internal audit. Each Enrollee’s POC will meet
with Adobe/Reseller and provide information about the approach and strategy
utilized to conduct the audit and explain the business process and assumptions used
to determine total user count.

v.  Audit results will be reported in a form agreed to between Adobe/Reseller and
Enrollees for providing compliance information.

vi.  Audit results will be certified in writing by an appropriate Enrollee’s POC
designated by the Enrollee for such purposes.

vii. At the Enrollee’s option, audit results indicating Enrollee use is above license
parameters will result in one of the following actions by DoD, at DoD’s option:

1. Enrollee shall reduce software use to license parameters within 60 days of
reporting audit results; or

2. Enrollee shall acquire additional licenses within 60 days of reporting audit
results.

11. Product Warranties

Adobe warrants that the Products will function substantially as described in the Documentation
for the ninety (90) day period following the date the Products are put into production provided
that the Products are put into production within ninety (90) days of delivery of the Products.
Therefore, all warranty claims must be made within One Hundred and eight (180) day from
delivery of the Products;

a. If the Products do not function substantially in accordance with the Documentation, the
entire liability of Adobe and Customer's exclusive remedy shall be limited to either, at
Licensor's option, the replacement of the Product or the refund of the license fee paid to
Adobe for the Software.

b. This is the sole remedy for breach of warranty.

12. Patent, Copyright, Trademark, and Trade Secret Protection

a. Adobe/Reseller shall, at its expense, defend, indemnify and hold the Enrollee harmless
from any suit or proceeding which may be brought by a third party against the Enrollee, its
departments, officers or employees for the alleged infringement of any United States
patents, copyrights, or trademarks, or for a misappropriation of a United States trade secret
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arising out of performance of this Agreement (the “Claim”), including all licensed products
provided by the Adobe/Reseller For the purposes of this Agreement, “indemnify and hold
harmless” shall mean the Adobe/Reseller’s specific, exclusive, and limited obligation to
(@) pay any judgments, fines, and penalties finally awarded by a court of competent
jurisdiction, governmental/administrative body or any settlements reached pursuant to
Claim and (b) reimburse the government for its reasonable administrative costs or
expenses, including without limitation reasonable attorney’s fees, it necessarily incurs in
handling the Claim. The government agrees to give Adobe/Reseller prompt notice of any
such claim of which it learns. The government has the sole authority to represent itself in
actions brought against the government. The government may, however, in its sole
discretion, and in accordance with US law, practice and procedure, including 28 U.S.C. §
516, delegate to Adobe/Reseller its right of defense of a Claim and the authority to control
any potential settlements thereof. Adobe/Reseller shall not without the government’s
consent, and subject to 28 U.S.C. § 516, enter into any settlement agreement which (a)
states or implies that the government has engaged in any wrongful or improper activity
other than the innocent use of the material which is the subject of the Claim, (b) requires
the government to perform or cease to perform any act or relinquish any right, other than
to cease use of the material which is the subject of the Claim, or (c) requires the government
to make a payment which Adobe/Reseller is not obligated by this Agreement to pay on
behalf of the government. If the government delegates such rights to the Adobe/Reseller,
the government will cooperate with all reasonable requests of Adobe/Reseller made in the
defense and or settlement of a Claim. In all events, the government shall have the right to
participate in the defense of any such suit or proceeding through counsel of its own
choosing at its own expense and without derogation of Adobe/Reseller’s authority to
control the defense and settlement of a Claim. It is expressly agreed by the Adobe/Reseller
that, in the event it requests that the government to provide support to the Adobe/Reseller
in defending any such Claim, Adobe/Reseller shall reimburse the government for all
reasonably necessary expenses (including attorneys' fees, if such are made necessary by
the Adobe/Reseller’s request) incurred by the government for such support. If government
does not delegate the right of defense to Adobe/Reseller, upon written request from the
government, Adobe/Reseller will, in its sole reasonable discretion, cooperate with
government in its defense of the suit, provided however, that Enrollee (i) shall not impair
Adobe/Reseller’s own rights, defenses, or claims against the claimant, (ii) shall not have
the right to settle any claim, make any admissions, or waive any defenses on behalf of
Adobe/Reseller; and (iii) shall in good faith reasonably cooperate and consult with
Adobe/Reseller during the course of settlement negotiations and prosecution of the claim
and shall afford Adobe/Reseller free access to all communications and documentations
with all parties, witnesses, and judicial or administrative body(ies) associated with such
claim upon Adobe/Reseller request.

Subject to 28 U.S.C. § 516, if the right of defense of a Claim and the authority to control
any potential settlements thereof is delegated to Adobe/Reseller, Adobe/Reseller shall pay
all damages and costs finally awarded therein against the government or agreed to by
Adobe/Reseller in any settlement. If information and assistance are furnished by the
government at Adobe/Reseller’s written request, it shall be at the Adobe/Reseller’s
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expense, but the responsibility for such expense shall be only that within Adobe/Reseller’s
written authorization.

If, in Adobe/Reseller’s opinion, the licensed products furnished hereunder are likely to or
do become subject to a claim of infringement of a United States patent, copyright, or
trademark, or for a misappropriation of trade secret, then without diminishing the
Adobe/Reseller’s obligation to satisfy any final award, Adobe/Reseller may, at its option
and expense, substitute functional equivalents for the alleged infringing licensed products,
or, at the Adobe/Reseller’s option and expense, obtain the rights for the government to
continue the use of such licensed products.

If any of the licensed products provided by Adobe/Reseller are in such suit or proceeding
held to constitute infringement and the use thereof is enjoined, Adobe/Reseller shall, at its
own expense and at its option, either procure the right to continue use of such infringing
products, replace them with non-infringing items, or modify them so that they are no longer
infringing.

If use of the licensed products is enjoined and Adobe/Reseller is unable to do any of the
preceding set forth in item (e) above, Adobe/Reseller agrees to, upon notification of de-
install of the licensed Products, refund to the government the unused License Term for the
Products. The obligations of Adobe/Reseller under this Section continue without time limit
and survive the termination of this Agreement.

Notwithstanding the above, Adobe/Reseller shall have no obligation under this Section for:

I.  modification of any licensed products provided by the government or a third party
acting under the direction of the government;

ii.  any material provided by the government to Adobe/Reseller and incorporated into,
or used to prepare the product;

iii.  use of the Software after Adobe/Reseller recommends discontinuation because of
possible or actual infringement and has provided one of the remedy’s under (e) or
(F) above;

iv.  use of the licensed products in other than its specified operating environment;

v. the combination, operation, or use of the licensed products with other products,
services, or deliverables not provided by the Adobe/Reseller as a system or the
combination, operation, or use of the product, service, or deliverable, with any
products, data, or apparatus that the Adobe/Reseller did not provide;

vi.  infringement of a non- Adobe/Reseller product alone;

vii.  the government’s use of the licensed product beyond the scope contemplated by the
Agreement; or
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viii.  the government’s failure to use corrections or enhancements made available to the
government by the Adobe/Reseller.

g. The obligation to indemnify the government, under the terms of this Section, shall be the
Adobe/Reseller’s sole and exclusive obligation for the infringement or misappropriation of
intellectual property. Adobe/Reseller’s liability under this Section 5 shall be limited to the
amount paid by Enrollee for the Products in the previous twelve (12) months.

13. Government Indemnification

The government does not have the authority to and shall not indemnify any entity. This
provision shall not be construed to limit the government’s rights, claims or defenses which arise
as a matter of law or pursuant to any other provision of this Agreement.

14. Upgrades by Adobe

a. Adobe may make frequent planned upgrades and updates to the Software accessed by
Enrollees under this Agreement. Patches and fixes required for resolution of Information
Assurance Vulnerability Assessment (IAVA), Zero-Day or other critical security issues
require no advance notice to Enrollees.

b. Adobe/Reseller will provide a 90-day written notification of all major version upgrades or
updates. Enrollees are not obligated to accept software upgrades or updates especially if it
requires hardware upgrades or purchase of new hardware.

c. Adobe/Reseller will provide Enrollees with one year advance written notice of software
end-of-life replacement. Enrollees may continue with the end-of-life software for the
duration of the DoD JELA and not be obligated to migrate to the new software during this
period. Enrollees will have the option to utilize both the end-of-life software and the new
software within their enterprise.

15. Adobe’s Intellectual Property
a. Adobe owns or has the right to license the products being sold or licensed under this JELA.
b. Adobe represents that, as of the Effective Date, to the best of its knowledge, it either owns
or has the right to license the products to a Reseller who will extend license rights to

Enrollees. In the event of a breach of this representation, Enrollee’s sole remedy and
Adobe’s sole obligation is intellectual property indemnity as provided in this JELA.

16. Grant of License Scope for Adobe Acrobat Professional and Adobe Experience Manager
(AEM) Forms
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The Enrollee will purchase the quantity of user licenses necessary to support their entire
Enterprise installed base requirements. There will not be a reconciliation requirement for the
duration of the JELA period of performance. Adobe/Reseller grants the Enrollees of this
Agreement the right to use Adobe Acrobat Professional and AEM Forms for Enterprise users
across the Enrollees’ organization as defined in the call order. The Enrollees of this contract
may view, author and derive an unlimited number of recipients, internal and external to the
government, so long as such use is for official government business of the Enrollee.

17. Grant of License Scope for All Other Subscription Licenses

User licenses qualify for use across the Enrollee Organization, provided that: (i) a User license
may be installed on not to exceed two (2) devices, (ii) only one eligible user per User license shall
be permitted to access their device; however, multiple Users may be provisioned with user
accounts on the same physical hardware, where the allocated computer refers to the user profile,
not the physical device, and shall not be shared between two or more Users, and (iii) such license
shall not be used simultaneously by the User across their devices.

ADOBE VALUE-ADDED BENEFITS
Support Available to All Enrollees but Subject to Approval

The following types of support are available to all Enrollees but have a limit under the scope of
the JELA. At the time of enrollment, Adobe will determine the number of Adobe Technical
Education seats and Consulting Engagements based on Military Department (MILDEP) or Other
Defense Agency (ODA) needs, Installed Base size, and other factors. Because these support
resources are limited, they are subject to approval as discussed below in the Governance section.

Adobe Technical Education

Digital government is all about creating great content and delivering it efficiently and securely
across any channel. Adobe’s next-generation tools are here to help you revolutionize the way
you conduct the business of government. The JELA provides for education of DoD personnel via
online resources, Adobe Expert Services, as well as, self-paced e-learning training modules. You
have access to a comprehensive list of articles, tutorials, and videos, but sometimes a live-person
is the best resource. We have experts on-hand to help you with questions on Deployment, Web,
Video, Digital Photography, Print/Design, or Digital Publishing. You have access to a priority
support queue. Whether your question is related to user settings, deployment, packaging apps, or
technical troubleshooting of individual products. Thanks to the Adobe Connect web
conferencing service our experts can guide you 24 hours a day, 7 days a week. JELA Enrollees
are entitled to unlimited sessions. Each session consists of a 30-minute phone call, scheduled by
appointment at a time of your choosing, with one of our Expert Services support staff, targeted to
your organization’s location.
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To support more in-depth training needs, the JELA includes an All Access Learning Pass to our
e-learning training library. This Pass provides access to content for all Adobe Marketing Cloud
solutions — Experience Manager, Campaign, Analytics, and more — for beginning learners or
experts looking to extend their skills.

Adobe Consulting Services

Adobe Experience Manager Forms (AEM Forms) is an enterprise form and document processing
platform that transforms complex transaction into simple, engaging, digital experiences: anytime,
anywhere, on any devices. AEM Forms streamlines form discovery, simplifies form filling,
creates efficient processes, provides timely and engaging responses, and protects content.
Whether your organization is considering Adobe products for the first time or is ready to migrate
from existing Adobe products to the new generation of server products and design tools, Adobe
Professional Services offers flexible consulting, education, and support services designed to fit
Government enterprise needs.

JELA Enrollees will have access to a limited number of AEM Forms Consulting packages.
These quick start engagements are designed to get your AEM Forms implementation up and
running quickly and efficiently. Adobe has scoped this offering to include the core capabilities
needed to deploy AEM Forms with the most commonly required features. Our goal is to help
customers begin experiencing the full benefit of AEM Forms with the necessary support
resources provided by our Adobe Experience Manager experts.

Solution Features:

*  Deployment to three on-premises environments: Development, Test and Production
(Clustered)

* Discovery and development of 2 static, hi-fidelity HTMLS5 interactive forms
- Maximum of 2 pages/20 fields per page

* Implementation of a 2 step form processing workflow

* LDAP Integration

*  Production Deployment and Go-Live support
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Adobe Update Management Service

Adobe is a trusted software vendor to the U.S. Government providing numerous desktop and
server applications across platforms. These applications are distributed initially via a certified
network install, and updated on a regular basis to provide new features in support of the mission
as well as implement security patches to increase stability of the applications. In order to protect
the DoD network, Adobe proposes the implementation of a single shared Update Management
Service (UMS) leveraging an Adobe SaaS delivery model to achieve the objective of an
enterprise-wide Patching service via a custom portal. Using a customized user portal and email
notifications, Adobe offers the capability to manage licenses, and ensure that all employees have
updated and secure apps installed.

The DoD-customized portal will provide a location where users can request approved Creative
Cloud and other desktop apps, updates, and patches. Quarterly and when significant updates are
required, Adobe will provide an update package for the portal. Once scanned and approved by
DoD IT Security, a cleared Adobe Consultant will install patches and updates on the centralized,
JELA server for distribution. The Adobe UMS will be managed by appropriately cleared Adobe
personnel, leveraging expertise and infrastructure experience and expertise.

Technical Account Manager (Digital Marketing)

The Adobe JELA Technical Account Manager (TAM) provides the proactive, mission-critical,
and personalized support you need to maximize the ongoing performance and availability of
your Adobe software investment. In today’s complex IT environments, it is increasingly
challenging to fully optimize, implement, and manage business- and mission-critical software
solutions. An Adobe TAM will help you simplify this process so you can focus on your core
business. From analyzing business requirements and optimizing the installation and performance
of your Adobe solution to helping prevent problems before they occur, your designated TAM
provides you with a high level of technical expertise. As a specialist trained in core Adobe
enterprise products with advanced technical knowledge of third-party applications and strong
analytical skills, your TAM is engaged from the onset to capture your business requirements and
assess your environment.

More than a technical point of contact, an Adobe TAM is a personal advocate working on your
behalf to help proactively prevent issues before they arise as well as escalating and driving the
resolution of incidents that do occur. As part of your Adobe support solution, a TAM enables
you to resolve issues quickly through the proper support channels. In addition, your enhanced
service-level agreement (SLA) on response times and update intervals assures your issues will be
handled as a priority. Your TAM’s deep understanding of the unique requirements of your
environment further accelerates support resolution because you don’t have to spend time
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detailing your infrastructure with every support call. In the event of an incident, your TAM also
provides regular status updates so you can be confident that your issues receive proper attention.

The JELA TAM will provide the following benefits:

Personalized point of contact: Bypass the queue with direct access to an experienced, designated
TAM, who has critical knowledge of the ins and outs of your environment and acts your
advocate to ensure your concerns and issues are addressed and resolved quickly.

On-site architecture review: Work with your TAM to assess your business and infrastructure
needs and ensure the optimum deployment of your Adobe solution.

Proactive, customer-focused support: Get weekly status reports on open issues and receive bi-
weekly phone calls from an Adobe TAM who will identify potential problems, recommend
improvements, and discuss upcoming releases. Also receive informative newsletters with tips,
software announcements, and more.

Accelerated 24x7 support: Resolve issues quickly with tailored and responsive support around
the clock and a targeted 30-minute response time for mission-critical issues.

Flexible coverage: Receive service for up to five authorized technical contacts from your
organization.

Enhanced SLA on response times and update intervals: Get targeted, priority service to help
resolve incidents quickly.

Technical Solution Manager (Digital Media)

Adobe Technical Solution Managers offer personalized and priority support coverage for your
Adobe solution. This gives you direct access to a designated Adobe technical expert who will
handle your support cases and manage escalations, leveraging the best Adobe resources on your
behalf to mitigate risks, resolve issues as quickly as possible, and enhance your solution
performance.

The JELA TSM will provide the following benefits:

Direct access: A designated, technical expert who understands your unique needs and
requirements.

Coordination: Management of all of your technical support needs including regular case reviews,
proactive issue mitigation and support optimization
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Proactive: Incident response times of 30 minutes for business critical issues
Accelerated 24x7 support: Resolve issues quickly with tailored and responsive support around

the clock and a targeted 30-minute response time for mission-critical issues.

*If US Citizenship and a security clearance are required for the Technical Account Manager or
the Technical Solution Manager, please advise what level of clearance is necessary. A requisite
DD254 should be issued with the award if necessary.

License Management Portal

Adobe, through our distributer, Carahsoft, will provide a secure online portal to serve as a one-
stop shop for Adobe software ordering and license tracking. This portal is an important
communication tool that will be leveraged throughout the contract lifecycle — providing
information about the products that are available under the JELA, detailed instructions for

obtaining new licenses, instructions to access JELA support and reporting for Software Asset
Management.

Adobe and Carahsoft will work with the DoD to ensure the portal is easy to access for all
appropriate end-users while ensuring the portal meets appropriate security requirements. It will
support permission-based hierarchy and other contract and information security features.

Basic portal functionality includes:

*  Catalog of available products

*  Order processing including acceptance of credit card payments

*  Order status

*  Purchase history

*  Reporting

*  External links to software download portal

*  CAC card integration

Governance
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Adobe fully supports effective governance to ensure support is aligned with strategic priorities,
executed efficiently, coordinated across relevant stakeholders, and provided appropriate
oversight. Because of the broad scope of the JELA, Adobe fully supports a governance model
that facilitates the right level of Government and Adobe partnership to ensure the Government
received the maximum value of its investment in Adobe technology. Adobe recommends the
creation of a Program Management Office (PMO) to administer software delivery and ensure
contract execution. The governance structure will improve situational awareness, streamline
decision making and enhance oversight for DoD leaders. Adobe will provide a Customer Success
Manager (CSM) to lead the PMO efforts on behalf of Adobe, but we recommend participation
from Carahsoft, our Value-added Reseller and the Government stakeholders to ensure success.

The following have been deleted:
ATTACHMENT 1

(End of Summary of Changes)
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