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ATTACHMENT B

Terms for CLP Government Program

ALCG shall advise Program Members, Participating Entities, and Government Resellers if applicable, of the following terms and conditions of the Program:

If you are a Government Entity who is located in the United States, and who wish to avail yourself of the benefits of the Adobe CLP Government Program and purchase licenses of Adobe Software Products under your Government Contract(s), the following Adobe Terms for CLP Government Program shall apply to you:

Definitions:

“Adobe” means Adobe Systems Incorporated.

“ALCG” means an Adobe License Center-Government, specifically an Adobe authorized distributor licensed to distribute Software Products to Program Members who are Government Entities. All ALCGs are entitled to distribute the CLP-Open program under the terms and conditions of this Agreement.

“ALC-GSA” means an ALCG who in addition to being entitled to distribute the CLP-Open Program, is also entitled to distribute the CLP-GSA Program.

“End User License Agreement” means the Adobe Software Product end user license agreement for the relevant Software Product, and which accompanies the Software Product (either in written form or in electronic click-through form) and which is currently updated from time to time.

“Government Contract” means the DoD Enterprise Software Agreement (ESA) BPA issued against a GSA Schedule contract for an Adobe volume license agreement between the Government and an authorized ALC-GSA reseller of Adobe Software Products.  Government contracts cannot exceed a term of 2 years.

“Government Entities” means public agencies or organizations created and/or funded by federal, state, or local Governments located in the Territory and authorized to conduct, in the Territory, the business of governing or supporting citizens, businesses, or other governmental agencies. For the avoidance of doubt, private “for profit” companies and nonprofit organizations are specifically excluded. Government Entities shall include Participating Entities, as defined herein.

“Government Reseller” means an reseller, systems integrator, contractor or other similar entity engaged in the supply of computer related products, including software, to Government Entities and who supply under a Government Contract, a blanket purchase agreement or other procurement agreements with one or more Government Entities.

“Legacy Product” means an Adobe software product licensed to an end user under an End User License Agreement prior to the end user becoming a Program Member.  This shall include a shrinkwrap version, OEM version or volume license product.

“License(s)” means the license or right granted by Adobe to install and use the Software in accordance with the End User License Agreement. License shall also include an Upgrade license.

“License Confirmation” means evidence of your license provided by Adobe via your Adobe reseller or integrator.

“Maintenance” means the right to order and receive such updates, patches and Upgrades for the Software as may be released during the term of your Government Contract.

“Participating Entities” as used herein means any component of the Department of Defense (DoD), the Coast Guard, and the Intelligence Community.  For the purposes of this agreement, a DoD component is defined as:  the Office of the Secretary of Defense (OSD), the Military Departments, the Chairman of the Joint Chiefs of Staff, the Combatant Commands, the Inspector General of the Department of Defense (DoD IG), the Defense Agencies, the DoD Field Activities, DoD Contractors authorized in accordance with FAR and all other organizational entities within the DoD.  

“Points” means the credits (in the form of points) which are allocated to Software Products and which are accumulated by Program Member under the Program.  Accumulation counts towards Program Member’s Points Target. Point values may be changed by Adobe from time to time upon 30 days prior written notice to the Program Member. Points at the current time are calculated at 1-2 points per license, Adobe reserves the right to add new Software Products with different points or delete Software Products from the Program.

“Points Target” means Program Member’s minimum points target during the Program.

“Program” means the Adobe Open Options Contractual Licensing Program for Government (“CLP Government”) described herein.

“Program Member(s)” means any Government Entity, who must be an End User, and who after February 3, 2003 has been authorized for participation in the Program by its ALCG, and whose authorization is in force at the time such End User wishes to order Software Products from ALCG.

“Software Products” means Licenses, User Documentation, Maintenance and Media copies of the Software, collectively or individually, available under the Program. The Software Products available under the Program may be modified from time to time.

“Upgrade” means a version of the Software described as an upgrade and intended for use by End Users of the previous versions of the same Software.

“User Documentation” means the manuals, supporting documentation and other materials whether of a technical nature or otherwise provided for use with the Software by Adobe. Each License shall include the right to use the User Documentation and, in the case of electronic User Documentation, includes the right to print one hard copy of such electronic User Documentation; however, under no circumstances shall Program Member be entitled to reproduce the User Documentation, except as provided herein.

“You” means the Government Entity which has entered into the volume license Government Contract pursuant to which a copy of the Software Product is being licensed and, if applicable, its affiliates or users. “You” and “Program Member” may be used interchangeably herein.

Terms and Conditions

1. 
Program Member’s Participating Entities may participate in the Program during the Term subject to the following:

(a) Participating Entities will issue delivery orders against the applicable ALCGs Government contract for Adobe products, which will stipulate the government’s end-user’s name, phone number, email address and Ship-To Activity.  Program Member may add Participating Entities to the Program at any time by notifying its ALCG. The Program Member ID Number shall be used by all Participating Entities participating in the Program;


(b) During the term of the Government Contract, such Participating Entities shall be entitled to the benefits of the Program provided that and for so long as they remain Participating Entities of Program Member and comply with the provisions of these terms and conditions and all End User License Agreements accompanying the Software Products;


(c) Program Member agrees to post the terms of this Agreement on a website that all Participating Entities will have access to.  Program Member agrees to instruct the Participating Entities that the use of the Software Products is governed by the terms and conditions of the EULA that is contained in or supplied with the Software.  Program Member will use best efforts to assist with its enforcement of the EULA and the terms and conditions applicable to the Program Member. 


(d) It is a condition of Program Member’s (and any Participating Entities) participation in the Program that Program Member (and each Participating Entity) are acquiring licenses for their internal use only and not acquiring licenses for distribution, resale or use outside Program Member’s defined group. 


2. 
Program Member’s right to install and use each copy of the Software Products shall be subject to all the terms and conditions of the End User License Agreement that accompanies the Software Product (whether in paper form or in electronic click-through form).

(a) In the event that Program Member does not wish to accept the End User License Agreement, Program Member should return the Software Products in accordance with the instructions in the End User License Agreement.


(b) The “permitted number” of users or computers, as the case may be (that is referred to in the End User License Agreement), shall be determined by the number of Licenses obtained by Program Member.


(c) Without prejudice to the terms of the End User License Agreement (which permit certain back up copies), Program Member is not permitted to reproduce or make any additional copies of the Software, the Media or the User Documentation.

3. 
Adobe grants to Program Member (and its Participating Entities) a nonexclusive, worldwide and perpetual license to use the Software obtained under the Program, which shall continue after termination or expiry of the Government Contract,

4. 
Program Member ID Number 

Upon being authorized for the Program, ALCG will provide Program Member with a Program Member ID number which shall identify Program Member as a member of the Program.  ALCG shall treat such number as confidential information and not share or disclose such number to anyone other than its Program Member.  In addition, ALCG and Program Member shall receive a master serial number for each Adobe product and that number shall also be confidential.

5. 
Obtaining Licenses and Maintenance 

(a) Commencing on the date it receives a Program Member ID number, Program Member shall be entitled to order Licenses, Media, User Documentation, Upgrades and Maintenance through its ALCG.  ALCG shall be authorized by Adobe to communicate installation information to Program Member.


(b) Program Member shall obtain Points under the Program by obtaining Licenses, Upgrades or Maintenance through ALCG.  Program Member may have a requirement for multiple Licenses without requiring the corresponding Media and/or User Documentation. Accordingly, Program Member may order Licenses, Media and/or User Documentation separately, provided that Program Member has acquired a License for each copy of the Software, which it installs or uses (save for the permitted number of back-up copies) and no right to use Media shall be granted without obtaining a corresponding License.


(c) Program Member shall only be entitled to install and use Software Products that have been ordered through its ALCG (or Government Reseller, if applicable).

6. 
Minimum Government Contract Commitment – Points Target
You agree that during the term of a Government Contract, you will order a minimum quantity of Adobe software licenses.  The ALCG or Government Reseller shall submit to Adobe a Program Member Authorization which will indicate a Points Target level for your expected purchases of Adobe software licenses to be achieved during the term of the Government Contract.  Adobe has established license fees to the ALCG or reseller/ integrator based on that Points Target.  For the purpose of this agreement, the Program Member’s points target forecast establishes a Level F or greater discount license fee level.  During the Government contract term, the Program Member may qualify for additional discounts beyond Level F on a case-by-case basis.  If such additional discounts are offered, Adobe will specify, in writing to the ALCG and Program Member, these additional discounts and the applicable products for which these discount(s) apply.  The ALCG or Government reseller shall promptly submit a price reduction proposal to the Program Member for the applicable products.  Adobe will make these discounts available to the ALCG or Government reseller for the remaining term of the Program.   No price increase shall occur at this 

level for existing products during the term of the Government contract, unless invoked in accordance with the following price re-leveling provisions.

Adobe has the right to change the license fee level to the ALCG or Government Reseller with thirty (30) days advanced notice to ALCG (who will then provide notice to you) if Adobe’s records indicate that the Points Target for your Government Contract term is not being achieved. The schedule of percentage commitments is set forth below.


Term 
1st year 
Year

1- year Government Contract 
100% of Points Target by end of year

2- Year Government Contract 
50% of Points Target by end of year 
100% of Points Target by end of year

(a) Each acquisition of a License, Upgrade or Maintenance hereunder entitles Program Member to a certain number of Points. Legacy Products shall only count towards Points where Maintenance and upgrade (if required) is acquired for such Legacy Products.


(b) For the avoidance of doubt, Program Member’s Participating Entities who are participating in the Program shall not have separate Points Targets and acquisitions of Licenses and Maintenance by such Participating Entities shall count towards Program Member’s Points Target.


(c) By entering into the Program, Program Member indicates its intention, over the term of the Government Contract, to obtain Licenses and Maintenance with a total Point value equal to Program Member’s Points Target.

7. 
Maintenance
(a) The right to order Maintenance on the terms offered under these terms and conditions for the Program shall terminate on the expiry or termination of Program Member’s right to participate in the Program.


(b) Maintenance for the Licenses is optional. All fees for Software Products, including Maintenance fees, are determined by the ALCG as specified in the Government contract price schedule. Maintenance for Software Products may be obtained at any time during the Program term and Program Member may choose from two options:

(i) an option whereby all the fees for Maintenance are paid for one (1) year of coverage from date of delivery ; or 


(ii) an option whereby all fees for of the Maintenance are paid for two (2) years of coverage from date of delivery.

(c) To obtain Maintenance for Licenses during the Term of the Program, Program Member must be at the currently shipping version of a Software Product and a new version of that Software Product must not have been announced by Adobe.


(d) Legacy Products may be covered by Maintenance, subject to the following conditions:


(i) if the Legacy Product is a shrinkwrap version of an Adobe software product which is not the currently shipping version (and a new version of that Adobe software product has not been announced by Adobe), Program Member may acquire an Upgrade through the Program and then subscribe for Maintenance; or


(ii) if the Legacy Product is the currently shipping shrinkwrap version of an Adobe software product (and a new version of that Adobe software product has not been announced by Adobe), Program Member may subscribe for Maintenance; or


(iii) if the Legacy Product is a license acquired through an Adobe volume licensing program and it is not the currently shipping version (and a new version of that Adobe software product has not been announced 

by Adobe), Program Member may acquire an Upgrade through the Program and then subscribe for Maintenance; or


(iv) if the Legacy Product is a license acquired through an Adobe volume licensing program and it is the currently shipping version (and a new version of that Adobe software product has not been announced by Adobe), Program Member may subscribe for Maintenance; or


(v) if the Legacy Product is an OEM version of an Adobe software product which is not the currently shipping version (and a new version of that Adobe software product has not been announced by Adobe), Program Member may acquire an Upgrade through the Program and then subscribe for Maintenance; or 


(vi) if the Legacy Product is an OEM version of an Adobe software product (and a new version of that Adobe software product has not been announced by Adobe), Program Member may subscribe for Maintenance.

(e) Program Member is entitled to subscribe for Maintenance during the Government Contract for all new or upgrade Licenses acquired under the Program.


(f) Program Member acknowledges that nothing in these terms and conditions shall obligate Adobe to maintain any Software Product, or in the event Adobe does provide Upgrades, to provide such Upgrades at any particular time or with any particular content, or to maintain a contractual relationship with any ALCG.

8. 
Term of Program
(a) The Program shall commence on the date Program Member receives a Program Member ID and continue until the end of the final calendar month as specified in the Government Contract, unless Program Member’s rights to participate are ended earlier. There shall be no automatic renewal of the Program.


(b) Effect of ending Program Member’s right to participate:

(i)
Immediately upon ceasing to have rights in the Program, Program Member shall cease all installation of the Software for which licenses have not already been acquired.


(ii)
The End User License Agreement under which Program Member uses the Software Products shall continue so long as Program Member’s use of the Software Products is in compliance with all the terms and conditions of the End User License Agreement.


(iii)
For the avoidance of doubt, Participating Entities of Program Member shall cease to be entitled to participate in the Program once Program Member is no longer entitled to participate.  Program Member shall communicate this to Participating Entities.

(iv)
Immediately upon ceasing to have rights in the Program, Program Member’s right to use the accumulated Points under the Program shall terminate.

9. 
Proprietary Rights
Program Member acknowledges that the structure and organization of the Software Products is proprietary to Adobe, its licensors and suppliers and that Adobe, its licensors and suppliers retain exclusive ownership of the Software Products.  Program Member shall take all reasonable measures to protect the proprietary rights of Adobe, its licensors and suppliers in the Software Products. Except as provided herein, Program Member is not granted any rights to patents, copyrights, trade secrets, trade names, trade marks (whether registered or unregistered), or any other rights, franchises or licenses with respect to the Software Products.

10. 
Internal Tracking Requirement
Program Member agrees to report the total number of copies of the Software purchased under the Program through its designated ALCG in a timely fashion in accordance with procedures agreed with the ALCG.  Without prejudice to the foregoing, Program Member agrees that during the Term it and its Participating Entities shall submit orders to their designated ALCG to enable all License purchases to be recorded, including the location thereof, 

11. 
Verifying Compliance
(a) During the term of the Program, and for a period of two (2) years thereafter, ALCG shall maintain a complete, clear accurate record of the number of Licenses used and the geographical location of the workstation or CPU where each License is used.  In accordance with procedures agreed upon with the ALCG, the ALCG shall provide copy of such documentation to the Program Member as deemed appropriate.


Program Member acknowledges that Adobe has a substantial and legitimate business interest in preventing illegal use of Software Products. If Adobe has reasonable cause to believe Program Member or its Participating Entities is using unlicensed copies of the Products, Adobe may, at its own expense and with 30 days prior written notice, inspect and audit the relevant records of Program Member and Participating Entities to verify compliance with the terms of this agreement.  Such audit shall be conducted by Adobe or a third party representative only after obtaining the security clearances deemed appropriate by the Program Member.  Any such audit shall be conducted during Program member’s or such Participating Entities normal hours of operation, shall not unreasonable interfere with Program Member’s or its Participating Entities’ operations and shall be subject to appropriate provision protecting confidentiality.  In no event shall audit be made under this clause more than once during the Program Term.  Program Member shall promptly correct any errors and omissions disclosed by such audit.  


(b) For the avoidance of doubt, any such audit shall not be concerned with any review of the terms (including financial terms) upon which Program Member or Participating Entities obtained Software Products from an ALCG.

If such inspection and audit should disclose any under reporting, Program Member shall immediately acquire all necessary Licenses.   Adobe reserves the right to terminate Program Member’s right to participate in the Program should such under reporting be significant, such termination shall be without prejudice to Adobe’s other rights and remedies at law.

12. 
Consent to Use Data
You agree that Adobe and its ALCGs and Government Resellers may collect and use technical information gathered in any manner as part of the product support services provided to you, if any, related to the Software Products.  Adobe may use this information solely to improve our products or to provide customized services or technologies to you. Adobe may disclose this information to others, but not in a form that personally identifies you.

13. 
No Commercial Hosting
You may not provide commercial hosting services with the Software Products.

14. 
Controlling Law and Jurisdiction


This agreement shall be governed in all respects by the Federal Government Contract laws of the United States and the terms and conditions applicable under the CLP Government Program and/or Government GSA Schedule Contract and/or Government Contract.

If there is a conflict between the terms of the EULA and the terms of this agreement, the terms of this agreement shall prevail.
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