
































































































 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SCHEDULE 2: AGREEMENT DOCUMENTS 

Agreement Number: 00849335

20 May 2021 11:40:09 P

Agreement Number: 00849335

21 May 2021 02:54:35 AM



Adobe Compliance Certifications, 
Standards, and Regulations 

Adobe Service Offering Completed certifications and attestations 

Adobe-wide ISO 22301 
Assessed by TruSight 
Registered, Trusted Information Security 
Assessment Exchange (TISAX) 
CSA STAR Level 1 

Adobe Creative Cloud for 
enterprise 

(NOTE: these certifications 
apply to both User Storage 
and Enterprise Storage 
configurations) 

SOC 2–Type 2 (Security, Availability, & 
Confidentiality) 
ISO 27001:2013 
FedRAMP Tailored 
GLBA-Ready [1] 
FERPA-Ready [1] 

Adobe Document Cloud - 
Adobe Sign for Enterprise 

SOC 2–Type 2 (Security, Availability, & 
Confidentiality + HIPAA Security) 
ISO 27001:2013 
FedRAMP Tailored/FedRAMP Moderate [in 
progress] 
IRAP assessed at Official classification (Australia) 
[6] 
HIPAA-Ready [1] 
GLBA-Ready [1] 
FERPA-Ready [1] 
FDA 21 CFR Part 11 compliant [1] 
PCI DSS V3.2.1 compliant merchant and service 
provider [3] 
Qualified Trust Service Provider (QTSP) offering 
eIDAS-compliant certificates 
Microsoft 365 Certification 

Adobe Document Cloud - 
PDF Services 

SOC 2–Type 2 (Security, Availability, & 
Confidentiality) [7] 
ISO 27001:2013 [7] 
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FedRAMP Tailored 
GLBA-Ready [1] 
FERPA-Ready [1] 

Adobe Experience Cloud 
(all solutions) [2] 

FedRAMP Tailored [5] 
SOC 2–Type 2 (Security, Availability, & 
Confidentiality) 
ISO 27001:2013 
GLBA-Ready [1] 
TrustArc GDPR Privacy Practices Management 
Compliance Validation [4] 

Adobe Managed Services 
(Connect and Adobe 
Experience Manager 
(AEM) [2] only) 

FedRAMP Moderate 
SOC 2–Type 2 (Security, Availability, & 
Confidentiality + HIPAA Security) 
ISO 27001:2013 
Esquema Nacional de Seguridad (ENS) High 
(Spain) [6] 
IRAP assessed at Official classification (Australia) 
[6] 
GLBA-Ready [1] 
FERPA-Ready [1] 
HIPAA-Ready [1] 

Adobe Magento 
Commerce Cloud 

SOC 2-Type 2 (Security, Availability, & 
Confidentiality) 
PCI DSS 3.2.1 compliant service provider 

Adobe Magento Business 
Intelligence and Order 
Management 

SOC 2-Type 2 (Security, Availability, & 
Confidentiality) 
ISO 27001:2013 
GLBA-Ready [1] 
FERPA-Ready [1] 

Adobe Marketo Engage 
and Bizible 

SOC 2-Type 2 (Security, Availability, & 
Confidentiality + HIPAA Security) 
ISO 27001:2013 
HIPAA-Ready 

Adobe.com eCommerce PCI DSS 3.2.1 compliant merchant 
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Adobe Captivate Prime SOC 2–Type 2 (Security, Availability, & 
Confidentiality) 
ISO 27001:2013 
FedRAMP Tailored 
GLBA-Ready [1] 
FERPA-Ready [1] 

Adobe Connect On-
Demand 

SOC 2–Type 2 (Security, Availability, & 
Confidentiality) 
ISO 27001:2013 
GLBA-Ready [1] 

[1] An Adobe service that is GLBA–Ready, FERPA-Ready, FDA 21 CFR Part 11 compliant, or HIPAA-ready
means that the service can be used in a way that enables the customer to help meet its legal 
obligations related to the use of service providers. Ultimately, the customer is responsible for ensuring 
compliance with legal obligations, that the Adobe service meet its compliance needs, and that the 
customer secures the service appropriately. Under FERPA guidelines, Adobe can contractually agree to 
act as a “school official” when it comes to handling regulated student data and therefore to enable our 
education customers to comply with FERPA requirements. 

[2] Adobe Experience Cloud includes Adobe Advertising Cloud, Adobe Analytics, Audience Manager,
Adobe Campaign, Adobe Experience Manager, Adobe Primetime, Adobe Target, Adobe Connect, and 
Adobe Experience Platform. 

[3] PCI DSS compliance excludes Adobe Send & Track service. 

[4] Please view the independent GDPR Privacy Practices Validation Findings Letter from TrustArc for 
more information. 

[5] FedRAMP Tailored applies to Adobe Analytics and Adobe Campaign only. 

[6] Applies to Adobe Experience Manager (AEM) only. 

[7] PDF Tools API is included. 

[8] Applies to Adobe Marketo Engage only.
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Computer located in computer labs and classrooms for use by Students, Faculty Members and/or Staff Members using a 
unique log-in identifier. Customer must not install the On-premise Software on any Computers located at the Named 
Affiliates’ premises. 

5.3 Customer represents and warrants that as of the Effective Date, its FTE Count based on the Customers 2019 Annual 
Report is 94,836. Customer’s non-binding estimate of Computers located in computer labs and classrooms on which 
Customer intends to install the Products and Services is 50,000.  

5.4 If Customer’s FTE Count increases more from the last established FTE Count (“Growth Event”), then Customer must 
notify Adobe in writing as part of the anniversary true up process set out under section 6 below. Adobe will invoice 
Customer for the additional license fees based on the unit price of the Products and Services set forth in the below true 
up price table and pro-rated through the end of the then current License Term. 

Adobe Products and Services Unit Price (AUD ex GST) 

All Apps for K-12 (Faculty & Staff Only)  

5.5 For clarity, Students, Faculty Members and/or Staff Members of Named Affiliates are not permitted to use the Products 
and Services set out in this section 5. 

6. Standard Deployment.   

6.0 Application of this clause. This clause 6 (Standard Deployment) applies to Line Numbers 09, 10, 12, 13, 16, 17, 19 and 
20.  

6.1 Deployment. Using the Admin Console, Customer may Deploy the quantity of Products and Services for use by Students 
in accordance with the license metric specified within the Products and Services Pricing Detail throughout its Enterprise. 
The “Admin Console” means Contractor’s enterprise licensing management console for administrators to manage and 
Deploy Adobe Products and Services. “Deploy” means to make a license available for Products and Services to a User, 
Student, or Computer, as applicable, regardless of whether or not the license was accessed by a User or Student. A 
Student may use the Products and Services on two non-Enterprise owned Computers which may be accessed by such 
individual using a unique log-in identifier.  If an individual who is licensed as a Student ceases to be a Student during the 
License Term, such individual must use best endeavours to delete its copy of the Products and Services and must cease 
usage of the Products and Services.   

6.2 Annual True-Up Report.  Using the form found at www.adobe.com/go/trueup, Customer must report any Annual 
Average Over-Deployment Count (defined below) for the Products and Services. During the License Term, Customer must 
send the report to Contractor not later than 14 days before each anniversary of the License Term Start Date, including 
for Deployments added during the last year of the License Term.  

6.3 Calculating Annual Average Over-Deployment Count.  For each Month during the License Term, Customer will track 
Deployment in excess of the purchased quantity (“Baseline”), including the highest total number of licenses over-
Deployed on any given day during the Month (the “Monthly High-Water Mark”), if any. “Month” means a calendar 
monthly period commencing upon the applicable License Term Start Date (e.g., January 15 through February 14, 
February 15 through March 14, etc.); note, Months may vary in actual number of calendar days. “Annual Average Over-
Deployment Count” means a license count calculated by (i) summing up the Monthly High-Water Mark for each of the 
12 Months of the applicable annual term (the Monthly High-Water Mark of the 12th Month is determined as the 
equivalent of the Monthly High-Water Mark of the 11th Month), and (ii) dividing the sum by 12. 

6.4 True-Up Fees.  Customer will be billed in arrears 100% of the true-up fees for each Annual Average Over-Deployment 
Count identified in the true-up report, payable according to the payment terms in the Sales Order. For subsequent annual 
periods remaining under the License Term, the Baseline will be increased to reflect any Annual Average Over-Deployment 
Count reported in the previous 12 Months and the Customer will be billed for the increase in Baseline license count at 
the true-up fees rate.   
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Adobe Products and Services Unit Price (AUD ex GST) 

All Apps for K-12 (Primary students Only)  

All Apps for K-12 (Secondary students Only)  

Captivate  

Presenter Licensed  

 

7. K-12 Student Licensing. This section governs Customer’s use of any named user offering for primary and secondary (“K-12”) 
Students (“Offering”).  

7.1 Deployment of the Offering:  Enterprise IDs or Federated IDs Only.   

Customer may only deploy the Offering using Enterprise or Federated IDs. Use of Enterprise or Federated IDs is 
essential to ensuring Contractor can meet its student privacy commitments to Customer and that Contractor does not 
track or market to Student users.  Use of Enterprise or Federated IDs also ensures Customer retains control over the 
applications and services available to K-12 Students and the files and data K-12 Students store. Any assignment of an 
individual Adobe ID to a K-12 Student nullifies any representation or warranty Contractor makes regarding the use and 
protection of K-12 Student data, and Customer is solely responsible for any Student privacy or other claims related to 
Customer’s license deployment using an Adobe ID for the Offering instead of Enterprise IDs or Federated IDs.  More 
information about ID types is available at: https://helpx.adobe.com/enterprise/help/identity.html. 

7.2 The Customer must obtain prior parental or guardian consent in relation to the Student’s use of the Adobe Products and 
Services including notifying parents or guardians about the potential collection, use and disclosure of Student’s personal 
information as part of their access to the Adobe’s Products and Services. 

 

8. Purchase Order. Purchase Order (“PO”) required? Yes à tick:     

If this box is not ticked, Adobe may invoice directly using the Adobe Agreement Number as the reference number, on any 
applicable invoices. 

9. Clarifications. To avoid doubt, all warranties and remedies provided under the Exhibits are in addition to, and do not limit, the 
warranties and remedies provided under the Customer Contract.  

10. Continued Use of Specified Products under the Old ETLA despite expiration.  

10.1  The Parties previously entered into an Adobe Enterprise Term License Agreement Software Agreement (Agreement 
number: 00627841) on 31 May 2016 (“Old ETLA”). The Old ETLA (including its related extensions) expires on 14 May 
2021. Notwithstanding the expiration of the Old ETLA, Adobe agrees that Customer may continue using the following 
two products (itemised as line item 03 and 04 of the Sales Order (Exhibit A to Schedule 2 of the Old ETLA) for a 12-
month period, subject to the compliance with the terms under section 9 of Exhibit A to Schedule 2 of the Old ETLA): 

 (1) Photoshop Elements; and 

 (2) Premiere Elements. 

For clarity, the Customer is not receiving support and maintenance for the above two products. If the Customer would 
like support and maintenance for those products, then it must purchase them in accordance with the pricing agreed with 
Adobe. 

10.2 Customer may use Photoshop Elements and/or Premiere Elements (“PEPE”) beyond the said 12-month period referred 
to in clause 10.1, but Customer must report the deployment quantities of any continued usage of PEPE using the form 
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Instructions for sending signed original agreements to Adobe: 

Please return your signed original agreement per the appropriate instructions below. If you have questions regarding these 
instructions, please contact your Adobe Account Manager or Adobe Customer Service. 

For Customers located in the United States, Canada and Mexico only please use one of the following methods to return the 
signed original agreement to Adobe:  
Mailing Address Email FAX 
Mail two signed agreement originals to: 
Adobe Systems Incorporated  
345 Park Avenue  
San Jose, California 95110-2704 USA  
Attention: Contract Operations Group 

Scan and email signed agreement to: 
*Email:
rgcordus@adobe.commailto:ccoordin@adobe.com

FAX signed agreement to: 
FAX: (801) 437-2883 

For Customers located in Japan, Asia, Australia or New Zealand please email your contract to ccordap@adobe.com 
For customers located in EMEA or Latam please email your contract to ccordir@adobe.com 
If your customer requires originals/wet signatures and is located in Australia please send your contract by courier to the Adobe 
Australia office (see postal address below) 
If your customer is located in EMEA or LATAM please send originals by courier to the Adobe Dublin office (see postal address 
below) 
Mailing Address Email Mailing address for Australia 

contracts only 
Mail two signed agreement originals to:  
Adobe Systems Software Ireland Limited 
4-6 Riverwalk
City West Business Campus  
Dublin 24, Ireland  
Attention: Contract Operations Group 

Scan and email signed agreement to: 
*Email: ccordir@adobe.com

            Or 
*Email: ccordap@adobe.com

Mail two signed agreement 
originals to:  
Adobe Systems Pty Ltd. 
Tower 2, 27th floor 
201 Sussex Street 
Sydney, NSW 2000 Australia 
Tel: +61(2)9778-4100 
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Exhibit B to Schedule 2: Products and Services Exhibit (2020v1) 
 

This Exhibit B forms part of the Customer Contract and applies to the Products and Services licensed by the Customer (as set out in 
the General Order Form as subsequently amended or supplemented).  

 

1. DEFINITIONS 

1.1 “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. 

1.2 “Affiliate” means:  

(A) for Adobe, any other person that controls, is controlled by, or under common control with, Adobe, For the purposes 
of this definition, the term “control” means the direct or indirect power to direct the affairs of the other person 
through at least 50% of the shares, voting rights, participation, or economic interest in this person; 

(B) for the Customer, any part of the NSW Department of Education. 

1.3 “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. 

1.4 “Data Protection Laws” means Privacy Laws. 

1.5 “Distributed Code” means HTML tags, JavaScript code, object code, plugins, SDKs, APIs, or other code provided by Adobe 
for the use of On-demand Services or Managed Services.  

1.6 “Licence Metric” means the per-unit metrics specified by Adobe concerning the licensed quantities in the Sales Order, 
to describe the scope of Customer’s licence to use the Products and Services. Unless the Agreement provides otherwise, 
the Licence Metrics are published in the Documentation at helpx.adobe.com.  

1.7 “Licence Term” means the duration of the licence for the Products and Services, as stated in the Sales Order, or any 
shorter term arising from a termination of this Agreement. 

1.8 “Report” means any graphical or numerical display of Customer Data that contains Adobe’s proprietary design, look and 
feel that is generated by the On-demand Services or Managed Services. 

 

2. LICENCE AND RESTRICTIONS 

2.1 Licence Grant for On-demand Services and Managed Services. Subject to the terms and conditions on this Agreement, 
Adobe grants Customer for its direct beneficial business purposes, during the Licence Term, a non-transferable and non-
exclusive licence to: 

(A) permit Users to access the On-demand Services or Managed Services and where applicable, Reports, through the 
applicable interfaces; 

(B) install, implement, and use the Distributed Code on Customer Sites;  

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

(D) use the On-demand Services and Managed Services in accordance with the Documentation. 

Unless otherwise specifically limited in the Sales Order, Adobe will provide Customer with User login IDs and passwords 
in a quantity agreed between Customer and Adobe.  
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2.2 Licence Grant for On-premise Software. Subject to the terms and conditions of this Agreement, Adobe grants Customer 
for its direct beneficial business purposes, during the Licence Term, a non-transferable and non-exclusive licence to: 

(A) install and use the On-premise Software in accordance with the Documentation on Computers for its direct beneficial 
business purposes, for the platforms and in the 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 these 
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. “Cold backup basis” in this sub-section means that the backup 
copies are completely disconnected from any use environment and not receiving automatic data updates, and these 
backup copies require a manual activation process to pick up the use environment load during the failure of the 
primary copy, 

2.3 Licence Conditions. Except to the extent expressly permitted under this Agreement, Customer agrees as a condition of 
the licenses that it must not: 

(A) use the Products and Services (1) in violation of any applicable law, or in connection with unlawful material (such as 
material that violates any obscenity, defamation, harassment, privacy, or intellectual property laws); or (2) in a 
manner that would cause a material risk to the security or operations of Adobe or any of its customers, or to the 
continued normal operation of other Adobe customers; 

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

(C) offer, use, or permit the use of the Products and Services in a computer service business or 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;  

(D) (1) attempt to interact with the operating system underlying the On-demand Services and Managed Services, or (2) 
modify, create derivative works of, adapt, translate, reverse engineer (including monitoring or accessing the inputs 
and output flowing through a system or an application), decompile, or otherwise attempt to discover within any 
Adobe Technology, the source code, data representations, or underlying algorithms, processes and methods. This 
restriction will not apply to the extent it limits any non-waivable right Customer may enjoy under applicable law; 

(E) remove, obscure, or alter any proprietary notices associated with the Products and Services (including any notices 
in Reports);  

(F) 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; 

(G) unbundle any components of the On-premise Software for use on different Computers, because the On-premise 
Software is designed and provided to Customer, for use as a single product; or 

(H) share its login IDs and passwords, or allow use of the same login ID simultaneously by two or more Users, and 
Customer is responsible for unauthorised access to its login IDs and passwords. 

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

2.4 Third-Party Providers. Customer is responsible for complying with any applicable terms and conditions of any third party 
data, products, services, and platforms used by Customer in conjunction with the Products and Services. 

2.5 Regional Service Limitations. Unless use in a Restricted Country is specifically licensed in the Sales Order or the Products 
and Services are part of the Limited Subset of On-demand Services listed by Adobe at 
https://www.adobe.com/legal/terms/enterprise-licensing/rsl-ww.html or other similar country-specific licensing terms 
document (incorporated herein by reference), Customer is not permitted to use or allow its Users to use the On-demand 
Services and Managed Services in any Restricted Country.  “Restricted Country” means mainland China, Russia and any 
other country where access or usage is restricted by local laws. 

 

3. THIRD-PARTY ACCESS 

3.1 Use by Affiliates and Students. Where specified in a Sales Order, Customer may allow its Affiliates and Students to use 
and access the Products and Services. 
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3.2 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, provided such use or access is only for Customer’s direct beneficial business 
purposes. Customer is responsible for ensuring that any third party or Affiliate operating, using or accessing the Products 
and Services on Customer’s behalf complies with the terms of this Agreement.  Customer is responsible for and liable for 
the acts or omissions of such Affiliate or third party as if they were Customer’s acts or omissions. 

 

4. CUSTOMER CONTENT AND DATA 

4.1 Ownership. As between Adobe and Customer, Customer owns (or where applicable, must ensure it has a valid license 
to) the Customer Data and Customer Content, subject to Adobe’s underlying intellectual property in the Adobe 
Technology. 

4.2 Permitted Use. 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 : (1) to the extent necessary to 
perform its obligations (which may include, but is not limited to, developing, modifying, improving, supporting, 
customising, and operating the Products and Services) or enforce its rights under this Agreement; or (2) where required 
or authorised by law. 

4.3 Responsibility.  

(A) Adobe does not communicate with Customer’s users directly. Customer is responsible for complying with (including 
giving any notifications, obtaining any consents, and making any disclosures required under) Data Protection Laws. 

(B) Customer retains complete control over the installation and configuration of Distributed Code, and all Customer 
Sites and Customer Content. Customer must comply with its privacy policy, and is responsible for ensuring that all 
Customer Sites used with the On-demand Services or Managed Services, and all Customer Data and Customer 
Content comply with all applicable laws and regulations. Customer will take reasonable steps to identify and 
promptly remove any Customer Data or Customer Content that violates the requirements of section 2.3(A) 
(“Unlawful Content”), in accordance with applicable laws and regulations. If there is Unlawful Content, Adobe may 
suspend services and remove the Unlawful Content. 

4.4 Professional Services. Not used. 

4.5 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); and 

(B) Adobe may access or disclose information about Customer, its consumers, or Customer’s use of the On-demand 
Services and Managed Services when it is required or authorized by law or regulation (e.g. when Adobe receives a 
valid subpoena or search warrant). 

4.6 Customer’s Users/Privacy Policy. Customer must ensure it does not directly or indirectly cause Adobe or third-party 
providers that operate servers or host data for the On-demand Services or Managed Services, as applicable, to breach 
any Data Protection Laws in the collection, storage, access, transfer, use or disclosure of Personal Data arising from or in 
connection with this Agreement. Where required under Data Protection Laws, Customer must ensure that: 

(A) Each Customer Site contains a notice to its users that identifies the collection, use, disclosure, and transfer of their 
Personal Data by Customer, Adobe, or third-party host providers in connection with the On-demand Services or 
Managed Services, as applicable; and 

(B) Customer, when disclosing or transferring Personal Data from any source (including Customer Sites) to Adobe or 
third-party host providers, complies with the requirements for such disclosure or transfer. 

4.7 Professional Services. Not used. 

4.8 Usage Analytics.  Adobe may develop, modify, improve, support, and operate its Products and Services based on 
Customer’s use (and in respect of Customer Data or Customer Content only where such information is anonymised unless 
otherwise set out in this Customer Contract), as applicable, of any Products and Services.  
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5. OTHER CLAIMS

5.1 Customer’s Obligations. Customer will ensure that any Customer Customization, Customer Content and Customer Data 
do not breach the law or infringe the rights of any third party. For clarity, Customer will not be responsible for any such 
breach or infringement to the extent it is caused by the intellectual property in the Adobe Technology itself. 

6. WARRANTIES

6.1 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 Licence 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. 

6.2 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.  

6.3 Implied Warranties. To the maximum extent permitted by law and except for the express warranties in this Agreement 
and any Non-Excludable Provisions, Adobe provides the Products and Services on an "as-is" basis. Adobe, its Affiliates, 
and third-party providers disclaim and make no other representation, promise, assurance, undertaking or warranty of 
any kind, express, implied or statutory, including representations, guarantees, conditions or warranties of 
merchantability, satisfactory quality, 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 (including 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.  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. 

6.4 Non-Excludable Provisions. Nothing in this Agreement excludes, restricts, or modifies any right or remedy, or any 
guarantee, warranty, or other term or condition, implied or imposed by any law which cannot lawfully be excluded or 
limited. This may include any consumer law which contains guarantees that protect the purchasers of goods and services 
in certain circumstances.  If any guarantee, warranty, term, or condition is implied or imposed concerning this Agreement 
under any consumer law or any other applicable law and cannot be excluded (a “Non-Excludable Provision”), and Adobe 
is able to limit Customer’s remedy for a breach of the Non-Excludable Provision, then the liability of Adobe for breach of 
the Non-Excludable Provision is limited to one or more of the following, at Adobe’s option:  

(A) in the case of goods, the replacement of the goods or the supply of equivalent goods, the repair of the goods, the
payment of the cost of replacing the goods or of acquiring equivalent goods, or the payment of the cost of having
the goods repaired; or

(B) in the case of services, the supplying of the services again, or the payment of the cost of having the services supplied
again.

7. EFFECT OF TERMINATION OR EXPIRATION

7.1 Upon termination or expiration of this Agreement or any Licence Term for the Products and Services: 
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(A) the licence and associated rights for the Products and Services will immediately terminate (except where a Product 
is expressly stated to be licensed on a perpetual basis); 

(B) Customer must, at its expense: (a) use reasonable efforts to 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 Customer Sites. Some or all of the Products and Services may cease to operate without prior notice upon 
expiration or termination of the Licence Term; and 

(C) Customer Data and Customer Content stored within the On-demand 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).  

7.2 Customer will be liable for any fees for any On-demand Services and Managed Services that are still in use or which 
remain active after termination or expiration of this Agreement. These fees will be invoiced to Customer at the rate set 
out in the Sales Order. 

7.3 If Adobe reasonably determines that Customer’s deployment of the On-demand Services or Managed Services is causing 
a material risk to  the security or operations of Adobe, or any of its customers, or to the continued normal operation of 
other Adobe customers (“Deployment Risk”), then Adobe may, at any time, upon written notice to Customer:  

(A) immediately suspend Customer’s access, in whole or in part, to the On-demand Services or Managed Services 
causing the Deployment Risk, until such Deployment Risk is resolved; or 

(B) as a final option, where Adobe has first used all commercially reasonable efforts to mitigate the Deployment Risk, 
Adobe may terminate the affected On-demand Services or Managed Services. 

8. COMPLIANCE 

8.1 Adobe may from time to time verify that Customer’s use of the Products and Services complies with the terms of this 
Agreement (“Verification Rights”). Adobe acknowledges that Customer comprises of a significant number of Faculty 
Member, Staff Member and Students located in numerous locations, and has numerous Computers and shared devices.  
Adobe acknowledges that it is likely to be onerous on the Customer to assist Adobe in relation to the exercise of its 
Verification Rights. 

8.2 If Adobe exercises its Verification Rights, it will exercise them with minimal reliance on the Customer’s resources, e.g. 
Adobe will not ask for valid purchase documentation for the Products and Services from the Customer when Adobe 
should have copies of them. Where Adobe’s exercise of its Verification Rights may require Customer to provide raw data 
from a software asset management tool (e.g. any admin console made available by Adobe), Adobe must obtain the 
Customer’s consent before the software asset management tool is deployed or used.  The Customer’s consent will not 
be unreasonably withheld but will take into consideration of the Customer’s reasonable concerns around the tool’s 
impact on the Customer’s complex technology environment and network and systems security. Adobe agrees it will not 
conduct an on-site verification at the premises of the Customer and/or any part of the Enterprise. Any information 
provided by the Customer to Adobe in relation to the exercise of its Verification Rights will be under terms of 
confidentiality.   

8.3 Adobe will not request the Customer to provide any Deployment reports except as required under clause 6 of Exhibit A. 

 

Agreement Number: 00849335

20 May 2021 11:40:09 P

Agreement Number: 00849335

21 May 2021 02:54:35 AM



 

64 
 

Exhibit C to Schedule 2: Support Terms and Conditions 

The following provisions detail Adobe’s provision of support services to an eligible entity (“Customer”) for the applicable On-premise 
Software, On-demand Services, and Managed Services (each a "Product" and collectively “Products”).  These support services (or 
portions thereof) (“Support Services”) may have been previously referred to as Gold, Platinum, or Enterprise Support Services.  More 
information regarding eligibility and applicability of these Support Services may be obtained by contacting Adobe Customer Care. 

Live Telephone and Online Technical Support 

Adobe will provide live technical support services to individuals designated by Customer as support admins on the admin console on 
a 24x7x365 basis.  Local language support, if offered, is available from 9:00 am through 5:00 pm Monday through Friday local 
time, excluding national holidays and Adobe designated holidays.  Outside these hours, support is available in English language 
only.  Upon enrollment, Adobe will provide Customer with appropriate telephone numbers to be used for support, and the support 
sites to be accessed for unlimited online support, depending on the geographical location of Customer and Adobe Products licensed. 

Remote Support 

Customer may request support services via remote computer access.  If so requested, Customer agrees to allow Adobe permission to 
remotely access any and all Customer systems on which the Adobe Products depend, via an external computer controlled by 
Adobe, for the sole purpose of providing support services to Customer.  

Expert Services Appointments 

If available for a Product, Customer’s designated technical support contacts may schedule expert services appointments consisting of 
up to 30 minutes of telephone advice regarding product workflows and best practices. Customer may contact Adobe Customer Care 
to inquire if such appointments are available for a specific Product. 

Initiation and Processing of Service Request 

To initiate a request for support services from Adobe, Customer’s designated individual must identify the failure of the applicable 
Product to perform in accordance with the applicable published product documentation (“Service Request”).  After receipt of a Service 
Request, Adobe will (a) define the priority of the Service Request, and (b) undertake reasonable efforts to acknowledge receipt of such 
Service Request within the identified timeframe (“Targeted Response Time”) via the same medium of communication by which the 
Service Request was reported.  

The priority of each Service Request will be addressed as follows: 

Priority Description Targeted 
Response Time 

Level 1 - 
Critical 

Problem results in extremely serious interruptions to a production system 

Tasks that should be executed immediately cannot be executed due to complete crash of a 
production system or interruptions in main functions of a production system 

Problem results in compromised data integrity which could result in financial losses 

Problem has affected or could affect entire user community 

30 minutes 

(Service Request 
must be initiated 
telephonically) 
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Level 2 - 
Urgent 

Problem results in serious interruptions to normal operations and could negatively impact 
an enterprise-wide installation or urgent deadlines in a production system 

Data processing continues but in a restricted manner and data integrity may be at risk which 
may cause serious interruptions to critical processes 

Problem hinders the deployment of an enterprise installation of a pre-production system 

1 hour 

Level 3 - 
Important 

Problem causes interruptions in normal operations or minor degradation in performance 

Problem is attributed to malfunctioning or incorrect behavior of the Product 

4 hours 

Level 4 - 
Minor 

Problem results in minimal or no interruptions to normal operations but no business impact 

Problem typically consists of installation and configuration inquiries 

1 business day 

Processing of Service Request 

Adobe will use reasonable efforts to acknowledge receipt of the Service Request within the Targeted Response Time.  Adobe will use 
commercially reasonable efforts to diagnose the problem and provide a remedy that could take the form of eliminating the defect, 
providing updates, or demonstrating how to avoid the effects of the defect using a commercially reasonable level of effort.  Despite 
Adobe’s exercise of reasonable efforts, not all problems may be solvable. The processing time will start from the date and time when 
Adobe’s Customer Care team acknowledges receipt of the Service Request. If the Service Request cannot be solved within a 
commercially reasonable timeframe, the Service Request may be escalated within the Adobe Customer Care organization.  Customer’s 
designated technical contact must be available to work with Adobe Customer Care while Adobe is in the process of resolving the 
Service Request. 

Right to Modify Targeted Response Times 

Adobe reserves the right to alter the Targeted Response Times, from time to time, using reasonable discretion but in no event may 
such alterations result in:  (a) diminished support from the level of support described herein; (b) materially diminished obligations 
for Adobe; or (c) materially diminished rights of Customer.  Adobe will provide Customer with 60 days prior written notice of any 
material changes to the Targeted Response Times identified herein. 

Issuance of Updates 

In its sole discretion, Adobe may provide Customer with an update to a Product which may consist of code corrections, bug fixes, and 
minor modifications or enhancements to the Product in order to bring the Product into substantial conformity with the applicable 
published product documentation.  Updates will only be provided to Customer for the current version of the Product.  All updates are 
provided to Customer on a license-exchange basis.  Adobe’s issuance of an update to a Product is intended as a replacement of the 
copy of the Product previously licensed to Customer and are not provided as additional copies. 

Maintenance: Issuance of Upgrades 

The following provision applies to: purchases of On-premise term licenses, On-demand Services, and Managed Services and purchases 
of On-premise perpetual licenses, only if Customer is enrolled in a maintenance and support program.  As used herein, “Upgrades” 
means an upgrade to a Product consisting of a new version release of the Product, or a generally available modification or 
enhancement to the performance or functionality of the Product that exists in the then-current release of such Product. In its sole 
discretion, Adobe may provide Customer with an Upgrade to a Product. All Upgrades are provided to Customer on a license-exchange 
basis. Adobe’s issuance of such Upgrade to a Product is intended as a replacement of the copies of the Product previously licensed 
to Customer and are not provided as additional copies. Copies of the Products that are replaced must be destroyed. Customer’s use 
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of any Upgrade provided by Adobe is to be governed by the updated license use and restriction terms in the applicable end-user 
license agreement, if any.  

Right to Discontinue or Modify Support 

Support Services for any Product is limited to the hardware, platform and operating systems detailed in the Products' applicable system 
requirements documentation. Adobe has the right to alter, or discontinue the manufacture and development of any of the Products 
and the support available for those Products, at any time in its sole discretion, provided that Adobe agrees not to discontinue Support 
Services for a Product during Customer’s then-current, paid for, support term, subject to the termination provisions in the applicable 
end-user license agreement between Customer and Adobe, or these terms and conditions. In no event will such alterations made to 
support during Customer’s then-current support term result in: (a) diminished support from the level of support set forth herein; (b) 
materially diminished obligations for Adobe; or (c) materially diminished rights of Customer. Adobe will provide Customer with sixty 
(60) days prior written notice of any material changes to the support services contemplated herein.  

Additional terms applicable to perpetual On-premise Software licenses 

RENEWAL FEES  

If Adobe makes renewals for support available to its customers generally, Adobe will provide Customer with a renewal notice in 
advance of expiration of the then-current term for support services, so that Customer can order an additional one year term for 
support. If Customer desires to renew, Adobe will invoice Customer for the renewal term. If Customer allows its support services on 
its perpetual license to the On-premise Software to lapse, Customer may be subject to additional fees, to cover the lapsed period, 
prior to the reinstatement of support services. If Customer elects to renew support services for an additional term following the 
purchase of the On-premise license, the renewal annual support fee is determined as follows unless otherwise agreed:  (a) for the first 
renewal term, the initial annual fee may be increased by three percent (3%); (b) for the second through the fourth renewal terms, the 
annual support fee for the immediately preceding renewal term may be increased by three percent (3%); and (c) for the fifth and 
subsequent renewal terms, the annual support fee will be the lesser of twenty percent (20%) of the then-current list price for the On-
premise Software or the annual support fee for the immediately preceding renewal term increased by the applicable Consumer Price 
Index (CPI), for the twelve-month period preceding the renewal date, however, in no event shall the amount be less than the annual 
support fee charged for the prior year for the On-premise Software covered by the applicable renewal unless otherwise agreed.   

DECOMMISSIONING  

If Customer has purchased multiple perpetual licenses of an On-premise Software and Customer chooses to renew support services, 
Customer must purchase support services on all of the perpetual licenses of the On-premise Software unless otherwise agreed by 
Adobe and which would be subject to Adobe’s policies on documenting decommissioned On-premise Software licenses.  

EXTENDED SUPPORT  

If the version of an On-premise Software product licensed by Customer reaches end of life, Customer may elect to purchase extended 
support (“Extended Support”) for a maximum period of another two (2) years from the end of life date, provided that Extended 
Support is available for that version of the On-premise Software.  The Support Lifecycle Policy identifies the availability of Extended 
Support and its associated cost. 

Additional terms applicable to Adobe Managed and On-demand Services Customers 

In Adobe’s sole discretion, Adobe may make available a resource (“Customer Success Engineer”) that will answer questions from a 
maximum of 10 named Customer technical support contacts regarding the initial implementation of the Managed or On-demand 
Services, the upgrade process, and Managed or On-demand Services best practices. 

The Customer Success Engineer will be available from 9am – 5pm Monday through Friday in the time zone where the Customer's 
Success Engineer is located. Adobe provides no specific response times in association with a Customer Success Engineer. 
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Special offer specific to On-premise Software licenses 

DEFINITIONS  

• “Bank of Funds” means the total credits issued by Adobe in connection with an On-premise License. 
• “Commitment Period” means the total license term commitment for an On-premise License commencing upon the applicable 

License Term Start Date and continuing until the final License Term End Date identified for such On-premise License in the 
applicable Sales Order. 

• “On-premise License” means a term-based (but not perpetual) license to any Adobe Product and Service that is comprised 
solely of On-premise Software components and does not include access to any On-demand Services or Managed Services. For 
clarity, any licenses obtained through VIP are not On-premise Licenses for the purposes of this section. 

• “Partner” means, if Customer did not pay Adobe directly, the partner that paid or pays Adobe directly for Customer’s On-
premise License. 

• “Support Terms and Conditions” means those terms and conditions located at 
https://helpx.adobe.com/support/programs/support-policies-terms-conditions.html whether linked dynamically within a 
Sales Order or statically attached to a Sales Order. 

APPLICATION  

By providing notice in accordance with the “Auto-Renewal” section below, Customer may apply this “Special Offer Specific to On-
premise Software Licenses” to any Sales Order for the purchase of an On-premise License(s) that incorporates by reference the Support 
Terms and Conditions, excluding specifically Sales Orders entered into by the U.S. Federal Government (Sales Orders with state and 
local governments are not excluded) and Sales Orders under which Customer or Partner, as applicable, is purchasing an On-premise 
License for deployment within the People’s Republic of China.  If a Sales Order does not include the Support Terms and Conditions, 
but is otherwise not excluded as set forth in this section, Customer may still apply this “Special Provision Specific to On-premise 
Software Licenses” by providing Adobe notice in accordance with the “Auto-Renewal” section below. 

SUCCESSIVE MONTHLY TERMS  

For each On-premise License, the license period is monthly. The Commitment Period is comprised of successive monthly license terms. 
For example, a three-year Commitment Period with a License Term Start Date of February 10th is comprised of 36 successive monthly 
terms, each monthly term commencing on the 10th of the month. 

AUTO-RENEWAL  

During the Commitment Period, On-premise Licenses will automatically renew month to month unless Customer, or Partner if 
applicable, provides 10 days prior written notice of its intent not to renew.  Customer’s or Partner’s exercise of this option not to 
renew (thereby acceptance of this offer) will automatically result in termination of the On-premise License at the end of the applicable 
monthly period (the “Termination Date”). 

BANK OF FUNDS  

Upon the Termination Date, Customer or Partner, as applicable, will have a Bank of Funds balance in an amount equal to the remaining 
prepaid and unused fees received by Adobe directly or through a Partner for the applicable On-premise License. Such bank of funds 
will be held for the Customer’s benefit in accordance with these terms. 

Customer’s and, if applicable, Partner’s obligation to pay the total fees for the entire Commitment Period shall survive such 
termination (each remaining payment a “Surviving Payment”). 

Adobe will credit any Surviving Payment made to Adobe by Customer or Partner, as applicable, after the Termination Date to the 
applicable Bank of Funds. 

Customer or Partner, as applicable, may apply its Bank of Funds to any “net new,” separate, mutually agreeable Sales Order for Adobe 
Products and Services for Customer. 
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Customer or Partner, as applicable, may not apply its Bank of Funds toward any outstanding or upcoming payment due on a Sales 
Order executed prior to the applicable Termination Date. 

Customer or Partner, as applicable, may not apply its Bank of Funds toward payment of any fees due on a renewal of Products and 
Services purchased prior to the applicable Termination Date. 

Each unused Bank of Funds shall expire without any refund 120 days after the final License Term End Date for the relevant On-premise 
License identified in the applicable Sales Order. 

For clarity, nothing in this paragraph relieves Customer or Partner, if applicable, of its payment obligations as scheduled under any 
Sales Order under which Customer terminates an On-premise License that gives rise to a Bank of Funds. 

TERMINATION OF ANY ON-PREMISE LICENSE  

Upon termination of any On-premise License hereunder, Customer will discontinue all further use and deployment of the On-premise 
License, immediately uninstall and destroy all copies of such Products and Services and provide written evidence of such destruction 
to Adobe. 

Additional Terms Applicable to Creative Cloud Products  

For Creative Cloud Products, Support Services vary based on the version of the On-premise Software, operating systems (e.g., 
iOS, Android) used by Customer, and other factors. Support Services may not be available for older versions. For more 
information, please refer to the Creative Cloud Support Policy, which is available at: 
https://helpx.adobe.com/support/programs/cc-support-policy.html. 
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Exhibit D to Schedule 2:  
PSLT – Adobe Captivate Prime (2020v1) 

 

This Exhibit D forms part of the Customer Contract and applies to the On-demand Services licensed by the Customer. 

1. Customer Content. Certain features of the On-demand Service enable Customer to specify the level at which the On-demand 
Service restrict access to Customer Content. Customer is solely responsible for applying the appropriate level of access to 
Customer Content. The uploading of Customer Content to the On-demand Service without actual viewing by Adobe, does not 
constitute disclosure of the Customer Content to Adobe. The On-demand Service is automated and Adobe will not access any 
Customer Content, except as reasonably necessary to perform the On-demand Service, such as: (a) respond to support requests; 
(b) detect, prevent, or otherwise address fraud, security, or technical issues; or (c) as expressly permitted under this Agreement. 

2. Storage and Retention. Customer is licensing the training package of this Product under this Agreement, and as such no Customer 
Content or Customer Data will be stored by Adobe for this Product. 

3. Third Party Materials. If Customer accesses or uses the On-demand Service, Customer may be exposed to materials from third 
parties that are offensive, indecent, or otherwise objectionable. Customer may report any such objectionable materials to Adobe 
customer service. 

4. License Restrictions. Customer may not: (a) attempt to gain unauthorized access to services, materials, other accounts, computer 
systems, or networks connected to any Adobe server or to the On-demand Service, through hacking, password mining, or any 
other means; (b) obtain or attempt to obtain any materials or information through any means not intentionally made available 
through the On-demand Service; (c) engage in any systematic extraction of data or data fields (including email addresses) except 
as may be reasonably contemplated through the normal use of the On-demand Service; (d) use the On-demand Service for 
malicious injection of dial tone multi- frequency commands; (e) upload, record, publish, link to, or otherwise transmit or distribute 
Customer Content that would breach Customer’s representations and warranties regarding Customer Content; or (f) rotate or 
reuse the user licenses. User licenses may be reassigned from one individual to another only if the employment or independent 
contractor relationship of a licensed individual terminates; otherwise, written permission from Adobe is required. For the 
avoidance of doubt, user licences may be reallocated from one individual to another whilst they are employed or independently 
contracted subject to the Customer obtaining Adobe’s prior written consent (such consent not to be unreasonably delayed or 
withheld). 

5. Trial Use of Service. If Customer has subscribed to the On-demand Service on a trial basis, then Customer’s use the On-demand 
Service is subject to the Agreement and is limited as provided in the email communication from Adobe, or as provided in web 
pages describing trial use of the On-demand Service. This trial On-demand Service is subject to change and termination in Adobe’s 
sole discretion. 

6. Third Party Software Notices. The creators or third party licensors of certain public standards and publicly available code (“Third 
Party Materials”), require that certain notices be passed through to the end users of the On-demand Services. These third party 
notices are located at http://www.adobe.com/go/thirdparty (or a successor website thereto). The inclusion of these third party 
notices does not limit Adobe’s obligations to the Customer for Third Party Materials integrated into the On-demand Services. 

7. Emails to Participants. Emails related to the On-demand Services are generally sent to participants by Customer, and not by 
Adobe.  If applicable, Adobe may send emails to participants in Customer’s name as Customer’s agent, at Customer’s request, and 
on Customer’s behalf.  Customer is solely responsible for such emails and their contents.   

8. Captivate Prime for Desktop. 

8.1 Activation; Installation; Activation Limits. If Customer licenses the On-premise Software on a per-User basis, then each 
User may activate the On-premise Software on up to two Computers at a time; however, each User is not permitted to 
use the On-premise Software on these two Computers simultaneously. 

8.2 Update. Customer agrees to receive updates from Adobe as part of Customer’s use of the On-premise Software. Unless 
configured by Customer to prevent automatic updates, some On-premise Software may automatically download and 
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install updates on Customer’s system from time to time. 

8.3 On-demand services accessible through On-premise Software. The On-premise Software may facilitate Customer’s 
access to content, websites and services that are provided by Adobe or third parties. Use of Adobe On-demand Services 
is subject to the applicable terms and conditions associated with that specific Adobe On-demand Services. If Customer 
does not agree, Customer may not access or use the applicable On-demand Services. 

9. Captivate Prime Content Catalogue. 

9.1 Ownership: Except as granted in this PSLT, Adobe and its licensors retain all rights, title and interest in and to the Work.   

9.2 License and Restrictions to the Work: Subject to the terms of this Agreement, Customer is granted a non-exclusive, 
worldwide, non-transferable , non-sublicensable license to use, reproduce and archive Courses solely in connection for 
use of Products and Services and Works, during the License Term, for Customer’s internal operations and non-
commercial purpose of (i) accessing and using the Work(s) through applicable interface; and (ii) use and distribute 
Reports solely for its own internal business purposes. Adobe reserves all the rights not expressly granted in this PSLT. 
Customer must not: (a) use the Work in a pornographic, defamatory, or otherwise unlawful manner; (b) take any action 
in connection with the Work that infringes the intellectual property or other rights of any person or entity, such as the 
moral rights of the creator of the Work and the rights  of any person who, or any person whose property , appears in the 
Work; (c) use the Work in a way that depicts models and /or property in connection with a subject that a reasonable 
person could consider unflattering, immoral, or controversial, taking into account the nature of the Work, examples of 
which could include, without limitation, ads for tobacco; adult entertainment clubs or similar venues or service; 
endorsements of political parties or other opinion-based movements; or implying mental or physical impairment; (d) 
remove, obscure or alter any proprietary notices associated with the Work(s), or give any express or implied 
misrepresentation that you or another third party are the creator or copyright holder of any Work; or (e) use the Work 
or any title, caption information, keywords or other metadata associated with Work(s) for any (1) machine learning and 
/or artificial intelligence purpose; or (2)technologies designed or intended for the identification of natural persons. 

9.3 Warranty: To the maximum extent permitted by law, Adobe provides the Courses on an "as-is" basis. Adobe, its Affiliates, 
and third-party providers disclaim and make no other representation, promise, assurance, undertaking or warranty of 
any kind, express, implied or statutory, including representations, guarantees, conditions or warranties of 
merchantability, satisfactory quality, fitness for a particular purpose, title, non-infringement, or accuracy. 

9.4 Modification(s): During the License Term, Adobe reserves the right to remove, modify or alter in any manner, the Work(s) 
and Courses from Adobe Captivate Prime at any time, with a prior written notice of 60 days to the Customer, provided 
that the Courses that are selected by the Customer for such License Term will not be removed by Adobe. 

9.5 Third Party Intellectual Property Claims. 

(A) Adobe’s Obligations.  For the purposes of this PSLT, an “IP Claim” shall have the same meaning as defined in the 
General Terms.  

(B) Additional Conditions.  In addition to the conditions mentioned in section 8.2(C) of General Terms, Adobe will have 
no liability for any IP Claim that arises from (1) any use of the Courses or Work(s) after Adobe has instructed 
Customer to stop using such Courses and Work(s), (2) the use of Courses or Work(s) in violation of this Agreement, 
or (3) use of Courses or Work(s) in a manner not reasonably contemplated by the Parties or this Agreement (for 
example, the commercial exploitation of the Courses or Work(s) or the use of Courses or Work(s) by individuals not 
authorised under this Agreement). 

9.6 Other Claims.  Not used 

9.7 Reservation.  If Customer has actual knowledge, or if Customer or Adobe reasonably believes that a Work may be subject 
to a third party claim, then Adobe may instruct Customer to cease all use, reproduction, modification, display, 
distribution and possession of that Work, and Customer must promptly comply with Adobe’s instructions, and ensure 
Customer’s clients, distributors, employees, and employers stop using the Work.  
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9.8 Termination. Adobe may, at any time, terminate the license to any Work upon the notice to Customer in the event, 
Customer breaches the terms of this Agreement. 

10. Definitions:  

10.1 “Work(s)” means any and all creative assets, including illustrations, icons, templates, photographic, layered, audiovisual, 
mixed or multi-media works, as well as any sets, libraries, compilations, collections or derivative works of any of the 
foregoing, and any other forms of content, information, captions, data, or copyrighted materials that are made available 
to Customer ,which may be licensed additionally by Customer with Adobe Captivate Prime. 
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Exhibit E to Schedule 2:  
PSLT – Adobe Creative Cloud and Adobe Document Cloud (2020v2) 

 

This Exhibit E forms part of the Customer Contract and applies to the On-premise Licensed Software offering licensed by the Customer. 

References to “On-premise Software” and “On-demand Services” in this PSLT are to Products and Services of Adobe Creative Cloud or 
Adobe Document Cloud or Captivate or Presenter, as applicable. 

 

PRODUCT SPECIFIC LICENSING TERMS FOR ON-PREMISE SOFTWARE 

1. Multiple-User Access. 

1.1 If On-premise Software licensed on a per-User basis is installed on a Computer accessible by more than one User, then the 
total number of Users (not the concurrent number of users) capable of accessing the On-premise Software must not exceed 
the license quantity stated in the Sales Order. 

1.2 Customer must not install or access (either directly or through commands, data, or instructions) the On-premise Software for 
operations not initiated by an individual User (e.g., automated server processing or robotic process automation whether 
deployed on a client or server) unless permitted in a Sales Order. 

2. Activation; Installation.  

2.1 Activation Limits. If Customer licenses the On-premise Software on a per-User basis, each User may activate the On-premise 
Software on up to two Computers at a time; however, each User is not permitted to use the On-premise Software on the two 
Computers simultaneously.  

2.2 Installation Limits. If Customer licenses the On-premise Software on a per Computer basis, then Customer may install each 
licensed copy of the On-premise Software only on one desktop computer at a time. 

3. Updates. Customer agrees it may receive updates from Adobe as part of Customer’s use of the On-premise Software. Unless 
configured by Customer to prevent automatic updates, some On-premise Software may automatically download and install updates 
on Customer’s system from time to time.  

4. Embedded Use. Customer may (A) embed any software made available to Customer through the On-premise Software (including 
runtimes such as Adobe Runtime, add-ins, and utilities provided with the On-premise Software, for example as part of an application 
that is packaged to run on the Apple iOS or Android™ operating systems) as part of developer applications, electronic documents or 
content; (B) embed and distribute such software pursuant to a separate written agreement; and (C) only permit use of such software 
in connection with such application, document or content. No other embedding rights are implied or permitted. 

5. Serialized Deployment. On-premise Software releases specific to serial number deployment may not have the same feature set and 
capabilities as the corresponding On-premise Software releases specific to named user deployment. To clarify further, Customers 
using serial number deployment for Creative Cloud Products and Services do not have access to On-premise Software released to 
named user deployment after October 2018.   

6. After Effects Render Engine. Customer may install an unlimited number of Render Engines on Computers within its intranet if at least 
one Computer within its intranet has the full version of the Adobe After Effects software installed. The term “Render Engine” means 
an installable portion of the On-premise Software that enables the rendering of After Effects projects but does not include the 
complete After Effects user interface. 

7. Adobe Runtime. If the On-premise Software includes Adobe AIR, Adobe Flash Player, or portion(s) of the On-premise Software 
embedded in a presentation, information, or materials created and generated using the On-premise Software (each an “Adobe 
Runtime”), then distributions of the resulting output file or developer application on a non-PC device may require Customer to obtain 
licenses and be subject to additional royalties, for which Customer is solely responsible.  

8. AVC Distribution. The notices applicable to On-premise Software containing AVC import and export functionality are located on 
webpage for the third-party notice referenced in section 16 (Third-Party Notices).  

9. Adobe Media Encoder. Customer may install Adobe Media Encoder (“AME”) on a Computer within its intranet solely for encoding, 
decoding, or transcoding projects created by licensed instances of the On-premise Software running on other Computers within its 
intranet, provided that the number of installations of AME does not exceed the number of licenses purchased for the On-premise 
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Software. Customer may not use the foregoing implementation of AME to offer, use, or permit the use of AME (A) with software 
other than the On-premise Software; (B) as part of a hosted service; (C) on behalf of any third party; (D) on a service bureau basis; or 
(E) for operations that are not initiated by an individual User, except Customer may automate the operation that starts the process 
of encoding, decoding, and transcoding projects using AME within its intranet. 

10. Use of On-premise Software in China. If Customer has Users in China, such Users are only permitted to activate the On-premise 
Software referred to by Adobe as “Creative Cloud for Enterprise Offering in China” and “Acrobat for Enterprise Offering in China” 
(collectively, “China Offering”). Customer is not permitted to use the China Offering, or any component thereof, anywhere outside 
of China. All warranties provided by Adobe to Customer in this Agreement are void for any version of the On-premise Software 
activated by Users in China that is not the China Offering. 

 

PRODUCT SPECIFIC LICENSING TERMS FOR ON-DEMAND SERVICES  

11. License Restrictions. In connection with Customer’s use of the On-demand Services, Customer must not: 
11.1 place advertisement of any products or services through the On-demand Services;  
11.2 use any data mining or similar data gathering and extraction methods, including data scraping for machine learning or other 

purposes; 
11.3 circumvent any access or use restrictions; or 
11.4 impersonate any person or entity, or falsely state or otherwise misrepresent Customer’s affiliation with a person or entity. 

12. Storage and Retention. Adobe will store Customer Content during the License Term up to any storage limit specified in the admin 
console. Adobe may create reasonable storage limits, such as limits on file size, storage space, and other technical limits. If Customer 
exceeds those limits, Adobe will make reasonable efforts to notify Customer to permit transition of Customer Content prior to 
deletion. 

 

PRODUCT SPECIFIC LICENSING TERMS FOR ON-PREMISE SOFTWARE AND ON-DEMAND SERVICES 

13. User-Generated Content. The On-premise Software or On-demand Services may contain user-generated content that is: (A) 
inappropriate for minors; (B) illegal in some countries; or (C) inappropriate in certain circumstances. If Customer wants to prevent 
viewing of or access to user-generated content, it should either (1) disable On-demand Services access in the Creative Cloud Packager, 
where that functionality is made available; or (2) block access to the On-demand Services via its network firewall. Adobe disclaims 
liability for all user-generated content available via the On-demand Services or On-premise Software.  

14. Sample Files. Customer may use Sample Files only for the purpose for which they were provided. “Sample Files” means the Adobe-
provided audio, visual, video, or other content files for use in tutorials, demonstrations, and for other trial purposes, which may be 
identified as sample files. Customer may not distribute Sample Files in any way that allows a third party to use, download, extract, or 
access the Sample Files as a stand-alone file, and the Customer may not claim any rights in the Sample Files. 

15. Content Files. “Content Files” means Adobe assets provided as part of the On-premise Software or On-demand Services. Unless 
Documentation or specific licenses state otherwise, Adobe grants Customer a non-exclusive, non-sublicensable, and non-transferable 
license to use the Content Files to create Customer’s end use (i.e., the derivative application or product authored by Customer) into 
which the Content Files, or derivations thereof, are embedded for Customer’s use (“End Use”). Customer may modify the Content 
Files prior to embedding them in the End Use. Customer may reproduce and distribute Content Files only in connection with 
Customer’s End Use; however, under no circumstances can Customer distribute the Content Files on a stand-alone basis outside of 
the End Use. 

16. Third-Party Notices. The creators or third-party licensors of certain public standards and publicly available code (“Third-Party 
Materials”), require that certain notices be passed through to the end users of the On-premise Software and On-demand Services. 
These third-party notices are located at http://www.adobe.com/go/thirdparty (or a successor website thereto). The inclusion of 
these third-party notices does not limit Adobe’s obligations to the Customer for Third Party Materials integrated into the On-premise 
Software and On-demand Services. 

17. Account Activity. Each User has an account associated with his or her login ID. Customer is responsible for all activity that occurs via 
a User’s account(s).  

18. Modification. Adobe will make reasonable efforts to notify Customer of any modification or discontinuation of any On-demand 
Service or any On-premise Software or any portions thereof. Adobe will provide Customer with a pro-rata refund of prepaid fees or 
with a service similar to any discontinued On-demand Service. 
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19. User License Transfers. Customer may deploy Products and Services licensed on a per User basis only to Users through a unique login 
ID and password. Customer may not allow the use of the same login ID by two or more Users. Customer may not deploy the Products 
and Services in any shared license model or similar license deployment (including, but not limited to, floating, generic user, leased, 
or shift license deployment) except where the Products and Services are licensed on a shared device licence (Line Numbers 11 and 
18 of Exhibit A to Schedule 2). Customer may transfer a license from one User to another User without being deemed an additional 
deployment, subject to any reporting requirements that may be contained in a Sales Order, and provided Customer de-installs the 
Product and Service from the Computer of the previous User, and the new User then uses a new ID and password.   

20. Prerelease or Beta Version.  
20.1 Adobe may provide access to On-premise Software or On-demand Services, or a feature of the On-premise Software or On-

demand Services, as a no cost prerelease or beta version (“Beta Version”). A Beta Version does not represent the final product 
and may contain bugs that may cause system or other failure and data loss. Adobe may choose not to release a commercial 
version of the Beta Version.  

20.2 Adobe provides the Beta Version on an “AS-IS” basis. Adobe, its Affiliates, and third-party providers disclaim and make no 
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.  Any warranties specified in the 
Agreement or other sections of this PSLT do not apply to the Beta Version. Adobe further disclaims any warranty that (A) the 
Beta Version will meet Customer’s expectations, requirements or will be constantly available, uninterrupted, timely, secure, 
or error-free; (B) the results obtained from the use of the Beta Version will be effective, accurate, or reliable; or (C) any errors 
or defects in the Beta Version will be corrected. Adobe disclaims all liability of any kind for Customer’s use of the Beta Version. 
Customer must promptly cease using the Beta Version and destroy all copies of the Beta Version if Adobe requests the 
Customer to do so. Adobe may develop, modify, improve, support, customize and operate its products and services based on 
Customer’s use, as applicable, of any Beta Versions. 

 
PRODUCT SPECIFIC LICENSING TERMS FOR ADOBE DOCUMENT CLOUD 

21. Adobe Sign Entitlements.  If Customer’s license entitlement includes access and use of Adobe Sign, then the Adobe Sign PSLT 
(available here: https://www.adobe.com/content/dam/cc/en/legal/terms/enterprise/pdfs/PSLT-AdobeSign-2020v1-WW.pdf 
applies to such access and use. 

22. Digital Certificates.  The On-premise Software or On-demand Services may include technology that allows Customer to apply digital 
signatures to PDF documents through the use of digital certificates.  Customer may not access, attempt to access, circumvent, control, 
disable, tamper with, remove, use, or distribute such certificates or other corresponding encryption keys for any purpose.  Customer 
will rely on its own legal counsel and determinations as to the use and viability of electronic signatures in a particular country or for 
a particular use. 

 

PRODUCT SPECIFIC LICENSING TERMS FOR ADOBE FONTS 

23. Desktop Publishing.  

 
23.1 Customer may use Desktop Fonts that have been synchronized to Customer’s Computer to design and develop Customer 

Documents. Customer may embed and distribute Desktop Fonts within Customer Documents so that when others view, print, 
or interact with Customer Documents they will see Customer’s content displayed with Desktop Fonts as Customer intended; 
and 

23.2 Customer may only embed those characters (i.e., subset) of Desktop Fonts that are necessary to display, print, and view the 
Customer Document. 

 
24. Website Publishing. Customer may use Web Fonts to design and develop Customer Sites and to create a Web Project for such 

purposes. Customer may reference or encode a link to the Web Project within a Customer Site design so that visitors to the Customer 
Site will see the content displayed with Web Fonts as intended. 
 

25. Obligations, Limitations, Restrictions, and Prohibited Uses of the Licensed Fonts. 
 
25.1 Continuing access to the Licensed Fonts. Ongoing access to the Licensed Fonts may require a recurring Internet connection to 

provision, activate, or synchronize the Licensed Fonts, or to authorize, renew, or validate Customer’s access to the Licensed 
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Fonts. In some cases, the Licensed Fonts that Customer designs into Customer Documents or Customer Sites (collectively, 
“Media”) will be viewable by Customer and by third parties that access or view the Media only for as long as Customer 
maintains an uninterrupted subscription plan (including payment of all subscription plan fees, if applicable). 
 

25.2 Prohibited Uses of the Licensed Fonts. Customer is expressly prohibited from: 
(A) allowing external output of the Licensed Fonts from within Customer’s Media, or distributing any portion of the Licensed 

Fonts on a standalone basis or in any way that would allow another person to use the Licensed Fonts;  
(B) adding any functionality to, or otherwise changing, altering, adapting, translating, converting, modifying, creating, or 

making or having made any derivative works of any portion of the Licensed Fonts;  
(C) attempting to copy, move, or remove Licensed Fonts from a Web Project or from the locations or folders on Customer’s 

Computer where Adobe has installed such Desktop Fonts, or otherwise attempting to access or use the Licensed Fonts 
other than by subscribing directly to the On-demand Services using the means Adobe provides for such purposes; 

(D) using a Web Project in connection with any published content Customer creates for its own customers or clients, or with 
any published content other than a Customer Site;  

(E) using any portion of the Licensed Fonts in a Reseller Platform without a written license from Adobe; 
(F) rendering, manufacturing, or capturing glyphs, in whole or in part, to be used as a font or typesetting system; and 
(G) hosting Web Fonts for its own customers or clients, or reselling the Licensed Fonts to them. 

The prohibited uses above may not apply to certain components included with the Desktop Fonts that are under an 
open source license.  

26. Definitions. 

26.1 “Customer Document(s)” means any form of digital document, whether commercial or non-commercial, whether or not 
publicly distributed, that uses Desktop Fonts, whether or not embedded, including for print, view or display by anyone 
accessing the Customer Documents. 

26.2 Not used 

26.3 “Desktop Fonts” means the fonts or font families that Adobe makes available through the On-demand Services for Customer 
to synchronize to Customer’s Computer solely for desktop publishing purposes (i.e., to create Customer Documents). 

26.4 “Licensed Fonts” means the Desktop Fonts and Web Fonts that Adobe makes available to Customer through the On-demand 
Services. 

26.5 “Reseller Platform” means any service that allows its customers or clients to choose fonts for websites or other products 
that it provides on their behalf (e.g., blogging platforms, social network profiles, etc.). 

26.6 “Web Fonts” means the fonts or font families that Adobe makes available to Customer through the On-demand Services 
which Customer may use to create a Customer Site. 

26.7 “Web Project(s)” means the software package created by Customer through the On-demand Services that comprises 
Customer’s preferred settings, Licensed Fonts choices, formats, style sheets, and other software code, along with any code 
that wraps and identifies each Licensed Font. 

PRODUCT SPECIFIC LICENSING TERMS FOR ADOBE SPARK 

27. Uploading and Publishing Customer Content. All text, font, images, videos, icons, audio, and any other media submitted or uploaded 
by Customer or on Customer’s behalf to Adobe Spark is Customer Content.  

28. Customer Font(s). For any font or font file Customer uploads or submits into the On-demand Services (“Customer Font(s)”), Customer 
(A) retains all rights to the unmodified Customer Fonts; (B) acknowledges that enabling the display of any Customer Font with Adobe 
Spark may require Adobe to use Adobe Technology, including its proprietary font-optimization technology, and that Adobe retains 
all rights to such Adobe Technology; and (C) acknowledges that if Adobe is informed by a foundry that Customer does not have 
sufficient rights to a Customer Font, Adobe may take down that Customer Font from Customer’s account and from the Customer 
Content that uses that Customer Font.  

29. Third-Party Services. Adobe Spark includes features that allow Customer to use and search for content from independent third-party 
services from within Adobe Spark and import such content directly into Customer’s Spark Projects (defined below). Adobe Spark 
provides access to such third-party services as a convenience only. Some third-party services or content may be offered for personal, 
non-commercial use only. For more information please visit Image Use Rights. All other requirements in the General Terms regarding 
use of third party providers apply.  
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30. Personal Information of Spark Visitors; Customer Responsibilities. As between Adobe and Customer, Customer is solely responsible 
for all personal information of visitors to Customer’s Adobe Spark Projects (“Spark Visitor(s)”) that Customer may collect via 
Customer’s Spark Projects when Spark Visitors view, access, or use Customer’s Spark Projects. “Spark Projects” mean the projects 
Customer creates using Adobe Spark such as videos, web pages, and graphics. Customer must comply with all applicable data security 
and privacy laws applicable to any personal information of Spark Visitors and Customer’s indemnity obligations under the Agreement 
shall apply to breach thereof. 
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11.1 Adobe stores all long-term Customer Content, Customer Data and related operational data on mechanisms external to 
the virtual machines supporting Customer’s Managed Services deployment. 

11.2 Adobe encrypts all Customer Content, Customer Data and related operational data stored outside the virtual machine at 
a standard of no less than AES-256. 

12. Backup 

12.1 Adobe backs-up long-term Customer Content, Customer Data, and related operational data of production and non-
production environments such that Adobe can make a rapid recovery of the Managed Services in the event of a loss of 
the primary data within a system.  

12.2 Adobe encrypts all backups at the same standard or better as set forth above for long-term storage. All backed-up 
Customer Data, Customer Content, and related operational data will, after encryption, be distributed across multiple 
data centers within a given cloud region to allow for recovery within these data centers in the event of the loss of function 
of the primary data center.  

12.3 All backups of the production environment will be taken at a frequency specified by Customer in Customer’s Runbook, 
or daily if no specification is made. 

12.4 Adobe will retain all backups of the production environment for a period specified in Customer’s Runbook, or for one 
week if no specification is made. Adobe may delete and overwrite all backup files from media seven days after the end 
of the retention period unless Adobe is otherwise requested to retain these files, in writing, by Customer or law 
enforcement. 

12.5 All backups of the non-production environment will be taken daily and Customer is entitled to one non-production 
environment restore per week.  

12.6 Adobe will retain a back-up of the non-production environment until replaced by the subsequent back-up.  

12.7 Customer Data, Customer Content and Customer Customizations, including source code, stored within the Managed 
Services will be available to Customer for 30 days after the expiration or termination of the License Term in the same 
format then available within the Managed Services. Customer acknowledges and agrees that the Managed Services 
should not be Customer’s only repository for Customer Customizations. 

13. Adobe Experience Targeting – Data Retention. To the extent that Customer has licensed Managed Services that include bundled 
Adobe Experience Targeting, Customer Data collected by Adobe Experience Targeting may be permanently deleted from Adobe’s 
servers (a) 90 days after collection for visitor profile data, and (b) 12 months after collection for Customer Site activity data. 
Customer Data and Customer Content associated with Adobe Experience Targeting are stored outside of the Managed Services, 
in the Adobe Experience Targeting On-demand Service environment. 

14. License for Development Software. Customer may install and use a reasonable number of copies of the On-premise Software 
versions of the licensed Managed Services in a development environment only, strictly for testing and quality assurance purposes 
and not for production purposes. 

15. Permitted Use. Adobe may access, use, copy and store Customer Data, Customer Content, Customer Customizations, User 
interactions, and Managed Services system performance to test AEM and the Managed Services and derive information which 
may be used to develop, build, modify, improve, support, and operate AEM and the Managed Services; provided, however, that 
any copy of such Customer Data, Customer Content or Customer Customizations created for the purpose of the aforementioned 
testing will be subject to the applicable confidentiality obligations established in the Agreement.  

16. 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. 

17. Patches. Customer is prohibited from applying patches to the Managed Services, unless expressly approved by Adobe in the 
Runbook. 

18. Service Level Agreement. Adobe’s Minimum Uptime Percentage obligations are detailed in the Service Level Agreement and the 
Service Level Exhibit for AEM Managed Services found here: 
https://www.adobe.com/content/dam/cc/en/legal/terms/enterprise/pdfs/MasterSLA2016DEC5-and-AEMMSSLE2016SEP6.pdf 
(together the “Service Level Agreement”).  

19. Support Services.  All priority issues and issues related to the performance of the Managed Services should be submitted pursuant 
to the Support Policies:  Terms and Conditions described at Exhibit C  (each a “Service Request”).  If a Service Request relates to a 

Agreement Number: 00849335

20 May 2021 11:40:09 P

Agreement Number: 00849335

21 May 2021 02:54:35 AM



 

80 
 

problem in the usage of the Managed Services, Customer will provide Adobe with sufficient access and detail to permit Adobe to 
understand and reproduce the problem. If it is mutually determined by Customer and Adobe that the problem represents an error 
in the Managed Services that causes it to not operate in substantial conformity with applicable Documentation, Adobe will process 
the Service Request as detailed in the Support Policies:  Terms and Conditions. In addition, Adobe may, at its sole discretion and 
from time to time, implement fix releases.  

20. Software Updates and Upgrades. During the License Term, all Managed Services include the updates and upgrades that are 
released to the general Adobe customer base. 

(A) Types of Upgrades. From time to time during the License Term, Adobe may implement upgrades to the Managed 
Services. Those upgrades may include a Customer-specific upgrade, an emergency upgrade necessary for the 
security of the Managed Services or to address issues causing Adobe not to meet the Minimum Uptime Percentage 
(each an “Emergency Upgrade”), a minor upgrade (i.e., a maintenance release or a new minor version change to the 
Managed Services for purposes including but not limited to, error correction), an upgrade delivered as a Service Pack 
specific to Adobe Experience Manager version 6.5 (each an “AEM 6.5 Service Pack Upgrade”) or a major upgrade 
(i.e., a new version of the Managed Services).  

(B) Upgrade Events Sequence. Adobe will make all reasonable efforts to first install all upgrades on a server in the Pre-
Production Phase at a mutually agreed upon time described in section 15(C) (Upgrade Timing) below. Once Adobe 
performs such installation, Customer will work with Adobe to test the upgrade’s implementation in a timely fashion 
and will notify their Adobe contacts, as listed in the Runbook, of the success or failure of such testing. In the event 
of successful test results, Adobe will install the upgrade on server(s) in the Production Phase on a schedule described 
in section 15(C) (Upgrade Timing) below. In the event of the failure of the upgrade, Adobe will take corrective action 
if the issue is with Adobe’s software. If the issue is with Customer Customizations, Adobe will take reasonable steps 
to support Customer in Customer’s efforts to make adjustment to the code underlying Customer Customizations. 
Upon successful resolution of any such issues, Adobe will install the upgrade on the Production Phase server(s) as 
described above. A Customer may elect to defer or decline any such upgrade (excluding Emergency Upgrades) as set 
forth in section 15(D) (Upgrade Deferrals) below. 

(C) Upgrade Timing. Emergency Upgrades will be implemented by Adobe as needed. If Customer is on Adobe Experience 
Manager version 6.5, AEM 6.5 Service Pack Upgrades will be implemented by Adobe upon Customer’s request, or at 
least once every 18 months, to upgrade Customer to the most recent AEM 6.5 Service Pack Upgrade. As part of the 
AEM 6.5 Service Pack Upgrade, Adobe, at its discretion, may also make other maintenance updates to the Managed 
Services system infrastructure. All other upgrades will be implemented by Adobe throughout the License Term upon 
prior written notice to Customer as specified in the Runbook. Adobe will notify Customer, with as much lead time as 
possible, of the availability of such upgrades. After Adobe provides such notification, Adobe will work with Customer 
to determine a mutually agreed upon time to provide a Pre-Production Phase system for Customer to start testing 
the upgrade. Unless Adobe agrees in writing to a longer test period, Customer must finish its testing within 5 business 
days after Adobe makes the upgraded Managed Services available. In the event that Customer notifies Adobe that 
the tests on the Pre-Production Phase system have passed, Adobe will work with Customer to determine a mutually 
agreed upon maintenance window or other time period to implement the upgrade. 

(D) Upgrade Deferrals. A Customer may elect to defer or decline any upgrade (excluding Emergency Upgrades). If 
Customer defers or declines (i) an upgrade that is required to maintain the Managed Services within at least 1 major 
upgrade of the then-current, generally commercially available version of the Adobe Experience Manager Managed 
Services, or (ii) an AEM 6.5 Service Pack Upgrade that is required to maintain the Managed Services that are on 
Adobe Experience Manager version 6.5 within the latest six supported AEM 6.5 Service Pack Upgrades (each a 
“Support Upgrade”) for any reason (including but not limited to, unwillingness to accept the Support Upgrade or 
unwillingness to make Customer Customizations that enable the Managed Services to become compatible with a 
Support Upgrade), Customer agrees to pay Adobe an additional extended operations uplift fee calculated as an 
additional 50% increase to any fees incurred after the effective date of Customer’s deferral or declining of the 
Support Upgrade (“Extended Operations Uplift Fee”). Notwithstanding the foregoing, Customer is not obligated to 
pay to Adobe any such Extended Operations Uplift Fees if Customer is willing to install the Support Upgrade, but an 
action by Adobe causes such Support Upgrade to fail to be backward compatible with the then-current version of 
the Managed Services; however, Customer will work with Adobe to install the applicable Support Upgrade within a 
reasonable period of time. 
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(E) Emergency Upgrades. Notwithstanding anything to the contrary herein, Customer must accept all Emergency 
Upgrades. 

21. Product Description. Product limitations are detailed in the Product Description for Adobe Experience Manager Managed Services 
found here: https://helpx.adobe.com/legal/product-descriptions.html. 

22. Additional Claims.  Customer will ensure that Customer Customizations, Customer Content and Customer Data do not breach 
the law or infringe the rights of any third-party. For clarity, Customer will not be responsible for any such breach or infringement 
to the extent it is caused by the intellectual property in the Adobe Technology itself. 

23. Additional Definitions 
23.1 “Cloud Manager Framework” means Adobe’s continuous integration, continuous deployment and testing framework. 

The Cloud Manager Framework may: 

(A) store Customer Customizations, including source code (Customer agrees that it will upload only Customer 
Customizations into the Cloud Manager Framework repository); 

(B) test the quality of Customer Customizations; 

(C) provide recommended or required updates or changes to Customer Customizations; 

(D) provide Customer with access to Adobe’s identity management system (Customer agrees that it will notify Adobe 
regarding any desire to use an alternative identify management system); 

(E) compile approved Customer Customizations;  

(F) deploy Customer Customizations in the Production Phase; and 

(G) allow authorized Users to make self-service increases to Managed Services system infrastructure. 

23.2 “Customer Customizations” means the customizations made to the Managed Services by Customer or at Customer’s 
direction. Customer Customizations do not constitute Indemnified Technology. Customer owns (or, where applicable, 
must ensure it has a valid license to) Customer Customizations, subject to Adobe’s underlying intellectual property in the 
Adobe Technology. Customer acknowledges and agrees that Adobe’s access to Customer Customizations does not 
preclude Adobe from independently developing (without use of Customer Customizations) or acquiring similar 
technology without obligation to Customer.  

23.3 “Development Consultant” means a third-party systems integrator that (a) Customer has authorized, under section 5 of 
the General Terms, to access, test and customize the Managed Services during the Pre-Production Phase, and (b) has a 
minimum of one individual on the development team who has an AEM 6 Architect Certification and will be significantly 
engaged and involved in the Managed Services development project. 

23.4 “Minimum Uptime Percentage” means the minimum Uptime Percentage (as defined in the Service Level Agreement) 
identified in the Sales Order and Documentation for each Managed Service licensed by Customer.  Development (QA) 
Instances and Stage Instances have no guaranteed Minimum Uptime Percentage. 

23.5 “Pre-Production Phase” means the period of time before the Production Phase. 

23.6 “Production Phase” means the period of time when Managed Services Users use the Managed Services (A) on Customer 
Sites; or (B) for its internal operations. 

23.7 “Runbook” means a document written by Customer that provides Adobe with a list of Customer Customizations and 
configurations Customer made to the Managed Services. Such list is intended to assist Adobe in running and supporting 
the Managed Services in the Production Phase.  

23.8  “Service Pack” means a scheduled quarterly release which supports the upgrade path for a specific version, where a 
patch release number is a single digit number, and which, after installation, will increase the installed release number 
patch digit, based on the formula X.Y.Z.SPx., where X is the primary version number, Y is the secondary version number, 
Z is the patch number, and x is the service pack number. 
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Exhibit G to Schedule 2:  
PSLT – Adobe Stock (2020v2) 

This Exhibit G forms part of the Customer Contract and applies to Adobe Stock licensed by Customer. 

1.  Additional Definitions.  

1.1 “Audio Work(s)” means the audio tracks (including all sound recordings, musical compositions, and any other recordings 
containing sounds or a series of sounds, embodied therein) that are designated as Adobe Stock assets on any Website, 
except that “Audio Work” does not include any audio that may be in a Work. 

1.2 “Project" means a specific project created by Customer that combines the Audio Work with images, video, narration, or 
other materials as allowed under the Agreement.  

1.3 “Stock Asset(s)” means one or both of Audio Work(s) and Work(s). 

1.4 “Website(s)” means Adobe Stock Services available at www.stock.adobe.com (or successor URL), or other Adobe 
websites or applications that make available Stock Assets for license. 

1.5 “Work(s)” means the Pro Images (as defined below) as well as the photographs, illustrations, images, vectors, videos, 3D 
assets, template assets, and other pictorial or graphic works designated as Adobe Stock assets on any Websites, and for 
clarity, does not mean any Audio Work.  

2. Ownership. Except as granted in this PSLT, Adobe and its licensors retain all rights, title, and interest in and to the Stock Assets.  

3. License Terms Applicable to Stock Assets.  Subject to the applicable restrictions, Adobe grants Customer and its Affiliates (if any) 
the following non-exclusive, perpetual (except as to Comp Licenses), worldwide, non-transferable (except pursuant to section 4 
(Client Use)), non-sublicensable license types, as specified in the Sales Order: 

3.1 Works Standard License. Customer may use, reproduce, archive, modify, and display the Work, in all media, for (A) 
advertising, marketing, promotional, and decoration purposes; and (B) personal and non-commercial uses (collectively 
“Standard License”).  For clarity, Customer may distribute marketing and promotional materials, internal presentations, 
decorations, and digital productions that display or incorporate the Work.  

3.2 Works Extended License. Customer may use, reproduce, archive, modify, and display the Work, in all media, for (A) 
advertising, marketing, promotional, and decoration purposes; (B) personal and non-commercial uses; and (C) 
incorporation into merchandise and template files intended for sale or distribution (collectively “Extended License”).  For 
clarity, Customer may distribute marketing and promotional materials, internal presentations, decorations, templates, 
and digital productions that display or incorporate the Work.   

3.3 Audio Extended License. Customer may (A) synchronize and otherwise combine the Audio Work with video, audio, and 
other materials, to create an unlimited number of Projects; (B) adapt, edit, and modify the Audio Work in Projects 
(including converting the file format, pitch-shifting, time compression, cutting, and trimming);  (C) reproduce, copy, 
transmit, broadcast, display, publicly perform, and otherwise distribute the Audio Work as incorporated into a Project, 
including in radio, television, paid-access streaming video services, paid-access on-demand video services, theatrical 
releases, computer software applications (including mobile applications and video games), and physical point of sale 
locations (such as shopping malls, point of sale systems, in-store displays, and showroom videos); and (D) use Projects 
for any purpose, including advertising, marketing, promotional, and commercial (collectively “Audio Extended License”).  

3.4 Comp License. Customer may use, reproduce, modify, or display “comp” (i.e. composite, or preview) versions of a Stock 
Asset solely for previewing how a Stock Asset may look or sound in production or a Project for up to 180 days from the 
date of download (“Comp License”). Unless a license is purchased, Customer has no other rights to the comp version of 
the Stock Asset.  A Comp License version of an Audio Work is a compressed AAC file with a .m4a file extension, unless 
otherwise indicated on the Website. Adobe does not guarantee that a Stock Asset that Customer uses under a Comp 
License will be available for license thereafter. 
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4. Client Use. Customer may use a Stock Asset for the benefit of one of its clients, provided that Customer transfers the license to 
its client via an enforceable written agreement between Customer and its client that includes terms no less restrictive than this 
Agreement.  The license purchased for a Stock Asset may only belong to Customer or Customer’s client. Customer must purchase 
additional licenses for the same Stock Asset if Customer intends to use the same Stock Asset for itself or the benefit of other 
clients. 

 

5. Restrictions. The below restrictions are in addition to the restrictions in the General Terms, which also apply to a Stock Asset: 
5.1 General Restrictions applicable to all Stock Assets. Customer must not: 

(A) use a Stock Asset in a way that allows a third party to use, download, extract, or access the Stock Asset as a stand-
alone file, or in a way that exceeds the scope of this license to the Stock Asset; 

(B) take any action in connection with a Stock Asset that infringes the intellectual property or otherwise violates any 
third party rights, including without limitation the moral rights of the creator of the Stock Asset and the rights of any 
person who, or any person whose property, appears in the Stock Asset; 

(C) register, or apply to register, a trademark, design mark, service mark, sound mark, or tradename, that uses a Stock 
Asset (in whole or in part); or claim ownership rights in an attempt to prevent a third party from using a Stock Asset; 

(D) use a Stock Asset in a manner that is pornographic or defamatory, or that violates any applicable laws, rules, or 
regulations; 

(E) use a Stock Asset in a manner, or in connection with a subject, that a reasonable person could consider unflattering, 
immoral, or controversial, taking into account the nature of the Stock Asset, examples of which could include, 
without limitation: ads for tobacco; adult entertainment clubs or similar venues or services; implied or stated 
endorsements of political parties or other opinion-based movements; or implying mental or physical impairment; 

(F) use the Stock Asset in an editorial manner without the credit line or attribution, placed in a way that is reasonable 
to the applicable use, in this format: “[Contributor Name]/stock.adobe.com”, or as designated on the Adobe Stock 
website for enterprise customers; 

(G) remove, obscure, or alter any proprietary notices associated with a Stock Asset, or give any express or implied 
misrepresentation that Customer or another third party is the creator or copyright holder of any Stock Asset; or 

(H) use a Stock Asset or any title, caption information, keywords, or other metadata associated with Stock Assets for 
any (1) machine learning or artificial intelligence purposes; or (2) technologies designed or intended for the 
identification of natural persons. 

5.2 Standard License Restrictions applicable to Works. In addition to the restrictions in section 5.1 (General Restrictions), in 
respect to any Work under a Standard License, Customer may not: 
(A) in the aggregate, (1) cause or allow any Work to appear on more than 500,000 printed materials (including copies); 

or (2) incorporate the Work into any live, recorded, or digital production if the audience is expected to exceed 
500,000 viewers, except that this restriction on audience size does not apply to Works that are displayed only on 
websites, social media sites, or mobile applications; and 

(B) incorporate a Work into merchandise intended for sale or distribution, including on-demand products, unless (1) the 
Work has been modified to the extent that the new work, as incorporated into such merchandise, is not substantially 
similar to the Work and can qualify as an original work of authorship; or (2) the primary value of such merchandise 
does not lie with the Work itself.  

5.3 Audio Works Restrictions.  In addition to the restrictions in section 5.1 (General Restrictions), Customer must not: 
(A) use any Audio Work in a way that alters its fundamental character, such as to create remixes or mashups; make any 

other alterations for the purpose of creating new music; or otherwise alter the Audio Work except as expressly 
provided in section (B) of 3.3 (Audio Extended License);  

(B) use any Audio Work as a theme song in a Project type specified in section (C) of 3.3 (Audio Extended License);  
(C) incorporate any Audio Work into any electronic template or design template application (e.g., a web design or 

presentation template, or templates for electronic greeting cards or business cards);  
(D) offer any Audio Work on a stand-alone basis or as a listening-only experience, such as a track on an album; or 
(E) upload or make available any Audio Work as combined solely with a still image or simple one-shot video on a 

streaming platform (e.g. creating a playlist by using an Audio Work in combination with a visual element, where the 
visual element adds little to no value). 

5.4 Editorial Use Restrictions. In addition to the restrictions in section 5.1 (General Restrictions) and 5.2 (Standard License 
Restrictions), for Stock Assets designated as “editorial use only” in the Adobe Stock On-demand Services:  
(A) Customer may only use those Stock Assets (1) in a manner that maintains the editorial context and meaning of the 

Work; (2) in relation to events or topics that are newsworthy or of general interest to the public; and (3) in 
compliance with any additional third party licensor restrictions displayed on the Website in the details panels of such 
Stock Assets;  
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(B) Customer must include the accompanying credit line or attribution, placed in a way that is reasonable to the
applicable use, in this format: “[Contributor Name]/stock.adobe.com”, or as designated on the Website;

(C) Customer must not (1) use these Stock Assets for any commercial (i.e., promotional, advertorial, or merchandising)
purpose; or (2) modify these Stock Assets, except for minor adjustments for technical quality or slight cropping or
resizing; and

(D) if Customer wishes to use an editorial Stock Asset for a commercial purpose, Customer must first (1) obtain a license
directly from the copyright owner of the Stock Asset; and (2) secure additional permissions as necessary.

6. Attribution. In addition to the obligations in section 5.1(F),  if a Stock Asset is used in (A) a context where any other stock content
provider receives attribution, Customer also must include substantially similar attribution for Adobe Stock; and (B) an audio-visual
production, Customer must use commercially reasonable efforts to include attribution for Adobe Stock in accordance with
industry standards, and where possible, in the following format: (1) for Works: “[Contributor Name]/stock.adobe.com”; and (2)
for Audio Works: "[Song Title] performed by [Artist's Name]/via Adobe Stock".

7. Special Terms for Creative Cloud All Apps – Pro Edition; Creative Cloud Single App Pro; and Adobe Stock Images Pro.  The terms
of this section 7 apply only to Pro Images that Customer has licensed as part of (A) Creative Cloud All Apps – Pro Edition or Creative
Cloud Single App Pro (collectively, “CC Pro”); or (B) Adobe Stock Images - Pro Edition (“Adobe Stock Pro”).  If there is a conflict
between this section 7 and any other term of this PSLT or the Agreement, this section 7 controls with respect to Pro Images only.

7.1 Pro Images Definition.  “Pro Images” means (A) photographs, illustrations, and vectors that are designated by Adobe as 
“standard” Works that Customer may license as part of CC Pro or Adobe Stock Pro; and (B) any other asset types listed in 
the Stock Product Description (as defined below) as being available to Customer for license as part of CC Pro or Adobe 
Stock Pro.  For clarity, an asset type is not a “Pro Image” unless expressly listed in this definition.  

7.2 License and Conditions for Pro Images.  
(A) Pro Images are licensed to Customer under an Extended License.  The Extended License is perpetual for the specific

uses of the Pro Images that Customer has used prior to the end of the License Term, including the Grace Period as
applicable;

(B) The License Term will be deemed to continue through any seamless extensions or renewals of the applicable Sales
Order;

(C) Customer may download an unlimited number of Pro Images during the License Term;
(D) Customer may not stockpile Pro Images or otherwise abuse access to the Adobe Stock On-demand Services; and
(E) Only Users licensed for CC Pro or Adobe Stock Pro may use the Adobe Stock APIs to access Pro Images.

7.3 Effect of Termination or Expiration of CC Pro or Adobe Stock Pro.  Upon the earlier of the termination or expiration of 
the License Term or the Agreement, Customer will have a 30-day grace period (“Grace Period”) to use any Pro Image 
downloaded and paid for prior to such expiration or termination, and any Pro Image so used remains subject to the terms 
of this PSLT.  Any Pro Image downloaded and paid for by Customer prior to expiration or termination, but not used before 
the end of the Grace Period, is not considered licensed.  Customer may not download Pro Images during the Grace Period. 
Other than as permitted during the Grace Period, Customer may not use a Pro Image for the first time, or in a new context 
(such as on new or different merchandise), after the expiration or termination.  Immediately after the Grace Period ends, 
Customer must delete all unused Pro Images.   

8. Third Party Intellectual Property Claims.
8.1 Adobe’s Obligations. For purposes of this PSLT, an “IP Claim” as defined in the General Terms includes a third-party Claim

against Customer during the License Term to the extent the Claim alleges that an Indemnified Stock Asset directly infringes 
the third party’s patent, copyright, trademark, publicity, or privacy rights. “Indemnified Stock Asset” means a Stock Asset 
not designated as “editorial use only” that Customer has downloaded and paid for. 

8.2 Additional Conditions. Adobe will have no liability for any Claim that arises out of or is a result of: (A) any modification of 
a Stock Asset in a manner not reasonably contemplated by the Parties or this Agreement; (B) any combination of a Stock 
Asset with any other material or information to the extent that the Claim relates to the combination; (C) any use of a Stock 
Asset after Adobe has instructed Customer to stop using it; (D) Customer’s use of a Stock Asset in violation of this 
Agreement; or (E) the context in which Customer uses a Stock Asset that is not reasonably contemplated by the Parties or 
this Agreement (for example, the commercial exploitation of the Stock Asset or the use of Stock Asset by individuals not 
authorised under this Agreement). 

9. Other Claims. Customer will defend and pay, at its expense, any third-party Claim against Adobe that is a result of Customer’s
breach of the terms of this Agreement.

10. Reservation. If Customer has actual knowledge, or if Customer or Adobe reasonably believe, that a Stock Asset may be subject to
a third-party Claim, then Adobe may instruct Customer to cease all use, reproduction, modification, display, distribution, and
possession of that Stock Asset, and Customer must promptly comply with Adobe’s instructions, and ensure Customer’s clients,
distributors, employees, and employers stop using the Stock Asset.  Adobe may, at any time, (A) terminate the license to any Stock
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Asset upon notice to Customer in the event of Customer’s breach of this Agreement; (B) discontinue the licensing of any Stock 
Asset; and (C) deny the downloading of any Stock Asset. 

11. Adobe Stock APIs. Customer’s use of the Adobe Stock APIs are subject to the Adobe terms of use located at 
https://www.adobe.com/legal/terms.html and http://www.adobe.com/go/developer-terms (or successor URLs) (the “Adobe 
Developer Additional Terms”).  The Adobe Developer Additional Terms are incorporated herein by this reference and are part of 
the Agreement. In the event of a conflict between the Agreement Documents and the Adobe Developer Additional Terms, the 
Adobe Developer Additional Terms will control but only with respect to the Adobe Stock APIs. 

12. Product Description. The Adobe Stock product description (https://helpx.adobe.com/legal/product-descriptions/stock.html or 
successor URL) (“Stock Product Description”) is incorporated herein by this reference, and Customer’s use of the Adobe Stock 
On-demand Services is subject to the terms of the Stock Product Description that are applicable to Customer’s Sales Order. 

13. Legal Counsel. Customer will rely on its own legal counsel as to its use of Stock Assets. 
14. Effect of Termination or Expiration. Upon termination or expiration of the applicable Sales Order or the Agreement: (A) except 

as otherwise set forth in section 7.3 (Effect of Termination for Pro Images), Customer may continue to use Stock Assets (excluding 
Pro Images) that Customer has downloaded and paid for; and (B) Customer should download any Stock Assets licensed by 
Customer, and make note of any license validation codes issued upon license of an Audio Work, as such Stock Assets and license 
codes may not be always available after termination or expiration, although Customer’s admin will have access to Stock Assets 
licensed under this Agreement and Customer’s related license history for 30 days in the same format then available within the 
Adobe Stock On-demand Services. 

15. Third-Party Notices. The creators of certain public standards and publicly available code, as well as other third-party licensors, 
require that certain notices be passed through to the end users of the Adobe Stock On-demand Service.  These third-party notices 
are located at http://www.adobe.com/go/thirdparty (or a successor URL). The inclusion of these third-party notices does not limit 
Adobe’s obligations to Customer. 
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SERVICE LEVEL AGREEMENT  
(effective 5 December 2016) 

 
 
This Service Level Agreement (“SLA”) is governed by the terms of the General Terms, the applicable PSLT, 
and the applicable Sales Order.   
 
1. Definitions. 
Capitalized terms not defined herein will have the same meaning as defined in the Agreement.   

 
1.1 “Calendar Month” means the calendar month to which this SLA applies and for which Uptime 

Percentage is being calculated. 
 

1.2 “Available / Availability” of Covered Services has the definition given in the applicable Service 
Level Exhibit.  
 

1.3 “Covered Services” has the definition given in the applicable Service Level Exhibit.   
 

1.4 “Downtime” means the minutes during the Calendar Month when the Covered Services are not 
Available to the Customer, except any Excluded Minutes. 
 

1.5 “Excluded Minutes” means the minutes that the Covered Services are not Available caused by 
one or more of the following: 

 
(A) acts or omissions of Customer, its agents, employees, or contractors, or acts or modifications 

as directed or authorized by Customer, or breach of the terms of the Agreement that apply 
to the Covered Service;  

(B) Customer’s failure to adhere to Adobe’s documented recommendations, including hardware 
or software configuration necessary to meet minimum system requirements for the Covered 
Services;  

(C) spikes in demand for system resources driven by Customer for which Customer and Adobe 
did previously not agree in writing to a process to allow Adobe to make accommodation for 
such increase in demand unless otherwise agreed to in a Sales Order or in the applicable SLA 
Exhibit; or 

(D) software, hardware, or third-party services not provided or controlled by Adobe, or events 
beyond Adobe’s reasonable control, including but not limited to force majeure events, any 
law, regulation or order issued by the government, or any agency or department, which, in 
the reasonable opinion of Adobe, effectively prohibits or restricts Adobe from offering the 
Covered Services, or imposes significant additional costs on Adobe to provide those Covered 
Services, in the territory.  
 

1.6 “Maximum Uptime” means the total minutes in the Calendar Month (e.g. 44,640 minutes in the 
month of July) minus Maintenance Minutes during the same Calendar Month. 
 

1.7 “Maintenance Minutes” means the number of minutes elapsed during maintenance performed 
by Adobe that results in the Covered Services not being Available where Adobe has provided 
Customer with at least one business day advance notice.    
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1.8 “Service Level Exhibit” means the document attached to, or referenced in, the applicable Sales 
Order that describes the Availability, Uptime Percentage and other details for the applicable 
Covered Services.  
 

1.9 “Uptime Percentage” means the Maximum Uptime minus Downtime and divided by Maximum 
Uptime.   

 
2. Maintenance  Process  
 

Adobe will use commercially reasonable efforts to schedule maintenance during hours other than 
during Adobe’s regular business hours.  Maintenance notifications for each Covered Service will be 
communicated as described in the Service Level Exhibit for the applicable Covered Service.  

 
3. Service Credits 

 
3.1 Uptime Percentage.  If during any full calendar month of the term of the Agreement, the Uptime 

Percentage is lower than the minimum defined in the applicable Service Level Exhibit (“Minimum 
Uptime Percentage”), and Customer notifies Adobe in writing about such Downtime within 10 
days of the Downtime, Adobe shall provide Customer with a service credit in accordance with the 
table in the applicable Service Level Exhibit (“Service Credit”).  If the Service Credit is represented 
as a percentage value, then it shall be calculated against Monthly Fees and will be paid against 
future fees.  The “Monthly Fee” will be calculated based upon the licensing fees for the Covered 
Service as stated in the applicable Sales Order.  If, for example, the licensing fee for the Covered 
Service is an annual licensing fee, then the Monthly Fee will be equal to the annual licensing fee 
applicable to the Covered Service divided by 12. 
 

3.2 Exclusive Remedies; Cumulative Service Credits.   Any Service Credits provided pursuant to this 
Service Level Agreement will constitute Adobe’s sole liability and Customer’s sole and exclusive 
remedy for any failure to achieve Uptime Percentages.  Failure to achieve the Uptime 
Percentages for the Covered Service will result in the Service Credit % applicable to each Covered 
Service, subject to a maximum cumulative Service Credit % of 25% of total Monthly Fees for the 
Covered Service (regardless of the number of individual service failures in the applicable month).   
 

4. Conflicts.  In the event of any inconsistency or conflict between this SLA and any Service Level Exhibit, 
the terms of the applicable Service Level Exhibit will prevail over the terms of the SLA for the 
applicable Covered Service. 
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