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EXHIBIT A

GENERAL TERMS & CONDITIONS

1. Applicability of General Terms and Conditions to Each NET+
Service; Definitions,

(a) The General Terms and Conditions shall apply on an
individual basis to each NET+ Service that Participanl contracts for
under the Agreement. Unless the context requires otherwise, when
used with respect to a particular NET+ Service, “Service Provider™
shall refer to the Service Provider that is providing such NET+
Service, “Internet2 Service Provider Business Agreement™ shall refer
to the Internet2 Service Provider Business Agreement between
Internet? and the Service Provider that is providing such NET+
Service, “Services” shall refer to the Services as defined in such
Internet? Service Provider Business Agreement; and  “Other
Deliverables” shall refer to any products, licenses, offerings or other
deliverables of any kind, ifany, that are not included in the definition
of Services but that are provided by Service Provider to Participant in
connection with the Internct2 Service Provider Business Agreement
or the Intemet2 NET+ Service Schedule and are identified as “Other
Deliverables™ in the Intemet2 Service Provider Business Agreement
or the Internet2 NET+ Service Schedule. The Services and Other
Deliverables shall collectively be referred to herein as the
“Deliverables,”

(b} Capitalized expressians contained in the Agreement shall
have the meaning given in the Internet2 Service Provider Business
Agreenient, unless separately defined in the Agreement.

2. Services Term.,

(a) The “Initial Services Term” during which Service
Pravider is to provide the Services to Parlicipant shall be two (2) years
or lfonger, and shall be defined in the Internei2 NET+ Service
Schedule. Unless otherwise terminated as provided for in the
Agreement or the Intemet2 Service Provider Business Agreemenl, the
term during which Service Provider is lo provide Services to
Participant shall automatically renew following the Initial Services
Term for consecutive otie (1) year petiods (each a “Renewal Services
Term”) unless (i) either Party provides the other Party with notice of
ils intent not to renew the Initiat Services Term or the then-cwrent
Renewal Services Term, as the case may be, at least three {3) months
prior to the end of the Initial Services Term or the then-current
Renewal Services Term, as the case may be: or (ii) any such automatic
renewal is prohibited by “Governing Law” (as defined in Section
14(k)). Participant represents that it has accurately identified in
Exhibit B any restrictions imposed by Governing Law on the
automatic renewal of agreements to which Parlicipant is a party, as
well as any other state specific laws applicable to this Agreement.

(b) The Inttial Services Term and all Renewal Services Terms
are coliectively referred to as the “Sexviees Term.” Tn addition, each
twelve (12) month period (commencing on the fiest day of the Initial
Services Term and thereafter commencing each anniversary of the
first day of the Inilial Services Term) during the Services Term is
referred to herein as a “Contract Year.”

3, Restrictions, To the maximum extent permitted under Governing
Law and except as otherwise set forth in the Internet2 NET+ Service
Schedule or the Intemet2 Service Provider Business Agreement,
Participant shall not, directly or through others: () commerciaily
exploit the Deliverables by marketing, licensing, selling, distributing,
or transferring the Deliverables to a third party; (b) disassemble,
reverse engineer ar decompile the Service Provider Software or any
other software used by Service Provider to provide the Service
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Provider Platform, or prepare derivative works from any component
of the Deliverables, or altempt to discover any partion of the source
code or trade secrets therein; (¢) sell, lend, rent, give, assign or
otherwise transfer or provide access to the Deliverables; or (d)
reinove, obscure or alter any notice of copyright, trademark or other
proprictary right appearing it or on any component of the
Deliverables. For the avoidance of doubt, the restrictions contained
above in this Scction 3 shall not prohibit Participant from marketing
or distributing the Deliverables to potential Users subject to the Lerms
of the Internet2 NET+ Service Schedule and the Internet2 Service
Provider Business Agreement, or otherwise prohibit any actions or
any use of the Deliverables expressly permitted under the Internet2
NET+ Service Schedule or the Internet2 Service Provider Business
Agreement.

4, Pricing; Payment Terms.

{a) Participant shall pay to the Invoicing Party, in U.8. dollars
within thirty (30) days of the receipt of each invoice other than any
reasonably disputed amounts as described in Section 4(b) below, the
applicable fees due from Participant to the Invoicing Party for the
Deliverables (“I'ee(s)").

(b) In the event of any disputed invoiced Fees that Participant
has a right to dispute and for whicl Participant disputes in good faith;
Participant shall provide the Invoicing Party with written notice of
the disputed antount within forty-five (45) days of invoice receipt and
shall timely pay any undisputed portion of such invoice within thirty
(30) days of receipt of such invoice. Participant irrevocably and
forever waives its right to dispute any invoiced Fees if it fails to
provide written notice of the disputed amount within forty-five (45)
days of the receipt of the invoice. Participant shall cooperate in good
faith with the Invaicing Party in an attempt to resolve any disputed
invoice or portion thereof within forty (40) days of natice of dispule.
Within thirty (30) days following the resolution of a dispute over an
invaice or a portion thereof, Participant shall pay to the Invaicing
Party the resolved amount of Fees due the Invoicing Party,

5. Taxes. Participant shall pay any federal, slate, and local sales or
use tax imposed or based on the Deliverables. Such taxes, if
applicable, shall be separately stated on the Invoicing Party’s
invoices and reported and paid to appropriate governmental
authorities by the Service Provider. If Participant is legally entitled
to an exemplion from the payment of any taxes, Participant shall
promptly and timely provide the Invoicing Party with legally
sufficient tax exemption certificates for each taxing jurisdiction for
which it claims an exemption, naming Service Provider as the seller
on each tax exemption certificate.

6, Disclaimers,

(a) OTHER THAN THE EXPRESS WARRANTIES (AND
THEN AS TO SERVICE PROVIDER ONLY AND NO OTHER
PERSON), IF ANY, SET FORTH IN THE INTERNET2 SERVICE
PROVIDER BUSINESS AGREEMENT OR THE NET+ SERVICE
SCHEDULE, NEITHER SERVICE PROVIDER NOR ANY
OTHER PERSON PROVIDES ANY EXPRESS OR IMPLIED
WARRANTIES IN CONNECTION WITH QR UNDER THE
INTERNET2 SERVICE PROVIDER BUSINESS AGREEMENT
AND THE AGREEMENT, INCLUDING WITH RESPECT TO
THE DELIVERABLES, AND SERVICE PROVIDER HEREBY
EXPRESSLY DISCLAIMS ALL SUCH WARRANTIES,
INCLUDING  WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY
QUALITY, TITLE OR NON-INFRINGEMENT, OR THE
COMPLIANCE OF THE DELIVERABLES WITH ANY LEGAL,
REGULATORY AND/OR  OTHER REQUIREMENTS
APPLICABLE TO PARTICIPANT, EXCEPT AS OTHERWISE



DocuSign Envelope ID: 7TED14BEG-E2B6-4CD5-B3FD-DD9304F4C442

PROVIDED IN THE NET+ SERVICE SCHEDULE OR IN THE
INTERNET2 SERVICE PROVIDER BUSINESS AGREEMENT.
THESE DISCLAIMERS SHALL APPLY EXCEPT TO THE
EXTENT, IF AT ALL, THAT GOVERNING LAW DOES NOT
PERMIT THEM.

’

() FOR THE AVOIDANCE OF DOUBT, INTERNET?2 18
NOT PROVIDING THE DELIVERABLES, OR ANY OTHER
SERVICES, LICENSES, PRODUCTS, OFFERINGS OR
DELIVERABLES OF ANY FKIND, TO PARTICIPANT IN
CONNECTION WITH OR UNDER THE INTERNET2 SERVICE
PROVIDER BUSINESS AGREEMENT AND THE AGREEMENT,
AND THEREFORE INTERNET2 MAKES NO WARRANTIES,
WHETHER EXPRESS OR IMPLIED, AND EXPRESSLY
DISCLAIMS ALL WARRANTIES IN CONNECTION WITH OR
UNDER THE INTERNET2 SERVICE PROVIDER BUSINESS
AGREEMENT AND THE AGREEMENT INCLUDING WITH
RESPECT TO THE DELIVERABLES AND ANY OTHER
SERVICES, LICENSES, PRODUCTS, OFFERINGS OR
DELIVERABLES, BOTH EXPRESS AND IMPLIED, INCLUDING
WARRANTIES OF MERCHANTARILITY, FITNESS FOR A
PARTICULAR PURPOSE, SATISFACTORY QUALITY, TITLE
OR NON-INFRINGEMENT, OR THE COMPLIANCE OF THE
DELIVERABLES WITH ANY LEGAL, REGULATORY AND/OR
OTHER REQUIREMENTS APPLICABLE TO PARTICIPANT,
THESE DISCLAIMERS SHALL APPLY EXCEPT TO THE
EXTENT, IF AT ALL, THAT GOVERNING LAW DOES NOT
PERMIT THEM.

(©) For the purpose of further clarification, and
notwithstanding anything to the conlrary express or jmplied in the
Agreement, Participant acknowledges that all references,
representations, warranties and covenants made in the Internet?
Service Provider Business Agreement or the Agreenient (including in
any Exhibits attached hereto), whether express or implied, concerning
in any way Service Provider and/or any of the Deliverables, are made
by Service Provider alone and not by or in conjunction with Internet2.
Participant shall inform Users that the Deliverables are being provided
by Service Provider.

7. Indemnificatiau Procedure

Participant shall promptly provide written notice of the existence of
any Claim, Service Provider shail, (o the extenl consistent with
Governing Law, be entitled to control and direct the defense or
settlement of any such Claim at its own expetise and with its own
counsel. As a condition to the indemnity obligation of Serviee
Pravider set forth in the Internet? Service Provider Business
Agreement, Participant shall provide Service Provider with reasonable
assistance {at the expense of Service Provider) in connection with the
defense or settiement of any such Claim, provided that (i) Participant
shail al all times have the right to participate in such defense at its own
expense and with its own counsel; and (ii) Service Provider shall not
settle such Claim without Participant’s prior written approval if the
settlement terms admit fault on the part of the Participant or require

the Participant to make any payment.
8. Limitation of Liability

(a) Notwithstanding anything ta the contrary contained in this
Agreement, in no event shall Internet2 have any liability to Participant
for any actions, omissions, representations or warranties of Service
Provider  (which also includes any Service Provider
Contractors/Agents), including for any breach or alleged breach by
Service Provider of, or any faiture of Service Provider to fulfill any of
its obligations under, the Agreement or the Iniernet2 Service Provider
Business Agreement. In the event of any such breach or alleged
breach by Service Provider of the Agrecment or the Internet2 Service
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Provider Business Agreement, or any claims relating to any ather
actions, omissions, representations or warranties of Service Provider
(which also inciudes any Service Pravider Contractors/Agents),
Participant’s sole remedy shall be to pursue a claim directly against
Service Provider in respect thereof, and Participant irrevocably and
forever waives any right to bring any such claims against Intemet2.

(b) TO THE EXTENT PERMITTED BY GOVERNING LAW,
WHATEVER THE LEGAL BASIS FOR THE CLAIM, WITH THE
EXCEPTION OF THE LJABILITY OF SERVICE PROVIDER FOR
A BREACH BY SERVICE PROVIDER OF ANY OF ITS
OBLIGATIONS UNDER SECTION 8 OF THE INTERNETZ2
SERVICE PROVIDER BUSINESS AGREEMENT, NEITHER
PARTY NOR SERVICE PROVIDER, NOR ANY OF ITS OR
THEIR AFFILIATES, AGENTS OR CONTRACTORS, NOR ANY
OF THE FOREGOING’S PARTNERS, PRINCIPALS, AGENTS,
SERVANTS, PERSONNEL, OFFICERS OR DIRECTORS,
SHALL BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL,
EXEMPLARY, PUNITIVE, SPECIAL, OR INCIDENTAL
DAMAGES ARISING IN CONNECTION WITH THE
AGREEMENT OR THE INTERNET2 SERVICE PROVIDER
BUSINESS AGREEMENT, EVEN IF ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY
WAS REASONABLY FORESEEABLE. THE FOREGOING
LIMITATION ON LIABILITY SHALL, HOWEVER, ALSO NOT
BE APPLICABLE TO SERVICE PROVIDER'S INDEMNITY
OBLIGATIONS  UNDER THE INTERNET2 SERVICE
PROVIDER BUSINESS AGREEMENT.

(¢} To the extent permitted by Governing Law and except as
otherwise provided in Scetion 8(d), the liability of each Party to the
other under and/or in connection with the Agreement and the
Internet2 Service Provider Business Agreement, and the liability of
Service Provider to Participant under the Agreement and the Intemnet2.
Service Provider Business Agreement, in respect of any Section
5.4(c) Event shall, itrespective of the number of ¢laims, actions,
demands, suits or proceedings arising out of or related ta a Section
5.4(c) Event be limited as set forth in this Section 8(c). In the case of
Service Provider’s liability to Participant under the Agreement or the
Internet2 Service Provider Business Agreement in respect of a
Section 5.4(c) Event, Service Provider’s Hability shall be limited to
the greater of (i) Five Thousand Dollars ($5,000), and (ii) the amount
that Participant is required to pay the Invoicing Party under the
Agreement for the applicable Services during the twelve (12) month
period ending on the date of the accurrence of the applicable Section
5.4(c) Event. In the case of Internet2’s liability to Participant under
the Agreement or the Internet2 Service Provider Business Agreement
in connection with an Interne12 NET+ Service Schedule in respect of
a Section 5.4(c) Event, Intemet2’s liability shall be limited to the
greater of {i) Five Thousand Dollars ($5,000), and (ii) the amount that
Participant is required to pay the Invoicing Party under the
Agrecment for the applicable Services during the twelve (12) month
period ending on the date of the occurrence of the applicable Section
5.4{c) Event. In the case of Participant’s liabitity to Internet? uader
the Agreement in connection with an Intemet2 NET+ Service
Schedule ir respect of a Section 5.4(c) Evenl, excepl for any Fees
owed by Participant to the Invoicing Party, Participant’s liability shall
be limited to the greater of (i) Five Thousand Dellars ($5,000), and
(if) the amount that Participant is required to pay the Invoicing Party
under the Agreement for the applicable Services during the twelve
(12) month period ending on the date of the occurrence of the
applicable Section 5.4(c) Event (the “Damages Cap®),  The
monetary linitations on liability contained in this Section 8(c) shall
apply regardless of whether the liability is based on breach of
caniract, tort (including negligence), strict liability, breach of
warranties, or any other legal theory.

{d) Notwithstanding the foregoing, the monetary lmitations
on Hability in Section 8(c) shall not apply as to such Party or Service
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Provider, as applicable: (1) to the indemnification obligations of
Service Provider under Section 5.2 of the Internet2 Service Provider
Business Agreement; (2) to liability for damages caused by a Party’s
or Service Provider’s gross negligence or wiliful misconduct; (3) to
liability for personal injury or death caused by the negligence of a
Party or Service Provider; (4) to fraudulent misrepresentation by a
Party or Service Provider; (5) to violatlion by a Party or Service
Provider of the other Party’s or a Service Provider’s Proprietary
Rights; and (6} as to Service Provider, to any breach of Section 8 of
the Intemmet2 Service Provider Business Agreement by Service
Provider. As ta Participant’s exposure for liability, clauses (2) through
(5) mmediately above shall only apply to the extent such are
permitled to apply under Governing Law, and without waiver of
sovereign inumunity, if applicable.

(e) NOTWITHSTANDING  ANYTHING TQ THE
CONTRARY CONTAINED IN THE AGREEMENT, IN NO
EVENT SHALL ANY OF THE OFFICERS, TRUSTEES,
DIRECTORS, PARTNERS, BENEFICIARIES, JOINT
VENTURERS, MEMBERS, STOCKHOLDERS OR OTHER
PRINCIPALS OR REPRESENTATIVES OF EITHER PARTY OR
SERVICE PROVIDER, DISCLOSED OR UNDISCLOSED,
THEREQF, EVER BE PERSONALLY LIABLE TO THE OTHER
PARTY OR SERVICE PROVIDER (INCLUDING FOR DIRECT
OR CONSEQUENTIAL DAMAGES), AND THE PARTIES AND
SERVICE PROVIDER HEREBY IRREVOCABLY AND
FOREVER WAIVE THE RIGHT TO RECOVER DAMAGES
FROM ANY SUCH PERSONS. AS TO AN INDIVIDUAL
PERSON, HOWEVER, THE FOREGOING SENTENCE OF THIS
SECTION &(e) WILL NOT APPLY TO AN INDIVIDUAL IN THE
EVENT OF WILLFUL MISCONDUCT OR FRAUD BY SUCH
INDIVIDUAL.

) NOTWITHSTANDING  ANYTHING TO THE
CONTRARY CONTAINED IN THE AGREEMENT, NN NO
EVENT SHALL INTERNET2 OR SERVICE PROVIDER HAVE
ANY LIABILITY TO PARTICIPANT FOR THE ACTS OR
OMISSIONS OF ANY USERS.

{2) THE LIMITATIONS IN THIS SECTION & OF THESE
GENERAL TERMS AND CONDITIONS APPLY REGARDLESS
OF WHETHER THE LIABILITY IS BASED ON BREACH OF
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY, BREACH OF WARRANTIES, OR ANY OTHER
LEGAL THEORY, AND IRRESPECTIVE OF WHETHER ANY
CLAIM THEREFOR IS MADE DURING OR AFTER THE
PARTICIPATION AGREEMENT TERM.

9. Proprictary Rights

(8) The Services are licensed and/or provided, and not soid, to
Participant. Service Provider reserves all rights in the Services not
expressly granted to Participant or its Users under the Agreement or
in the Internet? Service Provider Business Agreement, including ali
Proprietary Rights in the same. No title to or ownership of any Service
Provider Software or Documentalion of Service Provider is transferred
to Participant, who shall have the right to use the Service Provider
Software and Documentation as permitted under the Agreement. For
the avoidance of doubt, no title to or ownership of any Proprietary
Rights of Participant is being transferred to Service Provider or
Internet2 under the Agreement, and no title ta or ownership of any
Proprictary Rights of Internet2 is being transferred to Service Provider
or Participant under the Agreement.

[€D)] As among Participant, Internet? and Service Provider, all
rights, including all Proprietary Rights, in and to Participant Data shall
remain the exclusive property of Participant. The Agreement does not
give Service Provider or Internet2 any rights, implied or otherwise, to
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any data, content, or inteilectual property of Participant, cxcept as
may be expressly stated in the Agreement or the Internet2 Service
Provider Business Agreement, The Agreement docs nal give
Participant any rights, implied or otherwise, to any data, content, or
intellectual property of Internet2, excepl as may be expressly stated
in the Agreement or the Internet? Service Provider Business
Agreement.

{c) Participant shall comply with the requirements and
limitations of the licenses from third party publishers concerning
Participant’s Use of Third Parly Software, lo the extent such
requirements and limitations are set forth in the applicable Internet2
NET+ Service Schedule.

10, Confidential Information,

(a) All Confidential Information shall be and remain the
property of the Person whose Confidential Information it is. For
purposes of this Section 10, as to Participant’s obligations, “Protected
Entity” or “Protected Entities” shall mean Internet2 and Service
Provider, and as to Internet2’s obligations, “Protected Entity” or
“Protected Entities” shall mean Pasticipant. Each Party shall use
commercially reasonable efforts to prevent the disclosure of the
Protected Entities’ Confidential Information to third parties (but with
respect to Internet2, for the purposes of this provision, Service
Provider shall not be deemed a third party) by taking steps at least as
protective as those the Party {akes to protect its awn Confidential
Information. Each Party shall use the Protected Entities” Confidential
Information only for purposes of fuifilling its obligations under the
Agreement, shall notify any Protected Entity promptly upon
discovery of any unauthorized use or disclosure of such Protected
Entity’s Confidential Information and in the case of any wnauthorized
use or disclosurs, cooperate with the Protected Entity to help regain
control of the Confidential Information and preveat further
unauthorized use or disclosure of it.

&) Upon a Party’s receipt of a Legal Request in respect to
any Confidential Information of a Protected Entily, the Party
receiving the Lepal Request will attempt to redirect the requesting
third parly to the applicable Protected Entity to acquire amy
Confidential Information of such Protected Entity, If such redirecting
efforts are unsuccessful, and provided that the Party receiving the
Legal Request is not prohibited by Governing Law from doing so,
such Party will, prior to disclosure in response to the Legal Request,
provide as much advance notice as possible to the applicable
Protecied Entily, which notice will include, to the extent permitted by
Govering Law, a copy of the Legal Request received by that Party.
The Parly receiving the Legal Request will thereafter respond to the
Legal Request on or around the last day penmitted pursuant lo the
Legal Request except that if the Protected Entity has taken successful
legal steps (c.g., motion Lo quash or motion for protective order) to
delay, stop or limit the response 10 the Legal Request, the Parly
reeeiving the Legal Request will not respond until and unless required
to do so, or will respond only to the extent required on or around the
last day permitted pursuant to the Legal Request, whichever is
applicable. Notwithstanding the foregoing, Participant may respond
to the Legal Request prior to the period on or around the fast day
permilted pursuant to the Legal Request, if deemed necessary by
Participant under the circumstances.

{c) The confidentiality obligations of Inlernet2 and
Partieipant set forth above in this Section 10 shall survive for a period
of five (5) years after the expiration or earlier termination of the
Internet2 NET+ Service Schedule, uniess a longer period of time is
required by Governing Law, and shall not be deemed to in any way
timit any confidentiality obligations set forth in the Internet2 Service
Provider Business Agreement. During such five (5) year period and
continuing for a period of forty-five (45) days thereafter, upon written
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request of the disclosing Party, the receiving Party will return or
destroy the Confidential Information of the Protected Enity without
retaining any copies thereaf, with any destruction confirmed in writing
by the receiving Parly.

1L. Press Release; References

(a) To the maximum extent permitted by Governing Law, and
except as provided In the next sentence with respect to Internet2 and
in Section 11(b) below, neither of the Parties nor Service Provider
shall have the right to make or issue, or otherwise intentionally cause
to be made or issued, any public comments, public statements, press
releases or the like, regarding this Agreement without the prior written
consent of the other Party and Service Provider ar, in the case of
Service Provider, without the prior written consent of the Parties,
provided, that, in either case, such prior written consent shall not be
unreasonably witbheld. Notwithstanding the foregoing, Internet2
shall have the right (i} to publicly disclose in a press release or public
stalement or otherwise that Parlicipant has agreed to receive the
Services fram Service Provider in connection with the “Internet2
NET+ Program,” and (ii) in connection therewitl, subject to
Participant’s style guidelines, to display Participant’s supplied Jogo on
the website of Internet2 and any marketing materials pre-approved in
writing by Participant.

{b) For the avoidance of doubt, Section 11{a} i3 not meant to
(1) restrict Service Provider and Internet2’s respective rights under
Section 2.4 of the Internet2 Service Provider Business Agreement or
Participant’s rights under Section 2.5 of the Inteme(2 Service Provider
Business Agreement; or (if) prohibit either Party from disclosing the
conteats of the Agreement (i.e., providing a copy of the Agreement)
to any Person, as the Agreement is not confidential.

12, Termination

(a) If either Party commits a material breach or default in the
performance of such entity’s obligations under the Agreement or, in
the case of Participant, Service Provider commits a material breach or
default of its obligations, or fails to fuifill any of its obligations, under
the Agreement or the Internet2 Service Provider Business Agreement,
the aggrieved entity shall have the right to give the breaching or
defaulting entity written notice of breach or default, including a
statement of the facts relating to the material breach or default. If the
material breach or default is not cured within forty-five (45) days (or
twenty (20) days in the event the material breach or default is noa-
payraent) after the breaching or defaulting entity’s receipt of such
notice (or such later date as may be specified in such notice), the
aggricved non-defaulting entity, at its option, shall have the right to
elect to terminate any or all of the applicable Internet2 NET+ Service
Schedules to which the material breach or default relates, on written
notice to the other entities at any time thereafter while the breach or
default remains uncured.

{b) Each Party shall have the right to terminate the Agreement
in whole or in part by giving the other a writlen notice of termination
in the event: (i) the other Party becomes insolvent or makes a general
assignment for the benefit of creditors; (ii) a petition under the
Bankruptey Code is filed by the other Party; or (iii) a petition under
the Bankruplcy Code is filed against the other Party and the other Party
has not secured a disniissal of such petition within sixty (60) days after
the petition is filed against the other Party.

(e) If the Internet2 Service Provider Business Agreement
terminates or expires, all obligations of Internet? in respect of the
Internet2 Service Provider Business Agreement under the Agreement
(including under the corresponding Internet2 NET+ Service
Schedule), other than Internet2’s confidentiality obligations, shall
itnmediately cease and the corresponding Internet2 NET+ Service
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Schedule shall be deemed to Immediately terminate.
Notwithstanding the foregoing, if the Internet? Service Provider
Business Agreement is terminated by Internet2 pursuant to Section
6.3 of the Internet? Service Provider Business Agreement, Participant
shall have the right to continue to use and pay for the Services for the
agreed upon tenn(s) in this Agreement pursuant to a sepavate
agreement thal shail be enlered into between Service Provider and
Participant. The separate agreemerit shall be in substantially the same
form as the Agreement {and including the operative terms from the
Internet2 Service Provider Business Agreement), at the then current
rates in effect for Participant under the Agreement, wilh no rate
increase for at least a period of time (hat is equal in duration io the
greater of (i) what wonld otherwise be the balance of the then current
Contract Year; or (i1) what is required under either the Intemet2
Service Provider Business Agreement or the Agreement,

(d) Whenever a Party has an express right to terminate any
Inlernet2 NET+ Service Schedule(s), unless expressly stated
atherwise, such Party shall not incur any liability to the other Party
or Service Provider solely as a result of such termination.
Notwithstanding anything to the contrary contained in any Internet?
NET+ Service Schedule, the termination of the Agreement shall,
without limitation, cause all Intemet2 NET+ Service Schedules to be
terminated as of the date of termination of the Agreement, No
refinds (including any pro rata refunds) will be provided in
connection with any termination unless, and then only to the extent,
Internet2 receives a corresponding refund from a Service Provider in
connection with such Participant.

(e} Upon termination of any Internet2 NET+ Service
Schedule for any reason, any and all liabilities accrued prior to the
Effective Date of the termination shall survive.

13. Data Transfer upon Termination or Expiration.

(a) No later than three {3) business days prior to the
expiration or earlier termination of the Services Term, Parlicipant
shall contact Service Provider and inform Service Provider whether
to (i) disable Participant’s Account(s) and promptly Securcly Delete
the Participant Data, or {if) retain Participant Data in Participant’s
Account(s) (the account features and functionality of which shall then
be limited to data retrieval features and functionality) for the
Retention Period so that Participant may extract the data using the
Service Provider APL, or if Participant elects to not utitize the API, it
also may extract the data in any other reasonable manner. During the
Retention Period, Service Provider will, for no additional charge,
provide upon request ail reasonable assistance to Participant with
transitioning Participant Data from the Service Provider Plalform,
including retrieval of all Participant Data in formats approved by the
Participant. Participant Data will include such information as is
necessary, including data formats and other specifieations, for
Participant to reasonably interpret such data for use with other
systems.

(b) If Participant does not make an election under Section
13(a) above at least three (3) business days prior to the expiration or
carlier termination of the Services Term, Participant shall not be
deemed in breach of the Agreement and Participant shall be deemed
to have elected option (it) under Section 13(a) such that Service
Provider shall retain the Participant Data in accordance with Seetion
13(a)(ii). If Participant ig deemed to elect option (ii) under Section
13(a) and requires the assistance of Service Provider in connection
therewith, Parlicipanl shall reimburse Service Provider for any
applicable reasonable costs.

{c) On the Deletion Date, Service Provider shall disable the
applicable Participant’s Account{s) and Securely Delete the
Participant Data. Commencing on the Deletion Date, Participant
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shall not be able to extract the Participant Data from Participant’s
Account(s).

14, Miscellaneous,

(a) Recitals, The recitals set forth on page [ of the Agreement
are by this reference incorporated into and made a part of the
Agreement,

(b) Priovity. The provisions of the Agreement shall be treated
in the following order of precedence in the event of any conflict: (1)
the provisions contained in an Internel2 NET+ Service Schedule; (2)
the provisions contained in the General Terms and Conditions; (3) the
provisions contained in the main body of the Agreement.

{c) Terms of Service, Access and use of the Service Provider
Platform and Service Provider Software by a User is contingent upon
such User complying with the Terms of Service.

(d) Mutual Representations and Warranties. Each Party
represents and warrants to the other that (i) the Agreemeni has been
duly executed and delivered and constitutes a valid and binding
agreement enforceable against such Party in accordance with its terms;
(i) no authorization or approval from any third party is required in
cannection with such Party's execution, delivery or performance of the
Agreement excepl, with respect to Internet2, from Service Provider to
the extent required by the Internet2 Service Provider Business
Agreement; and (i) the execution, delivery and performance of the
Agreement docs not violate the terms or conditions of any other
agreement to which it Is a Party or by which it is otherwise bound.

(e} Contractual Relationship.

(i) The Parties are entering inlo the Agreement as
independent contracting parties. The Agreement shall not be
construed to create an association, agency relationship, joint venture
or partnership between the Parties or between either of the Parties and
Service Provider or to impose any parinership liability upon any Party
or Service Provider. No officer, director, employee, Affiliate, agent
or subcontractor retained by Service Provider to perform work on
Participant’s behalf under the Agreement shalf be deemed to be an
employee or agent of Internet2. or Participant.

(ii) Service Provider shall be deemied a third party
benefieiary of the Agreement with respect to Participant only (and not
with respect to Internet2), and then with respect to Participant, only in
connection with enforcing the obligations of Participant under, and
being able to bring claims against Participant under, the Agreement.
Therefore, without limiting any of Internef2’s rights {including its
rights to bring a claim based on a breach or alleged breach of the
Agreement by Participant), in the event of a breach or alieged breach
of the Agreement by Participant, Service Provider shall have the right
to assert and pursue claims for breach of contract directly against
Participant, subject to the other lerms and conditions of the
Agreement. Participant shall be deemed a third party beneficiary of
the Interne(2 Service Provider Business Agreement to the extent set
forth therein. As a result, Participant shall have the right to enforce
the terms of the Internet2 Service Provider Business Agreememnt
against Service Provider, subject to the other terms and conditions of
the Agreement. Participant hereby forever waives and relinquishes in
favor of Internet2, and agrees not to asserl, any claim it may have
against Internet2 under or in connection with or arising out of the
Internet2 Service Provider Business Agreement (including any third
party beneficiary claim against Internet2 in connection with the
Internet? Service Provider Business Agreement). If the foregoing
waliver by Participant is held to be invalid under Governing Law by a
court of competent jurisdiction, then, Internet2’s liability to
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Participant in connection with any such claim shall nevertheless be
subject to the limitations as set forth in Section 8(c) above.

(iii) Internet2  shall have the right to use Internet2
Contraclor/Agents to perfonn any of its obligations or to act on behalf
of Internet2.  All actions of Inlernet2 Contractor/Agents in
conneclion with the Agreement are altributahle to Internet2 for all
purposes under the Agreement. For the avoidance of doubt, Service
Provider {which tncludes Service Provider Contractor/Agents) is not
considered Lo be an Internet2 Contractor/Agent for purposes of this
Agreement,  Participant shall have the right to use independent
conlractors, subcontractors, or other non-employees (“Participant
Cantractor/Ageuts™) to perform any of its obligations or to act on
behalf of Participant. All actions of Participant Contracior/Agents in
connection with the Agreenient are attributable to Participant for ail
purposes under the Agreement.

(iv) Participant shall not be deemed a third party
beneficiary under any Network Services Agreement between
Internet? and Service Provider or under any Colocalion Agreement
between Intemet2 and Service Provider. Neither Service Provider
nor Internet? shall have any liabitity to Participant arising out of, and
Participant irrevocably and forever waives any and all rights to bring
any claim, aclion, demand, suit or proceeding of any kind against
Service Provider or Internet2 arising out of, any Network Services
Agreement, or any Colocation Agreement, between Service Provider
and Internet2,

(3] Naotices, Any notice or other communication under the
Agreement given by any Party or Service Provider to the others shail
be in writing and shafl be effective upon delivery when: (i) delivered
in person; or (i) sent via email for such Party or Service Provider
with a confirmation telephone call, in each case specifically
referencing a notice given under the Agreement, provided, however,
that a copy of any notice asserting a material breach or default or
terminating the Agreement shall also be delivered in writing by
overnight courier. All notices shall be addressed as set forth in

Exhibit C (or to such changes of address of which one Party or

Service Provider notifies the others in accordance with the
foregoing).

() Naon-waiver. The failure of either Party (o insist upon or
enforee stricl performance of any of the provisions of the Agreement
or to exercise any rights or remedies under the Agreement shall not
be construed as a waiver or relinquishment to any extent of such
Party’s right to assert or rely upon any such provision, right or remedy
in that ot any other instance; rather, the same shali remain in full force
and effect,

(L) Assignment, Except as provided in the next sentence,
neither Party nor Service Provider shall directly, indirectly, by
operation of law or otherwise assign afl or any part of the Agreement
or its rights hereunder or transfer its obligations hereunder.
Notwithstanding the foregoing, each Party and Service Proyider shall
have the right to assign or transfer ail of its rights or obligations under
the Agreement (i) to an Affiliate or (i} in connection with a merger
or a sale of all or substantially all of its assets or stock (and then only
to the merged or purchasing entity), provided that in the event of
assignment under either (i) or (ii), such assignee/transferee agrees to
be bound by the terms and conditions of the Agreement. Any
assignment or delegation to the contrary shall be deemed void fiom
inception. Subject to the foregoing restrictions, the Agreement shall
be fully binding upon, inure to the benefit of and be enforceable by
the Parties and Service Provider and their respective successors and
permitied assigns. This Section 14(h) is not intended to limit either
Party’s rights or obligations under Section 14(e)(iii) of these Terms
and Condilions or Service Provider's or Internet2’s similar rights
under (he Internet? Service Provider Business Agreement,
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(1) Integration. The Agreement, including all Exhibits and
Schedules which are attached to the Agreement (including this Exhibit
A) and incorporated herein by this reference, together with any other
Exhibits and Schedules which may hereafler be attached hereto in
accardance with the terms of the Agreement, and all applicable terms
of the Internel2 Service Provider Business Agreement in effect on the
date the NIET+ Service Schedule is executed, constitutes the entire
agreement, and supersedes any and all prior agreements, whether
written or oraf, between the Parties with regard to the subject matter
hereof. The Agreement shall not be amended or modified except by a
writing signed by both Parties. Headings used herein are for
convenience only and shall not have any separate legal effect. For the
avoidance of doubt, and without limiting the foregoing,
notwithstanding anything to the contrary in any “Parlicipant Purchase
Order” (as defined below), no terms or conditions of any order or
similar type of documnent submitted by a Participant in cannection with
the Agreement or a NET+ Service Schedule, or the subject matter
therein (“Participant Purchase Order™) will have the effect of
adding to, modifying or deleting any of the terms of the Agreement,
or otherwise altering the obligations or rights of the Parties or Service
Provider as set forth in the Agrecement or the Internet2 Service
Provider Business Agreement unless such Participant Purchase Order
is sighed by Internet2 and this provision 14(i) is expressly referenced
and waived by Internet2, and then only lo the extent expressly waived
therein, in which event any addition, deletion or other modification to
the Agreement will only be as expressly set forth in such Participant
Purchase Order executed by Internet2 and then only to the extent
expressly waived by Internet?2 therein.

@ Scverability, If any provisions of the Agreement shall be
conclusively determined by a court of competent juriadiction to be
invalid or unenforceable to any extent, the remainder of the
Agreement shall not be affected thereby and shall remain in full force
and effect.

(k) Governing Law; Dispute Resolution. The Agreement
and the rights and obligations of the Parties and Service Provider
hereunder shall be governed by the faw of the state in which
Participant’s main campus is lacated (“Governing Law”), without
reference to choice of law principles. Any disputes arising out of or
related to the Agreement shall be brought only in courls of compelent
jurisdiction in the state in which Participant®s main campus is [ocated,
following good-faith efforts by the Parties and, if applicable, Service
Provider, to negotiate a resolution; and, Participant, Internet2 and
Service Provider hereby submit to the sole and exclusive jurisdiction
of such courts waiving the objection to the propriety or convenience
of such venues.

) Survival. The provisions of the Agrecment that by their
nature are continuing shall continue in full force and effect and shall
bind the parties beyond any termination, cancellation or expiration of
the Agreement, except as prohibited by Governing Law.

() Force Majeure. In the event that either Party is prevented
from performing, ar is unable to perforim, any of its obligations under
the Agreement due 1o any cause beyond the reasonable control of the
Party invoking this provision, the affected Party’s performance shafl
be temporarily excused and the time for performance shall be extended
for the period of delay or inability to perform due to such ocenrrence;
provided, that the affected Party resumes performance as soon as it is
reasonably able to do so and that the affected Party (i) provides the
other Party prompt notice of the nature and expected duration of the
event, (ii} uses commerciatly reasonable efforts to address and
initigate the cause and effect of such event, (iii} provides periodic
notice of relevant developments, and (iv) provides prompt natice of
the end of such event.

Internet2 NET+ Participation Agreement — Type B (1/2015)

{n) No Drafting Presumption. Each Party acknowledges
that it and its counse! have been given an equal apportunity to review
the terms and conditions of the Apreement and agrees that the
Agreement shall not be construed cither in favor of or against either
Party or Service Provider by virtue of the extent of the Parties® or
Service Provider's involvement in preparing or reviewing the
Apreement.

(0) Good Taith. The Parties and Service Provider shall act
in good faith with respect to each provision of the Agreement and any
dispule that may arise related hereto.

(p) Counterparts; Signature by Electronic Means Only,
The Agreement, including ecach Intemet2 NET+ Seyvice Schedule, is
to be sighed in counterparts and only by method of electronic
signature, each such counterpart of which will be deemed an original,
and ali of which taken together will constilute one singte agrecment
between the Parlies.

() SERVICE PROVIDER IS HEREBY DESIGNATED AS
A “SCHOOL OFFICIAL” BY PARTICIPANT, AS SUCH TERM IS
USED IN SECTION 8.2(a) OF THE INTERNET2 SERVICE
PROVIDER BUSINESS AGREEMENT.

() Either Party may disclose this Agreement to its
independent auditors only for purposes of conducting a certified audit
under the guidelines of Generally Accepted Auditing Standards,
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EXHIBIT B

State Laws

Internet2 NETH Participation Agreement — Type B (1/2015) 8
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EXHIBIT C

Notices

See Exhibit 4 of Schedule A of the applicable

If to Service Provider:
0 ervice Frovidel Internet2 NETH+ Service Schedule

See Exhibit 4 of Schedule A of the applicable

With (copy) to: Internet2 NET+ Service Schedule

o Texas A&M Universify

If to Participant: Division of Information Technology
3363 TAMU

College Station, TX 77843-3363

. Texas A&M University

With (copy) to: Department of Contract Administration
1182 TAMU

College Station, TX 77843-1182

If to Internet2: UCAID/Internet2
100 Phoenix Dr., Suite 111
Ann Arbor, MI 48108
Attn: James A. Pflasterer
Chief Financial Officer

Email: japflasterer@internet2.edu

With (copies) to: UCAID/Internet2

150 18th Street NW, Suite 900
Washington, DC 20036

Attn: John S. Morabito, Esq.

Vice President of External Relations, General
Counsel, and Corporate Secretary

and

Arent Fox LLP

1717 K Street, NW
Washington, DC 20006
Attn: Alan G, Fishel, Esq.

Internet2 NET+ Participation Agreement — Type B (1/2015) g
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INTERNET2 NET+ SERVICE SCHEDULE

SERVICE PROVIDER: DocuSign, Inc.

SERVICE: DocuSign for Hicher Education

This Internet2 NET+ Service Schedule is incorporated by reference into, and is subject to, the
Participation Agreement entered into between Participant and Internet2, dated October 1, 2019.

A, Participant Order Information

L.

2.

10,

Participant Name

Texas A&M University — College Station

Internet2 Member?

Yes

Effective Date of this
Internet2 NETH+ Service
Schedule

Initial Services Term
(Beginning on the Effective
Date of this Service Schedule
and lasting for the number of
years stated herein)

Service Tier, Level
(or similar tern)

Actual Campus Size

One-time Startup Fee
(if applicable) ${USD)

Annual Fee $(USD)

Additional Fees (if applicable)
$(USD)

Notices to Participant

Notices to Service Provider

10/1/2019

1 year

Enterprise Pro Edition — Enyelope Subseription — Qty. 45,000

N/A

NIA

$145,565.22

Knowledge Based Authentication (ID Checks) — Qty. 10,000 ~
$15,000.00

Premier Support - $21,834.78

DocuSign, Inc.

1301 Second Avenue, Suite 2000
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Seattle, WA 98101

Attn: Legal Department

B. Access to and Use of the Services. Upon execution of this Internet2 NET+ Service Schedule,
Service Provider grants Participant a limited, nonexclusive, nontransferable, fully paid-up worldwide,
royalty-free, right for the duration of the Services Term, to: (a) access and use, and permit and enable
Authorized Users to access and use, the Services and (b) appoint Participant Administrator to manage
access to and use of the Service Provider Platform. The current general specifications for the Services
and associated Accounts are contained in Exhibit 1 attached to this Internet2 NET+ Service Schedule,
and also in Exhibit A to the Internet2 Service Provider Business Agreement. Exhibit 1-A attached
hereto contains additional terms and conditions related to a subset of the Optional Services that are
described in Exhibit I to this Internet2 NET+ Service Schedule.

C. Delivery of Service. Service Provider shall make the NET+ Service directly available to Participant
within five (5) business days after the Effective Date of this Internet2 NET+ Service Schedule.

D. Fees. The Fees payable by Participant to the Invoicing Party for the Services are set forth in on
Exhibit 2 attached to this Internet2 NET+ Service Schedule and made part hereof, and are subject to any
changes permitted under the Internet2 Service Provider Business Agreement. The Invoicing Party will
be Internet2.

E. Third-Party Software, There is no Third-Party Software.

F. Modifications to the Agreement. Solely with respect to the Service covered in this Internet2 NET+
Service Schedule, and for no other NET+ Service or Internet2 NET+ Service Schedule (unless expressly
set forth in such other Internet2 NET+ Service Schedule), the following modifications shall be deemed

made to the Agreement:

a) Each instance of the defined term “User” shall be replaced with the defined term “Authorized User,”
b) Section 2(a) of Exhibit A to the Agreement shall be deleted in its entirety and replaced with the following:

Services Term.

a. “The “Initial Services Term” during which Service Provider is to provide the Services to
Participant shall be one (1), two (2) or three (3) years, and shall be defined in the Internei2 NET+
Service Schedule. The Initial Services Term shall not automatically renew. Notwithstanding the
forgoing, unless otherwise terminated as provided for in the Agreement or the Internet2 Service
Provider Business Agreement, the Parties may mutually agree in writing to renew the term during
which Service Provider is to provide Services to Participant following the Initial Services Term for
consecutive one (1) year periods (each a “Renewal Services Term”).

c) The first sentence of Section 3 of Exhibit A to the Agreement shall be deleted and replaced in its entirety
with the following;:

“To the maximum extent permitted under Governing Law and except as otherwise set forth in the
Internet2 NET+ Service Schedule or the Internet2 Service Provider Business Agreement,
Participant shall not, directly or through others: (a) commercially exploit the Deliverables by
marketing, licensing, selling, distributing, or transferring the Deliverables to a third party; (b)
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disassemble, reverse engineer or decompile the S8ervice Provider Software or any other software
used by Service Provider to provide the Service Provider Platform, or prepare derivative works
from any component of the Deliverables, or attempt to discover any pottion of the soutce code or
trade secrets therein; {c) sell, lend, rent, give, assign or otherwise transfer or provide access to the
Deliverables; (d) remove, obscure or alter any notice of copyright, trademark or other proprietary
right appearing in or on any component of the Deliverables or () use the Subscription Services:
(i) to communicate any message or material that is defamatory, harassing, libelous, threatening,
or obscene; (ii) in a way that violates or infringes upon the intellectual property rights or the
privacy or publicity rights of any person or entity or that may otherwise be unlawful or give rise
to civil or criminal liability (other than contractual liability of the parties under eContracts
processed through the Subseription Services); (iii) in any manner that is likely to damage, disable,
overburden, or impair the Subscription Services or interfere in any way with the use or enjoyment
of the Subscription Services by others; or (iv) in any way that constitutes or encourages conduct
that could constitute a criminal offense.”

d) Section 6(a) of Exhibit A to the Agreement shall be deleted in its entirety and replaced with the following:

“(a)  OTHER THAN THE EXPRESS WARRANTIES (AND THEN AS TO SERVICE PROVIDER
ONLY AND NO OTHER PERSON), IF ANY, SET FORTH IN THE INTERNET2 SERVICE
PROVIDER BUSINESS AGREEMENT OR THE INTERNET2 NET+ SERVICE SCHEDULE,
NEITHER SERVICE PROVIDER NOR ANY OTHER PERSON PROVIDES ANY EXPRESS OR
IMPLIED WARRANTIES IN CONNECTION WITH OR UNDER THE INTERNET2 SERVICE
PROVIDER BUSINESS AGREEMENT AND THE AGREEMENT, INCLUDING WITH RESPECT TO
THE DELIVERABLES, AND SERVICE PROVIDER HEREBY EXPRESSLY DISCLAIMS ALL
SUCH WARRANTIES, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, SATISFACTORY QUALITY, OR THE COMPLIANCE OF THE
DELIVERABLES WITH ANY LEGAL, REGULATORY AND/OR OTHER REQUIREMENTS
APPLICABLE TO PARTICIPANT, EXCEPT AS OTHERWISE PROVIDED IN THE NET+ SERVICE
SCHEDULE OR IN THE INTERNET2 SERVICE PROVIDER BUSINESS AGREEMENT. THESE
DISCLAIMERS SHALL APPLY EXCEPT TO THE EXTENT, IF AT ALL, THAT GOVERNING
LAW DOES NOT PERMIT THEM.”

Section 7 of Exhibit A to the Agreement shall be deleted in its entirety and replaced with the following:

“Participant shall give prompt written notice to Service Provider of the existence of any Claim for which
Participant expects Service Provider to fulfill Service Provider’s obligations under Section 5.2(a) of the
Internet2 Service Provider Business Agreement, provided that failure to do so shall not be deemed a
breach of the Agreement or relieve Service Provider of its indemnity obligation if failure to give prompt
written notice does not prejudice Service Provider’s defense of the applicable Claim. Service Provider
shall, to the extent consistent with Governing Law, lave full and complete control over the defense and
settlement of any such Claim at its own expense and with its own counsel, provided that Service Provider
will not enter into any settlement agreement that admits fault on the part of Participant or that requires
Participant to make any payment. Participant shall, upon prior reasonable written request of Service
Provider and at Service Provider’s cost and expense, provide reasonable assistance to Service Provider in
connection with the defense and settlement of any such Claim. In addition, Participant shall have the right
to participate in such defense at its own expense and with its own counsel.”

In Section 8(c) of Exhibit A to the Agreement, the word “during” in the clause (ji) of the second, third and
fourth sentences shall be replaced by the word “for.”

g) The following sentence shall be added as the last sentence of Section 8(d) of Exhibit A to the Agreement:
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h)

)
k)

y

n)

“For the avoidance of doubt, nothing in this Section 8 or this Agreement is intended to limit Service
Provider’s liability to Participant under the Business Associate Agreement between Service Provider and
Participant (i.e., the terms of the Business Associate Agreement between Service Provider and Participant
shall determine any liability that Service Provider may have to Participant under or arising out of that
agreement).”

Section 8(f) of Exhibit A to the Agreement shall be deleted in its entirety and replaced with the following:

“NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THE
AGREEMENT, IN NO EVENT SHALL INTERNETZ2 OR SERVICE PROVIDER HAVE ANY
LIABILITY TO PARTICIPANT FOR THE ACTS OR OMISSIONS OF ANY AUTHORIZED
USERS OR RECIPIENTS.”

Section 10(b) of Exhibit A to the Agreement shall be deleted in its entirety and replaced with the
following:

“(b)  Upon a Party’s receipt of a Legal Request in respect to any Confidential Information of a
Protected Entity, the Party receiving the Legal Request will, if permitted by Governing Law, attempt to
redirect the requesting third party to the applicable Protected Entity to acquire any Confidential
Information of such Protected Entity. If such redirecting efforts are unsuccessful or not permitted by
Governing Law, and provided that the Party receiving the Legal Request is not prohibited by Governing
Law from doing so, such Party will, prior to disclosure in response to the Legal Request, provide as much
advance notice as possible to the applicable Protected Entity, which notice will include, to the extent
permitted by Governing Law, a copy of the Legal Request received by that Party. The Party receiving the
Legal Request will thereafter respond to the Legal Request on or around the last day permitted pursuant to
the Legal Request except that if the Protected Entity has taken successful legal steps (e.g., motion to
quash or motion for protective order) to delay, stop or limit the response to the Legal Request, the Party
receiving the Legal Request will not respond until and unless required to do so, or will respond only to
the extent required on or around the last day permitted pursuant to the Legal Request, whichever is
applicable. Notwithstanding the foregoing, Participant may respond to the Legal Request prior to the
period on or around the last day permitted pursuant to the Legal Request, if deemed necessary by
Participant under the circumstances. For the avoidance of doubt, to the extent applicable, a Legal
Request includes a public records request made in accordance with Governing Law.”

The second and third sentences of Section 12(c) of Exhibit A to the Agreement are deleted.
Section 13 of Exhibit A to the Agreement shall be deleted in its entirety.

Section 14(c) of Exhibit A to the Agreement shall be deleted in its entirety and replaced with the
following;

“Terms of Service. Access and use of the Service Provider Platform and Service Provider
Software by any TOS and PP Covered User is-contingent upon such TOS and PP Covered User
complying with the Terms of Service,”

Section 14{e)(iv) of the Agreement shall be deleted in its entirety.

The following clause shall be added at the end of the first sentence of Section 14(k) of Exhibit A to the
Agreement: '
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“, 50 long as such main campus is located within the United States.”

G. Additional Terms and Conditions for Participants

The following Terms and Conditions for Participants (the “Terms™) are also binding obligations of DocuSign and
Participant with respect to the Services.

1. DEFINITIONS

“Account” means an account for Participant, Participant Administrator or an Authorized User that is created
using the Services.

“Authorized User” means, as to Participant, any individual who is authorized to use the Services by a Participant
Administrator and who utilizes the Services through Participant. For the avoidance of doubt, when a person who
is otherwise an Authorized User is using services from Service Providet in a manner that is not through Participant
such person is not an Authorized User in those instances.

“eContract” refers to a contract, notice, disclosure, or other record or document deposited into the Service
Provider Platform by an Authorized User for processing using the Service Provider Software.

“Envelope” means an electronic record containing one or more eContracts consisting of a single page or a group
of pages of data uploaded to the Service Provider Platform.

“Service Provider Platform or Subscription Services” means Service Provider's on-demand electronic
signature service, which provides online display, certified delivery, acknowledgement, electronic signature, and
storage services for eContracts via the Internet. The Service Provider Platform, as of the Effective Date, includes
the features and functionality described on Exhibit 1 to this Schedule A annexed hereto and made a part hereof.
As stated in the definition of Service Provider Software in the Internet2 Service Provider Business Agreement,
any software used by Service Provider to operate and maintain the Service Provider’s on-demand electronic
signature service are deemed part of the Service Provider Platform. This definition is not meant to limit Service
Provider’s obligations under Sections 3.2 and 8.9 of the Internet2 Service Provider Business Agreement.

“Transaction Data” means data associated with an eContract consisting of transaction history, eContract image
hash value, information concerning method and time of eContract purge, and sender and Recipient names, email
addresses and signature IDs,

2.  SUBSCRIPTION SERVICES

2.1 DocuSign will provide the Subscription Services in accordance with Exhibit 1 to this Schedule A during the
Services Term.

2.2 From the date the Services Term begins, Participant may obtain an Account and register Authorized Users,
and subject to these Terms, such Authorized Users mnay log onto and use the Subscription Services in accordance
with Exhibit 1 to this Schedule A. Participant’s right to use the Subscription Services is limited to its Authorized
Users, and Participant agrees not to resell or otherwise provide or assist with the provision of the Subscription
Services to any other third party. For the avoidance of doubt, the foregoing is not meant to prohibit Participant
from sending Envelopes to Recipients. The nse of the Subscription Services by Participant and its Authorized
Users is subject to Participant’s acknowledgement and agreement that:

a.  Under any subscription offetings that are labeled as “unlimited,” Participant is aflowed to send a reasonable
number of Envelopes from their Account. If DocuSign suspects that the mumber of Envelopes sent from a
particular Account is beyond reasonable use, DocuSign will promptly notify Participant and Internet2, discuss
the use-case scenatio between the parties and any continued monitoring, additional discussions and/or
information required to make a final determination on the course of action based on such information. In the









DocuSign Envelope ID: 7TED14BEG-E2B6-4CD5-B3FD-DD9304F4C442

provide Internet2 and Participant on an ongoing basis with access to reports on the Service Provider Platform and
Participant may copy and retain those reports as Participant may deem reasonably necessary.

5.2 Data Transfer Upon Termination or Expiration. After the Services Term, Service Provider shall disable
Participant’s Account(s), and Participant shall have the right at any and all times during the Retention Period to
request Service Provider to delete any Participant Data remaining in Participant’s Account, and Service Provider
shall promptly comply with any such request for no additional charge. At any time during the Retention Period
and subject to Participant and Service Provider mutually agreeing to Service Providet’s professional services fees,
Participant may request in writing that Service Provider provide all reasonable assistance with transitioning
Participant’s Participant Data from the Service Provider Platform, including retrieval of all Participant Data in
PDF format that is text searchable, unless the original document was not text searchable. For the avoidance of
doubt, Transaction Data (including the names and e-mail addresses of Authorized Users and Recipients) shall not
be defeted and may not be removed from the Service Provider Platform and shall be retained by Service Provider.
Following this Retention Period, Service Provider may, in its discretion, delete the Patticipant Data in accordance
with its normal data deletion program.

5.3 Uncompleted eContracts. DocuSign may at its sole discretion delete an uncompleted eContract from the
Subscription Services immediately and without notice upon earlier of: a) expiration of the Envelope (where
Participant has established an expiration for such Envelope, not to exceed 365 days); or b) expiration of the
Services Term,

5.4  Transaction Data. Transaction Data collected by DocuSign may be retained by DocuSign permanently,
provided that any Transaction Data that constitutes Confidential Information of Participant will at all times
maintain that status and DocuSign will comply with its obligations in this Agreement.

6. WARRANTIES AND DISCLAIMERS

6.1 DocuSign Warranties. DocuSign represents and warrants that: (a) the Subscription Services as delivered
to Participant and used in accordance with Exhibit 1 to this Schedule A will not infringe on any United States
patent, copyright or trade secret; (b) the Subscription Service shall be performed in accordance with Exhibit 1 to
this Schedule A in their then-current form at the time of the provision of such Subscription Service; (c) any
portion of the Subscription Service that is software shall be free of harmful or illicit code, trapdoors, viruses, or
other harmful features; (d) the proper use of the Subscription Service by Participant in accordance with Exhibit 1
to this Schedule A and applicable law in the formation of an eContract not involving any consumer will be
sufficient under the Electronic Signatures in Global and National Commerce Act, 15 U.S.C. §§ 7001 et seq. (the
“ESIGN Act”) to support the validity of such formation, to the extent provided in the ESIGN Act; () the proper
use of the Subscription Service by Participant in accordance with Exhibit 1 to this Schedule A and applicable law
in the formation of an eContract involving a consumer will be sufficient under the ESIGN Act to support the
validity of such formation, to the extent provided in the ESIGN Act, so long as and provided that Participant
complies with all special requirements for consumer eContracts, including and subject to those referenced in
Section 2.2(f) and (g) above; and (f) DocuSign has implemented information security policies and safeguards to
preserve the security, integrity, and confidentiality of Personal Data and to protect against unauthorized access
and anticipated threats or hazards thereto, that meet the objectives of the Interagency Guidelines Establishing
Standards for Safeguarding Participant Information as set forth in Section 501 (b) of the Gramm-Leach-Bliley

Act.
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EXHIBIT 1

to INTERNET2 NET+ SERVICE, SCHEDULE

SERVICE PROVIDER: DocuSign, Inc.
SERVICE: DocuSisn for Higher Education

Service Provider Platform

1, GENERAL DESCRIPTION OF THE SERVICES. Service
Provider's on-demand electranic signature service, a secure
online web service, operates substantially as set forth in
these specifications. Subject to the terms of this Agreement,
Service Provider reserves the right to change the fook and
feel of the Service Provider Platform from time to time,
provided such changes have no material detrimental impact
on the functionality of the Service Provider Platform.

1.1 An Account is established by the Participant. At least one
Authorized User must be registered as a Participant
Administrator.

1.2 A Participant Administrator may log in to the Service
Provider Platform and access the Account administration
tools. Using these tools, the Participant Administrator is able
to invite individuals to become Authorized Users of the
Services, as well as establish usage privileges for each
Authorized User,

1.3 To use the Services, each Authorized User must accept
the invitation to Join the Participant's Account, including the
creation of a user ID and password. No two persons may
register, access or use the Services as the same Autharized
User.

1.4 Authorized Users may use the Account to transmit
document images into the Service Provider Platform via an
encrypted internet connection. This action may also include
transmissian of information including, but not limited to: the
emaif address of the intended Recipients, the authentication
measures for each Recipient to access the documents, and
the precise locations within the documents where a
Recipient must initial or sign the documents.

1.5 Intentionally Omitted.

1.6 The Service Provider Platform then sends a notification
to each intended Recipient to alert the Recipient that he or
she has a document to review and/or sign.

1.7 Using a standard web browser ar mabile device, the
Recipient must then log in to the Service Provider Platform,
authenticate himself or herself according to the steps
established by the Authorized User, and review and sign the
documents,

1.8 Once the documents have been signed by all the
intended Recipients, all parties are notified that the
transaction is complete, and the final signed documents are
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made available for distribution as PDF files. These PDF files
may be downloaded and stored locally in electronic format,
or printed for paper storage.

1.9 Transactions will be stored within the Service Provider
Platform in accordance with this Agreement and each
Participant’s Participation Agreament.

1.10 Authorized Users may employ authentication measures
to help establish identity of signers.,

2, TYPES OF SERVICES.

2.1 A Participant that orders the Services must subscribe to
a tier (a “Tier”) of the basic on-demand electronic signature
services (the “"DocuSign for Higher Education Services”),
which is based on such Participant’s Actual Campus Size (as
defined below). “Higher Education Services” means
teaching, education, research, or administrative activities, or
the provision of services associated with those activities
(excluding services to the public, e.g. clinics, hospitals, etc
associated with a medical school), for not-profit post-
secondary educational institutions. All purchases of the
Services are for Higher Education Services anly. For each
Contract Year, the mintmum Tier that internet2 will order in
connection with a Participant will be based on such
Participant’s total population (total staff, faculty and student
FTE enrollment} according to i{PEDs (“Actual Campus Size™).
On an annual basis, and no later than sixty (60} days prior to
the commencement of the next applicable Contract Year,
Participant will provide Internet2 with an accurate updated
count of Participant’s Actual Campus Size so that the
corresponding Tier will be provided to Participant based on
such Actual Campus Size unless the Participant elects in
writing to obtain a higher Tier.

2.2 There are two types of DocuSign for Higher Education
Services that a Participant may subscribe to; a) the Enterprise
Subscription and b} the Flex Plan Subscription. Additionally,
a Participant may subscribe to one or more of the optional
services listed in Sections 2.6 and 2.7 below {collectively, the
“Optional Services”, and each an “Optional Service™).

2.3 Regardless of what Tier of the Enterprise Subscription a
Participant helongs to, Service Provider shall provide such
Participant with the following:

. Unlimited Autharized Users {document senders)

. Unlimited document Recipients (signers)
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Screen Resolution: 1024 x 768 minimum
Enabled Security Allow per session cookies
Settings:

Pre-release (e.g. beta) versions of operating systems and browsers are not supported.

Windows, Windows Vista and Intemet Explorer are either registered trademarks or trademarks of Microsoft Corporation in the United Slates and/or other countries. Safari and Mac
08 are either registerad trademarks or lrademarks of Apple Inc., registered in the U.S, and other countrigs. iDS is a registered trademark of Cisco Technology, Ine. in the U.S. and
other countries. Mozilla and Firefox arc repistered trademarks of the Mozilla Foundation, Acrabat is a registered trademark of Adobe Systemss Incorporated in the United Slates
and/or other countries. Chrome and Android ave either registered trademarks or rademarks of Goegle Inc. in the United States and/or other countries,
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2.3 The payment processing facilitated through DocuSign Payments is processing activities between
Participant and a third party and/or Participant and a Payment Application, and not with DocuSign or any of its Affiliates.
Payment Applications are independent contractors and not agents, employees, or subcontractors of DocuSign. DocuSign does
not control the payment methods made available by the Payment Applications through DocuSign Signature nor the products
or services that are sold or purchased by Participant. Participant acknowledges and agrees that DocuSign cannot ensure that a
Signer or third party will coniplete a payment processing or that it is authorized to do so.

3. ADDITIONAL CUSTOMER RESPONSIBILITIES

3.1 DocuSign’s provision of the DocuSign Payments is conditioned on Participant’s acknowledgement of and
agreement to the following:

(a) Participant is solely responsible for registering and maintaining an account with Payment Applications in order to
facilitate the payment processing via DocuSign Payments;

(b) Participant is solely responsible for complying with: (i) all laws applicable to the payment processing conducted by
Participant via DocuSign Payments; (ii) standards set forth by the Payment Card Brands (see Section 4,1); and (iii) all
terms of use or other terms and conditions between Participant and Payment Applications;

(¢) Participant is solely responsible for the acts and omissions of its Authorized Users (but only to the extent that such
Authorized Users are employees of Customer acting within the scope of their employment) in relation to their use of
DaocuSign Payments and for ensuring that such use complies with the terms of the Agreement;

(d) Participant has exclusive control over and responsibility for the content, quality, and format of any payment
processing it submits to be processed via DocuSign Payments, Nothing in this Attachment may be construed to make
DocuSign a party to any payment processed by DocuSign Payments, and DocuSign makes no representation or warranty
regarding the payment processing sought to be effected by Participant’s use of DocuSign Payments; and

(e) Participant is solely responsible for any and all disputes with any Payment Applications or Recipients related to or in
connection with a payment processing sought to be facilitated via DocuSign Payments, including, but not limited to: (i)
chargebacks; (ii) products or services not received; (iii) return of, delayed delivery of, or cancelled products or services;
(iv) cancelled transactions; (v) duplicate transactions or charges; (vi) electronic debits and credits involving bank
accounts, debit cards, credit cards, and check issuances; and (vii} amount of time to complete payment processing.

4. PCIDSS.

4.1 To the extent applicable, DocuSign represents that it is presently in compliance and will remain in compliance with
the current Payment Card Industry Data Security Standard (“PCI DSS”) developed and published jointly by American
Express, Discover, MasterCard, and Visa (“Payment Card Brands”) for protecting individual credit and debit card account
numbers or related data (“Cardholder Data™).

4.2 DocuSign acknowledges that Cardholder Data is owned exclusively by Participant, credit card issuers, the relevant
Payment Card Brand, and entities licensed to process credit and debit card transactions on behalf of Participant, and further
acknowledges that such Cardholder Data may be used solely to assist the foregoing parties in completing a transaction,
supporting a loyalty program, providing fraud control services, or for other uses specifically required by law, the operating
regulations of the Payment Card Brands, or this Attachment.

4.3 Participant acknowledges that it is responsible for compliance with the PCI DSS developed and published jointly
by the Payment Card Brands for protecting Cardholder Data as it relates to their payment processes and use of Cardholder

Data,
5. PAYMENT WARRANTIES; DISCLAIMERS; LIMITATION OF LIABILITY

5.1 DocuSign Payments Warranty. The parties acknowledge and agree that, notwithstanding any of the provisions of
the Agreement, Participant’s sole and exclusive warranties with respect to DocuSign Payments are set forth in the following
sentence, DocuSign warrants that DocuSign Payments: (a) as delivered to Participant and used in accordance with the
Agreement and its applicable Documentation will perform substantially in accordance with the Documentation associated
with DocuSign Payments; and (b) DocuSign Payments will not introduce files, scripts, agents or programs intended to do
harm, including, for example, viruses, worms, time bombs and Trojan horses, into Participant's system,

52 Disclaimer. Except for the express warranties for DocuSign Payments set forth above, DocuSign: (a) makes no
additional representation or warranty of any kind — whether express, implied in fact or by operation of law, or statutory —
with respect to DocuSign Payments; (b) disclaims all implied warranties, including, but not limited to, merchantability,
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EXHIBIT 2 to INTERNET2 NET+ SERVICE SCHEDULE

SERVICE PROVIDER: DocuSign, Inc.

SERVICE: DocuSign for Higher Education

Fees and Pricing for Services

1, Rates and Invoicing for Services

(a) The various Services available to Participants and the Fees to be paid by Internet2 to Service Provider in connection
with the provision of Services to Participants are set forth in Section 2 of this Exhibit E, as the same may be modified during
the Term by Service Provider providing Internet2 at least ninety (90) days prior written natice thereof in accordance with the
remainder of this Section 1(a). Notwithstanding the foregoing, (i) Service Provider may not increase the rates set forth in
Section 2 of this Exhibit E for any Service prior to the first anniversary of the Effective Date, and thereafter Service Provider
may only increase the rates for any Service once per year (e.g., the second rate increase may not occur any earlier than the
second annjvetsary of the Effective Date); (ji} any rate increase for any Service (which, as stated above, shatl be no more often
than once per year) shall not exceed five percent (5%); and (iii) there shall be no rate increases for the Services in connection
with any Participant during its “Initial Services Term”, as such term is defined in a Participation Agreement (and thereafter any
such rate increase in connection with the Services provided to a Participant shall be at most five percent (5%) per Contract Year
thereafter).

(b) Notwithstanding anything in this Agreement to the contrary, as to each Service, (i) Service Provider represents and
warrants to Internet2 and each Participant that the Fees set forth on this Exhibit E are at least ten percent (10%) below Service
Provider’s then-current list price for such Service; and (ii) in the event Service Provider advertises ot otherwise causes a zeneral
decrease in its list price for any such Service (the “Decrease™), the Fees shall automatically be decreased for such Service so
that they are still at least ten percent (10%) below Service Provider’s then-current list price for such Service. Service Provider
shall make each such reduction in Fees effective for Participants that executed a Participation Agreement or NET+ Service
Schedule prior to the applicable Decrease upon the start of such Participant’s Renewal Services Term, if any, and shall apply
such reduction in Fees immediately to the first or next (as applicable) invoice for any Participant that executed or executes a
Participation Agreement or NET+ Service Schedule after the applicable Decrease.

{c) A Participant may elect to pay the Fees and taxes, if any for the Services provided to a Participant either (x) in annual
installments (“Annual Payments™); or (y) with one payment that covers all the years of the Participant Term (“Full Upfront
Paymenr?). With respect to each Participant that has elected to make a Full Upfront Payment and has an Initial Services Term
of three years, Service Provider shallf discount the Fees on the invoice for the Full Upfront Payment by 2.5% from the fees that
Service Provider would otherwise charge to Internet2 in connection with such Participant,

(d) In connection with each Participant, whether such Participant has clected to make Annual Payments or a Full Upfront
Payment, Service Provider will generate and deliver to Internet2 an invoice expressly indicating the amount that is then due
from that Participant in respect of the Services (which, for the avoidance of doubt, include the Optional Services) in accordance
with the timing described in the remainder of this Section 1(d). In connection with each Participant that has elected to make
Annual Payments, the first invoice shall be delivered by Service Provider to Internet2 promptly after the start of such
Participant’s Participant Term and Service Provider shall deliver each subsequent invoice to Internet2 on or about the
auniversary of such date. With respect to each Participant that elects to make a Full Upfront Payment, other than with respect
to an invoice in connection with ordering Optional Services or transitioning between subscription types as described in more
detail below, if applicable, Service Provider shall generate and deliver to Internet2 only one invoice expressly indicating the
Total Amount that is due from that Participant for the Services for the Participant Term, promptly after the start of such
Participant’s Participant Term. Each such invoice from Service Provider shall contain a line item specifying the types of taxes
and the amounts thereof, if any, due from that Participant.

(e}
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i)

i)

With respect to each Participant, Internet2 shall pay to Service Provider the annuaf Total Amount due for the
Services provided to the Participant by the later of (x) forty-five (45) days fiom the date of Internet2’s receipt of
Service Provider’s invoice. or (y) fifteen (15) days after Internet2’s receipt from the Partici pant of the applicable
Total Amount then due. Therefore, for the avoidance of doubt, no such sums in respect of the Participant shall
be due from Internet2 to Service Provider unless such Participant has paid Internet2 the carresponding monies
due Internet2 under the applicable Participation Agreement (and, for the avoidance of doubt, Internet2 is not
obligated to pay Service Provider such amounts regardless of whether the Participant’s withholding of payment
was permitted under the applicable Participation Agreement, ¢.g., the amount withheld is in dispute, or constitutes
a breach by the Participant of the Participation Agreement).

Notwithstanding the foregoing, if a Participant who is a Member of Internet? (an “Participant Internet2 Member™)
fails to pay the undisputed Annual Fee for the initial Contract Year owed to Internet? under the applicable
Participation Agreement by ninety (90) days after the commencement of the applicable Participant Term,
Internet2 shall at the end of such ninety (90) day period pay to Service Provider in connection with such
Participant Internet2 Member the following: 90/365 of the Annual Fee for the Services to such Participant for
the initial Contract Year, Accordingly, by way of example, if a Participant Internet2 Member who falls within
Tier 3 of the first table in Section 2 (j.e., is receiving Enterprise Subscription Pricing) agrees to a two year
Participant Term commencing January 1, 2016, and fails to pay the Annual Fee owed for the initial Contract Year
by March 30, 2016 (or the Annua! Fees owed for both Contract Years if the Participant Tnternet2 Member had
agreed to pay both years in advance), Internet? shall notify Setvice Provider that Internet2 has not received
payment from the Participant Internet2 Member for the Annual Fee for the initial Contract Year (a “Section 1(e)
Notice”} and pay to Service Provider an amount equal to $10,306.50 (i.e., 90/365 of $41,800, that is, 90/365 of
the Annual Fee for the initial Contract Year), which shall be the only amount owed by Internet? to Service
Provider in connection with such Participant (i.e., Internet2 will not owe the remaining amount due for the Annual
Fee for the initial Contract Year, and if there was supposed to be a payment from Participant for any additional
Contract Years, Internet2 would not owe those amounts either),

Service Provider will not issue any further invoices to Internet? for, and no additional payments shall be due from
Internet2 to Service Provider with respect to, any Participant Internet2 Member once Internet2 provides Service
Provider with a Section 1(e) Notice in connection with such Participant Internet2 Member, unless Service
Provider and Internet2 otherwise separately agree in writing at such time, which writing references this Section

1 (e)(iid).

Notwithstanding the foregoing, nothing in this Section 1{e) shall be meant to waive Internet2’s or Service
Provider’s rights to seek redress from a Participant Internet2 Member for any amounts owed to such Party, but
neither Party shall be entitled to retain a windfall, as with respect to the other Party in connection therewith
(accordingly, for example, if Service Provider receives all amounts owed for the Annual Fees for the initial
Contract Year directly from the Participant Internet2 Member, Service Provider shall promptly refund to Internet?
the pro-rata payment Internet2 made to Service Provider, and if Internet2 subsequently receives all amounts owed
for the Annual Fees for the initial Contract Year directly from the Participant Internet2 Member, Internet2 shall
pronmiptly pay the remaining undisputed amounts of the Annual Fees for the initial Contract Year owed to Service
Provider in connection with such Participant Internet? Member.

Notwithstanding anythir{g in this Agreement to the contrary, other than the Fees, no other charges, fees, or other
amounts of any kind shall be due to Service Provider from Internet2, and Service Provider shall have no right to
charge Participants or any other Persons any charges, fees, or other amounts for or related to the Services. In
addition, if requested by a Participant, for the initial Contract Year for such Participant, Service Provider shall
provide an invoice to Internet2 in connection with the Services to such Participant representing the pro rata
amount due through June 30 for that portion of the initial Contract Year, and thereafter invoices in connection
with such Participant shall be for annual periods from July 1 through June 30, as applicable, except that there
shall be an invoice representing the pro rata amount due for the last partial year of the Participant Term
commencing on July 1 of the final year of that Participant Term.

{f) By providing written notice to Internet2, a Participant (i) may transition from a Flex Plan Subscription to an Enterprise
Subscription at any time during its Participant Term; and (i) order Optional Services. Within ten (10) days of Internet2’s receipt
of notice from a Participant pursuant to clauses (i) ot (ii) above, Internet? shall forward such request to Service Provider, Within
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ten (10) days of Service Provider’s receipt of a Participant’s request from Internet2, (x) Service Provider shall transition such
Participant to its requested subscription type, or provide it with the Optional Services it ordered, as the case may be and )
invoice Internet2 in connection with such Participant based on the pricing set forth in Section 2 below for the provated difference
in the Fees to reflect that the applicable Participant (i) has upgraded from the Flex Plan Subscription to the Enterprise
Subscription; or (ii) has ordered Optional Services, as the case may be,

(8) Notwithstanding the foregoing, Service Provider shall have the right to offer any Participant a discount on or waiver of
any of the fees set forth in Section 2 below. In such case, Service Provider shall provide notice of such discount or fee waiver
to Internet2, Such notice shall include the name of the Participant or Participants that will receive the discount or waiver, the
Services or Fees that will be provided at a discounted or waived rate, and the amount of the discount of waiver. Notwithstanding:
Section 9.26 of the Agreement, such notice may be ptovided by email.

2. Service Provider Pricing for Participants

(a) Tier Determination

“Total Staff” means all staff and faculty, including full and part time, instructional and non-instructional.
“Total Students™ means total FTE enrollment,

“Total Population® means Total Staff + Total students. Total Population will be determined using the most recent final
release iPeds data available at the time of licensing (provisional release data may be used if it impacts the pricing tier),

Tier determination will be made based on the Total Population for all entities being licensed.

Tier re-evaluation will be done upon renewa!, For example, if a university signs a 3 year term, the tier will not be re~evaluated
until yeat 4.

(b) Enterprise Subscription Pricing:
Tier1 |[Tier2 |[Tier3 [Tierd ([TierS5 |[Tier6 [Tier 7*

3,500- 110,000~ [17,000- [23,500- (30,000 -~ [47,000 —
9,999 16,999 (23,499  [29,995 46,999  |100,000%

Total

Population 0-3,499

Annual Fee
(Includes $50,000 1$75,000 [$110,000 [$140,000 $170,000 {$200,000 $240,000

Support)

Envelope

Limit UnlimitedUnlimited[Unlimited|[Unlimited|Unlimited|Unlimited |Unlimited

Envelope
Benchmark
(for 25,000 40,000 60,000 50,000 125,000 175,000 {250,000
nmeasurement
purposes)

*If aggregate population of an institution/system is greater than 100,000, DocuSign reserves the right to negotiate
different pricing with such entity.

{c) Affiliates
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If a group is included in the iPeds numbers, it will be included in the Participation Agreement as part of the Total
Paopulation.

It a Participant wishes to include entities in the Participation Agreement that are not included in the iPeds nuimbers,
Service Provider will work with each Participant on a case-by-case basis to reach agreement on which entities would
fall under the Participation Agreement and which entities would not.

Businesses that are an adjunct to Higher Education Services may not use the Services. For illustrative purposes only,
medical clinics and hospital employees and staff associated with a medical school (“Clinical Staff”) may not use the
Services and will be excluded fiom the Total Population. Services for Clinical Staff are available only under a separate
agreement with DocuSign. By way of example only, a physician who is Clinical Staff at a hospital associated with a
medical school and is also a professor at the associated medical school, may use the Services in her/his capacity as a
professor at the medical school, but not as Clinical Staff Similarly, a student who is Clinical Staff and also a medical
school student may use the Services in het/his capacity as a student at the medical school, but not as Clinical Staff. .

(d) New Subscribers: Initial Ramp Up Options

1 year Term
Year 1: 40% off full cost or current annual cost, whichever is higher.
Ensuing renewal will be at full then current cost,

2 year Term

Year I: 40% off full cost or current annual cost, whichever is higher.
Year 2: 40% off full cost or current annual cost, whichever is higher.
Ensuing renewal will be at full then current cost,

(e} Existing Subscribers on the renewal of their term, after April 30th:

1 year Renewal Term
Year [: 25% off full cost or current annual cost, whichever is higher,
Ensuing renewal will be at full then-current cost.

2 Year Renewal Term

Year |: 25% off full cost or current annual cost, whichever is higher.
Year 2: 15% off full cost or current annual cost, whichever is higher.
Ensuing renewal will be at full then-current cost.

3 Year Renewal Term*

Year 11 50% off full cost or current annual cost, whichever is higher.
Year 2: 15% off full cost or current annual cost, whichever is higher.
Year 3: 15% off full cost or current annual cost, whichever is higher.
Ensuing rencwal will be at full then-current cost.

* With respect to each Participant that has elected to make a Full Upfront Payment and has a Renewal Term of three years,
Service Provider shall discount the Fees on the invoice for the Full Upfront Payment by 2.5% from the fees that Service Provider
would otherwise charge to Internet2 in connection with such Participant,

(D Flex Plan Subscription Options

A flexible pricing plan (“Flex Plan™) is available to Participants who have smaller deployments. Flex Plan pricing
includes 40% or more off the prices listed in Service Provider’s then-current price list, depending on volume. Service
Provider will lead quoting for Flex Plan deployments for each Participant individually. Quotes will include a base 40%
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discount off Service Provider’s then-current list price for appropriate produets as well as additional earned volume
discounts on a case-by-case basis.

For the DocuSign Signature product Flex Plan, Customer may purchase an envelope subscription (12, 24, or 36 month
term) in any increment of 500 Envelopes, with a minimum purchase of 2,500 Envelopes (25 Seats) per year, During the
subscription term, the Customer may either (a) add additional Envelopes in increments of 500 Envelopes (5 Seats) or
(b) renew their agreement early upon consumption of their full Envelope allowance..

(g) Discount for Other DocuSign Software

Product add-ons and other DocuSign sofiware that is not described in the Participation Agreement will be discounted at 40%
or more off Service Provider’s then-current price list, depending on volume.

(h) Integrations

For unlimited integration with Salesforce, add an additional 10% to the enterprise pricing listed herein.
Limited integration with Salesforce is available at 5% off Service Provider's then-current Salesforce price.

DocuSign does not charge for integrations with services provided by Box or Hyland. However, DocuSign cannot
control whether or not a third party or partner charges a fee for access to a connector on their end, especially if such
third party or partner built and maintains the connector (for example, Hyland typically charges a one-time fee to access
the connector on their end). With an exception for Salesforce, DocuSign does not charge a fee on its end for access to
connectors. Note that most scenarios will require a subscription for both products (i.e., Participant would need
DocuSign licenses and Intelledox licenses in order to use the DocuSign/Intelledox connector).

(i) Startup and Implementation Costs

i) Reguired Professional Services

All new full deployment and Flex Plan customers are required to purchase a mandatory professional services support
pack as listed below.

Service Provider will scope and recommend whether the 20 hour, Fast State Web Console or Fast Start API SKU APT
professional services support pack is necessary based upon the complexity of the deployment at the time of purchase,
and Service Provider will subsequently provide a Statement of Work (SOW) to Participant.

Paclkage Description Total Cost
20 Hour Statement  [Basic Deployment (DocuSign

of Work Standalone Use) $4,000.00
Fast StartWeb Hands-on, acecelerated deployment

Console

of a single use case for customers  [$10,000.00
using the Web Counsel

APT - 0068
Fast Start API SKU Hands-on, aceelerated deployment $20.000.00
APT — 0066 of a single API integration use case e
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