Quantitx Purchase Agreement[ Qty Purchase Agreement QPA Number Page

With The State Of Indiana 0000000000000000000010122 10f 1
Requisition Nbr.: D20-7-1433
Vendor EXACT TARGET INC Effective Date: 12/07/2006
Remit to: 20 N MERIDIAN ST STE 200 Expiration Date: 12/06/2010
INDIANAPOLIS IN 46204 Agency Number:
Facility: 10T

Vendor Federal ID: 201367351
Vendor Telephone Nbr: 317/698-2386--

Name and EXACT TARGET INC Name Of Contact Pers: Eric Christopher
Address Cntct: Eric Christopher FAX Number: 317/522-9036--
of Vendor: 20 N MERIDIAN ST STE 200

INDIANAPOLIS IN 46204

In accordance with your bid, submitted in response to the above referenced solicitation, the Vendor agrees that the Indiana Department of Administration, Procurement
Division, has the option to purchase the items listed below under the terms of this agreement.

The Vendor agrees to charge these prices for any products ordered on any QPA release received after the expiration of the QPA but issued prior to the expiration date.
The quantity listed herein is an estimate of the requirements. The state may order substantially more or substantially less pursuant to the terms of this agreement.
Orders are to be delivered only upon receipt of properly approved Quantity Purchase Award Release.

Line Number Quantity UNIT Article and Description Unit Price

This is an award of a Quantity Purchase Agreement for Email Marketing Services pursuant to
attached contract.

Please direct all inquiries to the following 10T contact:

Mehgan Sabau

Director of Communication
Phone: 317-234-4589
Fax: 317-234-0917
msabau@iot.in.gov

For more information about this agreement, please reference
http://iwww.in.gov/iot/directors/exacttarget.ntm.

The following UN/CEFACT Unit of Measure
Common Codes are used in this document:

Signature of Purchasing Officer Typed Name Signature Of Approval
Office Of the
State Attorney General
Date Signed Typed Name Date Signed
Authorized Signature indiana Department Of Administration

Procurement Division

402 West Washington Street, Rm W468
Indianapolis, Indiana 46204
Telephone: (317) 232-3053

State Form 9955(R9/8-02)-Electronic Version-Approved by State Board Of Accounts, 2002



CONTRACT FOR E-MAIL MARKETING SERVICES

This Contract for Email Marketing Services (“Contract”), entered into by and between the
Indiana Office of Technology (the “State”) and ExactTarget, Inc., (the “Contractor”), is executed
pursuant to the terms and conditions set forth herein.

Recitals

WHEREAS, various state agencies have contracted with Contractor, a highly regarded Indiana
Company, through separate contracts resulting in uncoordinated services, inconsistent terms and
conditions, and higher pricing than the agencies could obtain if they contracted together;

WHEREAS, additional state agencies are cutrently seeking similar services from Contractor and
the number of contracts with Contractor will simply continue to proliferate without intervention;

WHEREAS, at the behest of the Indiana Office of Technology, the State and Contractor have
agreed to consolidate all current state contracts with this Contractor into one contract to establish
. consistent terms and conditions, a flexible set of available services, and optimum pricing;

WHEREAS, as a result, all state agencies will be able to quickly and easily procure Contractor’s
services through the Indiana Office of Technology without additional contracting; and,

WHEREAS, this Contract will also provide immediate savings to those agencies who have
existing contracts with the Contractor.

THEREFORE, in consideration of those mutual undertakings and covenants, the parties agree as
follows: ’

1. Services.

“Services” means the provision of electronic access to Contractor’s e-mail marketing software
over a computer network and related technical support services as further described in
Attachment A. Subject to the terms and conditions of this Contract, Contractor shall provide
Services to State. This is not a technology license agreement and, except as provided for in this
Contract, it does not give State any right to use any proprietary software or hardware technology
used by Contractor to provide the Services. Unless requested otherwise by the State, each email
sent via the Services will have: (a) an automated method enabling each recipient to unsubscribe
from receiving further emails from the State, and (b) a Profile Center which will enable the
recipient to modify his/her/its communication preferences. Recipients of emails sent via the
Services may also forward a copy of any unwanted e-mail with comments to
abuse(@exacttarget.com.

State acknowledges and understands that except as otherwise provided in this Contract,
Contractor does not warrant that the Services will be uninterrupted or error-free. Contractor may
occasionally experience “hard outages’ due to internet disruptions beyond Contractor’s control.
Any such hard outage shall not be considered a breach of this Contract.
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2. Use.

The Services are being provided only for State’s internal purposes and business operations.
Customer may not use the Services as a service for any third party. No license or right to use,
reproduce, translate, rearrange, modify, enhance, display, sell, lease, sublicense or otherwise
distribute, transfer or dispose of the Services or any software used to provide the Services, in
whole or in part, is granted except as expressly provided by this Contract. The State shall not
reverse engineer, decompile or disassemble the Services or any software used to provide the
Services.

3. State’s Representations.
State represents to Contractor that to the best of its knowledge:
A. This Contract does not violate any agreement or obligation between State and any third party.

B. Neither any information delivered by State to Contractor in support of this Contract nor
State’s performance of this Contract will infringe on any copyright, patent, trade secret or
other proprietary right held by any third party.

C. None of the activities for which State has engaged the services of Contractor shall violate any
international, federal, state, or local law or regulation relating to individual privacy or the
distribution of e-mail messages. The State will not use the Services for purposes of, or
transmit via the Services, (i) any unlawful, fraudulent, libelous, defamatory, obscene,
pornographic, profane, threatening, abusive or otherwise objectionable information of any
kind, including without limitation any transmissions constituting or encouraging conduct that
would constitute a criminal offense, give rise to civil liability or otherwise violate any local,
state, national or foreign law, including without limitation the U.S. export control laws and
regulations; (ii) any chain letters, pyramid schemes, or other similar deceptive, misleading
and/or fraudulent content; (iii) any unsolicited commercial or non-commercial
communication; (iv) any e-mails with deceptive, misleading or false subject lines or header
information that makes it difficult to identify the initiator of the e-mail; or (v) any
information containing a virus, trojan horse, worm, or other harmful component.

D. Each person as to whom e-mail addresses are provided to Contractor by State (i) has been or
will be given notice of State’s information practices (which practices shall not constitute an
unfair or deceptive trade practice or be contrary to any privacy laws or requirements), (i) has
been or will be given a choice with respect to the use by State of such information, (iii) has
been or will be given access to information collected about such person, (iv) can or will be
categorized as an “opt-in” recipient by his, her or its agreement with State to receive such
information via e-mail, and (v) has not or will not have notified State of his, her or its desire
not to receive e-mail (i.e., no such person has “opted out” of the receipt of e-mail with
respect to State or its products or services).

E. Upon notification from any person that such person desires not to receive e-mail with respect
to State or any of their respective products or services, State will promptly unsubscribe such
recipient.
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4.

Contractor’s Representations.

Contractor represents and warrants to State that:

A.

Contractor’s agreement to perform the Services hereunder does not violate any agreement or
obligation between Contractor and any third party.

To the best of Contractor’s knowledge, the Services do not infringe on any copyright, patent,
trade secret or other proprietary right held by any third party.

Consideration & Payment.

Consideration is based on (1) tiered pricing per e-mail, (2) a set yearly rate for provision of
the Services and training, and (3) any additional customized services agreed to by the
Contractor and State in writing. Consideration is detailed in Attachment A, attached hereto,
and incorporated by reference.

Contractor shall submit invoices as follows:

1) An invoice for each State agency purchasing a Software License shall be submitted to the
State during the billing cycle in which a properly submitted Order from a State agency is
received by Contractor (all as described in Attachment A).

2) Any State agency purchasing a Software License during any year shall receive an invoice
for the prorated Annual Software License Fee upon Contractor’s receipt of the order
therefor.

3) On or before the fifteenth (15™) day of each month, Contractor shall submit an invoice
for Email Messaging Fees for the immediately preceding month. Such invoices shall
detail the number of emails sent during the prior month by agency.

Payment of all undisputed amounts of Contractor’s invoice to the State shall be made thirty-
five (35) calendar days from receipt in accordance with IC 5-17-5-1 et. seq.

The State shall not be responsible for any travel, living, or out-of-pocket expenses of any
kind incurred by the Contractor in the performance of any services under this Contract. All
such expenses are the sole responsibility of the Contractor.

All payments shall be made in arrears in conformance with State fiscal policies and
procedures and, as required by IC 4-13-2-14.8, by electronic funds transfer to the financial
institution designated by the Contractor in writing unless a specific waiver has been obtained
from the Indiana Auditor of State. No payments will be made in advance of receipt of the
goods or services that are the subject of this Contract except as permitted by IC 4-13-2-20.

Term, Termination & Renewal.
Term. This Contract shall commence upon execution by the Contractor and all the legally

authorized representatives of the State as required under Indiana law and shall remain in
effect for forty-eight (48) months (the “Term”).
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B. Renewal. This Contract may be renewed under the same terms and conditions, subject to the
approval of the Commissioner of the Department of Administration and the State Budget
Director in compliance with IC 5-22-17-4. The term of the renewed contract may not be
longer than the term of the original contract.

C. Termination. If either party, thirty (30) days after receipt of written notice, fails to correct or
cure any material breach of this Contract, the non-breaching party may terminate this
Contract. If such termination is due to Contractor’s uncured material breach, the State shall
only be liable for payment for Services provided through the date of such termination. If such
termination is for State’s uncured material breach, State shall remain liable for the balance
due hereunder through the expiration of the Term.

If the State terminates this Contract in whole or in part, it may acquire, under the terms and in
the manner the State considers appropriate, supplies or services similar to those terminated.
However, the Contractor shall continue the work not terminated.

D. Termination for Convenience. This Contract may be terminated, in whole or in part, by the
State whenever, for any reason, the State determines that such termination is in its best
interest. The Contractor may have substantial front end costs associated with adding each
agency under this Contract. To that end, termination of services shall be effected by delivery
to the Contractor of a Termination Notice at least one (1) year prior to the termination
effective date, specifying the extent to which performance of services under such termination
becomes effective. The Contractor shall be compensated for services properly rendered prior
to the effective date of termination. The State will not be liable for services performed after
the effective date of termination. The Contractor shall be compensated for services herein
provided but in no case shall total payment made to the Contractor exceed the original
contract price or shall any price increase be allowed on individual line items if canceled only
in part prior to the original termination date.

7. Anti-Spam Policies & Certification.

Contractor is an electronic mail service provider that provides web-based software enabling
organizations to send permission-based emails to their subscribers. Contractor believes,
practices, and requires its clients to practice only permission-based e-mail marketing. The State
certifies it will use the Services to send emails only to customers and prospects that have directly
consented to receive email from the State (“opt-in”). The State is forbidden to transmit
unsolicited commercial email (spam) via the Services.

For any list of email addresses used in connection with the Services, State shall, upon
Contractor’s request, provide Contractor with the source of the e-mail addresses, the method
used to capture the data, and verification of the consent to receive e-mails from the State.

The State shall not use rented or purchased lists, email append lists, opt-out lists, or any other list
that contains email addresses captured in any other method than opt-in when using the Services.
Contractor may review relevant lists and emails to verify that the State is biding by the privacy
and permission policies set forth herein. However, the State is ultimately responsible for
compliance with Contractor’s privacy and anti-spam policies.
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A. The State has read and understands Contractor’s Anti-Spam Policy.

B. The State is the owner of all email distribution lists to be distributed via the Services and the
State is solely responsible for the composition and membership of each list.

C. All subscribers to be used in connection with the Services have provided permission to the
State to send them e-mail.

D. Contractor may, at its sole discretion, refuse to distribute any e-mail content or other
information provided by State that contains information that Contractor has reason to believe
to be defamatory, infringing, or otherwise unlawful.

E. Contractor may, at its sole discretion, refuse to distribute any e-mail to any e-mail address
that Contractor has reason to believe has not granted permission (or otherwise “opted-in”) to
State to send such e-mail(s) or that Contractor has reason to believe is otherwise unlawful.

F. Contractor has no obligation to review e-mail content, e-mail addresses or related
information provided by State to ensure that such comply with applicable laws and State
accepts full responsibility for compliance with such laws.

G. All e-mail addresses shall be supplied solely by State. Contractor has no obligation to
supply, “scrub”, or otherwise verify the legal compliance of any e-mail list.

H. Contractor is an electronic mail service provider involved only in the routine conveyance of
e-mails; Contractor does not initiate or send e-mails on behalf of State. The Services enable
State to initiate and send e-mails.

I. State is solely responsible for the creation, initiation and sending of its e-mails, including, but
not limited to, the content of such e-mails, the recipients of such e-mails, and the timing of
such e-mails.

8. Access to Records.

The Contractor and its subcontractors, if any, shall maintain all books, documents, papers,
accounting records, and other evidence pertaining to all costs incurred under this Contract. They
shall make such materials available at their respective offices at all reasonable times during this
Contract, and for three (3) years from the date of final payment under this Contract, for
inspection by the State or its authorized designees. Copies shall be furnished at no cost to the
State if requested.

9. Assignment; Successors.

This Agreement shall inure to the benefit of, and shall be binding upon, both parties and their
respective successors and permitted assigns. Neither party may assign or delegate this
Agreement or any of its rights or duties under this Agreement without the prior written consent
of the other party, except as expressly set forth herein or to an individual or entity into which it
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has merged or which has otherwise succeeded to all or substantially all of the assets or equity
securities of the assignor, and which has assumed in writing or by operation of law, the
assignor’s obligations under this Agreement.

10. Audits.

The Contractor acknowledges that it may be required to submit to an audit of funds paid through
this Contract. Any such audit shall be conducted in accordance with IC 5-11-1, et. seq. and audit
guidelines specified by the State.

11.  Authority to Bind Contractor.

The signatory for the Contractor represents that he/she has been duly authorized to execute this
Contract on behalf of the Contractor and has obtained all necessary or applicable approvals to
make this Contract fully binding upon the Contractor when his/her signature is affixed, and
certifies that this Contract is not subject to further acceptance by the Contractor when accepted
by the State.

12.  Changes in Work.

The Contractor shall not commence any additional work or change the scope of the work until
authorized in writing by the State. No claim for additional compensation shall be made in the
absence of a prior written approval executed by all signatories hereto.

13.  Compliance with Laws.

A. The Contractor shall comply with all applicable federal, state and local laws, rules,
regulations and ordinances, and all provisions required thereby to be included herein are
hereby incorporated by reference. The enactment of any state or federal statute or the
promulgation of rules or regulations thereunder after execution of this Contract shall be
reviewed by the State and the Contractor to determine whether the provisions of this Contract
require formal modification.

B. The Contractor and its agents shall abide by all ethical requirements that apply to persons
who have a business relationship with the State as set forth in IC § 4-2-6 ef seq., IC § 4-2-7,
et. seq., the regulations promulgated thereunder, and Executive Order 04-08, dated April 27,
2004. If the Contractor is not familiar with these ethical requirements, the Contractor should
refer any questions to the Indiana State Ethics Commission, or visit the Indiana State Ethics
Commission website at http://www.in.gov/ethics/. If the Contractor or its agents violate any
applicable ethical standards, the State may, in its sole discretion, terminate this Contract
immediately upon notice to the Contractor. In addition, the Contractor may be subject to
penalties under IC §§ 4-2-6 and 4-2-7.

C. The Contractor certifies by entering into this Contract that neither it nor its principal(s) is
presently in arrears in payment of taxes, permit fees or other statutory, regulatory or
judicially required payments to the State. The Contractor agrees that any payments currently
due to the State may be withheld from payments due to the Contractor. Additionally, further
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work or payments may be withheld, delayed, or denied and/or this Contract suspended until
the Contractor is current in its payments and has submitted proof of such payment to the
State.

. The Contractor warrants that it has no current, pending or outstanding criminal, civil, or

enforcement actions initiated by the State, and agrees that it will immediately notify the State
of any such actions. During the term of such actions, the Contractor agrees that the State
may delay, withhold, or deny work under any supplement, amendment, change order or other
contractual device issued pursuant to this Contract.

. If a valid dispute exists as to the Contractor’s liability or guilt in any action initiated by the

State or its agencies, and the State decides to delay, withhold, or deny work to the Contractor,
the Contractor may request that it be allowed to continue, or receive work, without delay.
The Contractor must submit, in writing, a request for review to the Indiana Department of
Administration (IDOA) following the procedures for disputes outlined herein. A
determination by IDOA shall be binding on the parties.

. Any payments that the State may delay, withhold, deny, or apply under this section shall not

be subject to penalty or interest under IC § 5-17-5.

. The Contractor warrants that the Contractor and its subcontractors, if any, shall obtain and

maintain all required permits, licenses, registrations, and approvals, as well as comply with
all health, safety, and environmental statutes, rules, or regulations in the performance of work
activities for the State. Failure to do so may be deemed a material breach of this Contract
and grounds for immediate termination and denial of further work with the State.

. The Contractor affirms that, if it is an entity described in IC Title 23, it is properly registered

and owes no outstanding reports to the Indiana Secretary of State.
As required by IC 5-22-3-7:

1. the Contractor and any principals of the Contractor certify that (A) the Contractor,
except for de minimis and nonsystematic violations, has not violated the terms of (i)
IC 24-4.7 [Telephone Solicitation Of Consumers], (i) IC24-5-12 [Telephone
Solicitations], or (iii) IC 24-5-14 [Regulation of Automatic Dialing Machines] in the
previous three hundred sixty-five (365) days, even if IC 24-4.7 is preempted by
federal law; and (B) the Contractor will not violate the terms of IC 24-4.7 for the
duration of the Contract, even if IC 24-4.7 is preempted by federal law.

2. The Contractor and any principals of the Contractor certify that an affiliate or
principal of the Contractor and any agent acting on behalf of the Contractor or on
behalf of an affiliate or principal of the Contractor (A) except for de minimis and
nonsystematic violations, has not violated the terms of IC 24-4.7 in the previous three
hundred sixty-five (365) days, even if IC 24-4.7 is preempted by federal law; and (B)
will not violate the terms of IC 24-4.7 for the duration of the Contract, even if IC 24-
4.7 is preempted by federal law.
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