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LICENSE AGREEMENT
For University of California at San Diego )

To Use Interviews, Metadata, and the Visual History Archive

This License Agreement (“Agreement”) is entered into on or about March 26™, 2007,
between the Umver51ty of Southern Cahforma on behalf of its Shoah Foundatlon
Institute for Visual ]

mailing address is’ ) - — T
* and The Regentsof the Umver31ty of Cahforma on behalf 0

f the UanCI'Sl
of California San D1¢go Libraries (“Licensee” d

whose mailing address is

DEFINITIONS:

“Interview(s)”: USC Shoah Foundation Institute videotaped interviews.

“Metadata”: Indexing and cataloguing data associated with Shoah Foundation Institute’s
videotaped interviews.

“Segment(s)”: Segment(s) from the Interview(s) or Metadata.

“Visual History Archive” or “VHA”: A web-based software tool that provides access to
the Interview(s) and Metadata or any Segment(s) thereof.

“University Computer Network™: Any computer network, wherever located, run, owned
or used by Licensee.

“Authorized Users”: University students, faculty and staff, visiting professors, and other
University-affiliated or otherwise authorized individuals, whose identity is known to
Licenses and who are authorized by Licensee to have access to the University Computer
Network.

Term of Agreement: Specified in Section 5.a. and renewal upon the parties’ mutual
written consent.

This Agreement specifies the terms and ¢onditions for use of USC Shoah Foundation
Institute Interviews, Segments, Metadata, and the Visual History Archive to Licensee.
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The USC Shoah Foundation Institute and Licensee agree as follows:
1. Scope of Rights Granted

a) The USC Shoah Foundation Institute grants Licensee a non-exclusive, revocable,
non-transferable license to use and permit public viewing of Interviews and
Metadata through the Visual History Archive on computers connected to the
University Computer Network for the Term of this Agreement for the fee set forth
in section 3.

b) Licensee and Authorized Users may download, copy, edit, and use the

~ Interview(s), Metadata, or Segment(s) thereof accessed through the Visual
History Archive subject to the provisions of this Agreement. Licensee and
Authorized Users shall insert all whole or partial copies of the Interview(s) that
Licensee makes into DVD or VHS hard boxes with a full window (“Box”), and
shall include in the Box the USC Shoah Foundation Institute approved exemplar
Interview label (“Label”), to be provided upon request. Licensee shall also affix a
label directly on any DVD discs or VHS tapes of whole or partial copies of the
Interview(s) which states © USC Shoah Foundation Institute, University of
Southern California.

c) Licensee and Authorized Users may use the Interviews, or any Segments thereof,
for educational projects onsite and offsite. Such projects may include but are not
limited to, classroom instruction, research, educational programs, development of
teaching tools, faculty research, use in educational exhibits, use at educational or
academic conferences, and use in Licensee’s internal websites that are only
accessible by Authorized Users.

d) Licensee shall distribute, and shall instruct Authorized Users to dismibute, any
copies made of Interview(s) or Segment(s) by Licensee or Authorized Users only
on-campus, off-campus at University-affiliated locations or educational or
academic conferences, or through the University Computer Network to other
Authorized Users unless a License is obtained, in advance, from the USC Shoah
Foundation Institute for any use or publication of Interview(s) or any Segment(s)
thereof off-campus or on computer networks other than the University Computer

Network. A one page sheet summarizing the Terms of Use is attached hereto as
Exhibit A.
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g)

h)

i)

k)

D

The USC Shoah Foundation Institute grants Licensee a royalty-free, non-
exclusive, non-transferable license to download the Metadata on internal
computer networks owned and operated exclusively by Licensee, to internally
experiment with the Metadata, to determine its potential uses and to use the
Metadata for internal research and related purposes.

Licensee may integrate the Metadata with data in Licensee's other
databases provided Licensee identifies the USC Shoah Foundation
Institute as the copyright owner of such data.

Licensee may not make changes, additions, alterations, or modifications to the
Metadata without written permission from the USC Shoah Foundation Institute.

Licensee shall not use the Interview(s) or Segment(s), or the Interviewee(s)’
name(s), in any manner on the Internet without prior authorization from the USC
Shoah Foundation Institute.

Licensee may not authorize anyone other than Licensee and Authorized Users to
use or exploit the Interview(s) or Segment(s) or Metadata.

Licensee shall refer third parties to the USC Shoah Foundation Institute for
permission to publish or for a license for any use of materials from the Visual
History Archive.

Licensee shall not charge a use fee for access to the Visual History Archive,
Interviews or Metadata or any portion or copy thereof, but the Licensee may
charge patrons any normal admission fee.

Licensee and Authorized Users may not use Interview(s) or Segment(s) for
fundraising without prior written approval by USC Shoah Foundation Institute.

m) Licensee shall notify the USC Shoah Foundation Institute in the event that

it learns of a breach of this Section. Failure to comply with the terms of
this Section may subject the Licensee to penalties for copyright
infringement, among others.

-
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n)
0)
p)

Licensee shall not permit any institutions to have access to the Interviews,
Metadata, and/or Visual History Archive over Internet2 or over other similar
private institutional networks without prior written permission from the USC
Shoah Foundation Institute. USC Shoah Foundation Institute and Licensee shall
determine at a future date the possibility of permitting other institutions access to
the Visual History Archive through Licensee.

Licensee has no ownership or proprietary interest in or to the Interviews,
Metadata, or Visual History Archive and may not transfer, license, rent, lease, or
assign their rights to use the same to anyone, other than as specified in this
Agreement or without prior written approval by USC Shoah Foundation Institute.

Licensee understands that the USC Shoah Foundation Institute owns the
worldwide copyrights to the Interviews, Metadata, and Visual History Archive.
Nothing in this Agreement affects such copyright ownership. The information
contained in the Interviews involves privacy interests and is not in the public
domain.

Licensor shall use reasonable efforts to keep the Visual History Archive up and
online. Should the Visual History Archive become unavailable, Licensor shall use
reasonable efforts to bring the Visual History Archive back on-line as soon as
practicable.

2. Representations or Warranties

a)

b)

The USC Shoah Foundation Institute represents and warrants for the
benefit of licensee that it has the right to license the Interviews, Metadata,
and Visual History Archive to Licensee under the terms of this
Agreement. No other representations or warranties, express or implied,
are made by the USC Shoah Foundation Institute with respect to the
Interviews. Subject to the terms hereof, they are provided to Licensee on
an “AS-IS” basis.

The USC Shoah Foundation Institute makes no representations or warranties with
respect to the Interview, except that it has obtained all rights from the
Interviewee, interviewers, and videographers to issue this Agreement. The USC
Shoah Foundation Institute cannot ensure that its copyrighted Interview is free
from defamatory comments or materials owned by third parties. The USC Shoah
Foundation Institute does not verify the accuracy of the information in the
Interview. The Licensee understands and agrees that the USC Shoah Foundation
Institute shall not be responsible or liable for any loss or damage resulting from
the uses permitted under this Agreement.
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c) The USC Shoah Foundation Institute and Licensee agree to maintain the
confidentiality of any data relating to the usage of the Licensed Materials by
Licensee and its Authorized Users. Such data may be used solely for purposes
directly related to the Licensed Materials and may only be provided to third
parties in aggregate form. Raw usage data, including but not limited to
information relating to the identity of specific users and/or uses, shall not be
provided to any third party.

d) Licensee makes no representations or warranties with respect to its University
Computer Network or the availability of the Interviews or Metadata on such
network.

3. Costs and Considerations

a) The USC Shoah Foundation Institute shall invoice the Licensee for the payment
of an annual subscription fee of (US) mo cover costs incurred by USC
Shoah Foundation Institute associated with preserving, maintaining, upgrading,
and delivering the Interviews, Metadata, and Visual History Archive. USC Shoah
Foundation Institute reserves the right to change future estimated yearly
subscription costs to reflect actual and reasonable increases in costs. Please direct

this and any future invoices to: Christine Peters, ' -

RS L

e oy oan P st o R e s e ol

b) Licensee understands it must have a dedicated server with at least ONE terabyte
of storage on Licensee’s campus.

4. Acknowledgement

a) The USC Shoah Foundation Institute shall have the right to reasonable use
of Licensee’s name for the USC Shoah Foundation Institute’s publicity
activities during the term of this Agreement.

b) Licensee and Authorized Users shall acknowledge the USC Shoah
Foundation Institute as the copyright owner of Interview(s) and
Segment(s) in any uses made of Interview(s) or Segment(s).
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¢) USC Shoah Foundation Institute and Licensee shall mutually agree on
acknowledgment in all materials referring to the USC Shoah Foundation
Institute’s Visual History Archive, if the USC Shoah Foundation Institute
is to be mentioned. This includes: 1) All printed materials (e.g., brochures,
catalogues) and signage about the Testimonies, Metadata and/or Visual
History Archive, including information that appears on the Internet or on
Licensee's Web site; 2) All press and promotional materials about the
Visual History Archive, Testimonies and/or Metadata; 3) All educational
materials made from the Visual History Archive, Testimonies and/or
Metadata.

d) Licensee shall provide the USC Shoah Foundation Institute with a copy of
all materials produced for the public, mentioning the USC Shoah
Foundation Institute and/or the Interviews, Metadata, or Visual History
Archive. '

e) With regard to Metadata integrated into Licensee’s existing systems,
Licensee shall identify the USC Shoah Foundation Institute as the
copyright owner of such data. ’

5. Term and Termination

a) This Agreement shall commence on April 9, 2007 and shall continue in full force
until April 8, 2008. The Parties shall have the option to renew the Agreement at
the end of the term in writing based on mutually agreed terms and conditions.

b) Upon any material breach or default by either party, the non-breaching parry shall
have the right to terminate this Agreement and the rights and license granted
hereunder by thirty (30) days written notice to the breaching party. Such
termination shall become effective unless the breaching party has cured any such
breach or default prior to the expiration of the thirty (30) day period. In the event
of a termination for cause, the breaching party shall pay the costs of deleting or
removing any digital copies of Interviews from the University Computer Network
and returning any physical copies of Interviews to the USC Shoah Foundation
Institute.
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c) This Agreement constitutes the entire agreement of the parties and supersedes all
prior and contemporaneous agreements, communications, understandings, and
agreements relating to the subject matter hereof, whether oral or written,
including any agreements associated with the order or trial request process.

d) Should there be a conflict between this agreement and any other vendor-
generated, web accessible terms and conditions, whether now known or
hereinafter generated, then this Agreement controls.

e) This Agreement may only be modified in a writing signed by both parties.

6. Limitation of Damages

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN,
TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT WILL
EITHER PARTY BE RESPONSIBLE FOR ANY INCIDENTAL, CONSEQUENTIAL,
INDIRECT, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES OR ANY KIND,
INCLUDING DAMAGES FOR LOST GOODWILL, LOST PROFITS, LOST
BUSINESS OR OTHER INDIRECT ECONOMIC DAMAGES, WHETHER SUCH
CLAIM IS BASED ON CONTRACT, NEGLIGENCE, TORT (INCLUDING STRICT
LIABILITY) OR OTHER LEGAL THEORY, AS A RESULT OF A BREACH OF ANY
WARRANTY OR ANY OTHER TERM OF THIS AGREEMENT, AND
REGARDLESS OF WHETHER A PARTY WAS ADVISED OR HAD REASON TO
KNOW OF THE POSSIBILITY OF SUCH DAMAGES IN ADVANCE.

7. Indemnity

The Licensee shall defend, indemnify and hold the USC Shoah Foundation
Institute harmless from and against any and all damages, liability, loss, and
claims, including reasonable attorney’s fees, resulting from any breach of
Licensee's obligations under this Agreement.
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8. Mandatory Arbitration

The USC Shoah Foundation Institute retains the right to sue as a first party for breach of
its copyrights, license agreements, and any other rights on, or in, the Interviews. Any
dispute or claim between the USC Shoah Foundation Institute and Licensee in connection
with this Agreement shall be settled by binding arbitration in accordance with the
procedures of the American Arbitration Association (“AAA”). The arbitrator shall have
the authority to grant any relief allowed by law, including, but not limited to, provisional,
equitable and/or declaratory relief. The parties shall each pay one-half of the arbitration
fees. The parties shall each pay their own attorneys" fees. The parties may seek and
obtain injunctive relief in any court having jurisdiction for unauthorized use of the
Interviews and may then proceed with arbitration under this Agreement.

9. Notices

Any notices required under this Agreement shall be sent to the USC Shoah
Foundation Institute and the Licensee via fax or first class mail, and shall be
effective upon receipt at the following fax numbers or addresses:

USC Shoah Foundation Institute: Shoah Foundation Institute for Visual
History and Education

University of Southern California
v T = e g i

AL T e st
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10. Miscellaneous Provisions

a) Licensee understands that the USC Shoah Foundation Institute cannot
offer this type of Agreement to every organization, and agrees that it will
not distribute copies of this Agreement to Third Parties except as required
for performance hereunder or as required by law. Licensee shall only
publicly disclose terms from this Agreement that are necessary for
Licensee to comply with its duties and obligations hereunder or as
required by law.

b) Nothing contained herein shall limit the Shoah Foundation Institute's right
to make similar agreements with any other person, organization or entity,
for any purpose whatsoever.

¢) Nothing contained in this Agreement is intended or shall be construed to
create any legal partnership, joint venture or agency relationship between
the USC Shoah Foundation Institute and the Licensee.

d) Except as expressly provided herein, neither party may use the name, trade
name, trademark, domain name, or other designation of the other party in
connection with any products, promotion, marketing, press release or
advertising without the prior written consent of the other party. Licensee
is prohibited from using the name Steven Spielberg in any way related to
this Agreement or Licensee’s use of the Interviews.

e) The foregoing provisions shall be enforced to the fullest extent of the law
in each jurisdiction. If any of the foregoing provisions is adjudicated to be
invalid or unenforceable, the remainder of the Agreement shall remain n
full force and effect. This Agreement contains the entire understanding
between the parties relating to the subject matter hereof. This Agreement
can be modified only by a written document signed by both parties. No
waiver of any term or condition of this Agreement shall be construed as a
waiver of any other term or condition.

f) This Agreement shall be binding upon and inure to the benefit of the
parties’ successors, assigns, Licensees and their respective directors.
officers, employees, representatives and agents. The USC Shoah
Foundation Institute may freely assign this Agreement.

g) Sections 6, 7, and 8 survive the termination of this Agreement.
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h) Licensee is responsible for the payment of all applicable taxes, or other
charges directly applicable to the stipulations outlined in this Agreement.
i) This Agreement may be signed in one or more counterparts, each of which
shall be deemed to be an original, and all of such, when taken together,
shall be deemed to constitute one and the same document.
AGREED AND ACCEPTED

University of Califorpia at San Diego

University of Southern California, on behalf of its,
USC Shoah Foundation Institute for Visual History and Education
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EXHIBIT A
TERMS OF USE
USC SHOAH FOUNDATION INSTITUTE FOR VISUAL HISTORY AND EDUCATION

The USC Shoah Foundation Institute owns the intellectual property rights, including copyrights, to its Interviews, Metadata, and the
Visual History Archive. All rights are reserved by the USC Shoah Foundation Institute. The Metadata is the Institute’s indexing and
cataloguing data. The Visual History Archive is a software tool that provides access to the Interviews and Metadata.

Rights Granted to Use Testimonies, Metadata, and Visual History Archive
The USC Shoah Foundation Institute grants you permission to access and view Interviews and Metadata and any segments thereof
(collectively referred to as "Segments") through the Visual History Archive on computers connected to the University Computer

Network. For the purpose of this Agreement, University Computer Network shall mean any network, wherever located, run, owned or
used by University.

The USC Shoah Foundation Institute also grants you a non-exclusive, non-transferable license to download, copy, exhibit and use
Interviews or Segments accessed through the Visual History Archive subject to the provisions below:

Interviews or Segments may be used for onsite and offsite educational projects, including, but not limited to, classroom instruction,
educational programs, research, development of teaching tools, faculty research, use in educational exhibits, use at educational or
academic conferences, and use in connection with the University Computer Network.

A copyright notice must appear on any physical media (e.g. videotape, DVD, etc.) and in any educational projects made from
Testimonies or Segments. The copyright notice shall state: Interviewee Testimony Segments © USC Shoah Foundation Institute,
University of Southern California. Any copies made of Testimonies or Segments must be distributed only on-campus, off-campus at
University-affiliated locations, off-campus at educational or academic conferences, or through the University Computer Network
unless a separate License is obtained from the USC Shoah Foundation Institute.

The USC Shoah Foundation Institute’s recommended citation standard for scholarly works is: Interviewee’s first name, first initial of
interviewee’s surname, date of interview, followed by “Interview by USC Shoah Foundation Institute for Visual History and
Education, University of Southern California.” location of interview, tape number(s), and time ¢ode, if applicable.

When a Licease is Required

A separate License must be obtained, in advance, from the USC Shoah Foundation Institute for any use or publication of Interviews or
Segments at non-affiliated off-campus sites, except at off-site educational or academic conferences, or on computer networks other
than the University Computer Network. The Institute will need to know how you would like to use the [nterviews or Segments and the
names and interview codes of the Interviewees. :

Additional Terms:

Interviews or Segments may not be sold, transferred or licensed except by the USC Shoah Foundation Institute. No one may give or
loan any downloaded copies of Interviews or Segments to persons not connected to the University Computer Network or qualified as a
University Affiliate, or permit such persons to copy or download Segments. unless a separate License is obrained from the USC Shoah
Foundaton Instiute as specirfied above. In the event of a breach of the Terms of Use, the USC Shoah Foundation Instnte must be
promoptiy notfied. Failure to compiy with the Terms of Use may subject viclators to penaities for copyright iniringement.

The USC Shoah Foundarion Institute makes no representations or warranties, expressed or implied, with respect 1o the Inrerviews.
except that it has obtained all rights from the Interviewees, interviewers, and videographers to issue this Agreement. The USC Shoah
Foundation Institute cannot ensure that its copyrighted Interviews are free from defamatory comments or materials owned by third
parties. The USC Shoah Foundation Institute does not verify the accuracy of the information in the Interviews or Metadata.

Contacting the USC Shoah Foundation Institute:

To contact the Institute or request permission to publish. please mail or fax your inquiry to the following address:
USC Shoah Foundation Institute for Visual History and Education

Archival Access
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