& Infobase

Digital License Agreement
Films On Demand Subscription Plan

This Agreement made June 16th, 2020 between Infobase, 132 West 31st Street, 16th Floor, New York, NY 10001
(“Licensor™) and University of California, San Diego (“Licensee”), with its principal offices at 9500 Gilman Dr.,
La Jolla, CA 93093 regarding access to Video Titles and Digital Media content, controlled by Licensor to be
made available to Licensee per agreed upon Term on a subscription basis as listed in Schedule A.

Key Definitions

- Authorized Users: Current faculty, students, or staff of Licensee (whether on a permanent, temporary,
contract or visiting basis) and individuals who are currently working or studying at Licensee’s
institution, who are permitted to access Films On Demand from within the Licensee’s premises or
from such other places where Authorized Users work or study (including but not limited to
Authorized Users’ offices and homes, halls of residence and student dormitories) and who have
been issued a password or other authentication by Licensee. Patrons not affiliated with Licensee
who are physically present at Licensee's site(s) (“walk-ins™) are permitted access while physically
present.

Collection: A group of Video Titles and related materials, organized by subject, to be accessed by
Authorized Users via Films On Demand.

Commercial Use: Use for the purposes of monetary reward (whether by or for Licensee or Authorized
User) by means of admission charge or fee for viewing, sale, loan, transfer, or other form of
exploitation of the Video Titles. For the avoidance of doubt, neither recovery of direct costs by
Licensee from Authorized Users, nor use by Licensee or by an Authorized User in the course of
research funded by a commercial organization is deemed to be Commercial Use.

Films On Demand: A web-based digital video delivery, management, and playback service operated by
Licensor that is accessed by Authorized Users.

Subscription Term: The period during which Licensee and Authorized Users may access the Films On
Demand platform.

Video Title: A complete individual video program, which may be available as part of a Collection or
acquired separately in digital or hard copy format.

Term and Termination
The term of this Agreement shall begin on the Agreement date and continue in force through the
Subscription Term(s) listed on Schedule A. Expiration and nonrenewal of subscription will result in



immediate termination, whereupon all access of Licensee and Authorized Users to Films On Demand shall
cease.

Licensee may terminate any multi-year or renewal Agreement without penalty if sufficient acquisitions
funds are not allocated to enable the Licensee to continue participation in this Agreement. In the event of
such circumstances of financial hardship, Licensee agrees to notify Licensor of the intent to terminate
participation in this Agreement as soon as is reasonably possible, but in any case, no less than sixty (60)
days prior to renewal date.

Notwithstanding the above, this Agreement may be terminated by either party if the other materially
fails to perform or comply with this Agreement or any provision hereof. Termination hereunder shall be
effective 30 days after confirmed receipt of written notice of termination if and only if non-performing
party’s defaults have not been cured within such 30 day period.

Grant of License

Licensor grants to Licensee a non-exclusive, non-transferable license to provide Authorized Users access
to Films On Demand consistent with the provisions of this Agreement. Grant of license is conditional
upon payment of subscription fee to Licensor by Licensee or third party acting on behalf of Licensee.
Grant of license is provided to Licensee only and is not extended to corporate parent, subsidiaries, or other
affiliated institutions unless specifically provided for in this Agreement. Any rights not specifically
included herein are reserved to the Licensor.

Copyright

Licensee has no ownership of the Licensed Materials. Licensee may not copy, transmit, modify, distribute,
sell, or create derivative works from the Licensed Materials except as expressly permitted under applicable
law or as described herein.

Permitted Uses of Films On Demand

Films On Demand is licensed to Licensee and Authorized Users for classroom teaching, research,
presentations, and educational non-commercial multimedia projects for use in educational institutions
consistent with the I;:gx‘idgmgse Provisions of United States law, provided no admission or other fees are
charged for public viewing. Licensee anda Autnorized Users may stream, display, publicly perform, or
exhibit the Video Titles asynchronously on a single computer or network, course management system, or
password-protected website. Licensee and Authorized Users may electronically save, organize, and share
Video Titles or parts thereof with other Authorized Users using tools provided with Films On Demand.
Licensee may create and distribute transcripts.

Licensor shall provide to Licensee statistics regarding its institution’s usage of Video Titles and
Collection(s) on Films on Demand by its Authorized Users in conformance with the most recent Code of
Practice for Project COUNTER.

Prohibited Uses of Films On Demand

Neither Licensee nor Authorized Users may (1) mount or distribute any element of Films On Demand or
any of its Collections on any electronic network accessible to parties who are not Authorized Users,
including without limitation the Internet and the World Wide Web; (2) use all or any part of Films On
Demand for Commercial Use or; (3) copy, transmit, modify, distribute, sell, or create derivative works
from the Video Titles except as expressly permitted under applicable law or as described herein.
Interlibrary loan functionality is not supported by the Films On Demand platform.
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Composition of Collections

Licensor may add Video Titles to its Collections at regular intervals during the course of the Subscription
Term at no added cost to Licensee. Licensor may also be required to purge from Films On Demand at
regular, scheduled intervals of Video Titles that are no longer in distribution, after which such Video Titles
will be removed from Films On Demand and will no longer be accessible by Licensee or Authorized
Users. Licensor agrees to provide six (6) weeks advance notice of discontinuation whenever reasonably
possible, and will offer Licensee the option to purchase a permanent license, provided Licensor has the
right to do so.

Password Protection/License Compliance

Licensee agrees to protect its passwords from use by unauthorized persons by taking reasonable measures
to prevent access by unauthorized persons. Licensee further agrees to take reasonmable and prudent
precautions to keep others from violating this Agreement.

Accessibility Statement

Licensor is committed to ensuring that Video Titles, Digital Media and Films on Demand are accessible
to every Authorized User. Licensor continues to strive in raising its level of compliancy with the
Americans with Disabilities Act (ADA) and Sections 504 and 508 of the Rehabilitation Act. Because
Video Titles and Digital Media can span multiple formats including text-based articles, pdf ebooks,
streaming video, and jpeg images, Licensor shall employ a wide array of web practices and features to
enable Licensee and its Authorized Users to use Video Titles and Collections on Films on Demand. It is
important to Licensor that any Authorized User's experience, including those who are visually or hearing
impaired, is as streamlined, accessible and enjoyable as possible.

To note, the Films On Demand streaming video platform is compliant with Section 508 of the
Rehabilitation Act by providing closed captioning and interactive transcripts for all English language
Video Titles in the Collections.

Licensor shall consider several aspects of accessibility, including the following where possible:

e Ensure that all Buttons, Navigations, and links can be “tabbed” through, including Header
information.

Include alternate text format for all images, or include as much image description as possible.
Provide Closed Captioning for all Video Titles that are easily accessible.

Offer Read Aloud feature for any text based information that is easily accessible.

Include text details for any image based navigation or site function.

Licensor shall provide to Licensee a current, accurate completed Voluntary Product Accessibility
Template (VPAT) to demonstrate compliance with the Section 508. If Films on Demand, the Collection, ‘
or Video Titles do not comply, Licensor shall adapt them in a timely manner and at no cost to Licensee
in order to comply with applicable law.

Disclaimer of Warranties

Films On Demand is supplied ‘as is’ and Licensor makes no representations or warranties of any kind,
express or implied, including, but not limited to, warranties of design, accuracy of the information
contained in the Video Titles, merchantability, or fitness of use for a particular purpose.

Limitation of Liability
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Under no circumstances neither the Licensor, including its affiliates or content providers, nor Licensee,
shall be liable to any other party or person, including but not limited to Authorized Users, for any
special, exemplary, incidental or consequential damages of any character arising out of the inability to
use, or the use of, the Video Titles. Irrespective of the cause or form of action, the aggregate liability for
any claims, losses, or damages arising out of any breach of this Agreement shall in no circumstances
exceed the subscription fee paid by the Licensee to the Licensor under this Agreement in respect of the
Subscription Term during which such claim, loss or damage occurred. The foregoing limitation of
liability and exclusions of certain damages shall apply regardless of the success or effectiveness of other
remedies.

Licensor shall not be responsible for any problems or delays that may occur in or on or be related to any
of Licensee’s computer hardware, firmware, software, or use thereof. This includes, but is not limited to,
problems that may occur as a result of Licensee’s installation and use of Films on Demand or technical
support provided by Licensor.

Indemnification

Licensor agrees to indemnify and hold Licensee harmless for any losses, claims, damages, awards,
penalties, or injuries incurred by any third party, including reasonable attorney’s fees, which arise from
any alleged breach of such representations and warranties made under this Agreement, provided that the

Licensor is promptly notified of any such claims. This indemnity shall survive the termination of this
Agreement.

Trademarks

Except as permitted by applicable laws, Licensee is prohibited from using any of the marks appearing on
the Films On Demand platform, including Video Titles without express written consent from their
respective trademark owners.

Miscellaneous
No delay or failure of Licensor to take action under this Agreement will constitute a waiver by Licensor,
unless expressly waived in writing by Licensor.

This Agreement constitutes the complete agreement of the parties and contains the entire understanding
of the parties hereto relating to Films On Demand, supersedes any prior written or oral agreement or
understandings between the parties with respect to Films On Demand, and cannot be changed or
terminated orally but only in writing signed by both parties.

Licensee: Licensor:

By: WL L:Wﬂl’b(\ By: Infobase
[Text deleted]

[Text deleted]

[Text deletec

Name: Name:_

Title: PFOAQ can Pirects (, CARD  mite: Senior Account Manager
Date:_J- 24~ 20 Date___ 7/21/2020
‘[Text deleted]
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SCHEDULE A

Name of Films On Demand Collections Subscription Term Cost
Films On Demand: Master Academic Package 7/1/2020 — 6/30/2021 [Text deleted]
World Cinema Collection 711/2020 - 6/30/2021

Subscription Start Date: 7/1/2020
Subscription End Date: 6/30/2021
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