The Metropolitan Opera
Lincoln Center, New York, New York 10023

Met Opera on Demand High School Educational License Agreement

PRINCIPAL TERMS
The Metropolitan Opera (the "Met™) hereby grants to the named Licensee certain limited access to the Met
Opera on Demand subscription service ("MOoD") during the Term and in the Territory in accordance with the
terms and conditions set out below and the MOoD Service Terms annexed hereto and made a part hereof.
Certain capitalized terms are defined below and in the MOoD Service Terms .These Principal Terms and the
MOoD Service Terms, collectively constitute and are referred to as the "Agreement.”

Licensee: | |

Licensee must specify two individuals as named contacts:

Name Name

Title Title

Address Address

Address Address

Phone Phone

Email Email

License Fee | $2,500* | Term=* | 1 year

Special Terms: | *This license is fully funded, and the fee will not be charged to licensee.

Usage Grant: Private use by Authorized Users only. No other use is granted and, subject to paragraph 6
of the MOoD Service Terms, no other use is permitted. Licensee will ensure that all Authorized Users
are made aware of limitations and restrictions on use.

The Term shall commence, and the License Fee shall be due, as of the Effective Date. The "Effective Date"
shall mean October 1, 2020.

In the event of any inconsistency between the provisions of these Principal Terms and the MOoD Service
Terms, the provisions of these Principal Terms will control, but only to the extent necessary to resolve the
inconsistency.

IN WITNESS WHEREOF, the parties have executed this Agreement with effect as of the date set forth above:

THE METROPOLITAN OPERA LICENSEE:
By: By:

Name: Name:

Title: Title:

E-mail address:
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MOoD SERVICE TERMS

By using the Met Opera on Demand service ("MOoD"), Licensee
agrees to abide by the following terms and conditions of use:

1. Integration of Metropolitan Opera Terms and Conditions. Use
of MOoD is governed by the terms of service applicable to the use of
any of The Metropolitan Opera (the "Met") family of websites, which
may be found at the following address: http://www.metopera.org/user-
information/terms-and-conditions/, as modified by these MOoD Service
Terms, which will govern to the extent of any inconsistency. The Met
may change the terms of service applicable to The Metropolitan Opera
family of websites at any time and Licensee's use including, without
limitation, according Authorized Users the right to use the MOoD
constitutes Licensee's agreement to the modified terms of service and
all changes thereto. The most updated terms of service shall be made
accessible through the Met website.

2. Certain Definitions. The following terms shall have the meanings
ascribed below:

(a) “Authorized Users" are persons designated by Licensee who have
agreed to access and use the MOoD in accordance with the MOoD
Service Terms and are affiliated with Licensee or Institutions where the
MoOD may be accessed as approved by the Met including Staff,
Residents, students or others who have an official affiliation with
Licensee or such Institutions. Licensee and the Met will cooperate in
establishing adequate protocols for verified access to MOoD.

(b) "Content" means all text, audio, graphics, music, video and any
other materials to which the Met may, from time to time, allow
authorized access to through MOoD including content comprising
operas performed at the Met . The Met shall have sole authority to
curate Content available through MOoD and may remove or add
Content in its sole discretion. It is understood that Content may
include, at the Met'’s discretion, recognition to sponsors, underwriters
and donors of the Met, including any such entities which have assisted
in making Licensee’s subscription to MOoD possible.

(c) "Institution Marks" the name, logos, trademarks or other identifying
material of Licensee.

(d) "Met Marks" the name, logos, trademarks or other identifying
material of the Met including, without limitation, the name or any logo
of MOoD.

3. Limited License. The Met hereby grants Licensee a limited,
nonexclusive license to accord Authorized Users the ability to access
and use MOoD to view the Content for private non commercial
exhibition, solely in accordance with these MOoD Service Terms
during the Term. Licensee may not sublicense, assign, or transfer the
License, and any attempt at such sublicense, assignment, or transfer is
void and grounds for termination of this Agreement. Licensee may not
sublicense or authorize access to MOaD (by allowing access) to
anyone who is not an Authorized User. No Content shall be exploited
by Licensee. All right, title and interest in and to the Content including,
but not limited, any literary, music, artistic or creative material included
therein and all exhibition, transmission and other rights in the Content,
shall remain vested in and the sole and exclusive property of the Met.
Licensee shall not have the right to use the Met Marks in any manner
except as specifically approved by the Met hereunder in each instance.
Licensee acknowledges that the Met Marks are valuable property
rights of the Met and that any use thereof by Licensee without such
written approval will constitute irreparable damage to the Met such that
the Met shall be entitled to immediate entry of an injunction against
such use.

3752178.1
3597698.2
2

4. Private Noncommercial Uses Only/ Rights Reserved. THE
MOoD AND ITS CONTENT MAY ONLY BE USED BY AUTHORIZED
USERS FOR NONCOMMERCIAL PRIVATE VIEWING BY MEANS OF
STREAMING THROUGH THE MOoD SERVICE. PUBLIC
PERFORMANCE OR COMMERCIAL USE (INCLUDING DISPLAYS,
PERFORMANCES, REPRODUCTIONS AND DISTRIBUTIONS) OF
MOoD AND ITS CONTENT, IN WHOLE OR IN PART, ARE STRICTLY
PROHIBITED. ALL RIGHTS IN AND TO MOoD AND THE CONTENT
AND ANY AND ALL ELEMENTS THEREOF NOT SPECIFICALLY
GRANTED TO LICENSEE IS HEREBY EXPRESSLY RESERVED TO
THE MET.

5. Prohibited Uses. No uses other than expressly provided for
herein are permitted. Without limitation Licensee shall ensure that
Authorized Users do not: (a) provide and/or authorize access to
MOoD, such as through the sharing of passwords, to persons or
entities other than Authorized Users; (b) download, record, print or
make reproductions of Content, appearing on MOoD or comprising the
Met Marks; (c) incorporate Content into other content or materials of
any kind; or (d) attempt to override, circumvent, or disable any
encryption features, software, anti piracy or access protections
employed by MOoD.

6. Fair Use, Educational, and Other Exceptions to Copyright
Laws. Nothing in this Agreement should be construed or interpreted to
limit those uses of Content printed, exported or displayed from MOoD
that are permitted under the fair use, educational exceptions, or other
provisions to the copyright laws or other intellectual property right laws
in the US or other countries covered by this license if any ("Fair Use
Law"), but Licensee and any Authorized User who makes such uses
does so at their own risk.

7. Maintaining Security of MOoD. Licensee is responsible for
maintaining the confidentiality and security of access to the MOoD
service and for all usage or activity by Authorized Users and Licensee
agrees not to provide access to MOaD to anyone else (other than as
may be expressly permitted by the Met in its sole discretion). Licensee
shall promptly notify the Met of any known or suspected unauthorized
use(s) of MOaD, or of any known or suspected breach of security,
including loss, theft, or unauthorized disclosure or user password,
and/or login credentials (if applicable). Any use of MOoD beyond the
scope or in violation of these MOoD Service Terms, knowing access to
persons other than Authorized Users, or any fraudulent, abusive, or
otherwise illegal activity, may be grounds for termination of this
Agreement and/or Licensees account, or termination of access to the
MOaD. The foregoing includes but is not limited to activity by Licensee
that may burden or overtax MOoD's server(s) such as computer
programs that automatically request service, stream download or
export Content, commonly known as web robots, spiders, crawlers,
wanderers or accelerators.

9. Disclaimers. MOoD IS PROVIDED "AS IS" AND WITHOUT
WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED. TO
THE FULLEST EXTENT PERMISSIBLE PURSUANT TO
APPLICABLE LAW, THE MET DISCLAIMS ALL WARRANTIES
INCLUDING BUT NOT LIMITED TO WARRANTIES OF
MERCHANTABILITY, TITLE, NONINFRINGEMENT OF
INTELLECTUAL PROPERTY AND FITNESS FOR A PARTICULAR
PURPOSE EXCEPT AS MAY OTHERWISE BE SPECIFICALLY
STATED HEREUNDER. THE MET DOES NOT WARRANT THAT
THE FUNCTIONS CONTAINED ON MOoD OR IN OR IN RESPECT
OF ANY CONTENTS WILL BE UNINTERRUPTED OR ERROR-
FREE, THAT DEFECTS WILL BE CORRECTED, OR THAT THE
WEBSITES OR THE SERVER(S) THAT MAKE MOoD AVAILABLE
ARE FREE OF VIRUSES OR OTHER HARMFUL OR DESTRUCTIVE
COMPONENTS. NOR DOES THE MET WARRANT OR MAKE ANY
REPRESENTATIONS REGARDING THE USE OR THE RESULTS OF
THE USE OF THE CONTENTS IN TERMS OF ITS CORRECTNESS,
ACCURACY, RELIABILITY, OR OTHERWISE..

LICENSEE EXPRESSLY AGREES THAT THE MET SHALL NOT BE
LIABLE UNDER ANY CIRCUMSTANCES FOR ANY LOSS OR
DAMAGE WHATSOEVER, DIRECT, INDIRECT, CONSEQUENTIAL,
PUNITIVE, ACTUAL, INCIDENTAL, SPECIAL OR OTHERWISE,



INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS,
BUSINESS INTERRUPTION OR LOSS OF INFORMATION, ARISING
OUT OF THE USE OF OR INABILITY TO USE MOoD OR THE
CONTENT, IN WHOLE OR IN PART. BY USING MOoD AND
MAKING MOoD AVAILABLE TO AUTHORIZED USERS PURSUANT
TO THIS LICENSE, LICENSEE WAIVES ANY CLAIMS LICENSEE
MAY HAVE AGAINST THE MET WHICH MAY RESULT FROM USE
OR INABILITY TO USE MOoD. IF LICENSEE IS DISSATISFIED
WITH MOoD OR ANY CONTENT, LICENSEE'S SOLE AND
EXCLUSIVE REMEDY IS TO DISCONTINUE USING MOoD OR
ACCESSING THE CONTENT. BECAUSE APPLICABLE LAW MAY
NOT ALLOW THE EXCLUSION OR LIMITATION OF INCIDENTAL
OR CONSEQUENTIAL DAMAGES, THE EXCLUSION THEREOF
MAY NOT APPLY TO LICENSEE, BUT WILL, IN ANY EVENT, APPLY
TO THE MAXIMUM EXTENT PERMISSIBLE, AND IN NO EVENT
SHALL THE METROPOLITAN OPERA'S TOTAL LIABILITY TO
LICENSEE FOR ALL DAMAGES, LOSSES AND CAUSES OF
ACTION (WHETHER IN CONTRACT, TORT (INCLUDING BUT NOT
LIMITED TO NEGLIGENCE) OR OTHERWISE EXCEED THE
AMOUNT PAID BY LICENSEE FOR ACCESSING MOoD AND
ENABLING AUTHORIZED USERS TO ACCESS MOoD IN RESPECT
OF THE TERM .

IT SHALL BE A CONDITION OF THE ACCESS GRANTED TO MOoD
TO ANY AUTHORIZED USER, THAT THE AUTHORIZED USER
ACCEPT THESE MOoD SERVICE TERMS INCLUDING, WITHOUT
LIMITATION, THIS LIMITATION OF LIABILITY TO THE FULLEST
EXTENT PERMITTED BY LAW.

10. Privacy Policy. Use of MOoD indicates acceptance by Licensee
and all Authorized Users of the Met's Privacy Policy, as it may be
amended from time to time and which is available at
http://www.metopera.org/user-information/privacy-policy/. MOoD's
Privacy Policy provides in part that the Met may disclose information
about usage of MOoD and demographics pertaining thereto so long as
such disclosure does not reveal users' personal identities, unless such
disclosure is required to protect against violations of this License, or to
protect and defend the Met's rights or property, or the rights or property
of third-party rights holders and contributors to MOoD, or is
reasonably necessary for pursuing a claim or investigation concerning
alleged violation(s) of the Service Terms or is in response to a
subpoena, court order, or other legal proceeding. Authorized Users
may be asked if they wish to be contacted directly by the Met and/or to
provide information to the Met which the Met may use for research and
marketing purposes.

11. Representations, Warranties, Indemnity. Licensee represents
and warrants that (a) it has the right to enter into and fully perform this
Agreement; (b) it will not incur, undertake or make any representation,
warranty, covenant or agreement on behalf of the Met to or for any
person, firm or corporation; (c) it will fully perform all obligations,
agreements and covenants made herein. Licensee shall indemnify,
defend and hold the Met harmless from any and all claims, damages,
liabilities, costs or expenses (including reasonable attorneys' fees)
arising out of any breach of any warranty, undertaking, representation
or agreement made by Licensee herein.
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12. Termination.

(a) The Met may at any time (without prejudice to any other rights or
remedies which the Met may have) by giving notice to Licensee,
terminate the Agreement for good reason, in any of the following
events: (i) if Licensee shall exploit any Content in any manner or
media not expressly permitted hereunder, including, without limitation
any access granted to the Content to any person or entity not
comprising an Authorized User to have access to MOoD, (ii) if
Licensee shall alter any Content; or (iii) if Licensee shall commit or
permit to be committed any other breach or default of any of the terms,
conditions and warranties, contained herein which is not cured within
five (5) days after notice thereof by the Met (unless such breach is of a
provision previously breached by Licensee in respect of which the Met
has already given Licensee notice, in which event Licensee shall not
have the right to cure the breach).

(b) The Met shall also have the right to terminate this Agreement at
any time for convenience, upon written notice to Licensee.

13. Miscellaneous. (a) Neither the rights herein granted to Licensee,
nor this Agreement, may be assigned or sublicensed by Licensee
without the prior written consent of the Met. Any assignment or
sublicense in contravention of the foregoing shall be deemed null and
void ab initio.

(b) If any provision hereof shall be found to be contrary to any
applicable government, provincial, state, federal or municipal law or
regulation of any government, province, state, federal or municipal
administrative agency or body, the same shall not affect the other
provisions hereof. It is hereby acknowledged that this Agreement
represents the sole and entire understanding between the parties and
any modification shall only be binding on the Met and Licensee if
reduced to writing and signed by both the Met and Licensee.

(c) Any notice required hereunder shall be sufficiently given if
forwarded by certified or other official mail, return receipt requested,
addressed to the Met or Licensee at its address first set forth above,
with a copy by e-mail to the Met to MBongiovanni@metopera.org.

(d) This Agreement shall be construed in accordance with the laws of
the State of New York applicable to agreements made and to be wholly
performed in such state. The parties consent to the sole and exclusive
jurisdiction of the state and federal courts of the United States and the
State of New York located in New York County, New York, in the
U.S.A. in connection with the adjudication of any dispute arising
hereunder.

(e) This Agreement may be executed in counterparts, all of which
taken together shall be deemed one original. For the purposes of
execution, a facsimile signature or a signature otherwise scanned and
transmitted electronically by computer file (e.g., .PDF, .GIFF, .JPEG,
.TIFF, .BMP, etc.) shall be deemed as valid as an original.
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