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RDA Toolkit License Agreement

This Agreement is between Licensee as defined below and Licensor as defined below. Licensor's written acceptance

may be indicated by the sending of an ¢lectronic message to Licensee informing Licensee that the subscription to the
RDA Toolkit has begun.

Licensing Institution:
Address:

ONWVERSITY OF CALIFOEN/A , SAN DIEGO

S e 2]

Contact person responsible for administration of RDA Toolkir:

Name: , -
Address: ELEQTRONIC RESOUBNE. ALDMSIT m/UiS) LIBEARY

Telephone
Fax::
E-Mail:

1. Definitions.

1.1. Authorized User, Authorized Users mean full and part-time students and employees (including faculty, staff,
affiliated researchers and independent contractors) of Licensee and the institution of which it is & part, regardless of
the physical location of such persons, and who are ordinarily permitted to access the Licensee's institution's network
from within the Site or from such other places where “Authorized Users” work or study and who have been issued by
the Licensee or the Licensee's institution & password or other authentication. Individuals employed by an
administratively distinet campus may not be treated as Authorized Users under this License.

1.2, Commencement Date. Commencement Date shall mean the date that Licensee places an order for RDA Toolkit with
Licensor and the order is accepted by Licensor.

1.3. Licensee. Licensee shall mean the institution or entity identified above.

1.4, Licensor, Licensor shall mean the American Library Association, Chartered Institute for Library and Information
Professionals (UK), Canadian Library Association. The American Library Association represents that it has the power
to enter into this Agreement on behalf of each Licensor,

1.5. RDA Toolkit. RDA Toolkit means the content, material, resources and information avallable or accessible on
Licensor's website www.rdatoolkit.org.

1.6. Site.  Site means (1) an individual location, or (ii) a single institutlon having multiple librarics or other
instinutions/organizations, where such libraries or institutions/organizations are associated under one integral
institution, provided said libraries or institutions/organizations have a single, shared billing/point of contact address.
The term “Site” does not include a consortium of libraries or other institutions/ organizations, multi-campus

institutions, shared local systemns, state-, province-, county- (or equivalent) wide networks or secondary relationships
with shared facilities.

2. Grant of License and Subscription Rights. Licensor hereby grants to Licensee a non-exclusive, non-transferable, non-
assignable license to access materials included in the RDA Toolkit under the terms and conditions set forth herein. Each
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separate Site requires its own RDA Toolkit subscription unless negotiated as part of a group purchase with Licensor. This
License extends only to the Licensee for the number of simultaneous Authorized Users selected and paid for by Licensee,
individually and may not be transferred to, or extended 1o, others, Authorized Users shall be identified and authenticated
by the use of Internet Protocol (“IP”) addresses provided to Licensor by Licensee or by other mutually agreeable means
such as a referring URL, Licensee shall be responsible for verifying the status of all Authorized Users and shall cooperate
with Licensor in the implementation of additional security procedures as they are developed. Licensee and Authorized
User’s license is also subject to the End User License Agreement (EULA) applicable to the RDA Toolkit, which can be
found at www.rdatoolkit.org and {s attached hereto as Exhibit A, In the ¢vent of any conflict between the terms of this
Agreement and the EULA, the terms of this Agreement shall control.

Protection from Unauthorized Use, Licensee shall use reasonable ¢fforts to protect the Licensed Materials from any use
that is not permitted under this Agreement. In the event of any unauthorized use of the Licensed Materials by an
Authorized User, (8) Licensor may terminate such Authorized User’s access to the Licensed Materials, (b) Licensor may
terminate the access of the Internet Protocol (“IP") address(es) from which such unauthorized use occurred, and/or (¢)
Licensee shall terminate such Authorized User’s access to the Licensed Materials upon Licensor’s request. Licensor shall

take none of the steps described in this paragraph without flrst providing a sixty (60) day notice to Licensee and
cooperating with the Licensee to avoid recurrence of any unauthorized use.

Maintaining Confidentiality. Where access to the Licensed Materiala is to be controlled by use of passwords, Licensee
shall use reasonable efforts to ensure that Authorized Users do not divulge their numbers and passwords to any third party.
Licensor shall exert reasonable efforts to maintain the confidentiality of Licensee's authentication details in Licensor’s
possession and to terminate lost or stolen details upon receipt of Licensee's notice,

4, Permitted Uses.

4.1. The Licensee and Authorized Users are permitted online access to RDA Toolkit and may retrieve, display, or save
text, search results or other information from RDA Toalkit solely for the private use, instructional use, reserve use or
research of the Licensee or Authorized Users. Licensee and Authorized Users may view screen displays and PDFs of
the data accessible via the RDA Toolkit and make copies or printouts of those screen displays or PDFs only as are
reasonably required for Licensee’s use of the RDA Toolkit as authorized hereunder. All rights not expressly granted
are reserved to Licensor, The Licensee and Authorized Users may only use this online access in 8 way that conforms
with all applicable law and regulations, and may not alter or modify any content,

4.2. Licensec shall use the RDA Toolkit solely as authorized herein, All other uses are prohibited without specific
permission of the Licensor including but not limited to: (a) printing of multiple copies, (b) reprinting for publication,
including course packs; or Web publication, (c) commercial or promotional use (i.e., use in connection with activities
intended to generate revenue), or (d) the systematic making of print or electronic copies for transmission to persons or
institutions other than Licensee or Authorized Users. Neither Licensee nor Authorized Users acquire ownership rights
ta the RDA Toolkit. The RDA Toolkit and its contents may not be disclosed, reproduced, distributed or transmitted in
any form without the prior written consent of Licensor except as expressly permitted hereunder. The RDA Toolkit
may not be resold or transferred. Licensee shall not omit, obscure or hide from any Authorized User any disclaimers,

proprietary rights notices or any other terms and/or conditions intended to be displayed to an Authorized User by
Licensor,

5. License Fee The Licensee shall pay Licensor in full the Initial License Fee set forth in the order prior to the
Commencement Date,

5.1, Once the total number of purchased users is reached, the RDA system will not allow additional users to access the site
until an active user logs off. Licensee shall make reasonable efforts to ensure that use of the RDA Toolkit does not
exceed the allotted number of Authorized User seats ordered and paid for by Licensee, and agrees that it will make no
atternpt to circumvent the technology limiting the number. Additional Authorized Users require submission of a new
arder. Licenaee determines who f1s Authorized Users are, and may not allow use of an Authorized User's details by
more than one individual Authorized User at a time, Authentication details may not be shared or transferred to any
third party. Licensee shall allow Licensor, upon reasonable notice, to remotely audit usage data to ensure that usage is
in accord with the terms of this Agreement.

5,2. Fees specified under this Agreement are exclusive of any taxes. Unless Licensee is a tax-exempt entity as noted
below, Licensee must pay all applicable 1axes, including any sales taxes, value added taxes, and import taxes, other
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than taxes on Licensor's net income, arising out of Licensee's use of RDA Toolkit or the rights granted under this
Agreement. If Licensor, Licensee’s Licensor-affiliated regional network or Licensor’s authorized distributor is
required to collect a tax to be paid by Licensee, Licensec shall pay such tax to such party, as appropriate, on demand.

This Section 5.2 may not be applicable to Licensee in the event that Licensee can show that it has a tax-exemption
certificate for federal excise and all state and local 1axes,

Term and Renewal.

6.1. Term. This License commences on the Commencement Date as defined above and shall extend through the one-year
calendar anniversary of such date, or multiple years if specified and paid by Licensee.

6.2. Renewal, This Agreement shall be automatically renewed at the end of the current term for a successive one-year term
(or longer if specifled and paid by Licensee) unless either party gives written/email notice of its intention not to renew
prior to expiration of the current term. In the event of renewal, Licensee shall pay Licensor in full the then current
license fee for RDA Toolkit as of the effective date of each new term. Ninety (90) days prior to the end of each term
(either initial or renewal), Licensor will notify Licensee that Licensee’s license will automatically renew at the end of
the current term, 1f Licensee notifies Licensor, in writing, at least thirty (30) days prior to the expiration date that it
does not wish to renew its license, Licensee's llcense will terminate at the end of the current term. If Licensee does

not provide Licensor with such notice, Licensee's license will be renewed for the next period and Licensee will be
invaiced for the applicable license fee.

7. Termination.

7.1. Termination for Convenience, Licensee may upon written notice 1o Licensor cancel Licensee's license to RDA Toolkit
at any time. Upon notice of cancellation, this License shall automatically terminate. Licensee may terminate its rights
under this Agreement at any time by notice to Licensor, provided that in the event of such termination, any license
fees previously unpaid or other amounts due become immediately due and payable and Licensee shall not be entitled
10 a refund of any license fees or other amounts paid.

7.2, Termination for Cause. In the event that either party believes that the other has materially breached any obligations
under this Agreement, or if Licensor believes that Licensee has exceeded the scope of the License, such party shall so
notify the breaching party in writing, The breaching party shall have sixty (60) days from the receipt of notice 10 cure
the alleged breach and to notify the non-breaching party in writing that cure has been effected. If the breach is not

cured within this time period, the non-breaching party shall have the right to terminate the Agreement without further
notice,

7.3. Bffect of Termination. Upon Termination of this Agreement, the license to the RDA Toolkit by Licensee and
Authorized Users shall be terminated, In the event of termination for cause by the Licensee, Licensee shall be entitled
to a refund of any fees or pro-rata portion thercof paid to Licensor by Licensee for any remaining period of the
Agreement from the date of termination, The provisions of Sections 7.3, 8, 10, and 11 shall survive any expiration or
termination of this Agreement,

8. Qwnership.

8.1. The RDA Toolkit, any copy of all or a portion thereof and all rights in each are the property of Licensor (or its third-
party licensors) and all rights, title and interest therein shall remain in Licensor (or its third-party licensors). RDA
Toolkit is subject 1o all applicable copyright, database protection, and other rights of the stated owner and publisher
under the laws of the United States and other countrles, Copyright notices may not be removed, obscured, or modified
in any way. RDA and RDA Toolkit are ejther reglstercd or unregistered trademarks of Licensor. Licensee shall not

take any action to jeopardize, limit, or interfere in any manner in Licensor's ownership or rights with respect to the
RDA Toolkit.

8.2, Content entered by Licensee’s Authorized User becomes part of the RDA Toolkit and Licensee and Authorized Users
automatically grant a license to Licensor 10 include the Content as part of the RDA Toolkit copyrighted product going
forward. The rights granted are non-exclusive, The EULA that users agree to when first creating a user profile on the
site informs them of this condition related to creating content in the RDA Toolkit For any Content which is marked
“Private” ("Private Conient") Licensor will use its best efforts to keep such material from being disclosed to any party
other than Licensor and the Authorized User who submitted the Private Content, provided, however, Authorized users
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specifically acknowledge that Licensor shall have no lability for any inadvertent disclosure of any content marked
Private,

Access, Following online access approval, the Licensee and Authorized Users will be permitted to attempt online access to
the RDA Toolkit at any time. Licensor, however, will not be lisble for any delay, downtime, transmission error, software
or equipment incompatibilities, force majeure or other failure of performance, Licensor does not warrant that access to the
RDA Toolkit will be uninterrupted, The Licensor shall use reasonable efforts to facilitate access to the site as much as
possible and provide the Licensee with a quality of service comparable to current standards in the scholarly information
provision industry. If the Licensed Materlals fail to operate in contormance with the terms of this Agreement, Licensee
shall immediately notify Licensor, and Licensor shall promptly use reasonable efforts to restore access to the Licensed
Materials as soon as possible. In the event that Licensor falls to repair the nonconformity in a reasonable time, Licensor

shall reimburse Licensee in an amount that the nonconformity Is proportional to the total Fees owed by Licensee under this
Agreement.

. Disclaimer of Warranties; Limitation of L iability; Indemnification.

10.1. Licensor warrants that it is entitled to grant the License granted in this Agreement and is authorized to execute
this Agreement. EXCEPT AS SET FORTH IN THE PRECEDMNG SENTENCE, LICENSOR MAKES NO
WARRANTY OR REPRESENTATION OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO RDA
TOOLKIT, INCLUDING THE QUALITY, ORIGINALITY, SUITABILITY, SEARCHABILITY, AVAILABILITY,
OPERATION, PERFORMANCE, NON-INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. LICENSOR SHALL NOT BE LIABLE FOR: EXEMPLARY, SPECIAL, INDIRECT,
INCIDENTAL, CONSEQUENTIAL, OR OTHER DAMAGES ARISING OUT OF OR IN CONNECTION WITH
THE LICENSE GRANTED HEREUNDER, THE USE OR INABILITY TO USE RDA TOOLKIT, LICENSOR’s
PERFORMANCE UNDER THIS AGREEMENT, TERMINATION OF THIS AGREEMENT, OR THE LOSS OF
DATA, BUSINESS, OR GOODWILL, EVEN IF LICENSOR IS ADVISED OR AWARE OF THE POSSIBILITY
OF SUCH DAMAGES, TO THE MAXIMUM EXTENT ALLOWED BY LAW, IN NO EVENT SHALL THE
TOTAL AGGREGATE LIABILITY OF LICENSOR FOR ANY CLAIMS, L.OSSES OR DAMAGES ARISING
OUT OF ANY BREACH OR TERMINATION OF THIS AGREEMENT EXCEED THE TOTAL AMOUNT PAID
BY THE LICENSEE TO LICENSOR FOR THE LICENSE FEE FOR THE CURRENT YEAR IN WHICH SUCH
CLAIM, LOSS OR DAMAGE OCCURRED, WHETHIR IN CONTRACT, TORT OR OTHERWISE, INCLUDING
WITHOUT LIMITATION, CLAIMS DUE TO NEGLIGENCE.

10.2. The Licensee shall use reasonable endeavors to: a) notify Authorized Users of the impartance of respecting the
intellectusl property rights in the RDA Toolkit; b) notify Authorized Users of the terms and conditions of this license
and take steps to protect the RDA Toolkit from unauthorized use or other breach of this License; and c) ensure that
only Authorized Users are permitted access to the RDA Toolkit. Upon becoming aware of any unauthorized use or
other breach, Licensee shall immediately notify Licensor and take all reasonable and appropriate steps, Including
disciplinary action, both to ensure that such activity ceases and to prevent any recurrence,

10.3. The Licensor shall indemnify and hold Licensee and Authorized Users harmless for any losses, claims,
damages, awards, penalties, or injuries incurred, including reasonable attorney’s fees, which arise from any claim by
any third party of an alleged infringement of copyright or any other property right arising out of the use of the RDA

Toolkit or the content in the RDA Toolkit as posted by Licensor. NO LIMITATION OF LIABILITY SET FORTH
ELSEWHERE IN THIS AGREEMENT IS APPLICABLE TO THIS INDEMNIFCATION,

Each party shall indemnify and hold the other harmless for any losses, claims, damages, awards, penalties, or injuries
incurred, including reasonable attorney's fees, which arise from any alleged breach of such indemnifying party’s

representations and warranties made under this Agreement, provided that the indemnifying party is promptly notified
of any such claims,

The indemnifying party shall have the right to defend such claims at its own expense. The other party shall provide
assistance in investigating and defending such claims us the indemnifying party may reasonably request and have the
right to participate in the defense at its own expense.

Miscellaneous.
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1.1, Modifications, Licensor may determine, add to, delete from or change at any time the technical and functional
specifications, form and formats or availability of features of the RDA Toolkit. Licensee shall be bound thereby upon

Licensor giving notice, which may be accomplished by online screen display or in applicable product descriptions or
documentation.

11.2, Notice of Terms of “Click-Through” License Terms. In the event that Licensor requires Authorized Users w0
agree to terms relating to the use of the Licensed Materials before permitting Authorized Users to gain access to the
Licensed Materials (commonly referred to as “click-through” licenses), Licensor shall provide Licensee with notice of
and an opportunity to comment on such terms prior to their implementation. In no event shall the terms of such “click-
through” licenses materially differ from the provisions of this Agreement. In the event of any conflict between the
terms of such “click-through” licenses and this Agreement, the terms of this Agreement shall prevail.

113 Assignment. Nelther this Agreement nor any rights hereunder, in whole or in part, shall be assignable,
sublicensable or otherwise transferable by Licensee by operation of law or otherwise, Licensor may transfer or assign
thig Agreement or any rights or obligations under this Agreement upon thirty (30) days' written notice to Licensee.
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
asgigns,

114 Waiver. No waiver of any right or consent to any breach hereunder shall be effective unless in writing and
signed by the party claimed to have waived or consented. No walver of any right or consent 1o any breach shall
constitute a8 waiver of any other right or consent to any other breach,

11,5, Governing Law and Venue, This Agreement shall be governed by and construed In accordance with the laws
of the State of California and the United States of America without regard to principles of conflicts of law, Each party
consents to the personal jurisdiction of said court.

11.6. Notice, Any notice of unresolved breach or termination under this Agreement shall be in writing, signed by
the party giving notice, and shall be deemed properly given upon delivery into the mail of the country of the party
giving notice, postage prepaid, registered or certified return-receipt-requested, or upon delivery to an established
intemational courder (i.e., Federal Express, DHL, UPS), with a signature acknowledging receipt required.

11.7, Headings. The headings used in this Agreement are for convenience only and are not to be considered in
construing the terms of this Agreement.

11.8. This Agreement constitutes the entire agreement between the parties and may be amended only by a written
instrument signed by both parties,

1 have read and agree to adhbere to and abide by all the terms and conditions stated above, and I certify that [
am suthorized to sign this Agreement on behslf of the Licensee identified on the first page of this Agreement,

ALA-Publishing

Name Name

Director, ALA Publishing
HEXD, ACQUISITISNS L .

Title Title

RDA Toolkit General License August 23,2010 5




1171320810 @391 46 UCSD LIBRARY ACAUISITIONS

NO. 139 pav

Signature

Date [ ! Date

License Commencement Date
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EXHIBIT A
RDA TOOLKIT END USER LICENSE AGREEMENT

Your use of this web site constitutes your agreement to be bound by these terms and conditions of use.

The RDA Toolkit web site (“*Web Site”) is a service made available by the American Library
Association, Chartered Institute for Library and Information Professionals (UK), and the
Canadian Library Association (“Licensor™) that is open to users who register through an online process
and whose employer (“Licensee”) has executed an RDA Toolkit License Agreement (“Authorized
Users™). All content and information provided on and through this Web Site (“Content”) may be used
only under the following terms and conditions (“Terms of Use”). Throughout the Terms of Use, “we” or
“our” refers to Licensors and “you” or “your” refers to Authorized Users,

1. Limited License. Licensor hereby grants to Authorized Users a non-exclusive,
non-transferable, non-assignable license 1o the Content under the terms and conditions set forth herein.
Ttt;‘is License extends only to Authorized Users individually and may not be transferred to, or extended to,
others.

2. Authentication details. You are solely responsible for all security for and all use, including
unauthorized use, of the Content initiated under your Authorized User account (including all claims
arising therefrom), and shall promptly notify Licensor in writing of lost or stolen passwords, logins, or
other authentication details.

3, Permitted Uses. Authorized Users are permitted online access to the Content and may retrieve,
display, or save text, search results or other information from the Content solely for the private use,
instructional use, reserve use or research of the Licensee or Authorized Users, Authorized Users may
view screen displays and PDF's of the data accessible via the RDA Toolkit and make copies or printouts
of those sereen displays or PDFs only as are reasonably required for Authorized Users’ use of the Content
as authorized hereunder; provided that such copying or printing shall be no more extensive than i3
permitted by U.S. copyright law. Al rights not expressly granted are reserved to Licensor. Authorized
Users may only use this online access in a way that canforms with all applicable law and regulations, and
may not alter or modify any content.

4. All other uses of the Content are prohibited without specific permission of the Licensor
including but not limited to: () printing of multiple copies, (b) reprinting for publication, including
course packs; or Web publication, (¢) commercial or promotional use (i.e., use in cornection with
activities intended to generate revenue other than tuition), or (d) the systematic making of print or
electronic copies for transmission to persons or institutions other than Licensee or Authorized Users.
Authorized Users do not acquire ownership rights to the Content, The Web Site and its contents may not
be disclosed, reproduced, distributed or transmitted in any form without the prior written consent of
Licensor except as expressly permitted hereunder. The Web Site may not be resold or transferred.

5. You agree that you will use the Web Site or its Content only as expressly authorized in the
Terms of Use, and that any use not expressly authorized in the Agreement is prohibited. Authorized
Users specifically agree that you will not:

5.1, use the Web Site or Content or any derivatives thereof for any commercial purpose
whatsoever;

5.2. print, distribute, publish, copy, adapt or transform, publicly display, or publicly present the
Web Site or its Content, or any portion thereof, except as expressly provided in the Terms of Use;

$.3. copy or store the Web Site onto any computer server,;

5.4. decompile, reverse engineer, disassemble, rent, lease, loan, sell, sublicense, or create
derivative works from the Web Site;

5.5, use any network monitoring or discovery software to determine the Web Site architecture, or
extract information about usage, individual identities or users; or
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§.6. use any robot, spider, other automatic software or device, or manual process to monitor or
copy the Web Site or the Content.

6. Prohibited Conduct. User expressly agrees to refrain from doing, either personally or through
an agent, any of the following:

6.1. Use any device or other means to harvest information about other Authorized Users,

6.2. Transmit, install, upload or otherwise transfer any virus or other item or process to the Web
Site that in any way affects the use, enjoyment or service of the Web Site,

6.3. Modify the information, including headers, found on the Web Site.

6.4, Transmit, install, upload or otherwise transfer to the Web Site any unauthorized
advertisement or communication,

6.5. Engage in any action which Licensor determines is detrimental to the use and enjoyment of
the Web Site,

6.6. Use the Web Site for any unlawful or defamatory means,

7. Ownership.

.7.1. The Web Site, any copy of all or a portion thereof and all rights in each are the property of
Licensor (or its third-party licensors) and all rights, title and interest therein shall remain in Licensor (or
its third-party licensors). The Web Site and Content are subject to all applicable copyright, database
protection, and other rights of the stated owner and publisher under the laws of the United States and
other countries, Copyright notices may not be removed, obscured, or modified in any way, RDA and
RDA Toolkit are either registered or unregistered trademarks of Licensor. Licensee shall not take any
action to jeopardize, limit, or interfere in any manner in Licensor's ownership or rights with respect to the
RDA Toolkit.

7.2. Content entered by Licensee’s Authorized User becomes part of the RDA Toolkit and
Licensee and Authorized Users automatically grant a license to Licensor to include the Content as part of
the RDA Toolkit copyrighted product going forward, The rights granted are non-exclusive.

8, User Postings.

8.1, Authorized Users may not post material or content that infringes any third-party’s rights.

By posting material on the Web Site, you warrant that the material does not violate any copyright,
proprietary or personal rights or others; that you have obtained all necessary permissions to reproduce or

use any materials for which you are not the copyright owner; the materials you post will not identify, by
name or otherwise, suggest the

identify of or present a recognizable likeness of any third-party; and the materials will otherwise
comply with the Terms of Use.

8.2. By posting on the Web Site, you grant Licensce a non-exclusive, perpetual, irrevocable,
royalty-free worldwide license to reproduce, communicate, re-publish, edit, adapt, display or otherwise
use your postings as we see fit, including the right to sublicense or transfer to others in our discretion.
You also may have moral rights, so you consent 1o your postings being altered, edited or adapted so we
can use them under our license in any way we deem appropriate. Once you have made a posting, you
cannot withdraw or retract the license and consents.

8.3. By posting on the Web Site, you acknowledge that the material is not confidential and agree
that other users of the Web Site may copy, use, transmit, modify, distribute and display the content you
post.

9. If you own intelloctual property and believe it is being infringed on the Web Site, please let ug
know by filing a complaint as set forth below. In accordance with the Digital Millennium Copyright Act
(17 U.S.C. §512), any notification of claimed copyright infringement must be sent to Licensor's
Designated Agent with the following information:

9.1. A physical copy or electronic signature of a person authorized to act on behalf of the owner
of an exclusive right that is allegedly infringed;

9.2. Identification of the copyrighted work claimed to have been infringed or if multiple
copyright works at & single online site are covered by a single notification, a representative list of such
works at that site;

9.3, Identification of the matetial that is claimed to be infringing or could be the subject of
infringing activity and that {s to be removed or access to which is to be disabled, and information
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reasonably sufficient to permit Licensor to identify the material;

9.4. A statement that the complaining pasty has a good faith belief that the use of the material in
the manner of complained of is not authorized by the copyright owner, its agent, or the law; and

9.5. A statement that the information in the notification is accurate, and under penalty of perjury,
mn;glaining party is authorized to act on behalf of the owner of an exclusive right that is allegedly

ged,

10. Monitoring and Enforcement, Licensor does not pre-screen, verify or edit the content posted
by users in the Web Site. However, Licensor reserves the right to monitor any and all information
transmitted or received through the Web Site. Licensor, in its sole discretion and without further notice to
you, may review, censor or prohibit the transmission or receipt of any information which Licensor deems
inappropriate or that Licensor determines violates the Terms of Use. Licensor has the sole discretion to
enforce the Terms of Use,

11. Disclaimer of Warranties; Limitation of Liability; Indemnification.

11.1, Licensor warrants that it is entitled to grant the license granted in the Terms of Use
EXCEPT AS SET FORTH IN THE PRECEDING SENTENCE, LICENSOR MAKES NO WARRANTY
OR REPRESENTATION OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO RDA
TOOLKIT, INCLUDING THE QUALITY, ORIGINALITY, SUITABILITY, SEARCHABILITY,
AVAILABILITY, OPERATION, PERFORMANCE, NON-INFRINGEMENT, MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE. LICENSOR SHALL NOT BE LIABLE FOR:

EXEMPLARY, SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL, OR OTHER DAMAGES
ARISING OUT OF OR IN

CONNECTION WITH THE LICENSE GRANTED HEREUNDER, THE USE OR INABILITY
TO USE WEB SITE OR CONTENT, LICENSOR's PERFORMANCE UNDER THE TERMS OF USE,
TERMINATION OF THIS LICENSE, OR THE LOSS OF DATA, BUSINESS, OR GOODWILL,
EVEN IF LICENSOR IS ADVISED OR AWARE OF THE POSSIBILITY OF SUCH DAMAGES. IN
NO EVENT SHALL THE TOTAL AGGREGATE LIABILITY OF LICENSOR FOR ANY CLAIMS,
LOSSES OR DAMAGES ARISING QUT OF ANY BREACH OR TERMINATION OF THE TERMS
OF USE EXCEED THE TOTAL AMOUNT PAID BY THE LICENSEE TO LICENSOR FOR THE
LICENSE FEE FOR THE CURRENT YEAR IN WHICH SUCH CLAIM, LOSS OR DAMAGE
OCCURRED, WHETHER IN CONTRACT, TORT OR OTHERWISE, INCLUDING WITHOUT
LIMITATION, CLAIMS DUE TO NEGLIGENCE.

11.2. You agree to Indemnify and hold Licensor harmless from and against any loss, damage,
costs, liability and expenses (including reasonable legal and professional fees) arising out of any claim or
legal action taken against Licensor related to or in any way connected with any use of the Web Site or
Content by You or any failure by You to perform Your obligations in relation to the Terms of Use.

12, Choice of Law., The Terms of Use shall be governed by and construed in accordance with
the laws of the State of Iilinois and the United States of America without regard to principles of conflicts
of law, Venue for resolution of any disputes shall reside solely in the Federal and State Courts in Cook
County, Illinois. Each party consents to the personal jurisdiction of said court.

13. Termination. This Agreement and the limited license rights granted hereunder shall remain
in full force and effect unless terminated or canceled for any of the following reasons: upon
discontinuance of the Web Site by Licensor; by Licensor if you violate any of the Terms of Use; or upon
failure to maintain a valid RDA Toolkit License Agreement by Licensee.

14, Changes. We reserve the right to make changes or modifications to the Web Site and the
Terms of Use. Display of notice of changes on the Web Site shall constitute effective notice on the day
Licensor places the changes, and your continued use of the Web Site thereafter shall constitute your
acceptance of such changes or modifications
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