“\ ANNENBERG LEARNER

BROADCAST LICENSE

Licensee:

Contact Person:

Title:

Address:

City: State: Zip:
Phone: Fax:

Email:

Licensed Course(s):

License Term:

License Fee: ($100/per program/per year)

This Broadcast License (“License”) is made by and between Annenberg Learner (“Licensor”), 1301
Pennsylvania Ave., NW, Suite 302, Washington, DC 20004, a program unit of The Annenberg
Foundation, and Licensee.

Annenberg hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non-transferable,
and royalty-free license to broadcast the Licensed Course(s) on the terms and conditions herein;

Licensor and Licensee (the “Parties” or, if used in the singular, “Party”) agree that this License is
expressly made subject to the following:

I. DEFINITIONS

As used in this License, the following initially-capitalized and italicized words shall have the
meanings indicated.

A. Exhibit 1 shall mean the License Intent Form, which is expressly made part of this License
B. License Fee shall mean fee agreed upon by Licensee and Licensor

C. Licensed Course(s) shall mean the course(s) selected above and agreed to by Licensor

D. License Term shall mean the duration of the license as noted above

E. License Territory shall mean the United States



II. RIGHTS AND OBLIGATIONS

1. Licensee’s use of the Licensed Course(s) signifies and constitutes Licensee’s acceptance of
the terms of this License, as it may be amended from time to time by Licensor, in writing.
This License, including Exhibit 1, forms a binding contract between Licensee and Licensor.

2. Licensor grants to Licensee a hon-exclusive, non-transferable license to broadcast the

Licensed Course(s) as selected by Licensee and agreed to by Licensor as noted above for the

License Term in the License Territory subject to compliance with the terms of this License.

Licensee agrees to pay any applicable License Fees upon receipt of the invoice.

4. Licensee agrees to distribute Course(s) in their entirety. Editing of the Course(s) is prohibited.

w

I11. BROADCAST PROVISIONS

=

Licensed Course (S) may be broadcast over non-commercial channels.

2. Licensed Course(s) may not be sponsored, interrupted with commercials, or rebroadcast for any
additional fee.

3. Licensed Course(s) may not be used for fundraising activities and may not be sold or used as part
of a profit-making activity.

4. Licensed Course(s) may not be edited and must be broadcast in their entirety, retaining all
original logos, credits, and 800-number tags.

5. This Broadcast License explicitly prohibits the streaming of any Course(s), unless streamed as
part of channel broadcasting.

6. This Broadcast License grants public performance rights.

7. Licensee will be responsible for purchasing the hard copy of the series that is to be broadcast.

IV. GENERAL PROVISIONS

A. Licensee agrees that notwithstanding the above or anything else to the contrary, all rights, in and
to the Licensed Collections, shall remain the sole and exclusive property of Licensor; no rights or
licenses to the Licensed Collections, other than those granted above, are granted, whether expressly,
by implication or otherwise.

B. Either Party shall have the right to terminate the License granted herein by reason of default by
the other Party in the performance of any of the material provisions hereof. If either Party defaults,
the aggrieved Party may give a notice of such default to the Party in default, and the Party in default
shall have thirty (30) days within which to remedy the default. Any such notice to either Party must
be made via certified mail. If the defaulting party shall not affect such cure then this License shall
terminate.

C. Licensee represents and warrants that it has all necessary power and authority to enter into and
fully perform this License; that it has and shall continue to exercise diligence and care in connection
with the rights granted herein, sufficient to ensure that the rights exercised shall not be defamatory
and shall not violate or infringe upon the copyright, trademark, privacy, creative or other rights of any
person, firm, corporation or other third party by reason of distribution, exhibition or other use.
Licensee agrees to indemnify and hold Licensor harmless from and against any and all claims,
damages, liabilities, costs and expenses (including legal fees) arising out of any breach of the above
warranties and representations.

D. Licensor represents and warrants that: (i) it has all necessary power and authority to enter into
this Agreement and to perform as required by this License; (ii) it has all necessary power and
authority to grant the rights granted therein; and (iii) this License, when executed by Licensor, will be
binding on Licensor. Licensor agrees to indemnify and hold Licensee harmless from and against any
and all expenses, claims, damages, liabilities, fines, penalties, losses and judgments (including all
court costs, attorneys fees, and any other costs and expenses incident hereto) arising out of a breach of



(i), (i) or (iii) immediately above. Licensee agrees to notify Licensor promptly, in writing, of any
legal claim or action of which it has knowledge, which is in any way related to this License or
performance hereunder. Licensor does not warrant that the Licensed Courses will meet Licensee's
requirements. The Licensed Courses are provided on an “as is” basis without warranty of any kind,
either express or implied.

E. The above-stated warranties, representations and agreements shall exist for as long as any claims
out of which they arise may be brought.

F. This License shall be deemed made and accepted in and governed by the laws of the State of
California. The state and federal courts situated in the State of California shall have non-exclusive
jurisdiction and venue to hear all disputes arising out of or related to this License.

G. Any assignment of this License or any rights or obligations hereunder by Licensee, without the
prior written consent of Licensor, shall be null and void and of no effect and a material breach hereof.

H. If any of the provisions in this License shall for any reason be declared or held invalid, illegal, or
unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other
provision thereof and this License shall be construed as if such invalid, illegal, or unenforceable
provision had never been contained herein.

I. Notices under this License shall be in writing and shall, for all purposes, be sent by registered or
certified mail, return receipt requested, postage prepaid, properly addressed to the address for either
party as may be specified by such party for purposes of this License.

J. No Waiver of Rights. No delay or failure by either Party to exercise any right under this License,
and no partial or single exercise of that right, shall constitute a waiver of that or any other right,
unless otherwise expressly provided herein.

K. This License, including all Exhibits hereto, is the entire agreement between the parties hereto and
supersedes all previous letters, understandings, or verbal agreements which relate to the Program. No
modification of this License shall be binding on the parties hereto unless such modification is in
writing and duly signed by each party.

IN WITNESS WHEREOF, the Parties have caused this License to be executed by their duly
authorized representatives, which shall become in force as of the Effective Date.

AGREED AND ACCEPTED:

For Annenberg Learner For Licensee
By: By:

Title: Title:

Date: Date:

Please return two (2) original signed copies of this document to the following address. A signed original
will be returned to you for your file.

Annenberg Learner

Attn: Licensing

1301 Pennsylvania Ave NW Ste 302

Washington, DC 20004



DATE:

BILL TO:

SHIP TO:

Licensed Course(s)

License Term:

License Fee:

BROADCAST LICENSE

Exhibit 1

License Intent Form



