5/1/25, 2:46 PM

Fax

Revised Purchase Order

®

EAST TEXAS
A&M

Mane Market :l=

Sales Tax Exemption

East Texas A&M University is exempt from state and municipal
sales taxes under Chapter 20 Title 122A, revised Civil Statutes
of Texas, for all purchases made for the exclusive use of East
Texas A&M University.

The laws of the State of Texas shall govern this Purchase
Order.

Member of the Texas A&M University System.

Order acceptance instructions:

Purchase Order

Purchase Order Date PO/Reference No. Revision No.
Mar 25, 2025 AB1011212 1

Contact instructions for questions regarding this Purchase Order:

Revision Date

Mar 25, 2025

If Buyer Contact information is listed below, please contact the Buyer.
If not, please contact the Customer.
Buyer Contact:

Buyer

Buyer Email Buyer Phone Number

Jjng - Gossett, Jessica JESSICA.GOSSETT@TAMUC.EDU 903.886.5220

Customer Contact:

Name: Rose Adams
Email: ROSE.MARY.ADAMS@TAMUC.EDU
Phone: +1903-886-5731

Vendor guarantees that the products delivered or the services performed as a result of this
Purchase Order will meet or exceed all specifications herein. Any exceptions to the pricing or the
description contained herein must be approved by East Texas A&M University's Purchasing

Department prior to shipping.

Supplier Information

Supplier Name KANOPY INC

Delivery Information

Delivery Address
TAMUS Member:

Address ONE OVERDRIVE WAY 21-East Texas A&M University (21)
CLEVELAND, Ohio 441920002 United Attn: Rose Mary Adams
States Library
Phone +1415-513-1026 Room 401D
FOB / FREIGHT Destination 2600 S Neal St
Pre-Pay & Add No Commerce, TX 75428
Payment Terms 0, Net 30 United States
Contract Number - Header C2023-9192 Delivery Information
. Required Delivery Date
Contract Number - Line no value

Quote number

Shipping Instructions
Note to Supplier

Attachments for supplier

Vendor_Verify_KAN...
Kanopy+PF_203_-_A...
Program+-+Kanopy+...
PO Clauses
001

Header No Collect Freight

Charges Accepted

https://solutions.sciquest.com/apps/Router/POFax?pold=168433574&tmstmp=1746128760563

Ship Via Best Carrier-Best Way

Notes to Supplier

Estimate for requisition is based on Kanopy estimation of a 100 videos at $150.00
each for FY25 renewal.
(Not sure if contract is required.)

Neither COD nor "Collect" freight or handling charges will be accepted.
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5/1/25, 2:46 PM

508 Changes must be
Approved Prior

Fax

Any changes to this Contract without the undersigned Purchasing Agent's prior written approval is
not authorized and at the expense of the Supplier.

509 Cancellation due to  This contract is subject to cancellation without penalty, either in whole or in part, if funds are not
Funding appropriated by the Texas Legislature, or otherwise not made available to the using Agency.
522 Governance Any agreement entered into by East Texas A&M University shall be governed by the laws of the
State of Texas.
525 Best Value Clause Agency invokes "Best Value" purchase exemption under House Bill 1545.
536 Terms & Conditions - This purchase shall be in accordance with the East Texas A&M University terms and conditions. To
ETAMU obtain, please go to the following address: https://www.tamuc.edu/vendor-information/?
redirect=none
Size /
Line No. Product Description Catalog No. Packaging Unit Price Quantity  Ext. Price
10f1 Kanopy Streaming Service/Patron Driven Acquisition (PDA) Program N/A YR 15,000.00 TYR 15,000.00
(March 1, 2025 to February 28, 2026) usbD usD
Total 15,000.00 USD

Billing Information

Billing Address

To assure timely payment please e-mail invoices to the email provided in East Texas A&M University

the bill to address. If the invoice is sent via email, please do not send a
duplicate copy through the mail. Only if email is not an option then submit
invoices to the billing address indicated in the "Billing Address” section. To
inquire about electronic invoicing via cXML, CSV or PO flip through the

supplier portal, e-mail vendorhelp@tamu.edu.

Invoice must include the PO/Reference number shown above.

***Do Not Mail Invoices***

Email invoices to invoices@tamuc.edu
PO Box 3011

Commerce, TX 75429

United States

https://solutions.sciquest.com/apps/Router/POFax?pold=168433574&tmstmp=1746128760563 2/2



kanopy

MASTER AGREEMENT

Institution Name: | Texas A&M University-Commerce Institution Contact: | Leilani A. Alquiza

Address: Phone: | 903-886-5620
2600 South Neal Email: | Leilani.alquiza@tamuc.edu
Commerce, TX 754293011
us

This Master Agreement is made and entered into as of the Effective Date set forth below by and between Kanopy INC, a Delaware limited
liability company with a place of business 781 Beach Street, Suite 200, San Francisco, CA 94109 (“Kanopy”), and the institution identified above
(“Institution”).

Overview

Kanopy streams and makes available digital video content, including associated audio, graphics, text, images and other data and content, to
universities, colleges, schools, public libraries, corporations and other institutions for access and use pursuant to applicable access and license terms.
As permitted by an order between Kanopy and an institution, Kanopy may also host and stream digital video content uploaded by the institution
where such institution holds all necessary rights and permissions to enable Kanopy to host and stream such content. Kanopy streams and makes
digital video content available through various platforms, including its website at www.kanopy.com, the Kanopy iOS and Android mobile apps, the
Kanopy channel on Roku, and other modes of access that are available now or may become available in the future.

Structure of Agreement and Order of Precedence

Kanopy and Institution may enter into one or more order forms under this Agreement (as defined below) for access to and use of digital
content hosted or streamed by Kanopy. As appropriate, each order form will specify the title(s), product(s), fees, period or term of access, and any
special usage rights and/or restrictions and other terms relevant to the order. Each such order form will be governed by the terms and conditions of
this Agreement.

This Master Agreement consists of: (a) the attached Terms and Conditions; (b) any order forms entered into hereunder between Kanopy and
Institution; and (c) this signature page (collectively, the “Agreement”). In the event of any conflict between or among the various components of this
Agreement, the terms and conditions of each component shall take precedence in the order listed above; provided, however, that any conflict with
respect to restrictions on access to or use of materials provided by Kanopy shall be resolved in the manner that gives broadest effect to such
restrictions.

IN WITNESS WHEREOF, Institution has caused this Agreement to be executed as of the Effective Date by its duly authorized representative.

KANOPY LLC INSTITUTION

By: By: /76\} (/ﬂ CZ%F S—
Name: Jason Tyrrell Name: _Leilani A. A|QUI/§

Title: General Manager Title: ___Contract Administrator

Date: 2/14/23
Effective Date: 2/14/2023
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kanopy

TERMS AND CONDITIONS

1. Definitions

(a) “Access Term” means the period of time set forth in each Order
Form during which the Offerings or, as applicable, Institution Content
covered by such Order Form will be hosted and streamed by Kanopy
pursuant to this Agreement.

(b) “Credentials” means any user accounts, passwords and other
authentication credentials associated with access to or use of the Service
by Institution or End Users.

(c) “End User” means: (i) any student, teacher, professor, patron,
employee or staff member affiliated with Institution; (ii) any authorized
visitor physically present at the facilities of Institution; and (iii) with
respect to any Institution that is a library established for use by the
general public and maintained primarily through public funds, any
individual who is a member of such Institution.

(d) “Institution Content” means any content provided by Institution
pursuant to this Agreement for hosting and streaming by Kanopy.

(e) “Institution Facilities” means Credentials and any account,
hardware, system or other facility within Institution’s custody or control.

(f) “Offering” means any Product or Title.

(g) “Order Form” means an order form, invoice or other ordering
document entered into between the parties pursuant to this Agreement
specifying the Offerings, Institution Content, fees and payment terms,
special usage rights and restrictions and other terms relevant to the
order.

(h) “Product” means each product identified in an Order Form that
Kanopy will make accessible to Institution pursuant to this Agreement,
including: (i) any package or collection of titles or other content made
accessible to Institution via subscription, patron-driven acquisition (PDA),
pay-per-use (PPU) or other such models; and (ii) any other product that
Kanopy may offer.

(i) “Service” means the service through which Kanopy hosts and
makes accessible Offerings and, as applicable, Institution Content.

(j) “Territory” means the geographical area designated as the
Territory in an Order Form or, if no such area is designated in an Order
Form, the country in which Institution is domiciled.

(k) “Title” means each film, video or other content (excluding
Institution Content) identified in an Order Form that Kanopy will make
accessible to Institution pursuant to this Agreement.

2. Grant of Rights and Restrictions

(a) Grant of Rights. During the applicable Access Term and subject to
Institution’s compliance in all material respects with the terms and
conditions of this Agreement, Kanopy hereby grants Institution a limited,
non-exclusive, non-sublicensable right and license to allow End Users
within the designated Territory to view Offerings and, as applicable,
Institution Content in real-time within the Service.

(b) Restrictions. All rights granted under this Agreement may only be
exercised for non-commercial personal or educational use. Institution
shall not: (i) use, archive, capture, reproduce, modify, adapt, create
derivative works from, publicly perform, publicly display, distribute,
make, have made, assign, pledge, transfer or otherwise grant rights to
the Service or any Offering, except as expressly permitted under this
Agreement; (ii) translate or reverse engineer, decompile, decode or
otherwise attempt to derive the source code, architectural framework or
data records of any software within or associated with the Service; (iii)
frame or utilize any framing technique to enclose any content within the
Service; (iv) access the Service for the purpose of benchmarking or
developing, marketing, selling or distributing any product or service that
competes with or includes features substantially similar to the Service or
any products or services offered by Kanopy; (v) rent, lease, lend or sell
the Service, or otherwise provide access to the Service as part of a service
bureau or similar fee-for-service purpose; (vi) make the Service or any
Offering accessible to anyone who is not an End User; (vii) remove or

obscure any proprietary notice that appears within the Service or any
Offering; or (viii) use the Service in any way that does not comply in all
material respect with the terms and conditions of this Agreement and all
applicable laws and regulations.

(c) Policies. In addition to the terms and conditions of this
Agreement, access to and use of the Service shall comply with and be
subject to any terms of service, acceptable use policy, privacy policy, end
user license agreement and other guidelines instituted by Kanopy or its
licensors or service providers.

(d) Technical Requirements. Institution and End Users shall be solely
responsible for obtaining, configuring and maintaining any hardware,
network connectivity and third-party software required to access the
Service, including computers, operating systems, web browsers and
storage devices.

(e) Protection. Institution shall be solely responsible for protecting
the confidentiality of Credentials and all activities undertaken using
Institution Facilities. In the event that Institution becomes aware of any
unauthorized use of the Service through Institution Facilities, Institution
shall promptly give written notice to Kanopy of such unauthorized use
and make reasonable efforts to eliminate such unauthorized use.
Institution shall implement and maintain appropriate security policies
and procedures and access control methodologies to safeguard access to
the Service through Institution Facilities and to limit access to the Service
to End Users.

3. Institution Content

(a) Grant of Rights. Upon written request by Institution, and approval
by Kanopy, Institution may upload Institution Content to the Service for
hosting and streaming by Kanopy pursuant to this Agreement. If the
parties agree to such an arrangement, during the applicable Access
Term, Institution hereby grants Kanopy a limited, non-exclusive, non-
sublicensable, royalty-free right and license to host, stream, exhibit,
transmit, reproduce, publicly perform, publicly display and project
Institution Content as necessary to make Institution Content available for
viewing by End Users within the Service. For the avoidance of doubt,
Kanopy will have complete discretion in regard to whether or not it will
host content on behalf of Institution, and may choose to reject a request
for any reason, including but not limited to, internal Kanopy polices
relating to hosting Institution Content.

(b) Assurances. In the event that Kanopy agrees to host content on
behalf of Institution, Institution represents and warrants that: (i) it holds
all necessary rights (including all intellectual property rights) and
permissions to grant the rights under this Section 3 to Kanopy; and (ii)
Institution Content does not violate any applicable laws or any rights of
another party, including any laws relating to defamation or indecency
and any intellectual property or right of privacy or publicity.

(c) Institution Ownership. In the event that Kanopy agrees to host
content on behalf on Institution, Kanopy acknowledges and agrees that,
as between Institution and Kanopy, Institution (or its licensors) owns all
rights, title and interest (including all intellectual property) in and to
Institution Content.

4. Fees and Taxes

(a) Fees. Within sixty (60) days of the Effective Date of this
Agreement, Institution will pay Kanopy ($27,000) for the rights granted
in the Order Form during the twelve (12) month period beginning on
(02/28/23) and ending on (02/28/24) (The “Twelve-Month Fee”). During
the aforementioned twelve (12) month period, Institution shall have no
additional payment obligations to Kanopy beyond the Twelve-Month
Fee. Kanopy and Institution shall negotiate new payment terms for the
rights granted in the Order Form within the sixty (60) days prior to
(02/28/24). Kanopy reserves the right in instances of high usage to take
actions that will curtail excessive triggers. Kanopy will review past usage,
curricular alignment, and where necessary, grey list low-use content.
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Furthermore, Kanopy agrees that when action is taken to curtail
excessive triggers it will implement best practices to minimize effects to
Institution’s End Users.

(b) Taxes. Any and all amounts payable hereunder by Institution are
exclusive of any sales, use, value-added, excise or other similar taxes
(collectively, “Taxes”). Institution shall be solely responsible for paying all
applicable Taxes. If Kanopy has the legal obligation to collect any Taxes,
Institution shall reimburse Kanopy upon invoice by Kanopy. If Institution
is required by law to withhold any taxes from its payments to Kanopy,
Institution shall provide Kanopy with an official tax receipt or other
appropriate documentation to support such payments and take
reasonable steps to minimize such payments.

5. Intellectual Property

(a) Kanopy Ownership. Institution acknowledges and agrees that, as
between Kanopy and Institution, Kanopy (or its licensors) owns all rights,
title and interest (including all intellectual property) in and to the Service
and Offerings. Kanopy reserves all rights not expressly granted under this
Agreement.

(b) Suggestions. If Institution elects to provide or make available to
Kanopy any suggestions, comments, ideas, improvements or other
feedback relating to the Service or Offerings (“Suggestions”), Kanopy
shall be free to use, disclose, reproduce, have made, modify, license,
transfer and otherwise utilize and distribute Suggestions in any manner,
without credit or compensation to Institution.

6. Term and Termination

(a) Term. The term for this Agreement shall commence on the
Effective Date and continue in effect until (02/28/24).

(b) Suspension. Kanopy reserves the right to suspend Institution’s
and any End User’s access to and use of the Service and Offerings in the
event of any: (i) actual or reasonably suspected breach of Section 2 by
Institution or any End User; provided, however, that Kanopy, where
applicable, will use commercially reasonable efforts to limit suspension
to each End User in breach of Section 2 or 3(b) and restore access upon
elimination of the relevant breach; or (ii) failure by Institution to make
any payment when due under this Agreement; provided, however, that
Kanopy will restore access upon Institution’s payment of all outstanding
fees.

(c) Termination. Notwithstanding anything to the contrary, this
Agreement may be terminated as follows: (i) upon a material breach of
this Agreement by a party, which breach is not cured within thirty (30)
days after receipt of written notice from the other party; or (ii) by either
party in the event the other party becomes insolvent or bankrupt;
becomes the subject of any proceedings under bankruptcy, insolvency or
debtor’s relief law; has a receiver or manager appointed; makes an
assignment for the benefit of creditors; or takes the benefit of any
applicable law or statute in force for the winding up or liquidation of such
party’s business. For the avoidance of doubt, Institution shall not
terminate this agreement prior to the end of the Term for any purpose
other than those established as permissible in this Clause 6(c).

(d) Survival. Any provision that, by its terms, is intended to survive
the expiration or termination of this Agreement shall survive such
expiration or termination, including Sections: 3(b)(Assurances); 3 (Fees
and Taxes); 5 (Intellectual Property); 6(d) (Survival); 7 (Representations
and Warranties); 8 (Indemnification); 9 (Disclaimer of Warranties); 10
(Limitation of Liability); and 11 (Miscellaneous).

7. Representations and Warranties

Kanopy and Institution each represents and warrants to the other
that: (a) it has the necessary power and authority to enter into this
Agreement; (b) the execution and performance of this Agreement have
been authorized by all necessary corporate or institutional action; (c)
entry into and performance of this Agreement will not conflict with any
provision of law or the certificate of incorporation, bylaws or comparable
organizational documents of such party; (d) no action by any
governmental entity is necessary to make this Agreement valid and

binding upon such party; and (e) it possesses all governmental licenses
and approvals necessary to perform its obligations under this Agreement.
8. Indemnification

(a) Indemnification. To the extent permitted by applicable law, each
party agrees that the other party and its affiliates and licensors
(collectively, “Indemnified Parties”) shall have no liability for, and each
party shall indemnify, defend and hold the other party’s Indemnified
Parties harmless against, any loss, damage, cost, liability and expense
(including reasonable attorneys’ fees) finally awarded by a court of
competent jurisdiction or paid in settlement to the extent arising from
any action or claim of a third party based upon a party’s breach of Section
2(b) or 3(b) or infringement of such third party’s copyright attributable
to any materials provided by the party under this Agreement; provided,
however, that Kanopy shall have no obligation to indemnify Institution
from any loss, damage, cost, liability or expense to the extent it arises
from: (i) access to or use of the Service or any Offering in a manner that
does not comply in all material respects with the terms and conditions of
this Agreement or applicable laws or regulations; (ii) use of the Service or
any Offering in combination with any materials not provided or approved
by Kanopy; or (iii) Institution Content. In the event that the Service or any
Offering becomes the subject of an indemnified claim or Kanopy
reasonably determines that any Offering is likely to become the subject
of an indemnified claim, Kanopy may, at its sole discretion: (1) procure
for Institution a license as necessary for Institution to exercise the rights
granted by Kanopy under this Agreement; (2) modify or replace the
Service or Offering to avoid infringement, provided, however, that the
Service or Offering as modified or replaced remains materially the same;
or (3) issue to Institution a pro-rata refund of fees paid by Institution for
the Service or Offering based upon the remainder of the Access Term.

(b) Procedure. The indemnified party shall: (i) give the indemnifying
party prompt written notice of any indemnified claim; provided,
however, that failure of the indemnified party to give such prompt
written notice shall not relieve the indemnifying party of any obligation
to indemnify pursuant to this Section 8, except to the extent the
indemnifying party has been prejudiced thereby; (ii) cooperate fully with
the indemnifying party, at the indemnifying party’s expense, in the
defense or settlement of any indemnified claim; and (iii) give the
indemnifying party sole and complete control over the defense or
settlement of any indemnified claim; provided, however, that any
settlement must include a complete release of the indemnified party
without requiring the indemnified party to make any payment or bear
any obligation.
9. DISCLAIMER OF WARRANTIES

THE SERVICE, OFFERINGS AND ALL OTHER MATERIALS PROVIDED
BY KANOPY UNDER THIS AGREEMENT (COLLECTIVELY, “KANOPY
MATERIALS”) ARE PROVIDED “AS IS,” “AS AVAILABLE” AND “WITH ALL
FAULTS.” KANOPY, TO THE MAXIMUM EXTENT PERMITTED BY LAW,
EXPRESSLY DISCLAIMS ALL WARRANTIES AND REPRESENTATIONS
(EXCEPT AS SET FORTH IN SECTION 7), EXPRESS OR IMPLIED, INCLUDING:
(A) THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE; AND (B) ANY WARRANTY WITH RESPECT TO
THE QUALITY, ACCURACY, CURRENCY OR COMPLETENESS OF THE
KANOPY MATERIALS, OR THAT USE OF THE KANOPY MATERIALS WILL BE
ERROR-FREE, UNINTERRUPTED, FREE FROM OTHER FAILURES OR WILL
MEET INSTITUTION’S OR END USERS’ REQUIREMENTS.
10. LIMITATION OF LIABILITY
OTHER THAN WITH RESPECT TO KANOPY’S INDEMNIFICATION

OBLIGATIONS UNDER SECTION 8(a): (A) IN NO EVENT SHALL KANOPY OR
ITS AFFILIATES AND LICENSORS BE LIABLE FOR ANY INCIDENTAL,
INDIRECT, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, OR LOST
PROFITS OR COST OF COVER, ARISING FROM OR RELATING TO THIS
AGREEMENT, INCLUDING DAMAGES ARISING FROM ANY TYPE OR
MANNER OF COMMERCIAL, BUSINESS OR FINANCIAL LOSS OCCASIONED
BY OR RESULTING FROM ANY ACCESS TO OR USE OF OR INABILITY TO
ACCESS OR USE THE KANOPY MATERIALS, SUCH AS ANY MALFUNCTION,
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DEFECT OR FAILURE OF ANY KANOPY MATERIALS, EVEN IF KANOPY HAD
ACTUAL OR CONSTRUCTIVE KNOWLEDGE OF THE POSSIBILITY OF SUCH
DAMAGES AND REGARDLESS OF WHETHER SUCH DAMAGES WERE
FORESEEABLE; AND (B) IN NO EVENT SHALL KANOPY’S AGGREGATE
LIABILITY UNDER THIS AGREEMENT EXCEED THE AMOUNT OF FEES
RECEIVED BY KANOPY FROM INSTITUTION UNDER THIS AGREEMENT IN
THE TWELVE (12)-MONTH PERIOD IMMEDIATELY PRECEDING THE DATE
ON WHICH THE EVENTS GIVING RISE TO LIABILITY AROSE.

11. Miscellaneous

(a) Independent Contractors. The relationship between Kanopy and
Institution established by this Agreement is solely that of independent
contractors. Neither party is in any way the partner or agent of the other,
nor is either party authorized or empowered to create or assume any
obligation of any kind, implied or expressed, on behalf of the other party,
without the express prior written consent of such other party.

(b) Notice. All notices, demands and other communications to be
given or delivered under or by reason of the provisions of this Agreement
shall be in writing and sent to the parties as follows: (i) if to Kanopy, at
the address set forth for Kanopy in the signature page herein, Attn: Legal
Department, or, if different, in the most recent Order Form; (ii) if to
Institution, at the address set forth for Institution in the signature page
herein or, if different, in the most recent Order Form.

(c) Assignment. Institution may not assign this Agreement, or assign
or delegate any right or obligation hereunder, by operation of law or
otherwise without the prior written consent of Kanopy. This Agreement
shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and permitted assigns.

(d) No Third-Party Beneficiaries. Nothing in this Agreement shall
confer any rights upon any person or entity other than the parties hereto
and their respective successors and permitted assigns.

(e) Interpretation. For the purposes of this Agreement: (i) the words
“such as,” “include,” “includes” and “including” shall be deemed to be
followed by the words “without limitation;” (ii) the word “or” is not
exclusive; and (iii) the words “herein,” “hereof,” “hereby,” “hereto” and
“hereunder” refer to this Agreement as a whole. This Agreement shall be
construed without regard to any presumption or rule requiring
construction or interpretation against the party drafting an instrument or
causing any instrument to be drafted.

(f) Entire Agreement. This Agreement contains the entire agreement
of the parties with respect to the subject matter hereof and supersedes
all previous or contemporaneous oral or written negotiations or
agreements with respect to such subject matter.

(g) Amendment. This Agreement may not be amended except in a
writing executed by an authorized representative of each party.

(h) Severability. If any provision of this Agreement shall be held to be
invalid or unenforceable under applicable law, then such provision shall
be construed, limited, modified or, if necessary, severed to the extent
necessary to eliminate its invalidity or unenforceability, without in any
way affecting the remaining parts of this Agreement.

(i) Governing Law. This Agreement shall be governed by and
construed and enforced, without regard to conflict of laws principles, in
accordance with: (i) if Institution is domiciled in the United States or
Canada, the laws of the state or province in which Institution is domiciled;
or (ii) if Institution is domiciled outside the United States and Canada, the
laws of the country in which Institution is domiciled. The United Nations
Convention on Contracts for the International Sale of Goods is specifically
excluded from application to this Agreement.

(i) No_Waiver. The failure of either party to require strict
performance by the other party of any provision hereof shall not affect
the full right to require such performance at any time thereafter, nor shall
the waiver by either party of a breach of any provision hereof be taken
or held to be a waiver of the provision itself. Any waiver of the provisions
of this Agreement, or of any breach or default hereunder, must be set
forth in a written instrument signed by the party against which such
waiver is to be enforced.

(k) U.S. Government Entities. This section applies to access to or use
of the Service by a branch or agency of the United States Government
(“U.S. _Government”). The Service includes “commercial computer
software” and “commercial computer software documentation” as such
terms are used in 48 C.F.R. 12.212 and qualifies as “commercial items” as
defined in 48 C.F.R. 2.101. Such items are provided to the United States
Government: (i) for acquisition by or on behalf of civilian agencies,
consistent with the policy set forth in 48 C.F.R. 12.212; or (ii) for
acquisition by or on behalf of units of the Department of Defense,
consistent with the policies set forth in 48 C.F.R. 227.7202-1 and
227.7202-3. The U.S. Government shall acquire only those rights set forth
in this Agreement with respect to the such items, and any access to or
use of the Service by the U.S. Government constitutes: (1) agreement by
the U.S. Government that that such items are “commercial computer
software” and “commercial computer software documentation” as
defined in this section; and (2) acceptance of the rights and obligations
herein.

(I) Force Majeure. Except with respect to payment obligations under
Section 3, neither party shall be liable for any failure to perform under
this Agreement to the extent due to any act of God, fire, casualty, flood,
war, strike, lock out, failure of public utilities, injunction or any act,
exercise, assertion or requirement of any governmental authority,
epidemic, destruction of production facilities, insurrection or any other
cause beyond the reasonable control of the party invoking this provision.

(m) Confidentiality. Each party acknowledges and agrees that it shall
treat the terms and conditions of this Agreement, including any pricing
information, as confidential information and not disclose such
information to any third party except to the extent required by applicable
law. For the avoidance of doubt, the parties acknowledge and agree that
Kanopy may identify Customer as a Kanopy customer, and Customer may
identify Kanopy as a provider of content to Customer.

(n) Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same agreement.
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