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Nell'anno duemilatredici, addì 22 gennaio alle ore 16.00, presso l'Aula degli 
Organi Collegiali, si è riunito Il Consiglio di Amministrazione, convocato con 
nota rettorale prot. n. 0003506 del 17.01 .2013, per l'esame e la discussione 
degli argomenti iscritti al seguente ordine del giorno: 

••• ...... 1.1. O M I S S I S ... ......... . 


Sono presenti: il rettore, prof. Luigi Frati; il prorettore, prof. Francesco 
Avallone; i consiglieri: dott.ssa Francesca Pasinelli, prof. Aldo Laganà, prof. 
Giorgio Graziani, prof. Alberto Sobrero, prof. Maurizio Saponara, prof. Antonio 
Mussino, prof. Maurizio Barbieri, prof.ssa Roberta Caivano, prof. Marco 
Merafina, prof. Marco Biffo n i , dotto Roberto Ligia, sig. Sandro Mauceri, dott.ssa 
Paola De Nigris Urbani, dotto Pietro Lucchetti, dotto Paolo Maniglio, dotto 
Massimiliano Rizzo, sig. Alberto Senatore; il direttore generale, Carlo Musto 
D'Amore, che assume le funzioni di segretario. 

Sono assenti: sig. Marco Cavallo e sig. Giuseppe Romano. 

Il presidente, constatata l'esistenza del numero legale, dichiara l'adunanza 

validamente costituita e apre la seduta . 


............. OMISSIS ............ . 
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AGREEMENT CON COURSERA INC. PER LA DIFFUSIONE DI CORSI 
DI DIVULGAZIONE SCIENTIFICA REALIZZATI DALLA SAPIENZA. 

Il Presidente sottopone all'attenzione del Consiglio di Amministrazione la 
seguente relazione predisposta dal Settore Convenzioni dell'Ufficio 
Progetti e Fund Raising dell'Area Supporto alla Ricerca, di concerto con 
l'Area Supporto Strategico e Comunicazione . 
Sotto impulso della Governance Sapienza, sono stati presi contatti con la 
promotrice di Coursera Inc. per avviare una collaborazione per la diffusione 
di corsi di divulgazione scientifica realizzati da Sapienza. 

Si rammenta che Coursera Inc. è una società che, in collaborazione con le 

migliori Università del mondo, offre sulla propria piattaforma corsi ad alto 

impatto scientifico e culturale. 

Attualmente le Università partner di Coursera Inc. sono trentatré e 
l'adesione di Sapienza rappresenterebbe il primo caso italiano. 

Si riportano per conoscenza le Università già aderenti: 

Berklee College of Music Brown University 

California Institute of Technology Columbia University 


Ecole Polytechnique Fédérale de 
Duke University Lausanne 
Emory University Georgia Institute of Technology 

lcahn School of Medicine at Mount Hebrew University of Jerusalem Sinai 
• Johns Hopkins University 	 Ohio State University 
Princeton University 	 Rice University 

The Hong Kong University of Science Stanford University and Technology 

The University of British Columbia 
 University of California, Irvine 

University of California, San Francisco 
 University of Edinburgh 

University of Illinois at Urbana-
i University of Florida Champaign 

University of London International 
 University of Maryland, College Park Programmes 
University of Melbourne University of Michigan 

University of Pennsylvania 
 University of Pittsburgh 

University of T oronto 
 University of Virginia 

University of Washington 
 Vanderbilt University 

Wesleyan University 


) 

L'or anizzazi ne di Cours ra r ved il I i r i v ng O e p e e che cata ogo de co s e 9a 
annunciato alla stampa mondiale nei primi mesi di ogni anno. 
Per poter rientrare nel loro prossimo comunicato stampa, si sottopone a 
questo Consesso l'approvazione dell'Agreement (in visione parte 
integrante) nonché la proposta dei primi corsi da diffondere: 

Archeologia (in 1ingua inglese). 

Università degli Studi di Roma "La Sapienza" 
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Storia dell'architettura (in lingua inglese), 
Consiglio di - Fisica (in lingua italiana). 
Amministrazione 

Ai fini della progettazione e realizzazione dei succitati corsi, si propone di 
Seduta del costituire un team di cui: ~ 

- coordinatore Maurizio lenzerini ordinario di ING/INF-05 presso il~ 2 GEN. 2013 ..~ Dipartimento di Ingegneria Informatica Automatica e Gestionale 
~ .,. "Antonio Ruberti"; ~ 
.j responsabile del supporto didattico Donatella Cesareni professore
(.!(. 

aggregato di M-PED/04 presso il Dipartimento di Psicologia dei 

Processi di Sviluppo e Socializzazione; 

supporto tecnicolinformatico il Centro InfoSapienza. 


Il Presidente comunica che la pratica sarà sottoposta alla prima seduta 
utile del Senato Accademico per le determinazioni di competenza. 

Allegato parte integrante: Agreement 

-,
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.......... OMISSIS ........ . 

Consiglio di 

Amministrazione 
 DELIBERAZIONE N. 10/13 

Seduta del 
IL CONSIGLIO DI AMMINISTRAZIONE 

2 2 GEN. 2013 
• 	 Letta la relazione istruttoria; 
• 	 Esaminato il testo dell' Agreement di cui in narrativa; 
• 	 Considerata la rilevanza dell'iniziativa e degli obiettivi prefissati 

nell'ambito di una collaborazione di assoluto valore quale quello 
della diffusione scientifica delle eccellenze presenti in Sapienza; 

• 	 Considerata la mancanza di oneri diretti derivanti dall'atto in parola; 
• 	 Presenti e votanti n. 18: con voto unanime espresso nelle forme di 

legge dal rettore, dal prorettore, dal direttore generale e dai 
consiglieri: Barbieri, Biffoni, Caivano, Graziani, Laganà, Ligia, 
Mauceri, Merafina, Saponara, Sobrero, De Nigris Urbani, Lucchetti, 
Maniglio, Rizzo e Senatore 

DELIBERA 

• 	 di approvare la sottoscrizione dell' Agreement tra l'Università "La 
Sapienza" e Coursera Inc. dando mandato al Rettore di modificare e 
negoziare, se necessario, l'Agreement; 

• 	 di approvare la diffusione dei corsi: 
1. Archeologia (in lingua inglese), 
2. Storia dell'architettura (in lingua inglese), 
3. Fisica (in lingua italiana); 

• 	 di nominare Maurizio Lenzerini, ordinario di ING/INF-05 presso il 
Dipartimento di Ingegneria Informatica Automatica e Gestionale 
"Antonio Ruberti" quale Coordinatore del team per la progettazione 
e realizzazione dei corsi di cui all' Agreement con Coursera Inc.; 

• 	 di nominare Donatella Cesareni, professore aggregato di M-PED/04 
presso il Dipartimento di Psicologia dei Processi di Sviluppo e 
Socializzazione, componente del team di cui al punto precedente; 

• 	 di incaricare il Centro InfoSapienza per la parte di propria 
competenza allo svolgimento delle attività di supporto 
tecnico/informatico nell'ambito del team di cui ai punti precedenti. 

Letto, approvato seduta stante per la sola parte dispositiva. 

IL SE~~~!~~IO 
CarlO~'AmOre 

.......... OMISSIS ......... 


Università degli Studi di Roma "La Sapienza" 



ONLINE COURSE HOSTING AND SERVICES AGREEMENT 

This ONLINE COURSE HOSTING AND SERVICES AGREEMENT, dated as of 
[ l (the "Effective Date"), is by and between Coursera, Ine., a Delaware eorporation, 
with a principal pIace of business at 1975 W. El Camino Real, Suite 202, Mountain View, CA 
94040 ("Company") and r l, [a trust having corporate powers under the 
laws of the State of r l], located at [ l ("University"). Each of Company and 
University may hereinafter be referred to as a "Party," and collectively, the "Pames." 

. BACKGROUND 

WHEREAS, Company has developed a proprietary platform to host certain learning 
content that will be made available to end users online via tlÌe Internet; 

WHEREAS, University desires to implement Company's proprietary platform by 
supporting course development by its instructors and mak:ing online content available for use in 
connection therewith by end users ("End Users"); and 

WHEREAS, Company may make available various forms of services through or in 
connection with its proprietary platform, and University desires to obtain the services described 
in this Agreement, subj ect to the terms and conditions contained herein. 

NOW, THEREFORE, in consideration of the mutuaI promises set forth herein, the 
sufficiency of which are hereby acknowledged, Company and University hereby agree as 
follows: 

AGREEMENT 

1. DEFINITIONS. Capitalized terms used in this Agreement will have the meaning 
provided in this Section 1 or as otherwise provided where such terms are frrst used. 

1.1 "ADA Compliance Protocof' means the protocols relating to the Americans with 
Disabilities Act ("ADA") setting forth the Parties' responsibilities for providing accommodations 
to End Usets with disabilities with respect to University Courses offered through the Platform, as 
set forth in Exhibit F, attached hereto. 

1.2 "Agreement' means this Online Course Hosting and Services Agreement and aH 
Exhibits and Schedules attached hereto. 

1.3 "Company Website" means the website owned or controlled by Company that 
allows for the uploading of Content by University, Instructors or Company through the Platform. 

. 1.4. "Content' means any information, data, works of authorship or other materials 
dehvered ID text, photographic, audio, visual or audiovisual format, inc1uding videos, lectures 
and course materials and syllabi. 
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1.5 "Co~rse" means the presentation of instructional Content pertaining to a certain 
body ofknowledge. 

1.6 "Course Criteria" means a rigorously designed Course meeting high academic 
standards that uses multi-media Content in a coherent, high-production-value presentation (i.e., 
not just simple lecture capture) to provide the End User opportuìlÌties for a rich set of interactions 
and assessment(s) (whether provided by automatic grading technology or by peer-to-peer 
interaction activities), resulting in a meaningfullearning experience that significantly transcends 
static content or plain videos. Such Course may correspond to material represented in a full ten 
to 15 week c1ass offered by University or may correspond to a shorter module (e. g., two or three 
weeks) so long as such module provides a meaningfu1 unit oflearning to the End User. Such 
Course may or may not directly correspond to any c1ass offered by University, provided that it 
meets the criteria set forth in this paragraph. 

1.7 "Course Development Agreemenf' means a document substantially in the form of 
Exhibit E, attached hereto, which sets forth a description of the Course, the agreed-upon 
monetization model(s), strategies and related pricing, the applicabie criteria or standards for such 
Course, responsibilities for making acèommodations for End U sers with disabilities, the Initial 
Period (as defined in Section 3.4(a)), and such other Course-specific matters as Company, 
University and Instructors may agree. 

1.8 "lnstructoy' means any individuaI who is on University faculty, a graduate 
student, teaching assistant or adjunct professor of University, or is otherwise employed or 
contracted by University to provide instruction to students ofUniversity. 

1.9 "lnstructor Agreemenf' means the agreement between University and Instructors 
and guest presenters, the form of which is attached hereto as Exhibit G-l. 

1.10 "lntellectual Property Rights" means all rights worldwide in, to and under 
copyrights, copyright registrations and applications, trademarks (inc1uding trade dress, service 
marks and trade names), trademark registrations and applications, domain names, patent, patent 
applications (inc1uding the right to c1aim priority under applicabie international conventions) and 
alI patents issuing thereon, inventions, whether or not patentable, trade secrets, author rights, 
moral rights, rights in goodwill, and other proprietary rights, as may exist now and hereafter 
come into existence, and all renewals and extensions thereof. 

1.11 "Net Proflts" means the gross amounts received by a Party for monetization of 
University' s Courses under this Agreement minus all reasonably documented costs, expenses,· 
refunds or discounts incurred or actually provided in making such Courses available through the 
Platform. 

1.12· "Platform" means Company's proprietary software platform and algorithms used 
to host, transmit and make Content available via the Internet and to provide re1ated services and 
functionalities, including automatic grading or facilitating peer-to-peer interactive activities. 

1.13 "Quality Standards" has the meaning provided in Section 3.4(c). 
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1.14 "Registered Students" means students who are currently enrolled· at, and 
registered to take Courses offered by, University, including both on-site students and distance 
learning students enrolled for University credit, provided that the number of distance learning 
students does not exceed the number of on-site students. 

1.15 "Services" means, collectively, the services provided by Company under the 
Coursera Monetization Model, University Monetization Model and Registered Student Model. 

1,16 "Term" has the meaning provided in Section 17.1. 

2. SERVICE/REVENUE MODELS FOR ONLINE COURSES 

2.1 Content Services and Revenue Mode1s. Company shall offer to University three 

service/revenue models to provide Content through the Platform, which will be hosted by 

Company on the Company Website. Each of these mode1s is described in subsections (a) 

through (c) be1ow. University may elect the appropriate mode1 for each Course on a per-Course 

basis, at the same time as the Parties agree on the Content to be offered, and with what Course 

Lifespan, as specified in Section 3.4(b) be1ow. Such e1ection may be changed by University 

during the Term in accordance with Section 3.4(b) below. 


(a) Coursera Monetization Model. Under the Coursera Monetization 
Model, University (through its Instructors) may develop, produce and subrnit Courses to 
Company, and Company may agree to host and make any such Courses available through the 
Platform on the main portion of the Company Website, at no cost to University. This agreement 
is subject to the requirement that such Courses fully satisfy the Course Criteria and Quality 
Standards. University will be responsible for providing Company the Content in a format that 
can be hosted and streamed via the Platform. Company reserves the right to remove or otherwise 
suspend access to any Courses failing to satisfy the Course Criteria, at Company's reasonable 
discretion, with at least three business days prior notice. As between Company and University, 
Company will be responsible for monetizing and otherwise generating revenue from the offering 
of such Courses through the Platform and collecting such revenue. AlI such revenue collected by 
Company will be shared between Company and University as set forth in Section 5.1. 
University shall be responsible for any further sharing of any such sums received by University 
with Instructors or other third parties pursuant to University's agreements with such third parties. 
Company may pursue any monetization models under the Coursera Monetization Model, subject 
to University's approval as reflected in a Course Development Agreement, as described in 
Section 3.4(a). Potential Company monetization mode1s are provided in Schedule l, attached 
hereto, by way of example and not limitation. University agrees and aclmowledges that the set 
of Courses agreed under the Coursera Monetization Model shall include a reasonable percentage 
with a viable monetization strategy. The pricing methodology and price ranges to be charged for 
each of any Company products and services offered under monetization strategies agreed upon 
by Company and University under the Coursera Monetization Model shall be specified in a 
Course Development Agreement for each Course. 

(b) University Monetization Model. Under the University Monetization 
Model, University (through its Instructors) will deve1op, produce and subrnit Courses, and 
Company may host and make such Courses available through the Platfonn. University will be 
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responsible for providing Company the Content in a format that can be hosted and streamed via 
the Platform, and such Content, whlIe not required to satisfy Course Criteria in order to be made 
available on the Platform, must satisfy the Quality Standards. At Company's sole discretion, 
Company may make such Content that it reasonabIy determines not to satisfy fully the Quality 
Standards or the Course Criteria available on a separate page on the Company Website that is 
different than the main portion of such website. As between University and Company, 
University will be responsible for monetizing and otherwise generating revenue from the 
offering of such Courses through the Platform and collecting such revenue. AlI such revenue 
collected by University will be shared between Company. and University as set forth in Section 
5.2. In addition, by mutuaI consent, Company may provide additional monetization 
opportunities, in whlch case alI revenue collected by either Party under any such opportunity will 
be shared with the other Party as set forth in Section 5.2, as applicable. 

(c) Registered Students Model. Under the Registered Students Mode!, 
Company will make Content corrèsponding to any course offered by University availabIe to 
Registered Students through the Platform at no charge. University may make such Courses 
available through the Platform only to Registered Students, using standard protocols for 
authentication of on-campus students. University will be responsible for providing Company the 
Content in a format that can be hosted and streamed via the Platform in accordance withthe 
Quality Standards. If any Course offered under the Registered Students Model is determined not 
to meet the Quality Standards, Company may decline to offer such Course through the Platform, 
subject to the procedures applicable to Qual.ity Standards set forth in Section 3.4(c). 

3. 	 RIGHTS AND OBLIGATIONS OF THE PARTIES WITH RESPECT TO 

ONLINE COURSES 


3.1 Platform and Supporto Company will provide University with Application 
Programming Interfaces ("APIs") to enable University to connect with the Platform and will host 
the Platform and associated Content and stream such Content to end users. Company will also 
provide University with technical support in connection with its use ofthe Platform and APIs. 

3.2 Course Design and Development. Each ofthe Parties will perform the obligations, 
tasks and responsibilities assigned to such Party in Exhibit A with respect to the design and 
development ofCourses for the Platform. 

3.3 Company Website. The Company Website will allow for the uploading ofCourse 
Content by University or Instructors via interfaces and authoring tools. The Company Website 
will be configured so that during the Course Lifespan (defmed in Section 3.4(b) below) 
Instructors may customize, update or adapt Courses provided through the Platform, subject to 
guidelines provided by Company. 

3.4 	 Course Offerings. 

(a) Course Development Agreement. Prior to any Course offering, 
Company, University and Instructor(s) will mutuaIly agree on and execute a Course 
Development Agreement, pursuant to which University and Instructors will offer the applicable 
Course through the Platform. The expected Content of the Course Development Agreement is 
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specified in Exhibit E. Should Instructor(s), in the process of preparing the Course, decide to 
make material changes to the agreed upon Course specifications, Company must be notified 
promptly, and no fewer than 30 days prior to the fust scheduled Iaunch of the Course on the 
Platform. Should Company decide, at its reasonable discretion, that these changes may result in 
a significantly diminished experience to End U sers taking the Course, Company shall send 
University, within 7 business days, a "Deficiency Notice" and may, at its own discretion, decline 
to launch the Course at its scheduled time. The Parties will confer regarding any corrective 
actions and a possible new launch date. If University reasonably disagrees with any Deficiency 
Notice, University will promptly inform Company, and Company will promptly submit the 
relevant Course DeveIopment Agreements to University Advisory Board for review. The 
University Advisory Board will use reasonable efforts to make a prompt deterrnination of the 
acceptability of the modified Course. Such determination of the University Advisory Board will 

be final. If the Course is accepted by the University Advisory Board, Company wil1launch the 

relevant Content on its scheduled launch date, or promptly upon the decision of the University 

Advisory Board, whichever is later. If the Course is rejected by the University Advisory Board 

due to the substance of the proposed changes to the Course Development Agreement, University 

may correct the deficiencies and resubmit the Course for an additional review. 


(b) Course Lifespan. Prior to any Course offering, the Parties will mutually 
agree on an initial period for a guaranteed offering of a Course ("Initial Period"), as set forth in 
the Course Development Agreement. The Course will continue to be offered following the 
Initial Period, and after the Initial Period University may request that the Course be removed 
from the Platform ("Removal Requesf'), and within 90 business days (or as otherwise agreed to 
by the Parties in a Course Development Agreement) of receipt of the Removal Request, 
Company will remove the Course from the Platform. For purposes ofthis Agreement, "Course 
Lifespan" means the later of (i) the time until the end of the lnitial Period or (ii) the date the 
Course has been removed from the Platform pursuant to any Removal Request. At the end of the 
Course Lifespan, University has the right to request that such Course be removed from the 
Company Website or moved from the Coursera Monetization Model to the University 
Monetization ModeL 

(c) Course Acceptance Procedures. Upon upload of the Course Content 
onto the Platform, Company has the right to cheek the materials for compliance with the Course 
Development Agreement, Course Criteria and for reasonable teehnical quality standards 
("Quality Standards") relating to such issues as: (i) video quality; (ii) audio quality; and (iii) 
correet formatting of assessments and other Content. Should Company find that the Content is 
not compliant with either the Course Development Agreement or the Quality Standards, 
Company has the right to so notify the Instructor(s) and University, and return the Content to the 
Instructor(s) and University for correction (via a "Deficiency Notice"). Such Deficiency Notice 
must be provided no later than the last of the following: (i) 21 days in advance of the launch of 

. the Course; (ii) a week following the upload òf the relevant Content by the Instructor(s) onto the 
Company Website; or (iii) prompt1y upon having a relevant issue pointed out by an End User of 
the Course through an email or forum post read by Company staff. University will correet such 
Course deficiencies after having received the Deficiency Noticeand submit a corrected version 
of the relevant Content at leastthree days prior to its scheduled launch date, or within a week of 
receiving the Deficiency Notice, whichever comes later. Should University not resubrnit a 
version of the Content correcting the issues identified in the Deficiency Notice, Company may, 
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at its sole discretion, decIme to Iaunch the Content at its scheduled time. If, after resubmission, 
Company believes in its reasonable discretion that such Course still does not satisfy any criteria 
set forth m the Course Development Agreement, Company shall send University another 
Deficiency Notice and may, at its own discretion, declme to launch the Course at its scheduled 
time, and the Parties will meet and confer regardmg any further corrective actions and a possible 
new launch date. IfUniversity reasonably disagrees with any Deficiency Notice, University will 
prompt1y inform Company, and Company will promptly submit the re1evant Course to 
University Advisory Board for review. The University Advisory Board will us.e reasonable 
efforts to make a prompt determination of the acceptability of the relevant Course. Such 
deterrnination of the University Advisory Board will be final. If the Course is accepted by the 
University Advisory Board, Company wi1llaunch the relevant Content on its scheduled launch 
date, or prompt1y upon the decision of the University Advisory Board. If the Course is rej ected 
by the University Advisory Board for not having met the criteria set forth m the Course 
Development Agreement, or due to quality issues observed by Company, University may correet 
the deficiencies and resubmit the Content, so long as Company receives any such resubmitted 

Content at least two days prior to its scheduled launch date. Any Content resubmitted by 

University after that time may be delayed, or launched by Company in its sole discretion. 


(d) Content Pullout. Except as otherwise provided herein, University may 
not remove, block or suspend access, or authorize an Instructor to remove, block or suspend 
access, to a Course submitted by University during the Course Lifespan without the prior written 
approvaI of Company unless the Instructor who provided the Course or University can 
demonstrate that any material portion of such Course is grossly erroneous or has become out-of­
date in ways that cannot be prompt1y corrected, or that such Course is non-compIiant with any 
applicable law or regulation. Any disputes between Company and University with respect to the 
grounds for removing, blocldng or suspendmg access to a Course shall be referred to the 
University Advisory Board (as -defined in Section 9.n for resolution. Notwithstanding the 
foregoing, Company will have the right to remove, block or suspend access to any University­
provided Content should it be subject to an adverse inquiry or c1aim (e.g., use of copyright ed 
materials without approvaI). 

(e) Third-Party Claims. Should either Party receive a written notice from a 
third party allegmg infrÌllgement of its Intellectual Property Rights arising from the provision of 
University-supplied Content throUgh the Platform or be subject to a governmental mvestigation, 
that Party will provide the other Party with notice of the alleged infringement claim, and the 
Content pertaining to such claim may be removed from the Platform should it be determined 
based on further evaluation of such c1aim that the Content is infringing. 

3.5 . Forums. Company will host a Q&A forum through which End Users can interact 
with each other and with Instructors to discuss Course materials. For the frrst offering of a 
Course, University will make reasonable efforts to monitor the respective forum to ensure that 
material Course errors or issues are identified and addressed. 

3.6 Analytics and Scores. Company will administer assessments and make available 
to University certam aggregate analytics regardmg End User behavior and performance for 
University Courses, which will include information on any of the following: End User 
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demographics, module usage, aggregate assessment scores (stratified by demographics) and 
reviews by demographics. 

4. NON-EXCLUSMTY 

This Agreement forms a non-exclusive relationship between the Parties. Nothing in this 
Agreement (a) limits Company's right to host, distribute or otherwise make available Content 
obtained from third parties, inc1uding other educational institutions, whether in connection with 
the Platfonn or otherwise, or (b) limits University's right to host, distribute or otherwise make 
available any of its Content through third parties, in each case except as otherwise expressly 
agreed to in writing by the Parties. 

5. REVENUE SHARING AND PAYMENT 

5.1 Coursera Monetization ModeL Any revenue accruing through the Coursera 
Monetization Model will be shared by Company with University and paid as set forth in, and in 
accordance with, Section 1 ofExhibit B and this Section 5. 

5.2 University Monetization Model. Any revenue accruing through the University 
Monetization Model will be shared by University with Company and paid as set forth in, and in 
accordance with, Section 2 of Exhibit B and this Section 5. 

5.3 Reporting and Payment. Each Party will pay to the other Party the amounts owed 
under this Agreement in accordance with Exhibit B. 

5.4 Records. During the Tenn, and for a period of two years thereafter, each Party 
will maintain complete and accurate books and records pertaining to alI amounts due to the other 
Party under this Agreement in sufficient detail to enable the amounts due to the other Party to be 
calculated or determined ("Records"). 

5.5 Audit. Each Party (through itself or hs designated auditors) will have the right to 
conduct at its expense an audit, not more frequent1y than once every calendar year, for the sole 
purpose of detennining the other Party' s compliance with its recording and payment obligations 
under this Agreement. Upon at least ten business days written notice from a Party, the other 
Party agrees to permit during regular business hours such Party (or its designated auditor), who 
shall be made subject to written obligations of confidentiality_at least as protective as those 
provided in this Agreement, to examine only those Records necessary for verifying the payments 
due under this Agreement during the applicable audit period, which shall not exceed the 
preceding eight calendar quarters. If any amounts due a Party are ultimately determined to have 
been underpaid, the other Party will pay any such amounts within 30 days aft~ receipt of an 
invoice for same from the auditing Party. In the event the audit shows that a Party has underpaid 
by five percent (5%) or more, then such Party will pay the reasonable costs of such audit. 
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5.6 Taxes. Each Party will be responsible for the payment of alI federaI, state, and 
local sales, use, value added or other taxes that are levied or imposed on it by reason of the 
transactions under this AgreemeIit (other than for taxes based on the other Party's income). If a 
Party is required to pay any such taxes for which the other Party is responsible, then the taxes 
will be billed to and paid by such other Party. 

6. RESERVED 

7. LICENSE GRANTS AND INTELLECTUAL PROPERTY 

7.1 Content License. Subject to the terms and conditions of this Agreement, 
University grants to Company a non-exc1usive, worldwide license to reproduce, distribute, 
public1y display, public1y perfotm, enhance, modify, adapt and translate Content provided by 
University or any of its Instructors for use on the Company Website in connection with the 
Platform. 

7.2 Platform Use and Restrictions. Subject to the terms and conditions of this 
Agreement and the Instructor Agreement, University and Instructors will have the right to 
access and use the Platform and to upload Content in connection therewith. University and 
Instructors will also have the right to construct or provide additional software of value to a 
particular Course, and which will connect with the Platform via APIs provided by Company. 
University will not, and will not attempt to (a) decompile, disassemble, reverse engineer or 
otherwise attempt to derive the source code for the Platform, except and only to the extent 
applicable law prohibits or restricts reverse engineering restrictions or (b) modify, adapt, alter, or 

. create derivative works ofthe Platform. 

7.3 No Implied Licenses. Except as otherwise expressly granted in this Agreement, 
no license or other rights under a Party's Intellectual Property Rights is granted to the other 
Party, by implication, estoppel or otherwise. 

7.4 Ownership ofIntellectual Property. 

(a) Contento AlI right, title and interest in and to Content, created by 
Instructors or University and provided to Company under this Agreement and alI Intellectual 
Property Rights relating thereto will remain with the applicable Instructor and University, except 
that alI right, title and interest in and to enhancements made by Company to the Content in the 
form of translations, adaptations, captioning, encoding, transcripts or video annotations produced 
in response to accessibility requests ("Content Enhancements") will be exc1usively owned by 
Company. 

(b) Platform. AlI right, title and interest in and to the Platform, related 
documentation, the Company Website and allupdates, modifications, enhancements, 
improvements, upgrades or corrections thereof, including any assessment features added thereto, 
and alI related Intellectual Property Rights will be exclusively owned by Company. 
Notwithstanding the foregoing, any software, interfaces or· assessment features created or 
developed solely by University or an Instructor, and the Intellectual Property Rights relating 
thereto, will be solely owned by University or Instructor, as applicable. Company is hereby 
granted a royalty-free and non-exclusive license to use any such software, interfaces or 
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assessment features for the duration of the applicable Course Lifespan(s) and solely in 
connection with offering the applicable Course(s) tbrough the Platfonn. 

(c) Joint Works. Subject to the foregoing Sections 7.4(a) and (hl, any 
Content, software (including APIs and interfaces), teclmology, trade secrets, works of 
authorship, inventions (whether patentabie orun-patentable) and features and alI updates, 
modifications,enhancements, improvements, upgrades relating thereto ("Joint Works") and alI 
Intellectual Property Rights therein that are joint1y created or developed by the Parties during the 
Term will be jointly and equally owned by the Parties, and each Party will have the unlimited 
right to freely use such Joint Works without a duty of accounting to, or consent from, the other 
Party. 

7.5 Limitations òn Use of Content Enhancements. In the event Company makes any 
Content Enhancements for enabling the hosting, streaming, display or presentation of Content 
via the Platform, University sha11 not use, and shall not allow its Instructors to use, such Content 
Enhancements without Company's prior written consent, except for the sole use by University 
for its Registered Students in connection with the applicable Course offered through the 
Platform. Any other use of the Content Enhancements by University or its licensees or 
Instructors will require Company's express prior written consento Similarly, Company shall not 
use the Content Enhancements for any purpose not related to the offering of the associated 
University' s Course. 

8. INSTRUCTOR AGREEMENT 

University will require and cause all of its Instructors or guest presenters providing any 
. Content for use on the Platform, prior to uploading any such Content to the Platform, to execute 

and deliver to Company the applicable Instructor Agreement. In addition, to the extent 
participation of any other person is used in any Course, University will obtain a written release, 
in a form attached hereto as Exhibit G-2, from each participating person prior to uploading any 
such Course to the Platfonn. University shall provide copies of the Instructor Agreements or 
participation releases for any University Course to Company upon request. 

9. STRUCTURE AND GOVERNANCE 

9.1 Advisory Board. Company has an academic advisory board comprised ofa senior 
academic official from each of nine participating institutions (" Univ(!rsity Advisory Board") with 
Company being a non-voting member of such advisory board for the purpose of participating in 
and providing input to discussions. Institutional representatives will rotate into the board on an 
annual basis, with3 of the 9 members rotating off the board every year. The University 
Advisory Board will advise Company regarding academic decisions (including the selection and 
provision of new Content). Selection of incoming members into the University Advisory Board 
will be rnade by its current members, in consultation with the senior academic officials of other 
partner institutions. Activities and responsibilities of the University Advisory Board are further 
set forth on Exhibit D, attached hereto. 

9.2 Selection ofPartner Institutions. Company's partnership with other educational 
institutions will be set forth on Exhibit D . 
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lO. COPYRIGHT CLEARANCE 

Coovright Clearance. As between University and Company, University will be 
responsible for reviewing and obtaining any necessary licenses, waivers or permissions with 
respect to any third-party rights to Content provided by University or Instructors. To the extent 
that Company provides any accommodations for the Content, as provided in Section Il.2 below, 
the Parties acknowledge and agree such accommodations are being provided solely to make such 
Content accessible to persons who otherwise would not be able to access or use such Content, 
and are not intended to be modifications to, or derivative works of, any under1ying Contento 

Il. ADA COMPLIANCE 

11.1 UniversityResoonsibilities. University will be responsible, at its expense, for 
providing Content that is accessible to End Users with disabilities, including End Users with 
visual impairments using a screen reader technology, to enable compliance with the applicable 
laws and regulations of the Americans with Disabilities Act ("ADA"). University and its 
Instructors, as part of the Course preparation, will provide the materials required to be provided 
by University and its Instructors as provided in the ADA Compliance Protocol, including: Ci) 
copies of any slides used in the video lectures and Cii) text description files for any material 
images used in quizzes or problem sets. Upon request of an End User with a disability, and as 
further set forth in the ADA Compliance Protocol, University will, consistent with and to the 
extent required under applicable laws and regulations pertaining to disability access, use 
commercially reasonable efforts to provide <appropriate accommodations in a reasonable 
timeframe with respect to the Course and will beàr costs associated with such accommodations 
during the Course Lifespan. Upon request, Company will provide assistance to University in 
providing such accommodations, for a fee to be mutually agreed upon. University shall further 
cooperate with Company with respect to requests for accommodations from End Users with 
disabilities as further set forth in the ADA Compliance Protocol. 

Il.2 Company Responsibilities. Company will: Ci) use commercially reasonable 
efforts to make the Platform reasonably accessible to End Users with disabilities, (ii) ensure that 
a text description file is associated with alI material images in quizzes or problem sets provided 
by University or Instructors, (iii) proactively provide captioning for University Courses offered 
to the public whose initial enrollment is above 10,000 End Users, and provide such captioning 
for courses whose initial enrollment is smaller, in a timely manner, upon request by an End User 
with a disability, (iv) provide University with text transcripts of captions to facilitate University's 
creation of audio captions for visual elements of its Content, to the extent such text transcripts 
have been created by Company, and (v) provide a capability for collecting and displaying 
"crowd-sourced" annotations to Contento University will provide assistance to Company as 
reasonably necessary for Company to fulfill its obligations under this paragraph. Company shall 
further cooperate with University with respect to requests for accommodations from End Users 
with disabilities as further set forth in the ADA Compliance ProtocoL 

12. NAME USAGE, TRADEMARKS AND PRESS RELEASE 

12.1 Name Usage License. Subject to the terms and conditions of tbis Agreement 
(including Section 12.2), each Party grants (the "Granting Party") to the other Party (the 
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"Licensing Party") a non-exclusive, non-assignable(subject to Section 19.9), limited, worldwide 

license (without right to sublicense) to use the name, brand name, trademark:s, service marks and 

10gos designated on Exhibit C atlached hereto ("Marks") of the Granting Party solely in 


. connection with the offering of Content provided by University via the Platforrn and the 

marketing, promotion and advertising thereof, as further set forth on Exhibit C. 

12.2 Trademark Usage Guidelines. Each Party will comply with the trademark usage 
guidelines provided by the Granting Party as of the Effeetive Date, which the Granting Party 
may update from time to time, provided that the Licensing Party sha1l not be required to cease, 
alter or modify use of the Granting Party' s Mark( s) as a result of any such update or subsequent 
change made to the trademark usage guidelines unless the Parties mutualIy agree. Subjeet to the 
foregoing sentence, the Granting Party will have the right to review the Licensing Party's usage 
ofthe Granting Party's Marks and require modifications to such use consistent with the Granting 
Party's usage guidelines, and at the Granting Party's request, the Licensing Party will correet all 
uses that do not comply with the Granting Party's guidelines or cease any use of such Marks. 
The Parties agree that any and aH perrnitted use ofthe Granting Party's Marks and any goodwill 
established in conneetion therewith will inure to the exclusive benefit ofthe Granting Party, and 
use of such Marks will be subject to the Granting Party's prior, express authorization and 
approvaI, in each instance, provided that once initial approvaI is obtained by the Licensing Party 
for such permitted use, the Licensing Party shall not be required to obtain the Granting Party' s 
approvaI for subsequent uses that are consistent with the prior authorized and approved use even 
ifthe Granting Party's trademark usage guidelines have been subsequently updated or changed. 
The Mark:s of the Granting Party are and will remain the sole and excIusive property of the 
Granting Party. 

12.3 Linking Obligation. University will promote Company and the Services on 
websites that are maintained or controlled by University by prominently identifying Company 
and providing a link to the Company Website, consistent with University's policies or guidelines 
with respect thereto, and as may be further set forth in Exhibit H, attached hereto. 

13. REPRESENTATION ANDWARRANTIES 

13.1 MutuaI Representations. Each Party represents and warrants to the other Party 
that (a) the execution and delivery of this Agreement has been duly authorized by alI necessary 
action; (b) thls Agreement is a legally and valid obligation binding upon it and is enforceable in 
accordance with its terms, and the execution, delivery and performance will not conflict with any 
agreement, Ìnstrument or understanding to which such Party is bound; and (c) it has the full right 
and capacity to grant the rights hereunder without violating or conflicting with the rights of any 
third party. 

13.2 Representations by Universitv. University further represents and warrants to 
Company that: (a) alI Instructors or guest presenters providing any Content for use on the 
Platforrn have delivered the applicable Instructor Agreement or participation release; and (b) alI 
Courses provided by University for use with the Platforrn under the Coursera Monetization 
Model satisfy the Course Criteria. 
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13.3 Representation by Company. Company further represents and warrants to 
University that, to its knowledge, use of the Platform by University or Instructors will not 
infringe the Intellectual Property Rights ofa third party. 

14. CONFIDENTlALITY; END USERDATA 

14.1 Confidential Information. During the performance of their obligations under this 
Agreement, the Parties may exchange or obtain confidential and proprietary information of the 
other Party. For purposes of this Agreement, the Party disclosing Confidential Information is 
hereinafter referred to as the "Disclosing Party" and the Party receiving Confidential 
Infonnation hereunder is hereinafter referred to as "Recipient." "Confidential Information" 
means only non-public information relating to the business or affairs of a Disclosing Party that is 
disclosed to a Designated Agent of the Recipient in writing, marked "Confidenti al" or with a 
sirnilar legend. Confidential Information will not include: (i) information that is in the public 
domam before the Effective Date or becomes generally available to the public other than as a 
result of disclosure by the Recipient, (ii) information available to the Recipient on a non­
confidential basis before receipt from the Disclosing Party, (iii) information received by the 
Recipient from a third party who is under no obligation to keep the information confidential; or 
(iv) information developed independent1y by the Recipient, without using or referring to the 

Disclosing Party's Confidential Infonnation, as evidenced by Recipient's written records. 


14.2 Permitted Use. Each Party will use the other Party's Confidential Infonnation 
so1e1y to carry out its obligations under this Agreement and for no other purpose. Neither Party 
has or will obtain any other rights or interest in the other Party' s Confidential Information by 
virtÌ.le of disclosure hereunder. 

14.3 Non-Disclosure. Except as otherwise required by law, Recipient agrees not to 
disclose the Confidenti al Information of the Disclosing Party to any third parties or to any of its 
employees or independent contractors except those employees and independent contractors who 
have a need to know the Confidential Information in order for the Recipient to perform its 
obligations hereunder and where such employees will be made aware that the information is 
confidential and will be under a written contractua1 restriction of nondisclosure and proper 
treatment of Confidential Information. The Recipient agrees to use the same care and discretion 
to avoid disc1osure, publication or dissemination of the Disclosing Party's Confidential 
Information that the Recipient uses to protect its own Confidential Information, but in no case 
will Recipient use less than reasonable care to protect the Disclosing Party' s Confidential 
Information. The existence of this Agreement shall be kept confidential by both Parties until 
such time the Parties agree to the public release of a press statement mutuaHy agreed upon by the 
Parti es. Notwitbstanding the foregoing, either Party may disclose the existence and terms of this 
Agreement to its advisors, counsel, actual or potential financing sources or acquirers, and to 
senior administration officials at other educational facilities, iIi each case under written 
obligations of confidentiality. 

14.4 Return. A Disclosing Party may at any time notify the Recipient that the 
Recipient must return to the Disclosing Party the Disclosing Party's Confidential Information. 
Each Party hereby agrees to, within 30 days of the notification: (i) return aH documents and 
tangible items it or its emp10yees or agents have received or created pursuant to this Agreement 
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pertaining, referring or relating to the other Party's Confidential Information and (ii) return or 
certify in a writing attested to by a duly authorized officer of such Party that it has destroyed all 
copies thereof. 

14.5 Disc10sures Reguired By Law. Where disclosure of the Confidential Information 
is required by operation of 1aw, court order or govemmental order, the Recipient will 
immediately notify the Disc10sing Party thereof (inc1uding the manner of disc1osure) so that the 
Disc10sing Party may talce such action as it deems necessary to intervene, limit the scope of 
disclosure or otherwise seek assurances ofconfidentiality. Further, Recipient agrees to cooperate 
fully with the Disc10sing Party in taking action to protect the Disc10sing Party's Confidential 

. Information or otherwise limit the scope of required disclosure. 

14.6 Student Information and Communications. End Users' use of the Platform and 

Company's use ofEnd User information will be subject to the Coursera privacy policy provided 

on the Company Website. 


(a) Coursera Monetization Model. Company will not disc10se any End 
U ser data collected in connection with Courses offered under the Coursera Monetization Model 
to University or any third party without the End User's express permission. University will not 
selI, provide or otherwise disclose any End User data collected in connection with Courses 
offered under the Coursera Monetization Model, inc1uding e-mail addresses and other contact 
information,' to any third party without the End User's express permission. University agrees 
that it will use End User e-mails on1y to deliver communications or advertisements that are of a 
quantity and quality that are commensurate with University's high standards and do not impose 
an unreasonable intrusion on any End Users' time or resources only for (i) the purpose of 
Course-based adrninistrative communications or (ii) University-sponsored activities. University 
and Company will provide End Users the option to opt out of different forms of e-mail 
communications from Company and University, as applicable, provided that Company may 
continue to deliver adrninistrative communications relating to University Courses to End Users .. 
If agreed as a monetization strategy for the applicable Course, End Users will also be provided 
the option to opt in or opt out of receiving offers or other communications from prospective 
employers. 

(b) University Monetization Model. With End User consent, Company will 
provide University access to End User names and e-mail addresses and per-End User assessment 
results colIected in connection with Courses offered under the University Monetization Model in 
a grade book format, provided that University agrees not to sell, provide or otherwise disclose 
any such data to anY third party without the End User's express permission. University will not 
use such End User e-mails or other contact information, or allow third parties to whom it has 
provided such information to use, in a manner that would reflect negatively on the Services or 
the Company Website. University agrees that it will use such End User e-mails or other contact 
information only to deliver communications or advertisements that are of a quantity and quality 
that are commensurate with University's high standards and do not impose an unreasonable 
intrusion on any End Users' time or resources only for (i) the purpose Course-based 
adrninistrative communications or (ii) University-sponsored activities. University will provide a 
mechanism to allow End Users receiving communications via such e-mail or other contact 
information to opt out of such University communications. Except with the prior consent of 
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University, Company will not contact End Users enrolled in Courses subject to the University 
Monetization Model (otherthan regarding adrninistrative matters such as site maintenance), nor 
will it authorize third parties tocontact such End Users via the Company Website except for 
administrative communications sent to End Users relating to University Courses. 

(c) Registered Students Model. Company will provide University per-End 
User assessment results collected in connection with Courses offered under the Registered 
Students Mode! in a grade book format. Company will treat as aH data on End User identity and 
End User performance for Registered Students as the Confidentia! Information of University, 
and will not disc10se this information to any third party without permission from University, 
except as expressly permitted in this Section 14. Except with the prior consent of University, 
Company will not contact End Users enrolled in Courses subject to the Registered Student 
Model (other than regarding administrative matters such as site maintenance), nor will it 
authorize third parties to contact such End Users via the Company Website. 

15. DISCLAIMERS; LIMITATIONS ON LIABILITY 

15.1 DISCLAIMER OF WARRANTY. TRE SERVICES AND TRE PLATFORM 
ARE PROVIDED BY COMP ANY "AS IS" WITHOUT ANY WARRANTY OF ANY KIND, 
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED W ARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON­
INFRINGEMENT. 

15.2 DISCLAIMER OF CONSEQUENTlAL DAMAGES. EXCEPT FOR 
DAMAGES OR LIABILITY ARISING FROM A BREACH OF A P ARTY'S 
CONFIDENTIALITY OBLIGATIONS UNDER THIS AGREEMENT OR A PARTY'S 
WILLFUL MISCONDUCT, NEITRER PARTY WILL BE LIABLE TO THE OTRER PARTY 
FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE 
DAMAGES (INCLUDING DAMAGES FOR LOSS OF BUSINESS OR INFORMATION OR 
BUSINESS INTERRUPTION) ARISING OUT OF THIS AGREEMENT OR ARISING FROM 
OR RELATING TO THE PLATFORM,REGARDLESS OF WHETRER SUCH LIABILITY IS 
BASED ON BREACH OF CONTRACT, TORT, STRICT LIABILITY, BREACH OF 
W ARRANTIES OR OTHERWISE, AND EVEN IF SUCH PARTY HAS BEEN ADVISED OF 
TRE POSSIBILI1Y OF SUCH DAMAGES. THIS EXCLUSION AND LIMITATION SHALL 
APPLY EVEN IF ANY REMEDY F AILS OF ITS ESSENTlAL PURPOSE. 

15.3 LIMITATION .ON LIABILI1Y. EXCEPT FOR DAMAGES OR LIABILITY 
ARISING FROM A PARTY'S INDEMNIFICATION OBLIGATIONS UNDER THIS 
AGREEMENT, A P ARTY'S TOTAL AGGREGATE LIABILITY ARISING OUT OF OR 
RELATING TO THIS AGREEMENT, REGARDLESS OF THE FORM OF TRE CAUSE OF 
ACTION, WHETRER IN CONTRACT, TORT, STATUTE OR OTHERWISE, SHALL IN NO 
EVENT EXCEED THE TOTAL AMOUNT OF NET PROFITS SUCH PARTY RECEIVED IN 
CONNECTION WITH TRE MONETIZATION OF UNIYERSITY COURSES UNDER THIS 
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AGREEMENT IN TRE TWELVE MONTHS PRECEDING TRE DATE ON wmCH TRE 

CLAIM FOR DAMAGES OR LIABILITY AROSE. 


16. INDEMNIFICATION 

16.1 Indemnification by University. University will indemnify, defend and hold 

harmless Company, its affiliates, and each oftheir officers, directors, employees and agents from 


. and against any and al1Iosses, damages, costs, expenses (inc1uding reasonable attorneys' fees 
and expenses) or other liabilities ("Losses"), arising out of or resulting from any third-party 
c1aim asserted against Company to the extent (a) re1ating to any Content provided by University, 
Instructors or any guest presenters for use with the Services or Platform, inc1uding any vioiation 
or infringement of any third-party Intellectual Property Rights, c1aims of defamation, invasion of 
privacy; right to publicity or unfair competition; or (b) any such c1aims re1ate to violations ofthe 
ADA, except to the extent such c1aims result from Company's failure to meet its ADA 
obligations under the Coursera Monetization Mode1 as set forth in lhis Agreement. 

16.2 Indemnification by Company. Company will indemnify, defend and hold 
harmless University and its trustees, officers, Instructors, employees, agents, representatives, and 
End U sers from and against any and alI Losses, arising out of or resuiting from any third-party 
c1aim asserted against University to the extent (a) relating to any Content used with the Services 
or Platform not provided by University, Instructors or any guest presenters, inc1uding any 
violation or infringement of any third-party Intellectuai Property Rights, c1aims of defamation, 
invasion of privacy, right to publicity or unfair competition; or (b) any such c1aims reiate to 
violations ofthe ADA resulting from Company's failure to meet its ADA obligations under the 
Coursera Monetization Modei as set forth in tbis Agreement. 

16.3 Procedures. Each Party's right to indemnification under this Section 16 is 
conditioned on the Party seeking indemnification ("Indemnified Party") (a) giving prompt 
written notice of, and tendering any such c1aim to, the other Party ("Indemnifying Party"); (b) 
permitting the Indemnifying Party to soIely defend or settle any such c1aim at its sole expense; 
provided, however, that (ì) the Indemnifying Party will not enter into any settlement agreement 
that wou1d result in any admission by the Indemnified Party or payment by the Indemnified Party 
without the Indemnified Party's prior written consent, and (ii) the Indemnified Party may at its 
election participate in the defense of such c1aims through separate counsel at its own expense; 
and (c) providing the Indemnifying Party alI reasonable assistance (at the expense of the 
Indemnified Party) in connection with the defense or settlement ofany such c1aims. 

17. TERM AND TERMINATION 

17.1 Term. This Agreement will commence on the Effective Date and will continue in 
effect until terminated as set forth below (the "Term"). 

17.2 Termination for Cause. Either Party may terminate this Agreement, upon written 
notice to the other Party: (a) if such other Party commits a material breach of this Agreement, 
which breach is not cured within 30 days of receipt of written notice of such breach from the 
non-breaching Party, (b) immediateIy if such other Party has a receiver appointed, or an assignee 
for the benefit of creditors or in the event of any insolvency or inability to pay debts as they 
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become due, except as may be probibited by applicable bankruptcy laws, or (c) immediately if 

the acts or omissions of such other Party adversely or negatively cause or result in material 

damage to or 10ss ofa Party's reputation. Any disagreements or disputes regarding any material 

damage or 10ss to reputation will beresolved by the dispute resolution procedures set forth in 

Section 19.2. 


17.3 Termination without Cause. Either Party may terminate tbis Agreement upon 

providing at least 90 days'prior writlen noti ce of such termination to the other Party .. 


17.4 Consequences of Termination. Termination of tbis Agreement for any reason 
does not relieve either Party of its obligation to pay any amounts owed to the other Party that 
became due prior to such termination. Upon any termination of tbis Agreement, each Party will 
promptly return alI Confidential Information (other than tbis Agreement) ofthe other Party in its 

. possession or controL 

(a) In the event of termination oftbis Agreement by either Party, aH rights and 
obligations under tbis Agreement will immediately cease, and Company will have no further 
obligation to provide any of the Services, except that in the case of termination by either Party 
under Section 17.3 or termination by University under Section 17.2 (and provided Company 
does not itself have a right to terminate this Agreement under Section 17.2), Company will. 
continue to host and make available, and have the right to monetize, . any Course that is being 
hosted and provided by Company through the Platform at the time of termination for the 
remainder ofthe Course Lifespan. 

(b) Notwithstanding anything to the contrary in tbis Section 17.4, in the event 
of termination of tbis Agreement by University under Sections 17.2(a) and 17.2(c), Company 
agrees that for a period ofup to three years after such termination, and at University's request, it 
will continue providing hosting and streaming services through the Platform under the University 
Monetization Model, subj ect to all applicable terms and conditions of this Agreement (inc1uding 
payment by University), wbich terms and conditions will survive so long as Company continues 
to provide such services post-termination. 

17.5 Surviving Provisions. The following provisions will survive any expiration or 
termination oftbis Agreement: Sections l; 5.1 - 5.3 (for owing and unpaid amounts), 5.4 - 5.6; 
7.4; 14; 15; 16; 17.4; 17.5 and 19. 

18. SOURCE CODE ESCROW 

18.1 Deposit. Within 30 days ofUniversity's request, Company will pIace a complete 
copy of the source code for the Platform and related documentation (inc1uding instructions for 
use) into escrow with an independent third-party escrow agent mutually agreed by the Parties, at 
University's expense, and enter into an escrow agreement under wbich University is a named 
beneficiary ("Escrow Agreement"). Throughout the Term, Company will update the source 
code for the Platform and related documentation every calendar quarter so that the deposit 
reflects the most current version ofthe Platform and documentation (collectively, the "Escrow 
Materials"). 
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18.2 Release. Provided that University is not in breach of tbis Agreement, University 
will be entitled to request the re1ease of the Escrow Materials upon the occurrence of one of the 
following events (each being a "Release Evenf'): (i) Company becomes the subject of any 
proceedings seeking relief, reorganization or rearrangement under any laws relating to 
bankruptcy or insolvency (and such proceeding is not dismissed within 90 days) and Company 
becomes unable to perform its obligations with respect to the Platform under the terms and 
conditions of this Agreement; or (ii) Company commences the liquidation, dissolution or 
winding up of its business and no successor-in-interest to Company continues to operation the 
business. If tbis Agreement is terminated by Company pursuant to Section 17.2, then 
University's rights as a beneficiary under the Escrow Agreement will immediately terminate. 

18.3 Rights to Escrow Materials. If the Escrow Materials are released to University 
pursuant to a valid Release Event, then Company hereby grants University a non-exclusive, non­
transferable right and license to use the Escrow Materials interna1ly for the sole purpose of 
hosting and offering Content to End Users in accordance with the terms and conditions of tbis 
Agreement, for the remainder of the Term, and to use and modify the Escrow Materials for 
interna! support and maintenance purposes. The Escrow Material at alI times remains the 
Confidential Information of Company, and will be protected in perpetuity until and unless one or 
more ofthe confidentiality exclusions set forth in Section 14.1 above oècurs. University will not 
have the right to distribute, publish or otherwise disclose any of the Escrow Materials. If, 
following the release to University of the Escrow Materials, Company can demonstrate to 
University's reasonable satisfaction that Company can continue to perform its obligations under 
tbis Agreement, then University will return the Escrow Materials to the escrow agent and cease 
exercising its license rights in this Section 19.3. 

19. GENERAL TERMS 

19.1 Governing Law and Venue. This Agreement will be deemed to bave been 
executed and delivered in the State of California, and will be governed by, and construed and 
enforced in accordance with, the laws of the State of California, without regard to its conflict of 
law principles. Each Party hereby expressly consents to the jurisdiction and venue of any federal 
or state court in Santa Clara County, California. 

19.2 Dispute Resolution. 

(a) In the event tbat any dispute, claim or controversy (collectively, a 
"Dispute") arises out of or relates to any provision of this Agreement or the breach, performance 
or validity or invalidity thereof, an appropriate authorized manager of each Party will attempt a 
good faith resolution of such Dispute within 30 days after either Party notifies the other of such 
Dispute. Neither University nor Company rnay pursue any Dispute except as set forth below in 
this Section 19.2. 

(b) If such Dispute is not resolved within 30 days after such notification, the 
Parties shall, upon demand by either Party, within ten business days thereafter (or such longer 
time agreed to by both Parti es), agree upon and retain (with expenses to be bome equa11y by the 
Parties) a neutral individuaI to act as a mediator. If the Parti es cannot agree upon a mediator 
within the time period, the selection shall be rnade by the American Aibitration Association upon 
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therequest of either Party, with the adnùnistrative costs for such selection to be bome equally by 
the Parties. The mediation shall be condueted within 60 days of the appointment of the mediator 
Cunless the Parties agree to a later date), and shall be condueted eonfidentìally in an effort to 
settle the Dispute. Nothing herein, however, will prohibit either Party from seeking temporary 
injunetive relief from any court of competent jurisdiction. 

Cc) If the Dispute is not settled within ten business days after the fust day of 
mediation C or sueh longer time agreed to by both Parties), either Party may initiate litigation on1y 
in any state or US. Distriet çourt loeated in Santa, Clara County, California, and neither Party 
may litigate in any other forum; however, neither Party may initiate litigation against the other 
without first utilizing the process set forth in this Seetion 19:2, exeept for seeking a temporary 
restraining order or a preliminary injunetion. To the extent permitted by law, the Parties agree 
that any statute oflimitations applieable to any elaim, eontroversy, or dispute shall be to11ed from 
the date that such notiee is sent under elause Ca) above until the first day upon whieh the Parties 
are permitted to initiate litigation. TRE P ARTIES HEREBY IRREVOCABLY AND 
UNCONDITIONALLY WAIVE, TO TRE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF ANY DISPUTE DIRECTL Y OR INDIRECTL Y ARISING OUT OF OR 
RELATING TO THIS AGREEMENT. 

19.3 Inde.pendent Contraetors. The relationship between Company and University 
under this Agreement is that of independent eontraetors. Nothing in this Agreement will be 
eonstrued so as to eonstitute Company and University as partners or joint venturers, or either 
Party as the employee or agent of the other Party, or in any other manner other than as 
independent eontraetors. NeitherParty will have any power or authority to bind the other Party 
in any transaetion with a third party. 

19.4 Headings and Construetion. The headings are provided for eonvenienee on1y and 
will not be used in interpreting any provision of this Agreement. No rule of striet eonstruetion 
shall apply to or be used against either Party as a consequenee of sueh Party' s authorship of any . 
provision of this Agreement. As used in this Agreement, the words "include," "ineluding" and 
their variants are to be eonstrued as if fo11owed by the words "without limitation" or "but not 
limited to." 

19.5 Notiees. Any notiees or other eommunieations required or permitted hereunder 
shall be sufficiently given if in writing and delivered personally or sent by Federal Express, or 
registered or certified mail, postage prepaid, addressed as follows: 

Ifto Company, at: 	 Coursera, Ine. 
Attn: Daphne Koller 
1975 W. El Camino Real, Suite 202 
Mountain View, CA 94040 
Phone: 650-386-5525 

Ifto University, at: 
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19.6 Force Majeure. Each Party is excused from performance oftbis Agreement (other 
than for any payments due) and will not be liable for any delay in whole or in part caused by the 
occurrence of any contingency beyond the reasonable controi of such Party. These contingencies 
include, without Iimitation, war, sabotage, insurrection, riot or other act of civii disobedience, act 
of public enemy, failure or delay in transportation, act of government or any agency or 
subdivision thereof affecting the terms of tbis Agreement or otherwise, judicial action, labor 
dispute, student disorders, accident, fire, explosion, flood, severe weather, natural· disaster or 
other act of God, shortage of labor, hardware failure, interruptions or failure of the Internet or 
third-party network connections or incapacity ofan Instructor. 

19.7 Entire Agreement: No Third-Party Beneficiaries. This Agreement, including all 
Exhibits and Schedules attached hereto, constitutes the entire agreement of the Parties with 
respect to the subject matter hereof, and supersedes alI prior agreements and understandings, 
both written and oral, among the Parties with respect to the subject matter of tbis Agreement,. 
Nothing in this Agreement is intended or shali be construed to entitie any person or entity other . 
than the Parties and their respective transferees and assigns permitted hereby to any claim, cause 
of action, remedy or right of any kind. 

19.8 Amendment. No anìendment, modification or discharge of tbis Agreement, and 
no waiver hereunder, will be valid or binding unless set forth in a writing signed by both Parties. 

19.9 Assigmnent. Neither Party may assign this Agreement without the prior written 
consent ofthe other Party, wbich will not be unreasonabIy withheld, except that either Partymay 
assign this agreement without consent in connection with a merger, consolidation, restructuring 
or sale of all or substantially alI of its equity or business or assets to wbich tbis Agreement 
reiates. Subject to the foregoing, this Agreement will inure for the benefit of each ofthe Party's 
permitted s~ccessor and assigns. 

19.10 Expenses. Except for costs and expenses specifical1y assumed by a Party under 
tbis Agreement or imposed upon a Party pursuant to another provision of this Agreement, each 
Party will pay its own expenses incident to tbis Agreement. 

19.11 Severability. lf any provision of tbis Agreement, or portion thereof, is held by a 
~urt of co~petent jurisdiction to be contrary to law or otherwise unenforceable, the provision 
~11. be modi~~ by the court and interpreted so as best to accomplish the objectives of the 
ongInai prOVlSlon to the fullest extent permitted by Iaw, and the remaining provisions of this 
Agreement will remain in full force and effect. 

19.12 Waiver. Neither the waiver by any ofthe parties of a breach of or a default under 
any o~ the provisions of tbis Agreement, nor the failure of any of the parties, on one or more 
occaSlOns, to. enforce any ofthe provisions oftbis Agreement or to exercise any right or privilege 
h~r~der will thereafte~ be construed as a waiver of any subsequent breach or default of a 
sirnilar nature, or as a Walver of any of such provìsions, rights or privileges hereunder. 
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-----------

19.13 Intentionally omitted 

19.14 Compliance with Laws. Each Party will compIy with aIi federaI, state and Iocal 
Iaws and regulations, as amended from time to time, applicable to such Party's performance of 
its obligations under this Agreement, including alI applicable export laws and regulations of the 
United States and other applicable jurisdictions. 

19.15 Countemarts. This Agreement may be executed in one or more counterparts, all 
of which will be considered one and the same agreement and will become effective when one or 
more counterparts have been signed by each Party and delivered to the other Party. 

[SIGNATURES ON FOLLOWING PAGE] 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective 
Date. 

Coursera, Inc. 

"Company" "University" 


By: _________________________ By: ______~________________ 

Printed Name: Printed Name: ___---_____ 

Title: ______________ Title: _____--'-_______ 
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ExhibitA 

Design and Development Obligations with Respect to Online Courses 


Task 

Company will assist in training T As and in 

and 

Company 

guiding faculty. At its discretion, Company 
may send course support personnel to 
University site al the beginning ofquarters 
or semesters. 

2. 	 Company will provide phone and email 

support for course staff throughout the 

contenI production processo 


3. Universily will appoint a local representative I ~ 
to assist faculty as needed. Representative . 
will be part-time or full-time, as appropriate. 

4. 	 University will encourage, but noi 
its faculty to participate in delivering 
Company Course Content, provided thal 
such activities do noi materially detracl from 
and are consistent with the academic 
priorities ofUniversity. 

5. 	 University wiU use reasonable efforts to 
support online Course developmenl for the 
Platform, including, at its discrelion, such 
actions as: recording lectures in c1assrooms, 
with Instructor's consent and in accordance 
with applicable lawand University policy; 
supporting lown-hall meetings where 
Company can presenl the platform lo 
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recording studios; and providing T As to 
Instructors to support Coume development. 

for setups of recording infrastructure; 
Company will also provide suggested 
guidelines for the recording processo 

University will purchase appropriate 
production hardware and software and find 
and provide space for recording studios, as 
needed. 

University teaching staffwill deliver 
lectures in an appropriate recording 
environment (whether a c1assroom, a 
recording studio, an oftice, or elsewhere). 

University will edit and segment (chunk) 
video Content (through T As or other 
University staff, working under Instructor's 
supervision). 

Company will provide Instructors with a set 
of convenient authoring tools for the 
construction of auto-graded assessments in a 
set ofstandard formats, e.g., multiple 
choice, check boxes, short answer. 

University will design scaIable forms of 
assessments and other types of interaction 
for their respective Coumes. 

Company, at 

rgJ 

2. 

3. 

4. 

2. 

3. 
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te 

Task 

assessments required for particular Courses, 
as supported by the Platform. 

4. Instructors may optionally develop 
additional forms of assessment specialized 
to their Courses, which interfaces with the 
Platform via APIs provided by Company. 

Company will (working with University and 
other pal1ner institutions) help to develop best 
practices for online instruction and for use of 
c1assroom time when moving to a flipped 
c1assroom mode!. Such guidelines and resources 
will be provided to Instructors in an easy-to-use 
formato 

2. University will reasonably assist Company 
in addressing accessibility for visually 
impaired End Users by providing a copy of 
slides corresponding to the Courses 
uploaded to the Platform and causing 
Instructors to provide text descriptions for 
graphic content included in any form ofEnd 
User assessments. 
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3. For low-enrollment Courses under the 
Coursera Monetization Model, for which 
captions are not immediately generated, 
Company agrees to provide captioning 
promptly upon request by a hearing­
impaired End User, pursuant to Section 
11.1 

I. The Platform will fully support captioning in 
English (and other languages) ofvideo' 
content, to ensure accessibility for hearing­
impaired End Users, to make the material 
more accessible to foreign-Ianguage 
speakers, and to allow text-based indexing 
into videò stream. 

2. Company will provide captionìng 
Courses offered to the public whose initial 
enrollment is above 10,000. 

3. Company will, within the first three months 
ofthe term provide capabilities to crowd­

4. 

provide University with 
Application Programming Interfaces 
(,'APIs") to enable University to connect 
with the Platform and will host the Platform 
and associated Content and stream such 
ContenI to end users. Comoany wiII also 

--~ 

[8J 
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~I r-·~ 
I IXI 

-~-

provide University with technical support in 
connection with its use ofthe Platform and 
APIs. 
Company will host the Platform and2. 
associated Content and stream such Content 
lo end users. 

Company wHl provlae University with3. 
technical support in connection with its use 
ofthe Platform and APIs. 

Company will host a Q&A forum through4. 
which End Users can interact with each 
other and with Instructors to discuss Course 
materials. 

For the first offering ofa Course, University5. 
will cause each Instructor to monitor his or 
her respective forum lo ensure that materia! 
Course errors or issues are identified and 
addressed. 

Company will administer assessments and6. 
make available to Universitycertain 
aggregate analytics regarding End User 
behavior and performance, which will 
include informatiòn on any ofthe following: 
End User demographics, module usage, 
aggregate assessment scores (stratified by 
demographics) and reviews by 

demographics. 


7. 
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Task 

will be used to provide appropriate 
accommodations in a reasonable timeframe 

OMM_US:70645 144.2 26 



ExhibitB 

Revenue Sharing 


1. Coursera Monetization Model 

As between Company and University, revenues from any monetization strategies used 
under the Coursera Monetization Model will be shared as follows: 

• 	 Company will pay to University six to fifteen percent (6 - 15%) of gross revenues 
received by Company for Courses offered through the Platform (the "Revenue 
Share"). 

• 	 The applicable percentage of the Revenue Share will be determined by the Parties in 
the applicable Course Development Agreement on a per-Course, sliding scale basis, 
depending on the quality of materials provided by University and on the agreed upon 
length of the Initial Periodo By way ofexample: 

o 	 Company will pay University six percent (6%) of gross revenues for Courses 
with minimal production value (as reasonably determined by Company, 
subject to review by the University Advisory Board for any disagreements by 
University relating to such determination) or a Course with a three-month 
Course Lifespan. 

o 	 Company will pay University fifteen percent (15%) of gross revenues for 
Courses provided as edited, chunked videos with high production value and 
meaningful assessments (as reasonably determined by Company, subject to 
review by the University Advisory Board for any disagreements by University 
relating to such determination) and a 36-month Initial Periodo 

o 	 In addition to the duration of the Course as provided above, for each 
Course offered "\lD.der the Coursera Monetization Model, Còmpany will 
also take into account the numbèr and quality of ,assessments offered 
for each such Course in determining the applicable percentage of gross 
revenues such that the percentages identified above may be adjusted 
up or down at Company's reasonable discretion. 

o 	 Upon request by University, Company may, at its sole discretion, 
provide for a higher percentage of Revenue Share for Courses of short 
Course Lifespan whose topic is such that a shorter Course Lifespan is 
warranted. 

o 	 At the request by University, Company may provide, for an agreed upon fee, 
Content preparation services, such as chunking, video editing o~ help in 
preparing assessments. The Parties agree that any such services provided by 
Company do not constitute part of this Agreement but will be provided to 
University under a separate agreement by Company as a service provider to 
University . 

• 	 In addition, Company will pay University twenty percent (20%) of Gross Profits on 
the aggregate set of Courses provided by University or Instructors under this 
Agreement ("Additional Revenue Share"). Calculation of Gross Profits will account 
for deduction of alI costs specific to University Courses, including, but not limited to, 
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any previous Revenue Sbare paid to University by Company, costs of captioning and 
translation ofUniversity Courses, hosting and website charges, costs for tutoring and 
grading, etc. for University Courses. 

2. University Monetization Model 

To be determined on a Course-by-Course basis and set forth in the applicabie Course 
DeveIopment Agreement. 

3. Reporting and Payment 

• Coursera Monetization Model: 

Payment of the Revenue Sbare and Additional Revenue Share by Company to 
University will be on a calendar quarter basis. Within 30 days after the end of each 
calendar quarter, Company will calcuiate and pay to University the appropriate 
amount of the Revenue Sbare and Additionai Revenue Share and provide a report 
indicating how such amounts were determined. 

• University Monetization Model: 

Payment of the amount due to Company as agreed in a Course DeveIopment 
Agreement will be on a calendar quarter basis. Within 30 days after the end of each 
calendar quarter, University will calculate and pay to Company the appropriate 
amount and provide a report indicating how such amount was determined and that 
specifies in reasonabie detaii the sources and amount of gross revenue and the 
categories and amounts per category of deductions taken in calcuiating the amount 
due. 
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Exhibit C 

Marks Usage Guidelines 


University's mark is as follows: 

Coursera's mark is as follows: 

coursera 
Coursera Trademark Usage Guidelines 

1. 	 Rules to Use Trademarks of Coursera, !ne. ("Coursera") 

A. 	 Word Mark and Logo 

(i) 	 Do not alter the Trademarks. Y ou shou1d not vary the appearance of the 
Trademarks by abbreviating thern, changing their spelling, or,using 
improper capitalization. 

(ii) 	 Keep the Trademarks clear, easy to recognize. Maintain the legibility 
ofthe Tradernarks and never reproduce the Tradernarks' logos in a manner 
that causes the logos to become illegible or blurry, which may happen if 
the logo is reproduced too small. 

(iii) 	 Maintain space between the Trademarks and other logos. Always 
allow a minimum clear space around the Trademarks' logo. Never violate 
the clear space with any graphic elernents, words or charts. 

(iv) 	 Set Trademarks apart from surrounding text. When the Trademarks 
are used in a non-stylized form as part of promotional or marketing 
materials, it should be set apart and distinguished from the other words in 
the text. In order to do this, the Tradernarks may be rendered in boldface 
type, italics, capitalletters, underscored, or set in quotation marks. 

Example: 

CORRECT 	 INCORRECT 
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Courses from various universities Courses from various universities 
are made available tbrough the arè made available tbrough the 

coursera platform. i COuRSERATM latform. 

(v) 	 Do not use Trademarks and their logos without permission. You may 
not use any Trademarks and their logos unless you have an agreement 
with or express written consent from Coursera authorizing such use. 

(vi) 	 Use only the approved master artwork. The Trademarks' logos are 
single, standalone pieces of artwork. When reproducing the logos, use 
on1y the master artwork provided by Coursera. Do not alter or distort the 
appearance oft4e logo in anyway, for example, by adding your own 
design elements or colors or changing the font. The logo must always 
look sharp, clean and well produced. 

B. 	 Form 

(i) 	 Use Trademarks as an adjective followed by a generic noun. 
Trademarks. are adjectives and shou1d be followed by the generic term in 
lowercase letters they modify, such as "courses" or "website." 

(ii) 	 Do not use the Trademarks in possessive or plural formo Never use a 
trademark as a noun, a verb or in the possessive formo Trademarks cannot 
be pluralized. Do not add hyphenations to the Trademarks. 

(iii) 	 Use the proper trademark symbol. A Trademarks should appear with 
the propertrademark symbol (e.g., TM or ®). In written materials, the 
appropriate symbol must be used with the frrst or most prominent 
appearance of the Trademarks in headlines and the fust time the 
Trademarks appears in body text. This appropriate symbol also sbou1d be 
used on each subsequent page if the topic is different or if the pages can be 
separated and distributed independently. Ifthe materials, product 
packaging, or web page includes a properly licensed Trademarks' logo, 
which already includes the appropriate trademark symbol, it is not 
necessary to include a trademark symbol after the word in the text in that 
material, product packaging, or web page. 

C. 	 Way of Using 

(i) 	 Use the proper trademark attribution statement. AlI marketing 
collateral, advertisements, product packaging, web pages, and studies that 
include the Trademarks also must include the proper trademark attribution 
statement crediting ownership ofthe Trademarks to Coursera. Typically, 
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the attribution statement is displayed at the end of the material or in the 
footer ofthe doeument. The correct trademark attribution statement is: 

COURSERA is a trademark or registered trademark of Coursera, Ine. 
, 	 , 

(ii) 	 Do not nse Trademarks in false or misleading advertising. Advertising 
fot Coursera or its produets or serviees offered under the Trademarks must 
not be false or misleading in any way and must not be in violation of any 
applieable law, municipal ordinanee, or adrninistrative ageney regulation 
of any country. 

(iii) 	 Do not use Trademarks in objectionable materia!. You may not use 
the Trademarks on or in eonnection with any defarnatory, obscene, 
pomographie, or other objectionable materials of any sorto 

(iv) 	 Do not use Trademarks to disparage Coursera. Y ou may not use the 
Trademarks to disparage Coursera, its produets or services, or in a manner 
that, in Coursera' s reasonable judgment, may diminish or otherwise 
damage its reputation or the goodwill in the Trademarks. 

(v) 	 Do not use Trademarks' logos as a decorative device. Do not use any 
sueh logos for purely decorative purposes in any marketing collateral, 
paekaging, or web site without the express written permission of Coursera. 

(vi) 	 No third party products. Do not use the Trademarks in connection with 
any third party trademarks or service marks, on produets which also 
include third party trademarks or servi ce marks, or to sell or market 
products or serviees other than those ofCoursera. 

2. 	 Rules for Trademarks as a Trade Name 

A. Use in the form of a noun. Trademarks funetions not on1y as a trademark and 
serviee mark identifying goods and services offered by Coursera, but also as a trade narne 
or company narne referring to Coursera. Trade names are nouns and, therefore, shou1d 
not be followed by a generic deseriptor and may be used in the possessive formo 

B. Do not use trademark symbols. When used as a trade narne, the Trademarks 
should not be followed by a trademark symbol. 

C. Use in documents. Within documents, the frrst referenee to the trade or company 
name should be the complete form of trade narne. For example, the fust referenee to the 
trade nameshould be "Coursera, Ine." "Coursera" can be used for subsequent referenees. 
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ExhibitD 

Governance 


Selection of Partner Institutions. It is Company's intent to offer on its Platform only Content 
provided by top-quality educational institutions. Within North America, Company will host and 
provide only Content provided by universities that are a member of the Association of American 
Universities; provided, however, that Company may devote part of its Services to Content 
provided by universities outside ofNorth America, provided that such universities are limited to 
the generally regarded "top five" universities within any country in any given year, as ranked by 
the current Academic Ranking of World Universities, or any replacement or successor 
organization. If Conipany desires to provide Content for any other universities or content 
providers, Company will be required to obtain the prior approvaI of the University Advisory 
Board; provided, however, that no such approvai is needed for Company to deve10p any website, 
offer any Content or services, or license its Platform or other technology to third parties for use 
on any third-party website, as long as the website is not located at coursera.org or subdomain 
name thereof and does not use the brand or name ofUniversity. 

Role ofthe Universitv Advisory Board: The Universi~ Advisory Board will serve the following. 
role: 

• 	 Advise Company regarding academic decisions (inc1uding the se1ection and provision of 
new Content). 

• 	 Serve as the final arbiter in cases involving disagreements or disputes between the Parties 
regarding (i) acceptance of University Courses for hosting on the Platform, (ii) the 
pullout of any Content from offering on the Platform and (iii) issues re1ating to 
determination ofRevenue Share. . 

• 	 Review the Platform and Services for the purpose of evaluating pedagogy, Content 
effectiveness, suitability and other relevant metrics as may be decided from time to tim~ 
and making suggestions to Company with respect thereto. 
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ExhibitE 

Course Development Agreement 


(Agreed Upon Specifications and Content for Course) 


Course Specifications: 

Course Title and Number , l 
Instructor( s) 
Class Length (weeks) 

i Hours per week 
Frequency ofIn-Video Quizzes 

i Number ofProblem Sets 
\ Number ofProgramming 
i AssÌgIlIDents 

Description of Course Content 

Description ofprogramming assignments 
• Programming language( s) 
• Autograding approach (unit testing? output comparison?) 
• Are End Users allowed multiple submissions? 

Description of problem sets 

• Format of questions used (short answer questions, multiple choice, etc.) 
• Randomized choice of questions (aIlowing for multiple submissions) 
• Other forms of assessment (e.g., peer grading) 

Any other assignments 

Course Offerina and Monetization Model: 

Monetization Model 
I Monetization Strateroes 
Pricing 
Initial Period 
Revenue Share 
Advance notice period for 

. Removal Request (if different 
I than 90 days) I 

Instructor Responsibilities 

The teaching staff will be responsible for: 

• C.reating the video lecture Content (including video editing and chunking into short 
V1deos). 
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------------- ---------------- --------------

------------------------
-------------

• 	 Creating appropriate assessments, so as to have a rigorous, meaningful, measure of End 
User leanùTIg. 

• 	 Software development on any special-purpose assessments required for the c1ass, except 
by agree:ìnent ofCompany, at its own discretion, to help develop such assessments. 

• 	 Copyright clearance: Ensuring that the Content (lectures + assessments) are c1ear of 
copyright issues, as per University-provided guidelines. 

• 	 Uploading the video Content, assessments (quizzes), and slides used to the hosting 
Platform (together with any other re1evant content, such as web pages, etc.). 

• . Uploading any slides used in the videos together with the videos. 
• 	 Uploading appropriate text descriptions of images in quizzes. 
• 	 Worldng with University and Company to provide any necessary accommodations for 

End Users with disabiliti es. 
• 	 In the fust course offering, monitoring the Q&A forum to ensure that major problems in 

video Content or assessments are addressed. 

Agreed to and accepted by: 

For Company: (signature) _________________ 

Name 	 Title: Date: 

For University: (signature) 
----------~------------------

Name _______________ Title: _________ Date: _______ 

For Instructor(s): (signature) 

Name ___________ Title: _________ Date: 
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ExhibitF 

ADA Compliance Protocol 


C~m any will use commercially reasonable efforts to m~e th~ Plat!orm reaso.nably accessible to 
End tsers with disabilities, inc1uding End Users with V1sua11mpamnents usmg a screen reader 
technology. 

For Content provided in ariy Course for which enrollment is open to the g~eral pub~ic, witnout 
need for a registration process, University will provide the fol!owing materIals proactIve1y, at the 
time the Course Content is uploaded onto the Company Webslte: . 

• 	 Any slides, with their annotations, used in the produ~tion ?fthe videos. 
• 	 A text annotation file describing any images use? m qu~zzes or pr?~lem se.ts, to ~110~ 

End Users with limited vision to access these qUlzzes WlthOUt requrrmg asSlStance, this 
file must be provided in a format accessible to screen reader technology (as per 
guidelines provided by Company). . 

Company will provide capability to check that tJ:ese materials were uploaded onto the Company 
Website prior to opening the Content to the pubhc. . 

Company will provide an "Audio Text Transcript" for the audio stream, as follows: 

• 	 For alI University Courses offered 10 the public under the Coursera Monetization Model 
whose initial enrollment is above 10,000 End Users, the audio will be proactively 
captioned within seven days of the time that the Instructor uploads the video onto the 
Website. 

• 	 For alI University Courses offered to the public under the Coursera Monetization Model 
whose initial enrollment is fewer than 10,000, the audio will be captioned upon request 
by and End User with a disability, in a timely ma.nnt!r, as specified be1ow. 

• 	 For any University Courses under the University Monetization Model or the Registered 
Students Model for which University requests such captions, atan agreed-upon fee. 

When Content is not audio captioned proactively, then upon request (by End User or by 
University), Company will provide captions for the first week of Content within seven days of 
request, and then subsequent weeks' materials at seven days intervals thereafter. 

To address accessibility needs for which the above-mentioned accommodations are insufficient, 
Company and University will implement the following protocoL Upon an accommodation 
request, Company and University will enter into a good-faith discussion with the End User to 
f~ an appropriate form of accommodation that can be provided using reasonable effort and 
Wlthout undue burden. Company's contact information for such requests will be provided on the 
Co~pany Website, and inquiries will be responded to in a timely manner, typically within one 
busmess day. 
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If Company and University determine that it is necessary, the accommodation can be up to 
providing a "Video Text Transcript" of the video stream, in which the audio captions are 
interspersed with a text description of graphical elements on the slides and other visual elements 
ofthe lecture. The Video Text Transcript for the frrst week will be provided within ten days of 
the time of the request, and then subsequent weeks' material will be provided at seven day 
intervals thereafter. 

Should the need for accommodations cause delays for End Users with disabilities, appropriate 
extensions on dead1ines will be given. Extensions to deadlines will be given to End Users with 
learning disabilities as needed. As another option, should another offering of the Course be 
planned for the near future, Company will determine whether the End U ser is willing to postpone 
enrollment in the Course until that next offering, allowing Company and University to prepare 
the accommodation materials proactively, so that the End User can receive the annotated 
materials on the same schedule as other End Users. 

To prepare a Video Text Transcript, Company will provide University with the Audio Text 
Transcript, as specified above, to the extent such transcripts have been created by Company. 
Descriptions of any graphical elements in the slides or video can then be injected into the Audio 
Text Transcript by University or its teaching staff to complete the Video Text Transcript. 
Company will also provide a capability for collecting and displaying "crowd-sourced" 
annotations to Content, allowing End Users participating in the Course to help provide the 
necessary annotations. Company will use means at its disposal (such as badges and other forms 
of recognition) to encourage End Users to participate in this effort. 
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ExhibitG-l 

Form of Agreement for Instructors and Guest Presenters 


This agreement is made in reference to a course titled ("Course") that' is being 
prepared for online distribution initially by Coursera, Inc. ("Co~any"! under an. agreement ~etween 
Company and [ ] ("University"). For good and val?abl~ conslderatlon, ~e recelpt and ~uf~clency of 
which I hereby acknowledge, I hereby irrevocably grant Umverslty the absolute nght and .p~sslon to use, 
store, host, publicly broadcast, publicly display, public pe~orm, distribute, reproduce and digltlze an~ Cont~t 
that I upload, share or otherwise provide in connection Wlth the Course or my us~ of the Platform, u:clud~g 
the full and absolute right to use my name, voice, image or likeness (whether stIlI, photograph or Vld~) m 
connection therewith, and to edit, modify, translate or adapt any such Content ("Co~tenl Enhancemenls ) for 
the purposes of formatting or making accommodations to make Content accesslble to persons who ha~e 
disabilities. To the extent I create or develop any software, interfaces or assessment fea~es. for us: m , 
connection with the Course or the Platform ("NewFeatures"), I hereby irrevocably grant Umv~slty ~e nght 
to use my contributions to the New Features for any and alI purposes an~ to grant .other~, mcluding the 
Company, the right to use my contributions to such New Features solely m connectlOn Wlth, an? for the 
duration such entity offers the Course as authorized by University. "Contene' means any informatlOn, data, 
works of authorship or other materials delivered in text, photographic, audio, visual or audiovisual format, 
including video s, lectures, course materials and syllabi. "Platform" means Company's proprietary software 
platform and algorithms used to host, transmit and make Content available via the Internet. 

I represent that to the best of my knowledge, I have ali necessary right and authority to grant the rights 
herein granted with respect to the Content I upload, share or otherwise provide in connection with my use of 
the Platform. I further represent that (i) I have used, and will use, reasonable efforts not to incorporate or use 
any libelous, slanderous, obscene or racist materials or commentary in such Content, (ii) I have used, and will 
use, reasonable efforts to comply with ali guidelines and agreements between me and the university for which I 
am employed or otherwise engaged regarding copyright clearance and the use of third-party copyrighted 
material in such Content; and (iii) I have used, and will use, bestefforts, to the extent consistent with the 
pedagogical goals of the course, to consider students with disabilities in the preparation and presentation of 
Content for such Course(s), such as verbally describing visual elements for the visually impaired. 

I hereby release, discharge, promise not to sue, and hold harmless Company and its affiliates, 
successors and assigns from and against any and aH claims, demands, costs andlor causes of action of any 
~a~e. arising out.of or .in ~onnection.with the e~e~cise. of any rights herein granted, including, without 
lu:utatlon, an~ cl~ for mfrìngement, nght of pubhclty, libel, slander, defamation, moral rights, invasion of 
pnvacy . or ~olatlOn of any other rights relating to any Content I upload, share or otherwise provide in 
connectlOn Wlth use ofthe Platform. In this regard, I expressly waive any and alI rights and benefits conferred 
?p~n ~~ by the ?rovisi~ns of Section 1542 of the California Civil Code (and similar provisions of other 
JunsdlctlonS), WhlCh SectlOn reads as fol1ows: ' 

"A gen~ral release d~es not extend to claims which the creditor does not know or suspect to exist in his favor 
at the time of executmg the release, which if known by him must have materially affected his settlement with 
the debtor." 

. I certi~ and repres~t that. I have read this Agreement, fully understand its meaning and effect, and 
have slgned this Agre~ment mt~dmg to be legally bound. The provisions hereof shall be binding upon me 
and my successors, herrs and asslgns. 

(Please Print) Name: 

Course(s): 
 Signature 

Date: 
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ExhibitG-2 
Form ofParticipation Release 

This Participation Release (this "Release") is made in referenee to a eourse titled _-=-_-:--_ 
("Course") that is being prepared for oniine distribution initially by Coursera, Ine. ("Company") under an 
agreement between Company and [ ] ("University"). For good and valuable eonsideration, the 
receipt and sufficieney of whieh I hereby aeknowledge, I hereby irrevocably grant University the full and 
absolute right to use my name, voice, image or likeness (whether stilI, photograph or video) in connection 
with the preparation of the Content for the Course and the provision of the Course on the PIatform. I also 
irrevoeably grant Universitythe right to grant any or alI of the foregoing rights and permissions (i) to 
Company for the duration sueh Content is offered through the Platform, and (ii) to other entities or 
persons in eonneetion with any other distribution of the Course. "Contenf' means any information, data, 
works of authorship or other materials delivered in text, photographic, audio, visual or audiovisual format, 
inciuding videos, lectures, course materials and syl1abi. "Platform" means Company's proprietary 
software platform and algorithms used to host, transmit and make Content available via the Internet. 

I hereby release, discharge, promise not to sue, and hold harmless University and its affiliates, 
successors and assigns and any entity, including Company, to which University may grant any right or 
permission authorized hereunder, from and against any and aH claims, demands, costs.and/or causes of 
action of any nature arising out of or in connection with the exercise of any rights herein granted, 
including, without limitation, any claim for infringement. right of publicity, libel, slander, defamation, 
moral rights, invasion of privacy or violation of any other rights relating to the use of my name, voice, 
image or likeness (whether stilI, photograph or video) in connection with the provisiOl:l of the Course on 
the Platform or its distribution through other means. 

. I certit?' and repr:sent ~t i bave read this Release, fully understand its meaning and effect, and 

have slgned this Release mtending to be legally bound. The provisions hereof shall be binding upon me 

and my suceessors, heirs and assigns. 


(please Print) Name: 

Course(s): --------------


Signature 

Date: 

OMM_US:70645144.2 
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ExbibitB 

University Linking Guidelines 


[NTD: To be provided by University} 
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Schedule 1 

Possible Company Monetization Strategies 


1. 	 Certification: Company will provide University-branded certificates that can be purchas.efyd 
by End Users; these certificates, which do not carry University credit, willcertl 
achievement by End U sers of an Instructor-specified threshold of performance for a 
particular Course. These certificates might be provided either as (a) a si~ed pdf ~cum~t, 
or (b) a badge posted on LinkedIn, Facebook, Google+, or other commumty websltes, Via. a 
recognized badging system .. The allowed forms of the Certificate or Badge are as shown m 
Schedule 2. . 

2. 	 Secure assessments: Company may provide an End User, for a fee, the capability to undergo 
identity-verified testing at a private location or in a certified testing location. 

3. 	 Employee recruiting: With End User consent (via opting into emails of this type), 
Company will allow prospective Employers (whether an employer or a recruiter) to execute 
queries against End User records. These queries might involve End Use: performance ~ 
relevant Courses (as specified in the query) as well as End User-supphed demographic 
information (such as education or geographica1 location). Company will then allow 
Employers to email End U sers via the Platform, to propose employment opportunities. 
Company will not reveal End User contact information to the Employer. End Users may 
choose to respond to the email with their contact infQrmation at their discretion. 

4. 	 Employee or University sereening: Company will provide a prospective Employer the 
capability to assess prospective employees for a given level of expertise in Courses provided 
by Company, by having the prospective Employee fake a set of assessments in a proctored 
environment at the Employer site. A similar mode! will be offered to Universities who want 
to verify a level of knowledge in incoming End Users (e.g., for evaluating course waiver 
requests). 

5. 	 Human-provided tutoring or manual grading: Company will provide access to (paid) 
human tutorlng, grading, or other fOIms ofhuman academic supporto 

:r
6. Corporate/university enterprise model: Company will provide Employers access to an 

Enterprise Version of the Platform, which will allow Employers to (a) use the Content for 
aining Employees (Tra~ees) using Courses provided on the Platform, (b) provide Employer 

mstruct~rs. access ~o T~ee p~ormance records, for the purposes of gauging performance 
and asslstmg Tramees m learnmg. Employers might also augment University-provided 
Courses on the Platform with additional Content of particular relevance to their own 
employee pool. Such Content will be accessible only to Employer's Trainees. The same 
model ~~ b~ u~ed to provide an .Enterprise Version of the Platform to non-University 
a~ademlc ~tltutlOns (e.g., commuruty colleges) that seek to offer their registered End Users 
higher-quallty courses at a lower cost, far credit at these non-University institutions: 

7. 	 Sponso~ships: Company :viU allow third party sponsorships of Cou.rses, by foundations or 
compames, usmg appropnate and non-intrusive visual elements on the Course webpage. A 
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sponsor will require the approvaI by University and Instructor, but such approval will not be 
unreasonably withheld without cause. 

8. 	 Tuition fees: For certain Courses, a tuition free rnay be charges of End Users for access to 
the Course content (usually after a short initial viewing period where access is free). This fee 
will be mutual1y agreed to by University and Company. In the standard procedure, an End 
User will be al10wed to indicate "Financial Hardship", upon which tuition fees are 
automatically waived with respect to access to Course Content. Certification to an End User 
declaring financial hardship may or may not be provided, as agreed upon by University and 
Company.. 

9. 	 Selling or facilitating the sale of Course materials: Company rnay sen Course materials 
(e.g., book:s or Course readers required or recommended by theInstructor); these rnaterials 
will be provided by University or Instructor, or by a third party. The Company Website may 
also point to third-party sites where Course rnaterials can be purcbased, and collect fees from 
such third parties. 

lO. Transcript sernces: Company rnay keep grade transcripts for End Users completing 
Courses on the Platform and provi de these grades upon request, with End User permission, to 
third parties wanting to verify End User performance. 
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Schedule 2 

Allowed Forms of the Certificates or Badges 


"[Name ofStudent] has successfully comp)eted the course, [Course Name], on topic [Topic], an 
online, non-credit course authorized by XXX University and taught by Professor [profName] of 
XXX University." 

Unless otheIWise set forth in a Course Development Agreement, Company may use the XXX 
. University logo (as shown in Exhibit C) on the certificates in a forro that is approved in writing 

by University. 
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