Sotheby’s INSTITUTE OF ART

Terms of Use for the Sotheby's Institute of Art — Online Learning
Management System

Welcome to Sotheby’s Institute of Art — Online, an academic content delivery service (the “Site”). The
Site is owned and operated by Institute of Art — New York LLC (collectively, “us,” or “we” or the
“Institute™). By accessing or using our Site, you (or the “User”) signify that you have read, understand,
and agree to be bound by these Terms of Use (“Terms of Use"). If you do not agree to these Terms of
Use, do not use the Site.

Eligibility

Use of the Site is void where prohibited. This Site is intended solely for users who have a high school
diploma or the equivalent. Any registration by, use of, or access to the Site by anyone else is
unauthorized, unlicensed and in violation of these Terms of Use. By using the Site, you represent and
warrant that (a) you meet the above requirement; (b) you agree to abide by all of the terms and
conditions of these Terms of Use; and (c) your use of the Site does not violate any applicable law or
regulation.

Registration Data and Account Security

In consideration of your use of the Site, you agree to (a) provide accurate, current and complete
information about you as may be prompted by any registration forms on the Site (“"Registration Data”);
(b) maintain the security of your password and identification; (¢) maintain and promptly update the
Registration Data, and any other information you provide us, to keep it accurate, current and complete;
and (d) be fully responsible for all use of your account and for any actions that take place using your
account. You shall notify us promptly of any unauthorized use of your password and identification. You
will be liable for any use of the Site under your password and identification unless and until you notify us
of the unauthorized use of your password and identification. Transfer of the account to any other person
is prohibited.

Proprietary Rights in Site Content and Limited License

Everything that you read or see on the Site is copyrighted or otherwise protected and owned by the
Institute or a third party who licensed or granted to us the right to use such material (“Site Content™).
We grant you permission to access the Site Content relating to the online course of study for which you
registered, and to print individual pages of the Site Content for your own personal, noncommercial use in
connection with the work that you do for the online course of study for which you registered. Unless
otherwise expressly noted, no Site Content (except User Content (defined below) you post) may be
modified, copied, distributed, framed, reproduced, republished, downloaded, displayed, posted,
transmitted, publicly displayed, sold in any form or by any means, in whole or in part, or used for any
commercial purpose, and you may not print, copy, reproduce, distribute, license, transfer, sell, transmit,
upload, download, store, display in public, alter, modify or create derivative works of the Site Content or
mirror the Site Content to any other server. You may not remove any copyright, trademark or other
proprietary notations from the Site Content. You may not use the Site to perform any data mining, or
employ robots or similar data gathering or extraction methods.
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Any use of the Site or the Site Content other than is specifically authorized herein, without our prior
written permission, is strictly prohibited and will terminate the license granted herein. Such
unauthorized use may also violate applicable laws including, without limitation, copyright and trademark
laws.

Trademarks

Unless otherwise indicated, all logos, names, package designs, and marks on the Site are the
trademarks or service marks owned or used under license by the Institute. Our marks and trade dress
may not be used, including as part of trademarks and/or as part of domain names, in connection with
any product or service, in whole or in part, without our prior written permission.

User Content Posted on the Site

You are solely responsible for the photos, profiles, messages, notes, text, information, music, video,
advertisements, listings, and other content that you upload, publish or display (hereinafter, “post™) on or
through the Site, or transmit to or share with other users (“User Content™). You may not post User
Content on the Site that you did not create, or that you do not have the permission to post, and you shall
be solely responsible for obtaining such permission. This means that you, and not the Institute, are
entirely responsible for all the User Content that you post on the Site. You understand and agree that we
may, but are not obligated to, review the Site and delete or remove (without notice) any Site Content or
User Content in our sole discretion, for any reason or no reason, including without limitation User
Content that in our sole judgment violates these Terms of Use, might be offensive or illegal, might violate
the rights of others, or might harm or threaten the safety of others. You are solely responsible at your
sole cost and expense for creating backup copies and replacing any User Content you post or store on
the Site or provide to us.

When you post User Content to the Site, you authorize and direct us to make such copies thereof as we
deem necessary in order to facilitate the display of the User Content on the Site. By posting User
Content to the Site, you automatically grant, and you represent and warrant that you have the right to
grant, to us anirrevocable, non-exclusive, transferable, fully paid, worldwide license (with the right to
sublicense) to access, use, copy, display such User Content on the Site, and process such User Content
in the scope of our services performed and to grant and authorize sublicenses of the foregoing solely in
connection with the Site.

If you feel your User Content appears on the Site without proper authorization, please contact us at
online@sothebysinstitute.com.

User Conduct
You shall not use the Site to:

a. upload, post, email, transmit or otherwise make available any content that is unlawful, harmful,
threatening, abusive, harassing, tortuous, defamatory, vulgar, obscene, libelous, invasive of another’s
privacy, hateful, or racially, ethnically or otherwise objectionable;

b. advertise, solicit business, or email any commercial solicitation or advertising to other users;
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c. impersonate any person or entity, or falsely state or otherwise misrepresent yourself, your age or your
affiliation with any person or entity;

d. forge headers or otherwise manipulate identifiers in order to disguise the origin of any User Content
transmitted through the Site;

e. upload, post, email, transmit or otherwise make available any User Content that you do not have a
right to make available;

f. upload, post, email, transmit or otherwise make available any User Content that infringes any patent,
trademark, trade secret, copyright or other proprietary rights of any third party;

g. upload, post, email, transmit or otherwise make available any unsolicited or unauthorized advertising,
promotional materials, “junk mail,” “spam,” “chain letters,” “pyramid schemes,” or any other form of
solicitation;

h. upload, post, email, transmit or otherwise make available any material that contains software viruses
or other computer code, files or programs designed to interrupt, destroy or limit the functionality of any
computer software or hardware or telecommunications equipment;

i. disrupt the normal flow of dialogue, cause a screen to “scroll” faster than other users of the Site are
able to type, or otherwise act in a manner that negatively affects other users’ ability to engage in real
time exchanges;

j. interfere with or disrupt the Site or servers or networks connected to the Site, or disobey any
requirements, procedures, policies or regulations of networks connected to the Site;

k. intentionally or unintentionally viclate any applicable local, state, national or international law;
|. "stalk" or otherwise harass another; and/or;

m. collect or store personal data about other users in connection with the prohibited conduct and
activities set forth above.

Although we provide rules for user conduct and postings, we do not control and are not responsible for
what users post, transmit or share on the Site and are not responsible for any offensive, inappropriate,
obscene, unlawful or otherwise objectionable content you may encounter on the Site or in connection
with any Third Party Materials (defined below) or any content posted by other users. We are not
responsible for the conduct, whether online or offline, of any user of the Site.

Third Party Websites and Content

The Site may contain links and pointers to web sites maintained by others, as well as articles,
photographs, text, graphics, pictures, designs, music, sound, video, information, applications, software
and other content or items belonging to or originating from third parties (collectively, the "Third Party
Materials"). Such Third Party Materials are not investigated, monitored or checked for accuracy,
appropriateness, or completeness by us, and we are not responsible for any Third Party Materials
accessed through the Site or posted on, available through or installed from the Site. If you decide to
leave the Site and access, use or install any of the Third Party Materials, you do so at your own risk and
you should be aware that our terms and policies no longer govern. You should review the applicable
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terms and policies, including privacy and data gathering practices, of any site to which you navigate from
the Site or relating to any applications you use or install from the Site.

User Disputes

You are solely responsible for your interactions with other users of the Site. We reserve the right, but
have no obligation, to monitor or intervene in disputes between you and other users.

Disclaimers

THE SITE, SITE CONTENT AND ANY THIRD PARTY MATERIALS ARE PROVIDED "AS IS" AND "AS
AVAILABLE" AND WE DISCLAIM ANY AND ALL REPRESENTATIONS AND WARRANTIES, WHETHER
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF TITLE,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT. WE CANNOT
GUARANTEE AND DO NOT PROMISE ANY SPECIFIC RESULTS FROM USE OF THE SITE, SITE
CONTENT AND/OR ANY THIRD PARTY MATERIALS. WE DO NOT REPRESENT OR WARRANT THAT
THE SITE, SITE CONTENT, ANY SITES "LINKED" TO THIS SITE, OR THIRD PARTY MATERIALS ARE
ACCURATE, COMPLETE, RELIABLE, CURRENT OR ERROR-FREE OR THAT THE SITE, ITS SERVERS,
SITE CONTENT, ANY SITES "LINKED" TO THIS SITE OR ANY THIRD PARTY MATERIALS ARE FREE OF
VIRUSES OR OTHER HARMFUL COMPONENTS. THEREFORE, YOU SHOULD EXERCISE CAUTION IN
THE USE AND DOWNLOADING OF ANY SITE CONTENT OR THIRD PARTY MATERIALS AND USE
INDUSTRY-RECOGNIZED SOFTWARE TO DETECT AND DISINFECT VIRUSES. WITHOUT LIMITING THE
FOREGOING, YOU UNDERSTAND AND AGREE THAT YOU DOWNLOAD OR OTHERWISE OBTAIN SITE
CONTENT AND THIRD PARTY MATERIALS FROM OR THROUGH THE SITE (INCLUDING FROM
“LINKS™) AT YOUR OWN DISCRETION AND RISK AND THAT YOU WILL BE SOLELY RESPONSIBLE FOR
YOUR USE THEREOF AND ANY DAMAGES, LOSS OF DATA OR OTHER HARM OF ANY KIND THAT MAY
RESULT. We reserve the right to change any and all Site Content and Third Party Materials at any time
without notice.

Limitation on Liability

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, INNO EVENT WILL WE OR OUR
AFFILIATES, OR OUR OR THEIR DIRECTORS, OFFICERS, AGENTS, CONTRACTORS, MEMBERS,
PARTNERS OR EMPLOYEES, BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY INDIRECT,
CONSEQUENTIAL, EXEMPLARY, INCIDENTAL, SPECIAL OR PUNITIVE DAMAGES, INCLUDING BUT
NOT LIMITED TO DAMAGES FOR LOSS OF PROFITS, GOODWILL, USE, DATA OR OTHER INTANGIBLE
LOSSES (EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES) (WHETHER IN CONTRACT,
NEGLIGENCE, TORT OR OTHERWISE) ARISING OUT OF OR IN CONNECTION WITH YOUR USE OF THE
SITE, SITE CONTENT OR THIRD PARTY MATERIALS OR INABILITY TO USE THE SITE, SITE CONTENT
OR THIRD PARTY MATERIALS, OR ANY FAILURE OF PERFORMANCE, ERROR, OMISSION,
INTERRUPTION, EFFECT, DELAY IN OPERATION OR TRANSMISSION, COMPUTER VIRUS, LINE
SYSTEM FAILURE, LOSS OF DATA, OR LOSS OF USE RELATED TO THE SITE OR ANY WEB SITE
OPERATED BY ANY THIRD PARTY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
HEREIN, OUR LIABILITY TO YOU FOR ANY CAUSE WHATSOEVER, AND REGARDLESS OF THE FORM
OF THE ACTION, WILL AT ALL TIMES BE LIMITED TO THE AMOUNT PAID BY YOU TO US FOR THE
ONLINE COURSE YOU ARE USING THE SITE TO ACCESS, BUT IN NO CASE WILL OUR LIABILITY TO
YOU EXCEED $1,000. CERTAIN STATE LAWS DO NOT ALLOW LIMITATIONS OF IMPLIED
WARRANTIES OR THE EXCLUSION OR LIMITATION OF CERTAIN DAMAGES. IF THESE LAWS APPLY
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TOYOU, SOME OR ALL OF THE ABOVE DISCLAIMERS, EXCLUSIONS OR LIMITATIONS MAY NOT
APPLY TO YOU, AND YOU MAY HAVE ADDITIONAL RIGHTS.

Modification and Termination

We may modify these Terms of Use at any time without notice to you. We may suspend or terminate
your access to the Site, at any time, without notice to you, if we believe, in our sole judgment, that you
have breached or may breach any of these Terms of Use, or for our convenience.

Governing Law; Venue and Jurisdiction

These Terms of Use shall be governed by the laws of the State of New York, excluding its laws governing
conflicts of law; provided, however, that disputes concerning patent, federal trademark, or federal
copyright matters shall be governed by federal law. You agree not to commence or prosecute any action
in connection with any disputes or claims other than in the state and federal courts situated in New York,
New York, and you hereby consent to, and waive all defenses of lack of personal jurisdiction and forum
non conveniens with respect to venue and jurisdiction in the state and federal courts situated in New
York, New York.

Indemnity

You shall indemnify and hold us and our affiliates, and each of our and their directors, officers, agents,
contractors, members, partners and employees, harmless from and against any loss, liability, claim,
demand, damages, costs and expenses, including reasonable attorney's fees, arising out of or in
connection with any User Content you post or share on or through the Site, your use of the Site, your
conduct in connection with the Site or with other users of the Site, or any violation of these Terms of Use
or of any law or the rights of any third party.

Submissions

You acknowledge and agree that any questions, comments, suggestions, ideas, feedback or other
information about the Site (other than User Content) provided by you to us are non-confidential and
shall become our sole property and that you are giving that information, and all your rights in it, to us free
of charge ("Submissions"). We shall own exclusive rights, including all intellectual property rights, to and
shall be entitled to the unrestricted use and dissemination of these Submissions for any purpose,
commercial or otherwise, without acknowledgment or compensation to you.

Other

These Terms of Use constitute the entire agreement between you and us regarding the use of the Site,
superseding any prior agreements between you and us relating to your use of the Site. Our failure to
exercise or enforce any right or provision of these Terms of Use shall not constitute a waiver of such
right or provision in that or any other instance. If any provision of these Terms of Use shall be deemed
unlawful, void or for any reason unenforceable, then that provision shall be deemed severed from these
Terms of Use and shall not affect the validity and enforceability of any remaining provisions.

Date of Last Revision: August 11, 2014
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