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Licensing Agreement 
 

made as of _________________   
between Cycorp, Inc. (“Licensor”) 

 
and           (“Licensee”) 

(individual or organization) 

With a principal residence or place of business at 

            
(Licensee address) 

 
 

1. Definitions 
 

1.1. “Authorized User” means, if Licensee is an organization, an employee, faculty 
member, staff member, or student officially affiliated with Licensee and authorized by 
Licensee to use Software. If Licensee is an individual person, the “Authorized User” 
means Licensee. 

1.2. “Software” means text files and machine-readable object code versions of 
ResearchCyc® Axioms, documentation, and code, as may be distributed by Licensor 
from time to time for use by Licensee. 

1.3. “Cyc® Axiom” means any logical formula, rule, link or assertion in the Software, 
including any translation of such axiom into any other language (including but not 
limited to KIF, Ontolingua, GFP, LOOM, PowerLOOM, CGs, CycL, MELD, C, C++, 
IDL, predicate logic, and English) and any logically equivalent rearrangement or 
renaming of its components, terms, or variables. 

1.4. “Confidential Information” shall mean the Software, all aspects of the design and 
operation of the Software, and any other information provided by Licensor to Licensee 
that is identified as confidential at the time of disclosure by Licensor.  “Confidential 
Information” excludes the information identified in Section 4.4. 

1.5. “Copyright Act” refers to United States Copyright Act, Title 17 United States Code 
§ 101 et. seq. 

2. License 
 
2.1   Licensor hereby grants Licensee a nonexclusive, nontransferable, royalty-free license, 

without the right to sublicense, under Cycorp copyrights, to: 
 
(a) Install the Software on a computer owned or leased by Licensee, perform regular backups 

of the Software (with customary professional standards of care in handling backed up 
files), and make the Software accessible over a network only to Authorized Users; and 

 
(b) Use and execute the Software only for testing, debugging, validation, research, 

development and maintenance purposes. 
 
2.2   Licensee shall not rent, lease, lend or give the Software without the prior written consent 

of Licensor.  Licensee shall not use the Software to process accounts or records or 
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documents or to generate output data for the direct benefit of, or for purposes of 
rendering services to, any individual, any other business entity, or any other 
organization, other than as authorized above, except that Licensee may use the Software 
in research projects funded by external parties for the purposes set forth herein. 
 

2.3  Nothing in this license should be construed as limiting Licensee from producing novel 
representations of facts or claims about the world, even if those facts or claims happen 
to be represented by information contained in the Software, so long as those 
representations do not constitute derivative works, and so long as they are neither 
translations of nor otherwise derived from substantial portions of Software. 

2.4  Nothing in this license shall be construed as limiting Licensee from producing and/or 
distributing software designed to be used in conjunction with licensed copies of 
ResearchCyc. 

2.5 Licensor shall have no obligation under this Agreement to correct any bugs, defects or 
errors in the Software or otherwise to support or maintain the software. 

3. Proprietary Protection 
 
Licensee agrees that Licensor owns all rights, title and interest, including but not limited to 
patent, trade secret, and all other intellectual property rights, in the Software and any changes, 
modifications or corrections to the Software made by Licensor.  The license granted herein is 
not a sale of the Software and Licensee shall only receive title to the media and copy of the 
Software delivered hereunder.  Licensee shall not attempt to reverse engineer, reverse 
assemble, reverse compile, de-compile or make any use whatsoever of the Software in any 
attempt to derive a replacement for the Software, nor will Licensee allow anyone else to do 
so.  Licensee recognizes that the Software, and elements thereof, constitute valuable trade 
secrets and other property of Licensor; and that Licensor’s rights in and to the Software are 
protected by copyright and other laws of the United States and other countries; and that the 
unauthorized use or disclosure of Confidential Information by Licensee may cause damage to 
Licensor, who may seek injunctive and other relief as permitted by law; and that the marks 
“Cycorp,” “Cyc,” “ResearchCyc,” “OpenCyc” and “CycL” are trademarks of Licensor 
 
4. Limitations on Use and Disclosure 
 
4.1. Licensee agrees to use reasonable care to maintain the Confidential Information in 

confidence, and to prevent the unauthorized use, disclosure, or availability of any of the 
Confidential Information; access is limited to Authorized Users, except that Licensee 
may freely discuss any of the Confidential Information with others known to be 
legitimate licensees of the Software. 

 
4.2. Licensee may use small portions of Software within academic and instructional 

publications and presentations so long as such usage constitutes “fair use” under the 
Copyright Act. Licensee shall not remove or destroy any proprietary markings or 
attribution information placed upon or contained within the Software. 

 
4.3. LICENSEE WILL NOT INCORPORATE ANY CONFIDENTIAL INFORMATION 

INTO ANY LICENSEE PRODUCTS OR EXTERNAL SERVICES. 
 

4.4. For purposes of this Agreement, “Confidential Information” shall not include, and the 
obligations herein shall not apply to, information that: (a) Is now, or subsequently is 
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made, generally available for use by the public under a license from Licensor; or (b) That 
Licensee can demonstrate was rightfully in its possession prior to disclosure to Licensee 
by Licensor; or (c) was disclosed by the Licensor to a third party free of any duty of 
confidentiality on the third party; or (d) was disclosed under operation of law or court 
order provided the Licensee uses reasonable efforts to give the Licensor prompt notice 
prior to such disclosure and cooperates, to the extent permitted by applicable law, with 
the Licensor in its efforts to keep the Confidential Information confidential. This 
paragraph must not be construed as granting a license less restrictive than any other 
license under which the Licensee has access to the Confidential Information. 

 
5. Term of License 
 
The term of this Agreement and the license granted hereunder shall be from the date first set 
forth above until the earlier of: (a) one (1) year after the effective date of the Agreement, (b) 
receipt of notice to terminate sent by Licensee to Licensor, (c) sale or acquisition of Licensee 
to a third party, (d) breach of this Agreement by Licensee, (e) replacement by a superceding 
agreement. The limitations on use and disclosure detailed in Section 4, above, shall survive 
any termination of this Agreement. 
 
6. Disclaimer of Warranty 
 
6.1 LICENSEE ACKNOWLEDGES AND UNDERSTANDS THAT IT IS RECEIVING 

AND WILL BE USING SOFTWARE THAT IS NOT A FULLY TESTED PRODUCT 
OFFERING, HAS NOT BEEN COMPLETED ACCORDING TO LICENSOR’S 
NORMAL DEVELOPMENT PROCEDURES, AND WHICH MAY CONTAIN 
ERRORS, OMISSIONS AND PROBLEMS.  EXCEPT AS EXPRESSLY STATED IN 
THIS AGREEMENT, LICENSOR DISCLAIMS ANY AND ALL EXPRESS AND 
IMPLIED WARRANTIES WITH RESPECT TO THE SOFTWARE, AND WITH 
RESPECT TO ANY SERVICES PROVIDED HEREUNDER, BY ANY PERSON OR 
ENTITY INCLUDING SPECIFICALLY THE IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  THE 
SOFTWARE IS PROVIDED “AS IS” AND “WITH ALL FAULTS” AND LICENSEE 
UNDERSTANDS THAT IT ASSUMES ALL RISK OF ITS USE, QUALITY AND 
PERFORMANCE.  IN NO EVENT SHALL LICENSOR BE RESPONSIBLE FOR 
ANY SPECIAL, CONSEQUENTIAL, ACTUAL OR OTHER DAMAGES, 
REGARDLESS OF TYPE, OR ANY LOST PROFIT RESULTING FROM USE OF 
THE SOFTWARE. 

 
6.2 The entire risk of use and consequences of the use, both direct and indirect, of the 

Software shall be on the party using it.  Licensor shall not be liable in any respect for 
any claims for loss or injury alleged to have resulted from any use of or reliance on the 
Software or any part thereof by Licensee, by any customer of Licensee, or by any other 
person.  Licensee hereby agrees to indemnify, and does hereby indemnify, Licensor 
against any and all claims which may arise directly or indirectly out of the use or 
operation of the Software by Licensee or any customer of Licensee.  Licensee shall be 
responsible for verifying the accuracy of results produced using the Software.  Licensee 
shall be responsible for following proper backup procedures for any other 
programming and all data to protect against loss or error resulting from use of any or all 
of the Software. 
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7. Limitation of Liability 
 
LICENSOR ASSUMES NO RESPONSIBILITY WITH RESPECT TO USE OF THE 
SOFTWARE OR DOCUMENTATION, OR ANY OF THE SERVICES PERFORMED BY 
LICENSOR UNDER THIS AGREEMENT AND MADE AVAILABLE TO LICENSEE.  IN 
NO EVENT SHALL LICENSOR BE LIABLE FOR ANY LOST DATA OR FOR ANY 
INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, EXEMPLARY OR 
PUNITIVE DAMAGES ARISING OUT OF OR RELATING TO THE SOFTWARE, 
DOCUMENTATION OR THE SERVICES PROVIDED HEREUNDER, EVEN IF 
LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, 
INCLUDING WITHOUT LIMITATION DAMAGES FROM INTERRUPTION OF 
BUSINESS, LOSS OF PROFITS OR BUSINESS OPPORTUNITIES, LOSS OF USE OF 
SOFTWARE, LOSS OF DATA, COST OF RECREATING DATA, COST OF CAPITAL, 
COST OF ANY SUBSTITUTE SOFTWARE, OR LOSSES CAUSED BY DELAY, OR 
OTHERWISE FOR ANY CLAIM AGAINST LICENSEE BY ANY OTHER PARTY. THE 
MAXIMUM LIABILITY OF LICENSOR FOR DAMAGES TO LICENSEE FOR ANY 
AND ALL CAUSES WHATSOEVER, AND CUSTOMER'S MAXIMUM REMEDY, 
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR IN TORT, 
INCLUDING NEGLIGENCE, SHALL BE LIMITED TO REIMBURSEMENT OF THE 
TOTAL AMOUNT PAID BY LICENSEE TO LICENSOR UNDER THIS AGREEMENT. 
 
8. Miscellaneous 
 
Neither this Agreement nor the license granted hereunder may be assigned or sublicensed by 
Licensee.  This Agreement shall be governed by and construed and enforced in accordance 
with the laws of the State of Texas and the copyright laws of the United States of America.  
THIS AGREEMENT CONSTITUTES THE COMPLETE AND EXCLUSIVE 
STATEMENT OF THE AGREEMENT BETWEEN THE PARTIES, IN THE SUBJECT 
MATTER HEREOF. 
 
 
 
  CYCORP, INC.   
       Licensor          Licensee 

                                                       

 
By:       By:      
       
 
Print name:      Print Name:                                              
 
Title:      Title:      
 
Date:      Date:      
 
        
        


