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FREE LICENSE

If you utilize the contract template used in this document (the “Contract Template”), you (“Licensee”) agree to the following acknowledgements, terms, and conditions of this license (the “Free License”).

1. The Contract Template does not constitute, or substitute for, legal advice.

2. Licensee is permitted to use the Contract Template without fee, provided that Licensee may not use the Contract Template for commercial gain, including charging a fee, directly or indirectly, for access to or use of the Contract Template.

3. Licensee may not redistribute the Contract Template, such as posting a link to the Contract Template, without acknowledging the author and attributing the Contract Templates to Stephen Guth (“Author”).

4. Disclaimer of Warranty. The Contract Template is provided "AS IS" without a warranty of any kind. ALL EXPRESS OR IMPLIED REPRESENTATIONS AND WARRANTIES, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, ARE HEREBY EXCLUDED.

5. Limitation of Liability. AUTHOR SHALL NOT BE LIABLE FOR ANY DAMAGES SUFFERED BY LICENSEE OR ANY THIRD PARTY AS A RESULT OF USING THE CONTRACT TEMPLATE.  IN NO EVENT WILL AUTHOR BE LIABLE FOR ANY LOST REVENUE, PROFIT OR DATA, OR FOR DIRECT, INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES, HOWEVER CAUSED AND REGARDLESS OF THE THEORY OF LIABILITY, ARISING OUT OF THE USE OF OR INABILITY TO USE THE CONTRACT TEMPLATE, EVEN IF AUTHOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

6. Author reserves the right to change the Contract Template and any of the terms of this Free License for future releases of the Contract Template.

LEGAL FORMAT STYLES TEMPLATE
Generally, the templates included in this compendium use Microsoft Word format styles that were customized to create a standard “look and feel.”   These styles are illustrated below.  When a template is copied from this compendium and pasted into another Microsoft Word document, the styles will be transferred as a part of the copy-and-paste process.
LEGAL HEADER
Legal Recitals

1. Legal Level 1

1.1 Legal Level 2

1.1.1 Legal Level 3

1.1.1.1 Legal Level 4

DEFINED TERMS AND OTHER FIELDS REQUIRING MODIFICATION

Within the Contract Template, certain defined terms and other fields will require modification.  Such terms and fields will be described with [brackets].  Additionally, any notes contained in contract template will be within [brackets].  A Microsoft Word “Find” of either “[“ or “]” will reveal any defined terms, fields, or notes that require attention.  A self-explanatory list of defined terms and other fields commonly contained in the contract templates follows.
[Customer Name]

[Customer Address]

[Other Party Name]

[Billing Address]

[Effective Date]

[Customer Signatory Name]

[Customer Signatory Title]

[Other Party Signatory Name]

[Other Party Signatory Title]

[Notice Address]

COPYRIGHT RELEASE AGREEMENT

ASSIGNMENT OF OWNERSHIP FROM OWNER OF WORK TO [CUSTOMER NAME]

Effective as of the date of first signature below, [OTHER PARTY NAME] (“Assignor”), with its principal place of business located at [Other Party Address], hereby assigns and forever transfers to [CUSTOMER NAME] (“Assignee”), with its principal place of business located at [Customer Address], all right, title, and interest, including copyright, in the work entitled [Title of Work, Date of Copyright] hereinafter “the Work”).
NOW THEREFORE, In consideration of the mutual promises and covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and Assignee hereby agree as follows:

2. This assignment is a transfer from Assignor to Assignee of the full ownership of the Work, including all rights of reproduction, distribution, performance, display, including electronic and any medium now or hereafter developed, and the right to create derivative works.

3. Assignor warrants that it is the sole owner of all such rights in and to the Work; that the Work is original and not in the public domain; that the Work does not violate or infringe any existing copyright and that Assignor shall fully indemnify Assignee or its assigns against any claim of violation or infringement; and, that the Assignor has the full power to enter into this Assignment.

	[CUSTOMER NAME]

(“Assignee”)

	[OTHER PARTY NAME]

(“Assignor”)



	
	

	By: __________________________________
	By:  ________________________________________ 

	
	

	Name:
[Customer Signatory Name]
	Name:
[Other Party Signatory Name]

	
	

	Title:
[Customer Signatory Title]
	Title:
[Other Party Signatory Title]     

	
	

	Date:
	Date:

	
	

	
	

	Address for Notice:
	Address for Notice:

	[CUSTOMER NAME]

[ Notice Address]


	Attention:


PROPRIETARY WORKS LICENSE AGREEMENT
This agreement ("Agreement") is entered into, to be effective as of [Effective Date] (“Effective Date”), by and between [LICENSOR NAME] (“Licensor”), with its principal place of business located at [Licensor Address], and [LICENSEE NAME] (“Licensee”), with its principal place of business located at [Other Party Address].

RECITALS

WHEREAS, Licensee acknowledges that Licensor is the owner of, or has the right to grant licenses in connection with, certain research materials entitled: [Title of Proprietary Work(s)] (the “Proprietary Works”);

WHEREAS, Licensee acknowledges that Licensor claims copyright of the Proprietary Works;
WHEREAS, Licensee desires to license the Proprietary Works under the terms and conditions herein;

WHEREAS, Licensor agrees to license the Proprietary Works to Licensee for the license fee described herein, if any;
WHEREAS, Licensor and Licensee acknowledge and agree that no license, expressed or implied, in the Proprietary Works is granted other than to use such information in the manner and to the extent authorized by this Agreement; and,
WHEREAS, this Agreement supersedes any and all agreements between Licensor and Licensee as to the subject matter hereof.

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, and for other good and valuable consideration, Licensor and Licensee hereby agree as follows:
4. License Grant.  Licensor hereby grants to Licensee: (1) a non-exclusive and revocable right, license, and privilege to use [Copies] copies of the Proprietary Works for the internal business purposes of Licensee; and, (2) to distribute [Copies] copies of the Proprietary Works.  Licensee shall also have the right to electronically post such Proprietary Works on Licensee’s business Internet site for a period of [Period] from the date of this Agreement.  Licensee agrees that it is prohibited from receiving fees for distribution of the Proprietary Works.

5. Copies.  Licensee agrees that it shall not reproduce the Proprietary Works other than as described herein.  Where Licensee requires additional copies of the Proprietary Works, Licensee agrees that it shall obtain such copies from Licensor at Licensor’s then-current average cost of reproduction and associated handling and shipping charges.  In all cases, Licensee agrees that any copies of the Proprietary Works which it may make or display pursuant to this Agreement shall bear all copyright, trademark, and other proprietary notices included therein by Licensor.

6. Prohibited Uses.  In addition to any other prohibitions hereunder or as prohibited by the U.S. Federal Copyright Act of 1976, Licensee agrees that it shall not:

6.1 display the Proprietary Works publicly, other than as permitted herein;

6.2 create any derivative use of the Proprietary Works;

6.3  archive, republish, or transmit the Proprietary Works;

6.4 sublicense, re-license, rent or lease the Proprietary Works; or,

6.5 ship, transfer, or export the Proprietary Works into any country or use any of the Proprietary Works in any manner prohibited by any export laws, restrictions or regulations
3.
Termination; Surrender of Proprietary Works upon Termination.  The grant of license herein shall immediately terminate upon Licensee’s breach of this Agreement.  Upon termination, Licensee shall immediately return to Licensor all copies, in whatever form, of the Proprietary Works which are in Licensee's possession, custody, or control.

7. Limitation of Liability.  NOTWITHSTANDING ANY OTHER PROVISION SET FORTH HEREIN, NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, AND/OR CONSEQUENTIAL DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING EXCULPATION OF LIABILITY SHALL NOT APPLY WITH RESPECT TO DAMAGES INCURRED AS A RESULT OF THE GROSS NEGLIGENCE OR WILFULL MISCONDUCT OF A PARTY.  A PARTY SHALL BE LIABLE TO THE OTHER FOR ANY DIRECT DAMAGES ARISING OUT OF OR RELATING TO ITS PERFORMANCE OR FAILURE TO PERFORM UNDER THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE LIABILITY OF Licensor, WHETHER BASED ON AN ACTION OR CLAIM IN CONTRACT, EQUITY, NEGLIGENCE, TORT, OR OTHERWISE FOR ALL EVENTS, ACTS, OR OMISSIONS UNDER THIS AGREEMENT SHALL NOT EXCEED THE LICENSE FEES PAID HEREUNDER, IF ANY.  This Section shall survive the termination of this Agreement.

8. Disclaimer of Warranty.  THE PROPRIETARY WORKS ARE PROVIDED UNDER THIS LICENSE ON AN “AS IS” BASIS, WITHOUT WARRANTY, EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE WARRANTIES THAT THE PROPRIETARY WORKS ARE MERCHANTABLE OR FIT FOR A PARTICULAR PURPOSE.  THE ENTIRE RISK AS TO THE QUALITY OF THE PROPRIETRY WORKS IS WITH LICENSOR.  THIS DISCLAIMER OF WARRANTY CONSTITUTES AN ESSENTIAL PART OF THIS LICENSE. 
9. General.
9.1 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia and the federal laws of the United States of America.  Licensee hereby consents and submits to the jurisdiction and forum of the state and federal courts in the Commonwealth of Virginia in all questions and controversies arising out of this Agreement.
9.2 Advertising and Publicity.  Other than to indicate ownership of the Proprietary Works, Licensee shall not use the name of or refer to Licensor directly or indirectly in any advertisement, news release, or professional or trade publication without prior written approval from Licensor.  This Section shall survive the termination of this Agreement.

9.3 No Waiver.  The failure of either party at any time to require performance by the other party of any provision of this Agreement shall in no way affect that party's right to enforce such provisions, nor shall the waiver by either party of any breach of any provision of this Agreement be taken or held to be a waiver of any further breach of the same provision.

9.4 Notices.  Any notice given pursuant to this Agreement shall be in writing and shall be given by personal service or by United States certified mail, return receipt requested, postage prepaid to the addresses appearing at the end of this Agreement, or as changed through written notice to the other party.  Notice given by personal service shall be deemed effective on the date it is delivered to the addressee, and notice mailed shall be deemed effective on the third day following its placement in the mail addressed to the addressee.

9.5 Assignment of Agreement.  This Agreement and the obligations of Licensee hereunder are personal to Licensee and its staff.  Neither Licensee nor any successor, receiver, or assignee of Licensee shall directly or indirectly assign this Agreement or the rights or duties created by this Agreement, whether such assignment is effected in connection with a sale of Licensee's assets or stock or through merger, an insolvency proceeding or otherwise, without the prior written consent of Licensor.  Licensor, at Licensor’s sole election, may assign any and all of its rights and obligations under this Agreement to: (a) any affiliate of Licensor; or, (b) any company that succeeds to substantially all of Licensor's business.

9.6 Entire Agreement.  This Agreement and its attached exhibits, if any, constitute the entire agreement between the parties and supersede any and all previous representations, understandings, discussions, or agreements between Licensor and Licensee as to the subject matter hereof.  This Agreement may only be amended by an instrument in writing signed by Licensor and Licensee.

9.7 Cumulative Remedies.  All rights and remedies of Licensor herein shall be in addition to all other rights and remedies available at law or in equity, including, without limitation, specific performance against Licensee for the enforcement of this Agreement, and temporary and permanent injunctive relief.

Executed on the dates set forth below by the undersigned authorized representative of Licensor and Licensee to be effective as of the Effective Date.
	[LICENSOR NAME]

(“Licensor”)

	[LICENSEE NAME]

(“Licensee”)



	
	

	By: __________________________________
	By:  ________________________________________ 

	
	

	Name:
[Licensor Signatory Name]
	Name:
[Licensee Signatory Name]

	
	

	Title:
[Licensor Signatory Title]
	Title:
[Licensee Signatory Title]     

	
	

	Date:
	Date:

	
	

	
	

	Address for Notice:
	Address for Notice:

	[LICENSOR NAME]

[Notice Address]


	Attention:
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