MICROSOFT CORPORATION
LICENSE AGREEMENT FOR CORPORA


THIS LICENSE AGREEMENT ("Agreement") is made and entered into as of the later of the two signature dates below (the "Effective Date") by and between 




 (“Licensor”), with principal offices located at 




, and MICROSOFT CORPORATION ("Microsoft"), a Washington, U.S.A. corporation with principal offices located at One Microsoft Way, Redmond, WA 98052.

Recitals


i.
Licensor is the developer and owner of a textual corpus known as __________________, which is further described in Exhibit A attached hereto (the “Corpus”); 


ii.
To the extent that a license may be required, Microsoft desires to obtain, and Licensor desires to grant, a license to use the Corpus as set forth below.

Agreement

The parties hereby agree as follows:

1.
DEFINITIONS

1.1
“Corpus” shall have the meaning given such term in Exhibit A of this Agreement.

1.2
"Microsoft Products" shall mean any existing or future software programs or electronic products or services (including future versions and upgrades thereof) created by or for Microsoft, including without limitation any software programs or electronic products or services designed for use with computers or future electronic devices (whether now known or hereafter developed) which allow the end user to manipulate the presentation of the informational content of the product, program or service during its use (as opposed to linear products such as films or video cassettes which have a predetermined presentation).   


1.3
All other initially capitalized terms shall have the meanings assigned to them in this Agreement.

2.
LICENSE GRANT


2.1
To the extent that an intellectual property license is required, Licensor grants to Microsoft a worldwide, perpetual, irrevocable, royalty-free license to do the following:  use, edit, copy, format, modify (i.e., make derivative works of) and re-arrange the Corpus or any portions thereof, put the Corpus or any portions thereof (and any derivative works thereof) into digital electronic form, and combine the Corpus or any portions thereof (and any derivative works thereof) with any other software, user interfaces, images, photographs, animation, video, audio, text and/or other content as Microsoft may select. 


2.2
To the extent that an intellectual property license is required, Licensor further grants to Microsoft a worldwide, perpetual, irrevocable, royalty-free license to license, sublicense and distribute, directly and indirectly, residual portions of the Corpus in and/or with Microsoft Products to the extent that such residual portions are included as a result of Microsoft’s use of linguistic tools, databases and other programs developed by Microsoft for use in or with such Microsoft Products.  This license does not include a right to publish all or substantially all of the Corpus.   

2.3
Microsoft’s license rights set forth in Sections 2.1 and 2.2 above are granted on a non-exclusive basis.

2.4
Neither Microsoft nor its sub-licensees shall market the Corpus as a standalone product.  
3.
PAYMENT
As full and complete consideration for the licenses granted to Microsoft in Section 2 with regard to the Corpus, Microsoft shall pay to Licensor a one-time license fee of _________(______) US Dollars.  Licensor may invoice Microsoft for such amount upon Microsoft’s acceptance of the Corpus pursuant to Section 4 below.  Such amount shall be due and payable within thirty (30) days following receipt of such invoice. 

4.
DELIVERY & ACCEPTANCE PROCEDURE 
4.1
Licensor agrees to deliver the Corpus to Microsoft within ten (10) business days following the Effective Date of this Agreement.  

4.2
Microsoft shall evaluate the Corpus upon receipt and shall submit a written acceptance or rejection of the same to Licensor within five (5) business days after Microsoft's receipt of same.

4.3
In the event that Microsoft does not accept the Corpus, Microsoft shall return to Licensor all copies of the Corpus in its possession or control and shall have no obligation to pay the fee specified in Section 3.  

5.
REPRESENTATIONS, WARRANTIES, AND COVENANTS OF LICENSOR
5.1
Licensor hereby represents, warrants, and covenants to Microsoft that:  Licensor has the full and exclusive right and power to enter into and perform according to the terms of this Agreement, and that it has the exclusive right to grant to Microsoft each of the rights herein granted.  Without limiting the foregoing, Licensor warrants that the use of the Corpus by Microsoft as provided under this Agreement does not and will not violate any copyright, trademark, trade secret, or other proprietary right of any third party.

5.2
The representations, warranties, and covenants contained in this Section 6 are continuous in nature and shall be deemed to have been given by Licensor at execution of this Agreement and at each stage of delivery of the Corpus.  These representations, warranties, and covenants shall survive termination or expiration of this Agreement.

6.
INDEMNITY

6.1
Licensor hereby agrees to indemnify, pay the defense costs of, and hold Microsoft harmless from any and all claims, demands, costs, liabilities, losses, expenses and damages (including attorneys' fees, costs, and expert witnesses' fees) arising out of or in connection with (a) any claim that (i) the Corpus, or any portion thereof, violates any copyright, trade secret, trademark, or other proprietary right of any third party, or (ii) third party permissions or licenses are required for Microsoft to exercise any of its license rights with respect to the Corpus, including without limitation the sublicensing of any and all such rights; or (b) any claim which, taking the claimant's allegations to be true, would otherwise result in a breach by Licensor of any of Licensor's warranties and covenants set forth in this Agreement.  Licensor shall reimburse Microsoft on demand for any payment made by Microsoft in respect of any liability or claim to which the foregoing indemnity relates, and which has resulted in an adverse judgment against Microsoft or has been settled with the written consent of Licensor.  Prompt notice shall be given to Licensor of any claim to which the foregoing indemnity relates.  

6.2
If all or any portion of the Corpus, as included in Microsoft Products, is in any action held to constitute an infringement of any third party's rights and its use is enjoined, Licensor shall immediately and at its expense:  (i) procure for Microsoft the right to continue its use of the infringing elements in accordance with this Agreement; or (ii) replace the infringing elements with an equivalent version that is non-infringing.

7.
NONDISCLOSURE AGREEMENT
Each party expressly undertakes to retain in confidence and to require its distributors, resellers and all other contractors to retain in confidence all information and know-how transmitted to such party that the disclosing party has identified as being proprietary and/or confidential or which, by the nature of the circumstances surrounding the disclosure, ought in good faith to be treated as proprietary and/or confidential.  Without limiting the foregoing, all terms and conditions of this Agreement shall be considered confidential and shall not be disclosed (except to either party’s attorneys and accountants on a need-to-know basis) without the prior written consent of the other party.  Subject to the foregoing, either party may disclose the existence of this Agreement to third parties.
8.
OWNERSHIP; COPYRIGHT
8.1.
Subject to the license rights granted herein, Licensor owns all right, title, and interest in and to the Corpus. 


8.2
Microsoft owns all right, title, and interest in and to the Microsoft Products.

9.
LIMITATION OF LIABILITY
9.1
NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES ARISING OUT OF THIS AGREEMENT, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THIS PROVISION HAS NO APPLICATION TO THE INDEMNITY OBLIGATIONS SET FORTH IN SECTION 6.

9.2
EACH PARTY’S TOTAL LIABILITY, IN THE AGGREGATE, FOR ANY CLAIMS OR DAMAGES WHATSOEVER RELATING TO OR ARISING OUT OF THE SUBJECT MATTER OF THIS AGREEMENT, WHETHER IN CONTRACT OR TORT, SHALL BE LIMITED TO THE AMOUNT OF THE FEES PAID UNDER THIS AGREEMENT. THIS PROVISION HAS NO APPLICATION TO THE INDEMNITY OBLIGATIONS SET FORTH IN SECTION 6.

10.
TERM, TERMINATION AND SURVIVAL
This term of this Agreement shall continue in perpetuity unless terminated by either party for a material breach of any material term of this Agreement that is not cured within thirty (30) days after written notice thereof from the party alleging such a breach.  Notwithstanding the forgoing, Sections 2 and 5-16 shall survive any termination of this Agreement, except that Section 2 shall not survive termination pursuant to Section 4.3.

11.
GOVERNING LAW, VENUE, ATTORNEYS' FEES

11.1
This Agreement shall be construed and controlled by the laws of the State of Washington, U.S.A, and Licensor consents to exclusive jurisdiction by the state and federal courts sitting in the State of Washington.  


11.2
This Agreement is executed in the English language which shall be the sole and controlling language used in interpreting or construing its meaning.  A translation of the Agreement may be provided as a courtesy, but in all events the executed English language Agreement shall be the final and true agreement of the parties.


11.3
If either Microsoft or Licensor employs attorneys to enforce any rights arising out of or relating to this Agreement, the prevailing party shall be entitled to recover reasonable attorneys' fees and costs, including expert witness fees.

12.
NOTICES AND REQUESTS
All notices and requests in connection with this Agreement shall be deemed given as of the day they are (i) deposited in the U.S. mails, postage prepaid, certified or registered, return receipt requested; or (ii) sent by overnight courier, charges prepaid, with a confirming fax; and addressed as follows:



Licensor:
______________________________



Attention:
________________________



Fax:








Phone:








Microsoft:
MICROSOFT CORPORATION





One Microsoft Way





Redmond, WA  98052-6399



Attention:
General Manager, Office Group



with a cc to:
MICROSOFT CORPORATION





One Microsoft Way





Redmond, WA  98052-6399



Attention:
Law & Corporate Affairs Department



Fax:

U.S. Legal Group





(425) 936-7329

or to such other address as the party to receive the notice or request so designates by written notice to the other.

13.
LEGAL RELATIONSHIP
This Agreement is intended solely as a license agreement, and no partnership, joint venture, employment, agency, franchise, or other form of agreement or relationship is intended.

14.
SEVERABILITY
In the event that any provision of this Agreement is found invalid or unenforceable pursuant to judicial decree or decision, the remainder of this Agreement shall remain valid and enforceable according to its terms.  The parties intend that the provisions of this Agreement be enforced to the fullest extent permitted by applicable law.  Accordingly, the parties agree that if any provisions are deemed not enforceable, they shall be deemed modified to the extent necessary to make them enforceable.

15.
ENTIRE AGREEMENT/MODIFICATION/OFFER
The parties hereto agree that this Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and merges all prior and contemporaneous communications.  It shall not be modified except by a written agreement dated subsequent hereto signed on behalf of Licensor and Microsoft by their duly authorized representatives.  Neither this Agreement nor any written or oral statements related hereto constitute an offer, and this Agreement shall not be legally binding until executed by both parties hereto.

16.
BINDING EFFECT
This Agreement may not be assigned in whole or in part by Licensor.  Except as otherwise provided, this Agreement will inure to the benefit of and be binding upon the parties, their successors, administrators, heirs, and permitted assigns.  

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the dates indicated below.

MICROSOFT CORPORATION


____________________________________

_____________________________

____________________________________

By





By

_____________________________

____________________________________

Name (Print)




Name (Print)

_____________________________

____________________________________

Title





Title

_____________________________

____________________________________

Date





Date

EXHIBIT A
SPECIFICATIONS FOR THE CORPUS

Description of the Corpus:

Size: Approximately ______ words

Format to be Delivered in: 

Format: 
WordPerfect 5.1 w/o editing and with the original carriage return from the original text, and


ASCII w/o editing and tagging the linguistic errors with double parenthesis, and


ASCII spell checked and structurally marked

List of Tags:  

The corpus is tagged according to the IULA tagging system.  Found at http://www.iula.upf.es/corpus/etqfrmes.htm.

Page 1
7

