CL RESEARCH

BETA TEST SITE AGREEMENT

This Agreement is entered into as of the       day of      , 200  (the “Effective Date”), between CL Research, a Maryland company with its principal offices at 9208 Gue Road, Damascus, MD 20872-1025, and       ("Tester"), with offices at       .

Whereas, the parties have entered into discussions regarding CL Research’s “Knowledge Management System” (KMS) and accompanying software;

Whereas, CL Research desires to test KMS under various operating conditions and for novel applications and to obtain results of any tests;
Whereas, KMS includes components and lexical databases that are proprietary information owned by parties with whom CL Research maintains license agreements;

Whereas, Tester wishes to determine whether KMS can provide analyses of text that are useful to Tester;
Now Therefore, in consideration of CL Research providing KMS, accompanying natural language processing programs, and supporting lexical databases to Tester, the parties agree as follows:

1. CL Research grants to Tester a non-exclusive, non-transferable license to install and use KMS on the Tester’s systems and Tester agrees to provide certain test information to CL Research according to Section 2 below. 
2. Tester agrees to use KMS as it is intended to be used. If Tester discovers any problem with KMS, Tester shall inform CL Research of the problem, documenting to the best of Tester’s ability the events that led up to the problem in KMS and the manifestations of the problem. To the extent possible, Tester will make use of the integrated problem reporting form within KMS.
3. Tester agrees to use KMS for testing or research purposes only. Any use of KMS for purposes other than the preceding, or any commercial use of KMS will be subject to a separate agreement to be negotiated between CL Research and the Tester at a later date. Tester understands that any such agreement may involve sublicensing third party lexical materials.

4. Any output generated by KMS during testing will belong to the Tester and may be used however Tester may wish, except as limited by other sections of this agreement.
5. Tester understands that KMS is experimental and that CL Research does not warrant the performance of KMS in any way. All warranties regarding fitness and merchantability are hereby disclaimed. KMS is accepted AS IS, and owing to its experimental nature, Tester is advised not to rely exclusively on KMS for any reason.

6. In accepting KMS, Tester recognizes that KMS is a trade secret belonging to CL Research. Tester hereby agrees not to disclose any information relating to KMS to third parties without written permission from CL Research. Tester will abide by the CL Research Non-Disclosure Agreement that is signed separately.

7. CL Research recognizes that KMS and its use by Tester may result in material that may be of value in various research communities. CL Research will work with Tester to facilitate communication of valuable research findings in a way that does not reveal CL Research’s trade secrets.

8. Tester agrees not to sell or transfer any copies of KMS to third parties. Tester accepts KMS under the condition that it is for Tester’s own use and for no other purpose. Tester hereby acknowleges CL Research’s copyright in KMS regardless of whether copyright notice appears on KMS or whether it has been filed with the Office of Copyright Protection.

9. This Agreement shall expire two (2) years from the date of this Agreement.
10. This Agreement shall be governed by and construed in accordance with the laws of the State of Maryland.

11. The undersigned warrant and represent that they have the authority to enter into this Agreement on behalf of the person, entity or corporation listed above their name.
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