END USER LICENSE AGREEMENT




1
EULA-RESEARCH PARTNER CONTENT
This End User License Agreement (this “EULA”) is entered into between you (“End User”) and The Allen Institute for Artificial Intelligence (“AI2”).   This EULA governs End User’s access to and use of the Content (defined below).  End User must expressly agree to the terms of this EULA by accepting below before any access the Content is granted.  If End User declines this EULA, End User will not receive access to the Content.  The effective date of this EULA (the “Effective Date”) is the date that End User manifests its agreement to the terms hereof by clicking the “I ACCEPT” button below. 

1. 	Definitions.  
a.	 “Content” means certain science questions made available by AI2 to End User including, without limitation, the question text, any graphical assets associated with the question, answer options of the questions, the identified correct answer and/or guides for grading the answers, and the grade level associated with the question.  
b.	“End User” means the individual signing this EULA, as well as such individual’s employer and/or affiliated organizations to the extent such employer and/or affiliated organizations are provided access to the Content.  To the extent such access is provided, the individual signing the EULA below represents and warrants that he or she is an authorized representative (e.g. an officer, director, partner, member, or chairperson) of, and has authority to accept on behalf of and bind, his or her employer and/or affiliated organizations.
c.	“End User Information” means that information provided by End User to AI2 in order to access this EULA to obtain the Content including End User’s entity type, intended use of the Content, and contact information. 
[bookmark: _GoBack]d.	“Term” means the period of time beginning the Effective Date and ending June 30, 2026, subject to any earlier termination as set forth in this EULA.

2. 	License and Permitted Uses.   
AI2 hereby grants to End User a personal, non-exclusive, non-sublicenseable, non-transferable, royalty-free copyright license to access, use and internally copy the Content during the Term solely for (i) internal non-commercial research in the field of artificial intelligence, machine learning, and associated fields; or (ii) to participate in a contest that makes use of the Content that is designed and run by AI2 where End User has accepted the terms and conditions of such contest (the “Permitted Uses”).  

[bookmark: OLE_LINK1]3.	Restrictions.  
End User agrees not to display, improperly copy, make available to users other than End User, reproduce, transmit, distribute, rent, lease, sell, modify, alter, commercially exploit, decompile, disassemble or translate the Content.   End User will not use the Content for any purpose other than the Permitted Uses.  If a third party inquires with End User about obtaining access to the Content, End User will direct such party to AI2. 
 
4.	Ownership; Copyright.  
All right, title and interest, including, without limitation, all copyright, trademark, and other intellectual property or proprietary rights, in and to the Content belongs exclusively to AI2 and/or its licensors, and such rights are not licensed or transferred except as expressly stated in this EULA.  End User agrees not to remove, alter or obscure any mark, notice or legend pertaining to the origin, identity or ownership of the Content, or any component thereof. Unauthorized uses of the Content that is prohibited under this EULA will infringe the legal rights of AI2 and/or its licensors and could result in criminal or civil penalties to End User. 

5. 	End User Obligations and Representations: 
End User agrees that it is solely responsible for proper supervision, control and management of End User’s use of the Content and that it will take all reasonable measures to protect the Content from unauthorized access.  End User represents and warrants to AI2 that (i) the End User Information is true and correct; and (ii) End User utilizes industry standard security mechanism(s) to protect the Content from unauthorized access including, without limitation, the use of passwords, encryption technology, access control mechanisms and firewalls.

6.	NO WARRANTIES. 
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, AI2 SPECIFICALLY DISCLAIMS ALL WARRANTIES, REPRESENTATIONS, AND CONDITIONS. THE CONTENT IS PROVIDED “AS IS”, WITHOUT WARRANTY OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT OF THIRD PARTY INTELLECTUAL PROPERTY RIGHTS.  ANY WRITTEN, ORAL OR ELECTRONIC INFORMATION PROVIDED BY AI2, ITS EMPLOYEES, CONTRACTORS AND/OR REPRESENTATIVES, IS PROVIDED “AS IS” AND SHALL NOT IN ANY WAY BE CONSTRUED AS GRANTING OR CREATING ANY WARRANTY OR REPRESENTATION. 
END USER SPECIFICALLY AGREES AND ACKNOWLEDGES THAT AI2 PROVIDES NO WARRANTY OR GUARANTEE THAT ALL OR ANY PORTION OF THE CONTENT WILL BE AVAILABLE FOR THE FULL TERM, AND THAT AI2 MAY REMOVE ALL OR ANY PORTION OF THE CONTENT FROM AVAILABILITY AT ANY TIME AND WITHOUT NOTICE.    

7.	DISCLAIMER OF LIABILITY AND RELEASE OF CLAIMS.  
IN NO EVENT SHALL AI2 OR ANY OF ITS DIRECTORS, OFFICERS, EMPLOYEES, CONTRACTORS, AGENTS, ADVISORS, CONTRIBUTORS OR COLLABORATORS, OR ANYONE WHO HAS BEEN INVOLVED IN THE CREATION OR PRODUCTION OF THE CONTENT, INCLUDING, WITHOUT LIMITATION, THE CONTENT PROVIDER (COLLECTIVELY, THE “RELEASED PARTIES”), BE LIABLE FOR ANY CLAIMS ARISING FROM, OUT OF, OR IN CONNECTION WITH THE CONTENT OR THE USE THEREOF.  END USER AGREES NOT TO MAKE ANY CLAIMS AGAINST OR SUE AI2 OR ANY OF THE RELEASED PARTIES FOR ANY CLAIMS FOR ANY TYPE OF DAMAGES, EXPENSES OR LOSSES ARISING FROM, OUT OF, OR IN CONNECTION WITH THE CONTENT OR THE USE THEREOF, AND END USER HEREBY FOREVER WAIVES AND RELEASES ANY AND ALL SUCH CLAIMS, EXISTING OR CONTINGENT, KNOWN OR UNKNOWN.  IN NO EVENT SHALL THE RELEASED PARTIES BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES, INCLUDING WITHOUT LIMITATION LOST PROFITS, LOSS OF USE, BUSINESS INTERRUPTION, OR LOSS OF DATA, ARISING OUT OF OR RELATING TO THE CONTENT, AND/OR THE USE THEREOF, EVEN IF THE RELEASED PARTIES ARE EXPRESSLY ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE RELEASED PARTIES’ MAXIMUM AGGREGATE LIABILITY TO END USER OR ANY THIRD PARTY IN ANY CIRCUMSTANCE IS LIMITED TO US$100.  THIS DISCLAIMER OF LIABILITY AND RELEASE OF CLAIMS APPLIES TO THE FULL EXTENT PERMITTED BY APPLICABLE LAW.  

8.	Indemnification.  
End User shall indemnify, hold harmless and defend AI2 and its respective shareholders, directors, officers, employees and agents from and against any action, cause, claim, damage, debt, demand or liability, including reasonable costs and attorney's fees, arising out of or relating to any breach by End User of any provision of this EULA.  

9.	Termination and Survival. 
This EULA and any license granted hereunder will automatically terminate at the conclusion of the Term or any earlier termination of this EULA by AI2 or End User.  In the event of any breach by End User of any term of this EULA by End User that is not cured within thirty (30) days, this EULA automatically terminates.  AI2 may terminate this EULA for convenience with thirty (30) days notice to End User.  End User may terminate this EULA at any time by ceasing use of the Content and destroying or deleting all copies of the Content in End User’s possession, custody or control.  Upon expiration or termination of this EULA, End User agrees to erase and remove all copies of the Content from any computer equipment and media in End User’s possession, custody or control.  End User’s obligations in this EULA shall survive any termination or expiration of this EULA.  

10.	Export. 
End User acknowledges that the laws and regulations of the United States and other countries may restrict the import, export and re-export of the Content. End User agrees not to import, export or re-export the Content in violation of any export laws or regulations of the United States or any other country.

11.	Third Party Beneficiary.  
End User agrees that the Content Provider, a research partner known to AI2, is an intended third party beneficiary of this EULA and is entitled to enforce the terms of this EULA directly against End User. 

12.	General.    
This EULA shall be governed by the laws of the State of Washington and the United States without reference to its conflict of laws rules.  The UN Convention on the International Sale of Goods is agreed and deemed not to apply to this EULA.  All notices shall be in writing and shall be deemed to be delivered when sent by first-class mail, postage prepaid, or when sent by facsimile or e-mail to either parties’ last known post office, facsimile or e-mail address, respectively.  End User hereby consents to notice by email at the address provided in the End User Information, unless End User advises AI2 in writing of another address.  Any provision hereof found by a tribunal of competent jurisdiction to be illegal or unenforceable shall be automatically conformed to the minimum requirements of law and all other provisions shall remain in full force and effect.  Waiver of any provision hereof in one instance shall not preclude enforcement on future occasions.  This EULA constitutes the complete and exclusive statement of the EULA between the parties with respect to the Content and supersedes any and all prior or contemporaneous communications, representations, statements and understandings, whether oral or written, between the parties concerning the Content.  



BY CLICKING BELOW, END USER AGREES THAT END USER HAS READ, UNDERSTANDS AND AGREES TO THE TERMS AND CONDITIONS OF THIS EULA.

						ACCEPT

								


