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EMERGENT CONNECT SOFTWARE LICENSING AGREEMENT 
 

THIS AGREEMENT is entered into as of __________________ ("Effective Date") by 
and between __________________________________________________ with offices at 
___________________________________________________________hereinafter 
"Licensee", and Emergent Connect with offices at 2303 R.R. 620 South, Suite 135, Lakeway, 
TX 78734 and ADDRESS, hereinafter "Licensor".  Licensee and Licensor shall be collectively 
known as “the Parties”. 

WHEREAS, Licensee wishes to license software for the purpose of viewing, storing and 
transferring of medical images and Licensor desires to permit the use of its software according 
to this License.  

NOW THEREFORE, the parties hereto agree as follows:  

1. GRANT OF LICENSE  
Licensor grants to Licensee the right to the use of Licensor’s software programs, 

materials, periodic software updates, and ancillary programs or documentation, more 
particularly described in Exhibit A (collectively, the “Software”).  The Software is licensed, not 
sold.  Licensor is granted a non-exclusive, non-transferable license, to install and use the 
Software subject to the terms and conditions contained herein, without rights to sublicense to 
any third party or subsidiary or assign of Licensor. 

Licensee may:  

A.  Access the Software on Licensor’s computers for the business location(s) specified in 
Licensor’s setup:  

B.  Obtain additional user licenses with specific logon usernames for all persons, whom 
Licensee designates with permission to create, modify or delete data within the Licensed 
Software. 

C.  Use and execute the Software for purposes of serving the internal needs of Licensee’s 
business, including, without limitation, using the Licensed Software for the benefit of Licensee’s 
customers. 

Subject to the terms and conditions of this Agreement, Licensor grants to Licensee a 
non-exclusive, non-transferable license to use the Software identified in Exhibit A (the "Licensed 
Programs") for the purpose of viewing, storing and transferring of medical image. Licensee may 
use the Licensed Programs in executable format for its own use. 

 
2. CONSIDERATION 

Licensee shall pay, upon delivery of the Software, the license fees set forth in Exhibit B 
attached hereto. 
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License fees do not include any shipping, duties, bank fees, sales, use, excise or similar 
taxes due. If Licensor is required to pay any such amounts, Licensee shall reimburse Licensor 
in full. 

 
3. OWNERSHIP  

The original and any copies of the Licensed Software, including translations, 
compilations, partial copies, modifications, and updates, are the property of Licensor.  

 
4. PROPRIETARY RIGHTS  

Licensee recognizes that Licensor regards the Licensed Software as its proprietary 
information and as confidential trade secrets of great value. Licensee agrees not to provide or to 
otherwise make available in any form the Software, or any portion thereof, to any person other 
than employees of Licensee without the prior written consent of Licensor. Licensee further 
agrees to treat the Software, Documentation, and related materials with at least the same 
degree of care with which Licensee treats its own confidential information and in no event with 
less care than is reasonably required to protect the confidentiality of the Licensed Programs.  

 
5. LICENSE RESTRICTIONS 

All rights not expressly granted are reserved.  Licensee may not: 

A.  Permit other individuals or entities to use or have access to the Software except under the 
terms of this Agreement; 

B.  Modify, translate, reverse engineer, decompile, disassemble (except to the extent that this 
restriction is expressly prohibited by law) or create derivative works based upon the Software or 
Documentation; 

C.  Copy the Software or Documentation (except for back-up or archival purposes); 

D.  Rent, lease, lend, assign, or otherwise transfer rights to the Software or Documentation; or 

E.  Remove any proprietary notices or labels on the Software or Documentation.  

Any such forbidden use shall immediately terminate its license to the Software and 
Documentation. 

Licensee agrees that it shall only use the Software and Documentation in a manner that 
complies with all applicable laws, regulations and the like in the jurisdictions in which it uses the 
Software and Documentation, including, but not limited to, applicable restrictions concerning 
medical uses, copyright and other intellectual property rights. 

The Software or the use of the Software may be subject to legal or regulatory provisions 
related to products used in the Health Care Industry. Prior to using the Software, it is Licensee’s 
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responsibility to ensure that its use of the Software will not violate any legal or regulatory 
provisions. 

The use of the Software is intended only for use with properly authorized content. 
Content files, including, but not limited to images, which are viewed using the Software, may be 
protected by copyright laws, privacy laws such as the United States HIPAA, or other laws of any 
jurisdiction and are used at Licensee’s own risk. 

 
6. UPDATES / UPGRADES 

Licensee agrees and understands that although Licensor takes steps to prevent errors, 
the Software may contain errors affecting proper operation. Licensor reserves the right at any 
time to, but is not obligated to provide Updates to the Software. Update shall mean a change to 
the Software and/or Products designed to correct defects, but does not materially change 
functionality. Upgrade shall mean a change to the Software that adds functionality or otherwise 
implements substantial additional capability. Licensor reserves the right at any time to, but is not 
obligated to provide Upgrades to the Software. Licensee agrees that Licensor shall have the 
sole authority to determine which Upgrades are included in Licensee’s license subscription and 
which updates are considered separate Products. If any such Updates or Upgrades are 
provided to Licensee by Licensor, such Updates and Upgrades will be considered a part of the 
Software and subject to the terms and conditions of this Agreement. 

 
7. TITLE 

Title, ownership rights, and intellectual property rights in and to the Software and 
Documentation shall remain with Licensor. The Software is protected by the copyright laws of 
the United States and by international copyright treaties. Title, ownership rights and intellectual 
property rights in and to any content used with the Software shall be retained by the applicable 
content owner and may be protected by applicable copyright or other law. Licensor also retains 
all right, title, and interest in and to the trademarks, trade names, logos, and icons (collectively 
"Marks") used in or identifying the Software or its features and Licensee may not use such 
Marks without the prior written permission of Licensor.  

 
8. THIRD-PARTY SOFTWARE LICENSES 

Licensor’s Software may be distributed with various third-party software packages. 
Licensee is subject to software license agreements provided with each of these software 
packages. Please contact Licensor’s representative for details on applicable license 
agreements. 

 
9. LIMITED WARRANTY, LIMITATION OF LIABILITIES, AND DISCLAIMERS 

Licensor warrants that the Software will perform in accordance with the Documentation 
during Licensee’s initial License Term and following subscription periods. Subject to section 2 
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above, Licensor will make commercially reasonable efforts to correct any failure to perform in 
accordance with the Documentation.  

DISCLAIMER OF WARRANTY & LIMIT OF LIABILITY. TO THE MAXIMUM EXTENT 
PERMITTED BY APPLICABLE LAW, THE ABOVE LIMITED WARRANTY IS GIVEN IN LIEU 
OF AND LICENSOR FURTHER EXPRESSLY DISCLAIMS ALL WARRANTIES, INCLUDING 
WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS 
FOR A PARTICULAR PURPOSE, TITLE OR NONINFRINGEMENT TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE LAW. IN NO EVENT SHALL LICENSOR OR ANY 
THIRD PARTY BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, 
SPECIAL, PUNITIVE, OR OTHER DAMAGES WHATSOEVER (INCLUDING, WITHOUT 
LIMITATION, DAMAGES FOR LOSS OF PROFITS, SERVICE INTERRUPTION, LOSS OF 
INFORMATION, OR OTHER PECUNIARY LOSS) ARISING OUT OF THIS AGREEMENT OR 
THE USE OF OR INABILITY TO USE THE SOFTWARE OR DOCUMENTATION, EVEN IF 
LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
LICENSOR'S TOTAL LIABILITY FOR ANY DIRECT DAMAGES SHALL NOT EXCEED THE 
AMOUNT PAID FOR THE SOFTWARE. BECAUSE SOME JURISDICTIONS DO NOT ALLOW 
THE EXCLUSION OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL 
DAMAGES, THE ABOVE LIMITATION(S) MAY NOT APPLY TO LICENSEE. 

Licensee hereby acknowledges and agrees that access to the Software may be affected by 
local market network telecommunications activity, electronic delivery failure, capacity and 
compatibility with third party communication equipment, communication software, web browsers 
and Internet (or intranet) enabled software. Emergent Connect hereby disclaims and Licensee 
hereby waives any and all Emergent Connect responsibility for any failures in connection with 
local market network telecommunication activity, electronic delivery failure, capacity and 
compatibility with third party communication equipment, communication software, web browsers 
and Internet (or intranet) enabled software. 

 
10. INDEMNIFICATION 

The Software is not intended to replace the skill and judgment of a qualified medical 
practitioner and should only be used by those that have been appropriately trained in the 
Software's functions, capabilities and limitations. For example, and without limitation, various 
functions of the Software, including Multi-Planar Reconstruction, are intended for use only as an 
adjunct to two-dimensional medical image display techniques. Licensee agrees to hold 
harmless, indemnify and defend Licensor, its suppliers, officers, directors and employees, from 
and against any losses, damages, fines and expenses (including attorneys' fees and costs) 
arising out of or relating to Licensee's use of the Software. LICENSEE ASSUMES ALL RISK 
DERIVED FROM USE OF THE SOFTWARE, DOCUMENTATION, AND RELATED 
MATERIALS. 
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11. SERVICE LEVEL AGREEMENT, DATA STORAGE, AND REMEDY 

“Downtime” is a Licensee’s inability to access the Software due to circumstances other 
than those specified in Section 9. Emergent Connect warrants that during the Term, the 
Software shall be operational at least 99.9% of the total hours of any particular month (“SLA”), 
meaning that Downtime in any month shall not exceed 0.1%. The SLA does not apply to 
Downtime attributable to (i) events of Force Majeure as defined in Section 13, (ii) acts or 
omissions of Licensee which are in contravention of this Agreement, or (iii) scheduled 
maintenance of the Software by Emergent Connect.  

All Licensee’s data is stored following Emergent Connect Information Security Policy (available 
upon request).  In summary, all data is stored and continuously backed up in two geographically 
diverse data centers, each with at least two separate servers supporting duplicate copies of all 
data. Within five minutes of Emergent Connect receiving Licensee’s data, said data will have 
been duplicated, sent, received, stored, and backed up across all the aforementioned server 
locations. This results in a data durability and reliability standard more than 99.999999%. 

If Licensee believes that Emergent Connect has failed to meet the SLA, Licensee must contact 
Emergent Connect in writing within fifteen (15) business days of the month in which Customer 
believes Emergent Connect has failed to meet the SLA. The Licensee will provide the dates and 
times of each excessive Downtime incident that are being claimed along with any logs, error 
reports, and documentation that corroborate the claimed excessive Downtime. Failure to 
provide such notice will result in forfeiture of Licensee’s right to receive any remedy for 
excessive Downtime. In the event that it is shown Emergent Connect did not meet the SLA, 
Emergent Connect’s sole obligation to Licensee will be to provide a credit to Licensee against 
future fees payable under this Agreement equal to the percentage amount by which the actual 
Downtime of the Software exceeds 0.1% in the particular month. Such credit shall be calculated 
on a monthly basis. Then Emergent Connect will issue the credit to the Licensee within one 
billing cycle following the month in which your request is confirmed by us. The remedy set forth 
above shall be Licensee’s sole and exclusive remedy for a breach of the SLA. By way of 
example, if actual Downtime for the month was 5.1%, Customer would receive a credit equal to 
5% of the amount payable for the month in which the excessive Downtime occurred (5.1% -
0.1%). 

 
12. TERMINATION 

This Agreement will automatically terminate at the end of the License Term, Subscription 
Period, or if Licensee fails to comply with any term hereof, including failure to make any required 
payment when due. Licensee may also terminate this Agreement at any time by notifying 
Licensor in writing of termination. Licensor will provide a notice and cure period in event of 
default. Upon termination and for a period of 60 days thereafter, (the “Tail Period”), Licensee will 
continue to have online access to the Software and Documentation for the purpose of viewing 
and downloading archived images and reports. After the Tail Period, the Licensor will maintain 
all the Licensee’s archived images and reports for a period of seven (7) years, but will revoke 
online access to the Software for all users. Without prejudice to any other rights, at the end of 
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the Tail Period, Licensee shall immediately discontinue use of the Software and Documentation 
and shall within three (3) days return to Licensor, or certify destruction of, all full or partial copies 
of the Software, Documentation and related materials. 

At any time during this seven (7) year period, upon Licensee’s written request, Licensee can 
provide a storage medium, either physical or virtual, designated by the Licensee, to the 
Licensor. The Licensor will provide a quote, within three (3) business days of receipt of the 
Licensee’s written request, for the estimated service charge related to transferring the 
Licensee’s archived images and reports. The service charge determined by the Licensor is 
$195.00 per hour for the allocation of IT resources to complete the transfer of Licensee’s data, 
but not to exceed a maximum quote of $20,000.00. After Licensee’s written acceptance of the 
quote, the Licensor will return the storage medium, with all the Licensee’s archived images and 
reports, back to the Licensee within 30 days of receipt of the accepted quote. If termination, 
determined by the Licensor, was the result of non-payment for services rendered via this 
Agreement, Licensee must bring all past-due invoices current, with no outstanding balances 
due, prior to Licensor transferring any archived images and reports as described above. 

 
13. MISCELLANEOUS 

This Agreement shall constitute the complete and exclusive agreement between the 
Parties, notwithstanding any variance with any other written instrument submitted by Licensee, 
whether formally rejected by Licensor or not. The terms and conditions contained in this 
Agreement may not be modified except in a writing duly signed by Licensee and an authorized 
representative of Licensee. This Agreement is personal to Licensor, and may not be assigned 
without Licensor’s express written consent. If any provision of this Agreement is held to be 
unenforceable for any reason, such provision shall be reformed only to the extent necessary to 
make it enforceable, and such decision shall not affect the enforceability of such provision under 
other circumstances, or of the remaining provisions hereof under all circumstances. The Parties 
specifically acknowledge and agree that this Agreement be drafted and fully enforceable as 
written in the English language. 

Force Majeure. Neither party shall be held liable or responsible to the other nor be deemed to 
have defaulted under or breached this Agreement for failure or delay in fulfilling or performing 
any obligations under this Agreement to the extent, and for so long as, such failure or delay is 
caused by or results from causes beyond the party’s reasonable control, including but not 
limited to any act of God, illness, incapacity, fire, natural disaster, accident, war, acts of war 
(whether war be declared or not), acts of terrorism, insurrections, riots, civil commotion, strikes, 
lockouts or other labor disturbances, the failure of any telecommunications or internet service 
providers, or any acts, omissions or delays in acting by any governmental authority. 

 
14.  CHOICE OF LAW AND ARBITRATION 

This Agreement shall be governed by the laws of the Texas, without regard to conflicts 
of law provisions. The Parties' remedies in this Agreement are exclusive. Any claim brought by 
either Party must be brought within two years of the date the cause of action has accrued or is 
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forever waived. To the extent that Licensor has breached or has indicated its intention to breach 
this Agreement in any manner which violates or may violate Licensee's intellectual property 
rights, or may cause continuing or irreparable harm to Licensee (including, but not limited to, 
any breach that may impact Licensee's intellectual property rights, or a breach by reverse 
engineering),  

Any dispute directly or indirectly arising out of this Agreement, whether brought by 
Licensor or Licensee, shall be submitted exclusively to binding arbitration.  The Parties agree 
that by entering into this Agreement, they waive important rights, including but not limited to the 
right to a trial by jury.  The Parties agree to submit any claim each may have to the American 
Arbitration Association, whose rules shall govern the selection of an Arbitrator and appropriate 
proceedings thereafter.  The decision of the Arbitrator as to any dispute shall be final, and may 
be filed with a Court of competent jurisdiction for enforcement thereof. 

 This Agreement will not be governed by the United Nations Convention on Contracts for 
the International Sale of Goods, the application of which is hereby expressly excluded. 

 
15. TERM 

The initial term of this agreement shall be (2) two years commencing on the effective 
date and continuing until the second anniversary of the effective date.  After the initial term, this 
agreement shall automatically renew for successive terms of one (1) year each (each, an 
“Extended Term”), unless this agreement is terminated in accordance with Section 11 of this 
agreement or as otherwise provided by law. 

 
16. LIMITATION OF LIABILITY  

Licensor's liability to Licensee under any provision of this Agreement for damages 
incurred shall be limited to the amounts actually paid hereunder by Licensee to Licensor.  In no 
event shall Licensee be liable for indirect, incidental, special, or consequential damages, 
including loss of use, loss of profits, or interruption of business, however caused or on any 
theory of liability.    

 
17. NON-ASSIGNMENT 

This Agreement and the Licenses granted by it may not be assigned, sublicensed, or 
otherwise transferred by Licensee without the prior written consent of Licensor. 

 
18. EXPORT REGULATIONS  

Licensee understands that Licensor is subject to regulation by agencies of the U.S. 
Government, including the U.S. Departments of Commerce and State, which prohibit export or 
diversion of certain technical products to certain countries. Licensee warrants that it will comply 
in all respect with the export and re-export restrictions set forth in the export license for the 
Software and all other applicable export regulations. Licensee agrees to indemnify and hold 
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Licensor harmless from any loss, damages, liability or expenses incurred by Licensor as a result 
of Licensee's failure to comply with any export regulations or restrictions.  

 19. ENTIRE AGREEMENT  
This Agreement sets forth the entire understanding between the parties with respect to 

the subject matter hereof, and merges and supersedes all prior agreements, discussions and 
understandings, express or implied, concerning such matters. This Agreement shall take 
precedence over any additional or conflicting terms which may be contained in Licensee’s 
purchase order or EMERGENT CONNECT's order acknowledgment forms.  

IN WITNESS, WHEREOF, the parties have caused this Agreement to be executed as of 
the Effective Date. 

 

 

 

_____________________________  _____________________________ 
Licensee     Licensor (Emergent Connect) 

 

Name:  _____________________________    Name: _____________________________ 

    

Title: _____________________________    Title: ______________________________ 

 

Date: _____________________________    Date: ______________________________ 
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Exhibit A 

Definitions 

 

 

1. "SOFTWARE” DEFINITIONS: Software means any of the Software provided under this 
Agreement on compact disc, via a web or ftp site, or on another medium, or through another 
delivery mechanism to include SOURCE CODE, SOFTWARE AND FUNCTION LIBRARIES, 
EXAMPLE PROGRAMS, TEST PROGRAMS AND APPLICATIONS, and USER MANUALS 
AND DOCUMENTATION. 

2. OWNERSHIP AND COPYRIGHT OF SOFTWARE: Title to the Software and all copies 
thereof remain with Emergent Connect.  Emergent Connect and/or its licensor have all the rights 
of the licensed Software.  Emergent Connect has the right to license the software.  License 
acknowledge that you are receiving a non-transferable and non-exclusive limited license to use 
the Licensed software and related documentation, if any, in accordance with the following terms 
and conditions, and you shall obtain no title, ownership or any other rights in or to the Licensed 
Software and related documentation nor in or to the algorithms, concepts, designs and ideas 
represented by or incorporated in the Licensed Software and related documentation, all of which 
title and rights shall remain with Emergent Connect. 

3. LICENSE: Emergent Connect grants the Licensee the right to use this Software under the 
following conditions 

a. NO PART OF THE COMPILED SOFTWARE OR SOURCE CODE MAY BE USED OR 
ADAPTED TO SUPPORT OR WORK ON ANY DEVICE NOT APPROVED BY EMERGENT 
CONNECT 
 b. Ready compiled programs must carry the name of Emergent Connect. This information may 
not be modified in the case of recompilation 
c. All Source Code, original or modified, must carry a complete description of the original source 
and holder of rights of the source code. 
d. This condition of use description must follow with the Software package if it is delivered with a 
product. 
e. Limitations on Reverse Engineering, Decompilation, and Disassembly: You may not reverse 
engineer, decompile, or disassemble the Licensed Software. 
 
4. DISCLAIMER ON WARRANTIES: To the maximum extent permitted by applicable law, RTD 
provides the Software and any (if any) support services related to the Software ("Support 
Services") AS IS AND WITH ALL FAULTS, and hereby disclaim all warranties and conditions, 
either express, implied or statutory, including, but not limited to, any (if any) implied warranties 
or conditions of merchantability, of fitness for a particular purpose, of lack of viruses, of 
accuracy or completeness of responses, of results, and of lack of negligence or lack of 
workmanlike effort, all with regard to the Software, and the provision of or failure to provide 
Support Services. ALSO, THERE IS NO WARRANTY OR CONDITION OF TITLE, QUIET 
ENJOYMENT, QUIET POSSESSION, CORRESPONDENCE TO DESCRIPTION OR NON-
INFRINGEMENT, WITH REGARD TO THE PRODUCT. THE ENTIRE RISK AS TO THE 
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QUALITY OF OR ARISING OUT OF USE OR PERFORMANCE OF THE SOFTWARE AND 
SUPPORT SERVICES, IF ANY, REMAINS WITH THE LICENSEE. 

5. ASSIGNMENT: Licensee may transfer your rights under this Agreement on a permanent 
basis, provided that you transfer this Agreement, all Licensed Software (including copies) and 
all related documentation (including its copies) and the recipient agrees to the terms of this 
agreement. 

6. SEVERABILITY: Nothing contained in this Agreement shall be construed so as to require the 
commission of any act contrary to statute or law, and whenever there is any conflict between 
any provisions of this Agreement and any statute or law, contrary to which the parties have no 
legal right to contract the later shall prevail.  In such event however, the provisions of this 
Agreement affected shall be curtailed and limited only to the extent necessary to bring it within 
the legal requirements 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


