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SOFTWARE LICENSE AGREEMENT   
     

1. Before you click the “Create Account” button, carefully read all the following terms and 
conditions. By clicking on the button, you agree on behalf of the 
practice/organization/company for whom you work (“You” or “Licensee”) to be bound by 
and to become a party to this agreement. You are representing and warranting that you 
have the capacity and authority to enter into this agreement on behalf of your 
practice/company/organization. If you do not agree to all of the terms of this agreement, 
do not click the “Create Account” button, in which case you cannot proceed.      

2. This is an agreement between MDinteractive.com, LLC, a Massachusetts limited liability 
company (“Licensor” or “MDinteractive”) and Licensee, who is being granted a license to 
use the named Software through its authorized users (“Authorized Users”). Software  
includes also all materials and information located on or accessed through 
MDinteractive’s website(s).   

3. Licensee acknowledges that this is only a limited nonexclusive, non-transferrable, 
nonsublicensable license. Licensor is and remains the owner of all titles, rights, and 
interests in the Software and its Documentation. You acknowledge and agree that: (a) 
the Software is protected under U.S. copyright and other laws; (b) MDinteractive and its 
licensors retain all copyrights and other intellectual property rights in the Software; (c) 
there are no implied licenses granted to Licensee under this License, and any rights not 
expressly granted to you hereunder are reserved by MDinteractive; (d) you acquire no 
ownership or other interest (other than your license rights) in or to the Software or any 
related intellectual property rights; (e)  you agree that you will not, at any time, contest 
anywhere in the world MDinteractive's ownership of the Software, nor will you challenge 
the validity of MDinteractive’s rights in the Software; (f) you have no rights hereunder to 
use any trademark or service mark belonging to MDinteractive; and (g) you will not copy, 
modify or create derivative works or improvements of the Software. The license granted 
herein is conditioned upon Licensee’s and its Authorized Users’ compliance with this 
License Agreement.      

4. This License permits Licensee non-exclusive use of this Software provided as a 
browser-based version on a web platform. MDinteractive will host the software. 
MDinteractive retains all rights not specifically granted to you herein.      

5. NO WARRANTY. THIS SOFTWARE IS FURNISHED ON AN "AS IS" BASIS. 
MDINTERACTIVE MAKES NO WARRANTIES OF ANY KIND,  EITHER   
EXPRESSED OR IMPLIED AS TO THE SOFTWARE INCLUDING, BUT NOT   
LIMITED TO: WARRANTY OF FITNESS FOR  PARTICULAR PURPOSE OR   
MERCHANTABILITY, EXCLUSIVITY OF RESULTS OR RESULTS OBTAINED  FROM 
USE OF THIS SOFTWARE.  MDINTERACTIVE DOES NOT MAKE ANY WARRANTY 
OF ANY KIND WITH RESPECT TO FREEDOM FROM PATENT, TRADEMARK, OR 
COPYRIGHT INFRINGEMENT.       

6. Notwithstanding the foregoing, LICENSOR IS NOT LIABLE TO LICENSEE FOR ANY   
INDIRECT DAMAGES, INCLUDING SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE,   
OR CONSEQUENTIAL DAMAGES, CONNECTED WITH OR RESULTING FROM THIS   
LICENSE AGREEMENT OR LICENSEE'S USE OF THIS SOFTWARE. IN NO EVENT   
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WILL MDINTERACTIVE’S AGGREGATE LIABILITY ARISING FROM OR IN   
CONNECTION WITH THIS AGREEMENT BE GREATER THAN THE FEES PAID BY   
LICENSEE OVER THE TWELVE (12) MONTHS PRECEDING THE EVENT GIVING 
RISE TO THE CLAIM.      

7. Licensee agrees to defend and indemnify Licensor and hold Licensor harmless from all 
claims, losses, damages, complaints, or expenses (including reasonable attorneys’ fees) 
connected with or resulting from Licensee's business operations or Licensee’s use of the 
Software.      

8. You agree not to resell, lease or sublicense to third parties the Software or use of or 
access to the Software. You agree not to reverse engineer, decompile, disassemble or 
otherwise attempt to discern the source code of the components of the Software.      

9. Licensee shall use the Software in accordance with all applicable laws, rules and 
regulations. Licensee shall not introduce any virus, worms, trojan horses or other 
malicious code into the Software.      

10. In the event the Software is found to or Licensor reasonably believes it may be found to 
infringe, misappropriate or otherwise violate a third-party intellectual property right, 
Licensor reserves the right to immediately terminate this License Agreement.      

11. Neither MDinteractive nor its third-party providers directly or indirectly practice medicine 
or dispense medical services and, as such, assumes no liability for data contained   
herein. LICENSEE ACKNOWLEDGES AND AGREES THAT LICENSOR DOES NOT 
PROVIDE MEDICAL ADVICE AND THE SOFTWARE IS NOT ERROR FREE AND   
LICENSEE ASSUMES FULL RESPONSIBILITY FOR THE APPROPRIATE USE OF   
MEDICAL INFORMATION CONTAINED IN THE SOFTWARE AND AGREES TO     
HOLD MDINTERACTIVE AND ITS THIRD-PARTY PROVIDERS HARMLESS FROM 
ANY AND ALL CLAIMS OR ACTIONS ARISING FROM LICENSEE'S USE OF THE 
SOFTWARE OR ANY RESULTS OR OUTPUT OF THE SOFTWARE.      

12. Licensor has the right to terminate this License Agreement and Licensee's right to use 
this Software upon any material breach by Licensee.      

13. This License Agreement is the entire and exclusive agreement between Licensor and 
Licensee regarding this Software. This License Agreement replaces and supersedes all 
prior negotiations, dealings, and agreements between Licensor and Licensee regarding 
this Software.      

14. If Licensee requests MDinteractive to submit its data to the Centers for Medicare and  
Medicaid Services (“CMS”), Licensee shall attest that all data submitted is solely   
Licensee’s data and is true and accurate to the best of its knowledge. If requested by 
MDinteractive, Licensee agrees to provide MDinteractive with documentation (such a log 
sheet, or practice management scheduling form) to support the fact that the data 
submitted is correct and is owned by Licensee. Licensee hereby irrevocably grants 
Licensor all such rights necessary to submit data to CMS. LICENSEE SHALL BE   
SOLELY RESPONSIBLE FOR THE ACCURACY OF ANY DATA SUBMITTED BY   
LICENSOR ON LICENSEE’S BEHALF, AND LICENSEE AGREES TO INDEMNIFY,   
DEFEND AND HOLD LICENSOR HARMLESS FROM ANY AND ALL CLAIMS, 
ACTIONS, DAMAGES, LOSSES, LIABILITIES, COSTS AND EXPENSES ARISING 
FROM OR RELATED TO SUBMISSION OF DATA TO CMS.      

15. The laws of the state of Massachusetts, without regard to conflict of laws principles, shall 
govern any dispute arising out of or relating to this Agreement or the breach thereof. The 
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parties hereby irrevocably submit to the jurisdiction of the federal and state courts 
located in Massachusetts for any suit, action or proceeding arising from this Agreement.      

16. Taxes, Duties and Freight. Licensee shall pay the amount of any taxes, duties and 
similar charges levied by any government authority in connection herewith. Such 
charges are not included in the price of the product and will be added to payments due 
to MDinteractive. Licensee agrees it will be responsible for all additional taxes, penalties 
from a taxing authority, and legal expenses incurred by MDinteractive due to incorrect 
taxing information furnished by Licensee.      

17. Termination of Agreement. MDinteractive may terminate this Agreement immediately, 
with or without notice, if the Licensee or any Licensee Authorized User breaches or 
threaten to breach any of the provisions of this Agreement. MDinteractive may 
immediately terminate this Agreement if Licensee is dissolved, liquidated, becomes 
insolvent, makes a general assignment for the benefit of creditors or becomes the 
subject of a bankruptcy proceeding. Upon any such termination or expiration, the 
Licensee must immediately discontinue all use of the Software and immediately destroy 
all copies of the Software in its possession. The provisions of this Agreement (other than 
your right to use the Software) shall survive termination or expiration of this Agreement.      

18. Term of License(s): From the date of your acceptance of these terms until Licensor 
submits Licensee’s data to CMS, unless terminated earlier as provided herein.      

19. Product Licensed: MDinteractive MIPS, PCF, APM Performance Pathway (APP), Clinical 
Data and/or Specialized Registry (collectively, “Software”).     

20. License fees for MIPS, PCF, APP, Clinical Data Registry, and Specialized Registry are 
payable after active engagement is initiated. 

21. Neither this Agreement nor any of Licensee’s rights or obligations hereunder may be 
assigned or delegated without the written consent of Licensor.      

    


