

LICENSE AGREEMENT
THIS AGREEMENT is made effective as of _____________, 2010, between InterRAI  ("InterRAI"), a non-profit corporation organized in the District of Columbia, U.S.A., and ________, Inc. ("Publisher"), a U.S. corporation.


PREMISES
A. InterRAI was formed primarily for the purpose of development and promotion of assessment tools to be used cross‑nationally to assist in the understanding of differences in long‑term care and in the education of clinicians and policy makers in order to enhance the quality of life and care for elders in their homes and in institutional setting

B. InterRAI has the right to license the publication, distribution and use of various publications and related materials (the "Licensed Products") as assignee of the individual authors and the institutions participating in the development thereof.

C. Publisher  has been engaged by the New York State Department of Health (the “Department”) to automate the Licensed Products in software which will be used solely for state purposes under the terms of the Department’s license agreement with InterRAI. 

D. Publisher wishes to obtain the right to incorporate the Licensed Products in the software that it will develop for the Department, and InterRAI is willing to license the Licensed Products to Publisher on the terms and conditions set forth in this Agreement.

In consideration of the premises and mutual promises and covenants stated below, the parties agree as follows:


TERMS AND CONDITIONS
1.
Grant of License.  InterRAI hereby grants a non-exclusive license to Publisher to use and distribute the Licensed Products as described in Exhibit 1.   Nothing in this Agreement shall limit InterRAI's right to grant additional licenses of the Licensed Products within the Territory to other parties on such terms and conditions as it deems appropriate, including the right to grant licenses to commercial vendors within or outside the United States to publish the Licensed Products, incorporate them into software or use them for other commercial purposes.  In addition, InterRAI shall retain the right to grant one or more non-exclusive royalty-free licenses to governmental agencies in the Territory, to publish, distribute and use the Licensed Products in connection with research and administrative or regulatory programs conducted by or for such governmental agencies.  InterRAI also shall retain the right to evaluate and publish data and research findings developed through the use of the Licensed Products.

2.
Delivery of the Licensed Products; InterRAI Obligations.  InterRAI will provide an electronic version of the Licensed Products to the Publisher within ______ days after the date on which this agreement was executed.  InterRAI also agrees to inform Publisher of upgrades or other products it may develop utilizing the Licensed Products.  However, InterRAI will be under no obligation to provide such upgrades or additional products to Publisher.  If InterRAI chooses to make such upgrades and products available, the terms and conditions on which they may be furnished shall be the subject of separate negotiations.  As long as the Publisher is not in default under this Agreement, InterRAI will include Publisher on its list of licensed vendors that may be provided to organizations seeking information regarding the availability of the Licensed Products.  Except as provided in this Paragraph 2, InterRAI shall have no further obligations to the Publisher with respect to the Licensed Products.

3. 
Royalty.  Publisher shall pay royalties as provided in Exhibit 1.  

4.
Limitation of Liability; Indemnification.  To the maximum extent permitted by law, InterRAI shall not be liable to Publisher for any direct, indirect, incidental, consequential or punitive damages, however caused and regardless of the theory of liability arising out of, or related to, the use of the Licensed Products for any purpose by the Publisher or the Department.  The Publisher shall indemnify and hold InterRAI harmless from any loss, damages, costs or expenses (including reasonable legal fees) incurred by InterRAI arising out of, or related to, claims by the Department or persons whose care or treatment may have been affected in any way by use of the Licensed Products as incorporated into products or services provided by the Publisher.

5.
Copyright Notice.  Publisher acknowledges that interRAI holds copyrights to the Licensed Products in the United States and agrees that it will not challenge or contest interRAI's copyright in any judicial or administrative proceeding.  A copyright notice reasonably satisfactory to InterRAI shall be inserted in any material published or distributed by Publisher that incorporates the Licensed Products.  Publisher also shall include InterRAI's logo in any products that incorporate the Licensed Products, to the extent reasonably possible.

6.
Acknowledgments.  In any product which has or would normally have authors listed, the original authors, the institutions participating in the development of the product, any translator(s), and the source document shall be acknowledged.  The authors and institutions to be acknowledged are listed in Exhibit 1.  In addition, any research publications or presentations issued or made by Publisher derived from or based on the Licensed Products shall include appropriate acknowledgment of InterRAI, the original authors and the participating institutions.  Publisher shall provide InterRAI with written notice of all publications and products to be issued by it and shall provide a proposed form of any notice required by this paragraph.  Unless InterRAI notifies Publisher of its objections within ten (10) working days of the effective date of the notice given to it, InterRAI shall be deemed to have approved of the notice or acknowledgment to be included in the publication or product.

7.
Assignment.
Publisher may not assign this Agreement, or its rights under this Agreement, without the written consent of InterRAI, which may be withheld for any reason or for no reason at all.

8.
Termination.
  Notwithstanding the term of this Agreement specified in Exhibit 1, InterRAI may terminate this Agreement in the event of any default by Publisher unless the default is cured within thirty (30) days of written notice thereof given by InterRAI to Publisher.  Upon termination, Publisher shall destroy or return to InterRAI all printed or electronic copies of the Licensed Products (except those being used for clinical care), as InterRAI may direct.  The waiver by InterRAI of any default shall not constitute a waiver of any of Publisher's subsequent defaults.  The termination of this Agreement shall not cause or require the termination of any licenses granted to customers who have been properly registered with InterRAI pursuant to Paragraph 6 of this Agreement.  In addition, the Publisher shall remain responsible for making all royalty payments with respect to any net revenue, as described in Section 5(c) of Exhibit 1, received by it following the date of termination.


9.
Miscellaneous 
a.
Governing Law.  This Agreement shall be governed by, and construed in accordance with, the laws of New York State.

b.
Notices.   All notices and other communications pursuant to or regarding this Agreement shall be in writing and may be sent by certified mail, courier or facsimile transmission.  Notices sent by certified mail are effective five (5) working days after they are mailed.  Notices sent by facsimile are effective the first working day after they are transmitted.  Notices sent by courier are effective on the day they are delivered.  Unless written notice to the contrary is received, all notices shall be sent to the addresses specified in Exhibit 1.

c. 
Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns.

d. 
Integration and Severability.  This Agreement embodies the entire agreement and understanding between the parties and supersedes all prior agreements and understandings relating to the subject matter hereof.  In the event any one or more of the provisions of this Agreement shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions of this Agreement shall not be in any way affected or impaired thereby.

e.
Modifications.  This Agreement may not be modified, changed, supplemented, or terminated, nor may any obligations hereunder be waived, except by written instrument signed by the party to be charged or by its agent duly authorized in writing or as otherwise expressly permitted herein.  Any amendment, waiver or consent shall be effective only in the specific instance and for the specific purpose for which given.

f. 
Pronouns.  All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity of the parties may require.

g.
Counterparts.  This Agreement may be executed in any number of counterparts, each of which, when executed, shall be deemed to be an original and all of which together shall constitute one agreement.

IN WITNESS WHEREOF, the parties hereto have set their hands and seals as of the date first written above.

InterRAI

_______________________________________

By:
Brant E. Fries, Ph.D.

Its:
President

_______________________________________

By:


Its:



EXHIBIT 1
 1.
Licensed Products.  


The Licensed Products consist of the interRAI integrated suite of assessments, including, but not limited to the following:



a.
interRAI HC - Home Care 



b.
interRAI CHA - Community Health Assessment & supplements 



c.
interRAI CA - Contact Assessment 



d.
interRAI LTCF - Long Term Care Facility 



e.
interRAI AL - Assisted Living 



f.
interRAI AC - Acute Care 



g.
interRAI PAC - Post-Acute Care 



h.
interRAI MH - Mental Health 



i.
interRAI CMH - Community Mental Health 



j.
interRAI ESP - Emergency Screener for Psychiatry  



k.
interRAI PC - Palliative Care 



l.
interRAI ID - Intellectual Disability



m.
manuals, scales, casemix tools and quality indicators compatible with the suite as they become available.


All licensed products will be in the English language, and will be provided with the following:

(i)
textual material on the interRAI forms, including items, coding conventions, and instructions and formatting, if desired;

(ii) 
textual material and forms/formats from the interRAI user manuals; and

(iii) 
text from the interRAI clinical assessment protocols.

2.
Scope of License.  

a.
Publisher may use the licensed products within the Territory only for state purposes as defined in the License Agreement between the Department and InterRAI, Contract # T026099.  Publisher’s right to use the licensed products shall be the same as those rights granted to the Department, but does not extend beyond those rights and does not extend beyond the terms of the Publisher’s contract with the Department.
3.
Term.  


The term of this Agreement shall extend for nine (9) years from the date of signing. 

4.
Territory.   


The territory to which this agreement applies shall be worldwide.

5.
Royalties.  The following royalty rates and payment provisions will apply:

a.
Publisher shall pay interRAI                        $.


b.
The royalty payment identified in 5.a will be payable to InterRAI in U.S. dollars, in accordance with the following schedule: _______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
6.
Notices.

If to InterRAI:




With a copy to:
InterRAI





Pat D. Conner, Esq.

Attn:  Brant E. Fries, President


Eby, Conner, Smillie & Bourque

3577 Delhi Overlook




320 Miller Avenue

Ann Arbor, MI 48103 U.S.A.



Suite 190

Fax:  (734) 936-2116




Ann Arbor, MI 48103-3385 U.S.A.

Fax:  (734) 769-2702

If to Publisher:




With a copy to:
________________




_______________________

Attn:    __________


_______________________
__________




_______________________

________________




_______________________

________________




_______________________

________________




_______________________

Fax: (___) _______




Fax: (___) ______________
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(Vendor License Agreement - Exhibit A)


