End User Agreement
Visual Clinic, LLC
By downloading, installing, or using the software you agree to be bound by this End User
License Agreement (“EULA” or “Agreement”).
If you do not agree to the terms of this EULA, do not download, install, or use this Software.
This EULA is an agreement between you (“You” or “Your”) and Visual Clinic, LLC with a
principal place of business in Westford, Massachusetts (VC). The terms and conditions
("Terms") of this Agreement shall govern the use and licensing by Visual Clinic, LLC of Visual
Clinic® service(s), and any other related software or services (the "Service"), including any
updates, and printed or electronic documentation (collectively the “Software”). The Agreement
commences on the date You begin to use the Service and continues until all User subscriptions
granted in accordance with this Agreement have expired or have been terminated.
Confidentiality and indemnification provisions shall survive termination.
1. License Grant. VC grants a right and license allowing You to use the Software under certain
restrictions, terms and conditions (the "License Agreement").
2. Ownership. The Software is made available solely for use by You and only according to this
License Agreement. Any reproduction, resale or redistribution of the Software that is not in
accordance with this License Agreement is expressly prohibited. VC is not transferring title to
the Software. Title, ownership rights, and intellectual property rights in the Software shall
remain with VC. This license may not be transferred or assigned by You to any third party and is
non-exclusive.
3. License Limitations. You acknowledge that the Software is proprietary to VC and is
protected by copyrights, trademarks, service marks, patents and/or other proprietary rights and
laws. Therefore, You agree that You are only permitted to use the Software as expressly
authorized by VC and this License Agreement. You may not remove any proprietary notices or
labels from the Software. You may not alter, modify, redistribute, sell, auction, decompile,
reverse engineer, disassemble or otherwise reduce the Software to a human-readable form. You
may not reproduce (except for archival purposes), distribute, or create derivative works based on
the Software without expressly being authorized in writing to do so by VC. Further, You may not
assign, sublicense, rent, lease, grant a security interest in or otherwise transfer rights to the
Software. All rights not expressly granted in this License Agreement are reserved to VC.
4. Warranty. THE SOFTWARE IS PROVIDED BY VC "AS IS" AND ON AN “AS
AVAILABLE” BASIS WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESSED OR
IMPLIED, TO THE FULLEST EXTENT ALLOWED BY LAW, AND VC EXPRESSLY
DISCLAIMS ANY AND ALL WARRANTIES, WHETHER EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NONINFRINGEMENT, OR ARISING FROM A COURSE OF DEALING, USAGE, OR TRADE
PRACTICE. VC MAKES NO WARRANTY THAT THE PRODUCT WILL BE
UNINTERRUPTED, TIMELY OR ERROR FREE, NOR DOES VC MAKE ANY
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WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM THE USE OF
THE PRODUCTS OR THE ACCURACY OF ANY OTHER INFORMATION OBTAINED
THROUGH THE PRODUCTS. YOU UNDERSTAND AND AGREE THAT ANY MATERIAL
AND/OR DATA DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE USE OF
THE PRODUCTS IS DONE AT YOUR OWN RISK. Some states do not allow the disclaimer of
implied warranties, so the above exclusion may not apply to you.
5. Intellectual Property Infringement. VC will defend or settle any claim against You
alleging the VC Software products provided under this Agreement infringes the intellectual
property rights of a third party, if You promptly notify VC of the claim in writing, cooperate
with VC in the defense of the claim and grant VC control of the defense or settlement of the
claim. VC will pay infringement defense costs, VC- negotiated settlement costs, and court
awarded damages. If such claim appears likely, then VC may modify the VC Software products,
procure any license necessary, or replace the affected item with one that is at least functionally
equivalent. If VC determines that none of these alternatives is reasonably available, then VC
will issue You a refund equal to the purchase price You paid for the affected item if within one
year of delivery, or Your net book value thereafter.
6. Limitations of Damages and Liability. YOU AGREE THAT THE CONSIDERATION
WHICH VC IS RECEIVING FOR ITS SOFTWARE AND RELATED SERVICES DOES NOT
INCLUDE CONSIDERATION FOR ASSUMPTION BY VC OF THE RISK OF YOUR
INCIDENTAL, CONSEQUENTIAL OR OTHER INDIRECT DAMAGES. VC AND ITS
SUPPLIERS SHALL NOT BE LIABLE FOR ANY SPECIAL, CONSEQUENTIAL,
INCIDENTAL OR OTHER INDIRECT DAMAGES INCLUDING, WITHOUT LIMITATION,
LOST PROFITS OR REVENUES, COSTS OF REPLACEMENT PRODUCT OR SERVICE,
LOSS OR DAMAGE TO INFORMATION OR DATA ARISING OUT OF THE USE OR
INABILITY TO USE THE PRODUCTS. UNDER NO CIRCUMSTANCES, INCLUDING
BUT NOT LIMITED TO NEGLIGENCE, SHALL VC BE LIABLE FOR DAMAGES
RESULTING FROM USE OF THE SOFTWARE OR SERVICES, OR RELIANCE ON THE
INFORMATION PRESENTED IN CONNECTION WITH THE SAME, EVEN IF VC OR ITS
SUPPLIERS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. YOU
AGREE NOT TO ASSERT ANY SUCH CLAIM AGAINST VC OR ITS SUBSIDIARIES OR
AFFILIATES OR THEIR RESPECTIVE OFFICERS, DIRECTORS, OR EMPLOYEES.
IN NO EVENT SHALL VC'S TOTAL LIABILITY FROM ALL DAMAGES, LOSSES, AND
CAUSES OF ACTION (WHETHER, IN CONTRACT, TORT OR OTHERWISE) EXCEED
THE LESSER OF 1) ACTUAL DAMAGES INCURRED, or 2) THE AMOUNT YOU PAID
TO VC FOR THE SOFTWARE DURING THE 12 MONTHS IMMEDIATELY BEFORE THE
CLAIM AROSE.
7. Clinical Support Information. We may provide information to assist you in clinical
decision-making. The information and materials available through the Services are for process
enhancement, informational and educational purposes only and are not intended to constitute
professional advice, diagnosis or treatment, or to substitute for your professional judgment. You
assume full risk and responsibility for the use of information You obtain from or through the
Software and related Services.
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The Software and related products are not designed, manufactured or intended for use or resale
as or with on-line control equipment in hazardous environments requiring fail-safe performance,
systems in which the failure of the Products could lead directly to death, personal injury or
severe physical or environmental damage ("High Risk Activities"). Accordingly, VC specifically
disclaims any express or implied warranty of fitness for High Risk Activities. The Software is
not intended to be used as an emergency call system.
8. Ownership of Data. We agree that any patient flow transactional data and practice analysis
data collected and generated during your subscription or contract with us remains your property
at all times. You grant us a license to host, copy, transmit, and display your data as necessary to
provide the services in accordance with this Agreement and to report generic aggregate data
regarding VC user experience. We agree that all such data will be backed up on a regular basis
however we accept no responsibility for any loss of data no matter how the loss may have
occurred.
Within 30 days of termination of our contract, you may request and we will provide within a
reasonable period of time thereafter, the patient flow transactional data in CSV format or if size
permits MS Access MDB file or Excel spreadsheet format. Effective as of the thirty first day
(31st) day after termination, we will have no further obligation to maintain or provide your data
and will thereafter delete and or destroy all copies of data stored on your behalf that are in our
systems or otherwise in our possession or control, unless legally prohibited from doing so.
9. Confidentiality & Data Security. In providing You the Services VC shall maintain
appropriate administrative, physical, and technical safeguards, consistent with industry
standards, to protect the security, confidentiality, and integrity of Your Data.
Each of the parties agrees that it will not make use of, disseminate, or in any way circulate within
its own organization any Confidential Information of the other party which is supplied to or
obtained by it in writing, orally or by observation, except to the extent necessary for delivery of
Services, negotiations, discussions, and consultations with personnel or authorized
representatives of the other party.
Each of the parties agrees that it shall disclose Confidential Information of the other party only to
those employees who need to know such information and certifies that such employees have
previously agreed, either as a condition of employment or in order to obtain Confidential
Information, to be bound by the terms and conditions substantially similar to this Agreement.
Each of the parties agrees that it shall treat all Confidential Information of the other party with
the same degree of care as it accords to its own Confidential Information, and each of the parties
represents that it exercises reasonable care to protect its own Confidential Information.
Confidential Information" as used in this Agreement shall mean any and all technical and nontechnical information, including but not limited to patient data, patent, copyright, trademark,
trade secret, and proprietary information, techniques, sketches, drawings, models, inventions,
know-how, processes, apparatus, equipment, algorithms, software programs, software source
documents, and formulae related to current and future proposed products and services of each of
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the parties, and including, without limitation, their respective information concerning research,
experimental work, development, design details and specifications, engineering, financial
information, procurement requirements, purchasing, manufacturing, customer lists, business
forecasts, sales and merchandising, and marketing plans and information.
Confidential Information shall not include information which:
(a) was lawfully in the receiving party's possession from a source other than the disclosing
party before receipt from the disclosing party;
(b)

is or became available to the public through no fault of the receiving party;

(c) was obtained in good faith by the receiving party from a third party who was lawfully in
possession of such information, not subject to an obligation of confidentiality owed to the
disclosing party;
(d) was independently developed by the receiving party, without reference to Confidential
Information received hereunder and not in breach of this Agreement; or
(e) was communicated in response to a valid order by a court or other governmental body, or
was otherwise required by law.
The parties agree that the remedy at law for any breach of any of the covenants and agreements
set forth in these confidentiality terms may be inadequate and that, in the event of any such
breach or threatened breach, Each Party shall, in addition to all other remedies which may be
available to it at law, be entitled to equitable relief in the form of preliminary and permanent
injunctions without the necessity of proving damages. The confidentiality obligations under these
Terms shall survive any termination, expirations, or rescission of these Terms, as well as
continue beyond any time in which You were using the Service.
10. Maintenance and Updates. You understand that VC may update the Software at any time,
but is under no obligation to inform You or provide any such updates unless the proposal
specifically includes this service. To the extent that VC supplies any updates to You, such
updates will be deemed to be subject to these Terms unless VC indicates otherwise.
11. Indemnification. You hereby agree to indemnify, defend and hold VC and its affiliates,
employees, officers, directors, owners, agents, licensees, licensors (the "Indemnified Parties")
harmless from and against any and all liabilities, claims, costs, including reasonable attorneys'
fees, arising out of your use of the Software or your violation of this Agreement.
12. Governing Law. These Terms shall be governed by and construed in accordance with the
laws of the Commonwealth of Massachusetts and the laws of the United States, without giving
effect to any principles of conflict of law. You agree that any action at law or in equity arising
out of or relating to these Terms shall be filed only in the state or federal courts located in
Massachusetts, and You hereby consent and submit to the personal jurisdiction of such courts for
the purposes of litigating any such action.
You agree that you will not bring a claim under these Terms more than two years after the
expiration of Your contract with VC under these Terms. The failure of VC to partially or fully
exercise any right shall not prevent the subsequent exercise of such right. The waiver by VC of
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any breach shall not be deemed a waiver of any subsequent breach of the same or any other term
of these Terms.
13. Termination. If you do not comply with the terms and conditions of this Agreement, this
Agreement including your rights to the Software as set forth herein, will terminate automatically.
In the event of termination, you agree to destroy all copies of the Software.
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