
	
  

 
ADL third party pass through terms:  
No Representations or Warranties. 
ADL DOES NOT MAKE AND SHALL NOT BE DEEMED TO HAVE MADE ANY 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE 
CONDITION, MERCHANTABILITY, TITLE, DESIGN, OPERATION OR FITNESS 
FOR A PARTICULAR PURPOSE OF THE LICENSED SOFTWARE OR ANY 
OTHER REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR 
IMPLIED, WITH RESPECT TO THE LICENSED SOFTWARE. 

1. Limitation of Liability. 

ADL shall have no liability of any kind to the User, whether direct or indirect, for 
any loss or damage suffered by the User of its employees, agents or 
representatives, or customers or patients using the facilities or retaining the 
services of the User, as a result of or arising out of the Licensed Software. 
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, IN NO EVENT 
SHALL ADL BE LIABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL 
DAMAGES BASED UPON BREACH OF WARRANTY, BREACH OF 
CONTRACT, NEGLIGENCE, STRICT TORT, OR ANY OTHER LEGAL THEORY 
EVEN IF ADL HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. SUCH DAMAGES SHALL INCLUDE, WITHOUT LIMITATION, 
LOSS OF PROFITS, LOSS OF SAVINGS OR REVENUE, LOSS OF USE OF 
THE LICENSED SOFTWARE OR ANY ASSOCIATED EQUIPMENT OR 
SOFTWARE, COST OF CAPITAL, COST OF ANY SUBSTITUTE EQUIPMENT, 
FACILITIES OR SERVICES, DOWNTIME, THE CLAIMS OF THIRD PARTIES 
(INCLUDING, WITHOUT LIMITATION, CUSTOMERS OR OTHER PERSONS 
USING THE FACILITIES OF THE USER), AND PROPERTY DAMAGE. 
 

2. Proprietary Rights and Confidentiality. 
(a) The Licensed Software and related materials (including, without limitation, the 

System Documentation) and shall remain, the sole property of ADL or one or 
more of its affiliates. No title to or ownership of the Licensed Software or any 
parts thereof is hereby transferred to User. No right to print or copy, in whole or in 
part, any such Licensed Software, System Documentation or related materials is 
granted hereunder except as herein expressly provided. 

(b) EXCEPT AS EXPRESSL Y PROVIDED IN THIS AGREEMENT, THE USER 
AGREES NOT TO (I) DECOMPILE, DISASSEMBLE OR REVERSE ENGINEER 
THE LICENSED SOFTWARE OR (II) USE OR DISCLOSE OR DIVULGE TO 
OTHERS ANY DATA OR INFORMA NON RELATING TO THE LICENSED 
SOFTWARE AND/OR THE TECHNOLOGY, IDEAS, CONCEPTS, KNOW-HOW 
AND TECHNIQUES EMBODIED THEREIN.  

(c) The obligation of confidentiality and limitations on use described in Section 3(b) 
above shall not be deemed to include disclosure or other use of such data or 
information to the extent that the User can prove the same is publicly known 
(other than by acts attributable to the User or any of its officers, agents,  
 
 



	
  

shareholders, employees or representatives). Information shall not be deemed to 
be in the public domain by reason of the general licensing and other commercial 
disposition of the Licensed Software by ADL in the ordinary course of its 
business. The existence of a copyright notice shall not cause, or be deemed or 
construed as causing, the Licensed Software or System Documentation to be 
published copyright work or to be in the public domain. 

(d) Nothing contained in this Section shall prohibit the User or any of its officers, 
agents, shareholders, employees or representatives from: 

i. using his or its general technical skills when not otherwise inconsistent 
with the terms hereof; or 

ii. disclosing data or information pursuant to any enforceable administrative 
or judicial order, provided, however, that the User first notifies ADL of the 
entry or existence of such order and of the User's intention to comply with 
its terms. Data or information shall not be deemed to be in the public 
domain solely by reason of any such order. 

(e) The User further agrees: 
i. except for back-up security purposes, not to copy, reproduce or duplicate, 

or allow to be copied, reproduced or duplicated, in whole or in part, the 
Licensed Software, System Documentation or any related materials 
without the prior written consent of ADL; 

ii. not to provide or otherwise make available any Licensed Software, 
System Documentation or related materials in any form to any other 
Person or organization, without the prior written consent of ADL; and 

iii. that it will take appropriate action with its officers, agents, shareholders, 
employees or representatives, by instruction, agreement or otherwise, to 
satisfy its obligations under this Agreement with respect to use, copying, 
modification, and protection and security of the Licensed Software, 
System Documentation and related materials. Without limiting the 
generality of the foregoing, the Customer shall in any event devote the 
same degree of care to protecting the Licensed Software and System 
Documentation as it devotes to the protection of its own confidential and 
proprietary information. 

(f) In the event of any breach or threatened breach of the provisions of this Section, 
ADL shall, in addition to all other rights and remedies available to it at law or in 
equity, be entitled to a temporary or permanent decree or order restraining and 
enjoining such breach and the User shall not plead in defense thereto that there 
would be an adequate remedy at law, it being hereby expressly acknowledged 
and understood that damages at law will be an inadequate remedy in the event 
of such a breach or threatened breach. 

(g) If, having complied with the foregoing provisions of this Section, the User has 
actual notice of any unauthorized possession, use or knowledge of any part of 
the Licensed Software or physical embodiment thereof, or of the System 
Documentation any other information made available pursuant to this Agreement 
by anyone else other than Persons authorized by this Agreement to have such  
 
 



	
  

possession, use or knowledge, the User agrees to notify ADL promptly of the 
circumstances surrounding such unauthorized possession, use or knowledge. 

(h) The User shall not remove or destroy any proprietary markings or proprietary 
legends placed upon or contained within the Licensed Software or any related 
materials or System Documentation in the User's possession. 
 

3. This Agreement and any of the licenses, programs or materials to which it 
applies may not be assigned, further sublicensed or otherwise transferred by 
User without the prior written consent of ADL. 
 

4. User agrees not to utilize ADL's proprietary data in the performance of services 
on behalf of third parties. If User knowingly or intentionally violates this clause, 
ADL shall, in addition to any other non-monetary remedy (such as injunctive 
relief) provided by law, or by this Agreement, be entitled to recover from User as 
liquidated damages, an amount equal to: 

a. he sum ADL would have charged the persons obtaining the benefits of 
such unauthorized use of the Licensed Software and 

b. The amount received by User on account of such unauthorized use. 
 
The foregoing is ADL's sole remedy for User's violation of the provisions 
of this Section. 

 
5. Recommended Hardware Acknowledgement 

Client will provide to ADL a document substantially in the form below for each 
User acknowledging that the User has met the minimum hardware requirements 
provided as part of any Work Order. 

 


