LINKAGE TABLE LICENCE
This Agreement (“Agreement”) is made this ________ day of ___________________ 2015
and is made between:
(1)
GMDN Agency Limited, a company whose principal office is situated at Park House, Milton Park, Abingdon, Oxford, OX14 4RS, UK (‘The GMDN Agency’); and

(2)
[

], a company with registration number [

] whose registered office is at [


] (the ‘Licensee’).
Introduction

(1) The GMDN Agency and IHTSDO are joint owners of all rights in and to the Linkage Table (as defined below).
(2) The GMDN Agency is authorised by IHTSDO to grant licences to use the Linkage Table.

(3) The Licensee has entered into licences with The GMDN Agency and with regard to the use of the GMDN and holds an Affiliate License with IHTSDO regarding SNOMED CT.
(4) The Licensee wishes to take a licence from The GMDN Agency to access the Linkage Table and to use the data contained on the Linkage Table on the terms and conditions of this Agreement.
THE PARTIES AGREE as follows:
1
Definitions 

In these Terms and Conditions, the terms defined in the Contract Schedule shall have the meanings set out in the Contract Schedule and the following terms shall have the following meanings, unless the context requires otherwise:

“Confidential Information” means the Linkage Table and all information contained in and relating to the Linkage Table;
“GMDN” or “Global Medical Device Nomenclature” means a nomenclature based on the structure of international standard ISO 15225:2010, used to name, define and code medical device products for data exchange between competent authorities and others, exchange of record keeping, e-commerce and inventory purposes;
‘GMDN Term’ means the specific name given to a particular medical device as approved by GMDN;

‘IHTSDO’ means THE INTERNATIONAL HEALTH TERMINOLOGY STANDARDS DEVELOPMENT ORGANISATION (forening med begrænset ansvar), an association (foreningen) established under the laws of Denmark (CVR No. 30363434), whose principal place of business is at IHTSDO fmba, Gammeltorv 4, 1.sal, 1457  Copenhagen K, Denmark;
'Intellectual Property' means patents, patentable rights, copyright, design rights, utility models, trade marks, trade names (including without limitation the Trade Marks), rights in inventions, rights in data, database rights, rights in know-how and confidential information and all other intellectual and industrial property and similar or analogous rights existing under the laws of any country (whether or not registered or registrable, whether present, future or contingent, and including without limitation all renewals, extensions, revivals and accrued rights of action) and all pending applications for and right to apply for or register the same;

‘Linkage Table’ means the then current version of the GMDN/SNOMED CT Linkage Table. The latest version is annexed to this Agreement; 
‘Party’ or ‘Parties’ means either The GMDN Agency or the Licensee or both as the context may require; 

‘Purpose’ means the identification of the equivalent SNOMED CT Term from a GMDN Term, or vice versa to enable the Licensee to translate between SNOMED CT and the GMDN;

‘SNOMED CT’ means the concept-based work of clinical nomenclature and classification with multiple hierarchies and semantic definitions known as SNOMED Clinical Terms;
‘SNOMED CT Term’ means the specific name given to a particular medical device as approved by IHTSDO;
‘Contract Period’ means the period in which the Licensee has a valid licence from The GMDN Agency to use the GMDN database and from IHTSDO to use the SNOMED CT;

1.2
Headings in the Agreement are inserted for convenience only and do not affect its interpretation.

1.3
Words importing the singular shall be deemed to include the plural and vice versa.

1.4
In the event of a conflict between these Terms and Conditions and the Contract Schedule, the Contract Schedule shall prevail.

2
Grant of Rights

2.1
In consideration of the acceptance of the obligations set out in this Agreement by the Licensee, and in order to improve the Licensee’s experience of using the GMDN database and SNOMED CT, The GMDN Agency hereby grants to the Licensee for the Contract Period a non-exclusive and non-transferable licence to access the Linkage Table and to use it in accordance with the provisions of this Agreement.   

2.2
The Linkage Table may only be used for the Purpose.

2.3
Other than as expressly permitted in this Agreement, the Licensee undertakes not to use, access or allow any third party to use, copy or distribute the Linkage Table.
2.4
The Licensee shall not have any rights in or to the Linkage Table or any part of it, other than the rights specifically granted in this Agreement and all rights not expressly granted to the Licensee are reserved by The GMDN Agency. 

2.5
Nothing is this Agreement shall prevent The GMDN Agency or IHTSDO from using or licensing others to use the Linkage Table.
2.6
The GMDN Agency retains the right to modify the Linkage Table at any time and will provide the Licensee with any new version of the Linkage Table on request, to coincide with the regular international release of SNOMED CT. 

3
Obligations of the Licensee

3.1
The Licensee shall:

3.1.1
at all times throughout the Contract Period be responsible for how the Linkage Table is being used by its employees and consultants;

3.1.2
ensure that only authorised personnel shall have access to the Linkage Table. The Licensee agrees to indemnify The GMDN Agency from and against any loss, liability, damages or costs to The GMDN Agency or third parties from the Licensee’s failure to comply with this obligation;

3.1.3
procure that all Licensee personnel who use the Linkage Table comply with all relevant provisions of this Agreement; 

3.1.4
not use, copy, download, rent, lend, lease, sell, distribute, transmit or otherwise transfer the Linkage Table or any part of it except as expressly set out in this Agreement. 

3.1.5
not translate, adapt, vary, modify, disassemble, decompile or reverse engineer the Linkage Table.
3.2
The Licensee shall notify The GMDN Agency giving relevant details of any correction it believes needs to be made to the Linkage Table. 

4.
Intellectual Property Rights

4.1
All Intellectual Property rights in the Linkage Table are and shall remain vested in The GMDN Agency and its licensors, and, save as specifically provided in this Agreement, no rights in the Linkage Table will pass to the Licensee under this Agreement.

4.2
The Licensee shall promptly notify The GMDN Agency of any infringement, or suspected infringement, of any Intellectual Property in the Linkage Table which comes to the Licensee's notice.

5.
Confidentiality

5.1
The Licensee shall:

5.1.1
keep the Confidential Information confidential; 

5.1.2
not disclose the Confidential Information to any person, other than in accordance with this Agreement, unless it first obtains the written consent of The GMDN Agency; and

5.1.3
use the Confidential Information only for the Purpose.

5.2
Without limiting the generality of clause 5.1, the Licensee shall:

5.2.1
not disclose the Confidential Information to or in the presence of any person other than its employees and consultants who need to know the Confidential Information in connection with this Agreement;

5.2.2
advise those employees and consultants to whom the Confidential Information is to be disclosed of their obligations with respect to the Confidential Information prior to such disclosure and procure their compliance with such obligations; and

5.2.3
take all action reasonably necessary to secure the Confidential Information against theft, loss and unauthorised disclosure.

5.3
The obligations in clause 5.1 do not apply to any Confidential Information which:

5.3.1
is at the date of this Agreement in, or at any time after the date of this Agreement comes into, the public domain other than through the Licensee’s (or Licensee’s employee’s or consultant’s) breach of this Agreement;

5.3.2
can be shown by the Licensee to the reasonable satisfaction of The GMDN Agency to have been known by the Licensee before disclosure to the Licensee;

5.3.3
has been developed by the Licensee independently, without reference to any information provided by or otherwise obtained from The GMDN Agency; or

5.3.4
subsequently comes lawfully into the possession of the Licensee from a third party.

5.4
The obligations in clause 5.1 do not prevent a disclosure of Confidential Information:

5.4.1
which is required by applicable law or by order of a court of competent jurisdiction or pursuant to a binding order or direction of a tax or fiscal authority or other regulatory body; or

5.4.2
to the Licensee’s professional advisors which is necessary for the purposes of receiving professional advice in relation to this Agreement.

5.5
The Licensee shall promptly notify The GMDN Agency in writing if any Confidential Information is required to be disclosed as described in clause 5.4.1 and shall co-operate with The GMDN Agency regarding the timing and content of such disclosure or any action which The GMDN Agency may reasonably elect to take to challenge the validity of such requirement.

5.6
The Licensee further acknowledges and confirms to The GMDN Agency that:

5.6.1
adequate security measures shall be established and maintained (including any reasonable security measures proposed by The GMDN Agency from time to time) to safeguard the Confidential Information from unauthorised access or use;

5.6.2
no representation or warranty, express or implied, is or will be made, and no responsibility or liability is or will be accepted by The GMDN Agency, IHTSDO or by any of their respective directors, officers, employees, agents or advisers, as to, or in relation to, the accuracy or completeness of any Confidential Information made available to the Licensee or its advisers; 

5.6.3
remedies at law may be inadequate to protect against a breach of this Agreement and the Licensee hereby agrees in advance, in the event of any such breach on its part, not to oppose the granting of injunctive relief, specific performance or other equitable relief in favour of The GMDN Agency without proof of actual damages; and

5.6.4
nothing contained in this Agreement will be construed as prohibiting The GMDN Agency from pursuing any other remedies available to it.

5.7
The Licensee shall, on written request by The GMDN Agency, promptly return all Confidential Information to The GMDN Agency (without keeping any copies), provided that the Licensee shall be permitted to retain one (1) copy of the Confidential Information for the purposes of and so long as required by applicable law or by order of a court of competent jurisdiction or pursuant to a binding order or direction of a tax or fiscal authority or other regulatory body.
6.
Warranty, Indemnity and Limitation of liability

6.1
The GMDN Agency has taken all reasonable care to ensure the Linkage Table is accurate and suitable for the Purpose, but The GMDN Agency makes no warranties regarding the suitability of the Linkage Table and shall have no liability to the Licensee to the fullest extent permitted at law.
6.2
Nothing in this Agreement will operate to limit or exclude either party's liability for death or personal injury resulting from negligence, fraud; or any liability which cannot be excluded by applicable law.

6.3
Subject to clause 6.2, The GMDN Agency will not be liable to the Licensee for any of the following:

6.3.1
loss of revenue, loss of actual or anticipated profits whether arising in the normal course of business or otherwise (including, without limitation, loss of profits on contracts); loss of the use of money; loss of anticipated savings; loss of business; loss of opportunity; loss of goodwill; loss of or damage to reputation; loss of or corruption to data; loss of management or administration time, legal and other professional fees and expenses; or

6.3.2
any indirect or consequential loss or damages however caused which arise directly or indirectly from the subject matter of this Agreement.
7. 
Contract Period and Termination

7.1
Unless The GMDN Agency terminates it earlier in accordance with clause 7.2 below, this Agreement will begin on the date of signature by both parties and will continue for the Contract Period. 
7.2
Without prejudice to any other right or remedy it may have, The GMDN Agency will have the right to terminate this Agreement immediately at any time by notice to the Licensee if the Licensee:

7.2.1
breaches and/or fails to perform any material provision of this Agreement, and either such failure is incapable of remedy; or such failure is capable of remedy and has not been remedied by the Licensee within 14 days of notice in writing specifying the failure and requiring it to be remedied being given by The GMDN Agency;

7.2.2
is unable to pay its debts as they fall due or is otherwise insolvent; or has a receiver appointed to manage its business or assets; or is the subject of any steps to wind it up for any reason other than the reorganisation of the group of companies to which it belongs (if applicable); or any event occurs in any jurisdiction to which the Licensee is subject which has an effect equivalent or similar to any events mentioned in this clause 7.2.2.

7.3
This Agreement will immediately terminate without the need for any notice if the Licensee’s licence from The GMDN Agency in respect of the GMDN database is terminated or expires, or if the Licensee’s licence from IHTSDO to use the SNOMED CT is terminated or expires.

7.4
On termination or expiry of this Agreement for any reason the Licensee shall immediately cease all further use of the Linkage Table.
8.
General

8.1
The Licensee shall not transfer, assign, sub-license or otherwise dispose of all or any part of this Agreement, or any of its rights or obligations arising under it without the prior written consent of The GMDN Agency.  

8.2
If any provision of this Agreement is declared void or unenforceable the remaining provisions of this Agreement shall remain in full force and effect.  

8.3
Nothing in this Agreement shall be deemed to constitute a partnership between the Parties or constitute any Party the agent of the other Party.  

8.4
IHTSDO shall be entitled to enforce The GMDN Agency’s rights under this Agreement in accordance with section 1 of the Contracts (Rights of Third Parties) Act 1999.  

8.5
No amendment or variation to this Agreement shall take effect unless it is in writing, signed by authorised representatives of each of the Parties.

8.6
This Agreement constitutes the entire agreement between the Licensee and The GMDN Agency and supersedes any previous arrangement, understanding or agreement between the Licensee and The GMDN Agency relating to the Linkage Table.   

8.7
This Agreement shall be governed by and construed in accordance with the laws of England and Wales and the Courts of England and Wales shall have non-exclusive jurisdiction.

  
This Agreement has been entered into on the date stated at the beginning of it.
	Signed by Mark Wasmuth, CEO
for and on behalf of 
The GMDN AGENCY LIMITED


	.......................................

Director

	Signed by [                                     ]

for and on behalf of [LICENSEE]
	.......................................

Director
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