
ASTM Adjunct to E2369
License Agreement

IMPORTANT! READ CAREFULLY BEFORE USING

TERMS AND CONDITIONS

THE ENCLOSED ASTM ADJUNCT TO E2369 (“ADJUNCT”) IS LICENSED BY ASTM INTERNATIONAL (ASTM) TO YOU, THE LICENSEE,
FOR YOUR USE ONLY ON THE TERMS SET FORTH BELOW.  YOU DO NOT OWN THE ADJUNCT OR THE COPY OF THE PROGRAM; YOU
HAVE SIMPLY LICENSED CERTAIN USES OF IT MORE SPECIFICALLY DESCRIBED BELOW.

YOUR USE OF THIS PRODUCT INDICATES YOUR ACCEPTANCE OF THE TERMS OF THIS AGREEMENT.  IF THESE TERMS ARE
UNACCEPTABLE, OR IF YOU ARE NOT SATISFIED WITH THE ADJUNCT, YOU MUST RETURN THE ENTIRE PRODUCT, INCLUDING THE
ADJUNCT, TO ASTM WITHIN 30 DAYS FOR A REFUND OF PAYMENT.

1.  Definitions.
1.1. “Adjunct” or “Program” means ASTM Adjunct to E2369, which is an xsd file or XML schema that represents how the

Continuity of Care Record should be represented in XML.  The licensed Adjunct is copyrighted by, proprietary to and constitutes a
trade secret of ASTM. When referred to hereafter, the Adjunct means as published and formatted by ASTM and containing ASTM
trademarks and Logos. 

1.2. “Commercial Use” means distribution or otherwise making the Covered Content available to a third party.
1.3. “Contributor” means each Person that creates or contributes to the creation of Modifications.
1.4. “Contributor Version” means the combination of the Original Content, prior Modifications made by a Person other

than a Contributor which are used by a Contributor, and the Modifications made by the particular Contributor.
1.5. “Covered Content” means the Original Content or Modifications singly or the combination of the Original Content

and Modifications, in each case including portions thereof.
1.6. “Initial Fee” means the fee charged by ASTM for the Adjunct.
1.7. “Larger Work” means a work which combines Covered Content or parts thereof and content not covered by the

terms of this License.
1.8. “License” means this Agreement.
1.8.1. “Licensable” means having the right to grant, to the maximum extent possible, whether at the time of the initial

grant or subsequently acquired, any and all of the rights conveyed herein.
1.9. “Modifications” means any addition to or deletion from the substance or structure of the Original Content and/or

any previous Modifications.  When Covered Content is released as a series of files or discs, a Modification is:
A. Any addition to or deletion from the contents of a file or document containing Original Content and/or

previous Modifications.
B. Any new file or document that contains any part of the Original Content and/or previous Modifications.

1.10. “Original Content” means the contents of the Adjunct, amendments, or modifications thereto (or any part
thereof ).

1.10. “Person” means any individual, general partnership, limited partnership, limited liability company, corporation,
joint venture, trust business trust, cooperative, association of other form of organization.

1.11. “You” (or “Your”) means any Person exercising rights under, and complying with all of the terms of, this License or
a future version of this License issued by ASTM.  For legal entities, “You” includes any entity which controls, is controlled by, or is
under common control with You.

2. License and Rights.  
2.1. ASTM Grant. ASTM, in return for the Initial Fee, hereby grants You a nonexclusive, royalty-free (with the exception

of the Initial Fee) license, subject to third-party intellectual party claims:
(a) under intellectual property rights (other than patent or trademark), Licensable by ASTM, to use, reproduce, modify,

display, perform, sublicense or distribute the Original Content (or portions thereof with or without Modifications, and/or as part
of a Larger Work); and

(b) under copyright infringed by the making, using or selling of the Original Content, to make, have made, use, practice
sell, and offer for sale, and/or otherwise dispose of the Original Content (or portions thereof) as other than the Adjunct.

(c) subject to Your payment of the License Fee, the licenses granted in this section 2.1 are effective the date ASTM first
distributes the Adjunct under the terms of this License.

2.2. Contributor Grant. Subject to third party intellectual property claims, each Contributor hereby grants ASTM a
nonexclusive, royalty-free license:

(a) under intellectual property rights (other than patent or trademark) Licensable by Contributor to use, reproduce,
modify, display, perform, sublicense or distribute the Modifications created by the Contributor (or portions thereof ) on an
unmodified basis; and/or with other Modifications; and/or as an amendment to, modification or update of the Adjunct; and/or as
part of another work or document; and

(b) under copyright or patent claims infringed by the making, using or selling of Modifications made by the Contributor
either alone or in combination with its Contributor Version (or portions thereof ), to make, use, sell, offer for sale, have made,
display and/or otherwise dispose of: 1) Modifications made by the Contributor (or portions thereof ); and 2) the combination of
Modifications made by the Contributor with its Contributor Version (or portions of such combination).

(c) the licenses granted in this section 2.2 are effective the date Contributor first makes use of the Adjunct or Original
Content.



3. Distribution Obligations.
3.1. Application of License. The Modifications which you create or to which you contribute are governed by the terms

of this License, including without limitation, Section 2.2. The Adjunct may only be licensed, sold or distributed by ASTM. You may
utilize and distribute Original Content or portions thereof only as set forth herein.  You must include a complete copy of this
License with every copy or portion of Original Content You distribute. You may not offer any additional license terms or impose
any fee on any Original Content (or portion thereof) you distribute.  This paragraph does not impose limits on any Larger Work.

3.2. Availability of Modifications. Any Modification which You create or to which You contribute must be provided to
ASTM (which in turn may make it available to others as an amendment, modification or maintenance of the Adjunct) in the same
format, code (source and/or object) and media as the Adjunct and Original Content.  In addition, you must provide a copy of all
programmers’ notes and other documentation relating to Your Modifications.

3.3. Description of Modifications. You must cause all Modifications to which You contribute to contain a file or
description documenting the changes You made to create the Modification or Covered Content and the date of any change. You
must include a prominent statement that the Modification is derived, directly or indirectly, from Original Content copyrighted
and provided by ASTM.

3.4. Intellectual Property Matter.
(a) Third Party Claims. If Contributor has knowledge that a license under a third party’s intellectual property rights is

required to exercise the rights granted by the Contributor under Section 2.2, Contributor must provide ASTM with written notice
and include a notice and/or text file in the Modifications so indicating, providing sufficient detail that a recipient will know
whom to contact.  If Contributor obtains such knowledge after the Modification is made available as described in Section 3.2,
Contributor shall promptly notify ASTM in writing and promptly take other steps reasonably calculated to inform those who
received the Modification and/or Covered Content that new knowledge has been obtained.

(b) Representations. Contributor represents that, except as disclosed in the prior paragraph, Contributor’s
Modifications are Contributor’s original creation(s) and/or Contributor has sufficient rights to grant the rights conveyed by this
License.  Contributor further represents and warrants to ASTM, as a material inducement for ASTM to enter into this Agreement,
that:  if Contributor is a legal entity, Contributor is duly organized, validly existing and in good standing under the laws of the
state of its organization, and has all requisite power and authority to execute, deliver and perform this Agreement; and  this
Agreement, when executed and delivered by Contributor, will be the legal, valid and binding obligation of Contributor,
enforceable against Contributor in accordance with its terms and does not conflict with any material agreement to which
Contributor is a party.

4. Larger Works. 
4.1. You may create Larger Works by combining Covered Content with other content or code not governed by this

License and distribute the Larger Work as a single product. In such a case, You must make sure the requirements of this License
are fulfilled for the Covered Content.  Neither the Adjunct nor Covered Content may be distributed unbundled from any Larger
Work.  

4.2. The Larger Work must indicate ASTM’s copyright of the Adjunct, the Original Content, and that the Larger Work is a
derivative thereof, created pursuant to the terms and conditions of this License.

5. Restrictions on Use and Transfer.  The Adjunct may not be distributed to others, or transferred electronically from one
station to another over a network, or used on any multi-terminal computer system.  

6. Pricing.  The Initial Fee in effect on the date of the order shall govern the price paid by You.  Taxes and shipping charges will be
added to each invoice where applicable.

7. Payment.  Payment is due from Licensee upon receipt of invoice.  

8. Title.  ASTM retains title to the Adjunct and all items supplied with the Adjunct and under this License.  This License is with
You, and Your rights hereunder to the Adjunct may not be sold, assigned, transferred or sublicensed to anyone else without the
prior written consent of ASTM.  You may, however, use the Original Content as set forth in this License.

9. Verification:  ASTM has the right but not the obligation to verify compliance with this License, at its expense, and at any time
during the course of normal business hours.  To do so, ASTM will engage an independent consultant, subject to a confidentiality
agreement, to review your use of ASTM Adjunct. You agree to permit access to your information and computer systems for this
purpose. Verification will take place upon no less than 15 days notice, during normal business hours and in a manner that does
not interfere unreasonably with your operations.  If verification reveals unlicensed use of ASTM Adjunct, You must reimburse
ASTM for the costs incurred in verification and reimburse ASTM for any unlicensed uses.  By invoking this procedure, ASTM does
not waive any of its rights to enforce this License or to protect its intellectual property by any other means permitted by law.

10. Maintenance Service.  In the event that any part of the Adjunct is defective or becomes damaged during use during the first
thirty (30) days ASTM will replace the defective or damaged components if it is returned to ASTM. ASTM will make all reasonable
efforts to respond to Your inquiries.

11. No Warranties.  ASTM makes no warranties that Your use of the Adjunct, Original Content or any Modifications will be error
free or successful.  ASTM MAKES AND YOU RECEIVE NO WARRANTY EXPRESS OR IMPLIED, AND THERE ARE EXPRESSLY
EXCLUDED ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  ASTM SHALL HAVE NO
LIABILITY WITH RESPECT TO ITS OBLIGATIONS UNDER THIS AGREEMENT FOR CONSEQUENTIAL, EXEMPLARY, OR
INCIDENTAL DAMAGES EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. You agree that ASTM’s
liability is limited as set forth below in paragraph 12. In addition, ASTM does not warrant that the Adjunct will meet Your system
requirements or that it’s downloading or operation will be uninterrupted or error-free.  The entire risk as to the results or
performance of the Adjunct is assumed by You.  You also assume the entire cost of all necessary servicing, repair or correction to
Your system resulting from use of the Adjunct.

 



12. Limitation of Liability.  You assume sole responsibility for all use of the Adjunct and/or Original Content and agree to
indemnify and hold ASTM harmless from any liability or claim of any person arising from such use.  ASTM shall not be
responsible for any loss or damage arising out of, or in connection with, the use of the Adjunct or media it is distributed
on ASTM’s liability, if any, shall be limited to the paid license fee for the product that gave rise to the licensee’s claim.  In
no event shall ASTM have any liability for lost profits or for any other indirect, special, incidental, consequential, or
punitive damages.

13. General.  This Agreement shall be governed by, construed and enforced in accordance with the laws of the Commonwealth of
Pennsylvania and the United States of America. You also agree to waive any claim of immunity you may possess This Agreement
is the complete and exclusive statement of the agreement between ASTM and You and supersedes any proposed or prior
agreement, either oral or written, and any other communication including any order terms or conditions between ASTM and You
relating to the subject of this Agreement.  This Agreement may be modified or supplemented only by a written document signed
by ASTM and You.  Questions or correspondence concerning this Agreement may be directed to:

Kathe Hooper
100 Barr Harbor Drive
West Conshohocken, PA 19428-2959
Phone 610-832-9634
Fax 610-832-9555
khooper@astm.org

14. Force Majeure. ASTM shall not be liable for any delay or failure in performance resulting from any cause beyond their
reasonable control, including without limitation, war, strikes, civil disturbances, and acts of God.

15. Other Requirements.  In order to utilize this ASTM Adjunct, you must have or obtain a licensed version of XML SPY (“Third-
Party Software”).  You are solely responsible for the purchase, license, installation and maintenance of such Third-Party
Software. ASTM has no rights, title or interest in the Third-Party Software, and ASTM makes no representations, warranties
claims related to the Third-Party Software, nor is it responsible for maintenance or questions concerning it.

16. Termination. This License and the rights granted hereunder will terminate automatically if You fail to comply with terms
herein. ASTM may terminate this Agreement upon default by the You.  Upon termination, You shall promptly deliver to ASTM the
physical DVD Adjunct, remove any electronic version from Your computer and promptly certify in writing that these steps have
been accomplished. In the event of termination, ASTM shall not be liable to You for any damages arising out of the termination.


