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NONEXCLUSIVE SINGLE-USER COPYRIGHT LICENSE AGREEMENT  
 

By downloading a copy of the Incident Management Preparedness and Coordination Toolkit (IMPACT) 

software, you (“Licensee”) are agreeing to the terms and conditions of this license agreement 

(“License”).  If you are entering into this agreement within the scope of your employment or in 

connection with your engagement as an independent contractor, then the term “Licensee” includes your 

employer or contractor, and that you warrant and represent that you are authorized to agree to the terms 

of this License on behalf of your employer or contractor. 

 

This Nonexclusive Copyright License Agreement is between UT-Battelle, LLC (UT-Battelle), which 

manages and operates the Oak Ridge National Laboratory under its Prime Contract No. DE-AC05-

00OR22725 with the United States Department of Energy (“DOE”), and the Licensee, hereinafter 

referred to singly as the “Party” or jointly as the “Parties.” 

ARTICLE 1 

GRANT 

1.1 Effective as of the date Licensee agrees to the terms of this License, Licensor grants to Licensee, 

and Licensee accepts for the Term of this Agreement, a nonexclusive, non-transferable, personal, 

single-user license to download and install one copy of the IMPACT software, subject to the 

terms and conditions of this License. 

1.2 Licensee is prohibited from issuing any sublicenses.   

ARTICLE 2 

CONDITIONS OF GRANT 

2.1 The rights and licenses granted by Licensor in this Agreement are personal to Licensee and may 

not be assigned or otherwise transferred in whole or in part. 

2.2 Licensee shall not pledge its rights under this Agreement for any reason, including as security to 

obtain financing, without the prior written approval of Licensor.  The Parties agree that any such 

pledge by Licensee without such approval by Licensor shall be an automatic, material and 

incurable breach of the Agreement resulting in termination of the Agreement effective as of the 

attempt by Licensee to make such pledge. 

ARTICLE 3 

BREACH AND TERMINATION 

3.1 This Agreement may be terminated by either Party for any material breach of the Agreement by 

the other Party.  Such termination shall be effective sixty (60) days after written notice 

specifying the breach to the other Party.  If the specified breach is cured before the effective date 

of termination, the Agreement will not be terminated. 

3.2 In addition to termination, in the event of a material breach by Licensee, Licensor may pursue 

any rights and remedies available to it by law. 

3.3 This Agreement shall not be terminated for any breach that is the result of an act of God, acts or 

omissions of any government or agency thereof, compliance with rules, regulations, or orders of 

any governmental authority or any office, department, agency, or instrumentality thereof, fire, 

storm, flood, earthquake, accident, acts of the public enemy or terrorism, war, rebellion, 

insurrection, riot, sabotage, invasion, quarantine, restriction, transportation embargoes, or 

failures or delays in transportation. 
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3.4 The rights and remedies granted herein, and any other rights or remedies which the Parties may 

have, either at law or in equity, are cumulative and not exclusive of others. 

3.5 This Agreement shall terminate automatically upon a final adjudication of invalidity, 

unenforceability, or the extinguishment of all Licensed Copyrights, for any reason.   

3.6 Termination of this Agreement will be without prejudice to any rights that may have accrued to 

the benefit of a Party prior to such expiration or termination. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES 

4.1 Licensee represents and warrants that it shall not export any Licensed Materials or technical 

information (or the direct product thereof) furnished to Licensee, either directly or indirectly by 

Licensor in the grant of license to the Licensed Copyrights, from the United States of America, 

directly or indirectly without first complying with all requirements of the Export Administration 

Regulations, including the requirement for obtaining any export license, if applicable. 

4.2 Licensee shall indemnify, defend and hold harmless Licensor, DOE, their respective members, 

officers, directors, agents, employees, and persons acting on their behalf, (“Indemnitees”) from 

liability involving the violation of such export regulations, either directly or indirectly, by 

Licensee. 

4.3 Licensee agrees to indemnify and hold harmless Indemnitees from and against any and all 

liabilities, penalties, fines, forfeitures, claims, demands, causes of action, damages, and costs and 

expenses (including the costs of defense, prosecution and/or settlement, including, but not 

limited to, attorney’s fees), caused by, arising out of or related to, in whole or in part, Licensee’s 

exercise of rights under this Agreement or any other action or inaction relating to Licensed 

Copyrights or Licensed Materials, including, but not limited to, claims or demands of product 

liability, personal injury, death, damage to property or violation of any laws or regulations, 

except for those arising from Licensor’s negligence. 

ARTICLE 5 

DISCLAIMERS 

5.1 NEITHER LICENSOR, DOE, NOR PERSONS ACTING ON THEIR BEHALF WILL BE 

RESPONSIBLE FOR ANY INJURY TO OR DEATH OF PERSONS OR OTHER LIVING 

THINGS OR DAMAGE TO OR DESTRUCTION OF PROPERTY OR FOR ANY 

OTHER LOSS, DAMAGE, OR INJURY OF ANY KIND WHATSOEVER RESULTING 

FROM LICENSOR’S GRANT OF LICENSE TO LICENSEE UNDER THIS 

AGREEMENT.  

5.2. ALL LICENSED COPYRIGHTS, INFORMATION, MATERIALS OR SERVICES 

FURNISHED UNDER OR WITH THIS AGREEMENT (“DELIVERABLES”) ARE 

PROVIDED ON AN “AS IS” BASIS.  NEITHER LICENSOR, DOE, NOR PERSONS 

ACTING ON THEIR BEHALF MAKE ANY REPRESENTATIONS, OR EXTEND ANY 

WARRANTIES, EITHER EXPRESS OR IMPLIED: (a) WITH RESPECT TO THE 

VALIDITY OF THE LICENSED COPYRIGHTS; (b) WITH RESPECT TO THE 

MERCHANTABILITY, ACCURACY, COMPLETENESS, FITNESS FOR USE OR 

USEFULNESS OF ANY DELIVERABLES; (c) THAT THE USE OF ANY SUCH 

DELIVERABLES WILL NOT INFRINGE PRIVATELY OWNED RIGHTS; (d) THAT 

THE DELIVERABLES WILL NOT RESULT IN INJURY OR DAMAGE WHEN USED 

FOR ANY PURPOSE; (e) THAT THE DELIVERABLES WILL ACCOMPLISH THE 
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INTENDED RESULTS OR ARE SAFE FOR ANY PURPOSE, INCLUDING THE 

INTENDED OR PARTICULAR PURPOSE; OR (f) WITH RESPECT TO USE, OR 

DISPOSITION BY LICENSEE OR ITS VENDEES OR OTHER TRANSFEREES OF 

LICENSED MATERIALS INCORPORATING OR MADE BY USE OF (1) 

COPYRIGHTS LICENSED UNDER THIS AGREEMENT OR (2) INFORMATION, IF 

ANY, FURNISHED UNDER THE AGREEMENT.  FURTHERMORE, LICENSOR AND 

DOE HEREBY SPECIFICALLY DISCLAIM ANY AND ALL WARRANTIES, EXPRESS 

OR IMPLIED, FOR ANY LICENSED MATERIALS RESULTING FROM LICENSOR’S 

GRANT OF LICENSE HEREUNDER.  IT IS AGREED THAT NEITHER LICENSOR 

NOR DOE SHALL BE LIABLE FOR CONSEQUENTIAL, SPECIAL, OR INCIDENTAL 

DAMAGES IN ANY EVENT.  LICENSEE SHALL MAKE NO WARRANTY, EXPRESS 

OR IMPLIED, ON BEHALF OF LICENSOR OR THE DOE. 

 

5.3 Nothing in this Agreement will be construed as: 

(a) an obligation of the Licensor to bring or prosecute actions or suits against third parties 

for infringement; or 

(b) an obligation of the Licensor to furnish any manufacturing or technical information or 

technical assistance, or 

(c) conferring a right to use in advertising, publicity, or otherwise any Trademark or name of 

Licensor; or 

(d) granting by implication, estoppel, or otherwise, any licenses or rights under copyrights of 

Licensor other than Licensed Copyrights, regardless of whether such other copyrights are 

dominant of or subordinate to any Licensed Copyrights. 

ARTICLE 6 

GENERAL 

6.1 The failure of either Party to enforce a provision of this Agreement or to exercise any right or 

remedy shall not be a waiver of such provision or of such rights or remedies or the right of the 

Parties thereafter to enforce each and every provision, right or remedy. 

6.2 The determination by a court of competent jurisdiction that any part, term, or provision of this 

Agreement is illegal or unenforceable, shall not affect the validity of the remaining provisions of 

this Agreement. 

6.3 Licensor may assign this Agreement and all rights, duties and obligations hereunder, to DOE or a 

successor contractor to Licensor, as may be required under its Prime Contract with DOE. 

6.4 This Agreement shall be construed according to the laws of the State of Tennessee and the 

United States of America and in the English language.  Any action brought to enforce any 

provision or obligation hereunder shall be brought in the Federal District Court for the Eastern 

District of Tennessee.  However, if jurisdiction is not found in Federal Court, actions shall be 

brought in Tennessee in Knox, Roane, or Anderson County Court. 

6.5 This Agreement is solely for the benefit of the Parties, represents the entire and integrated 

agreement between the Parties, and supersedes all prior negotiations, representations, and 

agreements, either written or oral. This Agreement, and each and every provision thereof, is for 

the exclusive benefit of Licensor and Licensee and not for the benefit of any third party, except 

to the extent expressly provided in the Agreement. 

 


