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PLEASE READ THIS AGREEMENT CAREFULLY.  IT DESCRIBES RIGHTS TO 

WHICH YOU MAY BE ENTITLED, INCLUDING IF APPLICABLE UNDER THE 

EUROPEAN GENERAL DATA PROTECTION REGULATION AND THE U.S. 

HEALTH INSURANCE PORTABILITY AND PRIVACY ACT.  THIS AGREEMENT 

ALSO DESCRIBES CERTAIN OBLIGATIONS WHICH YOU ACCEPT. 

THIS AGREEMENT BECOMES EFFECTIVE IMMEDIATELY UPON YOUR USE OF 

REGENMED’S PATENTED CIRCLES PLATFORM.  BY USING THE CIRCLES 

PLATFORM YOU AGREE TO BE BOUND BY ITS TERMS.  IF YOU DO NOT WISH 

TO BE BOUND BY THIS AGREEMENT, YOU SHOULD NOT USE THE CIRCLES 

PLATFORM.  

ABSENT A BREACH BY LICENSOR OF ITS OBLIGATIONS HEREIN, YOUR SOLE 

REMEDY FOR DISSATISFACTION WITH THE CIRCLES PLATFORM IS TO STOP 

USING IT. 

  

DOCUMENTS INCORPORATED BY REFERENCE 

In this License Agreement, the term Circles Platform shall mean the physician-facing 
inCytes™ and patient-facing Benchmarc™ modules, as well as associated technical 
systems and processes.   RegenMed, Inc., a Delaware corporation with its principal place 
of business at 680 S Cache Street, Suite 100-8790. Jackson, WY 83001, is the Licensor.  
The following documents are incorporated into and deemed a part of this Agreement: 
Standard Legal Definitions.  Privacy Policy. 

LIMITED LICENSE 

Grant of License 

As long as Licensee is in compliance with the License Agreement, including timely 

payment of Product and Services Charges, Licensor grants to Licensee a non-exclusive, 

non-assignable and revocable right to use the Circles Platform.    

Responsibility For Log-In Credentials 

Licensee shall not disclose its Log-In Credentials to any other Person, or otherwise allow 

any other Person to access the Circles Platform utilizing Licensee’s Log-In Credentials, 

https://kb.rgnmed.com/hubfs/LegalDocuments/RegenMed-Standard-Legal-Definitions.pdf
https://kb.rgnmed.com/hubfs/LegalDocuments/RegenMed-Privacy-Policy-2024.pdf
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except an authorized Team Member.  Licensee shall be responsible for the compliance 

with the License Agreement by its Team Members. 

Amendment of License Agreement  

Licensor reserves the right to change the License Agreement from time to time by 

posting such revised License Agreement on its website, rgnmed.com.  Licensor shall 

notify Licensee of any material changes to this License Agreement. 

Licensee’s continued use of the Circles Platform after such modifications will constitute 

acknowledgement of the modified License Agreement and agreement to be bound by 

the modified License Agreement. 

Modification of Circles Platform Functionality 

Licensor reserves the right to modify, improve, and/or supplement the Circles Platform 

at any time.  Licensor will not be liable to Licensee or any third party should Licensor 

exercise such right.  Any such modifications shall also be subject to this License 

Agreement. 

Limitations of License 

Licensor is and shall remain the exclusive owner of all Circles Platform Intellectual 

Property.  Except as expressly provided herein, Licensee may not copy, reproduce, 

modify, republish, upload, post, transmit, or distribute any documents or information 

from the Circles Platform in any form or by any means.  Any unauthorized use of the 

materials appearing on Circles Platform may violate copyright, trademark and other 

applicable laws and could result in criminal or civil penalties. 

All custom graphics, icons, logos, and service names are trademarks or service marks of 

Licensor.  All other trademarks or service marks are property of their respective owners. 

Nothing in this License Agreement grants Licensee any right to use any trademark, 

service mark, logo, and/or the name of Licensor. 

Licensee may not assign, transfer, or otherwise convey Licensee’s rights and obligations 

under this License Agreement to any party, and any purported attempt to do so will be 

null and void.  Licensee agrees not to sell, resell, reproduce, duplicate, copy or use for 

any commercial purposes any portion of the Circles Platform. 

In addition to any excuse provided by applicable law, Licensor shall be excused from 

liability for non-delivery or delay in delivery of products and services available through 

the Circles Platform arising from any event beyond its reasonable control, whether or 

not foreseeable by either party, including but not limited to, labor disturbance, war, fire, 
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accident, adverse weather, inability to secure transportation, governmental act or 

regulation, and other causes or events beyond its reasonable control not enumerated 

above. 

Termination of License 

Licensor may, in its sole discretion, terminate this License and Licensee’s access to all or 

part of the Circles Platform with or without notice for any material breach of this 

License Agreement.  Any suspected fraudulent, abusive or illegal activity may also be 

grounds for terminating the License, and may be referred to appropriate law 

enforcement authorities. 

Upon termination of the License, Licensee’s right to use the Circles Platform 

immediately ceases, and Licensee acknowledges and agrees that Licensor may 

immediately deactivate or delete Licensee’s account and all related information and files 

in Licensee’s account and/or prevent any further access to such files or the Circles 

Platform.  

Licensor shall not be liable to Licensee or any third party for any claims or damages 

arising out of any termination or any other actions taken by Licensor in connection with 

such termination. 

USE OF THE CIRCLES PLATFORM 

Licensee Registration Data 

In order to access the Circles Platform, each Licensee must establish directly, or through 

Licensor or a Funder, an Account and associated Log-In Credentials.  

Licensee is solely responsible for maintaining the confidentiality of its Log-In 

Credentials, and for any and all statements made and acts or omissions that occur 

through the use of such Log-In Credentials. 

Licensor will never ask Licensee for Licensee’s password, or disclose it to any third 

party.  Licensor reserves the right immediately and without notice to terminate 

Licensee’s Account if it appears to be accessed by a Person other than Licensee. 

Licensee Custom Information 

Licensee may request Licensor from time to time to include Customization Information 

as part of Licensee’s Account, or otherwise in connection with Licensee’s use of the 

Circles Platform.  Licensor may in its sole discretion accept or reject such Customization 

Information.  
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In all events, Licensee warrants and represents to Licensor with respect to such 

Customization Information that: 

a. Licensee owns or has legal rights to use it, and that it grants Licensor a royalty-

free, non-exclusive license to use it in connection with Licensee’s Account and use 

of the Circles Platform. 

b. Such Customization Information is accurate to the best of Licensee’s knowledge 

and professional judgment. 

c. Licensee will indemnify and hold Licensor and its Affiliates harmless from any and 

all claims, including legal costs, arising from the incorrectness of either of the 

foregoing two subparagraphs. 

Prohibited Activities On The Circles Platform 

Licensee will not utilize the Circles Platform in any manner or for any activities which: 

a. are unlawful, threatening, abusive, harassing, defamatory, libelous, deceptive, 

fraudulent or tortious;  

b. infringe on any patent, trademark, trade secret, copyright, right of publicity, or 

other proprietary right of any party; 

c. constitute unauthorized or unsolicited advertising, junk or bulk email (also known 

as “spamming”), chain letters, any other form of unauthorized solicitation, or any 

form of lottery or gambling; 

d. contain software viruses or any other computer code, files, or programs that are 

designed or intended to disrupt, damage, or limit the functioning of any software, 

hardware, or telecommunications equipment or to damage or obtain unauthorized 

access to any data or other information of any third party; 

e. impersonates the Licensor, or any other Person not legally associated with 

Licensee; or 

f. represent an attempt to copy, decompile, reverse engineer, sell, rent, sub-license or 

otherwise utilize or appropriate any portion of the Circles Platform or its 

proprietary functionality except in accordance with the terms of this License 

Agreement. 
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GDPR-SPECIFIC PROVISIONS 

Data Processor and Data Controller 

Licensor is a Data Processor and a Funder and certain other Licensees are Data 

Controllers as defined in and for purposes of the GDPR.  

Licensee instructs Licensor to process Personal Data as specified in this License 

Agreement, and Licensor agrees to follow such instructions and not otherwise to handle 

or use such Personal Data.  Licensor further agrees to comply with any written 

instructions provided to it by an authorized Licensee with respect to Personal Data. 

Licensor’s Data Protection Officer is Ms. Alyssa Johncola, who may be contacted at 

ajohncola@rgnmed.com. 

Data Sub-Processor 

Licensor may use as a sub-processor Amazon Web Services (“AWS”), the GDPR-

compliant policies of which can be found here.  Licensor may in its discretion utilize 

another sub-processor implementing similar security and other GDPR-compliant 

measures.  The Licensee acknowledges that AWS has put appropriate safeguards in place 

to protect Personal Data in the event of international transfers of such data.  If the 

Licensee feels at any time that such safeguards are inadequate, its sole remedy is to 

immediately notify Licensor and to cancel this License.  

Personal Data 

The Circles Platform is so designed that it is not possible for Licensor or any sub-

processor to view or access Personal Data.  Licensor will never seek access to Personal 

Data which may be collected by Licensee utilizing the Circles Platform, nor will Licensor 

ever ask Licensee or any third party for Personal Data.  Licensee agrees never to 

communicate Personal Data to Licensor at any time for any purpose.  

In the event Licensor comes into possession of any Personal Data, it has the right 

immediately to delete it.  Pending such deletion, Licensor agrees to take appropriate 

organizational and technical measure to assist Licensee in responding to requests from 

individuals to exercise their rights under the GDPR, and to follow any other reasonable 

instructions from the Licensee. 

In the event Licensor has in its possession Personal Data at the termination of the 

License Agreement, it will immediately return it to the Licensee, or delete such 

information in a secure manner. 

https://aws.amazon.com/compliance/gdpr-center/
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Security, Confidentiality and Audit 

Licensor agrees to maintain: 

a. measures necessary to meet GDPR requirements regarding the security of 

processing Personal Data, including technical and organizational procedures such 

as encryption and pseudonymization; 

b. ongoing confidentiality, integrity, availability and resilience of processing systems 

and services; 

c. processes for regularly testing and assessing the effectiveness of such measures; 

d. the ability to provide Licensee with information demonstrating that Licensor’s 

GDPR obligations are being satisfied; and 

e. the ability to allow for audits and inspections carried out by the Licensee, or an 

auditor appointed by the Licensee. 

HIPAA-SPECIFIC PROVISIONS 

General 

Personal Data includes Protected Health Information as defined by HIPAA.  Licensor is 

the Business Associate and a Funder and/or certain other Licensees are Covered 

Entities.  

All of the provisions of this License Agreement, including the GDPR-Specific 

Provisions provided in the previous section, are incorporated in this section by 

reference. 

Licensor agrees to: 

a. Not use or disclose Personal Data other than as permitted or required by the 

Agreement or as required by law. 

b. Use appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with 

respect to electronic protected health information, to prevent use or disclosure of 

protected health information other than as provided for by the Agreement. 

c. Report to Licensee any use or disclosure of Personal Data not provided for by the 

Agreement of which it becomes aware, including breaches of unsecured Personal 

Data as required at 45 CFR 164.410, and any security incident of which it becomes 

aware. 
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d. In accordance with 45 CFR 164.502(e)(1)(ii) and 164.308(b)(2), if applicable, 

ensure that any subcontractors that create, receive, maintain, or transmit Personal 

Data on behalf of Licensor agree to the same restrictions, conditions, and 

requirements that apply to Licensor with respect to such information. 

e. Make its internal practices, books, and records available to the Secretary for 

purposes of determining compliance with the HIPAA Rules. 

Licensee may terminate its License if it determines Licensor has breached a material 

term of the License Agreement, and has not cured the breach within thirty days of being 

notified of it by the Licensee.  The obligations of Licensor under this Section shall 

survive the termination of this Agreement. 

DISCLAIMERS AND LIMITATION OF LIABILITY 

Disclaimers 

The Circles Platform is provided on an “as is” and “as available” basis, without warranty 

of any kind, express or implied, including but not limited to the implied warranties of 

merchantability or fitness for a particular purpose.  Licensor makes no warranty that (i) 

the Circles Platform will meet Licensee’s requirements, (ii) the Circles Platform will be 

uninterrupted, timely, secure or error free, (iii) results obtained from the Circles Platform 

will be effective, accurate or reliable, or (iv) products or services obtained by Licensee 

through the Circles Platform will meet Licensee’s expectations or be free from mistakes, 

errors, or defects. 

The Circles Platform may include technical or other mistakes, inaccuracies or 

typographical or translation errors.  Licensor may make changes to the Circles Platform 

content or services at any time without notice.  Portions of the Circles Platform may be 

out of date, and Licensor makes no commitment to update them. 

Licensee uses the Circles Platform at its own discretion and risk, and Licensee will be 

solely responsible for any damage or loss of data which results from such use.  Licensor 

is not responsible for the accuracy or reliability of any opinion, advice, or statement 

made on or through the Circles Platform.  Licensee should exercise its professional 

judgment at all times in assessing any such opinion, advice or statement. 

Temporary interruptions of the services available through the Circles Platform may 

occur as normal events.  Licensee further understands and agrees that Licensor has no 

control over third party networks Licensee may access in the course of the use of the 

Circles Platform, and therefore, delays and disruption of other network transmissions 

are completely beyond Licensor’s control. 
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Limitation of Liability 

Licensor shall not be liable to Licensee or any third party for any damages whatsoever, 
including without limitation: 

a. special, punitive, incidental, indirect or consequential damages, or 

b. those resulting from loss of use, data or profits, on any theory of liability arising in 

connection with Licensee’s or its patients’ use of the Circles Platform, including 

any content, service or product provided or accessed through the Circles Platform. 

Indemnification 

Licensor agrees to defend, indemnify, and hold Licensee harmless from all liabilities, 

claims, and expenses, including attorney’s fees, that arise from Licensor’s material breach 

of this Agreement.  Licensor has the right to assume the exclusive defense and control 

of any matter subject to indemnification of Licensee, in which event Licensee will 

cooperate with Licensor in asserting any available defenses. 

Licensee agrees to defend, indemnify, and hold Licensor and. Its Affiliates harmless 

from all liabilities, claims, and expenses, including attorney’s fees, that arise from 

Licensee’s material breach of this Agreement.  Licensee has the right to assume the 

exclusive defense and control of any matter subject to indemnification of Licensor, in 

which event Licensor will cooperate with Licensee in asserting any available defenses. 

8. MISCELLANEOUS 

Entire Agreement 

This License Agreement constitutes the entire agreement between Licensor and Licensee 

and its Affiliates, and supersedes all prior agreements, written or oral, with respect to the 

subject matter of this License Agreement.  The License Agreement may not be amended 

without the written consent of the Licensor. 

Disputes 

Any disputes relating to matters covered by this License Agreement shall be resolved 

through binding arbitration pursuant to the rules of the International Centre for Dispute 

Resolution.  This License Agreement shall be governed by the laws of the State of 

Delaware, United States of America. 

 

https://www.icdr.org/
https://www.icdr.org/
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Notices 

All notices to Licensor shall be made to Circles@rgnmed.com.  Notices by Licensor to 

Licensee shall be made to one or more of the e-mail addresses utilized by Licensee in 

connection with its Account.  Notices relating to GDPR or HIPAA issues shall be made 

to Licensor’s Data Protection Officer, Ms. Alyssa Johncola, ajohncola@rgnmed.com. 

Other 

Any failure by Licensor to enforce or exercise any provision of this License Agreement 

or related rights shall not constitute a waiver of that right or provision.  

If any part of this License Agreement is held invalid or unenforceable, that portion shall 

be construed in a manner consistent with applicable law to reflect, as nearly as possible, 

the original intentions of the parties, and the remaining portions shall remain in full 

force and effect. 
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