
EVOLVE SOLUTIONS, LLC ("EVOLVE") IS WILLING TO LICENSE THE SOFTWARE ONLY UPON THE 

CONDITION THAT YOU ACCEPT ALL OF THE TERMS CONTAINED IN THIS SOFTWARE LICENSE 

AGREEMENT.  PLEASE READ THE TERMS CAREFULLY.  BY CLICKING ON "YES, ACCEPT" OR BY 

INSTALLING THE SOFTWARE, YOU WILL INDICATE YOUR AGREEMENT WITH THE TERMS.  IF YOU ARE 

ENTERING INTO THIS AGREEMENT ON BEHALF OF A COMPANY OR OTHER LEGAL ENTITY, YOUR 

ACCEPTANCE REPRESENTS THAT YOU HAVE THE AUTHORITY TO BIND SUCH ENTITY TO THESE TERMS, 

IN WHICH CASE "YOU" OR "YOUR" SHALL REFER TO YOUR ENTITY.  IF YOU DO NOT AGREE WITH 

THESE TERMS, OR IF YOU DO NOT HAVE THE AUTHORITY TO BIND YOUR ENTITY, THEN EVOLVE IS 

UNWILLING TO LICENSE THE SOFTWARE, AND YOU SHOULD SELECT THE "NO, DECLINE" BUTTON AND 

THE DOWNLOAD OR INSTALL WILL NOT CONTINUE.  YOU ACKNOWLEDGE THAT THIS SOFTWARE 

LICENSE AGREEMENT IS A CONTRACT BETWEEN YOU AND EVOLVE, EVEN THOUGH IT IS ELECTRONIC 

AND IS NOT PHYSICALLY SIGNED BY YOU AND EVOLVE, AND IT GOVERNS YOUR USE OF THE 

SOFTWARE. 

 

SOFTWARE LICENSE AGREEMENT 

 

1. Updates to this License Agreement.  EVOLVE reserves the right to make changes 

to this Software License Agreement ("this Agreement") from time to time.  If we make 

a material change to this Agreement, we will provide you with reasonable notice prior 

to the changes either by emailing the email address associated with your account or 

by posting a notice at http://www.evolvemep.com/downloads (the "Site").  You can 

review the most current version of this Agreement at any time by visiting this page.  

The revised terms and conditions will become effective on the date set forth in our 

notice, and if you use the Software (as defined below) after that date, your use will 

constitute acceptance of the revised terms and conditions.  If any change to this 

Agreement is not acceptable to you, your only remedy is to terminate this Agreement 

consistent with the terms set forth herein. 

 

2. Parties.  The parties to this Agreement are you, the licensee ("You") and 

EVOLVE, the licensor.  If You are not acting on behalf of Yourself as an individual, 

then "You" means your Company or other Legal Entity.  

 

3. The Software.  The accompanying computer programs only in compiled, object code 

form, data compilation(s), and documentation are referred to herein as the 

"Software".  The Software further includes any updates, modifications, or features 

added to the Software, such updates, modifications, and features also being subject 

to this Agreement.  EVOLVE reserves the right to modify or discontinue support for 

the Software or any feature or functionality thereof from time to time. 

 

4. Payment.  To download the Software, You will select a service plan specifying a 

number of licenses being purchased, agreeing to EVOLVE's then-current pricing 

schedule, and providing accurate information regarding your selected method of 

payment.  Your service plan selection may be made through the Site or specified in 

either a purchase order issued to EVOLVE or some other agreement between the parties 

(e.g., a quote issued by EVOLVE and accepted by Licensee).  You will promptly update 

your account information with any changes in your payment method information.  You 

agree to pay EVOLVE in accordance with the terms set forth in your service plan, on 

the Site, and this Agreement, and You authorize EVOLVE or its third-party payment 

processors to bill your payment instrument in advance on a periodic basis in 

accordance with such terms. 

 

If You dispute any charges, You must let EVOLVE know within thirty (30) days after 

the date that EVOLVE charges You.  All amounts paid are non-refundable and we reserve 

the right to change our prices in the future.  If we alter our prices for use of the 

Software, we will provide notice of the change on the Site or in email notice to You 

at least 30 days before the change is to take effect.  Your continued use of the 

Software after the price change goes into effect constitutes your agreement to pay 

the changed amount.  EVOLVE may choose to bill You through an invoice, in which case, 

full payment for invoices issued must be received by the date specified in the 

invoice.  Past due fees shall accrue interest daily at the lesser of 8% per month or 



the maximum permitted by law, plus all expenses of collection.  You shall be 

responsible for all taxes associated with the Software other than U.S. taxes based on 

EVOLVE's net income. 

 

All fees are exclusive of all federal, state, provincial, municipal, or other taxes 

which You agree to pay based on where You are located and/or primarily domiciled.  

Users with monthly paying subscriptions will be charged in advance each month 

beginning at execution of your Purchase Order ("Sign-up").  Accounts with annual 

paying subscriptions will be charged in advance each year beginning at Sign-up.  All 

charges are non-refundable.  No refunds or credits will be issued for partial periods 

of use, upgrade/downgrade refunds, or refunds for periods unused with an active 

subscription, including, but not limited to, instances involving the removal of a 

user.  There are no charges for terminating this Agreement, and terminations prior to 

the end of their current billing cycle will not be charged again in the following 

cycle.  The amount charged on the next billing cycle will be automatically updated to 

reflect any changes to your account, including the additional of licenses, upgrades, 

or downgrades. 

 

5. Term and Termination For Registered Version License.  This Agreement will 

continue in full effect unless and until it is terminated as described herein.  

Purchase orders that specify a monthly service plan that is paid monthly will 

automatically renew for additional months, and purchase orders that specify a yearly 

service plan that is paid annually will automatically renew for additional years. 

 

Either party may terminate this Agreement, for any reason or no reason at all, upon 

one month's written notice to the other party.  The foregoing notwithstanding, either 

party may terminate this Agreement immediately for a material breach hereof.  

Immediately upon termination of this license for any reason, You shall return to 

EVOLVE or destroy, at EVOLVE's option, all copies of the Software, including every 

component thereof, and documentation. 

 

Termination of this Agreement shall be in addition to and not in lieu of any 

equitable remedies available to EVOLVE stemming from a material breach of this 

Agreement.  All accrued rights to payments due under the terms of this Agreement 

shall survive termination. 

 

6. Workstation License Grant.  For each purchased workstation license of the 

Software, You are granted non-exclusive rights to install and use the Software on a 

single computer workstation. Except with EVOLVE's written approval, this excludes 

running the Software in virtual machines or any other type of virtual session.  You 

may copy the Software for archival purposes, provided that any copy must contain the 

original Software's proprietary notices in unaltered form. 

 

7. Server License Grant.  For each purchased server license of the Software, You 

are granted non-exclusive rights to install and use the Software on a single 

operating system installation.  The Software may be accessed by one or more users 

running the Software from a session on the operating system installation.  You may 

copy the Software for archival purposes, provided that any copy must contain the 

original Software's proprietary notices in unaltered form. 

 

8. Site License Grant.  For each purchased site license of the Software, You are 

granted non-exclusive rights to install and use the Software on one or more computers 

or workstations owned and exclusively used by You.  You may copy the Software for 

archival purposes, provided that any copy must contain the original Software's 

proprietary notices in unaltered form. 

 

9. Restrictions.  You may not: (i) permit others to use the Software, except as 

expressly provided above for authorized network use; (ii) modify or translate the 

Software; (iii) reverse engineer, decompile, or disassemble the Software, except to 

the extent this restriction is expressly prohibited by applicable law; (iv) create 



derivative works based on the Software; (v) merge the Software with another product; 

(vi) copy the Software, except as expressly provided above; or (vii) remove or 

obscure any proprietary rights notices or labels on the Software. 

 

10. Purchase of Additional Licenses.  Registered users of the Software may purchase 

license rights for additional authorized use of the Software in accordance with 

EVOLVE's then-current pricing schedule (which may be made available on the Site).  

Such additional licenses shall be governed by the terms and conditions hereof.  You 

agree that, absent EVOLVE's express written acceptance thereof, the terms and 

conditions contained in any purchase order or other document issued by You to EVOLVE 

for the purchase of additional licenses, shall not be binding on EVOLVE to the extent 

that such terms and conditions are additional to or inconsistent with those contained 

in this Agreement. 

 

11. Transfers.  You may make a one-time permanent transfer of all of your license 

rights to the Software to another party, provided that all of the following 

conditions are satisfied: (a) You notify us in writing of your intent to transfer 

your license rights and identify the party receiving the Software with complete 

contact information at least thirty (30) days prior to the proposed transfer; (b) 

EVOLVE provides prior written approval of the transfer, such approval not be 

unreasonably withheld; (c) the transfer must include all of the Software, including 

all its component parts, original media, printed materials and this License Agreement 

(no partial transfer will be approved); (d) You do not retain any copies of any 

version of the Software, full or partial, including copies stored on a computer or 

other storage device; and (e) the party receiving the Software reads and agrees to 

accept the then-current terms and conditions of this License Agreement.  

Notwithstanding the foregoing, we reserve the right to require the transfer of 

possession of all physical copies of the Software to us for purposes of re-issue of 

replacement copies to the party receiving the Software. 

 

12. Ownership.  EVOLVE and its suppliers own the Software, all physical and digital 

copies thereof, and all intellectual property rights embodied therein, including 

patent rights, trademark rights, copyrights and valuable trade secrets embodied in 

the Software's design and coding methodology.  You acknowledge that the Software 

contains proprietary and non-public information ("Confidential Information") that is 

protected by applicable property and other laws, both domestically and 

internationally.  This Agreement provides You only a personal, non-sublicensable, 

non-transferable (except as otherwise specified herein), and non-exclusive license to 

use the Software, and no ownership of any intellectual property.  You further 

acknowledge and agree that the Software constitutes EVOLVE's valuable trade secrets 

and improper use or disclosure would cause EVOLVE irreparable harm.  Accordingly, You 

agree to use the Software solely as authorized in this Agreement.  We reserve all 

rights not expressly granted hereunder, including the right to require You to 

transfer possession of all physical copies of the Software to us for purposes of re-

issue of replacement copies.  All applicable rights to patents, copyrights, 

trademarks, and trade secrets in the Software and any EVOLVE services, or any 

modifications or derivative works made at Licensee's request, are and shall remain in 

EVOLVE. 

 

From time to time, You may provide us with information about your use and experience 

with the Software, including any issues or suggestions ("Feedback").  You acknowledge 

that, in the course of using the Software, You may obtain or learn information 

relating to the Software or EVOLVE's know-how, which may include, without limitation, 

information relating to the Software's performance, reliability, stability, 

operation, techniques, processes, ideas, algorithms, or software design and 

architecture (collectively, "Proprietary Information").  For the sake of clarity, 

Feedback shall further include any error reports that may be generated and/or 

transmitted by the Software to EVOLVE.  As between the parties, such Feedback and 

Proprietary Information belongs solely to EVOLVE and will be deemed Confidential 



Information of EVOLVE, and EVOLVE will be free to use such Feedback and Proprietary 

Information in any manner. 

 

If, as a result of any claim of infringement against any patent, copyright, license, 

or other property right, EVOLVE is enjoined from using the Software, or if EVOLVE 

believes that the Software is likely to become the subject of a claim of 

infringement, EVOLVE at its option and expense may procure the right for Licensee to 

continue to use the Software, or replace or modify the Software so as to make it non-

infringing.  If neither of these two options is reasonably practicable, EVOLVE may 

terminate or suspend the license granted herein on one (1) month's written notice and 

refund only the portion of the License Fees paid for the remaining period of the 

then-current term, and not the entire License Fees paid from Sign-up.  The foregoing 

states the entire liability of EVOLVE with respect to infringement of any copyrights 

or patents by the Software or any parts thereof.  

 

13. Data Collection.  EVOLVE may transmit data from the computer executing the 

Software to systems controlled by EVOLVE for the purposes of license enforcement, 

product improvement, and service offerings.  Licensee agrees that information 

requested by and provided to EVOLVE ("Usage Data"), such as (but not limited to) 

name, job title, email address, etc. is accurate to the best of Your knowledge.  You 

may request a copy of the Usage Data collected by EVOLVE, however EVOLVE retains full 

ownership of the Usage Data. 

 

14. Confidentiality.  Each party agrees to treat all Confidential Information as 

confidential and not to use or disclose such Confidential Information except as 

necessary to perform its obligations under this Agreement.  Both parties reserve the 

right to provide the Confidential Information to third parties as required and 

permitted by law (such as in response to a subpoena or court order), and to cooperate 

with law enforcement authorities in the investigation of any criminal or civil 

matter, provided the disclosing party provides advance written notice of any such 

disclosure to the disclosing party and the disclosing party has adequate time to seek 

a protective order.  

 

15. Mechanical Contractors Association of America ("MCAA") Data.  In the event the 

Software provided by EVOLVE contains licensed MCAA data, You agree to maintain 

compliance with usage terms defined by the MCAA license agreement.  EVOLVE does not 

define MCAA usage terms nor does EVOLVE provide MCAA usage licenses. 

 

16. Warranty Disclaimer; Limitation of Liability.  EVOLVE PROVIDES THE SOFTWARE 

"AS-IS" AND PROVIDED WITH ALL FAULTS.  NEITHER EVOLVE NOR ANY OF ITS SUPPLIERS OR 

RESELLERS MAKES ANY WARRANTY OF ANY KIND, EXPRESS OR IMPLIED.  EVOLVE AND ITS 

SUPPLIERS SPECIFICALLY DISCLAIM THE IMPLIED WARRANTIES OF TITLE, NON-INFRINGEMENT, 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, SYSTEM INTEGRATION, AND DATA 

ACCURACY.  THERE IS NO WARRANTY OR GUARANTEE THAT THE OPERATION OF THE SOFTWARE WILL 

BE UNINTERRUPTED, ERROR-FREE, OR VIRUS-FREE, OR THAT THE SOFTWARE WILL MEET ANY 

PARTICULAR CRITERIA OF PERFORMANCE, QUALITY, ACCURACY, PURPOSE, OR NEED.  YOU ASSUME 

THE ENTIRE RISK OF SELECTION, INSTALLATION, AND USE OF THE SOFTWARE.  THIS DISCLAIMER 

OF WARRANTY CONSTITUTES AN ESSENTIAL PART OF THIS AGREEMENT.  NO USE OF THE SOFTWARE 

IS AUTHORIZED HEREUNDER EXCEPT UNDER THIS DISCLAIMER. 

 

17. Local Law.  If implied warranties may not be disclaimed under applicable law, 

then ANY IMPLIED WARRANTIES ARE LIMITED IN DURATION TO THE PERIOD REQUIRED BY 

APPLICABLE LAW.  Some jurisdictions do not allow limitations on how long an implied 

warranty may last, so the above limitations may not apply to You.  This warranty 

gives You specific rights, and You may have other rights which vary from jurisdiction 

to jurisdiction.   

 

18. Limitation of Liability.  INDEPENDENT OF THE FORGOING PROVISIONS, IN NO EVENT 

AND UNDER NO LEGAL THEORY, INCLUDING WITHOUT LIMITATION, TORT, CONTRACT, OR STRICT 

PRODUCTS LIABILITY, SHALL EVOLVE OR ANY OF ITS SUPPLIERS BE LIABLE TO YOU OR ANY 



OTHER PERSON FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY 

KIND, INCLUDING WITHOUT LIMITATION, DAMAGES FOR LOSS OF GOODWILL, WORK STOPPAGE, 

COMPUTER MALFUNCTION, OR ANY OTHER KIND OF COMMERCIAL DAMAGE, EVEN IF EVOLVE HAS BEEN 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THIS LIMITATION SHALL NOT APPLY TO 

LIABILITY FOR DEATH OR PERSONAL INJURY TO THE EXTENT PROHIBITED BY APPLICABLE LAW.  

IN NO EVENT SHALL EVOLVE'S LIABILITY FOR DAMAGES FOR ANY CAUSE WHATSOEVER, AND 

REGARDLESS OF THE FORM OF ACTION, EXCEED IN THE AGGREGATE THE AMOUNT OF THE LICENSE 

FEES PAID FOR THE THEN-CURRENT TERM, AND NOT THE ENTIRE LICENSE FEE PAID FROM SIGN-

UP. 

 

19. Export Controls.  You agree to comply with all export laws and restrictions and 

regulations of the United States or foreign agencies or authorities, and not to 

export or re-export the Software or any direct product thereof in violation of any 

such restrictions, laws or regulations, or without all necessary approvals.   

 

20. Licensee Outside The U.S.  If You are located outside the U.S., then the 

following provisions shall apply: (i) Les parties aux presentes confirment leur 

volonte que cette convention de meme que tous les documents y compris tout avis qui 

siy rattache, soient rediges en langue anglaise (translation: "The parties confirm 

that this Agreement and all related documentation is and will be in the English 

language."); and  (ii) You are responsible for complying with any local laws in your 

jurisdiction which might impact your right to import, export or use the Software, and 

You represent that You have complied with any regulations or registration procedures 

required by applicable law to make this license enforceable. 

 

21. Severability.   If any provision of this Agreement is declared invalid or 

unenforceable, such provision shall be deemed modified to the extent necessary and 

possible to render it valid and enforceable.  In any event, the unenforceability or 

invalidity of any provision shall not affect any other provision of this Agreement, 

and this Agreement shall continue in full force and effect, and be construed and 

enforced, as if such provision had not been included, or had been modified as above 

provided, as the case may be. 

 

22. Arbitration.  Except for actions to protect intellectual property rights and to 

enforce an arbitrator's decision hereunder, all disputes, controversies, or claims 

arising out of or relating to this Agreement or a breach thereof shall be submitted 

to and finally resolved by arbitration under the rules of the American Arbitration 

Association ("AAA") then in effect.  There shall be one arbitrator, and such 

arbitrator shall be chosen by mutual agreement of the parties in accordance with AAA 

rules.  The arbitration shall take place in Atlanta, Georgia, USA, and may be 

conducted by telephone or online.  The arbitrator shall apply the laws of the State 

of Georgia, USA and/or U.S. federal law to all issues in dispute.  The controversy or 

claim shall be arbitrated on an individual basis, and shall not be consolidated in 

any arbitration with any claim or controversy of any other party.  The findings of 

the arbitrator shall be final and binding on the parties, and may be entered in any 

court of competent jurisdiction for enforcement. Enforcements of any award or 

judgment shall be governed by the United Nations Convention on the Recognition and 

Enforcement of Foreign Arbitral Awards.  Should either party file an action contrary 

to this provision, the other party may recover attorney's fees and costs up to 

$1000.00. 

 

23. Governing Law, Jurisdiction, and Venue.  The validity, construction, and 

performance of this Agreement shall be governed by the law of the State of Georgia, 

USA, without regard to conflicts of law provisions.  The courts of DeKalb County in 

the State of Georgia, USA or the U.S. District Court, Northern District of Georgia, 

Atlanta Division, shall be the exclusive jurisdictions and venues for all legal 

proceedings that are not arbitrated under this Agreement. 

 

24. Force Majeure.  Neither party shall be liable for damages for any delay or 

failure of delivery arising out of causes beyond their reasonable control and without 



their fault or negligence, including, but not limited to, Acts of God, acts of civil 

or military authority, fires, riots, wars, embargoes, Internet disruptions, hacker 

attacks, or communications failures.  Notwithstanding anything to the contrary 

contained herein, if either party is unable to perform hereunder for a period of 

thirty (30) consecutive days, then the other party may terminate this Agreement 

immediately without liability by ten (10) days written notice to the other. 

 

25. Indemnification.  Licensee hereby agrees that it shall fully indemnify and 
completely hold harmless EVOLVE and any of its directors, officers, employees, 

agents, and representatives from any and all liabilities, claims, expenses, and 

damages including reasonable legal fees and disbursements arising out of any claims 

or suits for damage or injury to person in connection with, directly or indirectly, 

in whole or in part: (i) any negligent act or omission of the Licensee's employees, 

agents, contractors, directors, officers, or any person for whom it has a legal 

responsibility; or (ii) the failure of Licensee to comply with any municipal, state, 

or central law; or (iii) any act or omission which is, or can be determined to be, a 

breach of any term or condition of this Agreement. 

 

26. Miscellaneous.  This Agreement constitutes the entire understanding of the 

parties with respect to the subject matter of this Agreement and merges all prior 

communications, representations, and agreements. This Agreement may be modified only 

by a written agreement signed by the parties.  If any provision of this Agreement is 

held to be unenforceable for any reason, such provision shall be reformed only to the 

extent necessary to make it enforceable.  This Agreement shall be construed under the 

laws of the State of Georgia, USA, excluding rules regarding conflicts of law.  The 

application of the United Nations Convention of Contracts for the International Sale 

of Goods is expressly excluded.  The parties agree that the Uniform Computer 

Transactions Act or any version thereof, adopted by any state, in any form ("UCITA"), 

shall not apply to this Agreement, and to the extent that UCITA may be applicable, 

the parties agree to opt out of the applicability of UCITA pursuant to the opt-out 

provision(s) contained therein. 

 


