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END-USER LICENSE AGREEMENT (EULA) 
 
PLEASE READ CAREFULLY BEFORE INSTALLING OR USING THIS PRODUCT.  This End-User 
License Agreement (“Agreement”) is a legal agreement between You (either an individual or a legal 
entity) and OnCue Technology, LLC, a Delaware limited liability company (“Licensor”). This Agreement 
governs Your use of OnCueTM and all related media, materials, and documentation, whether printed, 
online, or otherwise electronically available, and all updates and upgrades to OnCueTM that are not 
distributed with a separate License Agreement  (collectively, “Software”). 
 
BY CLICKING “I AGREE”, OR BY TAKING ANY STEP TO INSTALL OR USE THE SOFTWARE, 
YOU AGREE TO BE BOUND BY THE TERMS AND CONDITIONS OF THIS AGREEMENT.  If You 
agree to the Terms and Conditions of this Agreement on behalf of an organization, You represent to 
Licensor that You have the legal authority to accept these Terms and Conditions on the organization’s 
behalf.  You agree that this Agreement is like any written negotiated agreement signed by You.  This 
Agreement is enforceable against You and any organization on whose behalf You have accepted the 
Terms and Conditions of this Agreement. 
 
IF YOU DO NOT AGREE TO ALL OF THE TERMS AND CONDITIONS OF THIS AGREEMENT, DO 
NOT CLICK “I AGREE.”  DO NOT INSTALL OR USE THE SOFTWARE UNLESS YOU FULLY AGREE 
TO ALL OF THE TERMS AND CONDITIONS. 
 
 

TERMS AND CONDITIONS 
 
1. GRANT OF LICENSE.  Licensor grants You the following rights provided that (1) You comply with 

all the Terms and Conditions set forth herein, (2) have paid all applicable licensing fees, and (3) are 
accessing and using the Software with a Valid License Key.  For purposes of this Agreement, a 
Valid License Key shall mean an alphanumeric string that must be entered into the Software before 
the Software will become operational, and that has been issued only by Licensor or Licensor’s 
authorized representative.  

a. Grant.  Subject to the provisions of this Agreement, Licensor hereby grants You and You 
accept, a non-exclusive, non-transferable, non-sublicensable, right to use the object code of 
the Software, provided that You use the Software in a manner consistent with the purpose 
for which the Software was designed as set forth in applicable documentation and material 
for the Software. 

b. Installation.  You may install the Software on more than one computer, provided however, 
that no more than two computers per Valid License Key may use the Software as described 
below. 

c. Use.  You may use, access, display, and run a single copy of the Software on a single 
computer at any given time.  Each Valid License Key permits the use of the Software on up 
to two computers.  Thus, it is a violation of this Agreement to use the Software with one 
Valid License Key on more than two computers. 

d. Copies.  You may create copies of the Software to distribute internally or for back-up 
purposes only. 

e. Third Party Software.  Notwithstanding the Terms and Conditions of this Agreement, all or 
any portion of the Software that consists of software provided by third parties is licensed to 
You subject to the terms and conditions of the software license agreement governing such 
third-party software. 
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f. Upgrades, Updates and Support.  Provided that You have paid all applicable licensing 
fees and are using the Software with a Valid License Key, You will have access to upgrades 
and updates to the Software, in addition to technical support.  However, Your access to 
upgrades and updates to the Software, and Your access to technical support, will terminate 
upon cancellation of Your subscription or termination of this Agreement as set forth below. 

2. PROPRIETARY RIGHTS.  The Software is licensed, not sold, to You, for use only under the Terms 
and Conditions of this Agreement.  The Software is protected by copyright and other intellectual 
property laws and treaties.  Licensor or its suppliers own the title, copyright, and other intellectual 
property rights in the Software.  Except as expressly granted to You herein, Licensor and its 
suppliers reserve all right, title and interest in and to the Software and all associated copyrights and 
other intellectual property rights therein.  The rights granted under this Agreement are limited to 
Licensor’s and its suppliers’ intellectual property rights in the Software and do not include any other 
copyrights or intellectual property rights. 

3. NO TRANSFER OR SUBLICENSE.  You may not rent, lease, sell, sublicense, assign, or transfer 
Your rights in the Software, whether by merger, consolidation, operation of law, or otherwise.  You 
agree not to authorize any portion of the Software to be copied onto another individual’s or 
organization’s computer except as may be expressly permitted under this Agreement. 

4. RESTRICTIONS AND LIMITATIONS.  You may not deconstruct, decompile, disassemble, reverse 
engineer, or derive the source code of the Software by any means, attempt to deconstruct, 
decompile, disassemble, reverse engineer, or derive the source code of the Software by any 
means, or modify, alter, enhance, or create a derivative work of the Software.  You may not 
remove, alter, or obscure any product identification, copyright, or other intellectual property notices 
in the Software.  Failure to comply with these restrictions and limitations will result in automatic 
termination of this Agreement. 

5. TERM.  Use of the Software shall be on a subscription basis.  The duration of the subscription shall 
constitute a Subscription Term (or “Term”).  Licensor grants You a license to use the Software 
under Section 1 of this Agreement during only Your Subscription Term.  This Agreement 
contemplates three types of Subscription Terms as set forth below in subsections (c), (d), and (e).  
The Subscription Term that applies to You and this Agreement depends entirely upon the 
Subscription Term that You purchased.  You should refer to Your sales receipt to determine which 
Subscription Term applies to You and this Agreement.   

a. Beginning of Term.  For each type of Subscription Term under this Agreement, Your Term 
shall begin immediately once all applicable licensing fees have been paid and Licensor or 
Licensor’s authorized representative issues a Valid License Key.  In no event shall Your 
Term be delayed or tolled, including, but not limited to, based upon (1) when You install the 
software on any computer, (2) whether You use the software on any computer, (3) whether 
You use the Software on the maximum number of computers allowed under this Agreement, 
or (4) due to Your inability to install or use the Software, regardless of the cause.  Licensor 
retains the sole discretion whether to restart or enlarge Your Subscription Term. 

b. Automatic Renewal.  For each type of Subscription Term under this Agreement, Your Term 
shall renew automatically unless and until You cancel Your subscription or this Agreement is 
terminated.  If renewal is not possible or fails for any reason, the Term of this Agreement 
shall end on the last day for which all applicable licensing fees have been paid.  You will 
continue to have access to the Software during this time.  After Your Term has ended, You 
will be required to purchase a new Valid License Key to regain access to the Software. 
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c. OnCueTM Flex.  If You purchased an OnCueTM Flex Plan, Your Subscription Term under this 
Agreement will renew automatically each month beginning from Your date of purchase. 

d. OnCueTM Pro.  If You purchased an OnCueTM Pro Plan, Your Subscription Term under this 
Agreement will renew automatically each year beginning from Your date of purchase. 

e. OnCueTM Team.  OnCueTM Team is a purchase of fifteen or more licenses for OnCueTM Pro.  
If You purchased an OnCueTM Team Plan, Your Subscription Term under this Agreement 
must be renewed manually each year beginning from Your date of purchase. 

6. BILLING. 

a. Recurring Billing.  By starting Your Subscription Term, You authorize Licensor to charge 
You a recurring subscription fee at the then current rate for the duration of the Term that 
You purchased.  When You provide payment information to Licensor or to one of Licensor’s 
payment processors, You represent that You are the authorized user of any credit or debit 
card, PIN, key or account associated with that payment, and You authorize Licensor to 
charge Your credit or debit card or to process Your payment with the chosen third-party 
payment processor on a recurring basis. 

b. Price Changes.  Licensor reserves the right to adjust pricing for the Software or any 
components thereof at any time as Licensor may determine in its sole discretion.  However, 
Licensor will not increase pricing under this Agreement without Your prior consent.  Licensor 
will make a reasonable effort to contact You in the event Licensor anticipates a pricing 
adjustment. 

7. CANCELLATION.  You may cancel Your subscription at any time.  After cancellation, You will 
continue to have access to the Software for a limited time until the end of the billing period for which 
all applicable licensing fees have been paid.  LICENSOR RETAINS THE SOLE DISCRETION AS 
TO WHETHER REFUNDS OR PARTIAL REFUNDS ARE PROVIDED FOR ANY PORTION OF 
YOUR SUBSCRIPTION TERM. 

8. TERMINATION.  This Agreement is effective until terminated or until You cancel Your subscription.  
Your failure to comply with any of the Terms and Conditions of this Agreement will automatically 
terminate this Agreement.  If this Agreement is terminated, You will no longer have access to the 
Software, upgrades, updates, or technical support.  Licensor may terminate this Agreement at any 
time without notice.  In the event that this Agreement is terminated or You cancel Your subscription, 
the provisions of this Section 8, and Section 2, 10, 11, 12, 14, 15, and 19 shall survive termination 
or cancellation, for any reason. 

9. OWNERSHIP.  Licensor warrants that it is the owner of the Software and of each and every 
component thereof, or the recipient of a valid license thereto, and that it has and will maintain the 
full power and authority to grant rights to the Software, including any associated intellectual 
property.  However, Licensor provides no warranty regarding, and will have no responsibility for, 
any claim arising out of a modification of the Software made by anyone other than Licensor, unless 
Licensor approves such modification in writing. 

10. DISCLAIMER OF WARRANTIES.   

a. This Software.  YOU EXPRESSLY ACKNOWLEDGE AND AGREE THAT USE OF THE 
SOFTWARE IS AT YOUR SOLE RISK AND THAT THE ENTIRE RISK AS TO 
SATISFACTORY QUALITY, PERFORMANCE, ACCURACY, AND EFFORT IS WITH YOU.  
EXCEPT AS SET OUT IN SECTION 9 ABOVE OR A SPECIFIC WARRANTY 
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ACCOMPANYING THE SOFTWARE, TO THE MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW, THE SOFTWARE IS PROVIDED “AS IS,” WITH ALL FAULTS AND 
WITHOUT WARRANTY OF ANY KIND, AND LICENSOR AND ITS SUPPLIERS HEREBY 
DISCLAIM ALL WARRANTIES AND CONDITIONS WITH RESPECT TO THE SOFTWARE, 
EITHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, THE 
IMPLIED WARRANTIES AND/OR CONDITIONS OF MERCHANTABILITY, OF 
SATISFACTORY QUALITY, OF FITNESS FOR A PARTICULAR PURPOSE, OF 
ACCURACY, OF QUIET ENJOYMENT, OF LACK OF VIRUSES, AND NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.  LICENSOR DOES NOT WARRANT 
AGAINST INTERFERENCE WITH YOUR ENJOYMENT OF THE SOFTWARE, THAT THE 
FUNCTIONS CONTAINED IN THE SOFTWARE WILL MEET YOUR REQUIREMENTS, 
THAT THE OPERATION OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR-
FREE, OR THAT DEFECTS IN THE SOFTWARE WILL BE CORRECTED.  NO ORAL OR 
WRITTEN INFORMATION OR ADVICE GIVEN BY LICENSOR OR AN AUTHORIZED 
REPRESENTATIVE OF LICENSOR SHALL CREATE A WARRANTY.  SHOULD THE 
SOFTWARE PROVE DEFECTIVE, YOU ASSUME THE ENTIRE COST OF ALL 
NECESSARY SERVICING, REPAIR OR CORRECTION.  SOME JURISDICTIONS DO NOT 
ALLOW THE EXCLUSION OF IMPLIED WARRANTIES OR LIMITATIONS ON 
APPLICABLE STATUTORY RIGHTS OF A CONSUMER, SO THE ABOVE EXCLUSION 
AND LIMITATIONS MAY NOT APPLY TO YOU ENTIRELY. 

B. Third Party Products.  LICENSOR MAKES NO REPRESENTATIONS OR WARRANTIES 
AND PROVIDES NO INDEMNIFICATION OR REPLACEMENT COVENANTS OF ANY 
KIND WITH RESPECT TO THIRD PARTY PRODUCTS.  LICENSOR’S SOLE 
RESPONSIBILITY AS TO THIRD PARTY PRODUCTS IS TO PASS THROUGH ANY 
INTELLECTUAL PROPERTY WARRANTIES, INDEMNIFICATION AND REPLACEMENT 
PROVISIONS THAT LICENSOR RECEIVES FORM THE SUPPLIERS OF SUCH THIRD 
PARTY PRODUCTS AND WHICH LICENSOR IS ALLOWED TO PASS ON. 

11. LIMITATION OF LIABILITY.  TO THE EXTENT NOT PROHIBITED BY LAW, IN NO EVENT 
SHALL LICENSOR BE LIABLE FOR PERSONAL INJURY, OR ANY INCIDENTAL, SPECIAL, 
INDIRECT OR CONSEQUENTIAL DAMAGES WHATSOEVER, INCLUDING WITHOUT 
LIMITATION, DAMAGES FOR LOSS OF PROFITS, LOSS OF DATA, BUSINESS INTERRUPTION 
OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES, ARISING OUT OF OR RELATED TO 
YOUR USE OR INABILITY TO USE THE SOFTWARE, HOWEVER CAUSED, REGARDLESS OF 
THE THEORY OF LIABILITY, WHETHER IN CONTRACT, TORT, OR OTHERWISE, AND EVEN IF 
LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  SOME 
JURISDICTIONS DO NOT ALLOW THE LIMITATION OF LIABILITY FOR PERSONAL INJURY, 
OR OF INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THIS LIMITATION MAY NOT APPLY 
TO YOU ENTIRELY. 

12. INDEMNITY.  You agree to indemnify and hold Licensor and its officers, directors, employees, and 
licensors harmless from any claim or demand (including but not limited to reasonable legal fees) 
made by a third party due to, or arising out of, or related to Your violation of the Terms and 
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Conditions of this Agreement, Your violation of any laws, regulations or third party rights or Your 
negligent act, omission or willful misconduct. 

13. U.S. GOVERNMENT LICENSE RIGHTS.  The Software is a “Commercial Item” as that term is 
defined in 48 C.F.R. 2.101, comprising “Commercial Computer Software” and “Commercial 
Computer Software Documentation,” as such terms are used in 48 C.F.R. 12.212 or 48 C.F.R.  
227.7202, as applicable. Consistent with 48 C.F.R. 12.212 or 48 C.F.R. 227.7202-1 through 
227.7204-4, as applicable, Commercial Computer Software and Commercial Computer Software 
Documentation are being licensed to the U.S. Government users (i) only as Commercial Items and 
(2) with only those rights granted to other users under this Agreement. Unpublished rights are 
reserved under the copyright laws of the United States. 

14. APPLICABLE LAW.  This Agreement will be governed solely by the internal laws of the State of 
Delaware, without reference to such State’s principles of conflicts of law.  The parties consent to the 
personal and exclusive jurisdiction of the federal and state courts of Delaware, except that Licensor 
may enforce its intellectual property rights before any court of competent jurisdiction where an act of 
infringement has occurred. 

15. INJUNCTIVE RELIEF.  You agree that a breach of this Agreement will constitute immediate, 
irreparable harm to Licensor for which monetary damages would be an inadequate remedy, and 
that injunctive relief will be an appropriate remedy for such breach. 

16. SEVERABILITY.  To the extent permitted by applicable law, the parties hereby waive any provision 
of law that would render any clause of this Agreement invalid or otherwise unenforceable in any 
respect.  In the event that a provision of this Agreement is held to be invalid or otherwise 
unenforceable, such provision will be interpreted to fulfill its intended purpose to the maximum 
extent permitted by applicable law, and the remaining provisions of this Agreement will continue in 
full force and effect. 

17. NO WAIVER.  No failure to exercise, and no delay in exercising, on the part of either party, any 
right or any power under this Agreement will operate as a waiver of any party thereof, nor shall any 
single or partial exercise of any right or power under this Agreement preclude further exercise of 
any other right hereunder. 

18. AMENDMENT.  This Agreement may not be modified or amended unless in writing and signed by 
Licensor. 

19. ENTIRE AGREEMENT.  This Agreement sets forth Licensor’s entire liability and Your exclusive 
remedy with respect to the Software and supersedes the terms of any purchase orders and any 
other communications or advertising with respect to the Software.  You acknowledge that this 
Agreement is a complete statement of the agreement between You and Licensor with respect to the 
Software, and that there are no other prior or contemporaneous understandings, representations, 
promises, or descriptions with respect to the Software.   


