
END USER LICENSE AGREEMENT 

IMPORTANT-READ CAREFULLY: This End User License Agreement is a legal agreement between you (either an individual or 
a single entity) and Woody Technologies for the Woody Technologies software product(s) identified in your Sales Order 
Acknowledgement.  
By installing, copying, or otherwise using the Software (all within the limitations set forth in this Agreement), you agree to be 
bound by the terms of this License Agreement. If you do not agree to the terms of this License Agreement, DO NOT install or use 
the Software. 
 
1. SOFTWARE LICENSE GRANT 

1.1 License.  Subject to the terms of this End User License Agreement (“License”), Woody Technologies, a company 
registered in France under company number 794 216 606, located 157 Boulevard McDonald, 75019 Paris, France (the 
“Company”), grants to the end user set forth above ("End User" and, together with the Company, the “Parties”), a limited, 
nonexclusive, license, without the right to transfer or sublicense, to use, for internal business purposes only, the number of copies 
set forth above of the Software and Documentation at the offices of End User at the location set forth above.  "Software" shall 
mean the Company’s proprietary software licensed hereunder and described above, in object code form, including all 
accompanying documentation (“Documentation”), but excluding any open source software.   

Notwithstanding the foregoing, the licenses granted herein exclude any license for patents reasonably necessary to practice or 
otherwise related to video compression technologies as standardized by the ISO/IEC Motion Picture Experts Group (MPEG), the 
ITU Telecommunication Standardization Sector (ITU-T), and/or the Society of Motion Picture and Television Engineers (SMPTE); 
audio compression as standardized by ISO/IEC MPEG; or RF modulation as standardized by DVB/ETSI. 

The duration of this License shall be granted for the legal duration of right protection as provided for by Article L. 123-1 of the 
French Intellectual Property Code (FIPC) unless this License terminated as set forth below, in which case End User shall cease 
using the Software and immediately return all copies of the Software to the Company or, if requested by the Company, destroy all 
copies of the Software. 

1.2 No Other Licenses; Restrictions.   

(a) Other than as expressly set forth in this License, (i) the Company grants no licenses, expressly or by 
implication, and (ii) Company’s entering into this License will not be deemed to license or assign any intellectual property rights of 
the Company to End User or any third party.  Without limiting the foregoing sentence, End User agrees to use each copy of the 
Software on the hardware on which it has been installed by the Company.  End User agrees not to (1) reverse engineer or 
otherwise attempt to derive the source code of any software provided under this License, in accordance with those restrictions set 
forth in Article L. 122-6-1-IV of the FIPC, if such are applicable, or (2) publish any results of any benchmark tests run on the 
Software, the Third-Party Products or any components thereof.  End User will not use any Software other than at the installed 
locations without first informing the Company in writing, and such software will only be used at Company authorized locations.  

(b) If End User wishes to obtain that information required to allow the utilization of the Software by a computer 
program created independently from the Software, as provided for in Article L.122-6-1-IV of the FIPC, End User must inform 
Company of such desire in advance and submit a written request detailing the required information and the planned use of the 
Software.  If Company decides that End User is authorized to obtain this information pursuant to Article L.122-6-1-IV of the FIPC, 
Company may either: (i) supply the interoperability information, or (ii) authorize End User to reverse engineer the Software, in 
accordance with those restrictions provided for in Article L.122-6-1-IV of the FIPC, and solely insofar as necessary to obtain the 
interoperability information. Should Company choose option (i) described above, End User must supply all necessary information 
and assistance, upon reasonable request by Company, so that Company may comply with its obligations set forth in (i) and 
Company shall invoice End User for the requested information regarding the existing interoperability based upon hourly and daily 
rates. 

(c) If any component of the Software or any of its components is marked “Prerelease” or “Beta”, the component of 
the Software constitutes prerelease code and may be changed substantially before commercial release. End User may not use 
such component in a live operating environment where it may be relied upon to perform in the same manner as a commercially 
released product or with data that has not been sufficiently backed up. 

1.3 Operations.  It is the responsibility of the End User to perform all necessary backups of the Software operational 
databases needed to ensure proper recovery of the System in case of failures.  “System” shall mean, collectively, the Software, 
any Third-Party Products and any additional products provided by Company. 



1.4 Third Party Products.  Subject to the terms of this License, the Company agrees to sublicense any software that 
constitutes or is contained in Third Party Products, in object code form only, to End User during the term of this License, only as 
part of the System for the purposes described in Section 1.1 of this License.  Third Party Products include software obtained 
from third-party manufacturers or distributors and provided by the Company hereunder including open source software. This 
sublicense is conditioned on End User’s continued compliance with the terms and conditions of the end-user licenses 
(a) contained on or in the media on which such software is provided or (b) otherwise provided by the Company to End User.  

1.5 Open-Source Notices.  Certain components of the Software may be subject to open-source software licenses 
("Open-Source Components"), which means any software license approved as open-source licenses by the Open Source 
Initiative or any substantially similar licenses, including without limitation any license that, as a condition of distribution of the 
software licensed under such license, requires that the distributor make the software available in source code format. The 
Software documentation includes copies of the licenses applicable to the Open-Source Components. 

To the extent there is conflict between the license terms covering the Open-Source Components and this EULA, the terms of 
such licenses will apply in lieu of the terms of this EULA. To the extent the terms of the licenses applicable to Open-Source 
Components prohibit any of the restrictions in this Agreement with respect to such Open-Source Component, such restrictions will 
not apply to such Open-Source Component. To the extent the terms of the licenses applicable to Open-Source Components 
require Licensor to make an offer to provide source code in connection with the Product, such offer is hereby made, and you may 
exercise it by contacting support@woody-technologies.com.  

2. CONFIDENTIAL INFORMATION 

Neither Party will use or disclose the other Party’s Confidential Information without the other Party’s prior written consent.  
“Confidential Information” means any information, whether disclosed orally, in writing, electronically, visually or otherwise by one 
Party to the other in the course of this License, including, in the case of the Company, the source code of the Software, and in the 
case of either Party, all other information relating to such Party’s financial condition, operations, business or customers.  Each 
Party will use the same degree of care as it exercises toward its own Confidential Information in protecting the other Party’s 
Confidential Information, but no less care than reasonable in light of general industry standards and applicable laws regarding 
data protection, privacy or confidentiality. Confidential Information will only be disclosed on a need-to-know basis to a Party’s 
employees and contractors bound by non-disclosure obligations at least as protective as those of this License.  This Section 2 
does not apply to information (a) after it becomes publicly known through no fault  of the receiving Party, (b) already rightfully in 
the receiving Party’s possession when received, (c) developed by the receiving Party without the use of the other Party’s 
Confidential Information or (d) required to be disclosed by law so long as the other Party is given immediate notice of the request 
or order that the information be disclosed and the fullest opportunity under law to prevent or limit the disclosure.  Each Party 
acknowledges that its breach of this Section 2 may cause the other Party substantial and irreparable harm for which the other 
Party would be entitled, in addition to any available legal remedies, to injunctive relief and any other available non-monetary 
remedies, without the necessity of proving any direct damages.  The Parties shall keep confidential all the Confidential 
Information they receive pursuant to this Agreement until such Confidential Information falls into the public domain or two (2) 
years after the date upon which this Agreement was terminated, whichever occurs first. 

3. TITLE & OWNERSHIP 

3.1 All intellectual property rights in or to the Software, the Documentation, the Third-Party Products, the Company’s 
Confidential Information and the drawings, descriptions and written information provided by the Company (collectively, “IP 
Deliverables”) are and will remain the exclusive property of the Company or its licensors, whether or not specifically recognized or 
perfected under the laws of the jurisdiction in which the IP Deliverables are used or licensed.  End User will not take any action 
that jeopardizes the Company’s or its licensors’ proprietary rights, or attempt to acquire any right, in the IP Deliverables. All rights 
not expressly granted to End User with respect to IP Deliverables are reserved by the Company and its third-party licensors. 

3.2 Unless otherwise agreed on a case-by-case basis, the Company will own all rights, including intellectual property 
rights, in any copy, translation, modification, improvement, adaptation, derivative work or other derivation of the IP Deliverables. 
End User will execute, or will at the Company’s request procure the execution of, any instrument that may be appropriate to 
assign these rights to the Company to perfect these rights in the Company’s name. End User shall not alter or remove any 
trademarks applied to, embedded in or associated with, the IP Deliverables.  

4. TRADEMARKS & TRADE NAMES 

4.1 No rights are granted hereunder to End User to use the trademarks, trade names, service names or logos of the 
Company or its licensors that are used in connection with the Software (“Marks”).  End User shall not alter or remove any Marks 
applied to, embedded in or associated with the Software or any other materials provided by the Company to End User. 



4.2 End User hereby acknowledges ownership and title of Company and its licensors to their respective Marks and the 
goodwill attaching thereto, and agrees that any goodwill resulting from End User’s display of the Marks shall vest in and become 
the sole, perpetual and exclusive property of Company or the licensor owning such Mark.  End User agrees not to contest or 
take any action to contest the Marks or to use, employ or attempt to register any Mark which is confusingly or deceptively similar 
to any Marks of Company or a licensor. 

5. WARRANTIES & DISCLAIMERS 

5.1 WOODY TECHNOLOGIES EXPRESSLY DISCLAIMS ANY WARRANTY FOR THE SOFTWARE. THE SOFTWARE 
AND ANY RELATED DOCUMENTATION IS PROVIDED “AS IS” WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR 
IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, OR NONINFRINGEMENT. THE ENTIRE RISK ARISING OUT OF USE OR PERFORMANCE OF THE 
SOFTWARE REMAINS WITH YOU. 

6. INDEMNIFICATION 

6.1 The Company will defend and indemnify End User from and against any and all losses, costs, damages, liabilities or 
expenses (including reasonable attorneys’ fees and costs) (“Losses”) incurred or arising from any claim by a third party alleging 
that End User’s use of the Software or its Documentation (“Covered IP”) infringes in France a French patent, copyright or 
trademark. This indemnity will not apply to claims arising from (a) use of the Covered IP outside the scope of the license granted 
to End User; (b) use of the Covered IP in combination with the products of third parties (other than those approved in writing by 
the Company or set forth in the Specifications); (c) modification of the Covered IP not performed or provided by the Company, if 
the infringement would not have occurred but for such use, combination or modification; or (d) the Company’s compliance with 
End User’s design specifications, if the infringement would not have occurred but for the Company’s implementation of such 
specifications. 

6.2 End User will indemnify the Company and its licensors, officers, agents and employees harmless from and against 
any and all Losses incurred or arising from any claim or allegation by a third party relating to (a) End User’s failure to comply with 
applicable laws, including intellectual property laws; and (b) a patent, copyright or trademark infringement claim arising from the 
Company’s compliance with End User’s specific designs or instructions, or End User’s use of the Covered IP other than in 
accordance with the Specifications.  Company may participate in the defense of the claims with counsel of its own choosing at its 
cost and expense.  Each Party shall give prompt notice of any such claim to the other.  Company shall have the right to control 
and direct the investigation defense and settlement of each such claim.  

7. LIMITATION OF LIABILITY 

IN NO EVENT SHALL END USER, COMPANY OR COMPANY’S THIRD-PARTY SUPPLIERS BE LIABLE FOR ANY INDIRECT 
DAMAGES, WHETHER FORESEEABLE OR NOT, INCLUDING DAMAGES FOR LOSS OF PROFITS, BUSINESS 
INTERRUPTION, LOSS OF BUSINESS INFORMATION, LOSS OF CLIENTELE, OR ANY OTHER PECUNIARY LOSS, 
RESULTING OR ARISING FROM ANY CLAIM UNDER THIS LICENSE, REGARDLESS OF THE CAUSE OF ACTION AND 
EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  EACH OF THE PARTIES SHALL BE 
LIABLE TO THE OTHER FOR ANY DIRECT DAMAGES RELATING TO ITS PERFORMANCE OR FAILURE TO PERFORM 
UNDER THIS LICENSE, PROVIDED HOWEVER THAT THE LIABILITY OF A PARTY TO THE OTHER PARTY WHETHER 
BASED ON AN ACTION OR CLAIM IN CONTRACT, EQUITY, NEGLIGENCE, TORT OR OTHERWISE, FOR ANY EVENT, ACT 
OR OMISSION SHALL NOT EXCEED AN AMOUNT EQUAL TO THE AMOUNT PAID TO THE COMPANY UNDER THIS 
LICENSE DURING THE TWELVE MONTH PERIOD IMMEDIATELY PRECEDING THE MOST RECENT EVENT.  THESE 
LIMITATIONS ON  LIABILITY SET FORTH IN THIS SECTION 7 SHALL NOT APPLY TO (a) INDEMNIFICATION 
OBLIGATIONS HEREUNDER; (b) DAMAGES ARISING FORM BREACHES OF THE OWNERSHIP PROVISIONS OF 
SECTION 3; (c) BREACH OF CONFIDENTIALITY OBLIGATIONS HEREUNDER; AND (d) A PARTY’S GROSS NEGLIGENCE 
OR WILLFUL MISCONDUCT (INCLUDING THOSE CAUSING DEATH OR PERSONAL INJURY) OR FRAUDULENT 
MISREPRESENTATION.  THE FOREGOING LIMITATIONS AND EXCLUSIONS WILL APPLY NOTWITHSTANDING THE 
FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY PERMITTED HEREUNDER. 

  

8.  GENERAL LEGAL PROVISIONS 

8.1 Termination.  If either Party materially breaches this License and does not cure the breach within 30 days after 
receiving written notice of the breach from the non-breaching Party, the non-breaching Party may terminate this License as of a 
termination date specified in that notice or a subsequent notice delivered with such 30-day period.  If the breach cannot be 
completely cured within the 30-day period, no default will occur if the Party receiving the notice begins curative action within the 
30-day period and thereafter proceeds with diligence and in good faith to cure the breach as soon as possible. 



8.2 Notices.  All notices under this License will be delivered personally, sent by nationally recognized express courier, or 
sent by certified or registered. mail, return receipt requested to the address indicated beneath End User’s signature below and if 
to Company to “Woody Technologies, 157 Boulevard McDonald, 75019 Paris, France, or to such other address or number as the 
Party may advise the other by such a notice pursuant to this Section 9.2.  Notices will be deemed effective on personal receipt, 
receipt of such electronic facsimile confirmation, two days after such delivery by courier and four days after such mailing by mail. 

8.3 Assignment.  End User may not assign any rights or delegate any obligations under this License without the prior 
written consent of the Company.  Any attempted assignment or delegation by End User in violation of this Section 9.3 will be null 
and void.   

8.4 Compliance with Export and Import Laws.  Export laws and regulations of the European Union and other relevant 
local export laws and regulations apply to the Software.  End User agrees that such export control laws govern End User’s Use 
and distribution of the Software (including technical data) and any services deliverable under a Purchase Order, and End User 
agrees to comply with all such export laws and regulations (including “deemed export” and “deemed re-export” regulations).  End 
User agrees that no data, information, program and/or materials resulting from Use of the Software (or direct product thereof) will 
be exported, directly or indirectly, in violation of these laws, or will be used for any purpose prohibited by these laws. 

8.5 Governing Law.  This License will be construed under the laws of France. Any other laws, including but not limited 
to the International Sale of Goods, are hereby negated and made ineffective by this License and the Parties irrevocably agree 
that the competent court of Paris has exclusive jurisdiction for all actions to enforce this License. 

8.6 Waiver.  No waiver or failure of a Party to assert any right under this License on any one occasion will operate as a 
waiver of the same or any other right on any other occasion. 

8.7 Severability; Beneficiaries.  If any term of this License is held to be unenforceable, the other terms of this License 
will be enforced to the fullest extent permitted by law.  No person or entity other than the Company and End User shall have any 
rights under this License. 

8.8 Entire Agreement.  The terms and conditions of this License constitute the entire agreement between the Parties 
concerning the license of the Software and supersedes all prior or contemporaneous representations, discussions, proposals, 
negotiations, and conditions, whether oral or written, and all communications between the Parties relating to such license and all 
past courses of dealing or industry custom.  No amendment or modification of any provision of these terms and conditions will be 
effective unless in writing and signed by a duly authorized signatory of the Company and End User.  


