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END-USER LICENSE  AGREEMENT 
REVISED AUGUST 2009 

 
NOTE:  THIS LICENSE AGREEMENT IS AN ADDENDUM TO THE MAIN PURCHASE AGREEMENT.  BY 
ENTERING INTO SUCH PURCHASE AGREEMENT, LOGGING ONTO THE CLIENT ADMINISTRATION 
WEBSITE, PUBLISHING CONTENT FOR USE WTIHIN YOUR ORGANIZATION, ACCESSING THE YOU MAKE 
THE CALL!® (LICENSED WORK) SOFTWARE, WHETHER ONLINE, BY DISK, OR IN ANY OTHER FORMAT OR 
MAKING ANY OTHER USE THEREOF, YOU SHOW YOUR ACCEPTANCE OF THE TERMS OF THIS LICENSE 
AGREEMENT. 

 

References to the Licensed Work shall apply to all programming and documentation of You Make the Call!, Inc. provided 
to Administrators, participants or any other agent or representative of Licensee.  With the exception of the rights described 
in Section 1.0, making any derivative works at any time is strictly prohibited. 

 

1. RIGHTS 

1.1. Licensor hereby grants you a non-exclusive right and license: 

1.1.1. to access the Licensed Work on computer systems owned, leased or otherwise controlled by your 
organization; 

1.1.2. to access the web-hosted version of the Licensed Work via home computers; 

1.1.3. to make copies of the Licensed Work in machine-readable form only for use only with employees of your 
company; and 

1.1.4. to use the administrative portion of the Licensed Work to create scenarios and thereby customize You 
Make the Call! for such uses as you may select. 

 

1.2. Any use, copying or distribution of the Licensed Work not authorized by this License Agreement shall 
automatically terminate your rights and license hereunder.  This grant shall be limited to use of the Licensed Work 
with the equipment for which the Licensed Work is certified in Licensor’s published specifications.  Except as 
provided in subsection 1.1.2 above, use of the Licensed Work on processors accessible through communications 
networks through terminals and devices not on premises owned or controlled by you is prohibited unless 
otherwise agreed to in writing by Licensor. 

 

2. LICENSOR’S PROPRIETARY INTELLECTUAL PROPERTY. 

2.1. Licensor’s Proprietary Property includes all intellectual property associated with You Make the Call!, including all 
software, formatting, documentation, training materials, domain names, trademarks, and any improvements to 
same.  Licensee agrees that Licensor’s Proprietary Intellectual Property is the sole property of Licensor and that 
Licensor will at all times retain sole and exclusive title to and ownership thereof.  Except as expressly provided 
above, nothing contained in this Agreement or otherwise shall be construed to grant to Licensor any right, title, 
license or other interest in, to or under any Licensor Proprietary Intellectual Property.  

2.2. The Licensed Work contains substantial intellectual property and trade secrets of Licensor, and you agree that 
your organization shall employ reasonable security precautions to maintain the confidentiality of such intellectual 
property and trade secrets.  As to any system information furnished to you, you agree that your organization shall 
at all times prevent disclosure or dissemination of the trade secrets embodied therein to any person, firm, 
organization, or employee, except as necessary to exercise the rights granted to you hereunder, provided such 
person, firm, organization or employee has agreed to comply with the terms of this License Agreement with regard 
to trade secrets.  You agree that no one within your organization or to whom your organization has provided the 
Licensed Work will unlock, decompile, decode or in any way reverse-engineer the Licensed Work. 

2.3. Licensor claims and reserves all rights and benefits afforded under federal and international copyright law in all 
programming and documentation comprising the Licensed Work as copyrighted works.  With any copy of the 
Licensed Work delivered by your organization to its employees, Licensee shall include the copyright notices and 
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proprietary legends as they appear in the Licensed Work and on the media containing the Licensed Work supplied 
hereunder. 

 

3. FEES AND PAYMENTS 

3.1. The Licensee must purchase a license for and register the name, email address, and phone number of any 
individual (“Named Administrator”) who will be given access to create, edit, publish or delete sessions through 
the You Make the Call! web-hosted administration tool.  Identification of Named Administrators must be unique, 
and registered licenses may not be shared or used by anyone other than the employee to whom the Named 
Administrator license is registered.  Named Administrators must be identified on the You Make the Call! Order 
Form. 

3.2. In the event a Named Administrator no longer requires access to the administration tool, the Licensee may remove 
the Named Administrator from the registration maintained by Licensor and may transfer the license registration to 
another employee by providing Licensor the name, email address and phone number of the new Named 
Administrator.  At that time, new logon credentials will be assigned and provided to the customer. 

 

4. WARRANTY  

4.1. Licensor warrants that the Licensed Work will be in good working order and will conform in all material respects 
to Licensor’s published specifications for so long as Licensor possesses paid licenses.  Licensor does not warrant 
that the operation of the Licensed Work will be uninterrupted or error-free, or that the software functions will 
meet your individualized requirements.  Licensor shall, as its exclusive remedy for any nonconformity in the 
Licensed Work, repair or replace (at its option) the Licensed Work with a conforming version thereof or, if 
Licensor is unable to provide such a conforming version, refund the fees paid to Licensor. 

4.2. The foregoing warranty does not cover repair for damages, malfunctions or service failures caused by (1) actions 
of any non-Licensor personnel; (2) failure to follow Licensor’s instructions for operation maintenance; (3) 
attachment to or incorporation in the Licensed Work of non-Licensor products not supported by Licensor; or (4) 
any factor beyond Licensor’s control including fire, explosion, lightning, pest damage, power surges or failures, 
strikes or labor disputes, water, acts of God, the elements, war, civil disturbances, acts of civil or military 
authorities or the public enemy, inability to secure raw materials, transportation facilities, fuel or energy shortages 
or acts or omissions of communications carriers. 

4.3. EXCEPT AS STATED IN THIS ARTICLE, LICENSOR AND ITS AFFILIATES, SUBCONTRACTORS AND 
REPRESENTATIVES MAKE NO WARRANTIES, EXPRESS OR IMPLIED, AND SPECIFICALLY 
DISCLAIM OTHER WARRANTIES, INCLUDING (WITHOUT LIMITATION) ANY WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 

4.4. YOU AGREE THAT YOUR SOLE REMEDY AGAINST LICENSOR, ITS AFFILIATES, 
SUBCONTRACTORS AND REPRESENTATIVES FOR LOSS OR DAMAGE CAUSED BY ANY DEFECT 
OR FAILURE OF THE LICENSED WORK, REGARDLESS OF THE FORM OF ACTION, WHETHER IN 
CONTRACT OR TORT, INCLUDING NEGLIGENCE, STRICT LIABILITY OR OTHERWISE, SHALL BE 
EITHER (1) THE REPAIR OR REPLACEMENT OF THE LICENSED WORK RO (2) IF SUCH REPAIR 
CANNOT BE MADE OR AN EQUIVALENT REPLACEMENT CANNOT BE PROVIDED, THE REFUND 
OF AMOUNTS PREVIOUSLY PAID BY YOU. 

 

5. LIABILITY LIMITS  

5.1. IN NO EVENT SHALL LICENSOR BE LIABLE FOR INCIDENTAL, INDIRECT, SPECIAL OR 
CONSEQUENTIAL DAMAGES OR FOR LOST PROFITS, SAVINGS, OR REVENUES OF ANY KIND OR 
FOR LOST DATA OR DOWNTIME, WHETHER OR NOT LICENSOR HAS BEEN ADVISED OF THE 
POSSIBILITY OF THE DAMAGE. 

5.2. THE CUMULATIVE LIABILITY OF LICENSOR TO YOUR ORGANIZATION FOR ALL CLAIMS 
RELATING TO THE LICENSED WORK OR THIS LICENSE AGREEMENT, REGARDLESS OF THE FORM 
OR ACTION, WHETHER IN CONTRACT OR TORT, INCLUDING NEGLIGENCE, STRICT LIABILITY OR 
OTHERWISE, SHALL NOT EXCEED THE TOTAL AMOUNT OF ALL FEES PAID TO LICENSOR 
HEREUNDER. 
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6. MISCELLANEOUS  

6.1. All terms and conditions of this Agreement shall remain in effect for so long as you access or execute the Licensed 
Work or otherwise make any use of the licensed work.  Thereafter, the provisions of Articles 2 through 6 hereof 
shall continue to apply in accordance with their terms, notwithstanding the termination of your license. 

6.2. This Agreement shall inure to the benefit of, and be binding on, your organization and Licensor, and their 
respective successors and assigns.  You may not assign this Agreement except to a successor to all or substantially 
all of the business and properties of your organization dealing with the Licensed Work. 

6.3. References to “your organization” or “you” herein, for the purposes of establishing the permitted use of the 
Licensed Work, shall include the operations of any direct or indirect parent or subsidiary company or of any direct 
or indirect subsidiary company of any such parent company. 

6.4. This License Agreement and the rights and obligations of the parties with respect to the Licensed Work shall be 
governed by North Carolina law, and the state and federal courts in Wake County, North Carolina are the proper 
and sole venue for litigating such disputes. 

 

YOU ACKNOWLEDGE THAT YOU HAVE READ THIS AGREEMENT AND UNDERSTAND IT AND THAT 
BY ENTERING INTO THE PURCHASE, INSTALLING OR EXECUTING THE LICENSED WORK, OR MAKING 
ANY OTHER USE OF IT, YOU AGREE TO BE BOUND BY ITS TERMS AND CONDITIONS.  YOU FURTHER 
AGREE THAT, EXCEPT FOR SEPARATE WRITTEN AGREEMENTS BETWEEN LICENSOR AND YOU, THIS 
AGREEMENT IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE RIGHTS AND LIABILITIES OF 
THE PARTIES. 

 

  


