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InQuisient, Inc. 

End User License Agreement 

This End User License Agreement (“EULA”) is a binding contract between you and InQuisient, 

Inc. (“Licensor”).  Your (“Licensee”) use of this Software is governed by the terms and 

conditions herein as well as any other purchase order or agreement entered into by you (or your 

company) and Licensor or one of its appointed resellers (“Agreement”).  If you do not agree to 

be bound by the following use restrictions, you are not authorized to use the Software.  

1. License Grant; Services

1.1 License Grant.   Subject to the terms and conditions set forth herein, Licensor 

hereby grants to Licensee a personal, nontransferable, non-sublicensable, nonexclusive, limited 

license to use this Licensor computer software product, together with all published 

documentation accompanying such product(s) (collectively, the “Software”) during the Term.   

1.2 Scope of Use.  At no time will Licensee permit the Software to be used in excess 

of the usage specified in the signed Agreement or this EULA.  If copies are expressly allowed by 

the Agreement, Licensee will keep records of any copy made, where located and the authorized 

users thereof.   

1.3 Interfaces.  Licensee has the right to develop interfaces to the Software solely for 

the uses licensed herein, provided that such interfaces do not violate the restrictions on use 

contained in Section 3.2 hereof (“Licensee Works”).  Such Licensee Works shall be the property 

of Licensee. 

1.4 Software Support.  Provided that the Agreement specifies that support will be 

provide and that Licensee has paid the applicable fees in the Agreement for such support, during 

the Term or as otherwise set in the Agreement, Licensee shall receive (i) reasonable telephone 

technical consultation during Licensor’s normal business hours (8 a.m. EST – 8 p.m. EST) with 

Licensor’s technical support staff on the use of the Software, and (ii) all upgrades, updates and 

enhancements to the Software, provided such upgrades, updates and enhancements are generally 

made available to licensees of the Software.  The foregoing support may be modified by the 

Agreement.  

1.5 Other Software Required.  The Software is only fully functional if used in 

conjunction with the licensed software of third parties (e.g., database software), which may be an 

additional cost to Licensee (“Third Party Software”).  The Software documentation provides 

further information regarding this requirement.  Such Third Party Software is not a part of the 

license grant contained herein.  Licensor is not responsible for the procurement, installation, cost, 

use, maintenance, functionality or failure of the Third Party Software, or the interaction of the 

Software with the Third party Software. 

2. Term.  This EULA shall commence upon the Effective Date and shall continue for the

period specified in the signed Agreement and under the terms specified in the signed Agreement.
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3. Proprietary Information. 

3.1 Information.  Licensee recognizes that the Software, associated documentation, 

and the pricing and negotiated terms of this EULA and the Agreement (collectively 

“Information”) are the proprietary and confidential information of Licensor and/or its third party 

licensors (“Third Party Licensors”).  Licensee agrees to maintain the Information in strict 

confidence and, except as set forth in Section 1.2 above, Licensee agrees not to disclose, 

duplicate or otherwise reproduce, directly or indirectly, the Information in whole or in part.  

3.2 Restrictions on Use.  Neither this EULA nor the Software may be sold, leased, 

assigned, sublicensed, distributed or otherwise transferred by Licensee, in whole or in part.  

Licensee agrees not to disassemble, reverse engineer, reverse compile, modify, use for 

competitive analysis, or create derivative works from, the Software in whole or in part.  Licensee 

agrees to not (a) build a product or service competitive with the Software, (b) build a product 

using ideas, features, functions, or graphics similar to the Software, or (c) copy any ideas, 

features, functions, or graphics of the Software.  Licensee must at all times control the access to, 

and use of, the Software and not grant or permit third parties or individuals that are not 

authorized users access to, or use of, the Software.  Licensee shall not cause or permit any third 

party to breach the foregoing restrictions in this Section 3.2.  Licensee shall take all needed 

security precautions, using at least the same degree of care used to protect its own important 

confidential or proprietary information, but in any case no less than a reasonable degree of care, 

to keep the Software confidential.  Licensee shall not disclose, make available or permit or suffer 

to be made available Software to any person or entity other than Licensee’s employees, 

consultants and advisors who have a need to know such information, but in no event beyond the 

limitations contemplated in Section 1.2 and this Section 3.2, and who are bound to protect the 

Software from unauthorized use and disclosure under the terms of a written agreement 

containing disclosure and use restrictions that are at least as protective of the Software as those 

set forth in this Agreement.  Licensee agrees not to remove any copyright notice or other 

proprietary markings from the Information, and to ensure that any copy made by Licensee for 

backup purposes shall contain the same copyright notice and proprietary markings contained on 

the copy of the Software furnished by Licensor to Licensee hereunder.  Licensee is not granted 

any license or rights with respect to the source code of the Software. 

3.3 Equitable Relief.  Licensee acknowledges that Licensee’s failure to comply with 

the provisions of Sections 1.2, 3.1 and 3.2 shall result in irreparable harm to Licensor and/or its 

Third Party Licensors for which a remedy at law would be inadequate, and therefore, in the event 

of the breach or threatened breach by Licensee of its obligations under Sections 1.2 , 3.1and 3.2, 

Licensor shall be entitled to seek equitable relief in the form of specific performance and/or an 

injunction for any such actual or threatened breach, in addition to the exercise of any other 

remedies at law and in equity. 

3.4 Ownership.  This is a license of the Software and is not a sale or transfer of any 

ownership rights.  Licensor reserves all proprietary and commercial rights regarding the 

Software not expressly granted to Licensee in this EULA.  Licensee agrees not to challenge, 

directly or indirectly, the right, title and interest of Licensor in and to the Software or Licensor’ 

names, marks or other intellectual property rights.  Licensee agrees not to, directly or indirectly, 

register, apply for registration or attempt to acquire any legal protection for any of the Software, 
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any proprietary rights therein, or any Licensor’s names, marks, or other intellectual property 

rights.  

3.5 Notice Regarding Unauthorized Use.  Licensee agrees to notify Licensor 

immediately and in writing of all circumstances surrounding an unauthorized possession or use 

of the Software and associated documentation by any person or entity.  Licensee agrees to 

cooperate fully with Licensor in any litigation relating to or arising from such unauthorized 

possession or use. 

3.6 Hosted Solution.  The Software may be provided through a hosted solution, in 

which Licensor or a third party hosts the Software and provides access and use to Licensee 

(“Hosted Solution”).  If the client has elected to employ a Hosted Solution, the following 

additional terms and conditions shall apply: (a) no copy of the software shall be provided to 

Licensee; (b) Licensee’s right to use the Software will be limited to access and use of the 

Software through the Hosted Solution; (c) if the Hosted Solution is provided by a party other 

than Licensor, Licensee shall be responsible for all costs related to the Hosted Solution, unless 

agreed otherwise in writing between the parties; and (d) if the Hosted Solution is provided by a 

party other than Licensor, Licensor shall have no liability for failures, interruptions, loss of data, 

defects and other losses arising from or related to Licensee’s use of the Hosted Solution.    

4. Warranties; Disclaimer. 

4.1 Performance. Licensor warrants that for a period of ninety (90) days from the date 

of delivery, the Software, when properly used and in accordance with the documentation, will 

operate substantially in accordance with the specifications contained in the documentation. 

Licensor’s entire liability and Licensee’s exclusive remedy under this warranty shall be that 

Licensor will use reasonable commercial efforts to correct, provide a workaround for, or replace 

malfunctions in the Software, at Licensor’s cost and expense, provided written notice itemizing 

the malfunctions is given to Licensor during the warranty period.   

4.2 Exclusions.  The warranty set forth in Section 4.1 above shall not apply to the 

degree that the malfunction occurs because (a) the affected Software has not been used in 

accordance with Licensor’s instructions; (b) the affected Software has been altered, modified or 

converted by Licensee without the prior written approval of Licensor; (c) of the malfunctioning 

of Licensee’s hardware or software, third party hardware or software, or Licensee’s network or 

telecommunications systems; or (d) the affected Software, or a portion thereof, has become 

inoperative due to any other causes within the control of Licensee.  Licensor shall not be 

required to respond to a warranty claim hereunder to the extent that Licensee has not timely paid 

amounts due and owing to Licensor or as required by the Agreement. 

4.3 Disclaimer of Warranties.  THE FOREGOING WARRANTIES ARE IN LIEU 

OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, 

INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OF OPERATION, 

ADEQUACY, SUITABILITY, MERCHANTABILITY AND FITNESS FOR A PARTICULAR 

PURPOSE.  Except for any express warranties made herein, the Software is provided “AS IS.”  

Licensor does not warrant that Software will operate uninterrupted or error free, that the 

functions contained in the Software will operate in combination with other software or hardware 
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selected by Licensee, or that the Software will meet Licensee’s requirements.  The warranties set 

forth in this Section 4 are expressly subject to the limitations of Section 6. 

5. Indemnification. 

5.1 Intellectual Property Indemnification.  Licensor shall defend Licensee against any 

claim filed by a third party in any U.S. Court that the Software licensed hereunder has infringed 

any U.S. patent, copyright or trade secret, provided that Licensee: (a) promptly notifies Licensor 

of any such action, (b) gives Licensor full authority, information and assistance to defend such 

claim, and (c) gives Licensor sole control of the defense of such claim and all negotiations for 

the compromise or settlement thereof. 

5.2 Exclusions.  Licensor shall have no liability hereunder with respect to any claim 

based upon (a) Software that has been modified by anyone other than Licensor; (b) use of other 

than the then-current release of the Software, if infringement could have been avoided by use of 

the then-current release and such current release has been made available to Licensee; (c) use of 

the Software in conjunction with Licensee data where use with such data gave rise to the 

infringement claim; (d) use of the Software with other software or hardware, where use with 

such other software or hardware gave rise to the infringement claim; (e) use of any Software in a 

manner inconsistent with its documentation; and/or (f) use of any Software where such use 

breaches this EULA. 

5.3 Infringement.  If Licensor determines that the Software is or is likely to be the 

subject of a claim of infringement, Licensor shall have the right, in its sole discretion: (a) to 

replace Licensee’s copy of the Software with non-infringing Software that has substantially 

equivalent functionality; (b) to modify the Software so as to cause the Software to be free of 

infringement; (c) to procure, at no additional cost to Licensee, the right to continue to use the 

Software; or (d) to terminate the license to use the Software and associated documentation, and 

refund to Licensee the applicable License Fee, pro-rated over the shorter of (i) the License Term, 

or (ii) five (5) years.  

5.4 Exclusive Remedy. THE PROVISIONS OF THIS SECTION STATE THE 

EXCLUSIVE LIABILITY OF LICENSOR AND THE EXCLUSIVE REMEDY OF LICENSEE 

WITH RESPECT TO ANY CLAIM OF INTELLECTUAL PROPERTY OR TRADE SECRET 

INFRINGEMENT BY THE SOFTWARE OR ANY PART THEREOF, AND ARE IN LIEU OF 

ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED 

WARRANTY OF NON-INFRINGEMENT, AND INDEMNITIES WITH RESPECT 

THERETO.  

5.5 Licensee Indemnification.  Licensee will defend Licensor, and will pay all costs, 

damages and expenses (including reasonable legal fees and costs) finally awarded against 

Licensor by a court of competent jurisdiction or agreed to in a written settlement agreement 

signed by Licensee arising out of any claim regarding the unlawful, improper or unauthorized 

use of the Software by a third party, where such third party was granted access to the Software 

by Customer without prior written consent from Licensor.    
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6. Limitation of Liability. 

6.1 Services.  LICENSEE’S SOLE REMEDIES AND LICENSOR’S SOLE 

LIABILITY REGARDING THE PERFORMANCE OF TRAINING, CONSULTING, 

SOFTWARE SUPPORT, OR OTHER SERVICES, IF ANY, PROVIDED IN CONJUNCTION 

WITH THE SOFTWARE SHALL BE LIMITED TO THE REPERFORMANCE OF ANY 

DEFECTIVE SERVICE PROVIDED BY LICENSOR, OR IF REPERFORMANCE IS NOT 

AVAILABLE OR PRACTICAL, THEN A PRO-RATA REFUND OF THE PAYMENTS 

ALLOCABLE TO THE DEFECTIVE SERVICE. 

6.2 Software.  EXCEPT AS EXPRESSLY SPECIFIED IN THIS EULA, NEITHER 

LICENSOR NOR ITS THIRD PARTY LICENSORS SHALL BE LIABLE FOR ANY LOSS 

OR DAMAGE THAT MAY ARISE IN CONNECTION WITH LICENSEE’S USE OF THE 

SOFTWARE.   

6.3 Exclusion of Damages.  IN NO EVENT SHALL LICENSOR OR ITS THIRD 

PARTY LICENSORS BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, 

PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, OR ANY LOST SALES, 

LOST REVENUE, LOST PROFITS, LOST  DATA, OR REPROCUREMENT AMOUNTS, 

HOWEVER ARISING, EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY 

OF SUCH DAMAGES AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL 

PURPOSE OF ANY LIMITED REMEDY OF ANY KIND.  EXCEPT WITH RESPECT TO 

THE DEFENSE OF INFRINGEMENT CLAIMS UNDER SECTION 5.1, ABOVE, IN NO 

EVENT SHALL LICENSEE BE ENTITLED TO ANY MONETARY DAMAGES AGAINST 

LICENSOR OR ITS THIRD PARTY LICENSORS IN EXCESS OF THE LICENSE FEES 

PAID BY LICENSEE FOR THE SOFTWARE OR SERVICES TO WHICH LICENSEE’S 

CLAIM RELATES, WHETHER LIABILITY IS BASED IN CONTRACT, TORT, EQUITY, 

AT LAW, AND/OR UPON ANY OTHER THEORY OF LIABILITY, HOWSOEVER 

ARISING. 

7. Default and Remedies. 

7.1 Default.  If Licensee (a) breaches or threatens to breach its obligations under any 

of Sections 1.2, 3.1 and 3.2, and such breach or threat of breach remains uncured for a period of 

five (5) days, (b) fails to pay any applicable license fees or other amount due to Licensor or its 

appointed resellers and such failure continues for ten (10) days after the date due, (c) otherwise 

fails to comply in material respects with any or all covenants, agreements or conditions herein 

and such failure continues for thirty (30) days after written notification from Licensor, (d) 

become insolvent, files any proceeding in bankruptcy or acquires the status of a bankrupt, has a 

receiver or receiver manager appointed with respect to it or any of its assets, or seeks the benefit 

of any statute providing protection from creditors, or (iv) in the case of export, is in violation of 

any laws or regulations of any applicable government authority in connection with the Software 

or its use, Licensor may then, at its sole discretion, upon twenty-four (24) hours’ notice to 

Licensee, terminate all Licenses granted hereunder. 

7.2 Effect of Termination.  In the event of such termination, Licensee shall have no 

further right to use any copies of the Software and shall, within ten (10) days after the effective 
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date of any such termination, certify in writing to Licensor that such Software and all materials 

relating thereto received by or in the possession of Licensee have been removed from its system 

and destroyed.  Sections 3.1, 3.3, 3.5, 4.3, 5.4, 5.5, 6, 7.2 and 8 shall survive termination of this 

EULA. 

8. General. 

8.1 No Waiver. The failure of either party to exercise any right granted herein, or to 

require the performance by the other party hereto of any provision if this EULA, or the waiver by 

either party of any breach of this EULA, will not prevent a subsequent exercise or enforcement 

of such provisions or be deemed a waiver of any subsequent breach of the same or any other 

provision of this Agreement. 

8.2 Assignment. Licensee may not assign this EULA or any license granted hereunder 

whether by operation of law, change of control, or in any other manner, without the prior written 

consent of Licensor, which consent shall not unreasonably be withheld; provided, however, that 

approval may be conditioned upon payment of additional licensee fees that would apply based on 

the assignee’s size, use of the Software and other relevant factors.   

8.3 Benefit.  Subject to provisions hereof restricting assignment, this EULA shall be 

binding upon and shall inure to the benefit of the parties hereto and their respective successors 

and assigns and, where expressly identified with respect to limitations of liability, Third Party 

Licensors. 

8.4 Force Majeure.   If the performance of this EULA or any obligation hereunder, 

except for the making of payments hereunder, is prevented, restricted or interfered with by 

reason of fire, flood, earthquake, explosion or other casualty or accident, strikes or labor disputes 

affecting third-party vendors, inability to procure or obtain delivery of parts, supplies or power, 

war or other violence, any law, order, proclamation, regulation, ordinance, demand or 

requirements of any governmental agency, or any act or condition whatsoever beyond the 

reasonable control of the affected party, the party so affected will take all reasonable steps to 

avoid or remove such cause of nonperformance and will resume performance hereunder with 

dispatch whenever such causes are removed. 

8.5 Export.  Licensee shall not export, re-export or transfer, whether directly or 

indirectly, the Software or any system containing the Software outside the United States of 

America without first complying with the applicable export laws of the United States of America 

and the import laws of the country in which the Software is to be used, and only as expressly 

allowed for by the EULA.  Licensee shall solely bear any expense for complying with the above 

applicable laws. 

8.6 Severability.  If any provision of this EULA is determined by a court of 

competent jurisdiction to be or becomes unenforceable or illegal, such provision shall be deemed 

eliminated and the remainder of this EULA shall remain in effect in accordance with its terms as 

modified by such deletion. 

8.7 Modifications.  Any modification or amendment of any provision of this EULA 

must be in writing and bear the signature of the duly authorized representative of each party. 
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8.8 Governing Law; Jurisdiction.  This EULA shall be governed by and construed 

under the laws of the Commonwealth of Virginia without regard to any conflicts of law 

provisions. The parties expressly agree that the United Nations Convention on Contracts for the 

International Sale of Goods shall not apply to this EULA. Both parties agree to irrevocably 

submit and consent to the exclusive jurisdiction and venue of courts located in or serving Fairfax 

County, Virginia and waive any right they may have to seek any changes of jurisdiction or 

venue. 

8.9 Integration.  Other than the Agreement, this EULA sets forth the entire agreement 

and understandings between the parties hereto with respect to the subject matter hereof.  Other 

than the Agreement, this EULA merges all previous discussions and negotiations between the 

parties and supersedes and replaces any other agreement that may have existed between Licensor 

and Licensee with respect to the subject matter hereof. 
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