
End-User License Agreement (“EULA”) of Tag V.S. LTD (“TAG”) 

 

IMPORTANT - READ THIS CAREFULLY: 

This TAG EULA is a legal agreement between you and TAG for the TAG software to which 

this EULA is attached. This EULA applies to all software, media, hardware, embedded computer 

software (including, without limitation, the NewTek Inc. (“NewTek”) NDI® Software 

Development Kit and related development and the Nielsen Company (US) LLC (“Neilsen”) 

functionalities included, the Nielsen SDK, any related development and any Nielsen Information 

(as defined below)), electronic documentation, printed documentation, example files, and license 

files or hardware keys (collectively referred to as the “Software”). The Software also includes 

any Updates, as defined below, which may be provided to you by TAG.  

By installing, accessing, or using the Software or its output you agree to be bound by the 

terms of this EULA. If you do not agree to the terms of this EULA, then DO NOT install 

or use the Software. 

THIS Software IS NOT FOR SALE. The Software is licensed to you as the end user, it is 

not sold and ownership thereof and all intellectual property rights and goodwill associated 

therewith shall remain with and accrue to the licensor or its licensors alone. 

1. TAG and/or its licensors own full title to the Software. You hereby acknowledge that, as 

between you and TAG, except for the express and limited licenses granted in this EULA, 

the Software, the original and any copies thereof, in whole or in part, and all copyright, 

patent, trade secret, trademark and other intellectual property and proprietary rights 

which now or hereafter may exist therein, are owned by and remain the exclusive 

valuable property of TAG or its licensors and embody substantial creative efforts, ideas 

and expressions. The Software is protected by copyrights, other intellectual property laws 

and international treaties. 

2. TAG hereby grants you, a worldwide, non-transferable, royalty-free, fully-paid-up, non-

exclusive, right (but not the obligation) and license to use a single copy of the Software 

for every license key paid, covering the number of channels specified in the quote and/or 

purchase order under which the license is purchased. Use of the Nielsen Software 

functionalities included in the Software (“Nielsen Functionalities”) is reserved to 

customers in the United States who: (i) are parties to an in-force services agreement with 

Nielsen, under which Nielsen provides audience measurement services that use Nielsen 

proprietary technology as part of the service (“Nielsen Customer”); (ii) who have 

purchased the Nielsen Functionalities; and (iii) who have received an SID from Nielsen. 

Use of the Nielsen Functionalities is limited to decoding acoustically masked data that has 

been repetitively encoded onto or embedded within a signal stream using Nielsen 

proprietary technology (“Watermarks”) for its SID from the broadcast audio stream of 

its programming and/or the authorized advertiser programming accompanying its 

programming, solely for the purpose of verifying the encoding of Watermarks. Nielsen 

Functionalities and the Nielsen Software may not be used to decode Watermarks in any 

other audio stream, including of other Nielsen Customers and may not be used in any way 

with or in the development of any item(s) of equipment enabled with Watermark decoding 

functionality, regardless of how the functionality is implemented (including but not 

limited to any combination of one or more of hardware, software or firmware), adapted 

for extracting Watermark from the audio stream for the purpose of: (i) audience 

measurement, or (ii) determining the identity of the content. 
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3. The license includes a right to make a backup copy of the software only. You may not 

make a copy of the hardware on which the software is provided, for any purpose, 

including, without limitation, for archival purposes or for reinstalling the software on 

another computer or system. 

4. Except as expressly permitted under this EULA, you may not loan, rent, lease, lend, 

license, sublicense, distribute, transfer, publish, display, disclose, or permit access to the 

Software, or otherwise transfer the Software to another user, make or otherwise distribute 

copies of the Software or provide the outputs of the Software to any third party. All 

relevant export laws and regulations of the United States apply to the Software. 

5. You may not copy, reproduce, alter, update, make changes, modify, or prepare derivative 

works of the Software. Modifications of the Software, if needed, shall be performed 

solely by TAG.  

6. You may not remove, alter or modify any identifying mark, copyright, or other 

proprietary notice of TAG, or its licensors from the Software. 

7. Notwithstanding 17 U.S. Code § 1201 - Circumvention of copyright protection systems, 

you may not translate, adapt, decrypt access, decompile, recompile, disassemble, or 

otherwise reverse engineer  the Software, any third party components included with the 

Software and any protocols or Watermarks, or attempt to do any of the foregoing. 

8. In respect of the Nielsen Software, Watermarks, output and all data generated thereby: 

8.1. You may not: (a) engage in any activities which are reasonably determined 

by TAG and/or Nielsen to be: decoding distortion, including distortion of 

Watermarks, or the distortion, alteration or any modification of audience 

measurement, analysis, research, marketing or other service related to content 

or its viewers (“Ratings”); or (b) attempt to obtain the name, location of, or 

contact, any Nielsen panelist, household member or other person(s) 

furnishing data to Nielsen (“Respondent”); or (c) use or disclose any 

Respondent’s data (in the event that such data or information comes to your 

attention); and you will keep all information you may learn about any 

Respondent in confidence and will promptly notify TAG that such 

information has come to your attention. 

8.2. You agree that the extraction of Watermarks by the Software is not 

determinative of the quality of Ratings, which can only be provided to you 

under a separate agreement between you and Nielsen. 

8.3. You agree that nothing in this License requires the provision by TAG and/or 

Nielsen of Ratings and that nothing under this License shall grant any right 

to or affect any obligation with regard to the use of any such Ratings. 

8.4. You agree that any log files, reports, decoded Watermarks, or other output of 

the Nielsen Functionalities is to be used solely for the purpose of verifying 

the encoding of Watermarks, is Confidential Information, and is not 

determinative of the quality of an audience measurement. 

9. THE SOFTWARE, HARDWARE (WHERE PROVIDED) AND MEDIA ARE 

PROVIDED "AS-IS", WITHOUT ANY WARRANTY OF ANY KIND UNDER THIS 

EULA, OTHER THAN THE EXPRESS WARRANTIES SET FORTH HEREIN AND 

A LIMITED 90 DAYS WARRANTY THAT THE SOFTWARE WILL COMPLY 

WITH ITS SPECIFICATIONS AS PROVIDED UNDER THE DOCUMENTATION 

INCLUDED WITH THE SOFTWARE. WITHOUT DEROGATING FROM THE 



- 3  - 

ABOVE, NO WARRANTY OF ANY KIND IS PROVIDED WITH REGARD TO ANY 

SOFTWARE COMPONENTS PROVIDED BY NEWTEK AND/OR ITS LICENSORS  

AND/OR BY NIELSEN. NIELSEN, NEWTEK AND/OR THEIR LICENSORS WILL 

NOT BE LIABALE FOR ANY DAMAGES, WHETHER DIRECT, INDIRECT, 

INCIDENTAL OR CONSEQUENCTIAL, ARISING FROM THE USE OF THE 

SOFTWARE OR ANY OF THE NEWTEK COMPONENTS OR NIELSEN 

SOFTWARE OR FUNCTIONALITIES INCLUDED WITH THE SOFTWARE. THIS 

DOES NOT VOID ANY OTHER WARRANTY PROVIDED TO YOU UNDER ANY 

SEPARATE AGREEMENT. ANY USE OF THE SOFTWARE IS AT YOUR OWN 

RISK. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, TAG 

AND/OR ITS LICENSORS DISCLAIM ALL OTHER WARRANTIES AND 

CONDITIONS, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED 

TO, IMPLIED WARRANTIES AND CONDITIONS OF MERCHANTABILITY, 

FITNESS FOR A PARTICULAR PURPOSE AND NON INFRINGMENT. 

THE SOFTWRAE  IS NOT INTENDED FOR ANY USE IN WHICH THE FAILURE 

THEREOF COULD LEAD TO DEATH, PERSONAL INJURY, OR 

ENVIRONMENTAL DAMAGE. TAG DOES NOT WARRANT THAT THE 

NIELSEN FUNCTIONALITIES OR OUTPUT WILL MEET ANY OF YOUR 

REQUIREMENTS OR NEEDS, THAT THEY WILL OPERATE ERROR FREE, OR 

IN AN UNINTERRUPTED FASHION, THAT THEY ARE COMPATIBLE WITH 

ANY PARTICULAR PLATFORM OR THIRD PARTY NIELSEN SOFTWARE, OR 

THAT THEY ARE FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS. 

10. WITHOUT DEROGATING FROM THE ABOVE, IT IS AGREED THAT TAG WILL 

NOT BE LIABLE FOR ANY DAMAGES, WHETHER DIRECT, INDIRECT, 

INCIDENTAL OR CONSEQUENCTIAL, ARISING FROM THE USE OF THE 

SOFTWARE, WHERE YOU HAVE ACCESSED THE SOFTWARE USING THE 

TAG PROVIDED SSH ACCESS AND/OR WHERE YOU HAVE INSTALLED 

WITHIN THE TAG ENVIROMENT A THIRD PARTY SOFTWARE OR ENABLED 

THIRD PARTY PROCESSES TO RUN.  

11. EXCEPT WITH RESPECT TO CONFIDENTIALITY, INFRINGEMENT OF 

INTELLECTUAL PROPERTY RIGHTS, GROSS NEGLIGENCE OR WILLFUL 

MISCONDUCT, IN NO EVENT SHALL EITHER PARTY, ITS AFFILIATES, 

AND/OR ITS LICENSORS BE LIABLE TO THE OTHER PARTY OR ANY THIRD 

PARTY FOR ANY SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE, OR 

CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, 

DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, 

LOSS OF BUSINESS INFORMATION, OR ANY OTHER PECUNIARY LOSS) 

ARISING OUT OF USE OF THE SOFTWARE OR OTHERWISE FROM THIS 

AGREEMENT, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE 

POSSIBILITY OF SUCH DAMAGES, OR FOR ANY CLAIM BY ANY OTHER 

PARTY. EXCEPT AS SPECIFIED ABOVE IN NO EVENT SHALL THE LIABILITY 

OF TAG EXCEED 2 TIMES THE LICENSING FEES PAID OR PAYABLE BY YOU 

FOR THE SOFTWARE.  

As used in this Agreement, a party’s “Affiliate” means an entity, directly or indirectly, 

controlling or under direct or indirect common control with that party, either now or in 

the future. For the purposes of an Affiliate, “control” means ownership of fifty percent 

(50%) or more of the outstanding shares having voting rights or management or 

operational control by agreement or otherwise.  

12. TAG represents and warrants that: (i) it will not violate any law, regulation, or contractual 
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obligation by entering into or performing this Agreement; (ii) the Software will not 

infringe or violate any third-party intellectual property right or any other third-party 

rights; and (iii) the Software will comply in all material respects with the specifications 

identified in the relevant documentation. 

13.  TAG will at all times defend, indemnify, and hold harmless You and your Affiliates, 

contractors, agents, licensees, clients, successors, transferees, and assignees, and the 

respective agents, officers, directors, and employees of each, from and against all 

damages, costs (including, without limitation, reasonable attorneys’ fees and costs in the 

defense and disposition of such matters), expenses, liabilities, and causes of action in any 

way arising from third party claims related to: (i) bodily injury (including death) or 

physical damage to tangible property caused by TAG, its employees, contractors, or 

suppliers, or by the Software; or (ii) any allegation that the Software, or the use thereof 

constitutes an infringement upon any intellectual property right or other statutory or 

common law right of any person or entity, provided however that if the Software 

infringes or is alleged to infringe a third party intellectual property right or other statutory 

or common law rights, TAG may, at its election: (A) terminate the licensing arrangement 

to which this EULA applies; or (B) procure the continued right to use the infringing 

Software, at its sole cost and expense; or (C) modify the Software in a manner that makes 

it non-infringing. If (A) or (B) or (C) are impracticable, TAG may refund the fees paid 

for such Software. These options are in lieu of TAG’s indemnification obligations. You 

will promptly notify TAG, in writing, of any claim or litigation to which the indemnities 

set forth apply, provided that your failure to do so shall not relieve TAG of its obligations 

under this section except to the extent that TAG is actually prejudiced by such failure. 

TAG shall assume the defense or settlement of any such claim, provided, however, that: 

(a) You may participate at your own cost in such defense, provided that such participation 

does not prejudice TAG’s ability to defend itself pursuant to resolution of such claims; 

(b) Neither Party may settle any such action without the express written consent of the 

other Party, where the settlement concerned might adversely affect such Party's rights or 

which requires a Party to admit to any wrongdoing; and (c) You shall provide all 

reasonable assistance to TAG in the defense of the claim. 

14. Nothing contained in this EULA shall be construed as conferring on you any right to use 

in advertising, publicity, promotional activities or other communication, any name, trade 

name, trademark, trade dress or other designation of TAG or its licensors, including, 

without limitation, Nielsen and NDI (including any contraction, abbreviation or 

simulation of any of the foregoing), without the express written approval of TAG or the 

relevant licensor. You shall not make any statement or representation in relation to the 

Software or that you knows is untrue or is calculated to harm or damage the goodwill of 

TAG or its licensors. 

15. This EULA is effective until terminated. You may terminate it at any time by written 

notice to TAG. Upon such termination you undertake to destroy or return any and all 

copies of the Software. Nielsen Functionalities may be terminated by TAG upon 30 days 

notice. 

16. The terms of the license under this EULA apply to all updates, supplements, add-on 

components, or upgrades of the Software ("Updates") that TAG may provide to you or 

make available to you after the date you obtain your initial copy of the Software. 

17. This Agreement shall be governed by, construed, and interpreted in accordance with the 

laws of Israel excluding its conflict of law provisions and any dispute regarding this 

EULA shall be submitted solely and exclusively to the jurisdiction of the qualified Courts 

in Tel Aviv, Israel.  
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18. This EULA constitutes the entire agreement of You and TAG and/or its licensors 

concerning this matter, and supersedes all discussions, proposals, bids, invitations, 

orders, and other communications, oral or written, on this subject. This Agreement may 

not be waived, amended, or modified in any way except through a written agreement 

signed by both parties. If any one or more provisions of this Agreement are found to be 

illegal or unenforceable, the remaining provisions will be enforced to the maximum 

extent possible. 

 

 


