
END-USER LICENSE AGREEMENT (EULA)

This is a legal agreement (“License Agreement”) between CELEMONY Music GmbH (hereinafter 
called “CELEMONY”) and you, the end-user (hereinafter called the “Licensee” or “you”) governing 
access and the use of CELEMONY’s software (including Tonalic) and any third-party software that 
accompanies such software and this License Agreement, including any content and associated 
media (collectively the "Licensed Software"). Please read this License Agreement carefully before 
using the Licensed Software.

BY ORDERING A LICENSE KEY FROM CELEMONY'S REGISTRATION WEBSITE OR BY INSTALLING OR 
USING THE LICENSED SOFTWARE, YOU REPRESENT AND WARRANT THAT YOU HAVE READ AND 
UNDERSTOOD THE TERMS OF THIS LICENSE AGREEMENT AND WILL ABIDE BY THEM.

IF YOU DO NOT AGREE WITH THESE TERMS, YOU MUST NOT INSTALL, COPY OR USE
THE LICENSED SOFTWARE.

TERMS

1. Grant of License
Provided that the Licensee complies with all terms and conditions of this License Agreement, CELEMONY grants Licensee 
a limited, personal, non-exclusive, non-sublicensable, and non- transferable (except as permitted in Section 5) license, to 
download, install, and use one copy of the Licensed Software on one personal computer or other device.

The Licensee is granted a single-workstation-license, meaning that the Licensee may use the 
Licensed Software on one device at a time only. The Licensee however may change the respective 
device without having to deinstall the Licensed Software on the other device(s) first. It is possible to 
acquire additional so-called activations (“Additional Activations”), allowing the Licensee to execute 
the Licensed Software on several devices at the same time. In such a scenario, the Additional 
Activations are subject to this License Agreement and will be added to your account which you 
have used to acquire the original license.

The Licensee is allowed to make one copy of the Licensed Software in machine-readable form for 
backup purposes only, provided that this backup-copy includes all copyright and other proprietary 
notices contained on the Licensed Software.

The terms of this License Agreement will govern any updates, upgrades, supplements or add-on- components to the 
Licensed Software which CELEMONY may provide to the Licensee unless they are accompanied by a separate license 
agreement.

2. Restrictions on use of Licensed Software
The Licensed Software can be used to reproduce materials (e.g. to play songs). It is licensed to the Licensee only for the 
reproduction of non-copyrighted materials or materials in which the Licensee owns the copyright or the Licensee is 
otherwise authorized or legally permitted to reproduce!

The Licensee must not decompile, disassemble or reverse engineer, or use the Licensed Software to train artificial 
intelligence, your own or a third-party algorithm, and/or any other kind of machine

learning process, except and only to the extent that such activity is expressly permitted and within
the purposes authorized by applicable law.

Without prejudice to Section 5 of this agreement the Licensee must not rent, lease, lend, or share the 
Licensed Software on commercial hosting services (file-sharing services) or otherwise distribute the 
Licensed Software to third parties.

The Licensed Software contains or includes audio content such as samples, sound sets, presets, 
and/or audio loops (“Tonalic Audio Content”) which Celemony recorded and produced in 
collaboration with professional musicians and artists (“Tonalic Featured Artists”). You may use 
such Tonalic Audio Content to create your own original soundtracks for you commercial or non- 
commercial projects (“Your Own Soundtracks”). You may, but are not required to, publicly 
disclose to third-parties (e.g., your audiences) that you used the Licensed Software (Tonalic) and/or 
Tonalic Audio Content by Tonalic Featured Artist(s) (as applicable) to create Your Own 



Soundtracks. However, please note that this License Agreement does not grant you any right or 
license to use the name, likeness, image (collectively also referred to as the “right of publicity”), or 
trademark of any Tonalic Featured Artist, or to suggest any affiliation, sponsorship, direct 
contribution, or endorsement by any Tonalic Featured Artist.

3. Reservation of rights and ownership
All title to, and intellectual property rights in, the Licensed Software are and shall remain owned 
and/or controlled by CELEMONY and/or CELEMONY's licensors. CELEMONY reserves all right 
not expressly granted to the Licensee in this License Agreement. The Licensed Software is 
protected by copyright and other intellectual property laws and treaties.

The Licensee owns the media on which the Licensed Software is installed but the ownership of the 
Licensed Software itself is retained by CELEMONY and/or CELEMONY's licensor(s).

4. Information on the use of data
In certain situations, such as your creation of a user account, the activation of your software or 
Subscription, your download behavior of Tonalic Audio Content, or any contact with our support 
team, personal data needs to be processed. Please see the current version of our Privacy Policy 
(www.tonalic.com/privacy-policy) for detailed information on our use of your personal data. If you 
do not agree with the provisions of our Privacy Policy please refrain from installing and using the 
Licensed Software.

5. Software transfer
The Licensee may make a one-time permanent transfer of all of Licensee’s rights under this License
Agreement to the Licensed Software to another party, provided that

• the transfer includes all of the Licensed Software, including this License,
• the Licensee does not retain any copies of the Licensed Software, full or partial, including 

copies stored on computers or other storage devices (including for archival, backup, or other 
purposes), and

• the party receiving the Licensed Software prior to the transfer reads and sufficiently 
consents to the terms of this License Agreement.

Notwithstanding the foregoing, Subscription licenses cannot be transferred, and perpetual licenses cannot be transferred into 
a Subscription Software license.

6. Termination
This License Agreement is effective for the contractually agreed upon time period (the “Fixed Term”) 
or until terminated. All rights of the Licensee under this License Agreement will terminate 
automatically without notice from CELEMONY if Licensee fails to comply with any term(s) of 
this License Agreement. Upon the ending of the Fixed Term and/or termination of this License 
Agreement, Licensee shall cease all use of the Licensed Software and destroy all copies, full or 
partial.

7. Subscriptions
CELEMONY may offer subscriptions for the Licensed Software and/or certain Tonalic Audio Content (“Subscriptions”) in 
monthly or annual subscription terms (each a “Subscription Term”) for which the following applies:

7.1. If you are NOT a resident or registered business in EU, UK or EFTA: Your Subscription will automatically renew 
for additional Subscription Terms unless you cancel it before the next Subscription Term begins. You will automatically be 
charged the Subscription price before the start of each Subscription Term (i.e., every month in the case of monthly 
Subscriptions or each year in the case of annual Subscriptions). You may cancel a Subscription at any time through your 
CELEMONY account or online under www.tonalic.com. Upon cancellation of your Subscription, you will no longer be 
charged for additional Subscription Terms, and you may continue to use the Software for the remaining Subscription Term 
for which you were charged. 

7.2. If you are a resident or registered business in EU, UK or EFTA: You may give notice to CELEMONY about 
cancelling a Subscription at any time through your CELEMONY account or online under www.tonalic.com, whereas 
Subscriptions may only be cancelled at the end of the contractually agreed term (the initially agreed upon Subscription 
Term shall herein be referred to as a “Fixed Subscription Term”). Once a Fixed Subscription Term has passed without either 
party providing a Subscription cancellation notice, a Subscription will automatically continue and you will be charged for 
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the subsequent billing period corresponding to the Fixed Subscription Term (i.e., every month in the case of monthly 
Subscriptions or each year in the case of annual Subscriptions). Notwithstanding the foregoing, after the conclusion of the 
Fixed Subscription Term, you have the option to cancel your Subscription on a monthly basis. Any payments made for 
periods beyond the current month at the time of cancellation, such as those from an annual billing plan, will be promptly 
refunded to you.

7.3. Please note that if payment for your Subscription is not received, CELEMONY reserves the 
right to suspend access to the Software after providing written notice and a reasonable grace period 
for payment. Subscription pricing for subsequent Subscription Terms may be changed by 
CELEMONY with at least 6 weeks' prior written notice before the end of the current Subscription 
Term, providing you with the right to terminate the Subscription before the price change takes 
effect. New pricing takes effect upon renewal of your Subscription.

8. Warranty; Liability
Section 8 only applies if you are a EU, UK or EFTA resident or registered business.
This Celemony product is subject to statutory warranty rights. Please note that any agreement you 
may have executed with a third party vendor to obtain a license for this product may contain certain 
contractual restrictions which may apply to you.
Unless specified otherwise below, any other claims of the Licensee – on any legal grounds 
whatsoever – will be ruled out. For this reason, CELEMONY will not be liable for damages not 
caused to the delivered software itself; in particular CELEMONY will not be liable for losses in 
profits or for any other financial losses suffered by the Licensee. Where the liability of 
CELEMONY is ruled out or restricted, this will also apply for the personal liability of employees, 
representatives and vicarious agents.

Should CELEMONY violate a significant duty of the contract (defined as contractual obligation 
whose execution is necessary for the execution of the contract and upon which the Licensee relies 
and may rely), the duty to compensate for material damages will be limited to foreseeable damages 
typically incurred in cases of contractual violations of this nature.

The above restrictions of liability shall not apply to personal injuries affecting body, life, and health, to willful or grossly 
negligent behavior, or to claims arising from the German Product Liability Act (“Produkthaftungsgesetz”).

9. Disclaimer of Warranties; Limitation of Liability
Section 9 only applies if you are NOT a EU, UK or EFTA resident or registered business.
EXCEPT AS EXPRESSLY PROVIDED HEREIN, THE LICENSED SOFTWARE, INCLUDING 
ANY CONTENT, ANY MATERIALS, OR OTHER PRODUCTS PROVIDED BY OR ON 
BEHALF OF CELEMONY PURSUANT TO THIS AGREEMENT ARE PROVIDED “AS IS” 
AND CELEMONY AND ITS AFFILIATES AND ITS LICENSORS AND SERVICE 
PROVIDERS HEREBY DISCLAIM ALL REPRESENTATIONS, WARRANTIES, AND 
CONDITIONS, EXPRESS OR IMPLIED, INCLUDING REPRESENTATIONS AS TO 
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, NON- 
INFRINGEMENT, INTEGRATION, THE QUALITY OF THE LICENSED SOFTWARE OR 
ANY ASSOCIATED PRODUCTS OR SERVICES, CONTENT PROVIDED BY CELEMONY, 
THIRD PARTY CONTENT, TIMELINESS, OR NON-INTERRUPTION.

CELEMONY, ITS AFFILIATES AND ITS LICENSORS AND SERVICE PROVIDERS WILL 
NOT BE LIABLE IN ANY WAY FOR ANY CLAIM, DAMAGE, COST, LIABILITY, OR LOSS 
OF ANY KIND, INCLUDING LOSS OR DAMAGE TO YOUR OR YOUR BUSINESS, YOUR 
ACCOUNT, YOUR RELIANCE ON THE LICENSED SOFTWARE AND SERVICES, OR 
PERSONAL INJURY, DEATH, OR PROPERTY DAMAGE, ARISING FROM OR RELATING 
TO THE LICENSED SOFTWARE, SERVICES, OR THIRD PARTY SERVICES FOR ANY 
REASON. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, CELEMONY 
WILL NOT BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY OR 
CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS) ARISING FROM OR 
RELATING TO THESE TERMS OF USE, OUR LICENSED SOFTWARE, OR ANY CONTENT 
THEREIN, INCLUDING WITHOUT LIMITATION, SOCIAL MEDIA ACCOUNTS, THIRD 
PARTY CONTENT OR ANY THIRD PARTY SERVICES, EVEN IF INFORMED OF THE 
POSSIBILITY OF SUCH DAMAGE, AND EVEN IF A REMEDY SET FORTH HEREIN IS 
FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE. IN NO EVENT SHALL 



CELEMONY BE LIABLE FOR MORE THAN THE AMOUNT PAID BY YOU TO CELEMONY 
IN THE 6-MONTHS PRECEDING THE CLAIM, OR €10, WHICHEVER IS GREATER. THE 
PARTIES ACKNOWLEDGE AND AGREE THAT THIS DISCLAIMER OF WARRANTY AND 
LIMITATION OF LIABILITY ARE ESSENTIAL TO THESE TERMS AND THAT CELEMONY 
WOULD NOT ALLOW ACCESS THE LICENSED SOFTWARE AND SERVICES, WITHOUT 
ACCEPTANCE OF THESE TERMS. NOTHING IN THIS AGREEMENT IS INTENDED TO 
EXCLUDE OR RESTRICT OR SHALL BE CONSTRUED AS EXCLUDING OR RESTRICTING 
THE LIABILITY OF CELEMONY FOR (I) DEATH OR PERSONAL INJURY CAUSED BY THE 
GROSS NEGLIGENCE OF CELEMONY, ITS EMPLOYEES, OR ITS AGENTS; (II) WILLFUL 
MISCONDUCT OF CELEMONY, INCLUDING FRAUDULENT CONCEALMENT OF 
DEFECTS; OR (III) ANY OTHER LIABILITY WHICH CANNOT BE LIMITED OR 
EXCLUDED BY APPLICABLE LAW. IN SUCH JURISDICTIONS, THE FOREGOING 
LIMITATIONS WILL BE ENFORCED TO THE GREATEST EXTENT PERMITTED BY 
APPLICABLE LAW.

10. Indemnification
Licensee agrees to indemnify, defend and hold harmless Celemony and its affiliates and their 
respective officers, employees, directors, agents, licensees (excluding you), sublicensees (excluding 
you), successors and assigns from and against any and all liability, costs, losses, damages and 
expenses (including reasonable attorneys ’fees and expenses) arising out of any claim, suit, or cause 
of action relating to and/or arising from (a) your breach of any term of this License Agreement; (b) 
your violation of any rights of any third party, including but not limited to violation of any 
copyright or other third party intellectual property rights; or (c) your use or misuse of the Licensed 
Software. Your indemnification obligations set forth in the immediately preceding sentence shall 
survive the termination of this License Agreement.

11. System and other requirements
The Licensee’s technical environment needs to meet certain minimum system requirements. You 
need an internet connection to authenticate your Licensed Software from time to time and when 
downloading Tonalic Audio Content through the Licensed Software. You agree not to engage in 
excessive or automated downloading of Tonalic Audio Content. For more Information see the 
respective product description on our website (www.celemony.com). If these system requirements 
are not met, the Licensed Software may not run properly.

12. Governing law and Jurisdiction
Most issues can be resolved simply by contacting us and we encourage you to do so. However, the following rules apply in 
case we are not able to resolve the dispute informally:

12.1. If you are a EU, UK or EFTA resident or registered business:
This License Agreement shall be governed by the laws of Germany without regard to its conflict of law rules. The 
Convention on Contracts for the International Sale of Goods shall not apply. If the Licensee is considered to be a consumer 
by applicable law, this choice of law shall only apply to the extent that applicable consumer protective laws of his/her state 
of residence shall remain untouched.

12.2. If you are a resident or registered business outside of the US, UK, EU and 
EFTA:

This License Agreement shall be governed by the laws of Germany without regard to its conflict of law rules. The 
Convention on Contracts for the International Sale of Goods shall not apply.

12.3. If you are a U.S. resident or registered business
This License Agreement shall be governed by the laws of New York without regard to its conflict 
of laws rules and you consent to the exclusive jurisdiction of the state and federal courts located in 
New York County. The Convention on Contracts for the International Sale of Goods shall not 
apply.
You waive any claim of inconvenient forum and any right to a jury trial. To the maximum extent 
permitted by applicable law, you agree to not (1) seek to bring, join, or participate in any class or 
representative action, collective or class-wide arbitration, or any other action where another 
individual or entity acts in a representative capacity; or (2) consolidate or combine individual 
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proceedings or permit an arbitrator to do so without the express consent of all parties to this License 
Agreement and all other actions or arbitrations.

YOU AGREE THAT ANY DISPUTE, CONTROVERSY, OR CLAIM ARISING OUT OR 
RELATING TO THIS LICENSING AGREEMENT SHALL BE SETTLED BY BINDING 
INDIVIDUAL ARBITRATION CONDUCTED BY THE JUDICIAL ARBITRATION 
MEDIATION SERVICES, INC. (“JAMS”) SUBJECT TO THE U.S. FEDERAL ARBITRATION 
ACT AND FEDERAL ARBITRATION LAW AND ACCORDING TO THE JAMS 
STREAMLINED ARBITRATION RULES AND PROCEDURES.

This means that you agree to a dispute-resolution process where we submit any dispute to a neutral 
arbitrator (not a judge or jury) that makes the final decision to resolve the dispute. JAMS uses 
experienced professionals to arbitrate disputes which helps parties to resolve any disputes fairly, but 
more quickly and efficiently than going to court. The arbitrator may award the same remedies to 
you individually as a court could, but only to the extent required to satisfy your individual claim.
The arbitrator’s decision is final, except for a limited review by courts under the U.S. Federal Arbitration Act, and can be 
enforced like any other court order or judgment.

13. Severability Clause

If any provision of this License Agreement or the application thereof to any person or 
circumstances is held invalid, such invalidity shall not affect other provisions or applications which 
can be given effect without the invalid provision or application, and to this end the provisions of 
these policies and regulations are severable. In lieu thereof there shall be added a provision as 
similar in terms to such illegal, invalid and unenforceable provision as may be possible and be legal, 
valid and enforceable.
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