
CALGOO SOFTWARE LICENCE AGREEMENT 

Updated: JANUARY 29, 2008 

NOTE TO LICENSEE:  PLEASE READ THIS DOCUMENT CAREFULLY. THIS IS A 
LEGAL AGREEMENT BETWEEN YOU (THE “LICENSEE”) AND TIME SEARCH INC. 
DBA CALGOO SOFTWARE (THE “LICENSOR”). BY USING THE SOFTWARE 
LICENSED HEREIN OR THE LICENSOR’S ONLINE SERVICES, LICENSEE AGREES 
TO BE BOUND BY THE TERMS AND CONDITIONS OF THIS AGREEMENT, 
INCLUDING THE LIMITATIONS ON THE GRANT OF LICENSE AND THE 
DISCLAIMER OF WARRANTIES CONTAINED HEREIN. IF LICENSEE IS NOT 
WILLING TO BE BOUND BY ALL OF THE TERMS OF THIS AGREEMENT, 
LICENSEE MUST PROMPTLY RETURN THE SOFTWARE TO LICENSOR OR 
LICENSOR’S AGENT, AND DELETE ANY OF THE SOFTWARE INSTALLED ON 
LICENSEE’S SYSTEM OR STOP USING THE LICENSOR’S ONLINE SERVICES. 

IF LICENSEE WISHES TO USE THE SOFTWARE ON A COMPUTER OR NETWORK 
OTHER THAN THE LICENSED PLATFORM, THEN LICENSEE MUST OBTAIN 
ADDITIONAL LICENSES AND PAY ADDITIONAL FEES IN ADVANCE OF SUCH 
INSTALLATION. LICENSEE SHALL CONTACT THE LICENSOR FOR ADDITIONAL 
INFORMATION. 

THIS AGREEMENT IS EFFECTIVE AS OF THE DATE OF THE LICENSE FEE 
PURCHASE OR THE DATE OF THE DOWNLOAD OF THE FREE OR TRIAL 
VERSION OF THE SOFTWARE. 

1. DEFINITIONS 

1.1 “Agreement” shall mean this Software License Agreement and all 
Schedules attached hereto. 

1.2 “Confidential Information” shall have the meaning ascribed to that term 
under section 14.1. 

1.3 “Intellectual Property Rights” includes all patents, inventions, trade-marks, 
service marks, registered designs, integrated circuit, topographies, including 
applications for any of the foregoing, as well as copyrights, design rights, know-how, 
confidential information, trade secrets, and any other similar rights in Canada and in any 
other country. 

1.4 “Licensed Platform” shall mean the computer system on which the 
Software is being used.   



1.5 “Software” shall mean the Licensor’s computer program in object code 
form, including the media on which it is stored and any related user documentation. 
Software includes any free, paid or trial version developed by the Licensor. “Software” 
also refers to any online services provided by the Licensor, whether for a fee or at no 
cost. 

 

2. GRANT OF LICENSE 

2.1 Licensor hereby grants and Licensee hereby accepts, a non-transferable 
and non-exclusive license (the “License”) to use the Software, under the price, terms, 
and conditions specified as Rights in this Agreement and in Schedule “A”. Any rights not 
expressly granted herein shall be reserved for Licensor. Source code as well as any 
other information pertaining to the logic, design, or structure of the Software is 
specifically excluded from the License granted hereunder. Title to the Software and all 
copies thereof which Licensee is permitted to make hereunder shall at all times remain 
with Licensor and all Intellectual Property Rights of whatever nature with respect thereto 
shall be and remain the exclusive property of Licensor. 

3. USE OF THE SOFTWARE - RESTRICTIONS AND LIMITATIONS 

3.1 Subject to the terms of this Agreement, Licensee has the right under the 
License, during the term of the License, to install, execute or run the Software on 
Licensee’s computer. 

3.2 Licensee may not modify the Software nor merge any part of it with 
another software program. Licensee may not attempt to determine the source code for 
the Software, nor modify, reprogram, translate, disassemble, decompile, or otherwise 
reverse engineer the Software (except to the extent applicable laws specifically prohibit 
such restriction). Licensee may not, except as expressly provided herein, use, disclose, 
sublicense, lease, rent, or transfer the Software, in whole or in part, to any third party, or 
provide the benefit of its use to any third parties via a service bureau, time sharing or, 
application service provider services. 

3.3 Licensee may not copy the Software except for a single copy to be used 
solely for backup or archival purposes. Licensee expressly renounces any right to utilize 
any Software copy for any other purpose. Licensee shall conspicuously place copyright 
notices in Licensor’s name on any such copy of the Software. Licensee shall not 
remove, cover, or otherwise alter any name or other identifying marks of the Software or 
any authorized copies thereof. 



4. FEES AND PAYMENT TERMS 

4.1 Licensee shall pay to Licensor the license fees for the Software as noted 
in the Licensor’s web site. Licensee is responsible for the payment of applicable sales 
and/or use taxes.  

5. PROPRIETARY RIGHTS 

5.1 Licensee acknowledges that the Software and all related information is 
proprietary to Licensor and that all rights thereto, including all Intellectual Property 
Rights, are owned by Licensor. Licensee further acknowledges that the Software 
contains trade secrets of Licensor and that the Software is protected by Canadian and 
international copyright and other intellectual property laws and treaties. Licensee bears 
all risk of loss of the Software while it is in Licensee’s possession or under Licensee’s 
care and control. Licensee agrees to notify Licensor immediately of the unauthorized 
possession or use of the Software. Licensee will promptly furnish full details of such 
unauthorized possession or use to Licensor, will assist in preventing the recurrence of 
such possession or use, and will cooperate, at Licensee’s expense, with Licensor to 
protect Licensor’s proprietary rights, including any Intellectual Property Rights. 
Licensee’s compliance with this provision shall not be construed as a waiver of any right 
of Licensor to recover damages from, or obtain other relief against, Licensee. 

5.2 Licensee acknowledges and agrees that the Software is of an 
extraordinary and unique character and that the injury which would be suffered by 
Licensor in the event of a breach by Licensee of any of its obligations hereunder would 
be irreparable and otherwise of a character which could not be fully compensated for 
solely by recovery of monetary damages. Accordingly, Licensee agrees that, without in 
any way limiting the other rights or remedies of Licensor, Licensor shall be entitled to 
apply to obtain equitable relief, restraining order, injunction, decree, or remedy, as may 
be appropriate to restrain any breach or threatened breach of this License. 

6. TRANSFER OR ASSIGNMENT OF RIGHTS   

6.1 Licensee may not transfer, assign, or encumber any of its rights and 
obligations under this Agreement or in the Software without obtaining Licensor’s prior 
written consent and meeting the following conditions: (i) Licensee shall provide, in 
writing, the name and address of the transferee; (ii) Licensee shall pay Licensor’s 
standard license transfer fee, if applicable; and (iii) the transferee must agree in writing 
to be bound by this License. Upon transfer, Licensee may not retain any copies of the 
Software.  

6.2 Licensor may assign all of its rights and obligations set out in this 
Agreement and upon such assignment shall be released from all obligations hereunder. 



The assignee shall then assume all the rights and obligations of Licensor hereunder and 
become Licensor under this Agreement.  

7. U.S. GOVERNMENT RESTRICTED RIGHTS 

7.1 If the Software is acquired by or for the U.S. Government, then it is 
provided by Licensor with Restricted Rights. Use, duplication, or disclosure by the U.S. 
Government is subject to the restrictions as set forth in subparagraph (c)(1)(ii) of the 
Rights in Technical Data and Computer Software clause at DFARS 252.227-7013 and 
52.227.7202 or subparagraphs (c)(1) and (2) of the Commercial Computer Software - 
Restricted Rights at 48 CFR 52.227-19, and/or similar successor clauses in the FAR or 
the DOD or NASA FAR Supplement, as applicable and as amended, unpublished rights 
reserved. 

8. TERMINATION OF LICENSE 

8.1 This Agreement shall remain in effect until terminated as provided herein. 
If Licensee breaches any provision of this Agreement, the License and this Agreement 
are automatically terminated and all of Licensee’s rights hereunder shall immediately 
cease. Licensor may terminate this Agreement upon ten (10) days prior notice to 
Licensee. Licensee hereby agrees upon such termination to destroy the Software, 
together with all copies thereof, and to provide Licensor forthwith with certification that 
all copies have been destroyed. The termination of this License and/or this Agreement 
shall not prejudice or affect the accrued rights or claims of Licensor nor shall it release 
Licensee from any of the restrictions of this Agreement concerning use, possession, 
copying, or disclosure of the Software, all of which shall survive termination.. 

9. LIMITED WARRANTY  

9.1 Licensor warrants that it is either the sole owner of the Software or has the 
right to sublicense the Software.  

9.2 Licensee’s exclusive remedy for breach of warranty shall be, at Licensor’s 
option, either (a) refund of purchase price; or (b) replacement of the Software. These 
remedies are not available without proof that the Software was purchased from an 
authorized agent of Licensor or if the failure of the Software or media has resulted from 
accident, abuse, or misapplication.  

9.3 THE WARRANTIES SET FORTH IN THIS ARTICLE 9 ARE IN LIEU OF 
ALL OTHER REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, 
STATUTORY OR OTHERWISE, INCLUDING WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT. LICENSOR 
DOES NOT WARRANT THAT THE FUNCTIONALITY OF THE SOFTWARE WILL 



MEET LICENSEE’S REQUIREMENTS, NOR THAT THE SOFTWARE WILL RUN 
UNINTERRUPTED OR ERROR FREE. LICENSOR IS NOT RESPONSIBLE FOR THE 
RESULTS OF LICENSEE’S USE OF THE SOFTWARE OR FOR ANY ACTION TAKEN 
BY LICENSEE OR THIRD PARTIES ON THE BASIS THEREOF. 

10. LIMITATION OF LIABILITY; INDEMNITY 

10.1 THE MAXIMUM AGGREGATE LIABILITY OF THE LICENSOR, ITS 
OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES, AGENTS, 
DISTRIBUTORS, AND RE-SELLERS, UNDER THIS LICENSE FOR ALL LOSSES, 
DAMAGES, EXPENSES, OR INJURIES, WHETHER UNDER CONTRACT, TORT 
(INCLUDING WITHOUT LIMITATION, NEGLIGENCE, AND STRICT LIABILITY), BY 
STATUTE, OTHER LEGAL THEORY, OR OTHERWISE, HOWSOEVER ARISING, 
SHALL BE LIMITED TO THE LICENSE FEES PAID BY LICENSEE HEREUNDER, 
REGARDLESS OF A BREACH OF ANY FUNDAMENTAL TERM OR A FINDING THAT 
THE REMEDIES PROVIDED HEREIN FAILED WITH RESPECT TO THEIR 
ESSENTIAL PURPOSE. NO ACTION OR PROCEEDING RELATING TO THIS 
LICENSE MAY BE COMMENCED BY LICENSEE MORE THAN ONE (1) YEAR AFTER 
THE CAUSE OF ACTION ARISES.  

10.2 IN NO EVENT SHALL LICENSOR BE LIABLE TO LICENSEE OR TO 
ANY THIRD PARTY FOR: (1) ANY AMOUNTS REPRESENTING LOSS OF PROFITS 
OR REVENUES HOWSOEVER ARISING; (2) SPECIAL, INDIRECT, PUNITIVE, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES EVEN IF ADVISED OF THE 
POSSIBILITY OF SAME; (3) DAMAGES OR EXPENSES ARISING FROM CHANGES 
IN OPERATING CHARACTERISTICS OF HARDWARE OR SOFTWARE WHICH ARE 
MADE AFTER THE RELEASE OF THE SOFTWARE; OR (4) DAMAGES ARISING 
FROM THE USE OF THE SOFTWARE WITH OTHER SOFTWARE. LICENSEE SHALL 
INDEMNIFY, DEFEND, AND HOLD HARMLESS LICENSOR IN RESPECT OF ALL 
CLAIMS OR DAMAGES EXCLUDED HEREUNDER. 

10.3 LICENSEE AGREES TO INDEMNIFY, DEFEND, AND HOLD 
HARMLESS LICENSOR FROM AND AGAINST ANY AND ALL LOSSES, COSTS, 
EXPENSES, CLAIMS, OR DAMAGES ARISING OUT OF ANY CLAIM, SUIT, ACTION, 
OR JUDGMENT BROUGHT AGAINST LICENSOR BY A THIRD PARTY AS A RESULT 
OF THE USE BY LICENSEE OF THE SOFTWARE, THE PERFORMANCE, NON-
PERFORMANCE, OR IMPROPER PERFORMANCE OF THE SOFTWARE.  

11. HEADINGS 

11.1 The article headings in this Agreement are inserted for convenience of 
reference only and shall not be considered in the interpretation of this Agreement.  



12. PREAMBLE AND SCHEDULES 

12.1 The Preamble and Schedules hereto form an integral part of this 
Agreement. 

13. GOVERNING LAW 

13.1 This Agreement shall be governed by and construed in accordance with 
the laws in force in the Province of British Columbia, Canada, and any dispute 
stemming from this Agreement shall be submitted to the jurisdiction of the courts of the 
Province of British Columbia, Canada. The Parties hereby expressly exclude the 
application of the United Nations Convention on Contracts for the International Sale of 
Goods. 

14. CONFIDENTIALITY 

14.1 Licensee shall not disclose any business, technical, or financial 
information of Licensor nor copy or utilize, other than in conjunction with the purposes of 
this License or the provision of maintenance and support hereunder, any information, 
trade, or professional secrets of Licensor, which shall be deemed to include the 
Software (hereinafter “Confidential Information”). Licensee will use at least the same 
degree of care to protect the Confidential Information of Licensor as it would use to 
protect its own Confidential Information of a similar nature, but in no event less than 
reasonable care. Licensee shall ensure that its employees, agents, and subcontractors 
observe these conditions. 

14.2 The parties agree that Confidential Information shall not include any 
information which: (i) was previously known to the receiving party if the receiving party 
can prove such prior knowledge and the receiving party did not learn such information 
from a person whom the receiving party knew was under a duty to the disclosing party 
not to disclose the information; (ii) is or becomes part of the public domain without 
breach of this Agreement; (iii) the receiving party receives from an independent third 
party who is not under an obligation not to disclose it; (iv) is independently developed by 
the receiving party as evidenced by documentation dated prior to the time of disclosure 
by the disclosing party; (v) is required to be disclosed pursuant to the order of a 
governmental agency, legislative body, or a court of competent jurisdiction, provided 
reasonable prior notice of the intended disclosure is provided to the other party. 

15. FORCE MAJEURE 

15.1 Licensor shall not be liable to the Licensee for non-performance or delay 
in performance caused by anything beyond its reasonable control, including without 
limitation, acts of God, acts or omissions of Licensee, acts of government, war, strikes, 



lockouts, embargoes, failure of communications networks, or denial of service/access 
attacks. 

16. NOTICES 

16.1 Any notice required or permitted to be given by one party to the other 
under this Agreement must be in writing and be personally delivered, sent by courier, by 
facsimile, or by prepaid registered mail. A party may change its address by notice to the 
other party. Notice that is mailed will be deemed to have been received five (5) business 
days after date of mailing. Notices personally delivered, sent by courier, or by facsimile 
will be deemed to be received on the next business day.  

17. SEVERABILITY 

17.1 Any provision of this Agreement which is invalid or unenforceable in any 
jurisdiction shall, as to that jurisdiction, be ineffective only to the extent of such invalidity 
or unenforceability and shall be severed from the balance of this Agreement without 
invalidating or affecting the remaining provisions of this Agreement in that or any other 
jurisdiction, which remaining provisions shall continue in full force and effect.  

18. TERMINATION 

18.1 Termination of this Agreement, for any reason, shall not prejudice or affect 
the accrued rights, claims, and liabilities of either party hereto.  

19. EXPORT LAW ASSURANCES 

19.1 Licensee acknowledges that the Software will not be exported except as 
authorized by the laws of the jurisdiction in which the Software was obtained.  

20. ENTIRE AGREEMENT 

This Agreement and Schedule “A” hereto together with the Calgoo Software Privacy 
Policy and the Calgoo Software Terms of Use (as published on the Calgoo Software 
web site)  constitute the entire agreement and understanding between the parties with 
respect to the matters dealt with herein. All previous agreements, understandings, and 
representations, whether written or oral, between the parties have been superseded by 
this Agreement. In the event of discrepancy between this Agreement, the Calgoo 
Software Privacy Policy and the Calgoo Software Terms of Use, this Agreement shall 
prevail. 



SCHEDULE “A” 

Licensed Software and Services: Calgoo Calendar, Calgoo Connect, Calgoo Hub. 

License Term: Annual renewable license for fee-based products and services. 
Products and services for which no fee is charged are also governed by this License 
Agreement and may be terminated by Calgoo Software at any time without notice or 
consequence. 


