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This License Agreement is entered into this ........... day of ............................, 20....., between Score 

Advertising Inc., a Manitoba corporation (“Score”), and ........................................................................, operating 

as .................................................................................................................................. (“Licensee”). 

WHEREAS, Score is the developer and owner of website software “scoretheweb.com” and email 

marketing software “escoremail.com” for use by the Course (“Software”); 

WHEREAS, Score is the sole owner of the graphic design templated code comprising the 

appearance/look and feel of the Software (“Design”); and 

WHEREAS, Licensee wishes to obtain a non-exclusive license to use the Software in Licensee’s 

operation of the Course, and Score wishes to license the Software to Licensee on the terms and conditions set 

forth herein; 

NOW, THEREFORE, in consideration of the provisions contained herein, and other good and valuable 

consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows: 

1. Grant of License. Score grants to Licensee a non-exclusive, non-transferable, limited 

license to use the Software.  The Software is owned by Score and is being licensed, not sold, to Licensee. 

2. Copyright. The Software is protected by Canadian and United States copyright laws and 

international treaty provisions and remains the sole and exclusive property of Score.  Therefore, Licensee may 

not copy the Software or any of its components. 

3. Design. All Design content developed remains the sole and exclusive property of Score 

and is provided to the Licensee solely for use in the display of the Software. 

 Any copyrighted material provided to Score by the Licensee will be used only for the purposes of 

developing a visual appearance to the Software for the Licensee, and will not be used by Score for any other 

purpose without the Licensee’s express written permission.  Upon termination of the License Agreement, Score 

will destroy any such Course copyrighted materials in its possession. 

 Upon termination of this Agreement, Score can not provide a digital copy of Licensee’s Design, 

but may provide a limited printed sampling of the appearance of the site. 

 The Licensee must provide to Score the complete creative content for the development of the 

Design of the Software within 30 days of signing the License Agreement.  Score will not be responsible for any 

delay in rollout dates or cost increases incurred due to failure to deliver creative content in a timely manner.  No 

site development will be commenced by Score prior to receipt of all creative content. 

4. Transfer and Use Restrictions. Licensee may use the Software solely for the purpose of 

managing the Course website and/or email marketing, and may not use the Software for any purpose that is 

unlawful or prohibited by the terms and conditions of this Agreement.  Licensee, its employees or any consultant 

retained by Licensee may not reproduce or redistribute the Software, copy or reproduce the Software to any other 

server or location for further reproduction or redistribution, sell, license, lend or otherwise transfer the Software to 

others, reverse engineer, decompile, disassemble, or customize the Software. 

 Licensee may not interfere with or disrupt the Score servers or any network connected to Score. 

 “escoremail.com”, is an email marketing service that allows creation, targeting, sending and 

tracking of email marketing campaigns to customers, and may only be used in connection with email lists for 
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which recipients have voluntarily registered.  Using the Software to send email to an address obtained without the 

consent of the addressee is a violation of this Agreement.  If Score receives complaints, the Licensee’s list will be 

reviewed and may be terminated.  Email messages distributed to mailing lists may not exceed 250KB, or a 

maximum of 40,000 per month, and Licensee may not send mail under any company or organization name other 

than its own.  Each email account requested over and above the stated package value will cost an additional $3 

per account per month.  

 Licensee may not send unsolicited, pornographic or otherwise questionable content to any 

recipient.  Score shall have the right to suspend Software activation while investigating complaints from recipients, 

and shall remove the service if unacceptable content has been sent to any recipient, or should other gross abuse 

of the Software functionality occur.  The Licensee shall remove from its mailing list any recipient who requests 

removal. 

5. Content. Licensee may upload or add content to the application within the terms of this 

Agreement.  If the licensee exceeds the yearly threshold of 12GB, each additional GB will cost $5.           Licensee 

will not: 

• publish, post, upload, distribute or disseminate any inappropriate, profane, derogatory, 

defamatory, infringing, improper, obscene, indecent or unlawful topic, name, material or information; 

• upload files that contain software or other material protected by intellectual property laws or 

by rights of privacy of publicity unless Licensee owns or controls such rights or has received all necessary 

consents; 

• upload files that contain viruses, corrupted files, or any other similar software or programs 

that may damage the operation of another computer; 

• conduct or forward chain letters or pyramid schemes; 

• download or distribute in any manner any file posted by another user that Licensee should 

reasonably know can not be legally distributed in such manner; 

• defame, abuse, harass, stalk, threaten or otherwise violate the legal rights, such as rights of 

privacy and publicity, of others; 

• falsify or delete any author attributions, legal or other proper notices, proprietary 

designations, labels of the origin, source of software or other material contained in a file that is uploaded. 

 Score will hold all customer data in trust and confidence, will not use Licensee’s customer data or 

contact list for any purposes other than those intended, will not use the information for its own use or commercial 

purpose, and will not directly or indirectly disclose or make available any customer data to any person, firm, 

company, entity or third party for any use.  However, Score reserves the right to disclose any information deemed 

necessary to satisfy any applicable law, regulation, legal process or governmental request, or to edit, refuse to 

post or to remove any inappropriate or unacceptable information or materials. 

6. Duration and Termination. The initial term of this License Agreement shall be one year from 

the date of this License Agreement, renewable annually on the same date.  This License Agreement shall be 

automatically renewed for successive one-year terms on the renewal date unless the Licensee or Score gives the 

other party written notice of non-renewal at least 30 days prior to the expiration of the initial license term or any 

renewal term.  Failure by the Licensee to pay to Score the annual renewal fee within 30 days of the renewal date 
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will result in termination of the License Agreement, and immediate deactivation of all services. 

 If Licensee cancels service prior to the end of a license term, no amount already paid for such 

term will be refunded, and Licensee will be responsible for all amounts due to Score for use of the Software prior 

to cancellation. 

 Score may terminate this License Agreement at any time if Licensee fails to comply with the 

terms of this License Agreement.  Upon deactivation of service for cause, all content and material uploaded or 

added to the Software will be immediately destroyed and Score will not provide a sample of the Software or its 

contents. 

 If Score terminates service for reasons other than violating the terms of this Agreement, Score 

will provide the requisite 30-day written notice and a refund of all fees paid for use of the Software on a pro rata 

basis. 

 Upon termination of this License Agreement, (i) Licensee shall return the Software and all copies 

to Score, and (ii) Licensee shall sign a statement certifying that it has deleted the Software and all of its 

components from the hard drive(s) of all computers to which it was copied and that it has returned the Software 

and all copies to Score as well as any documentation, manuals or the like. 

 Upon termination of the License Agreement Score will endeavour to return uploaded content to 

the Licensee, but depending on how the data has been uploaded and the type of content Score can not 

guarantee the content can be retrieved and returned.  However, Score guarantees that all such data will be 

destroyed. 

7. Fee. The fee for the initial term of this License Agreement shall be as shown on attached 

Schedule 1.  The Licensee shall pay to Score a non-refundable deposit at the time of signing the License 

Agreement for Score to commence the process of software rollout shown on attached Schedule 1.  No training or 

implementation dates will be arranged by Score until the signed License Agreement, deposit, and complete 

Software content are provided by the Licensee.  The software will be activated upon full payment of the balance. 

 The initial one-time setup/installation/training fee for the Software is shown on attached Schedule 

1 plus travel costs, if applicable.  Initial online, in-house or on-site training must be successfully completed by the 

Licensee before activation of the Software by Score.  Any additional training days required will be provided at 

$1000 per day. 

 Score will provide the Licensee 60 days written notice prior to any change in the license fee for 

subsequent renewal terms. 

8. Going Live. The Software will not be activated for use by the Licensee until the signed 

License Agreement, deposit, all Design content, customer sign-off, and full payment have been received by 

Score, and satisfactory customer training is completed. 

9. Limited Warranty. Score warrants that the Software will perform substantially in accordance 

with the demonstrations provided, and shall be free from substantive defects in material or workmanship under 

normal use or service throughout the initial license term.  Any implied warranties on the Software are limited to the 

initial term. 

10. Licensee Remedies.  Score’s entire liability and the Licensee’s exclusive remedy shall 

be, at Score’s option, either (i) repair or replacement of the Software that does not meet Score’s Limited 
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Warranty; or (ii) refund of a pro rated portion of the license fee.  This Limited Warranty is void if failure of the 

Software resulted from accident, abuse or misapplication.  Any replacement Software will be warranted for the 

remainder of the original warranty period. 

11. Search Engine Marketing. As approximately 35 million new websites are launched monthly, 

with other firms spending substantial amounts monthly on search engine optimization for increased ranking of 

their website over other websites, as well as search engines constantly changing their ranking process, it is not 

possible for Score Advertising, in the scope of this agreement, to guarantee your site’s ranking by any search 

engine.  Score will strive to maximize the searchability in the construction of your site, but can not guarantee any 

placement by any search engine immediately or that your site will hold its ranking into the future. 
12. No Other Warranties. To the maximum extent permitted by applicable law, Score disclaims all 

other warranties, either express or implied, including but not limited to implied warranties of merchantability and 

fitness for a particular purpose, with respect to the Software and accompanying written materials. 

13. No Liability for Consequential Damages. Licensee is responsible for maintaining and 

backing up its data and information, and to take necessary steps to ensure its primary means of business is 

maintained. 

 To the maximum extent permitted by applicable law, in no event shall Score be liable for any 

damages whatsoever including, without limitation, damages for loss of business profits, business interruption, loss 

of business information, or other pecuniary loss arising out of the use or inability to use the Software by the 

Licensee or any party to whom Licensee has given access to the data, even if Score has been advised of the 

possibility of such damages. 

 By agreement, Score’s liability will not exceed the express value of the Software. 

14. Support Services. Score shall provide Licensee telephone, email and web access to 

Score personnel during normal business hours to assist Licensee with routine questions with respect to 

the Software.  Support Services are not to be considered a replacement for training of the Licensee.  Score 

reserves the right to determine if Licensee requires additional training in lieu of Support Services. 

 In order for Score to provide support of the Software, the Licensee must transfer to Score’s name 

servers the domain name Score is to support.  The domain name will remain the property of the Licensee and will 

be returned upon termination of this Agreement.  In the event where the licensee requires multiple domain names, 

they may purchase at the cost of $50 per additional.  Score cannot and will not guarantee maintenance of any site 

not within its control. 

15. Entire Agreement. This License Agreement shall constitute the entire understanding of the 

parties with respect to the subject matter hereof and supersedes any and all prior understandings and 

agreements, written or oral, relating thereto.  Except as otherwise provided herein, Score may amend the terms 

and conditions of this License Agreement by giving Licensee at least 60 days prior written notice thereof and 

giving Licensee the option to terminate this License Agreement within 30 days of receipt of such notice. 

16. Notices. All notices referred to herein shall be sufficient if delivered by:  (i) personal 

delivery, (ii) facsimile with confirmation, or (iii) registered mail with return receipt requested, to the respective 

parties at the addresses set forth above their signatures to this Agreement, or such other addresses as they shall 

from time to time furnish to each other in writing. 
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17. Governing Law. This License Agreement shall be governed by and construed in 

accordance with the substantive laws of the Province of Manitoba, Canada. 

18. Severability. In the event that any provision of this License Agreement shall be invalid or 

unenforceable, such invalidity or unenforceability shall not invalidate or render unenforceable any other provision 

hereof. 

 Any rights not expressly granted herein are reserved by Score. 

19. Counterparts. This License Agreement may be executed in one or more counterparts, each of 

which shall be an original, but all of which together shall constitute one and the same instrument. 

 

 

 

IN WITNESS WHEREOF, each of the parties has caused this License Agreement to be executed as of 

the date first written above. 

 

 DATE: ..............................................................  

 
LEGAL NAME: SCORE ADVERTISING INC. LEGAL NAME:  

OPERATING AS: SCORE ADVERTISING INC. OPERATING AS:  
ADDRESS: 215 Oakland Avenue ADDRESS:  

 Winnipeg, Manitoba  
 Canada   R2G 0A7  

SIGNATURE PER:  SIGNATURE PER:  

PRINT NAME: SHANE CLUFF PRINT NAME:
PRINT TITLE: PRESIDENT PRINT TITLE:

 


