
SOLUTIONSOFT SYSTEMS, INC. SOFTWARE LICENSE AGREEMENT 
THIS SOFTWARE LICENSE AGREEMENT (this “Agreement”) sets forth the terms and 

conditions of the license granted by SolutionSoft Systems, Inc., a California 
corporation (“3S”), to Licensee for Time Machine (TM) (in object code form only). 

 
1.  License. 3S grants to Licensee a limited, non- exclusive, non-transferable license to 
use the Software and associated user manuals and technical documentation (the 
“Documentation”) solely for Licensee's own internal business purposes, subject to the 
terms and conditions of this Agreement. The Software is licensed for use only on the 
computer systems, sites or networks authorized by 3S. An upgrade of the central 
processing unit for any such computer system or site or for the server for any such 
computer network will be deemed a different computer system, site or network for 
purposes of this Agreement. 
 
2.  Copies. Licensee may make copies of the Software for backup purposes only and may 
copy the Documentation only as reasonably required by Licensee for user reference, 
training and backup purposes. All copies of the Software and Documentation will 
include reproductions of 3S's proprietary notices, labels and marks. 
 
3.  Covenants. During the term of this Agreement, Licensee will not: 
 (a)   Sublicense, assign, lease, encumber or otherwise transfer or attempt to transfer 
the Software or Documentation or permit any third party to use or access the Software 
or Documentation; 
 (b)  reverse engineer, decompile, disassemble or create derivative works of the 
Software or export or re- export the Software or Documentation in violation of any 
applicable laws, rules or regulations; 
(c)  Remove or alter any proprietary notices, labels or marks on or contained in 
any   part of the Software or Documentation; or 
(d)  Install the Software on any computer system, site or network other than as 
authorized by 3S, except in the event of temporary hardware unavailability or for the 
purpose of disaster recovery testing. 

 
4.  Intellectual Property Rights. Licensee recognizes 3S's intellectual property rights, 
including patent, trademark, copyright and trade secret rights in the Software and 
Documentation and acknowledges that 3S retains all title and ownership rights in all 
copies of the Software and Documentation (and any enhancements or new versions 
provided to Licensee under any Maintenance Addendum) and all diskettes and other 
media containing the Software. 
 
5.   Fees and Taxes. In consideration for the license, Licensee agrees to pay to 3S all 
license fees within thirty (30) days following the date of 3S's invoice for the same. Past 
due amounts will bear interest at the lower of 1-1/2% per month or the maximum rate 
permitted by applicable law. Licensee will be solely responsible for any sales, use or 



other taxes that may arise in connection with the license or Licensee's use of the 
Software (other than taxes payable with respect to 3S's net income). 
 
6.   Software Warranty. 
(a)  For the period of thirty (30) days following delivery of the Software (the “Warranty 
Period”), 3S warrants to Licensee that (i) all diskettes or other media containing the 
Software will be free from defects in manufacturing or workmanship, and (ii) the 
Software will perform substantially in accordance with the Documentation in all 
material respects. For purposes of this Agreement, the Software shall be deemed to be 
delivered upon the earliest to occur of the following events: (i) the receipt by Licensee 
of the physical media containing the Software; or (ii) the receipt by Licensee of an e-mail 
containing the Software; or (iii) the downloading of the Software by Licensee from 3S’s 
web site or otherwise. 
(b)  As Licensee's sole and exclusive remedy for breach of the foregoing warranties, 3S 
will (i) provide Licensee with replacement diskettes or other media free of charge during 
the Warranty Period, and (ii) use reasonable efforts to correct any reported failure of 
the Software to perform substantially in accordance with the Documentation in any 
material respect during the Warranty Period. 
(c)  3S DISCLAIMS ANY AND ALL OTHER WARRANTIES RELATING TO THE SOFTWARE AND 
DOCUMENTATION, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 

 
7.  Maintenance and Support. Except to the extent provided in Sections 6(b) (ii) and 8(b), 
3S is under no obligation to maintain, update, correct, enhance or replace the Software. 
Maintenance and support of the Software will only be provided separately by 3S under 
an effective maintenance and support agreement. 
 
8.  Intellectual Property Indemnification. 
(a)   3S will indemnify, defend and hold harmless Licensee from and against any claim 
that the Software or Documentation infringes any third party U.S. patent, trademark, 
copyright or other intellectual property right, provided that (i) Licensee promptly 
notifies 3S of any such claim, (ii) Licensee tenders to 3S the right to defend and settle 
such claim through counsel of 3S’s choice, and (iii) Licensee cooperates with 3S in the 
defense or settlement of such claim. 
(b)  Upon notice of any such claim, 3S will either (i) procure the right to allow Licensee 
to continue to use the Software and Documentation, or (ii) replace or modify the 
Software or Documentation to make it non- infringing; provided, however, that, in the 
exercise of its sole discretion, 3S may terminate this Agreement and provide Licensee 
with a refund of the unused portion of the License Fee, assuming allocation of the 
License Fee over a five (5) year useful life of the Software. 
(c)  This Section will not apply to the extent that any claim of infringement results from 
any modification or unauthorized use of the Software or Documentation by Licensee or 



any third party. The remedies provided in this Section 8 are Licensee’s sole and exclusive 
remedies with respect to any claim of infringement. 

 
9.  Limitation of Liability. 
(a)  In no event shall 3S’s aggregate liability to Licensee under this Agreement for actual 
damages for any cause whatsoever be greater than the amount of the License Fee. The 
limitation of damages set forth in this Section 9 is a fundamental element of the bargain 
between 3S and Licensee, and 3S would not license the Software on any different terms. 
(b)  IN NO EVENT WILL EITHER PARTY BE LIABLE FOR ANY INDIRECT, 
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED 
TO, LOSS OF DATA, LOST PROFITS OR COST OF COVER, WHETHER SUCH DAMAGES ARE 
BASED ON BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE.) PRODUCT LIABILITY 
OR OTHERWISE AND EVEN IF SUCH PARTY OR ITS AGENTS HAVE BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES OR IF A REMEDY SET FORTH HEREIN IS FOUND TO HAVE 
FAILED OF ITS ESSENTIAL PURPOSE. 

 
10.  Confidentiality. 
(a)   Recipient will keep in confidence and protect all Confidential Information of 
Discloser from disclosure or use by third parties and will use at least the same degree of 
care in this regard as Recipient uses to protect its own confidential information. 
Recipient will only disclose such Confidential Information to employees, consultants or 
other representatives of Recipient who have a bona fide need to receive such 
Confidential Information and who have entered into appropriate non-disclosure 
agreements with Recipient. 
(b)  For purposes of this Agreement: (i) “Confidential Information” means any 
information disclosed by Discloser to Recipient, directly or indirectly, in writing, orally or 
by drawings, observations or  otherwise, that is clearly marked "proprietary," 
"confidential" or the like or that is not so marked but is described as proprietary or 
confidential by Discloser at the time of disclosure and is verified as such in a writing 
within 30 calendar days;  (ii) “Discloser” means the party disclosing any particular 
Confidential Information; (iii) “Recipient” means the party receiving any particular 
Confidential Information; and (iv) “Confidential Information” as disclosed by 3S  includes 
the Software and the Documentation. Recipient’s obligations under this Section 10 will 
not apply to the extent that Recipient can document to the reasonable satisfaction of 
Discloser that such information, without restriction on use or disclosure, was in the 
public domain through no action of Recipient, rightfully received from a third party, 
rightfully known to Recipient, or generally made available to third parties. 

 
11.  Termination; Effect of Termination. 
(a)  This Agreement and the license granted hereby may be terminated: 
(i) immediately, upon Licensee's breach of any of the provisions of Sections 3 or 10;(ii) 
upon any other material breach of this Agreement and continuance of such breach 
without cure for a period of thirty (30) days following notice from the non-breaching 



party;(iii) immediately, in the event either party becomes subject to bankruptcy or 
insolvency proceedings or makes any assignment for the benefit of creditors; or (iv) as 
provided in Section 8(b). 
(b)  Upon termination, Licensee will promptly discontinue using the Software and the 
Documentation, delete the Software from all of Licensee's storage apparatus, and will 
promptly return all copies of the Software and Documentation, or certify destruction of 
the same, to 3S. 

 
12.  Notices. All notices and consents required or permitted by this Agreement must be 
given in writing by personal delivery, facsimile (with written confirmation), first class 
mail or express  courier service to the parties at an address as a party may designate by 
notice. All notices will be effective upon the earlier of delivery or the fourth (4th) day 
following mailing. 
 
13.  Assignment. 3S may assign and delegate any part of this Agreement. Licensee may 
not assign or delegate any part of this Agreement without the prior written consent of 
3S, which consent shall not be unreasonably withheld.   
        
14.  Governing Law; Remedies. This Agreement and the relationship created hereby will 
be governed by the internal laws of the State of California as to all matters, and without 
regard to the laws of conflict of any jurisdiction. Any action or proceeding arising out of 
or in connection with this Agreement will be brought and enforced only in the state and 
federal courts located in the State of California and Licensee consents to the personal 
jurisdiction of such courts and waives any argument that venue in any such forum is not 
convenient. Licensee acknowledges that a breach of this Agreement cannot be 
adequately compensated for by money damages, and agrees that specific performance 
is an appropriate remedy for any breach or threatened breach hereof. Licensee further 
acknowledges that any unauthorized use or disclosure to any third party in breach of 
this Agreement will result in irreparable and continuing damage to 3S. Accordingly, 
Licensee hereby: (i) consents to the issuance of any injunctive relief or the enforcement 
of other equitable remedies against it at the suit of 3S (without bond or other security), 
to compel performance of any of the terms of this Agreement; and (ii) waives any 
defenses thereto, including without limitation the defenses of failure of 
consideration, breach of any other provision of this Agreement, and availability of relief 
in damages. All remedies, whether under this Agreement, provided by law, or 
otherwise, shall be cumulative and not alternative. 
 
15.  Entire Agreement; Amendment. This Agreement  and any separate maintenance 
and support agreement provided by 3S, if any, executed by the parties, constitutes the 
entire agreement of the parties with respect to the subject matter hereof and 
supersedes all prior agreements, purchase orders  and  understandings, oral or written, 
between the  parties. Any amendment to this Agreement must be in writing and 
executed on behalf of both of the parties. In the event that: (i) Licensee issues any 



purchase order or other document after the date of this Agreement relating to the 
subject matter hereof; and (ii) such purchase order or other document contains any 
terms which are inconsistent with this Agreement; then such inconsistent terms shall 
not be binding on 3S unless such purchase order or other document is executed by 3S 
and delivered to Licensee. 
 
 
 
 
 
 
 
 
 
 
Your access to and use of the Service is conditioned upon your acceptance of and compliance with these Terms. 
These Terms apply to all visitors, users and others who wish to access or use the Service. By accessing or using the 
Service you agree to be bound by these Terms. If you disagree with any part of the terms then you do not have 
permission to access the Service. 

 
  
  
 


