
NEURIO API LICENSE 

IMPORTANT:  BEFORE USING THE APPLICATION PROGRAMMING INTERFACES (THE “SOFTWARE”) 
MADE AVAILABLE BY NEURIO TECHNOLOGY INC. (“LICENSOR”) PLEASE CAREFULLY READ THIS 
AGREEMENT WHICH CONTAINS THE TERMS AND CONDITIONS UNDER WHICH YOU ARE ACQUIRING A 
LICENSE TO THE SOFTWARE.  IF YOU DO NOT ACCEPT THE TERMS AND CONDITIONS OF THIS 
AGREEMENT, PLEASE DO NOT ACCESS OR USE THE SOFTWARE.   IF YOU ACCESS OR USE THE 
SOFTWARE, YOU WILL BE ACCEPTING THIS AGREEMENT, AND YOU WILL HAVE ACCEPTED AND AGREED 
TO THESE TERMS AND CONDITIONS. 

WE HAVE THE RIGHT TO REFUSE TO PROVIDE THE SOFTWARE TO ANY PERSON FOR ANY REASON, THE 
RIGHT TO TERMINATE YOUR ACCESS TO THE SOFTWARE AT ANY TIME FOR ANY REASON, AND THE 
RIGHT TO REFUSE TO SERVICE ANY REQUESTS SUBMITTED VIA THE SOFTWARE. 

1. Grant of License:  Subject to the terms and conditions of this Agreement, Licensor grants You a non-exclusive, non-
transferable license to use the Software (including any related documentation, code and materials) and any data or services 
provided via the Software in conjunction with or to develop and distribute non-commercial software applications 
(“Applications”).  All copies of the Software shall include all trademarks, copyright notices, restricted rights legends, 
proprietary markings and the like exactly as they appear on the copy of the Software provided or made available to You.  
You acknowledge that the Software contains confidential information and know-how and You shall not use such 
confidential information or know-how except to the extent necessary to exercise the rights granted to You hereunder.  If 
You use open source software in conjunction with the Software, You must ensure that Your use of such open source 
software does not: (i) create, or purport to create, obligations on Licensor with respect to the Software; or (ii) grant, or 
purport to grant, to any third party any rights to or immunities under Licensor’s intellectual property or proprietary rights 
in the Software.  

2. License Restrictions:  For greater certainty, in relation to the Software, You shall not do any of the following except as 
expressly permitted in this Agreement: 

(i) disclose any performance, benchmarking, or feature-related information about the Software; 
(ii) distribute, lease, rent, grant a security interest in, assign, or otherwise transfer the Software;  
(iii) create a subset or superset of the Software;   
(iv) disclose, transfer or otherwise provide to any third party any portion of the Software or confidential 

information or know-how;   
(v) exceed any limitations or restrictions built into the Software such as any maximum number of calls permitted; 
(vi) create any commercial Applications or permit downstream users of an Application to use such Application for 

commercial purposes;  
(vii) combine the Software with programs licensed under the GNU General Public License ("GPL") or any similar 

license that has reciprocal obligations in any manner that could cause, or could be interpreted or asserted to 
cause, the Software or any modifications thereto to become subject to the terms of the GPL or any similar 
license that has reciprocal obligations; 

(viii) implement any functionality that interferes with the core functionality of the Software; 
(ix) collect, aggregate, re-syndicate, retain, log or store data from end-users of an Application beyond 10 trailing 

days from the date such data is received; 
(x) aggregate control of Licensor products or services or of data from end-users of an Application across multiple 

households except to the extent that Licensor permits control of multiple homes in a single account; 
(xi) create an Application that performs demand responses or other energy management programs including 

without limitation gas, electricity or water; 
(xii) create an Application that provides emergency response, notification services, life-safety or other critical use 

services; 
(xiii) create an Application or otherwise use data from end-users of an Application to evaluate end-users or their 

properties for financial or insurance products or services; 
(xiv) create an Application with substantially similar functionality as the Software or any other Licensor products or 

services and offer it for use by any third parties; 
(xv) violate any law, statute, ordinance, contract or regulations or the rights of any third-party or do anything 

objectionable;  
(xvi) access any data you do not have permission to access; 
(xvii) use the Software to send any viruses, Trojan horses, worms time bombs or other computer programming 

routines that may (or are intended to) damage, interfere with or expropriate any system or data. 

3. Your Data:  You hereby grant Licensor a non-exclusive license to use and otherwise exploit any data derived from your 
use of the Software (“Developer Data”) as reasonably required to provide you with access to the Software and any data or 
services provided via the Software.  Licensor will have the right to perform analytics and to derive, compile and/or 
otherwise create aggregated and/or anonymized data from Developer Data (“Derived Data”).  For the avoidance of doubt, 
  Derived Data does not include any raw Developer Data, will not be used to identify You, and will be anonymized data 



which does not contain personal information.  All right, title and interest in and to Derived Data will be owned by 
Licensor.   

4. End-User Privacy:  In respect of any Application developed using the Software, you must protect the privacy rights of 
end-users and you must comply with all applicable privacy and data protection laws and regulations.   

5. Other Licensor Applications: You acknowledge that Licensor develops and distributes its own applications and third 
party applications and that nothing in this Agreement limits the right or ability of Licensor to develop or make available 
any application that may be similar to and compete with any Application You create. 

6. Title:  All right, title, and interest (including all intellectual property rights) in, to and under the Software and any data or 
services provided via the Software (including all copies thereof) shall remain with Licensor.  You shall retain all ownership 
rights (including all intellectual property rights) in any Applications that You create and utilize with the Software, except 
that all ownership rights (including all intellectual property rights) to any element of the Software incorporated into or 
embodied in Your Applications shall remain with Licensor and its licensors.   

7. WARRANTIES; DISCLAIMER OF WARRANTIES:  

Developer Warranties.  You represent and warrant that: (i) You have the necessary power and authority to enter into this 
agreement, and that the performance of your obligations will not constitute a breach or otherwise violate any other 
agreement or the rights of any third party arising therefrom;  (ii) you will maintain throughout the term of this agreement all 
rights and licenses that are required with respect to your application; and; (iii) your Applications and their use, distribution, 
sale and license, including the use of any license hereunder, does and will continue to comply with all applicable foreign, 
federal, state, and local laws, rules, and regulations. 

Disclaimer.  THE SOFTWARE AND ANY DATA OR SERVICES PROVIDED VIA THE SOFTWARE ARE 
PROVIDED “AS IS” WITHOUT ANY REPRESENTATIONS, CONDITIONS, OR WARRANTIES OF ANY KIND.  
WITHOUT LIMITATION, LICENSOR DISCLAIMS ANY EXPRESS OR IMPLIED REPRESENTATIONS, 
CONDITIONS, OR WARRANTIES OF MERCHANTABILITY, MERCHANTABLE QUALITY, SATISFACTORY 
QUALITY, NON-INFRINGEMENT, TITLE, OR FITNESS FOR A PARTICULAR PURPOSE. WHETHER 
ARISING BY STATUTE, COURSE OF DEALING, USAGE OF TRADE, OR OTHERWISE.    

8. LIMITATION OF LIABILITY:  LICENSOR SHALL NOT HAVE ANY LIABILITY TO YOU OR ANY OTHER 
PERSON OR ENTITY FOR ANY DAMAGES ARISING FROM THIS AGREEMENT INCLUDING FOR ANY 
INDIRECT, RELIANCE, INCIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL 
DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF REVENUE OR PROFIT, LOSS OF OR 
DAMAGE TO DATA OR OTHER COMMERCIAL OR ECONOMIC LOSS, WHETHER ARISING FROM 
CONTRACT, EQUITY, TORT (INCLUDING NEGLIGENCE OR STRICT LIABILITY) OR ANY OTHER 
THEORY OF LIABILITY, EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES, OR THEY ARE FORESEEABLE. LICENSOR SHALL NOT BE RESPONSIBLE FOR CLAIMS BY 
ANY THIRD PARTY. IN NO EVENT SHALL THE TOTAL CUMULATIVE LIABILITY OF LICENSOR FOR 
ANY DAMAGES ARISING FROM THIS AGREEMENT EXCEED $5. 

THE DISCLAIMER OF WARRANTIES AND LIMITATION OF LIABILITY CONSTITUTE AN ESSENTIAL 
PART OF THIS AGREEMENT. YOU ACKNOWLEDGE THAT BUT FOR THE DISCLAIMER OF WARRANTIES 
AND LIMITATION OF LIABILITY, LICENSOR WOULD NOT GRANT THE RIGHTS IN THIS AGREEMENT. 

9. Indemnification:  You shall indemnify, defend, and hold Licensor harmless from any and all claims, damages, losses, 
liabilities, actions, judgments, costs, and expenses (including reasonable attorneys’ fees) brought by a third party arising 
out of or in connection with: (a) any act or omission by You, in connection with your use of the Software or any data or 
services provided via the Software or Licensor’s branding; (b) Your breach or alleged breach of any of the terms, 
restrictions, obligations or representations under this Agreement; (c) Your violation of any applicable law or regulation or 
Your violation of the rights of any third party; or (d) your Application. You will assume control of the defense and 
settlement of any claim subject to indemnification by You. Licensor may, however, at any time elect to take over control of 
the defense and settlement of any such claim. In any event, You will not settle any such claim without Licensor’s prior 
written consent. 

10. Term:  This Agreement shall continue for as long as You use the Software, however, it will terminate, without notice from 
Licensor, if You fail to comply with any of its terms or conditions.  You must, upon termination, destroy all copies of the 
Software.  You may terminate this Agreement by destroying all copies of the Software under Your control and notifying 
Licensor of such destruction.  In addition to this Section, the Sections entitled Your Data, Disclaimer of Warranties, 
Limitation of Liability, Indemnification, Title and General shall continue in force even after any termination of this 
Agreement. 



11. Updates:  Licensor may, without liability, update or modify the Software and/or any data or services provided via the 
Software and this Agreement from time to time in its sole discretion by posting or describing the changes on this site or by 
otherwise notifying You.  You acknowledge that these updates and modifications may affect how Your Application 
accesses or communicates with the Software and/or any data or services provided via the Software and may require You to 
make changes to your Application to ensure compatibility and/or to interface with the Software and/or any data or services 
provided via the Software.  If any change is unacceptable to You, Your only recourse is to terminate this Agreement by 
ceasing all use of the Software and/or data or services provided via the Software.  Your continued access or use of the 
Software after 30 days will constitute binding acceptance of the change(s). 

12. General:  This Agreement is the entire agreement between You and Licensor in relation to the subject matter hereof, 
superseding any other agreement, proposal or discussions, oral or written. The terms and conditions of this Agreement 
shall prevail over any other communications between the parties in relation to the Software and/or any data or services 
provided via the Software and the Software and/or any data or services provided via the Software shall be deemed to be 
licensed pursuant to the terms and conditions of this Agreement.  You may not assign this Agreement whether voluntarily, 
by operation of law, or otherwise without Licensor’s prior written consent. Licensor may assign this Agreement at any time 
without notice. The failure of a party to claim a breach of any term of this Agreement shall not constitute a waiver of such 
breach or the right of such party to enforce any subsequent breach of such term. If any provision of this Agreement is held 
to be unenforceable or illegal, such decision shall not affect the validity or enforceability of such provisions under other 
circumstances or the remaining provisions of this Agreement and such remaining provisions shall be reformed only to the 
extent necessary to make them enforceable under such circumstances.  This Agreement shall be governed by the laws of 
the Province of British Columbia, Canada. No choice of laws rules of any jurisdiction shall apply to this Agreement.  You 
shall only be entitled to bring any action or proceeding arising out of or relating to this Agreement, the Software in a court 
in Vancouver, British Columbia, Canada, and You consent to the jurisdiction of such courts for any such action or 
proceeding. You waive all rights that You may have or that may hereafter arise to contest such jurisdiction of such courts 
for any action or proceeding brought by You. You hereby waive any right You may have to request a jury trial with respect 
to any action brought by You in connection with this Agreement or the Software. The application of the United Nations 
Convention on Contracts for the International Sale of Goods to this Agreement is expressly excluded.  The Uniform 
Computer Information Act does not apply to this Agreement. 
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