
CO-OPERATION AGREEMENT

This Co-operation Agreement (“Agreement”) is entered into and is effective as of May ____, 2005 (the “Effective Date”) by and between the Open Mobile Alliance Ltd. (“Open Mobile Alliance”), the registered office of which is at 45-51 Whitfield Street London W1T 4HB, England and the Calendaring and Scheduling Consortium (“CalConnect”), the registered office of which is at 1550 Dena Drive, McKinleyville, CA, United States.

RECITALS


WHEREAS, the Open Mobile Alliance and CalConnect (each referred to individually as “party” and collectively as “parties”) have the common objective to promote international standardization with the aim of contributing to the establishment of global standards in the wireless telecommunications and Internet domain.


WHEREAS, the Open Mobile Alliance and CalConnect seek guidelines to structure and strengthen their relationship and to foster closer cooperation.

NOW, THEREFORE, in consideration of the foregoing recitals and the covenants and conditions hereinafter set forth, the Open Mobile Alliance and CalConnect hereby agree as follows:

1.
DEFINITIONS

(a) “Work Areas” mean the described work areas as set forth in Exhibit A attached hereto and incorporated herein, as modified from time to time by mutual decision of the parties.

(b)
“Contact Persons” mean the persons as set forth in Exhibit B, attached hereto and incorporated herein, as may be modified from time to time by either party through notice to the other party.

(c)
“Contributions” means any work which may be encumbered by Intellectual Property Rights (“IPR”), as defined below.

(d)
 “Documents” mean copies of Specifications (as defined below), working documents, requirements, recommendations, white papers and drafts each owned by the respective party and shared under the terms of this Agreement.  The method of access is described in Exhibit C, attached hereto and incorporated herein, as may be modified from time to time by either party through notice to the other party.  The terms of this Agreement will apply to all documents exchanged even if accessed in a manner other than as set forth in Exhibit C.  Documents may or may not be Contributions under this Agreement.

(e)
“Intellectual Property Rights (“IPR”)” mean the patents and pending patent applications, copyrights covering software or firmware, and mask works on integrated circuit mask sets, whether in existence now or created, invented or developed in the future. 

(f)
“Specification” means a document, in any form or media including but not limited to paper or an electronic file, containing a set of detailed technical specifications as specifically defined by the organization that produced the same.

2.
INTRODUCTION

(a)
The goal of this Agreement is to encourage cooperation between the parties in the Work Areas.

(b)
Each organization operates according to its own respective rules and procedures.  

(c)
The parties shall exchange, upon request, as mutually desired and free of charge, information on relevant work programs in the Work Areas.

3.
DOCUMENT SHARING

(a)
Each party encourages the sharing of Documents to all of its respective members provided that Contributions may be made only pursuant to sections 5(a) and 5(b) of this Agreement. 

(b)
Each party agrees to reproduce any warranty disclaimers or limitations of liability that are included in any Documents or other materials made available to it under this Agreement.

(c)
With respect to the Documents and other materials that each party provides to the other:

The disclosing party disclaims any responsibility for identifying the existence of or for evaluating the applicability of any claimed copyrights, patents, patent applications, or other intellectual property rights, and will take no position on the validity or scope of any such rights.

The disclosing party will not make any explicit determination that the assurance of reasonable and non-discriminatory terms for the use of a technology has been fulfilled in practice.

The disclosing party takes no position regarding the validity or scope of any intellectual property or other rights that might be claimed to pertain to the implementation or use of the technology described in a Document or the extent to which any license under such rights might or might not be available; nor does it represent that it has made any effort to identify any such rights.

4.
PARTICIPATION IN MEETINGS

(a)
Subject to section 5 (Contributions) of this Agreement, within the Work Areas, (i) at the invitation of the chairperson of the relevant group of the host organization or (ii) if, at the request of the other party, that chairperson so agrees, an observer may be permitted to attend and participate in the other party’s relevant Specification/expert groups, technical body or relevant subordinate technical groups/bodies subject to the chairperson of any such meeting designating any part(s) of the meeting as “closed”.  Observers may not attend or participate in such “closed” sessions.

(b)
In the event that an observer is a member of both the Open Mobile Alliance and CalConnect, the observer will inform the chairperson of the group/body in which he or she is participating of the affiliation being represented, which should remain consistent during the course of that meeting.

5.
CONTRIBUTIONS 

(a)
Contributions may be made to the Open Mobile Alliance by members of CalConnect who are also members of the Open Mobile Alliance only in their capacity as Open Mobile Alliance member(s) under the Open Mobile Alliance membership rules, including its IPR policy.

(b)
Contributions may be made to CalConnect by members of the Open Mobile Alliance who are also members of CalConnect only in their capacity as CalConnect member(s) under CalConnect membership rules, including its IPR policy.

6.
CONFIDENTIAL INFORMATION

The parties agree that no confidential information will be disclosed between the parties.  Future disclosure between the parties of confidential information may only occur if a confidentiality agreement has first been executed by both parties.  CalConnect agrees that any information which it shares with the Open Mobile Alliance may be posted on the public portion of the Open Mobile Alliance Web site.  The Open Mobile Alliance agrees that any information which it shares with CalConnect may be posted on the public portion of the CalConnect Web site.

7.  TERM ANd TERMINATION

This Agreement shall come into force on the Effective Date and shall, subject to termination hereunder, remain in force for a period of two (2) years from the Effective Date.  This Agreement may be terminated by either party upon thirty (30) days’ written notice to the other party.  It is expressly agreed that all the provisions in sections 1 (Definitions), 5 (Contributions), 7 (Term and Termination), 8 (Limitation of Liability) and 9 (General) shall survive the termination or expiration of this Agreement for any reason.

8.  LIMITATION OF LIABILITY

EACH PARTY PROVIDES ALL DOCUMENTS, INFORMATION, AND OTHER MATERIALS ON AN “AS IS” BASIS AND EXPRESSLY DISCLAIMS ALL WARRANTIES RELATING THERETO, INCLUDING, WITHOUT LIMITATION, THE WARRANTIES OF TITLE AND NON-INFRINGEMENT. NOR DOES EITHER PARTY MAKE ANY REPRESENTATIONS WITH RESPECT TO OR WARRANT THE ACCURACY OF ANY INFORMATION OR ANY DOCUMENT.  Without limiting the foregoing, each party agrees to accept the terms of and reproduce any warranty disclaimers or limitations of liability that are included in any material made available to it under this Agreement.  In no event shall either Open Mobile Alliance or CalConnect be liable for any special, incidental, consequential, exemplary or punitive damages.

9. GENERAL

(a)
This Agreement supersedes all prior discussions and constitutes the entire Agreement between the parties with respect to the subject matter hereof.

(b)

Neither party acquires any intellectual or industrial property rights under this Agreement or through any disclosure hereunder except where expressly stated in this Agreement.  Further, no license to any patent, trademark, copyright or other proprietary right is granted under this Agreement or through any disclosure hereunder except where expressly stated in this Agreement.

(c)
Nothing contained herein shall be deemed to obligate either party to incorporate the materials presented by the other party.

(d)
It is expressly declared that this Agreement and the relationships between the parties established hereby does not constitute a partnership, joint venture, agency, or contract of employment between them.

(e)
Without the prior written consent of the other party to this Agreement, neither party nor any of its representatives will issue a press release or other public statement regarding the fact that the Open Mobile Alliance and CalConnect have entered into this Agreement.  Each party may indicate, without the need of prior written consent from the other party, the name of the other party in a public list of liaison partners.

(f)
Neither party may use the trademarks of the other party or indicate any endorsement from that party regarding testing or other similar services. 

(g)
This Agreement shall be governed by and interpreted in accordance with the laws of the State of California.  Both parties consent to the jurisdiction of and venue in the state and federal courts sitting in the Northern District of the State of California and the courts of the State of California shall have exclusive jurisdiction to determine any disputes which may arise out of, under, or in connection with this Agreement. 
(h)
All notices or other communications permitted or required under this Agreement must be in writing in the English language and must be delivered by personal delivery, or facsimile or e-mail transmission or by commercial express courier service postage prepaid, and shall be deemed given upon personal delivery, or three (3) days after deposit with commercial express courier service, or upon acknowledgment of receipt of facsimile or e-mail transmission, whichever shall first occur.  Notices shall be sent to the Contact Persons and to the Chairman of the Board of the Open Mobile Alliance and to the Chair of CalConnect at the addresses as set forth above or such other address as either party shall have furnished to the other pursuant to this section.

IN WITNESS whereof this Agreement was duly signed for and on behalf of the parties on the day and year first above written.

Open Mobile Alliance Ltd.
Calendaring and Scheduling Consortium


___________________________         ________________________


By (Signature)




By (Signature)

Jari Alvinen








Chairman of the Board





EXHIBIT A

WORK AREAS

· Calendar and scheduling information exchange 
· Clarification and Simplification of calendar and scheduling data types
· Identification of calendar and scheduling requirements for open mobile standards
EXHIBIT B

CONTACT PERSONS

Open Mobile Alliance

Name: Technical Plenary Chair, currently Mark Cataldo

E-mail Address: mark.cataldo@openwave.com
Phone number: +44 23 8076 8130
Calendaring and Scheduling Consortium

Name: 
E-mail Address: 

Phone number: 

EXHIBIT C

DOCUMENTS

METHOD OF ACCESS

From the Open Mobile Alliance:

Open Mobile Alliance working documents are available on its Web site and may be accessed at “http://www.openmobilealliance.org”. 

From CalConnect:

CalConnect working documents are available on its Web site, and may be accessed at “http://www.calconnect.org”.
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