
(c) Copyright 2017 by Aculab plc.  

All rights reserved. 

Aculab software package for certain Linux and Windows operating systems. 

Licence agreement  

Certain terms used herein are defined below:  

This licence agreement (the 'Agreement') means these terms and conditions including any 
schedules, addenda, variations or amendments agreed in writing by the parties. 

This Agreement refers to the Aculab software package (the 'Software'), including such as 
but not limited to the Aculab installation tool, Aculab configuration tool, digital media 
processing software, firmware, signalling protocols and documentation or textual material 
(such Software and documentation or textual material shall collectively be described herein 
as the 'Material') originated by and supplied by Aculab plc (Aculab), the licensor of the 
Material, via Aculab's website, physical media, or by any other means. 

'Licensee' means the individual downloading, installing or otherwise seeking to make use of 
any part of the Material and his/her employer. 

'End User' is a party that is provided with any hardware and software product derived from 
or comprising in any way either in whole or in part any of the Material (the 'Product') by the 
Licensee for its own use and not for the purpose of further distribution, resale or furnishing of 
the Product to a third party.  

IMPORTANT NOTICE 

THE LICENSEE SHOULD CAREFULLY READ AND ACKNOWLDEGE THE TERMS AND 
CONDITIONS OF THIS AGREEMENT BEFORE DOWNLOADING, COPYING, INSTALLING 
OR USING THE MATERIAL.  

THE LICENSEE ACKNOWLEDGES THAT IT HAS READ AND UNDERSTOOD THIS 
AGREEMENT AND THAT BY DOWNLOADING OR USING THE MATERIAL AND/OR 
DOWNLOADING, INSTALLING OR USING THE SOFTWARE ACCOMPANYING THIS 
AGREEMENT AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS.  

IF THE LICENSEE IS ATTEMPTING TO INSTALL THE MATERIAL, THE LICENSEE SHALL 
INDICATE ACCEPTANCE OF THIS AGREEMENT BY SELECTING THE 'I AGREE' 
OPTION BUTTON IN THE DIALOGUE BOX. IF THE LICENSEE IS ATTEMPTING TO 
INSTALL THE MATERIAL AND DOES NOT ACCEPT THIS AGREEMENT, THE LICENSEE 
SHALL SELECT THE 'CANCEL' OPTION BUTTON IN THE DIALOGUE BOX. THE LATTER 
ACTION WILL ABORT THE INSTALLATION.  

ACULAB IS UNWILLING TO LICENSE THE MATERIAL TO THE LICENSEE IF THE 
LICENSEE DOES NOT AGREE TO THIS AGREEMENT.  

1. License grant. Subject to the terms and conditions of this Agreement, Aculab grants to 
the Licensee a non-exclusive, non-assignable, non-transferable copyright licence to use the 
Material in the form provided and to copy the Material and distribute the Material with the 
Licensee's Product.  

Certain software elements of the Material are paid-for licensed software, which operate 
under software licensing mechanisms that limit the number of simultaneous channels 
('Channels') or apply other measures ('Measures') to limit applicable functionality at run time. 
Other software elements, common to both hardware and software-based products, are 
provided free of any separate or additional charge to the user and free of any Channel count 
or Measures restrictions by means of the licensing mechanisms. It is Aculab's intention that 
users of common software in such circumstances shall limit the use of that common software 
to be the same maximum number of Channels or applicably quantifiable Measures as are 
enabled by the licensing mechanisms operating on the applicable paid-for licensed software 



with which the common software is being used. For the avoidance of doubt, such common 
software includes Aculab's SIP Service. 

In the case of paid-for licensed software, Licensee acknowledges that such software is 
licensed on a per unique physical machine basis, using the licensing mechanisms or such 
Measures as may be applied by Aculab from time to time. Should Licensee choose to install 
a copy of the paid-for licensed software on a virtual machine or machines, Licensee further 
acknowledges that it shall pay an agreed fee to Aculab, where such fee shall be, in the case 
of each separate virtual machine instance where the software is installed, no greater than the 
fee paid by Licensee for the number of Channels originally licensed. Licensee further 
acknowledges that it shall have the obligation to advise Aculab of such virtual machine usage 
and agree such fees in advance, whereupon Aculab shall invoice Licensee for the 
appropriate number or quantity of licenses.  

2. Distribution terms and restrictions. Any distribution of the Material is subject to Clause 
1 above and this Clause 2 whereby: (i) the Licensee shall be solely responsible to the 
Licensee's direct or indirect customers, distributors, sub-distributors and End Users for any 
warranty, update or support obligations or other liability which may arise from distribution of 
the Product hereunder; (ii) the Licensee shall not make any statement that the Licensee's 
Product is certified, or that its performance is guaranteed in any way, by Aculab; (iii) the 
Licensee shall not use Aculab's name or trademarks to market the Licensee's Product 
without written permission from Aculab; (iv) the Licensee shall not delete, amend or 
otherwise alter Aculab's copyright and other proprietary notices as they appear in the 
Material; (v) the Licensee shall replace Aculab's name with the Licensee's own in any 
documentation that the Licensee produces for End Users of the Licensee's Product that is 
derived from the Material, and the Licensee includes the Licensee's copyright and trademark 
notice along with Aculab's copyright and trademark notice in such documentation; and (vi) 
the Licensee shall indemnify, hold harmless, and defend Aculab (including all of its 
principles, officers, employees, directors, subsidiaries, representatives, affiliates and agents) 
and Aculab's suppliers from and against any claims or lawsuits, including attorney's fees and 
expenses, that arise or result from distribution of the Product pursuant to this Agreement or 
from breach of this or any other condition of this Agreement.  

3. Ownership. Title to and intellectual property rights in all copies of the Material in any form 
shall remain with Aculab and/or its suppliers and in no circumstances shall any title or 
copyright in the Material be conferred. The Material is copyrighted and protected by the laws 
of the United Kingdom and other countries, and international treaty provisions. The Licensee 
may not remove any copyright notices from the Material. This Agreement does not include 
any licence to any updates or upgrades (including without limitation bug fixes, new releases, 
or added functionality or capabilities) which Aculab may make to the Software. Aculab is not 
obligated to support, update or upgrade the Software. Except as otherwise expressly 
provided herein, Aculab grants no express or implied right or licence under Aculab's patents, 
copyrights, trademarks, trade secrets or other intellectual property rights.  

4. Limitation on reverse engineering. The Licensee shall not, nor shall the Licensee permit 
any third party to, including without limitation, translate, de-compile, reverse compile, 
disassemble, reverse assemble, or reverse engineer the Software. 

5. Export control. The Licensee acknowledges that the Material provided under this 
Agreement is subject to United Kingdom export laws and regulations and that any use or 
distribution of the Material must be authorised under those regulations. The Licensee agrees 
that it will not use or distribute the Material even if incorporated into the Products except in 
compliance with United Kingdom export regulations.  

6. Confidentiality. The Material includes confidential information of Aculab. The Licensee 
may not reveal or disclose the Material in any form, or display it publicly, or use it or any 
information relating to it except for the purposes of this Agreement. 



7. Termination. Without prejudice to any other rights, Aculab may terminate this Agreement 
and all rights hereunder if the Licensee fails to comply with the terms and conditions herein. 
In such an event, the Licensee shall destroy all copies of the Material held in part or in full 
and in any form and certify in writing to Aculab that all such copies have been destroyed and 
that all use of the Material has been discontinued.  

8. Third party software. Aculab shall defend and indemnify the Licensee against any and all 
claims brought against the Licensee and shall hold the Licensee harmless from all 
corresponding damages, liabilities, settlements, costs and expenses, including any 
reasonable legal fees, arising out of any claim that the Aculab software infringes any third 
party patent, copyright, trademark, trade secret or other intellectual property right. The 
Licensee shall give Aculab prompt notice of and authority to defend or settle, any such claim 
and shall give Aculab reasonable information and assistance in its defence. 

Aculab shall have no liability to the Licensee under this Clause 8 in the event of infringement 
of any third party patent, copyright, trademark, trade secret or any other intellectual property 
right that arises from: (i) components of the Licensee's Product not directly and exclusively 
derived from the Material; (ii) compliance with the Licensee's designs, specifications or 
written instructions; (iii) modification by the Licensee of the Software; or (iv) the combination 
of the Licensee's Product with Software not authorised or provided by Aculab or otherwise 
approved by Aculab in the Material. 

The Licensee shall defend and indemnify Aculab against any and all claims brought against 
Aculab, and shall hold Aculab harmless from all corresponding damages, liabilities, 
settlements, costs, and expenses, including reasonable legal fees, arising out of any claim 
arising with respect to any of the Licensee products, with the sole exception of those matters 
for which Aculab bears responsibility under this Clause 8. Aculab shall give the Licensee 
prompt notice of and authority to defend or settle, any such claim and shall give the Licensee 
reasonable information and assistance. 

9. Disclaimer of warranties. The Licensee understands and acknowledges that the Material 
is provided on an 'as-is' basis, without warranty of any kind. Aculab does not warrant that the 
functions contained in the Material will meet the Licensee's or the End User's requirements 
or will run error-free or uninterrupted, that defects will be corrected or that the Material or the 
media that enabled the Licensee or the End User to receive it is free of viruses or other 
harmful components. To the fullest extent permissible pursuant to applicable law, Aculab 
disclaims all warranties, express or implied, including, without limitation, warranties or implied 
warranties of merchantability or fitness for a particular purpose or non-infringement. Aculab 
does not warrant or make any representations or conditions regarding the use or the results 
of the use of the Material in terms of its validity, completeness, accuracy, reliability, or 
otherwise. Aculab assumes no risk of any and all damage or loss from use or inability to use 
the Material. The entire risk of the quality and performance of the Material and its use is with 
the Licensee or the End User. This disclaimer of warranty constitutes an essential part of this 
Agreement. 

10. Exclusive remedies and the limitations of liabilities. In no event including but not 
limited to negligence shall Aculab or its principles, officers, employees, directors, 
subsidiaries, representatives, affiliates and agents be liable to the Licensee, the End User or 
any other third party, for any lost profits, lost data, loss of use or costs of procurement of 
substitute goods or services, or for any direct, indirect, special, punitive, incidental or 
consequential damages arising out of or in connection with the use or the inability to use or 
performance of the Material or arising out of this Agreement, whether under any cause of 
action in contract tort or any other theory of liability, and irrespective of whether Aculab or its 
principles, officers, employees, directors, subsidiaries, representatives, affiliates and agents 
have advance notice of the possibility of such damages. These limitations shall apply 
notwithstanding the failure of the essential purpose of any limited remedy. In any case, 
Aculab's and its principles', officers', employees', directors', subsidiaries', representatives', 



affiliates' and agents' entire liability under any provision of this Agreement shall not exceed 
the amounts of the fees that the Licensee or the End User paid for the Material (if any). 

In no event does Aculab authorize the Licensee or the End User to use the Software in 
applications or systems where the Software's failure to perform can reasonably be expected 
to result in a significant personal physical injury, or in loss of life. Any such use by the 
Licensee or the End User is entirely at the Licensee's or the End User's own risk. Should the 
Licensee or the Licensee's direct or indirect customers use the Software for any such 
unintended or unauthorized use, the Licensee shall indemnify and hold Aculab and its 
principles, officers, employees, directors, subsidiaries, representatives, affiliates and agents 
harmless against all claims, costs, damages, and expenses, and attorney fees and expenses 
arising out of, directly or indirectly, any claim of product liability, personal injury or death 
associated with such unintended or unauthorized use, even if such claim alleges that Aculab 
was negligent regarding the design or manufacture of any part of the Material. 

11. Applicable laws. This Agreement shall be governed, construed and take effect in all 
respects in accordance with the laws of England and the Licensee hereby consents to the 
exclusive jurisdiction of the English courts. 

12. Waiver. All rights and remedies, whether conferred hereunder or by any other instrument 
or law, will be cumulative and may be exercised singularly or concurrently. Failure by either 
party to enforce any term will not be deemed a waiver of future enforcement of that or any 
other term.  

13. Severability. The terms and conditions stated herein are declared to be severable. 
Should any term(s) or condition(s) of this Agreement be held to be invalid or unenforceable 
the validity, construction and enforceability of the remaining terms and conditions of this 
Agreement shall not be affected. 

14. Assignment. The Licensee may not assign any rights, duties or obligations hereunder 
without the prior written approval of Aculab and any attempt to assign any rights, duties or 
obligations hereunder without Aculab's written consent will be void. 

15. Aculab product information. Aculab reserves the right to contact the Licensee using 
normally accepted business methods of communication in order to provide the Licensee with 
further information on Aculab's entire range of products. The Licensee shall be entitled to 
request the cessation of all such communication by stating its requirement to Aculab at any 
time after the first such contact is made. 

16. Entire agreement. These terms and conditions constitute the entire agreement between 
Aculab and the Licensee with respect to the subject matter hereof. These terms and 
conditions will prevail notwithstanding any prior, conflicting or additional terms and conditions 
that may appear on any other purchase orders, agreements and arrangements between 
Aculab and the Licensee. Deviations from these terms and conditions are not valid unless 
agreed to in writing by an authorized representative of Aculab. 


