
Software License Agreement   
 
 
This Software License Agreement ("Agreement") contains rights and restrictions associated 
with use of the accompanying software and documentation ("Software") and which Software 
is defined in the section entitled “Accompanying Software and Documentation” in Schedule A 
of Agreement.  The Company installing and/or distributing Software (“Licensee”) should 
carefully read Agreement prior to installing and/or distributing Software. By installing and/or 
distributing Software, Licensee agrees to abide by the terms and conditions of Agreement. 
 
1. PAYMENT 
Licensee shall pay NCL Technologies Limited (“NCL”) the fee specified in the invoice from 
NCL that accompanies Agreement and also specified in the section entitled “License Fee” in 
Schedule A of Agreement and within the period specified in the aforementioned invoice and 
also specified in the section entitled “Payment Terms” in Schedule A of Agreement.   
 
2. LIMITED LICENSE GRANT  
NCL grants to Licensee a non-exclusive and non-transferable limited License, of the type 
specified in the section entitled “License Type” in Schedule A of Agreement, to use Software 
for the purposes described in the section entitled “Use of Software”  in Schedule A of 
Agreement. Except for the foregoing, Licensee shall not re-distribute Software in any form, in 
whole or in part, either separately or included with any product or software application.  
 

3. LICENSE TERMS  

3.1. Evaluation Use License.   

(a) All terms and conditions of this sub-paragraph 3.1 shall apply to Licensee of an 
Evaluation Use License.  

(b) Subject to the terms of Agreement, NCL grants to Licensee a non-exclusive and non-
transferable license to use Software solely for evaluation and trial purposes.   

(c) The provisions of paragraph 16 (Technical Support) and paragraph 17 (Limited 
Warranty) of Agreement shall not apply to Licensee of and Evaluation Use License. 

(d) The duration of the Evaluation Use License (“Evaluation Period”) shall commence on 
the day on which Licensee installs Software and end upon the expiration of the 
number of days specified in the section entitled “Evaluation Period” in Schedule A of 
Agreement, unless otherwise specified in writing by NCL.  

(a) Upon the expiration of the Evaluation Period, Licensee shall immediately cease to 
use Software and Licensee is thereafter prohibited from using Software for evaluation 
use. Thereafter, in the event that Licensee wishes to use Software for the purpose of 
development use, Licensee shall obtain the appropriate Development Use License 
defined in sub-paragraph 3.2. 

(e) Licensee shall not disclose the results of Software performance benchmarks to any 
third party without the prior written consent of NCL.  

(f) All rights not expressly granted to Licensee herein are retained by and reserved 
to NCL.  
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3.2. Development Use License.   

(a) All terms and conditions of this sub-paragraph 3.2 shall apply to Licensee of 
Development Use License.  

(b) Subject to the terms of Agreement, NCL grants to Licensee a non-exclusive and non-
transferable fee-bearing license to use Software for the sole purpose of development 
use in respect of those Machines specified in the section entitled “Machine” in 
Schedule A of Agreement and in respect of that number of Machines specified in the 
section entitled “Number of Machines” in Schedule A of Agreement, unless otherwise 
specified in writing by NCL.  

(c) Licensee shall not disclose the results of Software performance benchmarks to any 
third party without the prior written consent of NCL.  

(d) Licensee is prohibited from using and shall not use Software for deployment-
production use or deployment-redistribution use or offer it for resale.  

(e) In the event that Licensee proposes to use Software for the purpose of deployment-
production use, Licensee shall obtain the appropriate Deployment-Production Use 
License defined in sub-paragraph 3.3. 

(f) In the event that Licensee integrates Software into any product or software 
application and proposes to resell or redistribute the resulting integrated product or 
software application, Licensee shall obtain the appropriate Deployment-Redistribution 
Use License defined in sub-paragraph 3.4. 

(g) All rights not specifically granted to Licensee herein are retained by and 
reserved to NCL.  

 

3.3. Deployment–Production Use License 

(a) All terms and conditions of this sub-paragraph 3.3 shall apply to Licensee of 
Deployment-Production Use License.  

(b) Subject to the terms of Agreement, NCL grants to Licensee, a non-exclusive and non-
transferable, fee-bearing, license to use Software for the sole purpose of deployment-
production use in respect of those Machines specified in the section entitled 
“Machine” in Schedule A of Agreement and in respect of that number of Machines 
specified in the section entitled “Number of Machines” in Schedule A of Agreement, 
unless otherwise specified in writing by NCL.   

(c) Licensee shall not disclose the results of Software performance benchmarks to any 
third party without the prior written consent of NCL.   

(d) Licensee is prohibited from using and shall not use Software for deployment-
redistribution use or offer it for resale.  

(e) In the event that Licensee integrates Software into any product or software 
application and proposes to resell or redistribute the resulting integrated product or 
software application, Licensee shall obtain the appropriate Deployment-Redistribution 
Use License defined in sub-paragraph 3.4. 

(f) All rights not specifically granted to Licensee herein are retained by and 
reserved to NCL.  
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3.4. Deployment–Redistribution Use License.  

(a) All terms and conditions of this sub-paragraph 3.4 shall apply to Licensee of 
Deployment- Redistribution Use License.  

(b) Subject to the terms of Agreement, NCL grants to Licensee, a non-exclusive and non-
transferable, fee-bearing, license to use Software for the sole purpose of deployment-
redistribution use in respect of those Machines specified in the section entitled 
“Machine” in Schedule A of Agreement and in respect of that number of Machines 
specified in the section entitled “Number of Machines” in Schedule A of Agreement, 
unless otherwise specified in writing by NCL, solely for either or both of the following 
purposes: (i) to use and copy components of Software as specified in the section 
entitled “Distributable Components” in Schedule A of Agreement to bundle within 
Licensee’s software application or product (“Program”); and (ii) to use, copy and 
distribute, internally and externally, directly or indirectly through Licensee’s 
distribution channels, copies of the aforesaid components of Software only when 
incorporated or embedded in Program. 

(c) Licensee shall reproduce the copyright and proprietary notices contained in Software 
on each copy, or partial copy, of Program.  

(d) Licensee shall incorporate the most currently available and up-to-date version of 
Software that was available 180 days prior to each production release of the 
Program.  

(e) Any license agreement between Licensee and any third party (“Customer”) relating to 
Program that incorporates Software used for either or both purposes permitted by 
Paragraph 3.4.(b) shall prohibit the Customer from copying, transferring or assigning 
Program without the prior written consent of NCL; (iii) prohibit any reverse assembly, 
reverse compilation, or translation of Software except as expressly permitted by law; 
(iv) expressly state that Program is licensed and not sold, and that title to such 
offering is not transferred or assigned to the Customer; (v) expressly state that 
Program may include material licensed by a third party, and that Licensee has 
assumed responsibility for the presence and use of this material; (vi) expressly 
incorporate the following Paragraphs of Agreement between Licensee and NCL, 
namely: Paragraph 4 Restrictions, Paragraph 10 Disclaimer of Liability and Paragraph 
11 Limited Liability; (vii) be made available for examination to NCL upon its request; 
(vii) expressly require Customer to undertake and agree to comply with Licensee’s 
obligations arising out of or in connection with Agreement, and Licensee shall make 
all reasonable efforts to enforce such undertakings and agreements. 

(f) All rights not specifically granted to Licensee herein are retained by and 
reserved to NCL.  

 
4. RESTRICTIONS 
Software is confidential copyrighted information of NCL and title to Software and all copies 
thereof is reserved and retained by NCL. Licensee shall not do, engage or authorise any or all 
of the following acts: (i) use, copy, display, perform or distribute Software except as provided 
in Agreement; (ii) decompile, disassemble or reverse assemble, reverse compile, decrypt, 
extract, translate or otherwise reverse engineer Software; (iii) purport or attempt to transfer or 
lease, assign, sublicense or rent Software, in whole or in part; (iv) distribute additional 
software intended to replace any component(s) of Software; (v) modify Software without 
obtaining the prior written consent of NCL. Software is not designed or intended for use in on-
line control of aircraft, air traffic, aircraft navigation or aircraft communications; or in the 
design, construction, operation or maintenance of any nuclear facility. Licensee agrees, 
undertakes and warrants that it will not use or redistribute Software for such purposes. 
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5. OBLIGATIONS 
Licensee hereby agrees to accept the License on the terms and conditions of Agreement and 
Licensee hereby undertakes to NCL: (i) to comply with all European Union, United Nations or 
international regulations and requirements and all national laws that may apply to Licensee, 
Software or the use thereof or of any person with which Licensee communicates wholly or 
partly through use of Software, and (without limiting the foregoing) to comply with any 
restrictions on export or re-export of Software or any import or user restrictions that may be 
applicable; (ii) not to publish or provide any results of the tests run on Software to any third 
party without  the prior written consent of NCL; and (iii) to use and test Software and report 
back to NCL any comments or suggestions relating to the use or possible enhancements of 
Software. 
 
6. TITLE 

Title, ownership rights and intellectual property rights in Software are the property of NCL and 
Agreement does not give Licensee any title, ownership rights or intellectual property rights in 
Software. Software is protected by the copyright, patent and trade-mark laws of the European 
Union and of the laws of the individual member states thereof and of other countries and also 
by international copyright treaties.  Licensee shall not remove or alter any copyright or 
proprietary notices contained in Software. Title and related rights in the content accessed 
through Software is the property of the applicable content owner and may be protected by 
applicable law. Agreement gives Licensee no title, ownership rights or intellectual property 
rights to such content. Agreement does not grant Licensee any right to receive any 
enhancement or update of Software. 

 
 
7. AUDITING AND REPORTING 

For the duration of Agreement, and for a period of two years immediately following the 
expiration of Agreement, Licensee that has a Deployment-Production Use license or 
Deployment-Redistribution Use license agrees to keep and maintain all usual and proper 
records and books of account relating to Software. Records and books of account shall 
include, but are not in any way confined or limited to, information regarding the number of 
products or software applications sold containing or embodying the Software. During the 
aforementioned period, NCL shall be entitled to cause an audit and/or inspection to be made 
of the aforementioned records and books of account relating to Software for the purpose of 
verifying Licensee’s compliance with the terms of Agreement. Any and all such audits may be 
conducted by an independent accountant, his or her servants or agents (“the audit team”), 
selected by NCL. Licensee shall provide the audit team access to the aforementioned records 
and books of account. NCL agrees that the results of any such audit shall be confidential. 
Licensee shall provide NCL with a minimum of one report per year detailing the number of 
products or software applications sold containing or embodying the Software.  

 

8. TRADEMARKS AND LOGOS 
Licensee shall not use any NCL name, trademark or logo. Licensee acknowledges that NCL 
owns the trademarks as specified in the section entitled “Trademarks” in Schedule A of 
Agreement and agrees and undertakes (i) not to infringe or do anything harmful to or 
inconsistent with NCL's rights in the aforesaid trademarks; and (ii) to assist NCL in protecting 
those rights. 
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9. EXPORT REGULATIONS 
Licensee hereby warrants that its use or possession of Software does not and will not infringe 
any law or regulation whatsoever to which Licensee may be subject, and Licensee hereby 
warrants that it is neither a subject of nor situated in any country to which United Nations or 
European Union sanctions or embargoes apply. 
 
10. DISCLAIMER OF LIABILITY 
SOFTWARE IS PROVIDED ON AN "AS IS" BASIS, WITHOUT ANY EXPRESSED OR 
IMPLIED REPRESENTATIONS, AND WITHOUT WARRANTY OF ANY KIND, INCLUDING 
WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS.  THE 
ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE OF THE SOFTWARE IS 
BORNE BY LICENSEE.  SHOULD SOFTWARE BE IN ANY WAY DEFECTIVE, LICENSEE 
SHALL ASSUME THE ENTIRE COST OF ANY SERVICE AND REPAIR. ANY SECURITY 
MECHANISMS IMPLEMENTED BY NCL  HAVE INHERENT LIMITATIONS, AND IT IS A 
MATTER FOR LICENSEE TO DETERMINE THAT THE SOFTWARE SUFFICIENTLY 
MEETS LICENSEE'S REQUIREMENTS. 
 
11. LIMITATION OF LIABILITY 
UNDER NO CIRCUMSTANCES AND UNDER NO LEGAL THEORY OR LAW, INCLUDING 
LAW OF TORT AND LAW OF CONTRACT, OR OTHERWISE, SHALL NCL, OR ITS 
SERVANTS OR AGENTS, BE LIABLE TO LICENSEE OR ANY OTHER PERSON FOR ANY 
LOSSES WHATSOEVER IN RELATION TO THE SOFTWARE OR ITS USE OR 
OTHERWISE IN CONNECTION WITH AGREEMENT (INCLUDING, WITHOUT LIMITATION, 
ANY INDIRECT, SPECIAL, EXEMPLARY, PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL 
DAMAGES OF ANY CHARACTER), OR LOSS OF GOODWILL, WORK STOPPAGE, LOSS 
OF DATA OR COMMUNICATIONS, COMPUTER FAILURE OR MALFUNCTION.  IN NO 
EVENT SHALL NCL BE LIABLE FOR ANY DAMAGES, EVEN IF NCL SHALL HAVE BEEN 
INFORMED OF THE POSSIBILITY OF SUCH DAMAGES, OR FOR ANY CLAIM BY ANY 
OTHER PARTY. LICENSEE AGREES AND UNDERTAKES  TO INDEMNIFY, HOLD 
HARMLESS AND DEFEND NCL, ITS SERVANTS AND AGENTS, FROM AND AGAINST 
ANY CLAIMS OR LAWSUITS, INCLUDING LEGAL COSTS, THAT ARISE OR RESULT 
FROM THE USE OR DISTRIBUTION OF SOFTWARE. 
 
12. GOVERNING LAW 
Agreement shall be governed in all respects by Irish Law and Licensee agrees to accept the 
exclusive jurisdiction of the Irish courts. No choice of law rules of any jurisdiction will apply.  
The application of the United Nations Convention of Contracts for the International Sale of 
Goods is expressly excluded. 
 
13. SEVERABILITY 
If any provisions of Agreement are held to be in violation of applicable law, void, or 
unenforceable in any jurisdiction, then such provisions are herewith waived and Agreement 
shall be otherwise enforceable in such jurisdiction. However, if, in the opinion of NCL, deletion 
of any provisions of Agreement by operation of this paragraph unreasonably compromises the 
rights or increase the liabilities of NCL, its servants or agents, NCL reserves the right to 
terminate Agreement and refund the fee paid by Licensee, if any, as Licensee's sole and 
exclusive remedy.  
 
14. ACKNOWLEDGEMENTS 
NCL acknowledges that Java and all Java-based marks are trademarks or registered 
trademarks of Sun Microsystems, Inc. in the United States and other countries. NCL is 
independent of Sun Microsystems, Inc. 
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15. GENERAL 
Agreement represents the complete agreement between NCL and Licensee and any 
amendments to Agreement may only be made in writing and duly executed by both NCL and 
Licensee.   
 
Agreement and all rights granted hereunder to Licensee may not be transferred, leased, 
assigned, sublicensed or rented by Licensee, in whole or in part, and any purported or 
attempted acts of the aforesaid nature shall be null and void.  
 
 
16. TECHNICAL SUPPORT 
 
16.1. Point of Contact 
NCL will provide Technical Support for Software to one employee (“Point of Contact”) of 
Licensee for the duration of a Warranty Period as specified in Paragraph 17 (Limited 
Warranty) of Agreement. The Point of Contact may be nominated by Licensee and 
communicated to NCL during a Warranty Period.  
 
16.2. Errors and Queries 
 
The following provisions shall apply during a Warranty Period  
 

(a) Where the Point of Contact communicates to NCL a Major Error (namely, one which 
causes Software to cease working), NCL will provide: a response within twenty four 
(24) hours;, a workaround within two (2) working days.  

 
(b) Where the Point of Contact communicates to NCL a Minor Error (namely, that 

Software contains a non-service affecting problem), NCL will provide: a response 
within forty eight (48) hours; a workaround within six (6) working days of the fault 
being logged. 

 
(c) Where the Point of Contact communicates to NCL a Query (namely, usage or 

assistance question), NCL will provide a response within two (2) working days of the 
query.  

 
(d)  NCL will provide the Point of Contact with daily Status Update Reports on all 

outstanding Major and Minor Errors communicated to NCL by the Point of Contact.  
 

(e) Major Errors shall be communicated to NCL by the Point of Contact via telephone.  
 

(f) The Point of Contact may communicate Minor Errors and Queries to NCL via 
telephone, electronic mail or facsimile. Responses and Status Update Reports may 
be communicated to the Point of Contact via telephone, electronic mail or facsimile. 

 
17. LIMITED WARRANTY 

 

17.1. Initial Warranty Period  

The duration of the Initial Warranty Period shall be a period of three (3) months from the date 
of installation of the product by Licensee. Notwithstanding the provisions of Paragraph 9 
(Disclaimer of Liability), NCL warrants for the duration of the Initial Warranty Period that: (i) 
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Software complies with the specification as defined in the section entitled “Specification” of 
schedule A of Agreement; (ii) it is the owner of the Product and has the right and authority to 
grant the rights and licences contained herein to Licensee, and warrants that there are no 
existing restrictions or constraints on its right and authority to supply and license Software and 
to grant to Licensee the rights contained herein; (iii) Software in the form supplied to Licensee 
does not contain any virus or built-in, automatic and/or random expiry dates; (iv) Software in 
the form supplied to Licensee incorporates all current upgrades, enhancements, alterations, 
changes or other modifications; (v) it will provide technical support for the duration of a 
warranty period in accordance with Paragraph 16 (Technical Support); and (vi) if the software 
is found to be defective during a Warranty Period, NCL shall rectify Software defect in 
accordance with Paragraph 16 (Technical Support) and deliver an update of Software with the 
defect remedied.  
 

17.2. Extended Warranty Period  

Prior to the expiration of a warranty period, Licensee may request an Extended Warranty 
Period for a period of twelve (12) months for a fee of twenty percent (20%) of the cost of 
Software per Point of Contact. The prices of such Extended Warranty Period may be subject 
to review and mutual agreement upon 30 days prior written notice from NCL.    
 
18. CONFIDENTIALITY  
NCL and Licensee (“Party”) undertake to maintain any and all technical and commercial 
information received from the other Party in confidence and to use it only in accordance with 
the provisions of Agreement. This applies to all information that a reasonable person would 
understand as being confidential. Information shall not be disclosed by the receiving Party to 
any third party without the prior written consent of the disclosing Party. The receiving Party 
undertakes to ensure that dissemination of information within its own organisation is on a 
strict “need-to-know” basis. However, no information shall be regarded as confidential which 
(i) has passed into the public domain other than by breach of Agreement; (ii) is known to the 
respective receiving Party prior to the disclosure by the disclosing Party as proven by its 
contemporaneous written record; (iii) is independently developed by the receiving Party 
without use of confidential information as proven by its contemporaneous written records; and 
(iv) is disclosed to the receiving Party without restriction by a third party having the full right to 
disclose the same. 
 
19. FORCE MAJEURE 
Neither Party to Agreement shall be held responsible for the fulfilment of any obligation under 
Agreement provided such fulfilment is hindered or prevented by any of the following 
circumstances: Force Majeure including, but not limited or confined to war, riot, strike, lock-
out, flood, or other natural catastrophe or national or local Government regulation;  and any 
event beyond the control of the Party and provided the Party frustrated notifies the beginning 
and end of any such circumstances to the other without delay in writing, and shall use every 
endeavour to minimise the hindrance or prevention of such fulfilment. 
 
20. TERM AND TERMINATION  
Agreement shall commence on date of installation of Software by Licensee.  
 
Any license granted to Licensee under Agreement shall terminate immediately and 
automatically in the event that Licensee fails to comply with any provision of Agreement.   
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The expiration or termination of any license granted to Licensee under Agreement shall not 
affect or prejudice any provisions of Agreement which, expressly or by implication, are 
provided to survive the aforesaid termination. 
 
Schedule A - for SwiftPush 1.0 - Evaluation Use 
 
 
Accompanying Software and 
Documentation: 

 

Evaluation Period (Evaluation User only) 30 days 
Number of Points of Contact 0 
Re-distributable Files (Deployment-
Redistribution License only) 

None 

Use of Software For the purposes of developing and deploying mobile 
applications 

Payment Terms N/A 
Machine (1) SMSC (2) Cellular Modem OR 

(3) Computer/CPU or (4) Message throughput 
depending on commercial license arrangement 

Specification   
Number Of Machines N/A 
Licensee Fee N/A 
License Type Evaluation Use 
Trademarks  
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