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TRUSTONIC TAP-Hybrid SDK EVALUATION LICENCE 
 
This licence agreement (Licence) is a legal agreement between you (Licensee or you) and TRUSTONIC LIMITED a 
company registered in England having its offices at 10 Station Road, Cambridge, CB1 2JD, UK (Licensor, us or we) for the 
Trustonic SDK 

We license use of the Trustonic SDK to you on the basis of this Licence. 
We do not sell the Trustonic SDK to you.  
We remain the owners of the Trustonic SDK at all times. 
 
1. DEFINITIONS 

Licence means this licence and any validly executed amendments made to it by the parties. 

Application means a software application developed using the Trustonic SDK and protected by the Trustonic TEE or the 
Software Protection Tools.   
 
Business Day means a day (other than a Saturday, Sunday or a public holiday) when banks in the UK are open for business. 
 
Confidential Information means:- 
 
i. Licensor Group confidential information: Business and technical information including the Trustonic SDK, specification, 
business models and roadmap related to Trusted Platform Technologies which includes but are not limited to content protection 
technologies, trusted computing components, Over-The-Air Provisioning (OTAP), back-end content and key management 
services; and 
 
ii. Licensee Group confidential information: Business and technical information including but not limited to specifications, 
business models and roadmaps related to Licensee Group’s products and technologies; and 
 
iii. where such information designated in writing by either party or its respective Subsidiaries, by appropriate legend, as 
confidential relating to (i) and (ii) above, as applicable; and 
 
iv. any information relating to (i) and (ii) above, as applicable, which if first disclosed orally by either party or its respective 
Subsidiaries is identified as confidential at the time of disclosure and is thereafter reduced to writing for confirmation and sent 
to the other party or its respective Subsidiaries within thirty (30) days after its oral disclosure; and 
 
v. notwithstanding (iii) and (iv) above, any information relating to (i) and (ii) above, as applicable, that should reasonably have 
been understood by the receiving party to be confidential or proprietary regardless of whether it has been marked, designated 
or confirmed in writing as such; and   
 
vi. the terms and conditions of this Licence. 

Derivative Works shall mean any work, whether in source code, object code, or executable form, that is based on (or derived 
from) the Example Source Code only and for which the editorial revisions, annotations, elaborations, or other modifications 
represent, as a whole, an original work of authorship. 

Effective Date means the date that the Licensor makes the Trustonic SDK available to the Licensee. 

Example Source Code means the example source code provided with the Trustonic SDK.  

Excluded License means any licence that requires as a condition of use, modification and/or distribution of software subject 
to the Excluded License, that such software (or other software combined and/or distributed with such software) be (i) disclosed 
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or distributed in source code form; (ii) licensed for the purpose or making Derivative Works; or (iii) re-distributable at no 
charge. 

Import/Export Legislation means any applicable laws in force from time to time regarding import/export regulations, tax 
and/or customs and duties. 

Open Source Software means the open source, public domain and other third party software set out in the open source license 
file contained within the Trustonic SDK. 

Person includes a natural person, corporate or unincorporated body (whether or not having a separate legal personality). 

Software Protection Tools means the tools and libraries for protecting an Application.   

Subsidiaries means any company the majority of whose voting shares is now or hereafter, owned or controlled, directly or 
indirectly, by a party hereto, as applicable.  A company shall be a Subsidiary only for the period during which such control 
exists. 

Term means a period of 6 weeks from the Effective Date. 

Trustonic SDK means the Trusted Application Protection software development kit provided by LICENSOR that enables 
LICENSEE to develop and use Applications. 

Trustonic TEE means Licensor’s trusted execution environment secure operating system product in object code form. 
  
2. LICENCE 

2.1. From the Effective Date and subject always to the terms of this Licence and subject to LICENSOR receiving the 
necessary export licence and clearance, LICENSOR grants to LICENSEE a non-transferable, non-exclusive, limited 
licence for the Term to:   

a) Use the Trustonic SDK to develop, modify, and test Applications on up to 10 LICENSEE development 
computer terminals; 
  

b) Test Applications developed by LICENSEE under clause 2.1 (a) on up to 10 smart connected devices; and 
 

c) Use the Example Source Code for the purposes of supporting the activities set out in clause 2.1(a) and to 
prepare Derivative Works of the Example Source Code. 

 together the Licence.  

2.2. The Licence granted in clause 2.1 is limited to LICENSEE’s use of the Trustonic SDK solely for evaluation of its 
potential use in connection with the development of and/or enablement of protection for one or more Applications 
restricted to the software platforms specified in Licensor’s documentation.  The license granted in clause 2.1 does not 
permit any commercial or production use or distribution of the Trustonic SDK or Applications. 

2.3. The term of this Licence shall be no longer than the Term unless extended by written mutual agreement of the parties.  

2.4. LICENSEE may only copy or part copy the Trustonic SDK as reasonably required to exercise its rights under clause 
2.1. LICENSEE shall ensure that all such copies contain any copyright and other proprietary notices which were 
provided with the Trustonic SDK.  
 

2.5. Save as provided for in clause 2.1, LICENSEE shall not:  
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a) distribute, disclose or otherwise provide or make available the Trustonic SDK;  
 

b) modify, adapt or create Derivative Works of the Trustonic SDK (in whole or in part);  
 

c) decompile, disassemble, reverse engineer or convert the whole or any part of the Trustonic SDK, or determine 
or attempt to determine any source code, algorithms, methods or techniques embodied in the Trustonic SDK, 
including but not limited to Trustonic TEE binaries, (except to the extent that such restriction on decompiling, 
disassembly or reverse engineering is prohibited by law.   

 
d) remove or alter any copyright, patent, confidentiality or other proprietary notices appearing on or in copies 

of the Trustonic SDK; 
 

e) assign, sublicense, part with possession of, lend, or transfer (or purport to assign, sublicense, part with 
possession of, lend or transfer) any part of the Trustonic SDK to any other Person or fail to keep the Trustonic 
SDK safe and secure; or 
 

f) use, reproduce or otherwise exploit the Trustonic SDK. 

2.6. LICENSEE shall ensure that the Trustonic SDK and any other products, software or technology received from 
LICENSOR under this Licence, will not be exported, diverted, transferred or otherwise disposed of in violation of the 
Import/Export Legislation, either in their original form or after being incorporated into other items. 

2.7. The Open Source Software shall be deemed to be incorporated within the Trustonic SDK for the purposes of this 
Licence and LICENSEE’s use of the Open Source Software shall be subject to, and LICENSEE agrees to comply 
with, the terms of use of the Open Source Software.  If any Open Source Software license requires that LICENSOR 
provide LICENSEE any rights, or imposes any restrictions or other terms with respect to the Open Source Software 
that are inconsistent with or in addition to the licenses or other terms of this Licence, then the applicable Open Source 
Software license will take precedence over such licenses or other terms, but only with respect to the applicable Open 
Source Software. 

2.8. Except in relation to the Open Source Software and in such case only to the extent strictly required to comply with the 
terms of use of the Open Source Software, LICENSEE shall not use the Trustonic SDK in any way that would cause 
any part of it to become subject to any of the terms of an Excluded License.  
  
 

3. CONFIDENTIALITY 
 

3.1. Each party will keep confidential all Confidential Information supplied by the other party, and shall not without the 
prior written consent of the other party use, exploit, make copies, disclose or make available to any third party the 
Confidential Information, in whole or in part, for any purpose whatsoever except for the purposes permitted or set out 
under this Licence and only to the extent necessary for those purposes, and each shall inform its employees and 
contractors of their duty of confidentiality.  Each party warrants that it has the right to make the disclosures under this 
Licence.  Except as expressly stated in this Licence, the Confidential Information is provided “as is” and accordingly 
no party makes any express or implied warranty or representation concerning its Confidential Information, or the 
accuracy or completeness of the Confidential Information.  Each party will protect the disclosed Confidential 
Information by using the same degree of care (but no less than a reasonable degree of care to prevent the unauthorised 
use, dissemination, or publication of the Confidential Information) as the receiving party uses to protect its own 
confidential information of a like nature and upon discovery of any actual, threatened or improper disclosure or other 
misuse of Confidential Information promptly notify the disclosing party and act to prevent any further disclosure or 
misuse.  This obligation shall survive for 5 years from termination of this Licence.  Notwithstanding the foregoing, 
LICENSOR may inform its licensor of the Software Protection Tools if LICENSOR has any reason to believe that 
LICENSEE is or may be in breach of this Licence.  LICENSEE acknowledges that, due to the unique nature of 
LICENSOR’s Confidential Information, the unauthorised disclosure or use of such Confidential Information will 
cause irreparable harm and significant injury to Licensor, the extent of which will be difficult to ascertain and for 
which there will be no adequate remedy at law. Accordingly, LICENSEE agrees that LICENSOR, in addition to any 
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other available remedies, will have the right to an immediate injunction and other equitable relief enjoining any breach 
or threatened breach of this clause 3, without the necessity of posting any bond or other security. LICENSEE will 
notify LICENSOR in writing immediately upon Recipient’s becoming aware of any such breach or threatened breach. 

3.2. The obligations of confidentiality shall not extend to any part of the confidential information which: 

a) is already known to the receiving party prior to its disclosure by the disclosing party without obligations of 
confidentiality or restrictions on disclosure; or 
  

b) is lawfully received by the receiving party from a third party; or 
 

c) independently developed by the recipient without recourse to the Confidential Information; or 
 

d) is required to be disclosed by law, by any governmental or other regulatory authority, or by a court or other 
authority of competent jurisdiction to the extent of such required disclosure; or 
 

e) becomes generally available to the public without breach of this clause 3 by the receiving party; or 
 

f) the disclosing party agrees in writing by an offer of the disclosing party that it can be disclosed by the 
receiving party to a third party without restriction. 
 

4. INTELLECTUAL PROPERTY RIGHTS 

4.1. Except as expressly licensed to LICENSEE under this Licence, the Trustonic SDK and all intellectual property 
contained within (including all modifications, enhancements and derivative Works of the Trustonic SDK by whomever 
created or developed) are and will remain the property of LICENSOR or its licensors.  Licensee will not obtain under 
this Licence, and nothing in this Licence is intended to or will be deemed to grant to LICENSEE (i) any title or 
ownership interest in or to the Trustonic SDK or any other property of LICENSOR or its licensors or (ii) any license 
or other right, whether by implication, estoppel or otherwise, except for the limited licenses expressly granted to 
LICENSEE hereunder.  

4.2. LICENSOR warrants that as far as it is aware, the Trustonic SDK does not infringe any third party’s intellectual 
property rights. If any valid claim of breach of such warranty is brought to the attention of LICENSOR it may: 
 

a) obtain a licence from the third party so that the Trustonic SDK does not infringe; or 
 

b) provide a non-infringing substitute for the Trustonic SDK; or 
 

c) terminate this Licence immediately. 

4.3. LICENSEE must inform LICENSOR, in writing, if the LICENSEE becomes aware of any breach of the warranty in 
clause 4.2, permit LICENSOR to deal with any claim and give LICENSOR, at its reasonable cost, all reasonable 
assistance in relation to any claim. 

5. WARRANTIES 

5.1. The Trustonic SDK is provided “AS IS”. Accordingly, LICENSOR makes no express or implied warranty or 
representation concerning the Trustonic SDK, or its accuracy or completeness and therefore excludes all conditions, 
warranties and representations (express or implied), statutory or otherwise in respect of the Trustonic SDK.  
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6. LIMITATION OF LIABILITY 

6.1. EXCEPT FOR INJURY TO OR DEATH OF ANY PERSON CAUSED BY LICENSOR’S NEGLIGENCE (FOR 
WHICH NO LIMIT APPLIES), LICENSOR WILL NOT BE LIABLE UNDER CONTRACT, TORT (INCLUDING 
IN EACH CASE NEGLIGENCE) OR ANY OTHER LEGAL THEORY FOR ANY LOSS OF PROFITS OR ANY 
INDIRECT OR CONSEQUENTIAL LOSS OR DAMAGE (INCLUDING LOSS OR DAMAGE TO LICENSEE’S 
(OR ANY OTHER’S) DATA OR COMPUTER PROGRAMS) ARISING OUT OF, OR IN CONNECTION WITH, 
THE TRUSTONIC SDK OR THIS LICENCE. IN ANY EVENT AND NOTWITHSTANDING THE FOREGOING, 
LICENSOR’S TOTAL AGGREGATE LIABILITY FOR ANY LOSS OR DAMAGE IN RESPECT OF THE 
TRUSTONIC SDK OR THIS LICENCE WILL NOT EXCEED €50. 

6.2. LICENSEE SHALL BE EXCLUSIVELY RESPONSIBLE FOR ANY APPLICATIONS AND ACCORDINGLY 
LICENSEE SHALL INDEMNIFY LICENSOR IN RESPECT OF ALL COSTS DAMAGES AND EXPENSES 
INCURRED AS A RESULT OF ANY CLAIMS BY THIRD PARTIES IN TORT OR OTHERWISE AGAINST 
LICENSOR ARISING IN ANY WAY OUT OF THE USE OF APPLICATIONS OR THE TRUSTONIC SDK BY 
THIRD PARTIES, PROVIDED THAT LICENSOR WILL PERMIT THE LICENSEE TO DEAL WITH ANY 
CLAIM AND GIVE THE LICENSEE, AT THE LICENSEE’S REASONABLE COST, ALL REASONABLE 
ASSISTANCE IN RELATION TO ANY CLAIM. IN RELATION TO ANY SUCH CLAIM, LICENSEE AGREES 
AT ITS OWN EXPENSE, TO (I) DEFEND LICENSOR FROM AND AGAINST ANY AND ALL SUCH CLAIMS, 
AND (II) PAY ANY FINAL SETTLEMENT OR AMOUNT AWARDED IN ANY FINAL JUDGMENT 
RENDERED ON SUCH CLAIM. 

7. TERM AND TERMINATION 

7.1. This Licence shall terminate on the expiry of the Term unless extended by the mutual written agreement of the parties.   

7.2. Either party may terminate this Licence at any time by giving written notice to the other party if the other party commits 
any material breach of this Licence and (in the case of a breach which is not persistent and can be remedied) have 
failed, within 30 days after receipt of a request in writing to do so, to remedy the breach. 

7.3. On termination for any reason all rights granted to LICENSEE under this Licence shall cease. LICENSEE must 
immediately cease all activities authorised by this Licence. LICENSEE must immediately delete or remove the 
Trustonic SDK from all hardware, and immediately destroy all copies of the Trustonic SDK and related documents 
then in LICENSEE’S possession, custody or control and certify to LICENSOR that LICENSEE has done so. 

7.4. Termination will not affect any accrued rights of action or liabilities of either party, nor will it affect the coming into 
force or continuance in force of any provision of this Licence which is expressly, or by implication, intended to come 
into or continue in force on or after ending this Licence, including but not limited to clauses 2.6, 5, 6, 7 and 8.10. 

8. GENERAL 

8.1. Force majeure 

a) Neither party shall in any circumstances be in breach of this Licence nor liable for delay in performing, or 
failure to perform, any of its obligations under this Licence if such delay or failure results from events, 
circumstances or causes beyond its reasonable control, including, without limitation, strikes, lock-outs or 
other industrial disputes (whether involving the workforce of LICENSEE or any other party), failure of a 
utility service or transport or telecommunications network, act of God, war, riot, civil commotion, malicious 
damage, compliance with any law or governmental order, rule, regulation or direction, accident, breakdown 
of plant or machinery, fire, flood, storm or default of suppliers or sub-contractors. In such circumstances, the 
affected party shall be entitled to a reasonable extension of the time for performing such obligations, provided 
that if the period of delay or non-performance continues for six months, the party not affected may terminate 
this Licence by giving 30 days' written notice to the other party. 



 CONFIDENTIAL EVAL-0000 
  Version 2 
 

Licensor TAP-Hybrid SDK Evaluation Licence Agreement 6 

8.2. Waiver 

a) A waiver of any right under this Licence is only effective if it is in writing and it applies only to the party to 
whom the waiver is addressed and the circumstances for which it is given. 
 

b) Unless specifically provided otherwise, rights arising under this Licence are cumulative and do not exclude 
rights provided by law. 

8.3. Severance 

a) If any provision of this Licence (or part of a provision) is found by any court or administrative body of 
competent jurisdiction to be invalid, unenforceable or illegal, the other provisions will remain in force. 
 

b) If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if some part of it were 
deleted, the provision will apply with whatever modification is necessary to give effect to the commercial 
intention of the parties. 

8.4. Entire Agreement 

a) This Licence and any documents referred to in it constitute the whole agreement between the parties and 
supersede any previous arrangement, understanding or agreement between them relating to the subject matter 
of this Licence.  
 

b) Each party acknowledges that, in entering into this Licence and the documents referred to in it, it does not 
rely on any statement, representation (whether innocent or negligent), assurance or warranty of any Person 
(whether a party to this Licence or not) other than as expressly set out in this Licence or those documents.    

 
c) Nothing in the clause shall limit or exclude any liability for fraud. 

8.5. Amendments 

a) Save as expressly provided in this Licence, no amendment or variation of this Licence shall be effective 
unless in writing and signed by a duly authorised representative of each of the parties to it. 

8.6. Assignment 

a) LICENSEE shall not, without the prior written consent of LICENSOR, assign, transfer, charge, sub-contract 
or deal in any other manner with all or any of its rights or obligations under this Licence. 

b) LICENSOR may at any time assign, transfer, charge, sub-contract or deal in any other manner with all or any 
of its rights or obligations under this Licence. 

8.7. No partnership or agency 

a) Nothing in this Licence is intended to, or shall be deemed to, establish any partnership or joint venture 
between any of the parties, constitute any party the agent of another party, nor authorise any party to make or 
enter into any commitments for or on behalf of any other party. 

8.8. Third party rights 

a) This Licence is made for the benefit of the parties to it and (where applicable) their successors and permitted 
assigns, and is not intended to benefit, or be enforceable by, anyone else.  

8.9. Notices 
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a) Any notice under this Licence must be in writing and must be delivered by hand or sent by pre-paid first-
class post or recorded delivery post to the other party at its address set out in this Licence or such other address 
as may have been notified by that party for such purposes, or sent by fax to the other party's fax number as 
set out in this Licence.   

b) A notice delivered by hand will be deemed to have been received when delivered (or if delivery is not in 
normal business hours, at 9 am on the first Business Day following delivery). A correctly addressed notice 
sent by pre-paid first-class post or recorded delivery post will be deemed to have been received at the time at 
which it would have been delivered in the normal course of post. A notice sent by fax will be deemed to have 
been received at the time of transmission (as shown by the timed printout obtained by the sender). 

8.10. Governing law and jurisdiction 

a) This Licence and any disputes or claims arising out of or in connection with it or its subject matter or 
formation (including non-contractual disputes or claims) are governed by and construed in accordance with 
the laws of England. 

b) The parties irrevocably agree that the courts of England have exclusive jurisdiction to settle any disputes or 
claims arising out of or in connection with this Licence, its subject matter or its formation (including non-
contractual disputes or claims). 

8.11. Anti-bribery and anti-corruption 
 

a) LICENSEE shall comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and 
anti-corruption including but not limited to the UK Bribery Act 2010 and promptly report to LICENSOR any 
request or demand for any undue financial or other advantage of any kind received by LICENSEE in 
connection with the performance of this Licence.  

8.12. Interpretation 

a) Clause headings shall not affect the interpretation of this Licence. 

b) A reference to a company shall include any company, corporation or other body corporate, wherever and 
however incorporated or established. 

c) Unless the context otherwise requires, words in the singular shall include the plural and in the plural include 
the singular. 

d) A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from 
time to time. 

e) References to clauses are to the clauses of this Licence.   

f)  A reference to writing or written includes faxes and e-mail. 
  
 

 


