
 

 

 
OPENTOP C++ LIBRARY 

 
 COMMERCIAL LICENCE AGREEMENT 

 
 
This OpenTop Commercial Licence Agreement is a legal agreement between you (either an individual, a firm or 
a single entity) and ElCel Technology Limited (the “Company”) for the OpenTop Software identified above, 
which includes source code, header files, sample programs, utility programs, Makefiles and scripts, together 
with the accompanying documentation (collectively known as the "Software"). 
 
OpenTop Commercial Licence Agreement 
The Software is owned by ElCel Technology and is protected by copyright laws and international treaties.  The 
Software is licensed, not sold. 
 
Commencement and Termination 
This licence becomes effective upon your acceptance of this agreement and the purchase of a suitable number 
of Commercial OpenTop Developer Certificates from the Company. 
 
By installing, copying, downloading, accessing or otherwise using the Software, you agree to be bound by the 
terms of this Licence Agreement.   If you do not agree to the terms of this licence agreement, you may return 
the Commercial OpenTop Developer Certificate to the Company for a full refund. 
 
The Company grants to you the limited right to use the software on multiple computers in the manner set forth 
in this agreement.  Each Software Programmer must have his or her own Commercial OpenTop Developer 
Certificate to develop C++ programs under the terms of this Licence Agreement.  
 
Grant of licence, usage rights and limitations on use 
Subject to the restrictions contained in this agreement, you MAY: 
a) Incorporate the dynamic link libraries and statically linked libraries into C++ software application products 

that you develop. 
b) Modify (i.e. modify the source code and rebuild) the dynamic link libraries and statically linked libraries and 

incorporate the modified dynamic link libraries and statically linked libraries into C++ software application 
products that you develop. 

c) Make and distribute copies of the dynamic link libraries and statically linked libraries of the Software as 
incorporated into C++ software application products that you develop.  

d) Solely with respect to electronic documents, you may make an unlimited number of copies (either in 
hardcopy or electronic form), provided that such copies shall be used only for internal purposes and are not 
republished or distributed beyond the licensee's premises.  

 
Notwithstanding any provisions in this agreement to the contrary, you MAY NOT: 
a) Distribute any portion of the Software or any derivative of any portion of the Software in a software 

development product or otherwise in competition with The Company's distribution of the Software. 
b) Distribute any part of the source code, header files, Makefiles or scripts. 
c) Expose large portions of the interfaces of the Software through your application. (e.g. an OCX, DLL, class 

library, etc..) 
d) Rent or lease the Software. 
 
The source code of the Software is a valuable asset of The Company.  You may not transfer or assign the 
Software or your rights under this agreement.  
 
Modifications and patches 
All patches and modifications made to The Software by The Company that are made publicly available within 1 
year from the commencement of this agreement are also covered by the terms of this licence. 
 
Where the Licensee makes modifications or patches to the Software available to The Company, The Company 
gains the right but not the obligation to include the modifications in future public releases of the Software. In 
making the modifications available to The Company, the Licensee agrees that such modifications become the 
sole property of The Company. 
 
 



 

 

Termination 
You may terminate this agreement at any time. The Company may terminate this agreement if you fail to 
comply with the terms of this agreement or if you become bankrupt, go into liquidation, suffer or make any 
winding up petition, make an arrangement with your creditors, have an administrator, administrative receiver 
or receiver appointment or suffer or file any similar action in consequence of debt. 
 
Limited Liability and Warranty 
The Company warrants to you (the original licensee only) that the unaltered Software will substantially perform 
the functions described in the documentation for a period of 30 days after the date of delivery of the Software 
to you.  The Company's sole obligation under this warranty shall be limited to using reasonable efforts to 
correct material, documented, reproducible defects in the unaltered Software that you describe and document 
to The Company during the 30-day period.  In the event that The Company fails to correct a material, 
documented, reproducible defect within a reasonable period, The Company may, in The Company's discretion, 
replace the defective Software, or refund to you the amount that you paid The Company for the defective 
Software and cancel this agreement and the licences granted herein. 
 
EXCEPT AS SPECIFICALLY PROVIDED IN THE PARAGRAPH IMMEDIATELY ABOVE, THE COMPANY 
MAKES NO WARRANTY, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  IN NO EVENT 
SHALL THE COMPANY BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF PROFITS) WHETHER BASED ON CONTRACT, 
TORT OR ANY OTHER LEGAL THEORY, EVEN IF THE COMPANY WAS ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. 
 
General 
This agreement constitutes the entire agreement of the parties about its subject matter, supersedes all prior 
communications, understandings and agreements (whether written or oral) relating to its subject matter and 
may not be amended or modified except by agreement in writing signed by both parties. 
 
No provision in this agreement is intended to be enforceable by a person who is not a party to this agreement. 
 
If any part of this agreement is held by a court or competent jurisdiction to be unenforceable the validity of the 
remainder of this agreement will not be affected. This agreement shall be governed by and construed in 
accordance with English law.  Each party hereby irrevocably submits to the exclusive jurisdiction of the English 
Courts to resolve all controversies or claims of whatever nature arising out of or relating to this agreement. 
 
Headings used in this agreement are for convenience only and are deemed not to be part of the agreement. 
 
 
 
 
YOU ACKNOWLEDGE THAT YOU HAVE READ THIS AGREEMENT, UNDERSTAND IT AND AGREE TO 
BE BOUND BY ITS TERMS AND CONDITIONS.  YOU FURTHER AGREE THAT IT IS THE COMPLETE 
AND EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN YOU AND THE COMPANY WHICH 
SUPERSEDES ANY PROPOSAL OR PRIOR AGREEMENT, ORAL OR WRITTEN, AND ANY OTHER 
COMMUNICATIONS BETWEEN YOU AND THE COMPANY OR THE COMPANY’S AGENT(S) RELATING 
TO THE SOFTWARE.  


