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SILK CODEC LICENSE AGREEMENT 

 

PLEASE READ THE FOLLOWING TERMS AND CONDITIONS CAREFULLY BEFORE 

DOWNLOADING, INSTALLING OR USING THE SOFTWARE (AS DEFINED BELOW).  THE 

TERMS AND CONDITIONS OF THIS SOFTWARE LICENSE AGREEMENT (“AGREEMENT”) 

GOVERN YOUR USE OF THE SOFTWARE UNLESS YOU AND SKYPE SOFTWARE S.A.R.L 

(“SKYPE”) HAVE EXECUTED A SEPARATE AGREEMENT.  IF YOU ARE AN EMPLOYEE OF 

OR CONSULTANT OR CONTRACTOR TO AN ENTITY THAT WILL USE THE SOFTWARE, 

YOUR AGREEMENT TO THESE TERMS WILL BE DEEMED TO BE THE AGREEMENT OF 

THAT ENTITY AND YOU REPRESENT AND WARRANT THAT YOU HAVE AUTHORITY TO 

BIND THAT ENTITY TO THE TERMS AND CONDITIONS OF THIS AGREEMENT. 

 

Skype is willing to license the Software to you only upon the condition that you accept all the terms 

contained in this Agreement.  By signing this Agreement or by downloading, installing or using the 

Software, you have indicated that you understand this Agreement and accept all of its terms.  If you do not 

accept all the terms of this Agreement, then Skype is unwilling to license the Software to you, and you must 

promptly destroy the Software.    

 

For purposes of this Agreement, “you” or “your” means the person or entity to whom the Software is 

licensed under this Agreement. “Affiliate” means, with respect to any entity, any other entity directly or 

indirectly controlling or controlled by, or under direct or indirect common control with such entity. 

“Software” means the binary software implementation of Skype’s “SILK” audio codec and any APIs and 

documentation therefore made available to you under this Agreement. The Software will include those 

updates and new versions thereof that Skype may, in its sole discretion, make available to you under this 

Agreement.  

 

1 . Grant of License.  Subject to your compliance with the terms and conditions of this Agreement, 

Skype grants you a non-exclusive, perpetual, royalty-free and non-transferable license to install and use the 

executable form of the Software, to incorporate the Software into your products and services, and to use, 

reproduce, distribute, and sublicense the executable form of the Software solely as embedded or integrated 

into your products and services and not as a standalone product.  You may make a reasonable number of 

copies of the Software for backup purposes, provided that you reproduce all copyright and other proprietary 

notices that are on the original copy of the Software.  Skype reserves all rights in the Software not expressly 

granted to you in this Agreement.  

 

2. Restrictions.  You have no right to and will not: (a) copy or modify the Software, except as 

expressly permitted under Section 1; (b) transfer, sublicense, lease, lend, rent or otherwise distribute the 

Software as a standalone product to any third party; or (c) make the functionality of the Software available as 

a standalone product through any means. You acknowledge and agree that portions of the Software, 

including, without limitation, the source code and the specific design and structure of individual modules or 

programs, constitute or contain trade secrets of Skype and its licensors.  Accordingly, you agree not to 

disassemble, decompile or otherwise reverse engineer the Software, in whole or in part, or permit or 

authorize a third party to do so, except to the extent such activities are expressly permitted by law 

notwithstanding this prohibition.  

 

3. Patent License; Covenant Not to Assert.  Subject to your compliance with the terms and 

conditions of this Agreement, Skype grants you a non-exclusive, personal and non-transferable license under 

Skype’s patent rights in the Software solely to the extent necessary for you to exercise the rights granted in 

Section 1.  You agree that you will not, and you will procure that your Affiliates will not, assert or otherwise 

claim or allege infringement of any patents or patent rights capable of being infringed by use, manufacture, 

marketing, making, having made by third party, keeping, disposing of, offering to dispose of, distribution, 

sale, offering for sale or importation of the Software as such or on any device against Skype or Skype’s 



 2

Affiliates, licensees and/or customers based upon any such use, manufacture, marketing, making, having 

made by third party, keeping, disposing of, offering to dispose of, distribution, sale, offering for sale or 

importation of the Software or any updated or later version thereof.  Skype reserves all other patent rights not 

expressly granted to you in this Agreement.  

 

4. Ownership.  The Software covered by this Agreement is licensed, not sold.  The Software is 

protected by copyright law and international treaties.  You will not delete or in any manner alter the 

copyright, trademark, and other proprietary rights notices or markings appearing on the Software as delivered 

to you. In addition, you shall include the following copyright notice in your products and services 

incorporating the Software in the same locations as your own copyright notices (and if you do not include 

your own copyright notices, then at least in or on one of the packaging, manuals, “about box”, or other 

similar visible place): “SILK codec copyright © 2008-2009 Skype Limited”. 

 

5. No Support.  You acknowledge and agree that Skype will have no obligation under this Agreement 

to provide any maintenance or support for the Software. 

 

6. Confidential Information.  For purposes of this Agreement, “Confidential Information” means the 

Software, including any documentation therefore, any technical and business information of Skype 

(including the terms and conditions of this Agreement), and any other information that a reasonable person 

would recognize is confidential or proprietary to Skype. You will hold the Confidential Information in strict 

confidence.  You will use the Confidential Information only to exercise the rights expressly granted by Skype 

to you under this Agreement.  You will only disclose the Confidential Information to your employees and 

contractors who have a bone fide need-to-know, and who have executed a written confidentiality agreement 

with you requiring them to maintain the confidentiality of the Confidential Information.  You will inform 

such employees and contractors of the limitations, duties and obligations regarding use, access to and 

nondisclosure of the Confidential Information specified in this Agreement. 

 

Your obligations with respect to the Confidential Information do not apply to information that you can 

clearly establish by written evidence: (i) is or becomes publicly known through no fault of yours; (ii) is 

rightfully obtained by you from a third party without obligation of confidentiality; (iii) is independently 

developed by you without any access to Confidential Information; (iv) is approved in writing for release by 

an authorized representative of Skype, or (v) is required to be disclosed as a matter of law or judicial action; 

provided that you provide Skype with prior notice of such requirement of disclosure and use all reasonable 

efforts to obtain a protective order. 

 

7. Term and Termination.  This Agreement remains effective until terminated in accordance with the 

provisions set forth below.  You may terminate this Agreement for any reason upon written notice to Skype.  

Either party may terminate this Agreement if the other party breaches any term of this Agreement and fails to 

cure such breach within thirty (30) days after written notice thereof.  Skype may terminate this Agreement 

upon ten (10) days written notice if you become or are declared insolvent or bankrupt, are the subject of any 

proceedings relating to your liquidation, insolvency, or for the appointment of a receiver or similar officer for 

you, or you make an assignment for the benefit of any creditor. Notwithstanding Section 3, if you or any of 

your Affiliates (i) bring any lawsuit against Skype or any of its Affiliates; or (ii) assert a claim or bring a 

lawsuit against any of Skype’s licensees or customers for or relating to patent infringement based upon its or 

their use or distribution of the Software or any modification, improvement, extension or derivative of the 

Software created or distributed by Skype or any third party, Skype may, in its sole discretion, terminate this 

Agreement including the patent licenses and other licenses granted hereunder. Skype shall also have the right 

to terminate this Agreement if fifty per cent (50%) or more of the shares in you or operational control over 

you is acquired directly or indirectly by a third party that provides any real time voice, video, chat, SMS or 

like communication product or service.  
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Upon any termination of this Agreement, you will promptly destroy all copies of the Software in your 

possession or control, and cease any use or further distribution of the Software, and upon Skype’s written 

request an officer of your company will confirm your compliance with the foregoing in writing.  Your 

covenant not to assert set forth in Section 3 and the confidentiality obligation set forth in Section 6 will 

survive any termination of this Agreement.  

 

8. NO WARRANTY; IP CLAIMS; DISCLAIMER.  You acknowledge and agree that the Software 

is provided “AS IS” and without warranty of any kind.  Skype does not warrant that the Software will meet 

your requirements, that the Software will operate in the combinations that you may select for use, that the 

operation of the Software will be error-free or uninterrupted, or that Software errors will be corrected. Skype 

undertakes and will have no obligation to defend or indemnify you from or against any third party claims 

alleging that your use of the Software or exercise of any rights granted herein infringes any patents or patent 

rights.  In the event that a claim is made, or in Skype’s reasonable opinion is likely to be made, against 

Skype, you or any third party alleging that the Software or any use or distribution thereof infringe any third 

party patent right, Skype may, in its sole discretion, provide you with a different version of the Software (in 

which event you will implement that version and cease all use and distribution of any prior versions) or 

terminate this Agreement and all rights and obligations hereunder. 

 

SKYPE EXPRESSLY DISCLAIMS ALL WARRANTIES AND CONDITIONS, EXPRESS OR IMPLIED, 

INCLUDING ANY IMPLIED WARRANTIES AND CONDITIONS OF MERCHANTABILITY, FITNESS 

FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT, AND ANY WARRANTIES AND 

CONDITIONS ARISING OUT OF COURSE OF DEALING OR USAGE OF TRADE.  NO ADVICE OR 

INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED FROM SKYPE OR ELSEWHERE 

WILL CREATE ANY WARRANTY OR CONDITION NOT EXPRESSLY STATED IN THIS 

AGREEMENT. 

 

9. Limitation of Liability.  SKYPE’S TOTAL LIABILITY TO YOU FROM ALL CAUSES OF 

ACTION AND UNDER ALL THEORIES OF LIABILITY SHALL BE LIMITED TO AND SHALL NOT 

EXCEED FIVE HUNDRED EUROS (€500). IN NO EVENT SHALL SKYPE BE LIABLE TO YOU FOR 

ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL 

DAMAGES (INCLUDING LOSS OF USE, DATA, BUSINESS OR PROFITS) OR FOR THE COST OF 

PROCURING SUBSTITUTE PRODUCTS ARISING OUT OF OR IN CONNECTION WITH THIS 

AGREEMENT OR THE USE OR PERFORMANCE OF THE SOFTWARE, WHETHER SUCH 

LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT, WARRANTY, TORT 

(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, AND WHETHER OR NOT 

SKYPE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE.  THE 

FOREGOING LIMITATIONS WILL SURVIVE AND APPLY EVEN IF ANY LIMITED REMEDY 

SPECIFIED IN THIS AGREEMENT IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE.  

 

NOTHING IN THIS AGREEMENT SHALL EXCLUDE OR RESTRICT OR SHALL BE CONSTRUED 

AS EXCLUDING OR RESTRICTING THE LIABILITY OF SKYPE FOR (I) THE DEATH OR 

PERSONAL INJURY CAUSED BY THE NEGLIGENCE OF SKYPE, (II) FRAUDULENT 

MISREPRESENTATION; (III) GROSS NEGLIGENCE OF SKYPE; OR (IV) ANY OTHER LIABILITY 

WHICH CANNOT BE LIMITED OR EXCLUDED BY LAW. 

 
10. Marketing. Skype has the right to identify you (by using your trademark, trade name or logo) as a 

licensee of the Software on Skype’s website and in other promotional materials and press releases. 

 

11. Government Users.  The Software and documentation are “commercial computer software” and 

“commercial computer software documentation,” respectively, as such terms are used in United States 

Federal Acquisition Regulations Section 12.212.  Any use, duplication or disclosure of the Software or the 
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documentation by or on behalf of the U.S. Government is subject to restrictions as set forth in this 

Agreement.  The manufacturer is Skype Software S.a.r.l.   

 

12. Export Law.  You agree to comply fully with all applicable export laws and regulations to ensure 

that neither the Software nor any technical data related thereto nor any direct product thereof are exported or 

re-exported directly or indirectly in violation of, or used for any purposes prohibited by, such laws and 

regulations.   

 

13. Governing Law; Arbitration.  This Agreement will be governed by and construed in accordance 

with the laws of England and Wales, without regard to or application of conflicts of law rules or principles.  

The United Nations Convention on Contracts for the International Sale of Goods will not apply. Any dispute 

between the parties arising under this Agreement shall be finally settled by binding arbitration in London, 

England.  Such arbitration shall be conducted in English in accordance with the rules of the International 

Chamber of Commerce by one (1) arbitrator appointed in accordance with such rules.  The arbitrator shall 

allow such discovery as is appropriate to the purposes of arbitration in accomplishing a fair, speedy, and 

cost-effective resolution of the dispute.  The award of arbitration shall be final and binding upon both parties, 

and judgment on the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  

Any monetary award shall be payable in Euros. Notwithstanding the foregoing, Skype shall have the right to 

seek injunction or any other equitable or similar relief from a court of any competent jurisdiction without 

obligation to first submit a dispute to arbitration. 

14. General.  You may not assign, novate or transfer this Agreement or any rights granted hereunder, by 

operation of law or otherwise, without Skype’s prior written consent, and any attempt by you to do so, 

without such consent, will be void and of no effect.  Except as expressly set forth in this Agreement, the 

exercise by either party of any of its remedies under this Agreement will be without prejudice to its other 

remedies under this Agreement or otherwise.  The failure by either party to enforce any provision of this 

Agreement will not constitute a waiver of future enforcement of that or any other provision.  Any waiver, 

modification or amendment of any provision of this Agreement will be effective only if in writing and signed 

by authorized representatives of both parties.  If any provision of this Agreement is held to be unenforceable 

or invalid, that provision will be enforced to the maximum extent possible and the other provisions will 

remain in full force and effect.  This Agreement is the complete and exclusive understanding and agreement 

between the parties regarding its subject matter, and supersedes all proposals, understandings or 

communications between the parties, oral or written, regarding its subject matter, unless you and Skype have 

executed a separate agreement.  

 

 

Company: ________________________________ 

Signature:  ________________________________     

Name:      ________________________________   

Title:      ________________________________ 

Date:      ________________________________ 

Skype ID:  ________________________________ 

Email:      ________________________________     


