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MASTER SERVICES AGREEMENT

This Master Services Agreement (the "Agreement") is entered into as of _____ __, 2020 (the "Effective Date") by and between _______________ Ltd. (the "Company"), an Israeli Company having a place of business at _____________________________, and [____________] ("Customer"), a __________ corporation having a place of business at [______________]. In consideration of the promises, covenants and agreements contained in this Agreement, the parties agree as follows: 

WHEREAS, the Company provides an intuitive SaaS integration tool to consolidate all Customer data from both internal and external sources into a single data platform in the cloud, all as more fully described in Exhibit A attached hereto (the “Service”). 
WHEREAS, the Customer wishes to subscribe to the Service for the Subscription Term and other terms set forth in the Order Form attached hereto as Exhibit B (“Order Form”). 
1. SERVICES
1.1 Scope. Subject to the terms and conditions of the Agreement, upon the upon receipt of a mutually agreed Order Form, Company grants to Customer a non-exclusive, non-transferable, right during the Subscription Term (as defined in the Order Form) to access and use the Service solely for Customer’s internal business purposes in accordance with the terms set forth in an applicable Order Form. 
1.2 Service Level Agreement. The Company shall use reasonable effort consistent with prevailing industry standards to maintain the Service in a manner which minimizes errors and interruptions in the Service and shall perform the Service in a professional and workmanlike manner, in accordance with all applicable Laws. The Company shall offer support to the Services in a manner as provided in in Exhibit C.   
2. CONSIDERATION

2.1 Payment. In consideration for the Services provided by the Company, Customer shall pay the Company the amount stated the Order form against a proper tax invoice. All payments to the Company shall be transferred to the Company`s bank account by a wire-transfer in United States dollars. 
2.2 Taxes. Customer shall be solely responsible for any taxes, withholdings or other assessments made or imposed by any governmental authority with respect to the Agreement (other than income taxes imposed on the Company).
3. CUSTOMER DATA AND CUSTOMER OBLIGATIONS

3.1 “Customer Data” means electronic data and information submitted by or for Customer to the Service or collected and processed by or for Customer in the framework of the Service.

3.2 Customer Obligations. Customer shall ensure that Customer’s use of Service and all Customer Data is at all times compliant with all applicable Laws. Customer represents and warrants Company that Customer has sufficient rights in the Customer Data as to authorize Company to use Customer Data as contemplated by this Agreement. 

3.3 Rights in Customer Data. As between the parties, it is hereby agreed that Customer shall retain all right, title and interest (including any and all intellectual property rights, if any) in and to the Customer Data.

4. INTELLECTUAL PROPERTY

4.1 The Company exclusively owns all intellectual property rights, title and interest in the Service, and in any software, ideas, concepts, know-how, documentation or techniques related to the Services or other services that the Company may provide to the Customer. Customer shall promptly inform Company in writing from time-to-time as to any problems encountered with the Service, if any, and any modifications, design changes and improvements suggested to any of the Services. Company shall have the right, but not the obligation, to make modifications to the Services based upon Customer’s suggestions hereunder. Any modifications or improvements made to the Services shall be automatically assigned to Company without any payment or accountability obligations towards Customer, and shall be the sole property of Company.
4.2 This Agreement does not convey to Customer an interest in or to the Service, but only a limited right of use, which is revocable in accordance with the terms of this Agreement. Customer shall not remove, alter, cover, or distort any copyright, trademark, or other proprietary rights notice placed by the Company. Customer may not use any of the trademarks, service marks, product names or trade names imprinted on the Service, or any documentation accompanying the Service without the Company’s express written consent. The Company has access to the information provided or displayed on the Service and may be used by the Company for internal purposes including to provide and administer the Services, for internal studies and improvement of the Services and for quality assurance purposes. 
5. CONFIDENTIAL INFORMATION 
5.1 Confidentiality. Neither party will use any Confidential Information of the other party except as expressly permitted in this Agreement or to the minimum extent required by law (provided that the receiving party provides prompt advance written notice to the other party and cooperates with it in seeking a protective order or otherwise prevent such disclosure).  Each party shall use the same degree of care to protect the disclosing party's Confidential Information as it uses to protect its own Confidential Information of like nature, but in no circumstances less than reasonable care. Neither party may disclose the other party's Confidential Information to any person or entity other than the receiving party's officers, employees, consultants and legal advisors who need access to such Confidential Information to effect the intent of the Agreement and are subject to confidentiality undertakings no less protective of the other party than those pursuant to the terms of this Agreement.

"Confidential Information" means any information disclosed by or on behalf of either party to the other party in writing, orally or by inspection, including without limitation the terms of this Agreement and the Services; but excluding information that the receiving party can demonstrate by its records that is: (i) rightfully known to it prior to disclosure; (ii) rightfully obtained from a third party authorized to make such a disclosure, without breach of this Agreement; (iii) publicly available without any breach by it; or (iv) approved for disclosure with the prior written consent of the disclosing party.

5.2 Use of Name; Non Disparagement. Subject to Customer's prior written consent which shall not be unreasonably withheld or delayed, Company may use Customer's name and logo for inclusion on Company’s customer list, including without limitation any press releases referring to this Agreement. Neither party shall disparage the other party or its business.

6. SECURITY; PERSONAL DATA 

6.1 Security Standard. The Company uses technical and organizational measures to maintain an adequate level of security, to prevent unlawful or unauthorized access, use, destruction, modification and disclosure of Customer Data by Company personnel. These measures include: (i) using encryption; (ii) ensuring the ongoing confidentiality, integrity, availability and resilience of Company`s information systems; (iii) using back-up and data restoration capabilities; (iv) periodically testing and assessing the Company`s data security capabilities, (v) periodic SOC and ISO reports – all pursuant to the Company`s internal security practices and policies and third party audits. 

6.2 Treatment of Personal Information. The terms of the Company`s Data Processing Addendum set forth as Exhibit D hereto are incorporated by reference to this Agreement and apply to the processing on Company information systems of personal information which is part of Customer Data. 

6.3 Publicity. At Customer’s written consent, which shall not be unreasonably withheld, Company may use the Customer's name and logo (including without limitation in any of Company's marketing or advertising material and on its website) to indicate that Customer uses the Services and to release Customer’s case studies.     

7. RESTRICTIONS. 

7.1.1 Customer may not, nor permit any other third party to (i) copy, export or re-export the Services or any part thereof; (ii) modify, translate or otherwise create derivative works of the Services or any part thereof; (iii) disassemble, decompile, create derivative works of or reverse engineer the object code or source code of the Services or any part thereof; (iv) assign, sublicense, transfer, pledge, lease, rent, distribute or share the Services or its rights under this Agreement; (v) develop methods to enable unauthorized parties to use the Services; (vii) attempt to reconstruct or discover any source code, underlying ideas, algorithms, file formats or interfaces of the Services by any means whatsoever; (viii) use the Software or the Services in whole or in part for any purpose except for internal purposes only and as expressly provided under this Agreement; or (ix) modify, remove or amend the Company's name and/or logo update, reproduce, duplicate, copy all or any part of the Service or any documentation accompanying the Services.

7.1.2 Customer hereby agrees not to use the Services for any use or purpose that: (i) is obscene, libelous, blasphemous, defamatory, inciting hatred, terrorism or any similar offence; (ii) is unlawful; (iii) infringes or misappropriates the intellectual property rights or violates the privacy rights of any third party (including without limitation, copyright, trademark, patent, trade secret, or other intellectual property right, moral right, or right of publicity); (iv) is in violation or may encourage any manner of acting that would violate any applicable local, state, national and foreign laws, treatises and regulations; (v) drive or encourage any third party to do any of the foregoing, or (vi) provides business intelligence.

8. TERM AND TERMINATION

8.1 Term and Termination. The initial term of this Agreement shall be for 12 months (“Initial Term”). The Initial Term will automatically be renewed for successive renewal terms from the end of the Initial Term unless either party provides written notice to the other party of its intent not to renew no later than 30 days prior to the end of the then current Term (together with the Initial Term, the “Term”)). 
8.2 Immediate Termination. Either party may immediately terminate this Agreement upon written notice to the other party in the event that (i) the other party files for protection under bankruptcy laws, makes an assignment for the benefit of creditors, appoints or suffers appointment of a receiver or trustee over its property, files a petition under any bankruptcy or insolvency act or has any such petition filed against it which is not discharged within sixty (60) days of the filing thereof, or (ii) the other party materially breaches any term of this Agreement and fails to cure such breach within thirty (30) days after receiving written notice of the breach.
8.3 Effect of Termination. Upon termination or expiration of this Agreement, (i) all Customer's rights to the Services shall automatically and immediately terminate and any outstanding Order Form shall terminate; (ii) each party will either return or provide verification of destruction related to any copy of any tangible including Confidential Information of the other party it may possess or control; and (iii) the respective rights and obligations under Sections 3 through 5, 8, 9, 10 and 12, in addition to any payment obligations incurred pursuant to this Agreement, shall survive the termination or expiration of this Agreement. Except in case of termination by Customer pursuant to Section 8.2 above, termination of this Agreement will not entitle Customer any refund of paid amounts.
9. WARRANTY. Each party warrants to each other that it has the right and authority to enter into, and that it will perform its obligations hereunder in a good and workmanlike manner. Except as expressly provided in Exhibit A, the Services are provided “AS IS”, without any warranties of any kind. THE COMPANY DISCLAIMS ALL WARRANTIES FOR SERVICES INCLUDING WITHOUT LIMITATION THE ACCESS AND USE OF SERVICE, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABLITITY AND FITNESS FOR A PARTICULAR PURPOSE, THAT THE ACCESS TO THE SERVICE SHALL BE UNINTERRUPTED OR ERROR FREE.
10. LIMITATION OF LIABILITY

10.1 Limitation Of Liability. EACH PARTY OR THEIR RESPECTIVE OFFICERS, DIRECTORS, AGENTS OR EMPLOYEES SHALL NOT, UNDER ANY CIRCUMSTANCES, BE LIABLE TO THE OTHER PARTY OR ANY OTHER THIRD PARTY FOR ANY LOSS OF PROFITS, SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES, EVEN IF SUCH PARTY IS INFORMED IN ADVANCE OF THE POSSIBILITY OF SUCH DAMAGES PROVIDED THAT THE FOREGOING SHALL NOT APPLY TO DAMAGES AWARDED IN THE CASE OF PERSONAL INJURY OR DEATH TO THE EXTENT SUCH DAMAGES CANNOT BE DISCLAIMED UNDER APPLICABLE LAW.  IN NO EVENT WILL THE COMPANY’S (AND ITS OFFICERS’, DIRECTORS’, AGENTS’ AND EMPLOYEES’) LIABILITY IN CONNECTION WITH THE SERVICE, THIS AGREEMENT, OR ANY EXHIBIT, EXCEED THE AMOUNTS ACTUALLY PAID BY CUSTOMER FOR THE SERVICES DURING THE TWELVE MONTHS PRIOR TO THE EVENT GIVING RISE TO SUCH LIABILITY. THESE LIMITATIONS APPLY TO ALL CAUSES OF ACTION IN THE AGGREGATE.
10.2  Exceptions to Limitations. NOTHING IN THIS AGREEMENT EXCLUDES OR LIMITS EITHER PARTY’S LIABILITY FOR: (A) DEATH OR PERSONAL INJURY RESULTING FROM ITS GROSS NEGLIGENCE OR THE GROSS NEGLIGENCE OF ITS PERSONNEL; OR (B) WILLFUL MISCONDUCT, FRAUD OR FRAUDULENT MISREPRESENTATION; (C) MATTERS FOR WHICH LIABILITY CANNOT BE EXCLUDED OR LIMITED UNDER APPLICABLE LAWS; (D) BREACH OF SECTION 4 OR 5; 

11. INDEMNITY

11.1 Company Indemnification. Company shall, at its expense, indemnify, defend and hold Customer harmless from and against any action, claim, suit or proceeding brought by a third party against Customer and shall pay all costs, liabilities, and damages finally awarded against Customer, or paid in settlement of such action, claim, suit or proceeding, and reasonable attorney fees to the extent such action arises from infringement by the Services of any United States patent or copyright. As a condition to such indemnification, Customer must provide Company with prompt written notice of the claim, permit Company to control the defense, settlement, adjustment or compromise of any such claim and cooperate with Company in the defense and any related settlement action. In case the Services furnished by Company are in such action, claim suit or proceeding held in and of itself to constitute infringe​ment and their use is enjoined, or Company deems in its discretion that such Services may be held to constitute infringement, Company, within a reasonable time, will, at its option, either (i) secure for Customer the right to continue using the Services by suspension of the injunction, by procuring for the Customer a license, or by some other means, or (ii) replace the Services with non-infringing services or (iii) terminate the enjoined Services. The Company will be diligent in controlling any claim against the Customer. The foregoing states the entire liability and obligations of Company and exclusive remedy of Customer regarding any alleged infringement of patent, copyright, trademark or other intellectual property right by the Services or part thereof. Notwithstanding the above, Company shall not defend any action, claim, suit or proceeding and shall assume no liability for:  (i) any claim based on the use of the Services in combination with any other products, process, equipment or materials not furnished by Company, (ii) unauthorized use of the Service; or (iii) trademark infringements involving any marking or branding not applied by or on behalf of Company. The Company will be diligent in controlling any claim against the other Customer.
11.2 Customer shall, at its expense, indemnify, defend and hold Company harmless from and against any action, claim, suit or proceeding brought by a third party against Company and shall pay all costs, liabilities, and damages finally awarded against Company, or paid in settlement of such action, claim, suit or proceeding, and reasonable attorney fees to the extent such action arises from Customer use of the Services or this Agreement except to the extent arises out of a breach of this Agreement by Company. As a condition to the above indemnification, Company must provide Customer with prompt written notice of the claim, permit Customer to control the defense, settlement, adjustment or compromise of any such claim and cooperate with Customer in the defense and any related settlement action. The Customer will be diligent in controlling any claim against the Company.
12. GENERAL

12.1 Entire Agreement; Amendment. This Agreement, its exhibits and any applicable Order Form, constitute the final and complete agreement between the parties regarding their subject matters, supersede any prior or contemporaneous communications, representations or proposals with respect to their subject matters, whether oral or written, and prevails over any conflicting or additional terms of any quote, order, acknowledgment, or other communications between the parties before or during the Term.  This Agreement may not be changed (including without limitation by the terms of any Customer purchase order), except by written agreement signed by both parties; provided that in case of a conflict between the terms of this Agreement and the terms of a Order Form, the terms of the Order Form shall prevail.
12.2   Equitable Relief. It is agreed between the parties that any breach of this Section 5 of this Agreement would cause irreparable harm and significant injury which would be difficult to ascertain and which would not be compensable by damages alone, Customer agrees that, in addition to any and all remedies available to Company in law, in equity or otherwise, Company shall be entitled to equitable relief without the need for posting a bond. 

12.3 Assignment. Neither party may assign, transfer or sublicense any of its rights or delegate any of its obligations under this Agreement, whether by operation of law or otherwise, without the prior written consent of the other party, except that assignment in connection with the sale of a party (by merger or the sale of all or substantially all of its ‎assets or shares) or assignment of obligations by the Company to its subcontractors shall not require such consent. This Agreement will bind and inure to the benefit of the parties and their respective successors and permitted assigns, and is not intended to confer upon any other entity or person any rights or remedies hereunder.

12.4 Waiver; Remedies. No failure or delay by either party in exercising any right or remedy under this Agreement shall operate or be deemed as a waiver of any such right or remedy.  All remedies pursuant to this Agreement shall be cumulative and shall not derogate form any other remedies in law, equity or otherwise.

12.5 Governing Law; Courts; Waiver of Jury Trial. This Agreement will be governed by and construed in accordance with the laws of the State of Israel, without regard to its choice of laws principles.  Any dispute regarding this Agreement shall be subject to the exclusive jurisdiction of the courts in the state or courts located in the Tel Aviv Israel and each party hereto expressly submits to the jurisdiction of said courts and hereby waives any objection to the venue in such courts, except that Company may seek injunctive relief to protect its intellectual property and Confidentiality Information in any court of competent jurisdiction. Each party irrevocably waives any and all right to trial by jury in any legal proceeding arising out of or related to this Agreement or the transactions contemplated hereby.
12.6 Notices. All notices required under this Agreement must be in writing, sent to the address stated in this Agreement or at such other address as either party may provide by advance written notice.  All notices shall be deemed duly given five (5) business days following the date of their mailing by registered mail, or on the first business day if they are received by hand.
12.7 No Third Party Beneficiaries.  No provisions of this Agreement are intended or shall be construed to confer upon or give to any person or entity other than Company and Customer (and any of their permitted assignees hereunder or Company’s providers) any rights, remedies or other benefits under or by reason of this Agreement.
12.8 Independent Entities; No Government Entity. The parties are independent entities and each party shall be free to exercise its discretion and independent judgment as to the method and means of performance of its obligations hereunder. Nothing contained in this Agreement shall be deemed to establish any partnership, joint venture or agency relationship between the parties other than that of an independent contractor performing the services expressly provided for herein. Neither party shall have any right, power or authority to create any obligation or responsibility on behalf of the other. Customer represents that it is not a government agency nor will it obtain or use the Services pursuant to or for the benefit of a government contract or with government funds.

12.9 Severability; Headings. Any provision of this Agreement that is held to be unenforceable in any jurisdiction shall be ineffective only as to that jurisdiction, and only to the extent of the unenforceability of such provision without invalidating the remaining provisions hereof. The headings of this Agreement are solely for convenience purposes and shall not be used in the interpretation of this Agreement.

12.10 Force Majeure Neither party will be deemed to be in breach of this Agreement for any failure or delay in performance caused by reasons beyond its reasonable control, including without limitation an act of God, war or civil disturbance, and it shall notify the other party as soon as practicable in writing of such failure or delay.

12.11 Counterparts. This Agreement may be signed in counterparts, all of which shall be considered an original and together shall constitute one agreement. Scanned and signed digital copies of this Agreement will legally bind the parties to the same extent as original documents.

IN WITNESS WHEREOF, the parties hereto have executed this Master Services Agreement as of the Effective Date.

	_________________ Ltd. 
	
	[___________]
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	Title:
	
	Title:
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