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Memorandum of Understanding                  DRAFT 

This Memorandum of Understanding (“MOU”) is entered into as of ____ _, 202_ between Ltd., an Israeli company (“Company”) of __________, and _________, a ________ (“XXX”) of ______________. In consideration of the mutual promises and conditions in this MOU, the parties agree as follows:

Company's Undertakings.
Starting by __ _, 202_, Company shall ….
... 
XXX' Undertakings.
Starting by ___ _, 202_, XXX shall …..
OPTION 1 - [XXX shall notify Company in writing in advance if XXX promotes, advertise or otherwise cooperates in any way, with a provider of products or services that compete with Company.]
[bookmark: OLE_LINK1][bookmark: OLE_LINK2]OPTION 2 –[During the Term (as defined below) and for a period of [___] thereafter XXX shall not directly or indirectly develop, acquire, market, sell or distribute a solution or services that competes with Company`s offering (including without limitation owning an interest in, investing, managing, operating, joining, controlling, or participating in or be connected with, any such competing offering at such time). [IF MUTUAL MOVE TO SECTION 3]

Mutual Undertakings. 
The parties shall sign simultaneously with this MOU a Mutual Non-Disclosure Agreement in the form attached hereto as Exhibit A. 
The parties shall promptly agree on a [marketing plan for 202_ (including detailed time schedules) that shall be attached to the MOU, and for each subsequent year during the Term.] 
The parties shall conduct a [monthly] conference call to discuss the progress of this cooperation, and shall negotiate in good faith any additional terms for their cooperation to be added as an amendment to this MOU.
Each party shall comply with good business practices and all applicable laws and regulations.
[bookmark: _Ref247530621]Intellectual Property Rights.
[bookmark: _Ref293341445]Each party warrants that it owns all right, title and interest to all materials provided by it to the other party, and that the other party's use of such materials will not infringe any intellectual proprietary right of any third party. Each party shall, at its own cost, defend and indemnify the other party against any loss, damages, expenses or liability arising out of a breach of its warranty.
Each Party shall retain its respective intellectual property rights. Except as expressly set forth herein, nothing in this MOU is intended to grant any rights to either party, by license or otherwise, to any intellectual property of the other party. For avoidance of doubt, [________] shall be solely owned by Company. 
Each party shall use the other party’s materials solely for performing its undertakings pursuant to this MOU. Neither party shall modify or enhance any of the other party’s brands, brand names, logos, trademarks, service marks; corporate, commercial or product designation or identification, whether registered or not.
Term and Termination.
This MOU shall be in effect until _____ __, 202_. This MOU shall renew automatically for successive periods of one (1) __ each, unless terminated by either party at any time for any or no reason by providing the other party with a written notice at least thirty (30) days in advance (collectivity, the “Term”). Notwithstanding the above, a party may terminate this MOU immediately, at any time, by giving a thirty (30) day prior written notice to the other party, if the other party is in material breach of any provision of this MOU which has not been cured within such thirty (30) day period. In addition, Company may terminate this MOU immediately upon written notice to XXX if Company receives notice pursuant to [Section 2.2].
Following termination of this MOU, each party shall immediately (i) cease any use of the other party’s name or materials, and (ii) return to the other party all documents and other materials relating to the other party and all copies thereof. Sections [_ through _] of this MOU and the attached Mutual Non-Disclosure Agreement shall survive termination of this MOU [NOTE THAT SECTION 2.2 SHOULD SURVIVE].
Limitation of Liability. IN NO EVENT SHALL A PARTY BE LIABLE TO THE OTHER PARTY UNDER ANY LEGAL THEORY (INCLUDING BUT NOT LIMITED TO TORT) FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES (INCLUDING BUT NOT LIMITED TO LOST PROFITS), EVEN IF A PARTY HAS NOTICE OF THE POSSIBILITY OF SUCH DAMAGES. 
Independent Contractor. The relationship between the parties is that of independent contractors. Nothing in this MOU shall be construed to imply or create a joint venture, agency, partnership or an employee-employer relationship between the parties, or between a party and the other party’s employees. Neither party shall have any right, power or authority to act or create any obligation on behalf of the other party. Each party holds the other harmless and indemnifies the other party from any breach of this section.
[bookmark: _Ref247530634]Miscellaneous. [TBD – binding] Each party shall bear all expenses relating to performing its undertakings pursuant to this MOU. This MOU and its exhibits constitute the entire understanding between the parties with respect to the subject matter hereof and supersede any prior oral or written understanding. This MOU may not be assigned by a party without the prior written consent of the other party, except to a successor of all or substantiality all of its assets or business. Any term of this MOU may be amended or waived only by a written instrument signed by both parties. This MOU shall be governed by the laws of [Israel regardless of its conflict of law principles, and the parties consent to the exclusive jurisdiction and venue of the competent courts in Tel Aviv, Israel] for any dispute or action arising under or relating to this MOU. If any term hereof is held invalid, illegal or unenforceable, such term shall be enforced to the fullest extent permitted by applicable law, and the validity of the rest of this MOU shall not be impaired. 
Ltd.				
By:_______________________			By:			
Name and title: _______________		Name and title: ____________


 
Exhibit A

MUTUAL NON-DISCLOSURE AGREEMENT

THIS MUTUAL NON-DISCLOSURE AGREEMENT is made as of [________], 202_ (the “Effective Date”), by and between Ltd., an Israeli company of ______________, Israel and____________, a _______________ of _________________.  
            
“Confidential Information” means any information disclosed by either party to the other party, either directly or indirectly, in writing, orally or by inspection of tangible objects (including without limitation prototypes, samples, technical data, trade secrets, know-how, actual and anticipated research, developments or products, product plans, services, software, inventions, processes, discoveries, formulas, architectures, concepts, ideas, designs, drawings, personnel, customers, markets, marketing plans, distribution methods, business plans, finances and manufacturing plans). Confidential Information may also include information disclosed to a disclosing party by third parties. Confidential Information shall not include any information which (i) was publicly known and made generally available in the public domain prior to the time of disclosure by the disclosing party; (ii) becomes publicly known and made generally available after disclosure by the disclosing party to the receiving party through no action or inaction of the receiving party; (iii) is already in the possession of the receiving party at the time of disclosure by the disclosing party as shown by the receiving party’s files and records immediately prior to the time of disclosure; or (iv) is obtained by the receiving party from a third party without a breach of such third party’s obligations of confidentiality.

Non-use and Non-disclosure.  Each party shall take reasonable measures to protect the secrecy of and avoid disclosure and unauthorized use of the Confidential Information of the other party, but no less than those measures that it takes to protect its own most highly confidential information. Neither party shall disclose any Confidential Information of the other party to third parties or to such party’s employees, except (i) to those employees of the receiving party or of its wholly-owned subsidiaries who are required to have the information to pursue the Memorandum of Understanding signed by both parties, and have signed a non-use and non-disclosure agreement in content similar to the provisions hereof prior to receipt of Confidential Information, or (ii) if required by law, provided that the receiving party shall give the disclosing party prompt written notice of such requirement prior to such disclosure and assistance in obtaining an order protecting the information from public disclosure. Neither party shall copy (unless approved in advance in wiring by the disclosing party and provided that all proprietary and other notices are reproduced in the same manner in which such notices were set forth in or on the original), reverse engineer, disassemble or decompile any prototypes, software or other tangible objects which embody the other party’s Confidential Information and which are provided to the party hereunder, nor export or re-export or any Confidential Information except with the applicable approvals or permits. Each party shall immediately notify in writing the other party in the event of any unauthorized use or disclosure of the Confidential Information.

Return of Materials.  All documents and other tangible objects containing or representing Confidential Information which have been disclosed by either party to the other party, and all copies thereof which are in the possession of the other party, shall be and remain the property of the disclosing party and shall be promptly returned to the disclosing party upon the termination of the Memorandum of Understanding between the parties or earlier at disclosing party’s written request.

Term.  The obligations of each receiving party hereunder shall survive until such time as all Confidential Information of the other party disclosed hereunder becomes publicly known and made generally available through no action or inaction of the receiving party.

Remedies.  Each party agrees that its obligations hereunder are necessary and reasonable in order to protect the other party and the other party’s business, and that monetary damages would be inadequate to compensate the other party for any breach of any covenant set forth herein. Accordingly, each party agrees and acknowledges that any violation or threatened violation of this Agreement may cause irreparable injury to the other party, entitling the other party to seek injunctive relief, in addition to all other remedies that may be available, in law, at equity or otherwise. 

Miscellaneous. Neither party may assign its rights and obligations under this Agreement, whether voluntarily or by operation of law, without the prior written consent of the other party, except to any successor of all or substantially all of its assets or business. This Agreement does not constitute a joint venture or other such business agreement. This document contains the entire agreement between the parties with respect to the subject matter hereof, and supersedes all verbal and written understandings between the parties.  Any failure to enforce any provision of this Agreement shall not constitute a waiver thereof or of any other provision.  This Agreement may not be amended, nor any obligation waived, except by a writing signed by both parties hereto. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Israel, without regard to the principles of the conflict of laws.  The competent courts within Tel Aviv, Israel shall have exclusive jurisdiction to adjudicate any dispute arising out of or in connection with this Agreement. 
	
IN WITNESS WHEREOF, the Parties have caused this Mutual Non-Disclosure Agreement to be executed by their duly authorized representatives:

Ltd.					

By:		By:	
Title: _________________________		Title: ________________________
Date:		Date:	
