SDK LICENSE AGREEMENT
This SDK License Agreement is made as of ______, 202_ (the "Effective Date") by and ___________________ Ltd (the “Company”) an Israeli company with offices at_________________, and _____________________________ (the “Licensee”) an _____________________ with offices at_______ with respect use of Software Development Kit and any associated documentation, software code or other materials made available by Company (collectively referred to in this agreement as the "SDK"). 
WHEREAS, the SDK is made available by Company to allow the integration of certain proprietary services developed by the Company into the Licensees applications; and
WHEREAS, the Licensee wishes to integrate the SDK in its application;
In consideration of the mutual promises hereinafter set forth, the parties hereto, agree as follows:                                 

1. Subject to the terms of this Agreement and during the Term, Company grants and Licensee accepts a non-transferable, non-assignable (without right of sublicense), non-exclusive right to use the SDK and integrate the SDK capability in the Licensee application. Licensee must require any of its end users to agree to terms of use that protect the SDK as much as the terms herein.
2. This Agreement will commence on the Effective date and shall survive until terminated by either party by means of a [7] day notice to the other party (the "Term"). 
3. Company retains exclusive ownership of the SDK, related documentation and trademarks, all patent, copyright, trade secret, trade name and other intellectual property rights related to the SDK, and all modifications, improvements, reports, recommendations and inventions in connection with the SDK and all intellectual property rights therein (the “Developments”), whether prepared by Company or Licensee. Licensee assigns to Company all of its ownership rights in the Developments and shall cooperate with the Company as reasonably required to perfect such assignments. Licensee further agrees (i) not to copy, in whole or in part, the SDK or any documentation provided by Company in any form, and (ii) not to modify, sell,, create derivative work of, decompile, disassemble, decrypt, extract or reverse engineer the SDK or its parts.

4. The terms of the Non-Disclosure Agreement by and between the Company and the Licensee, dated __________, shall govern the disclosure of information under this Agreement. 
5. Company does not guarantee or assume responsibility for any consequence of the use of the SDK. THE SDK IS PROVIDED “AS IS”. COMPANY SPECIFICALLY DISCLAIMS ALL WARRANTIES OR CONDITIONS WITH RESPECT TO THE SDK OR THE USE OR OPERATION THEREOF, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT. 
IN NO EVENT WILL COMPANY BE LIABLE FOR ANY DIRECT OR INDIRECT  DAMAGES (INCLUDING WITHOUT LIMITATION LOST DATA OR OTHER SPECIAL, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES HOWEVER CAUSED AND REGARDLESS OF THE THEORY OF LIABILITY, WHETHER FOR BREACH OF CONTRACT, TORT, INFIRNGEMENT OR OTHERWISE), EVEN IF THE COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. The parties acknowledge that this is a reasonable allocation of risk.
6. Licensee acknowledges that the Company may charge a fee for use of the ___________ Service from end users, and Licensee agrees that it will not be entitled to any part of such fee unless explicitly agreed in writing otherwise.
7. [Licensee may not, without the prior written consent of Company, make any representation to a third party regarding its approval or disapproval of the SDK.] Upon termination or expiration of this Agreement, Sections 3 though 6 of this Agreement shall survive. This Agreement and any non-disclosure agreement between the parties is the entire agreement between them, and supersede any previous agreements regarding their subject matter. Such non disclosure agreement shall be construed as additional obligation to those in this Agreement, but in case of any controversy the provisions of this Agreement shall govern. Neither party may assign this Agreement except to a successor of all or substantially all of its business or assets. If any provision of the Agreement is held to be void or unenforceable, such provision is amended to the extent necessary for the Agreement to be otherwise enforceable. No modification to the Agreement shall be binding, unless in writing and signed by the party to be charged. This Agreement shall be governed by the laws of the State of Israel regardless of conflict of law rules. Any dispute arising out of or in connection with this Agreement shall be brought only in courts in Tel Aviv, Israel, which have exclusive jurisdiction over such disputes. 
IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above written.

______________ Ltd 



______________


________________________________

______________________________

Name and title: 
                            

Name and title:
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