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PKLA PRODUCT KIT LICENSE AGREEMENT - WIKITUDE 

Before downloading any part of the PKLA Product Kit (defined below) from one (1) or more Qualcomm Sites (defined below) for your use, you are requested to first 

enter into this PKLA Product Kit License Agreement (“Agreement”). Please read this Agreement before you select the option stating “I (as an individual or the legal 

entity that I represent) have read and understood these terms and conditions and accept them” (“Accept Box”) and before you download the PKLA Product Kit. By 

selecting the Accept Box and thereafter downloading a PKLA Product Kit, you consent to be legally bound by this Agreement as LICENSEE (as defined below) for not 

only your use of such PKLA Product Kit, but also for any and all PKLA Product Kits that you may subsequently download from time to time from a Qualcomm Site, subject 

to any subsequent modifications to this Agreement as implemented in accordance with Section 16 (MISCELLANEOUS PROVISIONS) of this Agreement. If you do not 

agree to all the terms of this Agreement, do not select the Accept Box and do not download a PKLA Product Kit. In addition, please be advised that there may be other 

product kits (i.e., product kits other than PKLA Product Kits) made available on various Qualcomm Sites that are subject to a separate agreement(s) from QTIL and/or 

its Affiliates (defined below). 

YOU ARE ADVISED TO PRINT THIS AGREEMENT FOR YOUR RECORDS AND/OR SAVE IT TO YOUR COMPUTER. 

 

This Agreement is entered into between Qualcomm Technologies International, Ltd., a company registered in England and Wales under company number 3665875, 

having its registered office at Churchill House, Cambridge Business Park, Cowley Road, Cambridge CB4 0WZ, United Kingdom (“QTIL”) and you (as an individual) or, 

where applicable, the legal entity that you represent (“LICENSEE”). QTIL and LICENSEE are occasionally referred to herein individually as a “Party” and collectively as 

the “Parties”. 

In consideration of the promises and mutual covenants set forth below, the Parties, intending to be legally bound, agree as follows: 

1. DEFINITIONS.   

In addition to other terms defined elsewhere in this Agreement, the following terms, when the first letter is capitalized, shall have the meanings set forth in this Section 

1 (DEFINITIONS).  These terms shall apply both to their singular or plural forms, as the context may require.  As used herein, “hereunder,” “herein” and similar 

expressions refer to this Agreement; and “including” means “including without limitation.” 

“Affiliate” means, with respect to a Party, any corporation or other legal entity that, at any time, directly or indirectly, Controls, is Controlled by, or is under common 

Control with such party (but only as long as such Control exists). For the purpose of this definition, the term “Control” means (i) the beneficial ownership (whether 

direct or indirect) of more than fifty percent (50%) of the voting power of an entity or (ii) in the case of an entity that does not have outstanding voting shares or 

securities, the majority (i.e., more than fifty percent (50%)) of the equity interests in such entity is now or hereafter owned or controlled by another entity, either 

directly or indirectly. 

“aptX Software” means aptX Decoder and/or aptX Encoder (as defined below in SCHEDULE A (aptX SOFTWARE)), as applicable.  

“Component” means a semiconductor product sold under QTIL’s (or QTIL’s Affiliates’) label or manufactured under license from QTIL (or QTIL’s Affiliates). 

“Development Hardware” means sample Components and/or hardware that is provided to LICENSEE by QTIL, QTIL’s Affiliate or a QTIL Distributor.  

“Evaluation Technology” means technology within a PKLA Product Kit provided to LICENSEE under this Agreement that is designated a pre-commercial release 

(indicated by terms such as “engineering sample” or “ES”, “engineering drop” or “ED”, “feature complete” or “FC”, “trial,” “draft”, “alpha”, “beta”, “evaluation” or any 

similar designation in a file or documentation accompanying that technology), or as otherwise noted by QTIL to LICENSEE. 

”LICENSEE Documentation” means any documentation of Licensed Software or LICENSEE Modifications supplied by LICENSEE to LICENSEE’s customers. 

“LICENSEE Materials” means the schematics, designs, software in Object Code or Source Code and any other documentation or technology including updates or 

upgrades that LICENSEE in its sole discretion, uploads to the customer support portal or otherwise provides to QTIL or its Affiliates. 

“LICENSEE Modifications” means any of the following: (i) any change to Licensed Software, Reference Designs or Support Materials developed by or for LICENSEE under 

this Agreement, and (ii) other software developed by or for LICENSEE under this Agreement for use with Licensed Software or using any application programming 
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interfaces in Licensed Software, where such changes as described in (i) or other software as described in (ii) are limited for use   in or with Components, LICENSEE 

Product or a PKLA Product Kit. “LICENSEE Modifications” does not include any software, including any change to Licensed Software, developed for LICENSEE by QTIL or 

its Affiliates.  

“LICENSEE Product” means (i) LICENSEE’s product that incorporates one or more Components or (ii) LICENSEE’s software application that incorporates Licensed 

Software which is designed for an end user to use on or with a device that incorporates one (1) or more Components (hereinafter referred to as a “Software 

Application”).  

“Licensed Software” means all or any part of the following: (i) the software file or group of files (excluding Reference Designs, or software governed by a separate 

written license agreement) that LICENSEE downloads, with authorization, from a Qualcomm Site, or (ii) that QTIL otherwise provides to LICENSEE (under this 

Agreement), which in QTIL’s sole discretion, may be in either Source Code and/or Object Code form. Licensed Software includes Restricted Use Software.   

“Object Code” means software generated from a compiler in machine-readable form that can be executed by a processor or linked with libraries to create an executable. 

“PKLA Product Kit” means one (1) or more of the following made available for use subject to the terms and conditions of this Agreement: (i) Reference Designs, (ii) 

Licensed Software, (iii) Component, (iv) Development Hardware, (v) Technical Documentation, (vi) Software Support Tools, (vii) Support Materials, and (viii) other 

technology or documentation solely as provided under this Agreement, including any updates or upgrades thereof. Evaluation Technology is included in the definition 

of PKLA Product Kit unless the context provides otherwise in this Agreement.  

“QTIL Distributor” means a third party which has a distributor agreement in place with either QTIL or QTIL’s Affiliate for the distribution of Software License Keys, 

Components and Development Hardware. 

“Qualcomm GNSS Assistance Service SW” means that Licensed Software as more particularly described in SCHEDULE D (QUALCOMM GNSS ASSISTANCE SERVICE) to 

this Agreement and LICENSEE’s use of the Qualcomm GNSS Assistance Service SW is subject to the additional terms and conditions set forth therein.   

“Qualcomm Site” means one (1) or more websites hosted by QTIL or its Affiliates in which product kits (including PKLA Product Kits) are made available to third parties, 

including but not limited to the Qualcomm Createpoint site located at https://createpoint.qti.qualcomm.com, www.qualcomm.com and the Qualcomm Developer 

Network site located at http://developer.qualcomm.com. 

“Reference Design” means the Gerber files, schematics, and other computer code provided to LICENSEE by QTIL during the Term (defined below) that accommodates 

and/or includes a Component.  

“Restricted Use Software” means any Licensed Software that is designated as Evaluation Technology until (i) LICENSEE signs or concludes a separate agreement with 

QTIL or a QTIL Affiliate, as the case may be, and (ii) if applicable, LICENSEE pays the applicable fees relating to commercial use in accordance with such agreement..  

“Software Application” has the meaning given within the definition of LICENSEE Product. 

“Software License Key” means a digital code supplied by QTIL, a QTIL Affiliate or a QTIL Distributor to be used to activate a single instance of the applicable Licensed 

Software running on a LICENSEE Product. 

“Software Support Tools” means software support tools and documentation provided by QTIL, or a third party on QTIL’s behalf, to LICENSEE solely for the purpose of 

developing a LICENSEE Product or LICENSEE Modifications for use in the LICENSEE Product. 

“Source Code” means software in human readable program statements written by a programmer in a high-level or assembly language that are not directly readable by 

a computer. 

“Support Materials” means data, information, materials, reports, recommendations, software in Object Code or Source Code and any other documentation that has 

been created by QTIL or a QTIL Affiliate and provided to LICENSEE in connection with the provision of Support Services. 

“Support Services” means communication from QTIL or a QTIL Affiliate to LICENSEE via the telephone, face-to-face or in writing (including via electronic means such as 

a customer support portal or email) in response to LICENSEE’s request for a reasonable level of assistance and support in relation to LICENSEE Products in conjunction 

with QTIL’s or its Affiliates’ products or services. 

“Technical Documentation” means documentation relating to Licensed Software, Components, Development Hardware, a Reference Design or Software Support Tools 

https://createpoint.qti.qualcomm.com/
http://www.qualcomm.com/
http://developer.qualcomm.com/
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that QTIL or a QTIL Affiliate provides to LICENSEE during the Term, other than end user documentation of Licensed Software. 

2. WIKITUDE SDK TERMS. In addition to the terms and conditions of this Agreement, the following terms in this Section 2 apply to LICENSEE’s use of any PKLA 

Product Kit downloaded from Wikitude GmbH, a QTIL Affiliate, via wikitude.com (which shall be considered a “Qualcomm Site”). For clarity, this Section 2 does not 

apply to PKLA Product Kits downloaded from any other Qualcomm Site. If there is any conflict between this Section 2 and remainder of the Agreement, this Section 2 

will govern as solely to the Wikitude SDK (as defined below). 

2.1 Definitions. The following definitions are hereby included for purposes of this Section 2 only: 

2.1.1 “Authorized Users” means LICENSEE employees and/or other sub-contractors using the Wikitude SDK exclusively on computers owned or controlled by 

LICENSEE and exclusively for the purposes covered by LICENSEE’s license. 

2.1.2 “Commercial License” means any license granted to LICENSEE in in return for payment of royalty fees and entitling LICENSEE to distribute and/or make 

available Derivative Works on a commercial scale. 

2.1.3 “Content” means any content, data or other information that Publisher links to a Target Object Publisher creates, stores, processes and/or makes available 

using a Publisher Product, as, in particular written text, illustrative, photographic, animated, video or audio content. 

2.1.4 “Derivative Work” means any software or other work of authorship, whether in source or object form, that is, or is part of, an application for End Users 

created incorporating or using otherwise the Wikitude SDK or elements thereof.  

2.1.5 “Device” means any mobile computing device able to install a Wikitude application for End Users, a Publisher Product or to grant access to a Publisher 

Product, including but not limited to smartphones or tablets. 

2.1.6 “End User” means any individual or legal entity that uses and has permission to use an application that is or contains a Derivative Work or End User 

Application for any purpose other than software development. 

2.1.7 “End User Application” means any application created and/or made available by Wikitude, by Publisher or by a third party that provides End Users access 

to Target Object Augmentations. 

2.1.8 “Enterprise License” means a Commercial License that entitles LICENSEE to use the Wikitude SDK for a purpose not covered by the Limited Consumer 

Applications License. LICENSEE specifically requires an Enterprise License in the following situations: (i) LICENSEE intend to use the Wikitude SDK to create 

an application that is a tailored solution for a specific enterprise or a specific group of enterprises or any other specific limited number of enterprises; (ii) 

LICENSEE intend to create an application that shall be distributed via other distribution channels than those mentioned in Section 2.1.10, including via 

distribution channels that are primarily targeting commercial customers (“Enterprise Stores”) or; (iii) LICENSEE only distributes its application including the 

Wikitude SDK via an app stores primarily targeting consumers but LICENSEE intends to exceed (or have exceeded) the maximum number of installs as 

indicated in the Product Description. 

2.1.9 “Limited Augmentations License” means a license that entitles Publisher to create, store, process and/or make available a limited number of Target Objects 

and/or Content for a limited number of Target Object Augmentations. 

2.1.10 “Limited Consumer Applications License” means a license that entitles LICENSEE to create one application (Derivative Work) for the purpose of distribution 

of such application via public app stores that are primarily targeting any natural person who is acting for purposes which under any applicable consumer law 

are considered outside his/her trade, business, craft or profession, such as in particular the Apple iTunes App Store and the Google Play Store. The Limited 

Consumer Applications License covers a limited number of installs, as indicated in the Product Description. For distribution exceeding the limited number of 

installs indicated in the Product Description, LICENSEE is required to acquire an Enterprise License. 

2.1.11 “Multiple Consumer Application License” means a license that entitles LICENSEE to create and distribute the number of applications (Derivate Works) 

specified in the Product Description of LICENSEE’s Multiple Consumer Application License for one specific client of LICENSEE. LICENSEE is required to purchase 

a separate Multiple Consumer Application License for every client of LICENSEE for who LICENSEE wishes to be entitled to create a multiple number of 

applications (Derivative Works). The respective client needs to be indicated as the beneficiary of the Multiple Consumer Application License. The Multiple 

Consumer Application License may not be used for creating applications (Derivative Works) for any other person or legal entity than the indicated client. 

2.1.12 “Publisher” means an individual person or legal entity that creates and/or makes available Content in Target Object Augmentations related to own products 
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and/or services for End User by use of a Publisher Product and/or stores or processes Target Objects or Content by use of a Publisher Product, which such 

Publisher shall be considered a “LICENSEE”. 

2.1.13 “Publisher Product” means any ready to use application or service for Target Objects and/or Target Object Augmentation that Wikitude provides to 

Publishers, including, if applicable subject to the Product Description, licenses, extensions, entitlement to upgrades and/or Support services as made 

available for You to order by Wikitude on their website. “Product Description” means the description of the Publisher Product that Publisher purchased, as 

provided by Wikitude on its website (at the time Publisher places its order) and provided to Publisher in the order confirmation that Wikitude sends to 

Publisher upon acceptance of Publisher’s order. In particular, the following products qualify as Publisher Products: (a) Wikitude Studio; (b) Wikitude Cloud 

Recognition; or (c) Wikitude Studio API, which any such Publisher Product shall be considered a “PKLA Product Kit.” 

2.1.14 “Privacy Policy” means Wikitude’s Privacy Policy available at Wikitude.com, as the same may be amended, modified, supplemented or restated from time 

to time in accordance with its terms by Wikitude or QTIL. 

2.1.15 “Target Object” means any object (image, video or other data) used with a Publisher Product for the ultimate purpose of linking Content to such object to 

be made available upon recognition of the given object by a Device used by an End User. “Target Object Augmentation” means any linking of Content to an 

image by use of a Publisher Product or a comparable third party product for the purpose of being made available upon recognition of the given image by a 

Device used by an End User. 

2.1.16 “Trader” means any natural person or any legal person, irrespective of whether privately or publicly owned, who is acting, including through any other 

person acting in his name or on his behalf, for purposes relating to his trade, business, craft or profession. 

2.1.17 “Unlimited Augmentations License” means a license that entitles Publisher to create, store, process and/or make available an unlimited number of Target 

Objects and/or Content for an unlimited number of Target Object Augmentations. An Unlimited Augmentations License may not be used for creating, storing 

and/or making available Target Objects and/or Content for a Target Object Augmentation for any third party. 

2.1.18 “Wikitude SDK” means any version of the Wikitude Software Development Kit, including if applicable subject to the Product Description, licenses, extensions, 

entitlement to upgrades and/or Support Services as made available for LICENSEE to order by Wikitude on its website. “Product Description” means the 

description of the Wikitude SDK LICENSEE purchased by Wikitude on its website (at the time LICENSEE places its order) and provided to LICENSEE in the 

order confirmation Wikitude sends to LICENSEE upon acceptance of LICENSEE’s order, which such Wikitude SDK shall be considered a “PKLA Product Kit.” 

2.2 Developer/Publisher Account. LICENSEE may only use the Wikitude SDK after opening a Wikitude developer or publisher account. When registering, LICENSEE 

shall provide true, accurate, current and complete information about LICENSEE as prompted by Wikitude’s registration form. LICENSEE shall maintain and promptly 

update the information provided upon registration to keep it true, accurate, current and complete all times. Wikitude is entitled to delete any Publisher Account 

at any time once the licenses in the Publisher Products registered with the Publisher Account have terminated. Wikitude reserves the right, but is not obliged, to 

store all information related to any Publisher Account for seven (7) years after termination of the last license registered with the Publisher Account. For the 

purpose of creating Software License Keys, Wikitude reserves the right to require LICENSEE to register any Derivative Work created under a license granted by 

this Agreement prior to distribution or making available of such a Derivative Work.  

2.3 Wikitude SDK License. 

2.3.1 General license provisions. Subject to the terms and conditions of this Agreement, LICENSEE may use the Wikitude SDK by obtaining either (a) a trial license 

for a trial version; or (b) a Commercial License for a commercial version whereas a Commercial License may either be an Enterprise License, a Limited 

Consumer Applications License, or a Multiple Consumer Application License. 

2.3.2 Grant of license. Subject to LICENSEE’s full and ongoing compliance with this Agreement and unless expressly agreed otherwise in written form in an 

individual agreement between Wikitude and LICENSEE, Wikitude hereby grants to LICENSEE, and LICENSEE accepts, a limited, non-exclusive, non-

transferrable, non-assignable, revocable license to use the version of the Wikitude SDK indicated in the summary of LICENSEE’s order and in the order 

confirmation only as authorized in this Agreement during the term defined in the Product Description (belated request of the Software License Key by 

LICENSEE or belated receipt of the Software License Key due to belated payment by LICENSEE will not entitle LICENSEE to a higher version of the Wikitude 

SDK that may have been released in the meantime). Subject to the Wikitude SDK ordered by LICENSEE (as indicated in the Product Description), the license 
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granted to LICENSEE by Wikitude may be restricted to use for creation and distribution of only a limited number of Derivative Works. 

2.3.3 Scope of use. Subject to the Product Description, the license granted to LICENSEE entitles LICENSEE to use the Wikitude SDK as follows:  

(a) LICENSEE may create and install the allowed number of copies as indicated in the Product Description or, if no allowed number of copies is indicated in 

the Product Description, a reasonable number of copies of the Wikitude SDK on computers that LICENSEE owns or controls and that are solely used by 

LICENSEE or Authorized Users for the sole purpose of creating LICENSEE’s own Derivative Works;  

(b) LICENSEE may copy the Wikitude SDK or parts thereof solely for the purpose of incorporating it/them into LICENSEE’s Derivative Works created in 

accordance with this Agreement, and for the purpose of distributing and making available such Derivative Works to End Users;  

(c) LICENSEE may make available and/or distribute the Wikitude SDK or parts thereof solely as an integral part of LICENSEE’s Derivative Works; and  

(d) LICENSEE may make the allowed number of copies as indicated in the Product Description or, if no allowed number of copies is indicated in the Product 

Description, a reasonable number of copies of documentation files delivered with the Wikitude SDK for internal use by LICENSEE and Authorized Users only 

for the purposes described above. 

LICENSEE needs to seek Wikitude’s prior approval if LICENSEE intends to use the Wikitude SDK and/or documentation files delivered with it in any other way 

and/or for any other purpose than stated above. In particular the granted license does not and will under no circumstances entitle LICENSEE to use the 

Wikitude SDK or elements thereof in a way that enables third parties to modify, adapt, redistribute, decompile, reverse engineer, disassemble, or create 

Derivate Works or any software providing developers with similar features as the Wikitude SDK and parts thereof without obtaining the permission required 

to do so from Wikitude. Furthermore, except to the extent (i) allowed under this Section or (ii) required for proper use of the Wikitude SDK in conformity 

with this Agreement, LICENSEE may not copy (except for backup purposes), modify, adapt, redistribute, decompile, reverse engineer or disassemble the 

Wikitude SDK or use the Wikitude SDK or elements thereof in a way that enables third parties to do so. LICENSEE may not use the Wikitude SDK to create 

any software providing developers with similar features as the Wikitude SDK or parts thereof.  

2.3.4 Scope of use. Subject to the Product Description, the license granted to Publisher entitles Publisher to use the Publisher Product as follows: 

(a) If Publisher purchased a Publisher Product for local desktop or network installation, Publisher may create and install the allowed number of copies as 

indicated in the Product Description or, if no allowed number of copies is indicated in the Product Description, a reasonable number of copies of a 

Publisher Product on computers that Publisher owns or controls and that are solely used by Publisher for the purpose of creating, storing and/or making 

available Target Objects and/or Content and/or target collections and/or for processing Target Objects and/or Content for Target Object 

Augmentations. 

(b) If Publisher purchased a web-based Publisher Product, Publisher may access it from any device and use it in line with the Publisher Terms of Use for 

the purpose of creating, storing and/or making available Target Objects and/or Content and/or for processing Target Objects and/or Content for Target 

Object Augmentations. Publisher may not grant access and/or permission to use the Publisher Product to any third party. 

(c) If Publisher purchased a Publisher Product for creation of Target Object Augmentations, Publisher may create the allowed number of Target Object 

Augmentations.  

(d) If Publisher purchased a Publisher Product for making available Target Object Augmentations and/or storing and processing data related thereto, 

Publisher may make available the allowed number of Target Object Augmentations and /or store the allowed amount of respective information (data, 

files).  

Publisher needs to seek Wikitude’s prior approval if Publisher intends to use a Publisher Product and/or documentation files delivered with it in any other 

way and/or for any other purpose than stated above. In particular, the granted license does not and will under no circumstances entitle Publisher to enable 

a third party to use the Publisher Product purchased. Furthermore, except to the extent (i) allowed under this Section 2.3.4, (ii) required by applicable third 

party licenses and/or (iii) required for proper use of a Publisher Product in conformity with this Agreement, Publisher may not copy (except for backup 

purposes), modify, adapt, redistribute, decompile, reverse engineer or disassemble a Publisher Product or use a Publisher Product or elements thereof in a 

way that enables third parties to do so. Publisher may not use a Publisher Product to create any software providing publishers with similar features as a 
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Publisher Product or parts thereof. 

2.3.5 Additional license provisions for trial versions only. Wikitude reserves the right at any time and from time to time – at Wikitude’s sole discretion – to (a) 

technically disable or limit the usage of a Publisher Product; and/or (b) revoke the license granted to Publisher under this Agreement Use entirely or any 

part thereof at any time. Trial versions of the Wikitude SDK are provided for the sole purpose of enabling LICENSEE to try out the Wikitude SDK; it does not 

entitle LICENSEE to distribute or otherwise make publicly available Derivative Works created under such license. Trial versions may contain a watermark 

indicating that distribution and making available is prohibited. The watermark will be shown in the cam view of LICENSEE’s applications. Trial versions may 

be subject to a limited license term and/or revocation by Wikitude at any time upon Wikitude’s sole discretion. Expiration of a license for trial versions will 

lead to temporary non-functionality or limited functionality of Derivative Works created under such a license for trial versions from expiry of such license 

until purchase of the required Commercial License. Circumvention of the Watermark as well as use of the trial version for any other purposes, in particular 

any commercial purposes is strictly prohibited and may lead to LICENSEE’s prosecution for intentional infringement of Wikitude’s rights under civil as well 

as criminal law.  

2.3.6 Additional license provisions for Commercial Licenses. 

2.3.6.1 COMMERCIAL LICENSES ARE INTENDED BY WIKITUDE TO BE GRANTED TO TRADERS ONLY. BY ORDERING A WIKITUDE SDK THAT INCLUDES A COMMERCIAL 

LICENSE, LICENSEE STATE THAT LICENSEE IS A TRADER AND THAT NO CONSUMER PROTECTION LAW APPLIES TO LICENSEE’S ORDER. IF WITHIN LICENSEE’S 

JURISDICTION LICENSEE QUALIFIES AS A CONSUMER THAT IS ENTITLED TO A RIGHT OF WITHDRAWAL FROM A CONTRACT CONCLUDED BASED ON LICENSEE’S 

ORDER AFTER WIKITUDE’S PERFORMANCE OF SERVICE HAS BEGUN, WIKITUDE DOES NOT CONSENT TO SELL LICENSEE A WIKITUDE SDK THAT INCLUDES A 

COMMERCIAL LICENSE. 

2.3.6.2 IF LICENSEE ORDERS A PRODUCT THAT INCLUDES A COMMERCIAL LICENSE AS A CONSUMER RESIDING IN A MEMBER STATE OF THE EUROPEAN UNION, 

LICENSEE GIVE EXPRESS CONSENT AND ACKNOWLEDGMENT THAT LICENSEE IS ORDERING SUPPLY OF DIGITAL CONTENT WHICH IS NOT SUPPLIED ON A 

TANGIBLE MEDIUM AND THAT THEREFORE, AS SOON AS WIKITUDE HAS PROVIDED LICENSEE WITH A COMMERCIAL LICENSE KEY AND THUS BEGUN TO 

DELIVER PERFORMANCE UNDER THE CONTRACT, LICENSEE IRREVOCABLY LOSES LICENSEE’S CONSUMER’S RIGHT OF WITHDRAWAL. 

2.3.6.3 Subject to LICENSEE’s order, LICENSEE’s commercial license may be a Limited Consumer Applications Licenses. The restrictions set out in this Section 2.3, 

apply to all of the afore mentioned types of licenses. In particular, none of the different types of Commercial Licenses entitles LICENSEE to enable a third 

party to use the Wikitude SDK for creation of Derivative Works, e.g. by sharing LICENSEE’s access to the Wikitude SDK or Elements thereof with a third party. 

Upon acceptance of this Agreement, LICENSEE may obtain one or more Software License Keys by paying the Wikitude SDK license fee indicated in the Product 

Description. License orders are final; Wikitude does not refund license fees. LICENSEE understand that after payment, LICENSEE will have no recourse for 

receiving a full or partial refund of the license fee, unless the Product Description includes or makes reference to a return policy of Wikitude. LICENSEE’s 

purchase of such Software License Keys shall be in accordance with Section 3.2 of this Agreement. Wikitude reserves the right to examine whether LICENSEE 

meet the criteria for a Commercial License.  

2.3.6.4 Subject to Publisher’s order, Publisher’s Commercial License may be a Limited Augmentations License, an Unlimited Augmentations License or an Enterprise 

License. An Unlimited Augmentations License may not be used for creating, storing and/or making available Target Objects, Content and/or Target Object 

Augmentations for any third party. Upon acceptance of this Agreement, Publisher may obtain one or more license keys and/or tokens by paying the Publisher 

Product license fee indicated in the Product Description. License orders are final, Wikitude does not refund license fees. Publisher understand that after 

payment Publisher will have no recourse for receiving a full or partial refund of the license fee, unless the Product Description includes or makes reference 

to a return policy of Wikitude. 

2.4 Prevention of unauthorized use. Wikitude is entitled to make the grant of a license subject to use of a Software License Key provided to LICENSEE by 

Wikitude. Unless otherwise provided herein, the Wikitude SDK and Publisher Products do not track End User behavior or otherwise collect personal data. 

LICENSEE acknowledges and consents that, unless otherwise agreed in a separate agreement, applications based on the Wikitude SDK or Publisher Products 

may communicate certain information, including information about End User devices on which they are installed, to servers of Wikitude for the purpose of 

license verification regarding LICENSEE’s use of the Wikitude SDK or Publisher Products for Derivative Works. Such communication may include the following 

information: 
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• appID: information on the application (Android application id, iOS bundle identifier, package name);  

• license type: information on the type of license of the Wikitude SDK:  

• SDK Version: information on the version of the Wikitude SDK; 

• operating system: information on the operating system the application is running on (e.g. IOS, Android); 

• platform: information on the internal ID of the Wikitude SDK; 

• manufacturer: information on the manufacturer of the device; 

• model: information on the device type; 

• Used license key(s) and/or token(s); or 

• device IP addresses.  

For some versions of the Wikitude SDK the following information may be communicated in addition to the above-mentioned information (see: 

https://www.wikitude.com/external/doc/SDKTrackingInfo.pdf). 

• License ID: information on the Software License Key;  

• Device ID: a unique ID per End User device and app developer/publisher.  

Communication of information from End User devices as indicated above to servers of Wikitude may require justification under the applicable laws in some 

jurisdictions. LICENSEE acknowledge and hereby agree to take all measures required to gather such justification in accordance with all applicable laws 

including all applicable telecommunication, data protection and other privacy laws.  

Sharing a Software License Key provided to LICENSEE by Wikitude with any third party is strictly prohibited and may lead to LICENSEE’s prosecution for 

intentional infringement of Wikitude’s rights under civil as well as criminal law. If LICENSEE’s Software License Key is stolen or if LICENSEE suspects any 

unauthorized use of the Software License Key, LICENSEE undertakes to promptly notify Wikitude. LICENSEE undertakes to cooperate with and assist Wikitude 

in preventing, identifying and prosecuting any unauthorized use of the Software License Key and/or the Wikitude SDK or Publisher Product. 

2.5 Privacy. LICENSEE must comply with all applicable laws including all applicable privacy laws, Wikitude’s Privacy Policy, and, if applicable, all provisions of the 

“Google Analytics Terms of Service” at any time. LICENSEE shall be solely responsible to obtain all necessary consents and approvals of LICENSEE’s End Users. 

In particular, LICENSEE is responsible to provide End Users with all information required and to obtain all required consents in the required form under 

applicable law. 

2.5.1 If (i) Publisher makes available Target Object Augmentations via an End User Application provided to End Users by Publishers or by a third party that collects, 

uses, processes, transmits, and/or discloses End User data or (ii) LICENSEE’s Derivative Work is an application that collects, uses, processes, transmits and/or 

discloses End User data, LICENSEE represents and warrants that LICENSEE will have obtained all necessary consents from the End User(s) to the collection, 

use, processing, transmission and/or disclosure of such information. In addition, the use of location data should be limited solely as necessary to provide 

services or functionality for LICENSEE’s application (e.g., the use of collected personal information for marketing purposes is prohibited, unless permitted 

under applicable law and expressly consented to by the End User). If LICENSEE’s Derivative Work stores personal or sensitive information provided by users, 

it must do so securely.  

2.5.2 Wikitude does not track individual usage of the (i) Target Object Augmentations Publisher creates or (ii) applications (Derivative Works) LICENSEE created 

unless the following constitutes such tracking under the applicable laws of the jurisdictions in which LICENSEE’s Derivative Works are made available to End 

Users. LICENSEE acknowledges and hereby agrees that Wikitude may anonymously track and report the (i) End User requests of Target Object Augmentations 

or (ii) distribution of LICENSEE’s Derivative Works through use of information set out in Section 2.4. LICENSEE must indicate to LICENSEE’s End Users, either 

in the app itself or in LICENSEE’s terms of service, that the distribution of LICENSEE’s application may be anonymously tracked and reported and LICENSEE 

must provide such information to the End Users. If Publisher makes available Target Object Augmentations via an End User Application provided to End 

Users by Publisher or by a third party, Publisher must make sure that End Users validly acknowledge and consent to such anonymous tracking and reporting 
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and Publisher must provide all required information to the End Users. If required by applicable law, Publisher must obtain the End User’s consent hereto 

before the End User accesses an End User Application provided to the End User by Publisher or by a third party. 

2.5.3 In particular if LICENSEE intends to distribute or make available within the European Union Derivative Works or End user Applications (collectively, the 

“Apps”) that gain access to any other information stored in the mobile device of the End User than information technically required for the purpose of 

enabling LICENSEE to provide a service requested by the End User, LICENSEE undertakes to get the End User’s consent based on the required comprehensive 

information, including but not limited to the type of collected information, the purposes for which such information is being collected, the way it is being 

used and, if applicable the third parties to which such information will be transmitted. The aforesaid is applicable to any information irrespective of such 

information qualifying as “personal data” or not. LICENSEE is aware that under the EU privacy regime, LICENSEE needs to meet in particular the following 

requirements: (a) ask for consent before the App starts to retrieve or place information on the device, i.e., before installation of the App (and such consent 

has to be freely given, specific and informed); (b) ask for granular consent for each type of data the App will access; at least, if accessed, for the following 

categories: location, contacts, unique device identifier, identity of the data subject, identity of the phone, credit card and payment data, telephony and SMS, 

browsing history, email, social networks credentials and biometrics; (c) be aware that consent does not legitimize excessive or disproportionate data 

processing; (d) provide well-defined and comprehensible purposes of the data processing in advance to installation of the App, and not change these 

purposes without renewed consent; (e) provide comprehensive information if the data will be used for third party purposes, such as advertising or analytics; 

(f) allow users to revoke their consent and uninstall the App, and delete data where appropriate; (g) respect the principle of data minimization and only 

collect those data that are strictly necessary to perform the desired functionality; take the necessary organizational and technical measures to ensure the 

protection of the personal data LICENSEE processes, at all stages of the design and implementation of the application (privacy by design); (h) provide a single 

point of contact for the users of the application and provide a readable, understandable and easily accessible privacy policy that in particular fulfils the 

information duties set out in Art. 12 to 14 of the EU General Data Protection Regulation (GDPR); (i) enable App users to exercise their rights as a data subject 

as defined in the Art. 15 et seq of the GDPR (in particular, access, rectification, erasure and their right to object to data processing) and inform them about 

the existence of these mechanisms; (j) define a reasonable retention period for data collected with the App and predefine a period of inactivity after which 

the account will be treated as expired; and (k) with regard to Apps aimed at children, pay attention to the age limit defining children or minors in Art. 8 GDPR 

and in national legislation, choose the most restrictive data processing approach in full respect of the principles of data minimization and purpose limitation, 

refrain from processing children's data for behavioural advertising purposes, either directly or indirectly and refrain from collecting data through the children 

about their relatives and/or friends.  

2.5.4 If any consent from the End User to the collection, use, processing, transmission and/or disclosure of such End User Data is denied or withdrawn, LICENSEE 

may not collect, use, process, transmit and/or disclose the End User data or perform any other actions for which the End Users consent has been denied or 

withdrawn. 

2.6 Hosting Services.  

2.6.1 Some of the Publisher Products allow Publisher to upload Target Objects and/or Content related to Target Objects to servers hosted by Wikitude and/or 

third parties cooperating with Wikitude for the purpose of storage of Target Objects, processing of Content related to Target Objects and/or making available 

of Target Object Augmentations. 

2.6.2 Publisher understands that in respect of uploads as mentioned above, Wikitude acts as a mere provider of storage space for Target Objects and/or Content 

provided by Publisher. Wikitude does not control or evaluate such Target Objects and/or Content. It is exclusively Publisher’s obligation to control such 

Target Objects and/or Content for accuracy and compliance with the requirements under applicable law as well as under this Agreement and to remove 

such Target Objects and/or Content immediately if it has been claimed to violate or infringe upon rights of a third party and Publisher cannot prove such 

claim manifestly unfounded. 

2.6.3 Notwithstanding the above, Wikitude reserves the right to amend, remove or block any Target Object or Content uploaded by Publisher if Wikitude considers 

or a third party claims such Target Object or Content or the purpose or effect of the Target Object Augmentation being inaccurate or inappropriate or in 

violation of applicable law or this Agreement. 

2.6.4 Publisher acknowledges and agrees that Wikitude may enter into an End User license agreement directly with end users in respect of Wikitude applications 
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for End Users making Publisher’s Content available to End Users. Certain Publisher Products may allow Publisher to include additional, separate end user 

license agreements to be accepted by End Users accessing Publisher’s Content via Wikitude applications for End Users. Should provisions of such end user 

license agreement included by Publisher conflict with the Wikitude End User license agreement, the provisions of the latter shall prevail. Publisher is obliged 

to use and conclude end user license agreements in line with the requirements of stores from which Wikitude applications for End Users are made available 

if Publisher intends to make Content available in such applications.  

2.7 Marketing. By accepting this Agreement, LICENSEE agrees that during the Term, Wikitude and its Affiliates may use and publicly display any graphical assets, 

screen shots, logos and other digital assets of LICENSEE (collectively, the “Demonstration Materials”) in any manner for marketing and demonstrating the 

applicable Wikitude (or its Affiliates) products and technologies. These activities may take place at world-wide, at public trade shows, Wikitude (or its 

Affiliates)-specific trade shows, Wikitude offices, as well as in meetings with prospective and current customers of and/or licensees of the applicable Wikitude 

(or its Affiliates) products and technologies. In addition, consistent with the above purposes, Wikitude and its Affiliates may (i) produce and display marketing 

materials showing or using the Demonstration Materials, including but not limited to printed materials, photographs and videos, which may be distributed 

and/or posted online to public websites such as You Tube, as well as Wikitude’s (or its Affiliates’) own websites, and (ii) include and mention LICENSEE’s 

name and the graphical assets, screenshots, logos, trademarks and other digital assets that are displayed on or used with the Demonstration Materials, on, 

in, or with the Demonstration Materials, in discussions with others interested in Wikitude’s (or its Affiliates’) products and technologies, and/or as part of 

marketing efforts. Wikitude (or its applicable Affiliate) will own and may retain such Demonstration Materials (excluding LICENSEE’s pre-existing copyrights 

in any written materials). Except as expressly agreed to by Wikitude in writing in advance, none of the Demonstration Materials shall be considered to be 

confidential, and therefore may be shown and demonstrated in public and private settings.    

2.8 Term and Termination.  

2.8.1 This Agreement between LICENSEE and Wikitude is effective upon confirmation of acceptance of LICENSEE’s Wikitude SDK or Publisher Product order by 

Wikitude. Belated request of the Software License Key by LICENSEE or belated receipt of the Software License Key due to belated payment by LICENSEE will 

not extend the term of LICENSEE’s license.  

2.8.2 Licenses granted to LICENSEE by Wikitude free of charge shall remain in full force and effect for the period of time indicated in the Product Description unless 

terminated earlier by either Party. Termination is possible for either Party at any time. LICENSEE may terminate this Agreement prematurely by sending a 

written notice that LICENSEE irrevocably ceases to use the version of the Wikitude SDK or Publisher Product licensed to LICENSEE free of charge. Wikitude 

may terminate any licenses and services provided to LICENSEE free of charge by deactivating the Software License Key(s) provided to LICENSEE by Wikitude. 

2.8.3 If the Product Description includes a term based Commercial License and unless otherwise provided in the Product Description, this Agreement will 

repeatedly be renewed for another term equal to the initial term unless LICENSEE or Wikitude object to renewal with a written notice of thirty (30) days 

prior to the end of the term.  

2.8.4 After termination, LICENSEE is no longer entitled to use the Wikitude SDK, Publisher Product, nor is LICENSEE entitled to any other services by Wikitude. 

Wikitude is entitled to deny access to LICENSEE’s developer account and to take technical measures to prevent further use of the Wikitude SDK or Publisher 

Product. The distribution and making available of Derivative Works that were completed and made publicly available in accordance with this Agreement 

prior to termination may be continued. 

2.9 Educational Licenses. Notwithstanding anything to the contrary in this Agreement, Wikitude agrees that any license granted to a LICENSEE for use of the Wikitude 

SDK for Education Purposes shall be governed by the Wikitude Terms of Service updated as of March 12, 2019 (available for reference on Wikitude’s website). 

Solely for the purposes of this Section, Educational Purposes shall mean the purpose of teaching, practicing and training within means public or (upon condition 

of public status or recognition) private universities, colleges, vocational/trade schools as well as other educational entities (“Accredited Academic Institutions”). 

It does under no circumstances involve making available of the Wikitude SDK for use to any person that is not a member of an Accredited Academic Institution. 

3. RIGHT TO USE PKLA PRODUCT KIT. 
3.1. License Grant.  When LICENSEE selects the Accept Box (hereinafter referred to as the “Effective Date”), QTIL hereby grants to LICENSEE for the Term of this 

Agreement and subject to the terms and conditions of this Agreement, including, the  purchase of and payment for Software License Keys where applicable 

(as more particularly described below in Section 3.2 (Software License Keys for Commercial Use in a LICENSEE Product)), and the restrictions in Section 4 
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(RESTRICTIONS), a world-wide, non-exclusive, non-transferable, non-sublicenseable (except as provided in Section 3.1(b), below), revocable copyright license 

to:    

a) (i) use, copy and modify the Source Code of Licensed Software solely to develop LICENSEE Modifications, (ii) generate Object Code of Licensed Software and 

only use it when embedded in LICENSEE Products or as a driver of a Component, and (iii) use the Licensed Software to test, debug, develop and otherwise 

modify a LICENSEE Product;  

b) distribute and sublicense (through multiple tiers of distribution), the Object Code of Licensed Software as bundled, compiled, packaged, embedded or 

otherwise incorporated with or into, or for use in LICENSEE Products pursuant to a binding agreement, which includes restrictions on the disclosure and use 

of the Licensed Software substantially consistent with this Agreement, including, but not limited to those restrictions contained in Sections 4 (RESTRICTIONS), 

10(WARRANTY DISCLAIMER), and 144 (COMPLIANCE WITH LAWS; APPLICABLE LAW). LICENSEE will be responsible for ensuring compliance with that 

agreement and hereby agrees to enforce such terms in a manner similar to that which LICENSEE uses to protect its own software and most highly confidential 

information; 

c) copy, modify, and create derivative works of the Reference Designs solely to design, develop, and support LICENSEE Products; 

d) use and copy Technical Documentation solely to develop and support LICENSEE Products; 

e) subject to the requirements of Section 4.11 (QTIL Branding), modify any QTIL end user documentation that QTIL or its Affiliate supplies to LICENSEE by 

incorporating all or any portion of such documentation into LICENSEE Documentation, and distribute (directly and indirectly) LICENSEE Documentation to 

purchasers of LICENSEE Products;  

f) use and copy Software Support Tools solely in connection with the internal testing, evaluation and development of LICENSEE Products, or software 

applications that are supported on LICENSEE Products.  LICENSEE may not in any way commercially exploit, distribute or disclose the Software Support Tools, 

as further detailed in Section 14.3 (Export and Regulatory Compliance) below, without the explicit written consent of QTIL; and 

g) use the Development Hardware solely to internally design and develop LICENSEE Products and LICENSEE Modifications. LICENSEE may not resell the 

Development Hardware either on a stand-alone basis or in or with other equipment, as further detailed in Section 14.3 (Export and Regulatory Compliance) 

below. 

QTIL reserves all rights not expressly granted to LICENSEE.   

3.2. Software License Keys for Commercial Use in a LICENSEE Product.  In addition to any applicable terms in SCHEDULE A (aptX SOFTWARE), if a PKLA Product 

Kit includes any Licensed Software which requires the LICENSEE to purchase Software License Keys for the commercial use of such Licensed Software in a LICENSEE 

Product, then, unless as otherwise provided below, the LICENSEE shall place a purchase order with, as applicable, QTIL, QTIL’s Affiliate or the applicable QTIL Distributor 

for the purchase of any and all such Software License Keys. All orders submitted to QTIL Distributors for the purchase of Software License Keys are subject to acceptance 

and will be governed by the terms and conditions of sale applicable between the QTIL Distributor and LICENSEE; provided, however, this Agreement shall govern the 

use of the PKLA Product Kit and will prevail over any conflicting terms relating to the use of the PKLA Product Kit in any purchase agreement between LICENSEE and the 

QTIL Distributor.  Where QTIL or QTIL’s Affiliates, in their sole discretion, are willing to supply Software License Keys to the LICENSEE directly, such direct orders are 

subject to acceptance, and will be governed by (i) QTIL’s or QTIL’s Affiliates’ then-current separate signed  agreement in place with LICENSEE, as applicable, or (ii) if no 

such separate signed  agreement is in place,  QTIL’s or QTIL’s Affiliates’ then-current standard terms and conditions of supply, copies of which are available at 

https://www.qualcomm.com/salesterms or upon request; provided, however, this Agreement shall govern the use of the PKLA Product Kit and will prevail over any 

conflicting terms relating to the use of the PKLA Product Kit in any other agreement.  The terms and conditions appearing on any purchase order or other document 

submitted by LICENSEE will not apply to LICENSEE’s order, except for name(s) of product(s) ordered, quantity, requested shipment date and delivery destination.  

LICENSEE represents and warrants to QTIL that such fee-bearing Licensed Software shall be used solely as Evaluation Technology and will not be placed into commercial 

use or used for any other purpose until LICENSEE pays the applicable fees relating to commercial use in accordance with the relevant payment terms. 

4. RESTRICTIONS. 
4.1. aptX Software. If a PKLA Product Kit includes any aptX Software, then in lieu of the licenses granted to LICENSEE above in Section 3.1 (License Grant), the 

https://www.qualcomm.com/salesterms
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terms in SCHEDULE A (aptX SOFTWARE) attached hereto shall apply.  

4.2. Restricted Use Software. LICENSEE represents and warrants to QTIL that the Restricted Use Software will be used solely as Evaluation Technology and will 

not be placed into commercial use or used for any other purpose until LICENSEE enters into a separate signed agreement with QTIL or a QTIL Affiliate, as the case may 

be and LICENSEE pays the applicable fees relating to commercial use in accordance with such agreement. The terms in such separate signed agreement shall govern 

LICENSEE’s use of the Restricted Software.  LICENSEE may request a separate agreement for commercial use of Restricted Use Software by contacting its QTIL or QTIL 

Affiliate sales representative. 

4.3. Libraries for Apple Applications. If the PKLA Product Kit includes any Libraries for Apple Applications (as defined in SCHEDULE B (LIBRARIES FOR APPLE 

APPLICATIONS)), then in lieu of the licenses granted to LICENSEE above in Section 3.1 (License Grant), the terms in SCHEDULE B (LIBRARIES FOR APPLE APPLICATIONS) 

attached hereto shall apply. 

4.4. iAP2 Protocol Stack and Libraries for iAP2 Protocol Stack Applications. If the PKLA Product Kit includes any iAP2 Protocol Stack or Libraries for iAP2 Protocol 

Stack Applications (both as defined in SCHEDULE C (iAP2 PROTOCOL STACK AND LIBRARIES FOR  iAP2 PROTOCOL STACK APPLICATIONS)) then in lieu of the licenses 

granted to LICENSEE above in Section 3.1 (License Grant), the terms in SCHEDULE C (iAP2 PROTOCOL STACK AND LIBRARIES FOR  iAP2 PROTOCOL STACK APPLICATIONS) 

attached hereto shall apply. 

4.5. Published Standards, Royalty Obligations.  LICENSEE understands and acknowledges that third parties may claim that a royalty or other fee is due to them 

as a result of the adherence of a PKLA Product Kit or LICENSEE Modifications to published standards.  Any such fees are LICENSEE’s sole responsibility. 

4.6. Open Source Prohibition. LICENSEE shall not, nor authorize or otherwise permit any third party to, incorporate, link, distribute or use any third party software 

or code in conjunction with any part of a PKLA Product Kit, in a manner that: (a) creates, purports to create or has the potential to create, obligations with respect to 

the Licensed Software or any other software of QTIL or its Affiliates, including the distribution or disclosure of any Source Code, including without limitation software 

distributed under the GPL (GNU General Public License) or LGPL (GNU Lesser General Public License).; or (b) grants, purports to grant, or has the potential to grant to 

any third party any rights to or immunities under any intellectual property rights or proprietary rights of QTIL or QTIL’s Affiliates, including as such rights exist in or 

relate to such PKLA Product Kit.  The rights granted by QTIL in this Agreement are expressly conditioned upon LICENSEE’s full compliance with this Section. 

4.7. Evaluation Technology. In relation to Evaluation Technology, LICENSEE’s use shall be limited to (a) internally testing and evaluating the Evaluation 

Technology, (b) developing functional prototypes (not for sale or distribution) of LICENSEE Product that includes, or is to be used in conjunction with, the Evaluation 

Technology, and (c) demonstrating the LICENSEE Product to its customers pursuant to a binding confidentiality agreement, which includes restrictions on the disclosure 

and use substantially consistent with this Agreement ((a), (b) and (c) collectively, the “Limited Purpose”).  LICENSEE acknowledges and agrees that use of pre-commercial 

and/or evaluation-only materials may be limited in duration, which duration may be indicated in an accompanying file or other documentation accompanying such 

materials.  No other rights are provided.  LICENSEE represents and warrants to QTIL that the Evaluation Technology will be used solely for the Limited Purpose and for 

no other purpose and will not be placed in the market. 

4.8. Attribution Statements. Each copy of Licensed Software must include all copyright and other proprietary notices contained on the original copy of that 

software.  Each copy of LICENSEE Modifications must include a copyright or other notice sufficient to provide notice of QTIL’s and its Affiliates’ intellectual property 

rights in Licensed Software from which LICENSEE Modifications were derived, if applicable.  

4.9. No Reverse Engineering. Except to the extent permitted in Section 3 (RIGHT TO USE PKLA PRODUCT KIT) or by applicable law, LICENSEE may not (and may 

not allow anyone else to): (a) copy, decompile, decrypt, reverse engineer, disassemble, modify, or create derivative works of any PKLA Product Kit or attempt to 

reconstruct or discover any Source Code or underlying ideas or algorithms of Licensed Software, (b) remove, alter or obscure any product identification, copyright or 

other intellectual property notices embedded within or on a PKLA Product Kit, or (c) except to the extent permitted in Section 4.14 (Subcontractors) publish, disclose, 

sell, rent, lease, lend, distribute, sublicense or provide any PKLA Product Kit to any third party. 

4.10. High-Risk Applications. To the extent LICENSEE elects to use one (1) or more contents of a PKLA Product Kit in any products or services that are used in 

applications or environments requiring fail-safe performance in which the failure or malfunction of any of the contents of a PKLA Product Kit could lead to death, 

personal injury, or severe physical or property damage, LICENSEE hereby acknowledges and agrees that (a) LICENSEE shall assume all risk and liabilities associated with 
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such uses, (b) LICENSEE shall indemnify, defend and hold QTIL and its Affiliates, harmless from and against any and all losses, claims, damages, actions, suits, proceedings, 

demands, assessments, adjustments, liabilities, costs and expenses arising as a result of such uses, and (c) LICENSEE shall be solely responsible to ensure its compliance 

with any and all applicable federal, state, and local statutes, laws, regulations, and guidelines, including Federal Aviation Administration (FAA) restrictions or warnings, 

in connection with such uses. 

4.11. QTIL Branding. Other than to list a Component or the Licensed Software as an element of LICENSEE Product, LICENSEE Documentation and LICENSEE Product 

may not be branded with QTIL’s or QTIL’s Affiliate’s name or brand without QTIL’s prior written permission. If QTIL gives such permission, LICENSEE shall download the 

applicable branding materials from http://brand.qualcomm.com (the “Brand Portal”) subject to acceptance of any applicable terms of use and LICENSEE shall strictly 

adhere to all applicable brand usage guidelines on the Brand Portal, which may be updated from time to time. LICENSEE shall not reference QTIL in LICENSEE 

Documentation or elsewhere, as a contact for technical support.  LICENSEE may use a third-party fulfillment house to produce LICENSEE Documentation; LICENSEE is 

responsible for ensuring such third party’s compliance with the terms of this Agreement. 

4.12. Storage and Access Controls. LICENSEE hereby agrees (a) to store and access the PKLA Product Kit(s) (excluding Components and Development Hardware) 

solely on LICENSEE’s secure computers and servers and such PKLA Product Kit(s) (including the computers and servers on which they reside) shall be under password 

control protection at all times (“Approved Machine(s)”), accessible solely and exclusively on the Approved Machines by LICENSEE’s employees who are assigned to 

perform services for LICENSEE using the PKLA Product Kit (“Approved Personnel”), and (b) any portion of the Licensed Software in Source Code or LICENSEE 

Modifications thereof will not be moved to any other machines.  LICENSEE also hereby agrees to (i) keep password logs showing access to the PKLA Product Kit(s) on 

the Approved Machines and ensure that no passwords or other authentication information is shared amongst LICENSEE’s personnel (other than Approved Personnel) 

or with unauthorized individuals, (ii) periodically review the list of Approved Personnel and ensure that any individual’s access to the PKLA Product Kit(s) remains 

reasonably necessary as required by LICENSEE, and in the event LICENSEE determines that an individual’s access to the PKLA Product Kit(s) is  no longer reasonably 

necessary, LICENSEE shall immediately remove such individual from the applicable server access list such that such individual is no longer able to access the PKLA 

Product Kit(s), and (iii) notify QTIL immediately in the event of unauthorized access to the PKLA Product Kit(s) or if the security of the PKLA Product Kit(s) has been 

compromised.  QTIL shall have the right to audit LICENSEE and to inspect its facilities, network connectivity and practices to verify LICENSEE’s compliance with these 

obligations. 

4.13. Software Applications. To the extent LICENSEE (a) posts or (b) works with any third party to post any Software Applications on one (1) or more application 

download websites or stores for end user download, LICENSEE shall defend, indemnify, and hold harmless QTIL and each of its successors and assigns and each of its 

directors, officers, Affiliates, agents, employees and customers from all claims, losses, costs, damages, expenses (including attorneys' fees), and other liabilities arising 

out of or related to LICENSEE’s use, operation, possession and/or distribution of the Licensed Software included in such Software Application, to the fullest extent 

permitted by law. 

4.14. Subcontractors. LICENSEE may provide the Licensed Software or Software Support Tools in Object Code or binary form (and associated documentation) to 

LICENSEE’s subcontractors to use solely for development and design of LICENSEE Products for LICENSEE; provided, however that prior to providing the Licensed 

Software, Software Support Tools and/or associated documentation to any subcontractor: 

(a) LICENSEE provides written notice to QTIL via email to qct.sublicense-approval-external@qti.qualcomm.com identifying the name and address of such subcontractor 

and the applicable Licensed Software, Software Support Tools and/or associated documentation; 

(b) such subcontractor has entered into an agreement with LICENSEE (a copy of which agreement will be provided by LICENSEE to QTIL at its request) which agreement, 

at a minimum: (i) limits the subcontractor’s rights to use the Licensed Software, Software Support Tools and/or associated documentation, as the case may be, solely 

(1) in accordance with Sections 3 (RIGHT TO USE PKLA PRODUCT KIT) and 3 (RESTRICTIONS), and (2) for the development and design of LICENSEE Products for LICENSEE, 

which designs for such LICENSEE Product are owned solely by LICENSEE; (ii) permits QTIL, as an intended third party beneficiary, to enforce the license and use 

restrictions as specified herein; and (iii) contains the same conditions respecting use of Confidential Information (as defined in Section 9 (CONFIDENTIALITY)), contained 

in Section 9 (CONFIDENTIALITY).  

As to Source Code (and associated documentation), such disclosure is subject to QTIL’s prior review and approval of LICENSEE’s email request to qct.sublicense-approval-

external@qti.qualcomm.com, which email request shall identify the name and address of such subcontractor, applicable Licensed Software, Software Support Tools 

http://brand.qualcomm.com/
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and/or associated documentation, as the case may be, and any additional information requested by QTIL or its Affiliates. LICENSEE acknowledges and agrees that in 

the event QTIL or its Affiliate provides written authorization to LICENSEE, prior to LICENSEE providing the Licensed Software, Software Support Tools and/or associated 

documentation to such permitted subcontractor, LICENSEE will comply with the obligations set forth in (b) above.  

LICENSEE shall promptly cease using any subcontractor for LICENSEE Products at QTIL’s or its Affiliate’s request, and agrees that it would be reasonable for QTIL or its 

Affiliate to request that LICENSEE cease using any subcontractor if, among other reasons, such subcontractor was infringing or misappropriating any of QTIL’s or any of 

its Affiliates’ intellectual property rights or if QTIL or its Affiliate reasonably believes that such subcontractor is unlikely to comply (or be able to comply) with the terms 

and conditions of this Agreement. Upon the earlier to occur of (x) expiration or termination of this Agreement, (y) such subcontractor is no longer providing services 

for LICENSEE in connection with LICENSEE Products, or (z) QTIL or its Affiliate requests that LICENSEE cease using such subcontractor, LICENSEE will ensure that the 

Licensed Software (and associated documentation) is returned to LICENSEE or destroyed. QTIL and its Affiliates shall have no obligation to provide any direct support 

to any subcontractor. LICENSEE hereby agrees to indemnify QTIL and its Affiliates for all losses (including but not limited to lost license fees) suffered by QTIL or its 

Affiliates as a result of the misuse of such Licensed Software or Software Support Tools (and associated documentation) by any such subcontractor. LICENSEE shall 

assume full responsibility for compliance with the terms and conditions of this Agreement by its subcontractors including seeking injunctive relief against such 

subcontractors as requested by QTIL or its Affiliates. 

5. TECHNICAL SUPPORT. 
5.1. Provision of Support Services.  To the extent LICENSEE makes a request for Support Services (including the signing of third party software features), QTIL 

can elect, at its sole option, to either (a) not provide such requested Support Services, in which case no further action or obligation is required of QTIL with respect to 

said request for Support Services, (b) provide such requested Support Services to LICENSEE free of charge in accordance with the terms and conditions of this Agreement, 

or (c) provide a quote in response to LICENSEE’s request for such Support Services, in which case said quote will provide (i) a description of Support Services to be 

provided by QTIL or its Affiliate with respect to the applicable PKLA Product Kit, (ii) a brief description of any Support Materials that would be provided as part of the 

Support Services, (iii) any requirements or acceptance criteria that apply to Support Services or Support Materials, if applicable, (iv) a schedule and fees for such Support 

Services and Support Materials, if any (“Support Services Fee”), and (v) other applicable terms, if any (hereinafter collectively referred to as “Support Services Quote”). 

In the instance where QTIL or its designated Affiliate elects to provide a Support Services Quote, such Support Services Quote shall be valid for a period of thirty (30) 

calendar days from the date of the Support Services Quote during which time QTIL or its designated Affiliate, as the case may be, shall have the right, at any time, to 

cancel or modify such Support Services Quote, provided Support Services PO Acceptance has not yet occurred.  “Support Services PO Acceptance” means the date on 

which QTIL or its designated Affiliate, as the case may be, has accepted in writing (e-mail is acceptable) the purchase order issued by LICENSEE in response to a Services 

Support Quote.  If LICENSEE subsequently elects to cancel a purchase order for Support Services once Support Services PO Acceptance has occurred, LICENSEE shall be 

required to pay a cancellation fee to QTIL or its designated Affiliate, as the case may be, equal to one hundred percent (100%) of the fees due QTIL or its designated 

Affiliate, as the case may be, under such purchase order being cancelled.   In addition, LICENSEE expressly acknowledges and agrees that for each and every LICENSEE 

purchase order for Support Services:  

a) QTIL or its designated Affiliate, as the case may be, shall have no obligation to provide, and LICENSEE shall have no right to receive, any Support Services associated 

with such purchase order until such time that both (i) Support Services PO Acceptance has occurred and (ii) QTIL or its designated Affiliate, as the case may be, 

has received payment in full for the associated Support Services Fee; 

b) Such Support Services shall be limited to the PKLA Product Kit(s) referenced, if any, in the associated Support Services Quote and LICENSEE may only use such 

Support Services in conjunction with LICENSEE’s use of such PKLA Product Kit(s) in LICENSEE Products that incorporate one (1) or more items within such PKLA 

Product Kit(s); 

c) All such Support Services shall be provided subject to and in accordance with the terms and conditions of this Agreement; 

d) All such Support Services will be provided by QTIL or its designated Affiliate remotely, unless otherwise agreed to in writing by the Parties; 

e) QTIL may, at its sole option, provide such Support Services through an Affiliate; and 

f) In the event of a conflict between the terms of the applicable Support Services Quote or this Agreement and the LICENSEE purchase order for Support Services, 

the terms of the applicable Support Services Quote or this Agreement, as the case may be, will prevail over any conflicting provision(s) in the LICENSEE purchase 
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order for Support Services. 

Unless otherwise specified in a Support Services Quote, QTIL or its designated Affiliate, as the case may be, shall issue an invoice for the full amount of the Support 

Services Fee for the associated Support Services following Support Services PO Acceptance, and said Support Services Fee  shall then be due and payable by LICENSEE 

upon its receipt of said invoice and must be paid in full prior to QTIL or its designated Affiliate, as the case may be, providing such Support Services.  Amounts not paid 

when due will bear interest at the lesser of a rate of one and one-half percent (1.5%) per month or the highest rate permitted by applicable law. In addition, in the 

event QTIL or its designated Affiliate, as the case may be, does not receive the Support Services Fee in full within thirty (30) calendar days after the invoice date, QTIL 

or its designated Affiliate, as the case may be, shall also have the right thereafter to revoke acceptance of and cancel the associated LICENSEE purchase order for 

Support Services. 

If LICENSEE wishes to run a third party software feature on a Component, it is LICENSEE’s responsibility to ensure that it has the appropriate rights to use such third 

party software feature. LICENSEE warrants and represents that (i) it is validly licensed and authorized by such third party for all intended use of that third party’s 

software feature and  (ii) it will abide by all agreements that it has entered into with such third party. QTIL accepts no responsibility for such third party software 

features. QTIL may, in its sole discretion, require LICENSEE to pay a digital code fee on a single instance basis to enable certain third party software features, that have 

first been signed by QTIL, to run on a Component in the LICENSEE Product. Any such fees shall be considered Support Services Fees and shall be subject to payment as 

set out in this Section 5.1 (Provision of Support Services).  QTIL makes no representations or warranties whatsoever about any third party software features which 

LICENSEE may enable or support by means of a digital code provided by QTIL on a Component. LICENSEE hereby agrees to indemnify, defend and hold harmless QTIL 

and its Affiliates from any and all claims, judgments, liabilities, losses, costs and expenses (including attorneys’ fees) arising out of or related to any breach of the 

representation and warranty in this Section 5.1 (Provision of Support Services) of this Agreement. 

In regard to the foregoing Support Services Fees, LICENSEE shall also be solely responsible for paying or withholding any taxes imposed by the applicable taxing authority, 

including any sales and use taxes, value added tax (VAT), consumption tax, excise tax, withholding tax, or other taxes or duties (collectively “Taxes”).  In the event that 

either Party pays for any Taxes on behalf of the other Party (other than withholding), then the non-paying Party shall reimburse the paying Party therefor within thirty 

(30) calendar days after the invoice date.  If LICENSEE is required by any applicable law to withhold Taxes from any payment due QTIL or its designated Affiliate, as the 

case may be, under this Agreement, then LICENSEE agrees to deliver to QTIL or its designated Affiliate, as the case may be, a receipt or similar documentation evidencing 

payment of any such withholding after such payment. Upon receipt by QTIL or its designated Affiliate, as the case may be, of the income tax withholding certificate, 

the portion of the invoice represented by the income tax withholding certificate will be deemed fully paid.  If LICENSEE fails to withhold taxes, tariffs or governmental 

charges from any payment due QTIL or its designated Affiliate, as the case may be,  where withholding is required by applicable law, QTIL or its designated Affiliate, as 

the case may be, shall have no obligation to reimburse LICENSEE for such unwithheld taxes, tariffs or governmental charges, unless LICENSEE requests reimbursement 

from QTIL or its designated Affiliate, as the case may be, in writing within ninety (90) calendar days after the applicable invoice date. 

5.2. Right to Use LICENSEE Materials. LICENSEE hereby grants to QTIL and its Affiliates, a worldwide, royalty-free, fee-free, non-exclusive, non-transferrable, 

sublicensable (through multiple tiers, including, through its  subcontractors) license to: (a) internally test and evaluate the LICENSEE Materials for the purpose of 

providing Support Services to LICENSEE; (b) make and distribute a reasonable number of copies of the LICENSEE Materials to personnel of QTIL and its Affiliates with a 

demonstrable need to know, for the purpose of exercising the rights granted in (a) above; and (c) use and distribute LICENSEE’s Materials in the further development 

and/or commercialization of PKLA Product Kits and similar product offerings, without obligation of any kind to LICENSEE.   

5.3. Right to Use Support Materials. QTIL hereby grants to LICENSEE a worldwide, royalty-free, fee-free, non-exclusive, non-transferable, non-sublicenseable 

copyright license to: (a) internally use, reproduce, display and perform the Support Materials solely for the purpose of utilizing the Support Services; and (b) modify and 

create derivative works of any Support Materials provided in Source Code form, solely for the purpose of utilizing the Support Services. 

5.4. Disclaimer.  Save as set out in a Support Services Quote for which Support Services PO Acceptance has occurred, QTIL or its Affiliates shall have no obligation 

to support or maintain any LICENSEE Materials or PKLA Product Kit(s)  LICENSEE shall have the sole responsibility for providing technical support to, and assumes any 

and all warranty and other obligations, to LICENSEE’s customers (at any tier) with respect to the PKLA Product Kit, LICENSEE Modifications and LICENSEE Products.  

LICENSEE shall have no authority to obligate QTIL in any way under any warranty LICENSEE may provide. 

5.5. LICENSEE Warranty; Indemnity. LICENSEE represents, warrants and covenants that: (a) LICENSEE has (and will continue to have during the Term of this 
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Agreement) all necessary licenses, rights, consents, and permissions which are required to enable QTIL and its Affiliates to use the LICENSEE Materials for the provision 

of Support Services; (b) the LICENSEE Materials do not contain any third party copyright material, or material that is subject to other third party proprietary rights, 

unless LICENSEE has a formal license or permission from the rightful owner to grant QTIL the license referred to in Section 5.2 (Right to Use LICENSEE Materials) above; 

(c) LICENSEE will not provide any LICENSEE Materials to QTIL or its Affiliates that contain material which is unlawful for LICENSEE to possess in the country in which it is 

resident, or which it would be unlawful for QTIL or its Affiliates to use or possess in connection with the provision of Support Services; (d) providing the LICENSEE 

Materials to QTIL or its Affiliate will not introduce viruses, Trojans, worms, logic bombs or other material which is malicious or technologically harmful; (e) there is no 

current litigation or prospective litigation at the Effective Date, involving the LICENSEE Materials; (f) the use of the LICENSEE Materials by QTIL and its Affiliates will not 

place source code disclosure, copyleft or similar obligations on QTIL; and (g) by providing the LICENSEE Materials to QTIL or its Affiliate, LICENSEE is not in breach of 

applicable domestic or international export laws or regulations. LICENSEE shall defend, indemnify, and hold harmless QTIL and each of its successors and assigns and 

each of its directors, officers, Affiliates, agents, employees and customers from all claims, losses, costs, damages, expenses (including attorneys' fees), and other 

liabilities arising out of or related to QTIL's use, operation and/or possession of the LICENSEE Materials, including their disclosure to a third party, if so authorized by 

LICENSEE, to the fullest extent permitted by law. 

6. SUPPLY OF COMPONENTS AND DEVELOPMENT HARDWARE. LICENSEE may order (a) Components and/or (b) Development Hardware from a QTIL 

Distributor.  All orders submitted to QTIL Distributors are subject to acceptance and will be governed by the terms and conditions of sale applicable between the QTIL 

Distributor and LICENSEE.  Where QTIL or QTIL’s Affiliates, in their sole discretion, are willing to supply Components and/or Development Hardware to LICENSEE or its 

Affiliates directly, such orders are subject to acceptance, and will be governed by (i) QTIL’s or QTIL’s Affiliates’ then-current separate signed  agreement in place with 

LICENSEE, as applicable, or (ii) if no such separate signed  agreement is in place, QTIL’s or QTIL’s Affiliates’ then-current standard terms and conditions of supply, copies 

of which are available at https://www.qualcomm.com/salesterms or upon request.  The terms and conditions appearing on any purchase order or other document 

submitted by LICENSEE will not apply to LICENSEE’s order, except for name(s) of product(s) ordered, quantity, requested shipment date and delivery destination. .   

7. INTELLECTUAL PROPERTY. 
7.1 Ownership.  Except for any express copyright licenses granted by QTIL in Section 2.3 (Wikitude SDK License) or Section 3.1 (License Grant) of this Agreement, 

in Section 2 (RIGHT TO USE aptX SOFTWARE; RESTRICTIONS) of SCHEDULE A (aptX SOFTWARE), Section 2 (RIGHT TO USE LIBRARIES FOR APPLE APPLICATIONS; 

RESTRICTIONS) of SCHEDULE B (LIBRARIES FOR APPLE APPLICATIONS), or Section 2 (RIGHT TO USE iAP2 PROTOCOL STACK AND LIBRARIES FOR iAP2 PROTOCOL STACK 

APPLICATIONS; RESTRICTIONS) of SCHEDULE C (iAP2 PROTOCOL STACK AND LIBRARIES FOR iAP2 PROTOCOL STACK APPLICATIONS), neither this Agreement, nor any act 

by QTIL or its Affiliates pursuant to this Agreement or relating to the PKLA Product Kit(s) (including, the provision by QTIL or its Affiliates of the PKLA Product Kit(s)) shall 

convey or otherwise provide to LICENSEE or any other entity or person, including any Affiliates of LICENSEE, any other intellectual property rights in or to any PKLA 

Product Kit(s) or any portion thereof.  In addition, QTIL, its Affiliates and their respective licensors shall retain sole ownership of all right, title and interest, including all 

the intellectual property rights, in and to the PKLA Product Kit(s), and all modifications, enhancements, updates, upgrades and derivative works thereof made by or for 

QTIL or its Affiliates, including, any enhancements, updates, upgrades and derivative works made thereof as part of any Support Services provided by QTIL or its 

Affiliates.  Subject to QTIL’s, its Affiliates’ and their respective licensors’ underlying ownership in the PKLA Product Kit(s), LICENSEE will be the sole owner of all right, 

title and interest, including all the intellectual property rights, in and to LICENSEE Materials, LICENSEE Modifications and LICENSEE Documentation, and all derivative 

works of the PKLA Product Kit(s) made by or for LICENSEE (excluding derivative works made for LICENSEE by QTIL or its Affiliates). LICENSEE has sole discretion to upload 

to any Qualcomm Site or otherwise provide any such LICENSEE Modifications to QTIL or its Affiliates.  LICENSEE agrees to grant, and hereby grants to QTIL and its 

Affiliates, a non-exclusive, perpetual, irrevocable, worldwide, transferable, royalty-free license (with the right to sublicense through multiple tiers) to make, use, sell, 

reproduce, modify, and distribute products and services incorporating all or any portion of the LICENSEE Modifications and LICENSEE Documentation made subject to 

Section 2.3 (Wikitude SDK License) or Section 3.1 (License Grant) of this Agreement for any purpose.   

 

Neither QTIL, nor QTIL’s Distributors, nor any QTIL Affiliates delivering any PKLA Product Kit(s) or portion thereof hereunder, is authorized to sell or license any PKLA 

Product Kit(s) or portion thereof under the patents of QUALCOMM Incorporated or SnapTrack, Inc.  Accordingly, neither the sale, license or provision of the PKLA 

Product Kit(s) or any portion thereof by QTIL or its Affiliates nor any provision of this Agreement shall be construed as to grant to LICENSEE either expressly, by 

implication or by way of estoppel, any license or other right under any of such patents of QUALCOMM Incorporated or SnapTrack, Inc. LICENSEE, on behalf of itself and 

its Affiliates, agrees not to contend in any context that, as a result of the provision or use of any PKLA Product Kit(s) or any portion thereof, QTIL or its Affiliates has any 

obligation to extend, or LICENSEE or any other party has obtained any right to, any license, whether express or implied, with respect to any patent of QUALCOMM 

Incorporated or SnapTrack, Inc. for any purpose. 

https://www.qualcomm.com/salesterms
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7.2 Feedback.  QTIL or its Affiliates may from time to time receive suggestions, feedback or other information from LICENSEE regarding a PKLA Product Kit or 

Support Services provided (“Feedback”).  Any such Feedback received from LICENSEE is and shall be entirely voluntary on the part of LICENSEE, and LICENSEE (on behalf 

of itself and its Affiliates) grants to QTIL and its Affiliates, without charge and without any other obligation of any kind to LICENSEE, a non-exclusive license under the 

intellectual property rights of LICENSEE and its Affiliates to make, use, modify, distribute and otherwise commercialize such Feedback as part of or designed for use 

with any PKLA Product Kit or other product offering of QTIL or any of its Affiliates and/or any Component. 

7.3 Notices. LICENSEE agrees to include on LICENSEE Materials or LICENSEE Documentation, all copyright, proprietary and other intellectual property rights 

notices reasonably requested by QTIL in writing.   

7.4 Notification of Unauthorized Use. LICENSEE will promptly notify QTIL if LICENSEE becomes aware of any unauthorized use of any PKLA Product Kit or violation 

or threatened violation of QTIL’s or its Affiliates intellectual property rights therein.  LICENSEE agrees to cooperate with QTIL and render such assistance as QTIL may 

reasonably request to identify, halt and/or prevent any violation of the provisions of this Agreement. 

7.5 Third Party Notices. A PKLA Product Kit may contain, or link to certain software code, and/or materials, including, open source software components, that 

are written or owned by third parties (“Third Party Software”), in which case QTIL may provide LICENSEE with any of the following: a separate document; a digital file; 

release notes; a link to a Qualcomm Site or QTIL support website; or software code (“Notice File”) that may contain notices pertaining to such Third Party Software. 

Except where QTIL or its Affiliate expressly identifies a third party license contained in a Notice File as a pass-through license or expressly prohibited by a third party 

license contained in the Notice File, including, any open source license included therein (the foregoing hereinafter referred to in this Section as the “Exceptions”), the 

content of such Notice File is provided solely to satisfy QTIL’s or its Affiliates’ attribution and/or notice obligations and LICENSEE’s use of such Third Party Software 

together with the Licensed Software is subject to the terms and conditions of this Agreement. LICENSEE further acknowledges and agrees that: (a) compliance with all 

copyright laws and third party license(s) included in the Notice File are the responsibility of LICENSEE and LICENSEE shall indemnify QTIL and QTIL’s Affiliates for any 

breach of such terms; (b) LICENSEE must not remove or alter any such Notice File; (c) except as may be granted by separate express written agreement, the Notice File 

provides no license to (i) any patents, trademarks, copyrights, or other intellectual property of QTIL or its Affiliates or (ii) any patents, trademarks, copyrights, or other 

intellectual property of any acquirer of QTIL or any affiliate of such acquirer; (d) any Licensed Software provided to LICENSEE is NOT A CONTRIBUTION to any open 

source project; and (e) except with respect to the Exceptions set forth above, in the event of any conflict between the terms and conditions of this Agreement and any 

third party license included in the Notice File, this Agreement shall control except as otherwise expressly provided for in the Notice File.  

7.6 LICENSEE Modifications and Software Applications.  If LICENSEE writes LICENSEE Modifications and/ or Software Applications using any component of a 

PKLA Product Kit and such LICENSEE Modifications and/ or Software Applications are used, distributed, or otherwise deployed, then LICENSEE agrees to indemnify and 

hold QTIL and its Affiliates and each of their respective officers, directors, employees and successors and assigns (each, a "QTIL Indemnitee") harmless from and against 

any and all claims, demands, causes of action, losses, liabilities, damages, costs and expenses, incurred or otherwise suffered by each QTIL Indemnitee (including but 

not limited to costs of defense, investigation and reasonable attorneys’ fees) arising out of, resulting from or related to any use, reproduction or distribution of the 

LICENSEE Modifications and/ or Software Application, which causes an infringement of any patent, copyright, trademark, trade secret, or other intellectual property, 

publicity or privacy right of any third parties arising in any jurisdiction anywhere in the world, except and solely to the extent such infringement is caused by the 

unmodified PKLA Product Kit, or portions thereof, as supplied by QTIL under this Agreement. 

8. TERM AND TERMINATION.   
8.1 Term. This Agreement and the licenses granted hereby shall commence on the Effective Date and shall continue until terminated in accordance with this 

Section 8 (“Term”).   

8.2 At Will Termination.  Either Party shall have the right to terminate this Agreement for any reason by giving written notice of termination to the other Party.  

Such termination shall become effective thirty (30) calendar days after the date of such notice. 

8.3 Termination for Cause. This Agreement and all licenses granted hereby will automatically terminate upon any breach by LICENSEE of a provision of Sections 

3.1 (License Grant), 4 (RESTRICTIONS), 5 (TECHNICAL SUPPORT) or 9 (CONFIDENTIALITY), SCHEDULE A (aptX SOFTWARE), SCHEDULE  B (LIBRARIES FOR APPLE 

APPLICATIONS) or SCHEDULE C (iAP2 PROTOCOL STACK AND LIBRARIES FOR  iAP2 PROTOCOL STACK APPLICATIONS) of this Agreement.  In addition, this Agreement and 

all licenses granted hereby may be terminated by either Party if the other Party breaches any provision of this Agreement and fails to remedy such breach within thirty 

(30) calendar days of receiving written notice of the breach from the non-breaching Party.  Further, if as to any PKLA Product Kit licensed hereunder, (a) there is a 
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breach of any of the open source restrictions or (b) any restrictions, conditions, limitations, or exclusions that are set forth in Sections 3.1 (License Grant), 77 

(INTELLECTUAL PROPERTY), SCHEDULE A (aptX SOFTWARE), SCHEDULE B (LIBRARIES FOR APPLE APPLICATIONS) or SCHEDULE  C (iAP2 PROTOCOL STACK AND LIBRARIES 

FOR  iAP2 PROTOCOL STACK APPLICATIONS) of this Agreement are for any reason found to be invalid and/or unenforceable, then QTIL shall have the right to terminate 

this Agreement immediately upon notice and the rights granted in Section 2.3 (Wikitude SDK License), Section 3.1 (License Grant), SCHEDULE A (aptX SOFTWARE), 

SCHEDULE B (LIBRARIES FOR APPLE APPLICATIONS) or SCHEDULE C (iAP2 PROTOCOL STACK AND LIBRARIES FOR iAP2 PROTOCOL STACK APPLICATIONS) of this 

Agreement shall be null, void, and ineffective from the date of such termination with respect to the such PKLA Product Kit. In addition, if LICENSEE or any of its Affiliates 

Asserts (as defined below) any patent owned or controlled by LICENSEE or its Affiliates against QTIL or its Affiliates or any of their direct or indirect customers, 

distributors, foundries or licensees, then QTIL shall be entitled to terminate this Agreement immediately. “Assert” means (i) to commence or prosecute patent 

infringement litigation or (ii) to threaten in writing to commence or prosecute patent infringement litigation.  

8.4 Bankruptcy, Dissolution or Liquidation. LICENSEE shall provide written notice to QTIL immediately upon the occurrence of any of the following events 

(“Events”): (a) insolvency, bankruptcy or liquidation or filing of any application therefor, or other commitment of any affirmative act of insolvency under any jurisdiction; 

(b) attachment, execution or seizure of substantially all of the assets or filing of any application therefor; (c) assignment or transfer of that portion of the business to 

which this Agreement pertains to a trustee for the benefit of creditors; (d) disposition, by sale or assignment of all of its rights, of that portion of the business or the 

material assets to which this Agreement pertains; or (e) termination of its business or dissolution. Either Party shall have the right to terminate this Agreement with 

immediate effect by giving written notice of termination to the other Party at any time upon occurrence of an Event.  

8.5 Effects of Termination. Upon any termination or expiration of this Agreement, except as provided for in this Section 8.5 (Effects of Termination), LICENSEE 

agrees to immediately cease all use of, and destroy, all copies (including backup copies) of any and all PKLA Product Kits, including all tangibles incorporating any such 

items (but excluding LICENSEE Product), and promptly to certify to QTIL in writing that LICENSEE has done so. Any termination of this Agreement under Section 8  (TERM 

AND TERMINATION) shall not prejudice the right to recover any sums due or accrued at the time of such termination or expiration and shall not prejudice any cause of 

action or claim accrued or to accrue on account of any breach or default. Unless this Agreement is terminated by QTIL for cause pursuant to Section 8.3 (Termination 

for Cause), LICENSEE may: (a) retain copies of PKLA Product Kit(s) solely for use in supporting customers that purchased LICENSEE Product prior to the expiration or 

termination of this Agreement, and (b) sell inventory of LICENSEE Product that has already been manufactured or is in process on the date of expiration or termination. 

8.6 Survival. Termination or expiration of this Agreement will not affect Object Code sublicenses granted to purchasers of LICENSEE Products pursuant to Section 

2.3 (Wikitude SDK License), Section 3.1 (License Grant), SCHEDULE A (aptX SOFTWARE), Schedule B (LIBRARIES FOR APPLE APPLICATIONS) or SCHEDULE C (iAP2 

PROTOCOL STACK AND LIBRARIES FOR iAP2 PROTOCOL STACK APPLICATIONS) prior to expiration or termination, each of which will remain in effect in accordance with 

its terms.  In addition the Parties' rights and obligations which by their sense and context are intended to survive any termination or expiration of this Agreement shall 

so survive, including but not limited to Sections 5.5 (LICENSEE Warranty; Indemnity), 7.1 (Ownership) 7.2 (Feedback), 8.5 (Effects of Termination), 9 (CONFIDENTIALITY), 

10 (WARRANTY DISCLAIMER), 11 (LIMITATION OF LIABILITY), 13 (RECORDS AND AUDIT), 14 (COMPLIANCE WITH LAWS; APPLICABLE LAW), 15 (SUPPLY CHAIN SECURITY), 

16 (MISCELLANEOUS PROVISIONS) and SCHEDULE D (QUALCOMM GNSS ASSISTANCE SERVICE) hereof. 

9. CONFIDENTIALITY. 
9.1 Definition. “Confidential Information” means: (i) any information disclosed by QTIL or any of its Affiliates to LICENSEE, either directly or indirectly, during 

the Term, by any means (whether in writing, orally or visually, or by permitting inspection of tangible objects (including documents, prototypes, samples, plant and 

equipment)), provided such information is designated as “Confidential”, “Proprietary” or some similar designation at the time of disclosure, and (ii) a PKLA Product Kit, 

whether or not so designated.  Confidential Information does not, however, include any information that LICENSEE demonstrates: (a) is legally and publicly available, 

other than through a breach of LICENSEE’s obligations under this Section 9 (CONFIDENTIALITY); (b) LICENSEE received, without an obligation of confidentiality, from a 

third party that was entitled so to disclose it; or (c) is independently developed by LICENSEE without use of or reference to Confidential Information.  Nothing in this 

Agreement will prevent LICENSEE from disclosing Confidential Information to the extent LICENSEE is required by law to disclose such Confidential Information, provided 

LICENSEE gives QTIL prompt written notice of that requirement prior to such disclosure and cooperates with QTIL’s efforts to obtain an order protecting the information 

from public disclosure. 

9.2 Non-use and Non-disclosure. LICENSEE acknowledges and agrees that the materials provided hereunder (including but not limited to any and all PKLA 

Product Kit(s)) contain trade secrets of QTIL and confidential and proprietary information of QTIL, its Affiliates and the suppliers and licensors of QTIL and its Affiliates, 

and LICENSEE shall maintain such materials under strict confidence and shall not disclose or transfer the materials to any third party without the prior written consent 
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of QTIL. LICENSEE agrees not to disclose Confidential Information other than to LICENSEE’s employees who have a need to know to exercise the rights and licenses 

granted to LICENSEE herein, and not to use Confidential Information other than in the exercise of such rights and licenses.  LICENSEE agrees that prior to any disclosure 

by LICENSEE of Confidential Information to an employee, LICENSEE will have entered into a written non-disclosure agreement with such person, containing terms at 

least as strict as those contained in this Section 9 (CONFIDENTIALITY).  LICENSEE may not reverse engineer, disassemble or decompile any prototypes, software or other 

tangible objects that embody Confidential Information and that are provided hereunder. 

9.3 Maintenance of Confidentiality. LICENSEE agrees to take reasonable measures to protect the secrecy of and avoid the unauthorized disclosure or use of 

Confidential Information, including at least those measures that LICENSEE takes to protect its own most highly confidential information. LICENSEE may not make any 

copies of Confidential Information except as expressly permitted by Section 2.3 (Wikitude SDK License), Section 3.1 (License Grant), SCHEDULE A (aptX SOFTWARE), 

SCHEDULE B (LIBRARIES FOR APPLE APPLICATIONS) or SCHEDULE C (iAP2 PROTOCOL STACK AND LIBRARIES FOR iAP2 PROTOCOL STACK APPLICATIONS) or as approved 

by QTIL in advance, in writing.  LICENSEE must reproduce all proprietary right notices on any such approved copies, in the same manner in which such notices were set 

forth in or on the original. 

9.4 Return of Confidential Information. Except as otherwise provided in Section 8.5 (Effects of Termination), LICENSEE agrees to promptly return to QTIL or 

destroy, at QTIL’s request, all copies of Confidential Information, in whatever form or media, and to certify to QTIL in writing that it has done so. 

9.5 Remedies. LICENSEE agrees that any violation or threatened violation of any provision of this Section 9 (CONFIDENTIALITY) will cause QTIL irreparable injury, 

entitling QTIL to injunctive relief in addition to all legal remedies. 

9.6 Announcement. LICENSEE shall not disclose, advertise or publish the terms or conditions of this Agreement or use the name of QTIL or its Affiliates in any 

news release, public announcement, advertisement or other form of publicity without the written consent of QTIL, except: (i) as may be required by law or to satisfy 

financial reporting requirements; and (ii) to its professional advisors and to investors or potential investors who are under an obligation of confidentiality at least as 

restrictive as those contained in this Section 9 (CONFIDENTIALITY); or (iii) with QTIL’s or its Affiliate’s prior written consent.  

9.7 Conflict with NDA.  In the event of any conflict between this Section 9 (CONFIDENTIALITY) and the terms of a signed Non-Disclosure Agreement entered into 

between QTIL or  a QTIL Affiliate and LICENSEE (“NDA”) before or after the Effective Date of this Agreement, the terms which are most protective of the Confidential 

Information shall prevail. 

10. WARRANTY DISCLAIMER.  ALL PKLA PRODUCT KITS AND SUPPORT SERVICES ARE PROVIDED “AS IS” AND QTIL AND ITS AFFILIATES MAKE NO WARRANTIES, 

EXPRESS OR IMPLIED, WITH RESPECT TO ANY PKLA PRODUCT KITS, SUPPORT SERVICES OR OTHER INFORMATION OR DOCUMENTATION PROVIDED UNDER THIS 

AGREEMENT, INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR AGAINST INFRINGEMENT, OR ANY 

EXPRESS OR IMPLIED WARRANTY ARISING OUT OF TRADE USAGE OR OUT OF A COURSE OF DEALING OR COURSE OF PERFORMANCE.  NOTHING CONTAINED IN THIS 

AGREEMENT SHALL BE CONSTRUED AS (A) A WARRANTY OR REPRESENTATION BY QTIL OR ITS AFFILIATES OR THEIR RESPECTIVE LICENSORS AS TO THE VALIDITY OR 

SCOPE OF ANY PATENT, COPYRIGHT OR OTHER INTELLECTUAL PROPERTY RIGHT OR (B) A WARRANTY OR REPRESENTATION BY QTIL OR ITS AFFILIATES OR THEIR 

RESPECTIVE LICENSORS THAT ANY MANUFACTURE OR USE OF ANY PKLA PRODUCT KIT, SUPPORT SERVICES OR OTHER INFORMATION OR DOCUMENTATION PROVIDED 

HEREUNDER WILL BE FREE FROM INFRINGEMENT OF PATENTS, COPYRIGHTS OR OTHER INTELLECTUAL PROPERTY RIGHTS OF OTHERS, AND IT SHALL BE THE SOLE 

RESPONSIBILITY OF LICENSEE TO MAKE SUCH DETERMINATION AS IS NECESSARY WITH RESPECT TO THE ACQUISITION OF LICENSES UNDER PATENTS AND OTHER 

INTELLECTUAL PROPERTY OF THIRD PARTIES.  

11. LIMITATION OF LIABILITY.  IN NO EVENT SHALL QTIL OR ITS AFFILIATES OR THEIR RESPECTIVE LICENSORS BE LIABLE TO LICENSEE OR ANY OF ITS AFFILIATES 

FOR ANY INCIDENTAL, CONSEQUENTIAL OR SPECIAL DAMAGES, INCLUDING BUT NOT LIMITED TO ANY LOST PROFITS, LOST SAVINGS, OR OTHER INCIDENTAL DAMAGES, 

ARISING OUT OF THE USE OR INABILITY TO USE, OR THE DELIVERY OR FAILURE TO DELIVER ANY PKLA PRODUCT KIT, SUPPORT SERVICES OR ANY BREACH OF ANY 

OBLIGATION UNDER THIS AGREEMENT, EVEN IF QTIL HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THE FOREGOING LIMITATION OF LIABILITY SHALL 

REMAIN IN FULL FORCE AND EFFECT REGARDLESS OF WHETHER LICENSEE'S REMEDIES HEREUNDER ARE DETERMINED TO HAVE FAILED OF THEIR ESSENTIAL PURPOSE.  

THE ENTIRE LIABILITY OF QTIL OR ITS AFFILIATES AND THE SOLE AND EXCLUSIVE REMEDY OF LICENSEE OR ITS AFFILIATES, FOR ANY CLAIM OR CAUSE OF ACTION ARISING 

HEREUNDER (WHETHER IN CONTRACT, TORT, OR OTHERWISE) SHALL NOT EXCEED TEN THOUSAND UNITED STATES DOLLARS (US$10,000.00). THESE LIMITATIONS AND 
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DISCLAIMERS REFLECT THE PARTIES’ REASONABLE ALLOCATION OF THE RISKS ASSOCIATED WITH ANY PERFORMANCE OR NON-PERFORMANCE UNDER THIS 

AGREEMENT AND ARE INCLUDED IN THIS LICENSE AS A MATERIAL INDUCEMENT FOR QTIL TO ENTER INTO THIS AGREEMENT. 

12. ASSIGNMENT. LICENSEE shall not assign this Agreement or any right or interest under this Agreement, nor delegate any obligation to be performed under 

this Agreement, without QTIL’s prior written consent.  For purposes of this Section 12 (ASSIGNMENT), an “assignment” by LICENSEE under this Section shall be deemed 

to include, any merger, consolidation, sale of all or substantially all of its assets, or any substantial change in the management or control of LICENSEE. Any attempted 

assignment in contravention of this Section 12 (ASSIGNMENT) shall be void. 

13. RECORDS AND AUDIT.  During the Term of this Agreement and for a period of five (5) years thereafter (“Audit Period”), LICENSEE shall keep, in paper and 

electronic form, detailed, accurate and up-to-date records (“Records”) showing during the Audit Period the steps taken by LICENSEE to comply with all provisions of 

this Agreement, including, the reporting of LICENSEE Products sold or transferred that include Licensed Software subject to license fees or incremental fees as set out 

in Section 3.2 (Software License Keys for Commercial Use in a LICENSEE Product) of this Agreement, as well as whether any fee-bearing Licensed Software is only being 

used for the Limited Purpose or aptX Limited Purpose (as defined below), as applicable, and no other purpose as set out in Section 4.7 (Evaluation Technology) above 

and Section 2 (RIGHT TO USE aptX Software; RESTRICTIONS) of SCHEDULE A (aptX SOFTWARE) to this Agreement.  LICENSEE shall ensure that the Records are sufficient 

to enable QTIL to verify LICENSEE's compliance with its obligations under this Section 13 (RECORDS AND AUDIT). During the Audit Period, LICENSEE shall keep full, true, 

and accurate records and accounts, in accordance with generally accepted accounting principles, in connection with all activities of LICENSEE under this Agreement. 

During the Audit Period, QTIL shall have the right to audit the Records, and LICENSEE shall make such Records available for audit by QTIL and/or its independent auditors 

upon fifteen (15) calendar days’ prior written notice, during regular business hours, at those locations where LICENSEE may maintain relevant Records. LICENSEE agrees 

to make available all such Records to QTIL and to provide QTIL with reasonable assistance, as well as provide accurate and truthful information to QTIL, during QTIL’s 

and/or its independent auditor’s inspection of LICENSEE’s Records as QTIL may, from time to time, reasonably request. In all cases, LICENSEE agrees to bear and/or 

repay to QTIL all costs, fees and expenses incurred by QTIL and/or its independent auditors in the performance of any such audit and/or investigation that discloses any 

breach of this Agreement by LICENSEE. In addition, QTIL reserves the right to bill back LICENSEE and/or withhold or adjust program benefits, at its sole discretion, if an 

audit or inspection reveals an error or a violation of the terms of this Agreement. 

14. COMPLIANCE WITH LAWS; APPLICABLE LAW.   

14.1 General Covenant regarding Compliance with Laws.  LICENSEE agrees to comply, at its own expense, with all applicable international and national laws as 

they apply  to the subject matter of this Agreement, including, all applicable governmental laws, statutes, ordinances, administrative orders, rules or regulations relating 

to LICENSEE’s duties, obligations and performance under this Agreement. 

14.2 Compliance with Anti-Corruption Laws.   LICENSEE represents and warrants to QTIL that, in connection with the transactions contemplated by this 

Agreement or in connection with any other business transactions involving QTIL or its Affiliates, LICENSEE, and everyone acting on its behalf, will comply with and will 

not violate any anti-corruption law or international anti-corruption standards, including but not limited to the U.S. Foreign Corrupt Practices Act 1977, the UK Bribery 

Act 2010 and the UK Criminal Finances Act 2017.  LICENSEE further represents and warrants to QTIL that LICENSEE has not, and covenants and agrees that it will not, in 

connection with the transactions contemplated by this Agreement or in connection with any other business transactions involving QTIL or its Affiliates, make, promise, 

or offer to make any payment or transfer anything of value, directly or indirectly, to any individual to secure an improper advantage.  It is the intent of the Parties that 

no payments or transfer of value will be made which have the purpose or effect of public or commercial bribery, acceptance of or acquiescence in extortion, kickbacks, 

or other unlawful or improper means of obtaining or retaining business. 

14.3 Export and Regulatory Compliance. LICENSEE acknowledges that all PKLA Product Kits delivered under this Agreement are subject to export or import laws, 

legislation, regulations and restrictions. These may include, but are not limited to, the U.S. Export Administration Regulations, the Office of Foreign Assets Control 

Regulations, and any other national legislation related to trade controls. LICENSEE warrants that it and its affiliates will not directly or indirectly export, re-export, 

transfer or release (collectively, “Export”) any PKLA Product Kits or direct product thereof to any destination, person, entity or end use prohibited or restricted under 

the applicable laws, regulations and legislation, including under US law without prior US government authorization to the extent required by regulation. The US 

government currently maintains comprehensive embargoes and sanctions against Cuba, Iran, North Korea, Syria and Crimea region of Ukraine, but any amendments 

to these controls shall apply.  LICENSEE agrees not to directly or indirectly employ any PKLA Product Kit (either as a whole or in part) received from QTIL or its Affiliates 

in missile technology, sensitive nuclear or chemical biological weapons activities, or prohibited military activity, or in any manner Export any PKLA Product Kit (either 
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as a whole or in part) to any party for any such end use, as defined in Part 744 of the EAR. LICENSEE shall not Export any PKLA Product Kit (either as a whole or in part) 

to any party listed on any of the denied parties’ lists or specially designated nationals’ lists maintained under said regulations without prior US government authorization 

to the extent required by regulation. LICENSEE acknowledges that other countries may have trade laws pertaining to the Export, import, use, or distribution of PKLA 

Product Kits or direct products thereof, and that compliance with same is the responsibility of the LICENSEE. If the purchase of a PKLA Product Kit under this Agreement 

requires an export license for the relevant governing authority, LICENSEE agrees to provide all necessary documentation to QTIL to obtain said license without undue 

delay at QTIL’s request. This may include, but is not limited to, an end use and end user statement, an import license and any other required information. QTIL reserves 

the right to suspend its delivery obligations under this Agreement until a required export license or other authorization is granted by the governing authority without 

incurring any liability from the LICENSEE. LICENSEE agrees to comply with all of the terms, conditions and restrictions of any required export license, as notified by QTIL. 

LICENSEE agrees to indemnify and hold QTIL and its Affiliates harmless from all damages and liability that may arise out of connection with LICENSEE’s violation of 

applicable export laws, regulations and legislation, together with any and all third-party claims, actions, causes of action, loss and expenses arising out of LICENSEE’s 

failure to comply with its obligations as provided for in this section.   

Without limiting the generality of this Section 14.3 (Export and Regulatory Compliance) or any other provision of this Agreement, by selecting the Accept Box and 

downloading a PKLA Product Kit, LICENSEE hereby certifies that:  

a) LICENSEE is not located in, and will not use a PKLA Product Kit in, any country that is subject to an embargo or comprehensive sanctions by the United States 

Government;  

b) LICENSEE is not included on any of the United States Government's lists of prohibited and restricted parties, including the U.S. Commerce Department's Denied 

Parties List, Entity List or Unverified List, or the U.S. Treasury Department's list of specially designated nationals and blocked persons (the "OFAC SDN List"), and, 

in the case of a legal entity, LICENSEE is not fifty percent (50%) or more owned, directly or indirectly, by one or more parties on the OFAC SDN List; and 

c)  If LICENSEE is a person or entity located in the People's Republic of China, the Russian Federation or Venezuela, LICENSEE is not a "military end-user" and LICENSEE 

will not use a PKLA Product Kit in any "military end-use", as those terms are defined in section 744.21 of the U.S. Export Administration Regulations, 15 C.F.R. 

Parts 730-774. 

In the event that any of the foregoing LICENSEE certifications is, or hereafter becomes, incorrect, this license to the PKLA Product Kit shall be invalid, and any further 

use of the PKLA Product Kit by LICENSEE will constitute a breach of this Agreement and a violation of QTIL's and its licensors' intellectual property rights. 

In addition, LICENSEE acknowledges that the Development Hardware and Software Support Tools provided under this Agreement are not consumer devices and are 

neither designed nor certified for compliance with any rule, regulation, law or directive that pertains to commercially available consumer devices.  LICENSEE agrees 

that in no event shall any Development Hardware be sold, leased or placed on the market in any manner.  Development Hardware containing radio frequency (RF) 

transmitters is intended for use in a controlled environment for engineering development, engineering evaluation or demonstration purposes only. With respect to any 

Components or Development Hardware delivered to the European Union, upon the earlier of expiration or termination of this Agreement, the end of the useful life of 

the Component or Development Hardware, or when LICENSEE ceases to use any Component or Development Hardware delivered under this Agreement, LICENSEE 

shall, at its cost, return the Components and Development Hardware to QTIL for proper disposal and in no event shall any Components or Development Hardware be 

resold or placed on the market in any manner.  LICENSEE will not operate the RF transmitter (including over the air or “OTA”) associated with any Development 

Hardware in the European Union unless LICENSEE secures from the appropriate local governmental body the necessary authority to operate the transmitter.  LICENSEE 

will not operate the RF transmitter (including OTA) associated with any Development Hardware in the U.S. unless LICENSEE secures from the FCC the appropriate 

experimental authority or special temporary authorization pursuant to Part 5 of the FCC’s rules. 

14.4 Applicable Law and Venue.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of California, excluding 

the U.N. Convention on International Sale of Goods, without regard to conflict of laws principles.  Any dispute, claim or controversy arising out of or relating to this 

Agreement, or the breach or validity hereof, including, any improper use, copying or misappropriation by LICENSEE of any PKLA Product Kit, knowhow and related 

documentation or materials provided by QTIL to LICENSEE hereunder, shall be subject to the dispute resolution terms set forth in this Section 14.4 (Applicable Law and 

Venue) regardless of any conflicting terms in any other agreements between the Parties.  Therefore, any dispute, claim or controversy arising out of or relating to this 

Agreement, or the breach or validity hereof, shall be adjudicated only by a court of competent jurisdiction in the county of San Diego, State of California, and each Party 
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hereby consents to the personal jurisdiction of such courts for that purpose. In the event of any proceeding to enforce the provisions of this Agreement, the prevailing 

Party (as determined by the court) shall be entitled to reasonable attorneys' fees as fixed by the court.  The Parties acknowledge that monetary damages may not be a 

sufficient remedy for unauthorized disclosure of any PKLA Product Kit and that QTIL shall be entitled, without waiving any other rights or remedies, to injunctive or 

equitable relief as may be deemed proper by a court of competent jurisdiction.   

Notwithstanding the foregoing, if LICENSEE is resident in, or has its principal place of business in the People’s Republic of China, the following shall apply:  This 

Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware without regard to conflict of laws principles.  Any 

dispute, claim, or controversy arising from or relating to this Agreement or the breach or validity hereof (each, a “Dispute”) will be finally settled by a confidential 

arbitration proceeding conducted in accordance with the Rules of Arbitration of the International Chamber of Commerce (“ICC Rules”).  The place of arbitration will be 

Singapore.  The language of the arbitration will be English.  Except as may be required by law, neither Party may disclose the existence, content, or results of any 

arbitration hereunder without the prior written consent of both Parties.  The arbitrator’s award will be final and binding on the Parties.  The Parties agree that judgment 

may be entered upon such an award in any court of competent jurisdiction.  In the event of any proceeding to enforce the provisions of this Agreement or to resolve 

any claim or dispute arising from or related to this Agreement, the prevailing Party (as determined by the arbitrator) shall be entitled to reasonable attorneys' fees as 

fixed by the arbitrator. 

15. SUPPLY CHAIN SECURITY.  QTIL as a multinational company is committed to safe and secure supply chains by participating in governmental programs on 

supply chain security like the US Customs and Border Protection Program CTPAT, the respective Authorized Economic Operator Programs (AEO) and other supply chain 

security programs. LICENSEE agrees to be actively involved in measures to ensure its supply chain is sufficiently secured against the intrusion or existence of any 

undesired or forbidden items and shall participate in or establish internal rules that meet the requirements of any applicable law or standards of programs of any 

governmental authorities on supply chain security to avoid delays in the supply chain. 

16. MISCELLANEOUS PROVISIONS. ALL NOTICES AND CONSENTS REQUIRED OR PERMITTED UNDER THIS AGREEMENT MUST BE IN WRITING AND SENT BY 

REPUTABLE COMMERCIAL COURIER OR BY CERTIFIED POST/MAIL, IF TO QTIL, TO THE ADDRESS LISTED ABOVE TO THE ATTENTION OF LEGAL DEPARTMENT, AND IF TO 

LICENSEE TO SUCH ADDRESS (EMAIL OR OTHERWISE) AS IS SPECIFIED BY LICENSEE TO QTIL FROM TIME TO TIME.  NOTICES WILL BE DEEMED GIVEN AND RECEIVED ON 

RECEIPT.  IF A NOTICE CANNOT BE RECEIVED BECAUSE THE RECIPIENT HAS MOVED AND FAILED TO NOTIFY THE SENDER OF ITS CHANGE OF ADDRESS, OR BECAUSE THE 

RECIPIENT IS OUT OF BUSINESS, THEN A NOTICE WILL BE DEEMED RECEIVED WHEN SENT. THIS AGREEMENT, TOGETHER WITH ALL SCHEDULES AND NOTICES ATTACHED 

HERETO CONSTITUTES THE ENTIRE AGREEMENT BETWEEN THE PARTIES AND SUPERSEDES ALL PRIOR NEGOTIATIONS, REPRESENTATIONS AND AGREEMENTS BETWEEN 

THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF.   IN THE EVENT OF A CONFLICT BETWEEN THE TERMS OF THIS AGREEMENT AND A SEPARATE WRITTEN 

AGREEMENT SIGNED BY THE PARTIES RELATING TO THE SUBJECT MATTER HEREOF, THE TERMS OF  THIS AGREEMENT WILL APPLY OVER ANY CONFLICTING PROVISION(S) 

IN SUCH SEPARATE WRITTEN AGREEMENT, UNLESS THE PARTIES HAVE SPECIFICALLY DISAPPLIED THIS PROVISION IN THIS AGREEMENT BY A DOCUMENT SIGNED BY 

BOTH PARTIES THAT REFERENCES THIS AGREEMENT. SAVE AS STATED BELOW, NO ADDITION OR MODIFICATION OF THIS AGREEMENT SHALL BE EFFECTIVE UNLESS 

MADE IN WRITING AND SIGNED BY THE RESPECTIVE REPRESENTATIVES OF QTIL AND LICENSEE.  THE RESTRICTIONS, LIMITATIONS, EXCLUSIONS AND CONDITIONS SET 

FORTH IN THIS AGREEMENT SHALL APPLY EVEN IF QTIL OR ITS AFFILIATES BECOME AWARE OF OR FAILS TO ACT IN A MANNER TO ADDRESS ANY VIOLATION OR FAILURE 

TO COMPLY THEREWITH. LICENSEE HEREBY ACKNOWLEDGES AND AGREES THAT THE RESTRICTIONS, LIMITATIONS, CONDITIONS AND EXCLUSIONS IMPOSED IN THIS 

AGREEMENT ON THE RIGHTS GRANTED IN THIS AGREEMENT ARE NOT A DEROGATION OF THE BENEFITS OF SUCH RIGHTS. IF ANY OF THE PROVISIONS OF THIS 

AGREEMENT ARE DETERMINED TO BE INVALID, ILLEGAL, OR OTHERWISE UNENFORCEABLE, THE REMAINING PROVISIONS SHALL REMAIN IN FULL FORCE AND EFFECT.   

Except to the extent that QTIL is expressly precluded by applicable law, QTIL further reserves the right to provide a modified version of this Agreement by giving 

LICENSEE reasonable notice of the modified version electronically.  If LICENSEE continues to use a PKLA Product Kit more than sixty (60) calendar days after notice of 

the modified version has been given, then LICENSEE shall be deemed to have accepted and be bound by the modified version. In terms of the enforceability of this 

Agreement, the Agreement shall be deemed to be "in writing" and "accepted" by both Parties.   LICENSEE will not contest the validity or enforceability of this Agreement 

solely because it was concluded electronically. For the avoidance of doubt, the Parties acknowledge and agree that it is not a requirement to the effectiveness and 

enforceability of this Agreement that either Party sign this Agreement.  



 

   -22- 

QTIL Confidential/Proprietary 

Wikitude PKLA Product Kit License Agreement (Version dated August 30, 2021) 

SCHEDULE A 

aptX SOFTWARE 

1. DEFINITIONS. 

“aptX Decoder” means QTIL’s Qualcomm aptX audio decompression software in Object Code only.  

“aptX Encoder” means QTIL’s Qualcomm aptX audio compression software in Object Code only. 

“aptX Software Licensee” means a LICENSEE that has entered into a separate signed software license agreement for aptX Software with QTIL or a QTIL Affiliate which 
is in effect between the Parties. 

“Other aptX Codec” means either aptX Decoder or aptX Encoder, being the aptX codec that is not included under aptX Software Licensee’s separate signed and in effect 

software license agreement. 

2. RIGHT TO USE aptX Software; RESTRICTIONS. 

2.1 aptX Software License Grant (Limited Purpose). Subject to the terms and conditions contained in this Agreement, QTIL hereby grants to LICENSEE, a world-

wide, non-exclusive, non-transferable, royalty-free, revocable copyright license for internal  evaluation purposes only, to: 

(a) activate the aptX Software, using the ten (10) Software License Keys, as applicable,  provided by QTIL or a QTIL Distributor free of charge; 

(b) implement the aptX Software as firmware in secure code embedded in a LICENSEE Product for internal testing;  

(c) internally test the aptX Software while running on the LICENSEE Product; and 

(d) make copies of the aptX Software to the extent needed to exercise the above license rights ((a), (b), and (c)  collectively, the “aptX Limited Purpose”).   

LICENSEE represents and warrants to QTIL that the aptX Software will be used solely for the aptX Limited Purpose and for no other purpose and will not be placed into 

commercial use or used for any other purpose until (i) LICENSEE executes a separate signed agreement with QTIL or a QTIL Affiliate, as the case may be, for aptX 

Software and (ii) LICENSEE pays the applicable fees relating to commercial use in accordance with such agreement. LICENSEE may request a commercial license by 

contacting their QTIL or QTIL Affiliate sales representative. 

2.2 License Grant (Commercial Use) for Other aptX Codec and Restrictions.  

 NOTE: This Section 1.2 (Other aptX Codec License Grant (Commercial Use) for Other aptX Codec and Restrictions) applies only if LICENSEE is an aptX Software  

Licensee. 

2.2.1 Subject to the terms and conditions contained in this Agreement and conditional upon the purchase by aptX Software Licensee of Software License Keys 

(where applicable) and compliance with Section 1.2.6 (Marketing Materials) below, QTIL hereby grants to aptX Software Licensee, a world-wide, non-exclusive, 

non-transferable and revocable copyright license, to: 

(a) activate the Other aptX Codec  using Software License Keys (where applicable) purchased from QTIL or QTIL’s Distributors;  

(b) implement the Other aptX Codec as firmware in secure code embedded in the LICENSEE Product; 

(c) market and distribute the Other aptX Codec as part of and embedded in the LICENSEE Product; and  

(d) make copies of the Other aptX Codec to the extent needed to exercise the above license rights. 

2.2.2 Compliance with License for Other aptX Codec (Commercial Use).  aptX Software  Licensee shall submit to QTIL, by email to such address as QTIL may 

specify from time to time, a written statement every six (6) months after the Effective Date, reporting which LICENSEE Products, if any, incorporating the Other 

aptX Codec are being marketed, stating the LICENSEE Product name and version number.  
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2.2.3  Use and Display of aptX Marks - Advertising.  Subject to Section 2.2.4 (Trademark License) below, aptX Software  Licensee may freely advertise the LICENSEE 

Product as containing the aptX Software, however as part of any documentation or trial of the LICENSEE Product, the aptX Codec Licensee shall state that the aptX 

Software is used for audio compression or decompression within the LICENSEE Product. In addition, and subject to Section 2.2.4 (Trademark License) below, aptX 

Software Licensee shall include the aptX logo on all advertising, promotional material, LICENSEE Product packaging/casing and LICENSEE Product ‘about’ and ‘help’ 

panels.  

2.2.4 Trademark License.   QTIL grants aptX Software Licensee during the term of this Agreement, a limited, revocable, non-sublicensable, nontransferable, royalty 

free trademark license to affix the aptX logo trademark and word trademark (“aptX Marks”) on certain materials, signage, and collateral associated with the 

promotion and marketing of the LICENSEE Products.  This right shall not be construed as a license to or permission for aptX Software Licensee to use the aptX 

Marks in any manner except as expressly provided herein.  Unless otherwise directed by QTIL, aptX Software Licensee shall download the aptX Marks from the 

Brand Portal and hereby agrees to any applicable terms of use.  aptX Software Licensee shall strictly adhere to all graphics standards and marking requirements 

set forth in the brand guidelines for the aptX Marks on the Brand Portal, which may be revised from time to time.  aptX Software Licensee shall not affix, use, or 

otherwise display the aptX Marks in any manner without QTIL’s prior written consent for each use.  Unless otherwise directed by QTIL, aptX Software Licensee 

shall request QTIL’s consent to use the aptX Marks through the Brand Portal.  QTIL may withhold its consent or cancel prior authorization for use of the aptX Marks 

if the proposed usage violates any applicable terms of use or brand guidelines. 

2.2.5 Marketing Materials. aptX Software Licensee shall provide QTIL with all marketing materials relating to the LICENSEE Product (in whatever media), together 

with two (2) examples of the LICENSEE Product before exercising any rights of commercial use. QTIL shall be entitled to use such examples for test, to ensure that 

LICENSEE Products are commensurate in quality and performance with the aptX brand, and for demonstration purposes.  If QTIL objects in whole or part to any 

marketing material, then the aptX Software Licensee will immediately withdraw such material (or its offending part) and will cease and desist use of the aptX 

Marks in relation to such LICENSEE Product. If QTIL objects to product quality or performance of the aptX Software in the LICENSEE Product, then QTIL will notify 

aptX Software Licensee in writing within twenty-one (21) calendar days of receipt of the two (2) examples, detailing the reasons for such objection. aptX Software 

Licensee will cease and desist use of the aptX Marks in relation to such LICENSEE Product until such time as the deficiencies notified by QTIL have been remedied 

to QTIL’s satisfaction. 

 

QTIL reserves all rights not expressly granted to LICENSEE.  
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SCHEDULE B 

LIBRARIES FOR APPLE APPLICATIONS 

IF YOU ARE NOT A LICENSEE UNDER THE APPLE DEVELOPER PROGRAM, YOU MAY NOT DOWNLOAD THE LIBRARIES FOR APPLE APPLICATIONS. 

1. DEFINITIONS. 

“Apple Product” means an Apple-branded product that runs the iOS operating system.  

“Libraries for Apple Applications” means the Libraries for Apple Applications in Source Code form including any related updates, upgrades, documentation or 

information that QTIL may, in its sole discretion, provide to LICENSEE under this Agreement. 

“LICENSEE Application Software” means any software (a) developed by LICENSEE using the Libraries for Apple Applications; and (b) developed solely for use with a 

LICENSEE Product that wirelessly communicates with an Apple Product. 

2. RIGHT TO USE LIBRARIES FOR APPLE APPLICATIONS; RESTRICTIONS. 

2.1. Libraries for Apple Applications License Grant. Subject to the terms and conditions contained in this Agreement QTIL hereby grants to LICENSEE, a world-

wide, non-exclusive, non-transferable, royalty-free, revocable copyright license for internal purposes of evaluation only, to: 

a) internally use the Libraries for Apple Applications solely for the purpose of developing LICENSEE Application Software; and 

b) make and distribute a reasonable number of copies of the Libraries for Apple Applications to employees of LICENSEE with a demonstrable need to know, 

solely for the purpose of exercising the rights in 2.1 (a). 

2.2. Apple Developer Program License Agreement Terms. LICENSEE’s use of the Libraries for Apple Applications must be limited to that permitted by the terms 

of LICENSEE’s Apple Developer Program License Agreement (along any other relevant license Agreement LICENSEE has executed with Apple Inc.)  

QTIL reserves all rights not expressly granted to LICENSEE. 

3. REPRESENTATION AND WARRANTY BY LICENSEE. LICENSEE warrants and represents that it is validly licensed and authorized by Apple Inc. under Apple 

Inc.’s Developer Program for all actions that it takes in relation to the Libraries for Apple Applications and undertakes to QTIL that it will abide by all agreements that it 

has entered into with Apple Inc. LICENSEE hereby agrees to indemnify, defend and hold harmless QTIL and its Affiliates from any and all claims, judgments, liabilities, 

losses, costs and expenses (including attorneys’ fees) arising out of or related to any breach of this representation and warranty. 
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SCHEDULE C 

iAP2 PROTOCOL STACK AND LIBRARIES FOR iAP2 PROTOCOL STACK APPLICATIONS 

IF YOU ARE NOT A LICENSEE UNDER THE APPLE MFi DEVELOPER PROGRAM, YOU MAY NOT DOWNLOAD THE iAP2 PROTOCOL STACK AND LIBRARIES FOR 

iAP2 PROTOCOL STACK APPLICATIONS . 

1. DEFINITIONS. 

“Apple Product” means an Apple-branded product that runs the iOS operating system.  

“iAP2 Protocol Stack” means the iAP2 protocol stack in Source Code form including any related updates, upgrades, documentation or information that QTIL may, in its 

sole discretion, provide to LICENSEE under this Agreement. 

“Libraries for iAP2 Protocol Stack Applications” means the libraries for iAP2 Protocol Stack applications in Source Code form including any related updates, upgrades, 

documentation or information that QTIL may, in its sole discretion, provide to LICENSEE under this Agreement. 

“LICENSEE Developed Software” means any software (a) developed by LICENSEE using the iAP2 Protocol Stack Libraries for iAP2 Protocol Stack Applications; and (b) 

developed solely for use with a LICENSEE Product that wirelessly communicates with an Apple Product. 

2. RIGHT TO USE iAP2 PROTOCOL STACK AND LIBRARIES FOR iAP2 PROTOCOL STACK APPLICATIONS; RESTRICTIONS. 

2.1. iAP2 Protocol Stack and Libraries for iAP2 Protocol Stack Applications License Grant. Subject to the terms and conditions contained in this Agreement QTIL 

hereby grants to LICENSEE, a world-wide, non-exclusive, non-transferable, royalty-free, revocable copyright license to: 

a) internally use the iAP2 Protocol Stack and Libraries for iAP2 Protocol Stack Applications solely for the purpose of designing and developing LICENSEE 

Developed Software; 

b) make and distribute a reasonable number of copies of the iAP2 Protocol Stack and Libraries for iAP2 Protocol Stack Applications to employees of LICENSEE 

with a demonstrable need to know, solely for the purpose of exercising the rights in 2.1 (a); 

c) integrate the iAP2 Protocol Stack and Libraries for iAP2 Protocol Stack Applications into LICENSEE Products; and 

d) sublicense and distribute only the Object Code of the iAP2 Protocol Stack and Libraries for iAP2 Protocol Stack Applications solely when embedded as part 

of a LICENSEE Product. 

2.2. MFi Program License Agreement Terms. LICENSEE’s use of the iAP2 Protocol Stack and Libraries for iAP2 Protocol Stack Applications must be limited to that 

permitted by the terms of LICENSEE’s MFi Program License Agreement (along with any other relevant license Agreement LICENSEE has executed with Apple Inc.)  

QTIL reserves all rights not expressly granted to LICENSEE. 

3. REPRESENTATION AND WARRANTY BY LICENSEE. LICENSEE warrants and represents that it is validly licensed and authorized by Apple Inc. under Apple 

Inc.’s MFi Program for all actions that it takes in relation to the iAP2 Protocol Stack and Libraries for iAP2 Protocol Stack Applications, and undertakes to QTIL that it will 

abide by all agreements that it has entered into with Apple Inc. LICENSEE hereby agrees to indemnify, defend and hold harmless QTIL and its Affiliates from any and all 

claims, judgments, liabilities, losses, costs and expenses (including attorneys’ fees) arising out of or related to any breach of this representation and warranty. 
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SCHEDULE D 

QUALCOMM GNSS ASSISTANCE SERVICE 

 

The following applies if LICENSEE includes Qualcomm GNSS Assistance Service SW (as defined below) in LICENSEE Products.   

The Qualcomm GNSS Assistance Service  (for the purposes of this Schedule D only, the “Service”) is provided as a service to LICENSEE by QTIL’s Affiliates; Qualcomm 

Technologies, Inc. and, for LICENSEE Products operating in the European Economic Area, QT Technologies Ireland Limited (for the purposes of this SCHEDULE D only, 

references to “QTI” includes Qualcomm Technologies, Inc. and QT Technologies Ireland Limited) to help reduce the time and power required for on-device location 

calculation. The Service consists of QTI hosting data files that contain predicted orbits and clock parameters of Global Navigation Satellite System (“GNSS”) satellites on 

servers controlled by QTI (for the purposes of this SCHEDULE D only, the “QTI Servers”) and making available certain Licensed Software that LICENSEE may incorporate 

into LICENSEE Products to enable the download and utilization of such data files (the “Qualcomm GNSS Assistance Service SW”). In addition to the rights and restrictions 

set forth in Sections 3 (RIGHT TO USE PKLA PRODUCT KIT) and 4 (RESTRICTIONS) of the Agreement, by incorporating the Qualcomm GNSS Assistance Service SW in 

LICENSEE Products (for the purposes of this SCHEDULE D only, “Enabled Products”), LICENSEE agrees to the following: 

THE SERVICE IS PROVIDED ON AN “AS IS” BASIS. TO THE MAXIMUM EXTENT PERMITTED BY LAW, QTI, ITS AFFILIATES, AND THEIR RESPECTIVE LICENSOR(S) AND 

SUPPLIER(S) EACH EXPRESSLY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING THE IMPLIED WARRANTIES OF 

MERCHANTABILITY, TITLE, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT. The limitations of liability provided for in Section 11 (LIMITATION OF 

LIABILITY) of the Agreement shall apply to the Service except that references to “PKLA Product Kits” in said provision shall be replaced with references to “the Service” 

when referring to the Service.  For the purpose of Section 7 (INTELLECTUAL PROPERTY) of the Agreement, the references to “PKLA Product Kit” shall be deemed to 

include the Service. 

Certain data from Enabled Products are uploaded to QTI during the data exchange between Enabled Products and the QTI Servers, as more particularly described in 

the Qualcomm GNSS Assistance Service SW documentation (collectively, for the purposes of this SCHEDULE D only, the “Uploaded Data”). The Uploaded Data includes 

a software ID that is not associated to the end user or to other IDs, the chipset name and serial number, the IP address used to send the data (most often not the device 

IP address), the Qualcomm GNSS Assistance Service SW version, the mobile country code(s) and network code(s) (allowing identification of country and wireless 

operator), the type of operating system and version, the Enabled Product make and model, the date and time of connection with the QTI Servers, the time since the 

last boot of the application processor and modem, and a list of Licensed Software on the Enabled Product. QTI uses the Uploaded Data to operate the Service, comply 

with export regulations, and perform system diagnostics. QTI uses a subset of the Uploaded Data (the Uploaded Data minus the software ID, chipset serial number, and 

IP address) for other purposes as permitted by applicable law, and QTI reserves all ownership rights and interests in and to such subset of Uploaded Data. 

If and solely to the extent that any Uploaded Data are regulated as “personal data”, “personal information”, or “personally identifiable information” under applicable 

law (collectively, for the purposes of this SCHEDULE D only, “Personal Data”) and deemed as such by the applicable governing authority, QTI is a “data processor” or 

“service provider” (each as described by such applicable law) providing the Service to LICENSEE, and QTI makes the following commitments and certifications related 

thereto: (i) to retain, use, disclose, or otherwise process Personal Data only for the purpose of performing the Service or as otherwise permitted by applicable law; (ii) 

to de-identify the IP address within ninety (90) days from receipt; and (iii) to not “sell” any “personal information” as such terms are defined under the California 

Consumer Privacy Act. By incorporating the Qualcomm GNSS Assistance Service SW into LICENSEE Products, LICENSEE authorizes and instructs QTI to collect and process 

such Personal Data (if any) as described herein, including through the use of subprocessors.  

If and solely to the extent that any Uploaded Data are regulated as “personal data” under the European Union’s General Data Protection Regulation ((EU) 2016/679) 

and deemed as such by the applicable governing authority, QTI (and/or the applicable QTI Affiliate) commits to comply with its obligations as a processor under Article 

28 Section 3 thereof, which requires “that a processor: 

(a) processes the personal data only on documented instructions from the controller, including with regard to transfers of personal data to a third country or 
an international organisation, unless required to do so by Union or Member State law to which the processor is subject; in such a case, the processor shall 
inform the controller of that legal requirement before processing, unless that law prohibits such information on important grounds of public interest; 

(b) ensures that persons authorised to process the personal data have committed themselves to confidentiality or are under an appropriate statutory obligation 
of confidentiality; 

(c) takes all measures required pursuant to Article 32; 
(d) respects the conditions referred to in paragraphs 2 and 4 for engaging another processor; 
(e) taking into account the nature of the processing, assists the controller by appropriate technical and organisational measures, insofar as this is possible, for 

the fulfilment of the controller’s obligation to respond to requests for exercising the data subject’s rights laid down in Chapter III; 
(f) assists the controller in ensuring compliance with the obligations pursuant to Articles 32 to 36 taking into account the nature of processing and the 

information available to the processor; 
(g) at the choice of the controller, deletes or returns all the personal data to the controller after the end of the provision of services relating to processing, and 

deletes existing copies unless Union or Member State law requires storage of the personal data; 
(h) makes available to the controller all information necessary to demonstrate compliance with the obligations laid down in this Article and allow for and 

contribute to audits, including inspections, conducted by the controller or another auditor mandated by the controller. (. . .) [T]he processor shall immediately 
inform the controller if, in its opinion, an instruction infringes this Regulation or other Union or Member State data protection provisions.” 
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LEGAL NOTICES 

 

The legal notices set forth herein may be updated from time to time at QTIL’s sole discretion upon written notice to LICENSEE, which notice may be provided in electronic 

format via email. Such updates shall not be deemed to be an addition or modification requiring written amendment per Section 16 (MISCELLANEOUS PROVISIONS).  

A PKLA Product Kit may include MPEG Layer-3 audio decoding technology.  Notwithstanding any provision of this Agreement to the contrary, the delivery of a PKLA 

Product Kit does not convey a license nor imply any rights to use MPEG Layer-3 audio decoding technology in any finished product under any patents or other intellectual 

property rights of a third party.  A separate and independent license for such use may be required and LICENSEE shall be solely responsible to verify whether such 

license is needed in conjunction with the use of the MPEG Layer-3 Audio Decoder feature. 

A PKLA Product Kit may include G.729 and G729 Annex A Codecs.  This Agreement does not convey a license nor imply any rights to use such codecs under the intellectual 

property rights of any third party.  Sipro Lab Telecom (“Sipro”) has publicly represented having been appointed to administer implementation licenses for the G.729 

and G.729 Annex A Codecs.  Consequently, a separate and independent license from Sipro or others for such use may be required and LICENSEE shall be solely 

responsible to verify whether such license(s) is needed in conjunction with the use of the G.729 and G.729 Annex A Codecs.  

A PKLA Product Kit may include DivX, Inc. software.  This Agreement does not convey a license nor imply any rights to use or distribute DivX, Inc. software under DivX, 

Inc.’s copyrights or other intellectual property rights, and such software cannot be incorporated into wireless end user products or further distributed without a separate 

license from DivX, Inc.  LICENSEE shall be solely responsible to obtain an independent license from DivX, Inc. with respect to such use. 

A PKLA Product Kit may include the ON2 VP6 decoder and ON2 VP7 encoder and decoder software.  The ON2 VP6 decoder and ON2 VP7 encoder and decoder software 

provided with a PKLA Product Kit contains some proprietary work of ON2 Technologies, Inc. (“ON2”) and is protected by copyright and other intellectual property rights. 

ON2 has not granted QTIL any right under the intellectual property rights of ON2 to sublicense or otherwise transfer to LICENSEE any right to use the ON2 VP6 decoder 

and ON2 VP7 encoder and decoder software for commercial distribution or use. LICENSEE shall be solely responsible for obtaining a license from ON2 before any 

commercial distribution or use of any of the contents of such PKLA Product Kit with the ON2 VP6 decoder and ON2 VP7 encoder and decoder software.  ON2 shall be a 

third party beneficiary to this Agreement solely with respect to LICENSEE’s obligations and restrictions in this paragraph. 

The Licensed Software delivered as part of the PKLA Product Kits may include certain audio and video coding technology. The Agreement does not convey a license nor 

imply any rights to use any patents or other intellectual property rights of any third party. VIA Licensing and MPEGLA have publicly represented having been appointed 

to administer implementation licenses on behalf of patent holders to audio and video coding technologies relating to MPEG-2, MPEG4, AAC, AVC/H.264, VC-1, MPEG-

4 Visual and certain MPEG4 video profiles, respectively.  Velos Media, LLC has publicly represented having been appointed to administer implementation licenses on 

behalf of patent holders to video coding technologies for High Efficiency Video Coding (HEVC) patents, specifically H.265 standard essential patents. Consequently, a 

separate and independent license from one or more relevant patent holders for such use may be required and LICENSEE shall be solely responsible to verify whether 

such license is needed in conjunction with the use of the PKLA Product Kits. Further, Coding Technologies has represented that it holds patents and other intellectual 

property rights with regards to implementation of HE AAC audio decoding technology. Consequently, a separate and independent license from Coding Technologies 

may be required and LICENSEE shall be solely responsible to verify whether such license is needed in conjunction with the use of the PKLA Product Kits. 

The license of any PKLA Product Kit or sale of any Component to LICENSEE does not convey to LICENSEE any consents to use or distribute the contents of any such PKLA 

Product Kit or such Component, alone or in combination with other products, or any other rights under any patents of Nokia Corporation or any of its affiliates 

(collectively, “Nokia”) in such products.   

A PKLA Product Kit may include Sorenson video decoder software, which comprises proprietary work of Sorenson Media, Inc. (“Sorenson”) and is protected by copyright, 

trade secret and other intellectual property rights. Sorenson has not granted QTIL any right under the intellectual property rights of Sorenson to sublicense or otherwise 

transfer to LICENSEE any right to use the Sorenson video decoder for commercial distribution or use. LICENSEE shall be solely responsible for obtaining such a license 

from Sorenson granting rights for commercial distribution or use before LICENSEE shall undertake any commercial distribution or use of any of the contents of any PKLA 

Product Kit with the Sorenson video decoder.  Sorenson shall be a third party beneficiary to this Agreement solely with respect to LICENSEE’s obligations and restrictions 

in this paragraph. 
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A PKLA Product Kit may include a modified JPEG encoder that includes an Index Table which specifies the length of each data unit (8x8 block) in the image in terms of 

number of bits.  Any and all usage of the Index Table in whole or in part requires a valid written license agreement between LICENSEE and Scalado AB.   No right, title 

or interest in and to the Index Table is conveyed by QTIL, and any use of the Index Table without a written license agreement from Scalado AB constitutes infringement 

of Scalado's intellectual property rights. The PKLA Product Kit may include Scalado imaging solutions software (“Scalado Software”). The Scalado Software is for internal 

testing and evaluation purposes only. No other license or right is being provided to LICENSEE. LICENSEE may not distribute or use the Scalado Software for commercial 

purposes without a separate license from Scalado AB or its designated affiliate that is applicable to the Scalado Software. LICENSEE shall be solely responsible to obtain 

such separate license from Scalado AB. 

A PKLA Product Kit may include Dolby licensed technology that may be protected by copyright and other intellectual property rights of Dolby Laboratories, Inc. (“Dolby 

Technology”) LICENSEE can use the Dolby Technology provided with the PKLA Product Kit solely for internal testing and evaluation purposes only. Supply of this Dolby 

Technology does not convey a license nor imply a right under any patent, or any other industrial or intellectual property right of Dolby Laboratories, to use this Dolby 

Technology in any finished end-user or ready-to-use final product. LICENSEE is hereby notified that a license for such use is required from Dolby Laboratories. 

A PKLA Product Kit may include proprietary work of SRS Labs, Inc. (“SRS”).  The SRS licensed technology that may be provided with the delivery of such PKLA Product 

Kit contains some proprietary work of SRS.  No right or license to use the SRS licensed technology, other than for internal evaluation purposes, is provided by QTIL.  

LICENSEE shall be solely responsible for obtaining a license from SRS before any commercial distribution or use of the SRS licensed technology. 

A PKLA Product Kit may include software of DTS Licensing Limited (“DTS”) which is protected by copyright and other intellectual property rights of DTS.  LICENSEE may 

not distribute or use the DTS software for commercial purposes without a separate license from DTS.  DTS has not granted QTIL any right under the intellectual property 

rights of DTS to sublicense or otherwise transfer to LICENSEE any right to use the DTS software for commercial distribution or use. LICENSEE shall be solely responsible 

to obtain such separate license from DTS. DTS shall be a third party beneficiary to this Agreement solely with respect to LICENSEE's obligations and restrictions in this 

notice. 

In the event QTIL provides Components which perform wireless magnetic or resonant inductive battery charging, the sale or distribution of any such Components to 

LICENSEE does not convey to LICENSEE any rights in and to any patents of Auckland UniServices Limited or any of its affiliates in such Components. 

 

LICENSEE acknowledges and agrees that access to and use of any Spotify software and protocols integrated in LICENSEE Products shall only be made in accordance 

with, and subject to, the terms of a valid, in-effect, Spotify eSDK Partner Marketing and Distribution Agreement (“eSDK Agreement”) between LICENSEE and Spotify 

and that any questions regarding access to and use of the Spotify software and protocols shall be submitted as a support request at Spotify’s service desk on the Spotify 

developer portal. LICENSEE acknowledges and agrees to not misuse the Spotify software, the Spotify service or rightsholder data made available through the Spotify 

service, including (i) modifying, editing, unlocking, disassembling, decompiling, reverse-engineering, or extracting source code or creating derivative works from the 

Spotify software (including any client libraries); (ii) distributing or making copies of the Spotify software or rightsholder data or making the Spotify software or 

rightsholder data available to any person, except as expressly provided in the eSDK Agreement; (iii) interfering, or attempting to interfere, with the proper functioning 

or performance of the Spotify software or Spotify service; (iv) circumvent any technology used by Spotify or its licensors or translate the binary or object code versions 

of the Spotify software, to human perceivable form, or (v) to share, transfer or otherwise disclose the security codes to any external party. 

The Licensed Software provided under this Agreement may include certain software licensed from China IWNCOMM Co., Ltd. required to enable WLAN Authentication 

and Privacy Infrastructure (the “WAPI SW”).  The WAPI SW will be deemed “Licensed Software” and treated subject to the Agreement.  The Agreement does not allow 

the WAPI SW to be distributed or otherwise made available to any third party, except that the WAPI SW (if it is not Restricted Use Software, for which a separate license 

is required for commercial use) may be provided in object code form or as a driver embedded in the Licensed Software to a third-party manufacturing LICENSEE Products 

for LICENSEE, provided that such object code is licensed for use with LICENSEE Products only.  The WAPI SW must be protected with at least the level of care required 

for LICENSEE’s own software and know-how.  Consequently, a separate and independent license from China IWNCOMM Co., Ltd. may be required if LICENSEE desires 

to use the WAPI SW in a capacity prohibited by the foregoing restrictions, then Licensee agrees to contact China IWNCOMM Co., Ltd. regarding a license for such 

use.  For information regarding a patent license from China IWNCOMM Co., Ltd. contact: ipri@iwncomm.com. 

mailto:ipri@iwncomm.com
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Pursuant to QUALCOMM Incorporated’s settlement agreement with Broadcom Corporation, QTIL is required to notify you that the sale, license, or other transfer of 

certain Components to LICENSEE does not convey to LICENSEE any intellectual property rights (including patent rights) of Broadcom Corporation or any of its affiliates 

in such Components and therefore LICENSEE should not assume that any such sale, license, or other transfer conveys any such rights to LICENSEE.  LICENSEE should 

contact QTIL with any questions it may have regarding whether QTIL's sale, license, or other transfer of such Components to LICENSEE conveys to LICENSEE any rights 

to Broadcom intellectual property.  For those Components for which this sale, license, or other transfer does not convey to LICENSEE any intellectual property rights of 

Broadcom Corporation or any of its affiliates, neither Broadcom Corporation nor any of its affiliates has consented to or authorized (i) the incorporation of such  

Components  in, or the use of such Components in combination with, any other products or components, (ii) LICENSEE’s sale of any products incorporating such  

Components, or (iii) the distribution in any jurisdiction of such  Components where the distribution of such  Components is deemed to be a putting on the market with 

Broadcom Corporation’s consent or authorization so as to effectuate an exhaustion of rights of any patents.  The foregoing shall not modify or abrogate LICENSEE’s 

obligations under any existing license agreement between LICENSEE and Broadcom Corporation (or any of its affiliates), including but not limited to LICENSEE’s 

obligation to pay all royalties and fees specified thereunder, and shall not expand or alter LICENSEE’s rights thereunder. 

The Components may include technology received from Apical Limited (“Apical Technology”). The Apical Technology is for internal testing and evaluation purposes 

only.  No other license or right is being provided to LICENSEE.  LICENSEE may not distribute or use the Apical Technology for commercial purposes without a separate 

license from Apical Limited or its designated affiliate. LICENSEE shall be solely responsible to obtain such separate license from Apical Limited. 

The provision or license of a PKLA Product Kit to LICENSEE does not convey any license or other right under any patents of QUALCOMM Incorporated or SnapTrack, Inc. 

The PKLA Product Kit may include QTI’s Qualcomm Device Management and Analytics (“QDMA”) software, which is comprised of Qualcomm Cloud Connect (“QCC”) and 

Qualcomm Technology Reporting (“QTR”) software.  QTIL utilizes the QTR interface to provide end users with notice and choice mechanisms that permit QTIL to collect and 

use certain data from end users’ devices.  QTIL may use such data to the extent permitted by applicable law. 

 

 

 


