
   
 

USHER SDK LICENSE AGREEMENT 

This SDK License Agreement (the “Agreement”), between the individual or entity accepting this Agreement 
(“Licensee,” “you” and “your”) and Usher Incorporated (“Licensor,” “we,” “us,” and “our”) is made as of the date the 
Licensee accepts this Agreement by clicking “Register” where indicated.  This Agreement sets forth the terms and 
conditions pursuant to which Licensee is permitted to access and use the standalone version, online version or any 
other version of any software development kit, and all application programming interfaces, add-ons, system files, 
sample code, toolkits and other related materials developed and provided by Licensor or any of its affiliates to 
Licensee pursuant to this Agreement (and any upgrades, modified versions, updates and additions thereto, the 
“SDK”).  

PLEASE READ THIS AGREEMENT CAREFULLY.  BY CLICKING “REGISTER” WHERE INDICATED OR BY 
DOWNLOADING, INSTALLING, ACTIVATING OR USING THE SDK, YOU ARE AGREEING TO BE BOUND BY 
THE TERMS OF THIS AGREEMENT. IF YOU DO NOT AGREE TO ALL OF THE TERMS OF THIS AGREEMENT, 
DO NOT CLICK “REGISTER”.    IF YOU ARE AGREEING TO THE TERMS OF THIS AGREEMENT ON BEHALF OF 
YOUR EMPLOYER OR OTHER ENTITY, YOU REPRESENT AND WARRANT THAT YOU HAVE FULL LEGAL 
AUTHORITY TO BIND YOUR EMPLOYER OR SUCH ENTITY TO THIS AGREEMENT.   

1.  LICENSE GRANT AND RESTRICTIONS. 

1.1  SDK License.  Subject to the terms and conditions of this Agreement, Licensor grants Licensee 
a limited, non-exclusive, revocable, non-transferable license, without the right to sublicense, to (i) install, use and 
execute the SDK solely for the purpose of development, research and design of web or mobile software 
applications that interoperate with the Usher mobile identity platform (“Applications”) and (ii) include functions or 
features of the SDK in your Applications and distribute such functions or features to the end users of an 
Application (“End Users”), in each case, in accordance with the applicable instructions and specifications set forth 
in any documentation provided by Licensor accompanying the SDK (whether provided in the “Developer Portal” 
(accessible at http://developer.usher.com) or otherwise online, electronically or printed) (the “Documentation”).  
All rights not expressly granted to Licensee by this Agreement are reserved to Licensor. 

1.2  Licensor Marks License.  Subject to the terms and conditions of this Agreement, Licensor 
grants Licensee a limited, non-exclusive, revocable, non-transferable, license to use the Licensor Marks in 
connection with Licensee’s marketing and distribution of the Applications. Licensee will include the appropriate 
Licensor Mark and other proprietary notices when referring to Licensor in advertising, promotional, publicity or 
other materials.  Each such use shall be in accordance with our quality control and branding standards 
(“Standards”), and subject to our advance written consent in our sole discretion prior to each such use.  You will 
submit to us any proposed advertising, promotion, publicity, or other materials in which any Licensor Marks are 
proposed to be used with sufficient advance written notice to give us a reasonable opportunity to review them 
before your use is proposed to begin.  Licensee agrees to state in appropriate places and as required in the 
Standards on all materials using the Licensor Marks that the Licensor Marks are trademarks of Licensor. Licensor 
grants no other rights in or to the Licensor Marks than those expressly granted hereunder, and Licensee 
acknowledges Licensor’s exclusive ownership of the Licensor Marks. Licensee agrees not to take any action 
inconsistent with such ownership and further agrees to take, upon Licensor’s reasonable request and at 
Licensor’s expense, any action, including without limitation, the conduct of legal proceedings, which Licensor 
deems necessary to establish and preserve Licensor’s exclusive rights in and to its Licensor Marks. For the 
avoidance of doubt, Licensee shall own all intellectual property rights in and to any trademarks it develops for 
Applications, provided that such trademarks do not infringe upon, misappropriate, breach or otherwise conflict with 
Licensor’s rights in any Licensor Marks.  “Licensor Marks” means the proprietary indicia, trademarks, trade 
names, symbols, logos and/or brand elements Licensor may adopt from time to time to identify Licensor, the 
Licensor’s products, the SDK, or any related parties or materials, which in each case have been approved by 
Licensor for use by Licensee under this Agreement.  

1.3  Restrictions.  Licensee agrees not to (i) except as expressly permitted by this Agreement, 
copy, modify, create derivative works of, distribute, sell, assign, sublicense, lease, loan, rent, timeshare, provide 
access to, or transfer to a third party (either in combination with other programs or alone) the SDK (except that 
you may modify portions of the SDK provided to you in source code form in accordance with the Documentation) 
or the Documentation, nor permit any third party to do any of the foregoing; (ii) cause or permit the reverse 
engineering, translation, disassembly or decompilation of the SDK to the maximum extent permitted by applicable 
law; (iii) remove, obscure, or alter any Licensor or other proprietary rights notice affixed to, or contained within, the 
SDK and Documentation; (iv) access or use the SDK for any purpose that is unlawful or in any manner which 
could damage, disable, overburden or impair the operation of the SDK and any other software created, owned or 
licensed by Licensor or interfere with any other party’s use of the SDK; or (v) distribute, link or integrate object or 
source code provided in the SDK such that any part of it becomes subject to any Viral Open Source License or 
otherwise take any action that could require disclosure, distribution or licensing of all or any part of the SDK in 
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source code form.  “Viral Open Source License” means a software licensing agreement that allows for source 
code to be freely distributed, modified or copied.   

1.4  Limits to API Calls or End Users.  The number of calls your Applications are permitted to 
make to the Usher mobile identity platform server and the number of End Users of your Application may be limited 
by Licensor and may be changed by Licensor from time to time in our sole discretion.  You will be notified in 
writing of any limitations imposed by Licensor pursuant to this Section.   Licensor may use technical measures to 
prevent over usage or stop usage after any usage limitations are exceeded.   If you require a minimum or fixed 
number of calls or End Users, please contact us about obtaining such additional rights in a separate agreement. 

1.5  Ownership.  As between the parties, Licensor and its licensors, as applicable, retain all right, 
title and interest, including all intellectual property rights, in and to the SDK and Documentation, and all 
modifications thereto regardless of whether created by Licensor or Licensee, and Licensee hereby assigns all 
rights in any such modifications to Licensor.  Licensee agrees that at no time during or after the expiration or 
termination of this Agreement to in any way question or dispute the ownership thereof by Licensor.  As between 
the parties, Licensee retains all right, title and interest, including all intellectual property rights, in and to the 
Applications, subject to Licensor’s ownership of the SDK and the Documentation.   

1.6  Updates to SDK. Licensor may enhance or otherwise modify the SDK or the Documentation at 
any time without notice.  If Licensor makes updates to the SDK or the Documentation, the terms of this Agreement 
will govern them, unless the update is accompanied by a separate license.  Licensor has no obligation to make 
available any updates to the SDK or Documentation.  If Licensor does make an update available, it may have 
features, services or functionality that are different from those offered in a previous version of the SDK and may 
be incompatible with Applications developed on previous versions of the SDK.  

1.7  Copyright.  Redistributions of any software code included in the SDK must including the 
following copyright notice:  “This product includes software developed by Usher Incorporated.  More information is 
available at www.usher.com.  Copyright © 2015 MicroStrategy Incorporated. All rights reserved.”    

1.8  End User License Agreement.  If Licensee uses the SDK to develop Applications for use by 
third parties (“Public Users”), for each distribution of your Applications that contain the SDK, you will require the 
applicable Public User to enter into a legally binding license agreement with you that, at a minimum, includes 
contractual provisions that:  (i) prohibit the reverse engineering, disassembly or decompilation of the Application; 
(ii) expressly disclaims on behalf of Licensor all warranties and liability for damages, whether direct or indirect, 
incidental or consequential arising in connection with or related to the use of the Application and the SDK; (iii) 
inform the Public User that the Application is not designed to and should not be used to manage physical or 
logical access to facilities or systems where delay in or failure of such access could threaten health or safety, or 
cause property, environmental or similar damage or loss and require the Public User to agree not to use the 
Application to manage such access unless the Public User provides a failsafe mechanism for use in an 
emergency for which the Public User is fully responsible; (iv) make Usher Incorporated an express third party 
beneficiary of such agreement; and (v) state that the Public User’s license to use functions or features of the SDK 
included in the Application terminates when this Agreement terminates. 

2.  LICENSEE COVENANTS. 

2.1  If Licensee uses the SDK to develop an Application, Licensee is responsible for protecting the 
privacy and legal rights of the End Users. If End Users provide Licensee with user names, passwords, or other 
login or personal information, Licensee will make the End Users aware that such information will be available to 
the Application, obtain any necessary consents to collect, use and distribute such End Users’ information in 
connection with the Application, and provide legally adequate privacy notices to those End Users. If an Application 
stores personal or sensitive information provided by End Users, Licensee will ensure that such Application does 
so securely. 

2.2  Licensee will not engage in any activity with the SDK, including the development or distribution 
of any Application that (i) interferes with, disrupts, damages, or accesses in an unauthorized manner the servers, 
networks, or other properties or services of any party, including Licensor or (ii) violates any applicable law or 
regulation in any relevant jurisdiction. 

2.3  Licensee is solely liable for (and Licensor has no liability to Licensee or to any third party for) 
any data, content, or resources that Licensee collects, creates, transmits or displays through any platform, any 
Applications or any media materials related thereto, and for any loss or damage arising therefrom (including any 
loss or damage which Licensor may suffer). 
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2.4  Licensee is solely responsible for (and Licensor has no responsibility to Licensee or to any third 
party for) any breach of Licensee’s obligations under this Agreement, any applicable third party contract or any 
applicable law or regulation, and for any loss or damage arising therefrom (including any loss or damage which 
Licensor may suffer). 

2.5  Licensee acknowledges that the SDK and any Applications developed therewith are not 
designed to and should not be used to manage physical or logical access to facilities or systems where delay in or 
failure of such access could threaten health or safety, or cause property, environmental or similar damage or loss, 
and you agree not to use the SDK or any Applications developed therewith to manage such access unless you 
provide a failsafe mechanism for use in an emergency for which you will be fully responsible.   

3.  CONFIDENTIALITY. 

3.1  Confidential Information.  The term “Confidential Information” means the SDK, the 
Documentation, all technical and non-technical information that Licensor provides Licensee hereunder, including 
trade secrets, know-how, firmware, designs, schematics, techniques, software code, technical documentation, 
specifications, plans or any other information relating to any research project, work in process, future 
development, scientific, engineering, manufacturing, marketing or business plan or financial or personnel matter 
relating to Licensor, its present or future products, sales, suppliers, customers, employees, investors or business, 
whether in written, oral, graphic or electronic form.  Confidential Information includes any performance or 
benchmark test results with respect to the SDK.  Licensee agrees to hold the Confidential Information in strict 
confidence and protect such Confidential Information from disclosure using the same care Licensee uses to 
protect Licensee’s own confidential information of like importance, but not less than reasonable care.  Licensee 
will notify Licensor in writing immediately if Licensee becomes aware of or suspects that the Confidential 
Information has been used or disclosed other than in accordance with this Agreement. 

3.2  Treatment.  At the expiration or termination of this Agreement, Licensee will (at the Licensor’s 
option) return or destroy all Confidential Information (and all copies thereof) and provide written certification 
thereof to Licensor.  Licensee’s confidentiality obligations pursuant to this Section 3 will survive any expiration or 
termination of this Agreement.  

4.  DISCLAIMER OF WARRANTIES.  THE SDK AND DOCUMENTATION ARE PROVIDED “AS IS,” 
WITHOUT ANY WARRANTY OF ANY KIND.  WITHOUT LIMITING THE FOREGOING, AND TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE LAW, LICENSOR EXPRESSLY DISCLAIMS ALL WARRANTIES AND 
CONDITIONS REGARDING THIS AGREEMENT, THE SDK, AND THE DOCUMENTATION, WHETHER EXPRESS, 
IMPLIED OR STATUTORY, AND INCLUDING BUT NOT LIMITED TO ALL WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT OF THIRD PARTY RIGHTS.  
LICENSEE HEREBY ACKNOWLEDGES AND AGREES THAT THIS DISCLAIMER OF WARRANTIES IS A 
FUNDAMENTAL PART OF THIS AGREEMENT AND THAT LICENSOR WOULD NOT AGREE TO ENTER THIS 
AGREEMENT OR LICENSE LICENSEE THE SDK WITHOUT SUCH DISCLAIMERS.  THE FOREGOING 
LIMITATIONS APPLY TO THE EXTENT PERMITTED BY APPLICABLE LAW IN YOUR JURISDICTION.   

5.  LIMITATION OF LIABILITY.  IN NO EVENT SHALL LICENSOR BE LIABLE TO LICENSEE, OR TO ANY 
THIRD PARTY CLAIMING THROUGH OR UNDER LICENSEE, FOR ANY LOST PROFITS, LOSS OF DATA, 
EQUIPMENT DOWNTIME OR FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL 
DAMAGES OF ANY KIND, EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY THEREOF. 
LICENSEE ACKNOWLEDGES THAT THE FOREGOING LIMITATIONS ARE AN ESSENTIAL ELEMENT OF THE 
AGREEMENT BETWEEN THE PARTIES AND THAT IN THE ABSENCE OF SUCH LIMITATIONS THE TERMS 
AND CONDITIONS SET FORTH IN THIS AGREEMENT WOULD BE SUBSTANTIALLY DIFFERENT.  THE 
FOREGOING LIMITATIONS APPLY TO THE EXTENT PERMITTED BY APPLICABLE LAW IN YOUR 
JURISDICTION.  THE AGGREGATE LIABILITY OF LICENSOR AND ITS AFFILIATES UNDER THIS AGREEMENT 
IS LIMITED TO FIFTY US DOLLARS ($50). 

6.  INDEMNIFICATION.  Licensee shall indemnify and hold harmless Licensor, its affiliates and their respective 
directors, officers, employees and agents from and against any and all claims, actions, suits or proceedings 
(“Claim”), as well as any and all losses, liabilities, damages, costs and expenses (including reasonable attorneys 
fees), arising out of or accruing from (i) Licensee’s use of the SDK and the Documentation, (ii) any Application 
developed in connection with the SDK, including any Claim that the Application infringes any copyright, trademark, 
trade secret, trade dress, patent or other intellectual property right of any third party or defames any third party or 
violates the rights of publicity or privacy of any third party, and (iii) any breach by Licensee of the terms and 
conditions of this Agreement.  

7.  FEEDBACK.  You agree to provide Licensor with feedback, ideas, and suggestions (“Feedback”) regarding 
the SDK and the Documentation based on your testing and use the SDK and the Documentation, including reporting 
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any bugs, faults or problems using the SDK or the Documentation.  Licensee agrees that Licensor shall own all 
Feedback and all changes or improvements to any portion of the SDK or the Documentation developed or identified 
as a result of Licensee’s use of the SDK or the Documentation and all associated intellectual property rights and 
Licensee hereby assigns to Licensor all of its right, title and interest thereto. 

8.  OPEN SOURCE AND THIRD PARTY COMPONENTS.  The SDK includes third party and open source 
components, which are licensed for use and distribution by us under applicable licenses.  The third party and open 
source components and applicable license terms will be available on the Developer Portal or as a separate file in the 
SDK download.  

9.  TERM; TERMINATION. 

9.1  Term.  This Agreement commences on the date you accept this Agreement by clicking 
“Register” where indicated or the day you otherwise download, install, activate or use the SDK and continues in 
full force and effect until terminated in accordance with this Section 9.   

9.2  Termination.  Licensor may terminate this Agreement, and/or suspend your access to the SDK, 
the Documentation, or the Usher mobile identity platform server at any time, provided that if you have not 
breached this Agreement, we will provide you reasonable prior notice.  Licensee may terminate this Agreement at 
any time by ceasing use of the SDK and the Documentation.  

9.3  Consequences of Termination.  Upon any termination of this Agreement, the licenses granted 
herein, including any licenses to Public Users, shall simultaneously terminate and Licensee shall immediately 
cease all use of the SDK, Documentation, Licensor Marks and other Confidential Information and discontinue 
distribution of any functions or features of the SDK that are embedded in your Applications.  Within thirty (30) days 
after termination, Licensee shall return to Licensor all copies of the SDK and Documentation in Licensee’s 
possession and any other documents or materials containing any of Licensor’s Confidential Information.   

9.4  Survival.  Notwithstanding any termination or expiration of this Agreement, the provisions of 
Sections 1.5, 2.3, 2.4, 3, 5, 6, 9, and 10 shall survive any expiration or termination of this Agreement.  

10.  GENERAL. 

10.1  Export Laws.  Use of the SDK and the Documentation is subject to United States export 
controls administered by the U.S. Department of Commerce, the United States Department of Treasury Office of 
Foreign Assets Control and other U.S. agencies, and export controls of Switzerland and the European Union.  
You represent that you, your affiliates and your subcontractors, sublicensees, suppliers, vendors or customers 
(“Business Associates”) and each of your and their respective agents are not a “Restricted Party”, which means 
any person or entity: (i) located or established in, a national of, or controlled by the government of Cuba, Iran, 
North Korea, Sudan, Syria, or other country as to which the United States, Switzerland or European Union 
maintains an embargo; (ii) on the U.S. Department of Commerce Denied Person's List, Entity List, or Unverified 
List; U.S. Department of the Treasury List of Specially Designated Nationals and Blocked Persons; or U.S. 
Department of State List of Debarred Parties; (iii) engaged in activities involving nuclear materials or weapons, 
missile or rocket technologies, or proliferation of chemical or biological weapons; or (iv) affiliated with or a part of 
any non-U.S. military organization.  The lists of countries, persons and entities that are Restricted Parties are 
subject to change without notice.  You agree to strictly comply, at your sole expense, with all applicable U.S., 
Swiss and E.U. export controls, including, without limitation, all licensing, authorization, documentation and 
reporting requirements relating to your import, use, export and re-export of the SDK and Documentation.  You will 
not sell, resell, loan, disclose, or otherwise transfer any Products to any Restricted Party.  If you become or learn 
that an end user of any Application has become a Restricted Party, you will notify us immediately and we will have 
the right to terminate the license granted to you in Section 1.1.  You will impose equivalent conditions on any end 
user of your Applications or other persons to whom the SDK or the Documentation are provided or disclosed.  The 
SDK may use encryption technology that is subject to licensing requirements under the U.S. Export Administration 
Regulations, 15 C.F.R. Parts 730-774 and Council Regulation (EC) No. 1334/2000.  If you use the SDK or the 
Documentation outside of the United States, Switzerland and the European Union, you are solely responsible for 
compliance with all applicable laws, including export and import controls, of such other countries.   

10.2  Independent Contractors.  The relationship of the parties created by this Agreement is that of 
independent contractors and not that of employer/employee, principal/agent, partnership, joint venturers or 
representative of the other.  

10.3  Governing Law; Choice of Forum.  The Agreement and all matters arising out of or relating to 
the Agreement will be governed by the laws of the Commonwealth of Virginia excluding its conflicts of laws 
principles; the U.N. Convention on Contracts for the International Sale of Goods does not apply.  Each of 
Licensee and Licensor submits to the exclusive jurisdiction of, and agrees that venue is only proper in, state or 
federal courts with jurisdiction over Fairfax County, Virginia in any legal action or proceeding relating to the 
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Agreement; provided, however, that we may institute proceedings against you relating to the protection of our 
intellectual or other proprietary rights or our Confidential Information in any other court in order to enforce our 
rights through specific performance, injunction or other equitable relief.   

10.4  Severability.  In the event any provision of this Agreement is held by a proper authority to be 
prohibited by law or unenforceable, such provision shall be amended and interpreted to accomplish the objectives 
of such provision to the greatest extent possible under applicable law and the remaining provisions of this 
Agreement will continue in full force and effect.  

10.5  Assignment.  Licensee may not assign this Agreement or Licensee’s rights hereunder, or 
delegate Licensee’s duties hereunder, in whole or in part, by operation of law or otherwise, without Licensor’s 
prior written consent.  Any such purported assignment without prior consent shall be null and void.  The parties’ 
rights and obligations under this Agreement will bind and inure to the benefit of their respective successors, heirs, 
executors and administrators and permitted assigns. Licensor may assign this Agreement without notice to 
Licensee. 

10.6  Notice.  We will send you notices to the email address provided by you during the registration 
process completed via the Developer Portal or otherwise.  

10.7  Waiver.  Waiver of any breach or failure to enforce any term of this Agreement will not be 
deemed a waiver of any subsequent breach or right to enforce which may thereafter occur.  

10.8  Construction.  The headings to the clauses, sub-clauses and parts of this Agreement are 
inserted for convenience of reference only and are not intended to be part of or to affect the meaning or 
interpretation of this Agreement.  The terms “this Agreement,” “hereof,” “hereunder” and any similar expressions 
refer to this Agreement and not to any particular section or other portion hereof. The parties hereto agree that any 
rule of construction to the effect that ambiguities are to be resolved against the drafting party will not be applied in 
the construction or interpretation of this Agreement.  As used in this Agreement, the words “include” and 
“including,” and variations thereof, will be deemed to be followed by the words “without limitation.” 

10.9  Changes to Agreement.  This Agreement may be modified by Licensor from time to time. 
Licensor will provide advance notice of any modifications to Licensee unless such modifications are in response to 
changes in laws and it is not practicable for us to provide advance notice, in which case, we will post the revised 
version of this Agreement online at www.microstrategy.com/usher/sdklicense. All modifications pursuant to this 
Section will become effective on the date specified in a notice or on the date posted, as applicable. If Licensee 
continues to use the SDK after the change becomes effective, Licensee shall be deemed to have accepted the 
revised Agreement.   

10.10  Entire Agreement.  This Agreement contains the final, complete, and exclusive agreement of 
the parties relative to the subject matter hereof and supersedes all prior and contemporaneous understandings 
and agreements relating to its subject matter.   

 
Last Revised:  February 17, 2015 

 


