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[Company Letterhead]
[__________] [__], 201[_]
[__________][Name of Advisor or entity through which the advisor provides the services]

[__________]
[__________]
[__________][Address]
Dear [__________],
Re: Engagement Offer
Further to our discussions, we are pleased to offer you (the "Advisor" or "you") to engage [Company Name] Ltd. (the "Company" or "we"), as an advisor of the Company, in accordance with the following terms:

1.
Advisory Services. During the Advisory Term (as such term is defined below), you shall provide the Company with certain advisory services, pursuant to which you shall provide the Company with advice and knowledge with respect to [___________][Internal note: either describe the general business of the Company and/or describe the field in which the advisory services shall be provided (e.g. UX/UI) within the definition of the Company's business] (the "Company's Business") in accordance with the Company's needs and requirements as shall be determined by the management of the Company and requested from you from time to time. You shall serve as a member of the advisory board of the Company (the "Advisory Board"), which shall meet from time to time, as deemed fit by its members (collectively, the "Advisory Services"). You shall help the company in building a business plan, budget planning, business strategy, meeting with potential investors and hiring key people. The Advisory Services shall provided at least [[__] hours per week][Internal note: define scope if applicable]
2.
Term of Engagement. Your engagement with the Company shall be deemed to have commenced as of [___________] [__], 201_ (the "Commencement Date"), and may be terminated at any time by either party granting the other party a 7-day prior written notice of such termination (the "Advisory Term").

3.
Consideration and Reimbursement of Expenses. In consideration of the performance of the Advisory Services, you shall be entitled to receive options to purchase Ordinary Shares of the Company, under the terms of a stock option plan, as shall be adopted by the Board of Directors of the Company, and in accordance with the terms and conditions set forth in Exhibit A hereto. You may at times be reimbursed for expenses incurred by you, subject to the prior approval in writing of such expenses.
4.
Advisor Representations and Undertakings. By executing this Letter of Agreement, you confirm and agree to the provisions of the Company's Proprietary Information, Confidentiality and Non-Competition Agreement attached as Exhibit B hereto.

5
Independent Contractor Relations. You confirm and acknowledge that by rendering the Advisory Services you are acting as an independent contractor, not an employee of the Company, and the manner in which the Advisory Services are rendered shall be under your sole control.

6.
Miscellaneous. The laws of the State of Israel shall apply to this Letter of Agreement and the sole and exclusive place of jurisdiction in any matter arising out of or in connection with this Letter of Agreement shall be the competent courts in Tel-Aviv, Israel. In the event that it shall be determined under any applicable law that a certain provision set forth in this Letter of Agreement is invalid or unenforceable, such determination shall not affect the remaining provisions of this Letter of Agreement unless the business purpose of this Letter of Agreement is substantially frustrated thereby. This Letter of Agreement constitutes the entire understanding and agreement between the parties hereto, supersedes any and all prior discussions, agreements and correspondence with regard to the subject matter hereof, and may not be amended, modified or supplemented in any respect, except by a subsequent writing executed by both parties hereto.

Please indicate your acceptance to the terms of this letter by signing and dating them and returning a counterpart hereof to us within 7 days from the date of this letter.

We are very much looking forward to working with you!

Sincerely yours,
[Company Name] Ltd.
[_________], CEO
I agree to all terms of this letter,
_________________________


_________________________

[_____________]



Date

Exhibit A

Grant of Options

In consideration of the full and complete performance of the Advisory Services, as specified in the Letter of Agreement to which this Exhibit is attached (the "Agreement"), and subject to final approval by the Board of Directors of the Company, Advisor shall be granted options to purchase Ordinary Shares of the Company, subject to and in accordance with the following terms and conditions:

1.
Advisor shall be granted [_____________] options, each to purchase one Ordinary Share of the Company with par value of NIS 0.01 (the "Options"). 

2.
The exercise price of each Option shall be as determined by the Board of Directors of the Company.
3.
The Options shall be subject to vesting over a period of [Total Vesting Period] (the "Vesting Period"), in [Number Calculated Based on Total Vesting Period] equal [quarterly/monthly] installments as of the Commencement Date, with [___]% of the total amount of Options vesting at the end of every three-month period. Upon termination of the Agreement for any reason whatsoever, all the then-unvested Options shall expire immediately and/or may then be re-granted by the Company to any person or entity at its discretion. All vested Options may be exercised by Advisor until the earlier of: (i) an initial public offering of securities of the Company, (ii) any merger, acquisition or any like transaction, as may also be defined in the Articles of Association of the Company and as such definition may be updated from time to time, and (iii) 24 (twenty four) months from the date of termination of Advisor's engagement with the Company. For avoidance of doubt, it is clarified that nothing in the Agreement shall be deemed as an undertaking of the Company to retain Advisor's services for any minimum period of time.[Internal note: confirm vesting terms]
4.
The Options shall be granted under the terms of a stock option plan, as shall be adopted by the Board of Directors of the Company, at its sole discretion (the "Stock Option Plan"). Advisor acknowledges that Advisor may be required to execute additional documents in compliance with the applicable tax laws and/or other applicable laws, as well as a power of attorney in the form attached hereto as Annex 1. The Options are not assignable or transferable, except by a will or the laws of descent and distribution. Shares issued upon the exercise of any Options shall be transferable subject to the terms of the Company's corporate documents and shareholders agreements as may be amended from time to time.

5.
Any and all tax consequences arising from the grant or exercise of the Options to Advisor, from the payment for, or the subsequent disposition of, shares covered thereby or from any other event or act of the Company (except for erroneous actions of the Company) or of Advisor hereunder, shall be borne solely by Advisor. Advisor hereby irrevocably authorizes the Company to deduct from any payment, which may be due to Advisor from the Company any amount which Advisor may owe to the Company hereunder.

Annex 1

Irrevocable Power of Attorney

The undersigned, [__________], holder of Israeli ID/Passport #[_________], residing at [_________], Israel, hereby irrevocably appoints the Chief Executive Officer of [Company Name] Ltd. (the "Company"), as the undersigned's proxy, with full power of substitution (the "Proxy"), to vote for the undersigned and on the undersigned's behalf all of the Shares at all shareholder meetings of the Company and other votes of the Company's shareholders held or taken after the date hereof with respect to any matter, including, without limitation, election of directors, issuances of securities, the public offering of the Company's shares, acquisition of the Company (by merger, sale of assets or shares or otherwise) or change in control in the Company, or any other action which requires the consent of the shareholders of the Company, and the undersigned hereby irrevocably appoints the Proxy to sign any actions by written consent of the Company's shareholders taken after the date hereof on behalf of all of the Shares owned by the undersigned to effect the above, all - in the same manner as the holders of a majority of the shares of the Company shall vote.

Further, the undersigned hereby irrevocably appoints the Proxy as the undersigned's proxy with respect to any matter whatsoever related to executing any agreements, contracts, consents, waivers and approvals relating to any transaction with respect to which the undersigned, as a shareholder of the Company, may be requested to execute such documents, to execute and sign any such documents, in the same manner as the holders of a majority of the shares of the Company shall act, and the undersigned hereby makes, constitutes and appoints the Proxy as the undersigned's true and lawful attorney, to act in the undersigned's name, place and stead, and for the undersigned's use and benefit, to sign, execute, certify, acknowledge, deliver, swear to, file or record in all necessary or appropriate places such agreements, instruments or documents as may be necessary or advisable hereunder or under the laws of any applicable jurisdiction.

To the extent that any waiver or the like consent shall be required from the shareholders of the Company with respect to the convening of any shareholders meetings, minimum notice of meetings and votes, and the like procedural aspects of shareholders meetings or votes, the Proxy shall be authorized to sign any waiver or the like consent as he deems fit.

The undersigned specifically agrees and instructs the Company to transfer any and all materials, reports and other information with respect to the Company and/or its activities to which the undersigned may be entitled as a shareholder of the Company to the Proxy, to the full exclusion of the undersigned, and, without derogating from the generality of the aforesaid, the undersigned specifically states and confirms to the Proxy that the Proxy shall not pass on any such materials, reports and other information to the undersigned.

The term "Shares" means any shares of the Company's share capital owned, legally or beneficially, by the undersigned on the date hereof or hereafter acquired, whether by additional purchase from the Company or from any other shareholder of the Company, or by way of exercise, conversion or exchange of any options, debentures or other convertible documents of the Company.

This Irrevocable Power of Attorney shall expire immediately before the completion of an initial public offering by the Company of its shares.

The undersigned hereby ratifies and confirms all that the Proxy may do by virtue of this Irrevocable Power of Attorney. The Proxy shall not have or incur any liability whatsoever by reason of any act or omission of the Proxy, in accordance with this Irrevocable Power of Attorney, whether based upon mistake of fact or law, error of judgment, negligence or otherwise, on condition only that the said acts or omissions are: (i) not in gross negligence; and/or (ii) not willful acts or omissions.

The undersigned agrees and undertakes that (i) in addition to all other legal or equitable remedies available, injunctive relief and specific performance may be utilized in the event of the breach or threatened breach of this Irrevocable Power of Attorney by the undersigned, and (ii) if any provision of this Irrevocable Power of Attorney shall be held to be invalid under applicable law, such provision shall be effective only to the extent of such invalidity and without invalidating the remainder of such provision or the other provisions in this Irrevocable Power of Attorney.

The undersigned agrees that this Irrevocable Power of Attorney (i) shall survive the undersigned's death, adjudication of incompetence, merger, bankruptcy, dissolution, or the like; (ii) is binding upon the transferees, successors and assignees (by operation of law or otherwise, whether for value or without value) of the Shares; (iii) supersedes and replaces any prior oral or written proxies or amendments thereto which may have been executed by the undersigned with respect to the Company's securities; and (iv) is for the benefit of the Company and may be enforced by the Company and its assigns.

This Irrevocable Power of Attorney is governed by, and interpreted in accordance with, the laws of the State of Israel without regard to its conflicts of laws principles, and the competent courts in Tel Aviv shall have sole and exclusive jurisdiction over any matters pertaining hereto.

	__________________________________

[__________]
Date: _____________________________


Exhibit B

Proprietary Information, Confidentiality and Non-Competition Agreement

1.
General

All the capitalized terms herein shall have the meanings ascribed to them in the Letter of Agreement to which this Exhibit is attached (the "Agreement"). For purposes of any undertaking of Advisor toward the Company, the term Company shall include any parent company and all subsidiaries and affiliates of the Company.


Advisor's obligations and representations and the Company's rights under this Exhibit ("Obligations and Rights") shall apply as of the first date of Advisor's engagement and association with the Company (the "Effective Date").

2.
Confidentiality; Proprietary Information

2.1
"Proprietary Information" means confidential and proprietary information concerning the Company's Business and financial activities of the Company, including patents, patent applications, trademarks, copyrights and other intellectual property, and information relating to the same, technologies and products (actual or planned), know how, inventions, research and development activities, trade secrets and industrial secrets, and also confidential commercial information such as investments, investors, employees, customers, suppliers, marketing plans, etc., all the above - whether documentary, written, oral or computer generated. Proprietary Information shall also include information of the same nature which the Company may obtain or receive from third parties. Proprietary Information shall be deemed to include any and all proprietary information disclosed by or on behalf of the Company and irrespective of form but excluding information that (i) was known to Advisor prior to Advisor's association with the Company and can be so proven; (ii) is or shall become part of the public knowledge except as a result of the breach of the Agreement or this Exhibit by Advisor; (iii) reflects general skills and experience gained during Advisor's engagement by the Company; or (iv) reflects information and data generally known in the industries or trades in which the Company operates.


2.2.
Advisor recognizes that the Company received and will receive confidential or proprietary information from third parties, subject to a duty on the Company's part to maintain the confidentiality of such information and to use it only for certain limited purposes. In connection with such duties, such information shall be deemed Proprietary Information hereunder, mutatis mutandis.


2.3.
Advisor agrees that all Proprietary Information, and patents, trademarks, copyrights and other intellectual property and ownership rights in connection therewith shall be the sole property of the Company and its assigns. At all times, both during Advisor's engagement by the Company and thereafter, Advisor will keep in confidence and trust all Proprietary Information.

2.4.
Advisor's undertakings set forth in this Section 2 shall remain in full force and effect after termination of this Exhibit or any renewal thereof.

3.
Disclosure and Assignment of Inventions

3.1.
"Inventions" means any and all inventions, improvements, designs, concepts, techniques, methods, systems, processes, know how, computer software programs, databases, mask works and trade secrets, whether or not patentable, copyrightable or protectable as trade secrets; "Company Inventions" means any Inventions that are made or conceived or first reduced to practice or created by Advisor, whether alone or jointly with others, during the period of Advisor's engagement with the Company, and which: (i) are developed using equipment, supplies, facilities or Proprietary Information of the Company, (ii) result from work performed by Advisor for the Company, or (iii) related to specific fields of research and development undertaken by the Company in which Advisor shall be involved.


3.2.
Advisor undertakes and covenants that Advisor will promptly disclose in confidence to the Company all Inventions deemed as Company Inventions.


3.3.
Advisor hereby irrevocably transfers and assigns to the Company all worldwide patents, patent applications, copyrights, mask works, trade secrets and other intellectual property rights in any Company Invention, and any and all moral rights that Advisor may have in or with respect to any Company Invention. Advisor agrees to assist the Company, at the Company's expense, in every proper way to obtain for the Company and enforce patents, copyrights, mask work rights, and other legal protections for the Company Inventions in any and all countries. Advisor will execute any documents that the Company may reasonably request for use in obtaining or enforcing such patents, copyrights, mask work rights, trade secrets and other legal protections. Such obligation shall continue beyond the termination of Advisor's engagement with the Company. Advisor hereby irrevocably designates and appoints the Company and its authorized officers and agents as Advisor 's agent and attorney in fact, coupled with an interest to act for and on Advisor's behalf and in Advisor's stead to execute and file any document needed to apply for or prosecute any patent, copyright, trademark, trade secret, any applications regarding same or any other right or protection relating to any Proprietary Information (including Company Inventions), and to do all other lawfully permitted acts to further the prosecution and issuance of patents, copyrights, trademarks, trade secrets or any other right or protection relating to any Proprietary Information (including Company Inventions), with the same legal force and effect as if executed by Advisor himself.

4.
Non-Competition

In consideration of Advisor's terms of engagement, and in order to enable the Company to effectively protect its Proprietary Information, Advisor agrees and undertakes that he will not, so long as he is engaged with the Company and for a period of twelve (12) months following termination of his engagement for whatever reason, directly or indirectly, be engaged in, or employed by, any business or venture that is engaged in any activities competing with the Company and its business activities in which Advisor was involved, or by providing products or services substantially similar to products or services offered by the Company; provided, however, that Advisor may own securities of any corporation which is engaged in such business and is publicly owned and traded but in an amount not to exceed at any one time one percent (1%) of any class of stock or securities of such corporation, and so long as Advisor has no active role in such corporation as director, employee, consultant or otherwise.
This template is provided "as is" and use of this template is at your sole risk and responsibility. This template should not be considered and does not replace legal advice.
This template is provided "as is" and use of this template is at your sole risk and responsibility. This template should not be considered and does not replace legal advice.

