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SERVICES AGREEMENT

This Services Agreement (this "Agreement") is entered into as of [________], 2018 (the "Effective Date"), by and between [Company Name] Ltd., a company incorporated under the laws of [Country of Incorporation], registration number [________] with an address at [________], Israel (the "Company"), and [________][Note: Please insert name of the Company behind Finder] with a principal place of business at [________] ("Finder").

The Company desires and agrees to retain the services of Finder to introduce the Company to potential investors, on a non-exclusive basis. Finder desires and agrees to provide the Company with such services.  In consideration of the mutual covenants set forth herein, the parties agree as follows:

1. Services. The Company hereby engages Finder, and Finder hereby accepts such engagement, to assist the Company, on a non-exclusive basis, in raising funds in a private placement. Finder's services shall include, inter alia: advising and assisting the Company in choosing an optimal structure for the private placement and/or the commercial engagement, as applicable; identifying and introducing to the Company suitable potential investors ("Potential Investors"); preparing a suitable business plan and other presentation documents and materials; participating in meetings with the Potential Investors, as applicable; assisting in the due diligence examination process; and assisting in negotiating the terms of the Investment Transaction (as defined below).

2. Approaching Potential Investors. Finder acknowledges that nothing in this Agreement shall be construed to prevent the Company from, directly or indirectly, seeking Potential Investors on its own or through the efforts of others. Therefore, to insure that there is no overlap among the efforts of Finder and the Company, Finder shall not contact any Potential Investor unless it has first identified such Potential Investor to the Company and received the Company's prior written consent to approach such Potential Investor given by signing against the name of such Potential Investor in the Approved Investor List, which decision shall be made by the Company at its sole discretion. The "Approved Investor List" is the list of Potential Investors approved by the Company, in the form attached hereto as Exhibit A, initially including a list of Potential Investors approved by the Company prior to the Effective Date and as may be updated from time to time.
3. Consideration.[Internal note: below are commercial terms that make sense; they may of course be negotiated; note this is a 5+5 (cash and equity) model] 

3.1. Finder Fee. Following the introduction of a Potential Investor from the Approved Investor List to the Company by the Finder, in the event that within a period of six (6) months from the first date of approval of a Potential Investor by the Company, the Company shall enter into an agreement with such Potential Investor (an "Actual Investor"), under which such Actual Investor shall invest in the Company and be issued shares of the Company (such a transaction, an "Investment Transaction"), the Company will, within thirty (30) days from closing of the Investment Transaction: (i) pay Finder a cash fee equal to five percent (5%) of the amount of the funds received by the Company from the Actual Investor under the Investment Transaction ("Cash"); or (ii) grant Finder options to purchase Ordinary Shares of the Company in an amount equal to five percent (5%) of the shares issued to such Actual Investor, at the same price per share as paid for the shares issued to the Actual Investor (the "Options"). Finder may select between Cash or Options, or any combination thereof, and shall make such selection within 3 business days of notice of the Company regarding Finder's entitlement to Cash and/or Options. The Options shall be exercisable until the earlier of: (a) 3 (three) months from the date of the closing of such Investment Transaction, (b) an initial public offering of the Company's securities, or (c) the closing of the acquisition of the Company, whether by consolidation, merger, purchase of assets or otherwise. Transfer of the Options shall be subject to any and all provisions set forth in the corporate documents of the Company with respect to transfer of shares of the Company, including "bring along" provisions. Further, the shares issuable upon exercise of such options shall be subject to an irrevocable power of attorney in the form of Exhibit B attached hereto (the "Finder Fee").

3.2. Sole Compensation; Conditions to Payment. Finder hereby undertakes that upon approaching a Potential Investor, Finder shall first disclose the contents of this Agreement to the Potential Investor and obtain the Potential Investor's consent to payment of the Finder Fee should an Investment Transaction take place. Finder acknowledges that such Potential Investor consent is a pre-condition to Finder's entitled to the Finder Fee and should an Investment Transaction take place without Finder having obtained such consent, neither the Company nor the Potential Investor shall be liable to pay the Finder Fee to Finder. The consideration set forth in Section 3.1 above shall be the sole and complete compensation to which Finder shall be entitled in connection with the provision of any and all services to the Company under this Agreement. For avoidance of doubt, Finder will bear all its costs incurred in connection with provision of any and all services under this Agreement, and shall not be entitled to any reimbursement from the Company with regard to such expenses.

4. Confidentiality. Finder shall, for the term of this Agreement and thereafter, keep in strict confidence, and shall not disclose to any third party or use for any purpose whatsoever, except for the purpose of providing the services under this Agreement, any and all information, in any form whatsoever, relating, in any way, to the Company, its products, know-how, technology and any other intellectual property rights it may have.

5. Term and Termination. The term of this Agreement shall be for a period of 12 (twelve) months from the Effective Date. This Agreement can be terminated at any time by each party by providing 14 (fourteen) days prior written notice to the other. This Agreement also may be terminated on 3 (three) days prior written notice from each party to the other if such other party has committed a breach of the terms hereof and has failed to cure such breach within such period of time (if such breach can be remedied).

6. Independent Contractor Engagement. The relationship of Finder with the Company is that of an independent contractor and neither Finder nor its agents, representatives or employees shall be considered employees of the Company.  Finder will not, without the Company's prior written approval, make any binding representations about the Company, nor shall it act as the Company’s agent, nor shall it have any authority whatsoever to propose or accept, in the name and on behalf of the Company any representation, undertaking, guarantee, or any other kind of an obligation.

7. Assignment. Finder shall not assign any of its rights or obligations under this Agreement without the prior written consent of the Company.

8. Governing Law and Jurisdiction. This Agreement shall be governed by the laws of the State of Israel, and the competent courts of Tel Aviv shall have sole and exclusive jurisdiction there over.

9. Entire Agreement. This Agreement constitutes the entire agreement between the parties respecting the subject matter herein and supersedes any and all prior agreements or understandings between the parties with respect to the subject matter herein, whether written or oral. No addition or modification of this Agreement will be effective or binding unless reduced to writing and executed by both of the parties.

In witness whereof the parties have signed this Services Agreement as of the date first hereinabove set forth.

COMPANY:

_______________________

[Company Name] Ltd.

By:
[________]
Title:
CEO
FINDER:

_______________________
[______________]
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Exhibit A

Irrevocable Power of Attorney

The undersigned, [_________], holder of Israeli ID #[_________], residing at [_________], Israel, hereby irrevocably appoints the Chief Executive Officer of [Company Name] Ltd. (the "Company"), or any person or entity appointed by such person, 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: _____________________________
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