
Confidential

To










[Insert Date]

__________
__________ [address]

Dear _____,
This letter is an agreement (the “Agreement”) between _____ Ltd. (the “Company”) and you, [________], starting on [Insert effective date], 201__ (the "Start Date") upon the following terms:

1.      Services. You shall (on a non-exclusive basis) directly introduce the Company to decision makers at potential investors during the term of this Agreement, initiate (including among others setting up meetings) and monitor the relationship between the Company and investors, and assist throughout the negotiations to the extent requested by Company (collectively, the "Services"). You shall propose to the Company's CEO in writing potential suitable investors. Only upon receiving written approval by the Company’s CEO of an investor including the date of approval and express reference to this Agreement, you shall act to introduce such investor to the Company and induce an equity investment in the Company by such investor (the “Qualified Investor”). The Company's CEO has the right, in its sole discretion, to refuse any suggested potential investor. The approval by the Company of a Qualified Investor shall terminate automatically three (3) months following such approval, unless during this period you have been able to arrange a meeting between the Company and such Qualified Investor regarding its investment in the Company.  

2.
Compensation. If a Qualified Investor has made as a direct result of your Services an equity investment in the Company within twelve (12) months following the approval of such investor as a Qualified Investor by the Company, the Company shall pay to you a commission consisting of an amount in cash equal to three percent (3%) of any net amount of the investment actually received by the Company from such Qualified Investor within twelve (12) months following such approval. Payment of the commission shall be made within 30 days of the actual receipt by the Company of such investment. You will not be eligible for any other compensation, reimbursement or payment from the Company. For the avoidance of doubt, the Company shall have the sole discretion whether to enter into any kind of agreement with any Qualified Investor. All taxes and expenses in connection with this Agreement shall be borne solely by you. In the event that pursuant to any law or regulation, tax is required to be withheld at source, Company shall withhold said tax at the maximum rate applicable, or the rate set forth in the certification duly issued by the appropriate tax authority and timely provided to the Company by you.


3.
Warranties and Undertakings. (i) You represent that you have an existing relationship with each investor which you will present to the Company that you may provide to the Company the Services detailed in this Agreement and that there are and will be no conflicting obligations on your part. (ii) You shall comply with good business practices and all applicable laws, regulations and orders, and in a manner which will reflect favorably on the goodwill and reputation of Company. (iii) You may not use any third parties in providing the Services absent express prior written approval by the Company. Under no circumstances will the Company pay or be required to compensate third parties claiming that they have aided you, and you shall defend the Company and hold it harmless against any such claims by third parties. (iv) You are an independent contractor, and no employment or agency relationship or joint venture is established by this Agreement, nor will you be entitled to participate in or receive any benefit available to employees of Company or reimbursement of expenses or costs incurred by you, if any. You have no authority to represent the Company in any matter whatsoever, or to sign any document or undertake any commitment or create any obligation, express or implied, on behalf of the Company or to bind the Company in any way. (v) Until six (6) months after this Agreement expires or terminates, you shall not, directly or indirectly, provide any assistance to a direct competitor of Company.


4.
Confidentiality. You shall not use or disclose any non-public information provided by the Company or otherwise concerning the Company or its business except for the purpose of performing your obligations under this Agreement. However, your disclosure of the existence or terms of this Agreement, or of any discussions or agreements between the Company and others, requires in addition the prior written consent of the Company.


5.
Term and Termination. This Agreement is for a period of six (6) months unless terminated earlier by either party by a seven (7) day written notice. However, your entitlement to compensation (subject to the terms of this Agreement, and excluding termination due to a material breach by you of this Agreement) and your confidentiality commitments shall survive such expiration or termination. Following expiration or termination of this Agreement you shall immediately return all of the copies of materials provided to you by the Company or in your possession regarding the Company.   

6.
General. The Company's rights and obligations under this Agreement shall inure to the benefit of, and be enforceable by, the Company’s successors and assigns. Your rights and obligations under this Agreement may only be assigned with the prior written consent of the Company. This Agreement shall be governed by the laws of the State of Israel (excluding its conflict of law principles); and the competent courts of Tel Aviv- Jaffa shall have exclusive jurisdiction with respect to any dispute arising out of or in connection with this Agreement. This Agreement contains the entire agreement between us regarding its subject matter and supersedes all prior agreements whether oral or written. This Agreement may not be modified or amended except by a written agreement signed by you and the Company.

If this proposal is acceptable to you, please return to me one executed copy of this letter [within __ days or else this proposal will expire]. We look forward to working with you!

Sincerely, 
            



______________ Ltd. 
________________________

Name and title: ___________



I acknowledge and agree:

[ _____________]
________________________

Name and title: ___________




