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[________ Ltd. Letterhead]
______________, 2019
To

M_. __________
Dear ______,

We are very pleased that you are joining the Board of Directors of ________ Ltd. (the “Company”) starting on [_________]. The terms of your engagement as an active member of the Company’s Board of Directors (the “Board”) will be as follows:

1.
In your capacity as an active Board member, you shall contribute to the Company from your expertise and experience in accordance with the Company's needs and requirements as shall be requested by the Board or the Company’s CEO from time to time, including without limitation [__________]. [TBD – any minimum scope such as % of position or average of X days per week/month?]
2.
As entire consideration for your performance of your duties as an active Board member and subject to approval by the Company’s shareholders, the Company shall (i) pay to you [______ Dollars ($____)] per day of 9 hours for actual work carried out, or less on a pro-rata basis for partial working days, and (ii) grant to you an option to purchase [______] Ordinary Shares of the Company at an exercise price of $[_____] per share, subject to the terms of the Company’s [_______] Plan and the Option Agreement in the form adopted by the Company and to be signed by you and the Company (including among others vesting requirements) (collectively with paragraph (i), the “Compensation”). [No Compensation shall be due to you for attending Board meetings or conference calls, or reviewing and handling Board actions by written consent.] 

The Compensation shall be paid at the end of the month in which you provide a valid invoice to the Company (including the scope of your work during such period), which is approved by the Company’s CEO or CFO. [Except for applicable VAT, which shall be paid by the Company in addition to the Compensation, the Company may deduct from the Compensation any amount which must be tax deducted at source, if so required. [TBD – for review by tax advisors]] 
The Compensation shall be the sole and full cost of the Company in regard to your engagement by the Company, and to the extent that the Company shall be required to bear any additional costs or expenses, such as payment of taxes and benefits, they shall be deducted from such amount.   
4.
The Company will reimburse you for business expenses borne by you directly in connection with the performance of your duties as an active Board member, which were approved in advance by the Company’s CEO or CFO and against submittal of relevant invoices and subject to the Company’s policies as then in effect.

5.
All Proprietary Information which may be provided to you or to which you may be exposed (including the entire right, title and interest in any and all Proprietary Information created, conceived or reduced to practice, in whole or in part, by you while providing any services to the Company, which you hereby irrevocably agree to assign to the Company, without additional consideration) is, and shall be, the sole property of the Company and its affiliates. You shall keep in confidence and trust all such Proprietary Information, not use or disclose any Proprietary Information to any third party without the written consent of the Company except to the extent required for the performance of your duties to the Company, and upon termination of your engagement with the Company or upon the Company's request you shall promptly deliver to the Company all documents and materials of any nature including or pertaining to any Proprietary Information.

“Proprietary Information” means confidential and proprietary information concerning the business and financial activities of the Company and its affiliates, including patents, patent applications, trademarks, copyrights and all 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 information relating to customers, suppliers, marketing plans; and in each case whether written, oral or computer generated. Proprietary Information shall also include information of the same nature which the Company may obtain from third parties. However, “Proprietary Information” excludes information that (i) was known to you prior to your engagement by the Company; (ii) is or shall become part of the public knowledge except as a result of the breach of your undertakings towards the Company; or (iii) reflects information and data generally known in the industries or trades in which the Company operates.

6.
You agree that during the term of your engagement with the Company and for a period of [_____] months thereafter, you shall not directly or indirectly engage in or consult to, or otherwise be associated with any business or venture that is engaged in any activity directly competing with the activities of the Company.
7.
You shall not personally or through others recruit, solicit or induce any employee or consultant of the Company or its affiliates to terminate his or her engagement with the Company or its affiliates.

8. You represent and warrant that your performance of this agreement does not and will not breach or conflict with any agreement to which you are or will become a party. Without derogating from the above, you will not improperly use or disclose any proprietary information or trade secrets of any former or current employer or other person or entity with which you have an agreement or duty to keep in confidence information.

9. This agreement shall immediately terminate if you resign from the Board, or if the Company terminates your appointment to the Board, in each case without need for any advance notice by you or by the Company. The obligations in Sections [5 through 7] will survive any termination of this agreement. 
10.
You confirm and acknowledge that by serving as an active Board member and rendering services to the Company as set forth herein, you act as an independent contractor and not an employee of the Company.
11.
The laws of the State of Israel shall apply to this agreement without regard to its conflict of law principles, and the sole and exclusive place of jurisdiction in any matter arising out of or in connection with this agreement shall be the competent court in Tel-Aviv. If it shall be determined that any provision set forth in this agreement is invalid or unenforceable, such determination shall not affect the remaining provisions of this letter unless the business purpose of this agreement is substantially frustrated thereby. This 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 or supplemented in any respect, except by a subsequent writing executed by both parties. You acknowledge and confirm that all terms of your engagement by the Company are personal and confidential, and shall keep such terms in confidence and refrain from disclosing such terms to any third party.

Please indicate your acceptance to the terms of this letter by signing this agreement and returning a counterpart to us.










Sincerely yours,

________ Ltd.

By: 
_______________
Name: 
_______________

Title: 
_______________
I agree to all terms of this agreement.

____________
Signature: 
______________
Date: 
______________

