


Officer 
indemnity AND EXCULPATION agreement
	
THIS AGREEMENT, dated as of ________, 202_, is between __ Ltd., an Israeli company (the “Company”), and ________ (the “Indemnitee”).
[bookmark: _DV_M4]WHEREAS, 	the Indemnitee is an Officer (as defined below) of the Company;
WHEREAS, 	both the Company and the Indemnitee recognize the increased risk of litigation, investigations and other claims being asserted against Officers of a private company and that highly competent persons have become more reluctant to serve corporations as directors and officers or in other capacities unless they are provided with adequate protection through insurance and adequate indemnification against inordinate risks of claims and actions against them arising out of their service to, and activities on behalf of, companies; 
WHEREAS, 	the Amended and Restated Articles of Association of the Company, as may be amended from time to time (the “Amended Articles”) authorize the Company to exculpate, indemnify and insure Officers to the fullest extent permitted by law; 
WHEREAS, 	in recognition of the Indemnitee’s need for substantial protection against personal liability in order to assure the Indemnitee’s continued service to the Company in an effective manner and the Indemnitee’s reliance on the aforesaid Amended Articles and, in part, to provide the Indemnitee with specific contractual assurance that the protection promised by the Amended Articles will be available to the Indemnitee (regardless of, among other things, any change in the composition of the Company’s Board of Directors (the “Board of Directors”) or the Company’s management or an acquisition of the Company), the Company wishes to provide in this Agreement for the indemnification of and the advancing of expenses (whether partial or complete) to the Indemnitee to the fullest extent permitted by law and as set forth in this Agreement.
NOW, THEREFORE, in consideration of the foregoing premises, and intending to be legally bound hereby, the parties hereto agree as follows:
CERTAIN DEFINITIONS
1.1. Expenses:  includes reasonable costs of litigation, including legal and attorney’s fees, expended by the Indemnitee or for which the Indemnitee has been charged by a court. Expenses shall also include, without limitation and to the fullest extent permitted by applicable law, all expenses reasonably incurred in defending any claim (including investigation and pre-litigation negotiations), being a witness in or participating in (including on appeal), or preparing to defend, being a witness in or participate in any claim relating to any Indemnifiable Event (as defined below) and any security or bond that the Indemnitee may be required to post in connection with an Indemnifiable Event. 
1.2. Officer: means an "Office Holder" as such term is defined in the Israeli Companies Law, 5759-1999, as amended from time to time (“Companies Law”).
1.3. Company: for purposes of this Agreement the term Company shall include the Company or any subsidiary of the Company or any other company in which the Company holds shares (an “Affiliate”).
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES
1.4. [bookmark: _DV_M16]Subject to the limitations in this Agreement, the Company hereby undertakes to indemnify the Indemnitee to the fullest extent permitted by applicable law, for any liability and Expense that may be imposed on the Indemnitee due to or in connection with an act performed or failure to act by him in his capacity as an Officer of the Company or any subsidiary of the Company or any Affiliate in which the Indemnitee serves as an Officer at the request of the Company either prior to or after the date hereof (“Indemnification Period”), for (the following shall be hereinafter referred to as “Indemnifiable Events”):
1.4.1. monetary liability imposed on the Indemnitee in favor of a third party in a judgment, including a judgment given as a settlement or an arbitral award confirmed by a court; 
1.4.2. reasonable costs of litigation, including legal and attorney’s fees, expended by the Indemnitee as a result of an investigation or proceeding instituted against the Indemnitee by a competent authority, provided that such investigation or proceeding (a) concluded without the filing of an indictment against the Indemnitee or the imposition on the Indemnitee of any financial liability in lieu of criminal proceedings, or (b) concluded without the filing of an indictment against the Indemnitee and a financial liability was imposed on the Indemnitee in lieu of criminal proceedings with respect to a criminal offense in which a proof of criminal intent is not required, or (c) are in connection with a penalty (עיצום כספי), including without limitation under the Law for Increased Enforcement of Labor Laws, 5772-2011, as shall be in force from time to time, or under Section 56h(b)(1) of the Israeli Securities Law 5728-1968, and regulations promulgated thereunder as shall be in force from time to time (the “Securities Law”). In this section “conclusion of a proceeding without filing an indictment in a matter in which a criminal investigation has been instigated” and “financial liability in lieu of a criminal proceeding” shall have the meaning assigned to such terms in Section 260(a)(1a) of the Companies Law;
1.4.3. reasonable costs of litigation, including legal and attorneys’ fees, expended by the Indemnitee or for which the Indemnitee has been charged by a court, in an action brought against the Indemnitee by or on behalf of the Company or a third party, or in a criminal action in which the Indemnitee was found innocent, or in a criminal action in which the Indemnitee was convicted and in which a proof of criminal intent is not required;
1.4.4. a payment which the Indemnitee is obligated to make to an injured party as set forth in Section 52(54)(a) of the Securities Law;
1.4.5. expenses incurred by the Indemnitee in connection with a proceeding under Chapters H’3, H’4, or I’1 of the Securities Law, including reasonable legal expenses, which term includes attorney fees;
1.4.6. expenses incurred by the Indemnitee in connection with a proceeding under Chapter G’1 of the Trade Restrictions Law, 5748-1988; and
1.4.7. any other circumstances arising in respect of which the Company may indemnify an Officer of the Company under the law, and to the extent any law requires the inclusion of a provision permitting such indemnification, then such a provision is deemed to be included and incorporated herein by reference.
1.5. [bookmark: _DV_M22]The indemnification undertaking made by the Company pursuant to Section 2.1.1 above shall be only with respect to such events as are described in Schedule A attached hereto and additional events that the Board of Directors determines from time to time are reasonable under the circumstances. The Board of Directors has determined, based on the current activity of the Company, that the amount stated in this Section 2.2 is reasonable and that the events detailed in Schedule A are reasonably anticipated. The maximum amount payable by the Company to the Indemnitee pursuant to Section 2.1.1 above shall be the higher of (i) [three Million United States dollars (US$3,000,000) (but no more than five Million United States dollars (US$5,000,000)] in the aggreagte pursuant to all indmenification agreements similar to this Agreement enetered into by the Company); (ii) the maximum coverage available under the D&O Policy (as defined below); or (iii) half of the Company's cash reserves at such time  (the “Limit Amount”). Such amount has been determined to be reasonable by the Company’s Board of Directors.  If the Limit Amount is insufficient to cover all the indemnity amounts payable with respect to all indmenification agreements enetered into by the Company, then such amount shall be allocated among the persons with whom the Company undertook to indemnify under such agreements, based on an equal pro rata allocation among such persons. The indemnification provided herein shall not be subject to the limitations imposed by this Section ‎2.2 and Schedule A if and to the extent such limits are no longer required by law. 
1.6. [bookmark: _DV_C17]To the fullest extent permitted by law, the Company will make available all amounts payable to Indemnitee in accordance with Section 2 above on the date on which such amounts are first payable by Indemnitee. If so requested by Indemnitee, and subject to the Company’s repayment and reimbursements rights set forth in Sections ‎3 and ‎5 below and the provision by Indemniteee of an undertaking in writing to repay any advances if it is ultimately determined as provided in Sections 3 and 5 of this Agreement that the Indemnitee is not entitled to indemnification under this Agreement, the Company shall advance payments to cover expenses with respect to which Indemnitee is entitled to be indemnified under Section ‎2.1 above. Such advance payments will be made as soon as practicable, but in any event no later than fourteen  (14) business days after written and documented demand by such Indemnitee therefor to the Company. The Company will also make available to the Indemnitee any security or guarantee that the Indemnitee may be required to post in accordance with an interim decision given by a court or an arbitrator in proceedings with respect to which the Indemnitee is entitled to be indemnified under Sections 2.1 and 2.2 above, subject to Section 3 below, including for the purpose of substituting liens imposed on the Indemnitee's assets.
1.7. The Company’s obligation to indemnify the Indemnitee and advance expenses in accordance with this Agreement shall be for such period as the Indemnitee shall be subject to any possible claim or threatened, pending or completed action, suit or proceeding or any inquiry or investigation, whether civil, criminal or investigative, arising out of the Indemnitee’s service in the foregoing positions, whether or not the Indemnitee is still serving in such positions.
1.8. All amounts paid as indemnification pursuant hereto will be grossed-up to cover any tax payments the Indemnitee may be required to make if the indemnification payments are taxable to the Indemnitee.
1.9. The Company undertakes that, subject to the mandatory limitations under applicable law and the terms of this Agreement, as long as it is obligated to provide indemnification and advance expenses under this Agreement and as long as the Company maintains in effect directors and officers liability insurance, which providing coverage in amounts as reasonably determined by its Board of Directors (the “D&O Policy”) such D&O Policy will include the Indemnitee, as long as he serves as a Board member of the Company. 
[bookmark: _DV_M30][bookmark: _DV_M31][bookmark: _DV_M32][bookmark: _DV_M33][bookmark: _DV_M34]GENERAL LIMITATIONS ON INDEMNIFICATION.
1.10. If, when and to the extent that the Indemnitee would not be permitted to be so indemnified under applicable law, the Company shall be entitled to be reimbursed by the Indemnitee (who hereby agrees to reimburse the Company) for all such amounts theretofore paid in breach of the then applicable law (unless the Indemnitee has commenced legal proceedings in a court of competent jurisdiction to secure a determination that the Indemnitee should be indemnified under applicable law, in which event the Indemnitee shall not be required to so reimburse the Company until a final judicial determination is made with respect thereto as to which all rights of appeal therefrom have been exhausted or lapsed) and shall not be obligated to indemnify or advance any additional amounts to the Indemnitee if, when and to the extent that the Indemnitee would not be permitted to be so indemnified under applicable law.
1.11. The Company undertakes that in the event of a Change of Control (as defined below), the Company’s obligations under this Agreement shall continue to be in effect following such Change of Control, and the Company shall take all necessary actions to ensure that the party acquiring control of the Company (except in case of an asset sale) shall independently undertake to continue in effect this Agreement, and to maintain the provisions of the Amended Articles allowing indemnification. If in connection with such Change of Control, the Company purchases a directors’ and officers’ “tail” or “run-off” policy for the benefit of its then serving officers, then, to the extent the Company is at such time obligated to provide indemnification and advance expenses under this Agreement, such policy shall cover Indemnitee and such coverage shall be deemed to be in satisfaction of the insurance requirements under this Agreement.
“Change of Control” means any merger or consolidation of the Company with or into another entity, other corporate reorganization, sale of control, or any transaction in which all or substantially all of the assets or shares of the Company are sold.
1.12. [bookmark: _DV_M42][bookmark: _Ref224363616][bookmark: _DV_M43]Indemnitee’s obligation to repay to the Company any Expenses or other sums paid hereunder under this Section 3 shall be deemed as a loan given to Indemnitee by the Company subject to the minimum interest rate prescribed by Section 3(9) of the Income Tax Ordinance [New Version], 1961, or any other legislation replacing it, which is not considered a taxable benefit.  
[bookmark: _DV_M47]SUBROGATION.
In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of recovery of the Indemnitee, who shall execute all documents required and shall do everything that may be necessary to secure such rights, including the execution of such documents necessary to enable the Company effectively to bring suit to enforce such rights.
[bookmark: _DV_C25]PRIMACY OF INDEMNIFICATION; REIMBURSEMENT.
1.13. [bookmark: _DV_C26][bookmark: _DV_C27]Notwithstanding anything to the contrary herein, the Company hereby acknowledges that Indemnitee may have certain rights to indemnification, advancement of expenses and/or insurance provided by the party nominating such Indemnitee to serve on the Board of Directors or by affiliates of such party (the “Sponsor Indemnitors”).  The Company hereby agrees (i) that it is the indemnitor of first resort (i.e., its obligations to Indemnitee are primary and any obligation of the Sponsor Indemnitors to advance expenses or to provide indemnification for the same expenses or liabilities incurred by Indemnitee are secondary), and (ii) that it shall be required to advance the full amount of any sum due hereunder to Indemnitee, without regard to any rights Indemnitee may have against the Sponsor Indemnitors, and, (iii) that it irrevocably waives, relinquishes and releases the Sponsor Indemnitors from any and all claims against the Sponsor Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof.  The Company further agrees that no advancement or payment by the Sponsor Indemnitors to or on behalf of Indemnitee with respect to any claim for which Indemnitee has sought indemnification from the Company shall affect the foregoing. In the event of any payment by the Sponsor Indemnitors of amounts otherwise required to be indemnified or advanced by the Company under the Amended Articles or this Agreement,  the Sponsor Indemnitors shall be subrogated to the extent of such advancement or payment to all of the rights of recovery of Indemnitee against the Company for indemnification or advancement of expenses under the Amended Articles or this Agreement or, to the extent such subrogation is unavailable and contribution is found to be the applicable remedy, the Sponsor Indemnitors shall have a right of contribution with respect to the amounts paid and to all of the rights of recovery of Indemnitee against the Company.  The Company and Indemnitee agree that the Sponsor Indemnitors are express third party beneficiaries of the terms of this Section 5.
1.14. The Company shall not be liable under this Agreement to make any payment in connection with any claim made against the Indemnitee to the extent the Indemnitee has otherwise actually received payment under any insurance policy taken out by the Company of the amounts otherwise indemnifiable hereunder. Any amounts paid to the Indemnitee under such insurance policy after the Company has indemnified the Indemnitee for such liability or Expense shall be repaid to the Company promptly upon receipt by the Indemnitee.
EFFECTIVENESS.
This agreement shall be in full force and effect as of the date hereof.
NOTIFICATION AND DEFENSE OF CLAIM.
[bookmark: _DV_M56]Promptly after receipt by the Indemnitee of notice of the commencement of any investigation, action, suit or proceeding, the Indemnitee will, if a claim in respect thereof is to be made against the Company under this Agreement, notify the Company of the commencement hereof; provided that failure to notify the Company as aforesaid will not relieve the Company of its indemnification obligations pursuant hereto except to the extent that it has been actually and materially prejudiced as a result of such failure and provided further that the omission so to notify the Company will not relieve it from any liability which it may have to the Indemnitee otherwise than under this Agreement.  With respect to any such investigation, action, suit or proceeding as to which the Indemnitee notifies the Company of the commencement thereof and without derogating from Section 2.1:
1.15. The Company will be entitled to participate therein at its own expense; 
1.16. Except as otherwise provided below, to the extent that it may wish, the Company jointly with any other indemnifying party similarly notified will be entitled to assume the defense thereof, with counsel reasonably satisfactory to the Indemnitee. After notice from the Company to the Indemnitee of its election to assume the defense thereof which shall be provided within a reasonable time after receipt of Indemnitee notice thereof, the Company will not be liable to the Indemnitee under this Agreement for any legal or other expenses subsequently incurred by the Indemnitee in connection with the defense thereof other than reasonable costs of investigation or as otherwise provided below. The Indemnitee shall have the right to employ his or her own counsel in such action, suit or proceeding, but the fees and expenses of such counsel incurred after notice from the Company of its assumption of the defense thereof shall be at the expense of the Indemnitee, unless: (i) the employment of counsel by the Indemnitee has been authorized in writing by the Company; (ii) the Indemnitee shall have reasonably concluded that there may be a conflict of interest between the Company and the Indemnitee in the conduct of the defense of such action; or (iii) the Company shall not in fact have employed counsel to assume the defense of such action or has employed a counsel who is not reasonably satisfactory to the Indemnitee, in each of which cases the fees and expenses of counsel shall be at the expense of the Company. The Company shall not be entitled to assume the defense of any action, suit or proceeding brought by or on behalf of the Company or as to which the Indemnitee shall have reached the conclusion specified in (ii) above.
1.17. The Company shall not be liable to indemnify the Indemnitee under this Agreement for any amounts paid in settlement of any action or claim effected without its prior written consent. The Company shall not settle any action or claim in any manner that would impose any penalty or limitation on the Indemnitee (including without limitation, admission to any occurrences that are not indemnifiable pursuant to this Agreement and/or pursuant to law) without the Indemnitee’s prior written consent. In the case of criminal proceedings the Company and/or its legal counsel will not have the right to plead guilty or agree to a plea-bargain in the Indemnitee's name without the Indemnitee's prior written consent. Neither the Company, nor the Indemnitee in a civil proceeding, will unreasonably withhold their consent to any proposed settlement. 
1.18. Without derogating of any of the Indemnitee's rights, the Indemnitee shall use its reasonable efforts to advise the Company concerning all events which the Indemnitee is aware of and that the Indemnitee reasonably suspects would give rise to the initiation of legal proceedings against the Indemnitee in his capacity as an Officer of the Company. 
1.19. At the request of the Company, the Indemnitee shall execute all documents reasonably required to enable the Company or its attorney as aforesaid to conduct the defense in the Indemnitee's name, and to represent the Indemnitee in all matters connected therewith, in accordance with the aforesaid, provided that the Company shall cover all costs incidental thereto such that Indemnitee will not be required to pay the same or to finance the same himself and provided, further, that Indemnitee shall not be required to take any action that would reasonably prejudice Indemnitee’s defense in connection with any indemnifiable proceeding. 
1.20. [bookmark: _DV_C49]Indemnitee shall cooperate reasonably with the Company in the defense of any claim which the Company has assumed, provided that the Company shall cover all reasonable out of pocket expenses, costs and fees incidental thereto such that the Indemnitee will not be required to pay or bear such expenses, costs and fees and provided, further, that Indemnitee shall not be required to take any action that would reasonably prejudice Indemnitee’s defense in connection with any indemnifiable proceeding.
1.21. If the Company fails to comply with any of its material obligations under this Agreement or in the event that the Company or any other person on its behalf takes any action to declare this Agreement void or unenforceable, or institutes any action, suit or proceeding to deny or to recover from Indemnitee the benefits intended to be provided to Indemnitee hereunder, except with respect to such actions, suits or proceedings brought by the Company that are resolved in favor of the Company, Indemnitee shall have the right to retain counsel of Indemnitee’s choice and at the expense of the Company, to represent Indemnitee in connection with any such matter, to the extent that such matter is within the provisions of Section 1,2,3 or 7 hereof.
EXCULPATION

The Company hereby exempts the Indemnitee, to the fullest extent permitted by law, from any liability for damages caused as a result of the Indemnitee’s breach of the duty of care to the Company, provided that the Indemnitee shall not be exempt with respect to any action or omission as to which, under applicable law, the Company is not entitled to exculpate the Indemnitee.  In the event that on a future date the Company becomes permitted by law to exempt the Indemnitee to a greater extent than that set forth herein, then as of such date the Company exempts the Indemnitee to such greater extent.  No change in the law or the Amended Articles of the Company shall impair or limit any exemption granted by the Company to the Indemnitee prior to such change, unless caused by a change to the law which cannot be altered by contract.
NON-EXCLUSIVITY.
[bookmark: _DV_C51]The rights of the Indemnitee hereunder shall not be deemed exclusive of any other rights Indemnitee may have under the Company’s Amended Articles, applicable law, any agreement, a vote of shareholders or a resolution of directors, or otherwise. No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this Agreement in respect of any action taken or omitted by such Indemnitee prior to such amendment, alteration or repeal.  No right or remedy herein conferred is intended to be exclusive of any other right or remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise.  The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other right or remedy.  It is hereby clarified that nothing herein shall limit the Company’s right to indemnify the Indemnitee, post factum, for any and all amounts or events, subject to applicable law. To the extent that during the Indemnification Period the indemnification rights of the then serving Officers are more favorable to such Officers than the indemnification rights provided under this Agreement to Indemnitee, Indemnitee shall be entitled to the full benefits of such more favorable indemnification rights to the extent permitted by law. 
PARTIAL INDEMNIFICATION.
[bookmark: _DV_M80][bookmark: _DV_C52][bookmark: _DV_C53]If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some or a portion of the expenses, judgments, fines or penalties actually or reasonably incurred by Indemnitee in connection with any proceedings, but not, however, for the total amount thereof, the Company shall nevertheless indemnify Indemnitee for the portion of such expenses, judgments, fines or penalties to which Indemnitee is entitled under any provision of this Agreement. Subject to the provisions of ‎Section ‎5 above, any amount received by Indemnitee (under any insurance policy or otherwise) shall not reduce the Limit Amount hereunder and shall not derogate from the Company’s obligation to indemnify the Indemnitee in accordance with the provisions of this Agreement up to the Limit Amount, as set forth in Section ‎1.2.   
BINDING EFFECT.
This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective successors, assigns, including any direct or indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business or assets of the Company, spouses, heirs and personal and legal representatives. This Agreement shall continue in effect regardless of whether the Indemnitee continues to serve as an Officer of the Company or of any other enterprise at the Company’s request, provided that the claim for indemnification relates to an Indemnifiable Event. This Agreement is being executed by Company  pursuant to the resolutions adopted by the Board of Directors of the Company and by the shareholders of the Company. 
Any amendment to the Companies Law, the Securities Law or other applicable law adversely affecting the right of the Indemnitee to be indemnified, insured or released pursuant hereto shall be prospective in effect subject to applicable law, and shall not affect the Company’s obligation or ability to indemnify the Indemnitee for any act or omission occurring prior to such amendment, unless otherwise provided by applicable law.
SEVERABILITY.
The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof.  If any provision of this Agreement, or any application thereof in any circumstance, is invalid or unenforceable, (i) a suitable and equitable provision shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (ii) the remainder of this Agreement and any other application in any other circumstance shall not be affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.
GOVERNING LAW.
This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Israel without its principles of choice or conflicts of law.  The Company and Indemnitee each hereby irrevocably consent to the jurisdiction and venue of the courts of Tel Aviv, Israel for all purposes in connection with any action or proceeding which arises out of or relates to this Agreement. 
ENTIRE AGREEMENT; TERMINATION.
This Agreement represents the entire agreement between the parties and supersedes any other agreements, contracts or understandings between the parties, whether written or oral, with respect to the subject matter of this Agreement. No supplement, modification, amendment, termination, cancellation or waiver of any provision, of this Agreement shall be effective unless in writing and signed by both parties hereto.
[bookmark: _DV_C63]ADVERSE PRESUMPTION.
[bookmark: _DV_C64]The failure of the Company to award indemnification or to determine that indemnification is payable shall not create an adverse presumption that Indemnitee is not entitled to indemnification hereunder. In the event that any action, claim or proceeding to which Indemnitee is a party is resolved in any manner other than by adverse judgment against Indemnitee (including, without limitation, settlement of such action, claim or proceeding with or without payment of money or other consideration) it shall be presumed that Indemnitee has been successful on the merits or otherwise in such action, suit or proceeding.  
NO WAIVER.
[bookmark: _DV_M98]No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof (whether or not similar) nor shall such waiver constitute a continuing waiver.
[bookmark: _DV_M99][bookmark: _DV_C67]ASSIGNMENTS; NO THIRD PARTY RIGHTS.
[bookmark: _DV_M100][bookmark: _DV_M101][bookmark: _DV_C69][bookmark: _DV_M102][bookmark: _DV_C70]Neither party hereto may assign any of its rights or obligations hereunder except with the express prior written consent of the other party. Other than with respect the Sponsor Indemnitors as set forth in Section 5 hereof, nothing herein shall be deemed to create or imply an obligation for the benefit of a third party. Without limitation of the foregoing, nothing herein shall be deemed to create any right of any insurer that provides directors’ and officers’ liability insurance, to claim, on behalf of Indemnitee, any rights hereunder. 
[bookmark: _DV_C71]SUCCESSORS.
[bookmark: _DV_C72][bookmark: _DV_X59][bookmark: _DV_C73][bookmark: _DV_C74]Notwithstanding anything to the contrary herein, this Agreement shall continue for the benefit of Indemnitee’s heirs’, personal representatives’, executors’ and administrators’ benefit after Indemnitee ceases to be an Officer of the Company.
[bookmark: _DV_M103][bookmark: _DV_C76]
COUNTERPARTS.
[bookmark: _DV_M104]This Agreement may be executed in any number of counterparts, each of which shall be deemed an original and enforceable against the parties actually executing such counterpart, and all of which together shall constitute one and the same instrument; it being understood that parties need not sign the same counterpart. The exchange of an executed Agreement (in counterparts or otherwise) by facsimile or by electronic delivery in PDF format shall be sufficient to bind the parties to the terms and conditions of this Agreement, as an original.




	_______ Ltd.
	________      


	Signature: 			
	Signature: 				

	Name: 				 
	Name:					     

	Title: Chief Executive Officer      
	

	
	Schedule A


	1. 
	Claims in connection with employment relationships with employees of the Company, and in connection with business relations between the Company and its employees, independent contractors, customers, suppliers, partners, distributors, agents, resellers, representatives, licensors, licensees, and various service providers and other business associates.

	2. 
	Negotiations, execution, delivery and performance of agreements of any kind or nature, anti-competitive acts, acts of commercial wrongdoing, approval of, recommendation or information provided with respect to any and all corporate actions including the approval of the acts of the Company’s management, their guidance and their supervision, actions concerning the approval of transactions with Officer or shareholders, including controlling persons and claims of failure to exercise business judgment and a reasonable level of proficiency, expertise and care with respect to the Company’s business, strategy, operations and prospective outlook, and any discussions, deliberations, reviews or other preparatory or preliminary phases relating to any of the foregoing.  

	3. 
	[bookmark: _DV_C77][bookmark: _DV_M109]Violation, infringement and other misuse of copyrights, patents, designs, trade secrets and any other intellectual property rights, acts in connection with the registration or assertion of rights to intellectual property and the defense of claims related to intellectual property, breach of confidentiality obligations, acts in regard of invasion of privacy including with respect to databases, acts in connection with slander and defamation, and claims in connection with publishing or providing any information, including any filings with any governmental authorities, whether or not required under any applicable laws. 

	4. 
	[bookmark: _DV_C78][bookmark: _DV_M110][bookmark: _DV_C79][bookmark: _DV_M111]Violations of or failure to comply with securities laws of any jurisdiction, and any regulations or other rules promulgated thereunder, including without limitation, fraudulent disclosure claims, failure to comply with any securities authority or any stock exchange disclosure or other rules and any other claims relating to relationships with investors, debt holders, shareholders, option holders, holders of any other equity or debt instrumentr and the investment community; claims relating to or arising out of financing arrangements, any breach of financial covenants or other obligations towards investors, lenders or debt holders of the Company, class actions, violations of laws requiring the Company to obtain regulatory and governmental licenses, permits and authorizations in any jurisdiction; actions taken in connection with the issuance, purchase, holding or disposition of any type of securities of Company, including, without limitation, the grant of options, warrants or other rights to purchase any of the same or any offering of the Company’s securities to private investors, underwriters, resellers or to the public, and listing of such securities, or the offer by the Company to purchase securities from the public or from private investors or other holders, and any undertakings, representations, warranties and any undertakings, represenetations, warranties and other obligations related to any such offering, listing or offer or to the Company’s status as a public company or as an issuer of securities.

	5. 
	[bookmark: _DV_C80][bookmark: _DV_M112]Liabilities arising in connection with any products or services developed, distributed, sold, provided, licensed or marketed by the Company, and any actions in connection with the distribution, sale, license or use of such products, including without limitation in connection with professional liability and product liability claims, as well as misrepresentations regarding Company’s products or services (provided that such misrepresentations were not knowingly given by the Indemnitee).

	6. 
	The offering of securities by the Company to the public and/or to private investors or the offer by the Company to purchase securities from the public and/or from private investors or other holders pursuant to a prospectus, offering documents, agreements, notices, reports, tenders and/or other proceedings.

	7. 
	Events in connection with change in ownership or in the structure of the Company, its reorganization, dissolution, any other arrangements concerning creditors rights, merger, change in control, issuances of securities, restructuring, spin out, spin off, divestiture, recapitalization or any other transaction relating to the corporate structure or organization of the Company or any decision concerning any of the foregoing, including but not limited to, merger, sale or acquisition of assets, division, change in capital, as well as the approval or failure to approve any corporate actions and any matters relating to corporate governance, capital structure, articles of association or other charter or governance documents, appointment or dismissal of office holders or compensation thereof and appointment or dismissal of auditors, internal auditor or any other person performing any services for the Company.     

	8. 
	Any claim or demand made in connection with any transaction not in the ordinary course of business of the Company, including the sale, lease or purchase of any assets or business, including the receipt or grant of any rights with respect to any assets, equity, rights or business (however structured, whether as an asset purchase, license, lease, share purchase, merger, consolidation, reorganization or otherwise), including any claim or demand made in connection with or in respect of any consideration payable in connection with any such transaction, whether fixed or contingent (including earn-out or deferred consideration), any claims relating to the operation of the Company or its business following any such transaction, decisions concerning the management of the Company or its business (including with regards to the allocation of resources (funds, people, budget, inventory levels or otherwise)), exercise of control and discretion by the Company, implied or express covenant relating to the operation of the Company after the transaction or failure to meet contingencies or to maximize payments or consideration; in each case, whether under agreement, by law or otherwise.

	9. 
	Any claim or demand made by any third party suffering any personal injury and/or bodily injury or damage to business or personal property or any other type of damage through any act or omission attributed to the Company, or its employees, agents or other persons acting or allegedly acting on its behalf.

	10. 
	Any claim or demand made directly or indirectly in connection with complete or partial failure, by the Company or its directors, officers and employees, to pay, report, keep applicable records or otherwise, of any foreign, federal, state, county, local, municipal or city taxes or other compulsory payments of any nature whatsoever, including, without limitation, income, sales, use, transfer, excise, value added, registration, severance, stamp, occupation, customs, duties, real property, personal property, capital stock, social security, unemployment, disability, payroll or employee withholding or other withholding, including any interest, penalty or addition thereto, whether disputed or not.

	11. 
	Any administrative, regulatory or judicial actions, orders, decrees, suits, demands, demand letters, directives, claims, liens, investigations, proceedings or notices of noncompliance or violation by any governmental entity or other person alleging the failure to comply with, or any noncompliance, violation or failure to comply with, any statute, law, ordinance, rule, regulation, order or decree of any governmental entity applicable to the Company or any of its businesses, assets or operations, or the terms and conditions of any operating certificate or licensing agreement.

	12. 
	Participation and/or non-participation at the Company’s Board meetings, bona fide expression of opinion and/or voting and/or abstention from voting at the Company’s Board meetings, as well as bona fide expression of opinion publicly in connection with the service as an Officer.

	13. 
	Review and approval of the Company’s financial statements, including any action, consent or approval related to or arising from the foregoing, including, without limitations, execution of certificates for the benefit of third parties related to the financial statements.  

	14. 
	Violation of laws, rules or regulations requiring the Company to obtain regulatory and governmental licenses, permits and authorizations or laws related to any governmental grants in any jurisdiction, including without limitation relating to export, import, encryption, antitrust or competition authorities.	Comment by NBA: If relevant

	15. 
	Resolutions and/or actions relating to investments in the Company and/or its subsidiaries and/or affiliated companies and/or the purchase and sale of assets, including the purchase or sale of companies and/or businesses, and/or investment in corporate or other entities and/or investments in traded securities and/or any other form of investment.   

	16. 
	All actions, consents and approvals relating to a distribution of dividends, in cash or otherwise, or to any other "distribution" as such term is defined under the Companies Law.

	17. 
	Claims in connection with the liquidation of the Company.

	18. 
	Bona-fide and authorized Management of the Company’s bank accounts, including money management, foreign currency deposits, securities, loans and credits facilities, credit cards, bank guarantees, letters of credit, consultation agreements concerning investments including with portfolio managers, hedging transactions, options, futures, and the like.

	19. 
	Any action violating the articles of association of the Company.

	20. 
	Any administrative, regulatory, judicial, civil or criminal, actions orders, decrees, suits, demands, demand letters, directives, claims, liens, investigations, proceedings or notices of noncompliance, violation or breaches alleging potential responsibility, liability, loss or damage (including potential responsibility or liability for costs of enforcement, investigation, cleanup, governmental response, removal or remediation, property damage or penalties, or for contribution, indemnification, cost recovery, compensation or injunctive relief), whether alleged or claimed by customers, consumers, regulators, shareholders or others, arising out of, based on or related to: (a) cyber security, cyber-attacks, data loss or breaches, unauthorized access to databases and use or disclosure of information contained therein, not preventing or detecting the breach or failing to otherwise disclose or respond to the breach; (b) circumstances forming the basis of any violation of any law, permit, license, registration or other authorization required under applicable law governing data security, data protection, network security, information systems, privacy or any cyber environment (including, users, networks, devices, software, processes, information systems, databases, information in storage or transit, applications, services, and systems that can be connected directly or indirectly to networks); (c) failure to implement a reporting system or control, or failure to monitor or oversee the operation of such a system; including without limitation failure to prevent, contain, detect, disclose or respond to any such breach or incident or to perform required notifications, and failure to perform penetration tests; (d) data destruction, extortion, theft, hacking, and denial of service attacks; losses or liabilities to others caused by errors and omissions, failure to safeguard data or defamation; or (e)  security-audit, post-incident public relations and investigative expenses, ransomware payments, extortion liability, and data breach/privacy crisis management costs (including management of an incident, investigation, remediation, data subject notification, notification to relevant authorities, call management, credit checking for data subjects, legal costs, court attendance and regulatory fines); and (f) artificial intelligence, generative artificial intelligence, machine learning, deep learning and similar technologies, models, systems or tools (whether internally developed or provided by third parties), including any actual or alleged breach, malfunctioning, vulnerability, hallucination, infringement or violation relating to development, deployment, testing, validation, fine tuning, governance, use or commercialization of such technologies and their inputs/outputs, including claims relating to training data sets, disclosures, audits and compliance with present or future applicable laws or regulations (including, without limitation, the EU AI Act and any U.S. federal or state AI laws).

	21. 
	Any act or ommission in the capacity as a Database Manager under the Privacy Protection Law, 1981.



	22. 
	Any administrative, regulatory, judicial or civil actions, orders, decrees, suits, demands, demand letters, directives, claims, liens, investigations, proceedings or notices of noncompliance or violation by any governmental entity or other person alleging potential responsibility or liability (including potential responsibility or liability for costs of enforcement investigation, cleanup, governmental response, removal or remediation, for natural resources damages, property damage, personal injuries or penalties or for contribution, indemnification, cost recovery, compensation or injunctive relief) arising out of, based on or related to (a) the presence of, release, spill, emission, leaking, dumping, pouring, deposit, disposal, discharge, leaching or migration into the environment or threatened release of, or exposure to, any hazardous, toxic, explosive or radioactive substances, wastes or other pollutants (including petroleum or petroleum distillates, asbestos or asbestos-containing material, polychlorinated biphenyls (PCBs) or PCB-containing materials or equipment, radon gas, infectious or medical wastes) at any location, whether or not owned, operated, leased or managed by the Company or any of its subsidiaries, or (b) circumstances forming the basis of any violation of any environmental law or environmental permit, license, registration or other authorization required under applicable environmental law.




For the purpose of this Schedule A, “Company” shall include all subsidiaries and Affiliates of Company.




