U.S. SERVICES DISTRIBUTION AGREEMENT
	
THIS SERVICES DISTRIBUTION AGREEMENT (this “Agreement”) is made and entered into as of __________, 2016 (the “Effective Date”) by and between ___________________________ Ltd., an Israeli corporation (“COMPANY”) and __________________________________ Inc., a Delaware corporation (“DISTRIBUTOR”).

WHEREAS, DISTRIBUTOR is a wholly owned Delaware resident subsidiary of the COMPANY; and 

WHEREAS, COMPANY is engaged in the business of developing and providing a _______________________________ for various entities; and 

WHEREAS, DISTRIBUTOR desires to distribute to its customers the Services on behalf of the COMPANY in accordance with the terms and conditions of this Agreement; and
	
WHEREAS, COMPANY wishes to engage DISTRIBUTOR as COMPANY's non-exclusive distributor of the Services within the United States and Canada ________________________(the "Territory")

NOW, THEREFORE, in consideration of the promises and the mutual covenants and conditions herein contained, COMPANY and DISTRIBUTOR (each a “Party” and together the “Parties”), intending to be legally bound, agree as follows: 

1. ARTICLE ONE: DISTRIBUTION TERMS

1.1. Appointment. COMPANY hereby appoints DISTRIBUTOR, and DISTRIBUTOR accepts such appointment, to act as the non-exclusive distributor of the Services to recipients of the Services ("Customers") located within the Territory.

1.2. The Services. The "Services" shall mean and refer, individually and/or collectively, to those services (along with the documentation or other materials furnished in connection therewith as supplied by COMPANY) specified in Exhibit A for the Territory, and their related price lists as provided by COMPANY to DISTRIIBUTOR from time to time.  The parties may mutually agree to modify such price lists and/or add or delete products from Exhibit A at any time.

1.3. Compensation and Payment Terms. Subject to any withholding requirements (whether tax related or as otherwise may be applicable), the fees with respect to the distribution of the Services are set forth in Exhibit B attached hereto (the “Services Fees”). The parties agree that the Services Fees, as amended from time to time, shall be determined on an arm’s-length basis and shall reflect the relative risks and functions of each party. Payment terms shall also be set forth in Exhibit B.

1.4. Delivery. The DISTRIBUTOR will enter into services agreement directly with the Customers for receipt of the distributed Services.

1.5. Customer Relationship. DISTRIBUTOR will be responsible for facilitating communications with the Customers or prospective Customers regarding Services, including inquiries, orders, delivery schedules, quality, service, administrative, or other matters; DISTRIBUTOR shall maintain records and summary reports regarding such communications with Customers and prospective Customers, and shall provide such items to COMPANY upon request of COMPANY. COMPANY shall be responsible for providing DISTRIBUTOR with any training, maintenance and support services required by Customers, as agreed per Customer on an ad-hoc basis.  

1.6. Reports and Accounts. 

1.6.1. DISTRIBUTOR will furnish to COMPANY such other reports and information relating to the purpose of this Agreement (which includes but is not limited to sales activities, market prices, products and strategies of competitors, possible new products, future customer needs, market trends, and related matters) that may reasonably be requested from time to time by COMPANY or that DISTRIBUTOR shall become aware of during the term of this Agreement.
1.6.2. COMPANY will provide annual statements of the Services Fees due and payable from DISTRIBUTOR with respect to such year.  COMPANY shall issue invoices to DISTRIBUTOR based on such annual statements. 

1.7. Infringement. DISTRIBUTOR will immediately notify COMPANY in writing of any potential infringement of any trademark, copyright, trade secrets of COMPANY in order to allow COMPANY to defend such claims.

2. ARTICLE TWO: PROVISION OF SERVICES AND DUTIES OF THE DISTRIBUTOR

2.1. Orders. DISTRIBUTOR shall request the Services from the COMPANY pursuant to such procedures as the COMPANY shall periodically specify.

2.2. Representations. DISTRIBUTOR agrees to make only such representations as to quality, capacity, performance, and related matters with respect to the Services as shall periodically be specified in writing by COMPANY.

2.3. General Conduct.  DISTRIBUTOR shall use commercially reasonable efforts to market the Services in the Territory and to develop the full potential of the Services in the Territory. DISTRIBUTOR will conduct its business in a manner that will reflect favorably on Company and the Services and will not engage in any deceptive, misleading, illegal or unethical business practices.

2.4. Offices and Personnel.  DISTRIBUTOR shall maintain one or more offices adequate to market the Services in the Territory.  Distributor shall retain qualified personnel to perform its obligations under this Agreement.

2.5. Compliance with Relevant Laws.  DISTRIBUTOR shall comply with all applicable laws, regulations, and governmental orders governing the distribution and sale of the Services in the Territory, and shall obtain and maintain any appropriate product and distribution licenses for the Services.



3. ARTICLE THREE: RELATIONSHIP OF PARTIES. 

The relationship of COMPANY and DISTRIBUTOR established by this Agreement is that of independent contractors, and nothing contained within this Agreement shall be construed to (i) give either Party the power to direct and control the day-to-day activities of the other, (ii) constitute the Parties as partners, joint-venturers, co-owners or otherwise as participants in a joint or common undertaking, or (iii) allow DISTRIBUTOR to create or assume any obligation on behalf of COMPANY for any purpose whatsoever.  

4. ARTICLE FOUR: REPRESENTATIONS AND WARRANTIES

4.1. Representation. COMPANY represents and warrants that it is the owner of or otherwise controls all right, title and interest in and to the Services and their Intellectual Property.   "Intellectual Property" means all of the following in any jurisdiction throughout the world: (i) all inventions (whether patentable or un-patentable and whether or not reduced to practice), all improvements thereto, and all patents, patent applications, and patent disclosures, together with all reissuances, continuations, continuations-in-part, revisions, extensions, and reexaminations thereof; (ii) all trademarks, service marks, trade dress, logos, slogans, trade names, corporate names, URLs, Internet domain names, Web site content and rights in telephone numbers, together with all translations, adaptations, derivations, and combinations thereof and including all goodwill associated therewith, and all applications, registrations, and renewals in connection therewith; (iii) all copyrightable works, all copyrights, and all applications, registrations, and renewals in connection therewith; (iv) all mask works and all applications, registrations, and renewals in connection therewith; (v) all trade secrets and confidential business information (including ideas, research and development, know-how, formulas, compositions, manufacturing and production processes and techniques, technical data, designs, drawings, specifications, customer and supplier lists, pricing and cost information, and business and marketing plans and proposals); (vi) all computer software (including source code, executable code, data, databases, and related documentation) and systems; (vii) all advertising and promotional materials; and (viii) all other proprietary rights.

4.2. Indemnification.  

4.2.1. COMPANY shall indemnify and hold DISTRIBUTOR harmless from any action brought against DISTRIBUTOR, to the extent that it is based on a claim that the sale of any Services in the Territory infringes the Intellectual Property Rights of another person and shall pay any costs and damages finally awarded against DISTRIBUTOR in any such action.  Should the Services become, or, in COMPANY's opinion, are likely to become, the subject of any such claim, COMPANY shall have the right to instruct DISTRIBUTOR to refrain from selling the Services or to take such other steps as COMPANY may consider appropriate in order to limit its liability exposure.

4.2.2. COMPANY'S obligations under this Article 4.2 are subject to the conditions that (i) the DISTRIBUTOR shall notify the COMPANY in writing of any such claim, and that (ii) COMPANY shall have sole control of such defense and all negotiations for any settlement or compromise.

5. ARTICLE FIVE: TRADEMARKS AND INTELLECTUAL PROPERTY

5.1. Non-exclusive license. Subject to the terms and conditions, and during the term of, this Agreement, COMPANY hereby grants to DISTRIBUTOR a nonexclusive license to all Intellectual Property required to enable DISTRIBUTOR to distribute the Services in accordance with the terms set forth herein.

5.2. Use of Trademarks.  During the Term of this Agreement, DISTRIBUTOR may use the trademarks, trade names, logos and designations used by COMPANY for the Services solely in connection with DISTRIBUTOR’s advertisement and promotion of the Services, in accordance with COMPANY’s trademark usage policies.

5.3. Ownership.  DISTRIBUTOR acknowledges and agrees that, by and between the parties hereto, COMPANY is the sole and exclusive owner of the Intellectual Property, and that all rights to the Intellectual Property are expressly reserved to COMPANY.  Nothing herein will be deemed to grant by implication, estoppel, or otherwise a license to the Intellectual Property, confidential information or proprietary rights (including trademarks) of COMPANY. DISTRIBUTOR may not copy, modify or prepare derivative programs of the underlying software of the Services, provide or disseminate all or any part of the Services to any other person, attempt to reverse engineer, reverse compile or disassemble the program code of the Services, or reverse engineer or disassemble any of its component parts, circuitry and programming, or allow any third party to do so. 

6. ARTICLE SIX: ASSIGNMENTS AND SUBLICENSES

6.1. DISTRIBUTOR. DISTRIBUTOR shall not assign, sublicense, or otherwise transfer any of its rights or delegate any of its duties or obligations under this Agreement, in whole or in part without the prior written consent of COMPANY.  Any assignment, sublicense, or transfer attempted in violation of this provision shall be null and void. 

6.2. COMPANY.COMPANY may assign or otherwise transfer its rights under this Agreement, in whole or in part, without the consent of DISTRIBUTOR.  

7. ARTICLE SEVEN: TERM AND TERMINATION 

7.1. Term.  The term of this Agreement shall be one (1) year from the date first mentioned above and shall automatically be renewed for additional one-year terms thereafter (subject to earlier termination under the provisions of this Article 7).

7.2. Termination for Convenience.  This Agreement may be canceled by either Party for any reason or no reason, whether or not extended beyond the first year, by giving the other Party written notice thirty (30) days in advance.

7.3. Termination for Insolvency.  This Agreement shall terminate, without notice, (i) upon the institution by or against DISTRIBUTOR of insolvency, receivership or bankruptcy proceedings or any other proceedings for the settlement of DISTRIBUTOR’s debts, (ii) upon DISTRIBUTOR’s making an assignment for the benefit of creditors, or (iii) upon DISTRIBUTOR’s dissolution or ceasing to do business

7.4. Limitation on Liability.  In the event of termination by either Party in accordance with any of the provisions of this Agreement, neither Party shall be liable to the other, because of such termination, for compensation, reimbursement or damages on account of the loss of prospective profits or anticipated sales or on account of expenditures, inventory, investments, leases or commitments in connection with the business or goodwill of COMPANY or DISTRIBUTOR.  Termination shall not, however, relieve either Party of obligations incurred prior to the termination.

7.5. Survival of Certain Terms.  All provisions, that by their nature would be expected to survive, shall survive termination of this Agreement, including, without limitation, provisions relating to confidentiality, indemnification, warranty, ownership and legal status of the parties hereto, including but not limited to the provisions of Articles 4, 8, 9, Section 7.4 and any outstanding fees owed under Section 2.2.  All other rights and obligations of the Parties shall cease upon termination of this Agreement.


8. ARTICLE EIGHT: CONFIDENTIALITY 
DISTRIBUTOR acknowledges, that in the course of performing its duties under this Agreement, it may obtain information relating to the Services and to COMPANY, which is of a confidential and proprietary nature.  Such proprietary information includes, but is not limited to, trade secrets, know-how, inventions, techniques, processes, programs, schematics, software source documents, data, customer lists, financial information and marketing plans (hereinafter "Proprietary Information").  COMPANY owns and intends to maintain its ownership of all such Proprietary Information.  DISTRIBUTOR shall at all times, both during the term of this Agreement and for a period of at least two (2) years after its termination, maintain in the strictest confidence and trust all such Proprietary Information.  DISTRIBUTOR shall not use such Proprietary Information other than in the course of its duties under this Agreement or disclose any such Proprietary Information to any Party without the written consent of COMPANY.  DISTRIBUTOR shall appropriately bind each of its employees to whom such disclosure is made, to hold the Proprietary Information in strict confidence and not to disclose such information to any person other than as is necessary in the course of employment.  DISTRIBUTOR will indemnify COMPANY for all damages suffered by COMPANY in the event of wrongful disclosure of such Proprietary Information

9. ARTICLE NINE: GENERAL

9.1. Notices.  Any notices required or permitted to be given pursuant to this Agreement shall be in writing, by confirmed facsimile, or sent via certified mail, return receipt requested, or delivered by hand, addressed as set forth in the preamble to this Agreement or to such other address as may be specified from time to time by written notice to the other party, and shall be deemed to have been given when received.

9.2. Construction; Headings.  The articles, section and subsection headings are inserted for convenience only and will not affect in any way the meaning or interpretation of this Agreement.  The language of this Agreement shall be construed simply and according to its fair meaning, and shall not be construed for or against any party hereto as a result of the source of its draftsmanship.  

9.3. Entire Agreement; Amendment.  This Agreement constitutes the entire agreement between the parties hereto pertaining to the subject matter contained herein and supersedes all prior or contemporaneous agreements, representations and understandings of the parties hereto.  Neither this Agreement nor any term hereof may be amended, waived, discharged, or terminated other than by a written instrument signed by both parties.  

9.4. Severability.  If any provision of this Agreement is unenforceable, such provision will be changed and interpreted to accomplish the objectives of such provision to the greatest extent possible under applicable law and the remaining provisions will continue in full force and effect.
  
9.5. Force Majeure.  Other than DISTRIBUTOR’s obligation to make payments, neither party hereto will be liable for any failure or delay in its performance under this Agreement due to any cause beyond its reasonable control, including, without limitation, acts of war, acts of God, terrorist activities, earthquake, flood, embargo, riot, sabotage, labor shortage or dispute, defaults by subcontractors, governmental act or failure of the Internet; provided, that, the delayed party: (a) gives the other party prompt notice of such cause; and (b) uses its reasonable commercial efforts to promptly correct such failure or delay in performance. 

9.6. Compliance with Applicable Law.  Both parties hereto shall comply with all applicable laws and regulations and will be responsible for obtaining any approvals or licenses necessary to maintain such compliance, including, without limitation, all applicable export regulations.  

9.7. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of New Jersey without regard to conflicts of law provisions. The parties hereto will endeavor to settle amicably by mutual discussions any disputes, differences, or claims whatsoever in connection with, arising under, or related to this Agreement, prior to filing any claims with the relevant judicial authority. 

IN WITNESS HEREOF, the Parties hereto have caused this Agreement to be signed effective the date first written above.

	
	_______________________ Ltd.
	
	__________________________ Inc.

	
	
	
	

	
	By: ____________________________
	
	By: ____________________________

	
	Authorized Signature
	
	Authorized Signature

	
	
Name: _______________________________
	
	
Name: _______________________________

	
	
Title: _______________________________
	
	
Title: _______________________________






Exhibit A
The Services

Proprietary technology that allows ________________________________________________.

[bookmark: _GoBack]The Services will be provides on a hosted SaaS (software as a service) basis, i.e. the underlying software of the Services will be located on external 3rd party servers, with no tangible access provided to the Customer. Customers will be granted web-based access to the Services via such 3rd party internet servers. 



EXHIBIT B
Services Fees

[bookmark: _Ref102191454][bookmark: _Ref102193270]Pricing

The initial prices of the Services shall meet the arm’s length standard, and shall be subject to adjustments from time to time. 
Any amount due under this Agreement shall be settled through intercompany accounts OR by transfer to such bank account as COMPANY may from time to time notify in writing or in any other manner agreed between the Parties.

A price and payment terms adjustment mechanism shall be applied to achieve the principles set out herein below.

Notwithstanding anything to the contrary herein below, the PARTIES agree that the ultimate price and payment terms applied by COMPANY for the provision of the Services should allow DISTRIBUTOR to realize an arm’s length return. 

Based on an independent review of DISTRIBUTOR’s and COMPANY’s activities and the relationship between them, as well as considering the available data, the United States Internal Revenue Code Section 482, Sections 85A and 243 of the Israeli Tax Ordinance (the and applicable regulations of the Israeli Tax Ordinance, will be applied in order to determine the arm's length pricing for the distribution transaction between the two parties (hereinafter, the “Transfer Price”). 

From time to time, but at least every two years, the parties shall review whether the use of the Transfer Price is still appropriate and in accordance with the arm’s length standard given the activities defined under this Agreement. If, at such occasion, the parties feel that the above Transfer Price for the Services no longer reflects an arm’s length compensation, they shall engage in negotiations in order to determine a compensation that meets the arm’s length standard and that shall apply for subsequent years. 

Payment Terms. 

DISTRIBUTOR shall pay all COMPANY invoices no later than 90 days from the date of invoice from COMPANY.  However, DISTRIBUTOR shall be given additional time to pay the COMPANY invoices beyond 90 days if DISTRIBUTOR has not received payment from Customers for the related sales of the DISTRIBUTOR to Customers (for purposes of clarification, DISTRIBUTOR shall have no liability to pay COMPANY for any Customers for which it has not received payments from).  In such case, DISTRIBUTOR shall pay the COMPANY invoice within 15 days of receipt of payment from all related Customers. 

All COMPANY invoices shall be paid in full without any deductions or credits of any kind. 

Payment of the Services Fee will be made in U.S. Dollars, or such other currency as may be agreed to between the Parties from time to time, directly to such bank as is designated by COMPANY.


