SERVICES AGREEMENT

This Services Agreement (the "Agreement") is entered into as of the __ day of ________, 202_, by and between _________ Ltd., a company organized under the laws of the State of Israel ("Company"), and _________ Inc., a Delaware corporation ("Service Provider").

WHEREAS, the Company requires certain services in support of its sales and marketing; 

WHEREAS, the Service Provider is capable of and willing to provide such services to the Company; and

WHEREAS, the parties hereto wish to provide for the terms and conditions under which such services are to be provided.

NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein contained, the Company and the Service Provider intending to be legally bound, covenant and agree as follows:

1. DUTIES OF THE SERVICE PROVIDER 

1.1 Services.  Subject to the terms and conditions herein, the Service Provider agrees from time to time to provide services to the Company (the "Services"), as requested by the Company, relating to sales support and marketing support as the Company shall require. The Service Provider shall perform these services in consideration of a service fee in accordance with the terms of this Agreement.

1.2  Independent Contractors.  The relationship of the Service Provider and the Company established by this Agreement is that of independent contractors, and nothing contained in this Agreement shall be construed to (i) give either party hereto the power to direct and control the day‑to‑day activities of the other; (ii) constitute the parties as partners, joint venturers, principal and agent, employer and employee, co‑owners, or otherwise as participants in a joint under‑taking; or (iii) allow the Service Provider to create or assume any obligation on behalf of the Company for any purpose whatsoever.  All financial and other obligations associated with the Service Provider’s business are the sole responsibility of the Service Provider and the Service Provider shall be solely responsible for, and shall indemnify and hold the Company free and harmless from, any and all claims, damages or lawsuits arising out of the acts of the Service Provider, its employees or its agents.

2. REMUNERATION

2.1 Compensation.  The Service Provider’s compensation for performing the Services shall be the service fee computed in accordance with this section (the "Service Fee").

2.2 The Service Fee. The Service Fee shall be equal to all necessary and reasonable direct and indirect costs which the Service Provider incurs in the performance of the Services including, without limitation, the appropriate portion of its occupancy costs, employee salaries, overhead, insurance, depreciation, fees and charges, travel expenses, and professional fees plus a Transfer Fee (as defined below) of such costs.  These costs shall include value‑added and other indirect taxes levied on a party, and shall be calculated in accordance with Israeli tax accounting principles. 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 estimate that the 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.
"Transfer Price" means a transfer price percentage based on an independent review of Company`s and Service Provider`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 and applicable regulations of the Israeli Tax Ordinance, as applied in order to determine the arm's length pricing for the Services. 

2.3 Payment of Service Fee.  No later than fourteen (14) days following the commencement of each fiscal month during the term of this Agreement, the Service Provider will submit to the Company an invoice setting forth (i) any adjustments to previously rendered invoices due to correction of previously estimated amounts or other errors and (ii) an accounting of the actual Service Fee incurred during the immediately preceding fiscal month. Any amounts owed in respect of such invoice shall be payable within forty-five (45) days of receipt by the Service Provider in United States dollars. Each such invoice shall have attached thereto a report showing in reasonable detail the items of Service Fees included therein.  Each such invoice shall be accompanied by a certificate signed by an officer of the Service Provider to the effect that such invoice has been prepared under his supervision in accordance with the books and records of the Service Provider and the applicable provisions of this Agreement. 
2.4 
Settlement. Upon termination or expiration of this Agreement, Contractor shall furnish to Client a written statement setting forth the Agreement Research Cost incurred by Contractor as of the date of termination during the preceding fiscal month and any adjustments to previously rendered invoices due to correction of previously estimated amounts or other errors, and Client shall make payments as may be required by this Agreement pursuant to Section 2.

3. TERM AND TERMINATION

3.1 Term.  This Agreement shall continue in force for a fixed term of one (1) year from the date hereof unless terminated earlier under the provisions of this Section 3.  At the end of the fixed term, this Agreement shall renew automatically for additional one (1) year terms (subject to earlier under the provisions of this Section 3), without notice, unless prior to that time one party provides 30 days’ written notice of non‑renewal to the other party.

3.2 Termination for Convenience.  This Agreement may be terminated by either party for any reason or no reason, whether or not extended beyond the first year, by giving the other party written notice of the termination sixty (60) days in advance.

3.3 Termination for Cause.  If either party materially defaults in its performance or breaches any of the terms or conditions of this Agreement, then the other party may give written notice to the breaching or defaulting party that if the breach or default is not cured within thirty (30) days the Agreement will be terminated.  If such notice is given and the breach or default is not cured during the thirty day period, then the Agreement shall automatically terminate at the end of that period.

3.4 Termination for Insolvency.  This Agreement shall terminate immediately without notice:  (i) upon the institution by or against the Service Provider or the Company of insolvency, receivership or bankruptcy proceedings or any other proceedings for the settlement of the Service Provider’s or the Company’s debts; (ii) upon the Service Provider’s or the Company’s making an assignment for the benefit of creditors; or (iii) upon the Service Provider’s or the Company’s dissolution or liquidation.

3.5 Transition.  Upon termination or expiration of this Agreement, each party shall diligently cooperate with the other to effect a smooth and orderly transition.  From the time that a notice of termination is received by either party until the effective termination date, each party shall cooperate fully with any newly appointed party performing the duties contemplated hereunder.

3.6 Survival of Certain Terms.  The provisions of Sections 2.4, 4 and 5 shall survive the termination or expiration of this Agreement for any reason.  All other rights and obligations of the parties shall cease upon termination or expiration of this Agreement.

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 for any special, consequential, incidental, or indirect damages however caused, on any theory of liability, and notwithstanding any failure of essential purpose of any limited remedy. The Company’s sole liability under the terms of this Agreement shall be for any unpaid Service Fees under Section 2.

5. CONFIDENTIALITY

The Service Provider acknowledges that in the course of performing its duties under this Agreement, it may obtain information relating to the Services and to the 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").  The Company owns and intends to maintain its ownership of all such Proprietary Information.  Service Provider shall at all times, both during the term of this Agreement and for a period of at least three (3) years after its termination, maintain in the strictest confidence and trust all such Proprietary Information.  Service Provider 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 third party without the written consent of the Company. Service Provider shall 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.  

6. GENERAL PROVISIONS

6.1 
Assignment.  Neither party may assign, delegate or otherwise transfer any or all of   its rights or obligations under this Agreement without the prior written consent of the other party, and any purported assignment, delegation or other transfer without such consent shall have no force or effect, except that the Company may assign its rights and obligations under this Agreement party to a successor of all or substantially all of such party’s assets. Subject to the foregoing, this Agreement shall bind and inure to the benefit of the respective parties hereto and their successors and assigns.

6.2 
Non-Waiver.  The failure of a party at any time to require performance by the other party or parties of any provision hereof shall not affect in any way, or act as a waiver of, the right to require the other party to perform in accordance with this Agreement at any other time, nor shall the waiver of a party of a breach of a provision of this Agreement be held or taken to be a waiver of the provision itself.

6.3 
Amendments.  The terms and conditions of this Agreement may not be superseded, modified, or amended except in writing stating that it is such a modification and signed by an authorized representative of each party hereto.

6.4 
Governing Law; Forum Selection.  THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF ISRAEL, WITHOUT GIVING EFFECT TO THE PRINCIPLES OF CONFLICTS OF LAW. The parties hereby irrevocably consent to the exclusive jurisdiction of the courts of the Tel Aviv, Israel, in connection with any action or proceeding arising out of or relating to this Agreement. The parties hereby expressly consent to (i) the personal jurisdiction and venue of these courts, and (ii) service of process being effected by registered air mail sent to the address set forth below. 

6.5 
Attorneys’ Fees.  The prevailing party in any legal action brought by one party against the others shall be entitled, in addition to any other rights and remedies it may have, to reimbursement for its expenses incurred thereby, including court costs and reasonable attorneys’ fees.

6.6 
Complete Agreement.  This Agreement constitutes the entire agreement between the parties as to the subject matter hereof, and supersedes and replaces all prior or contemporaneous agreements, written or oral, regarding such subject matter.

6.7 
Notices.  Any notice which any party desires or is obligated to give to the others shall be given in writing or by facsimile and sent to the appropriate address set forth below, attention: President, or to such other address as the party to receive the notice may have last designated in writing in the manner herein provided. Except as otherwise expressly provided herein, notice shall be deemed to have been received on the earlier of the date when actually received or ten (10) days after being deposited in the mail, postage prepaid, registered or certified mail, return receipt requested, or within one (1) day if by facsimile, promptly confirmed in writing, properly addressed to the recipient. 

6.8 
Headings; Counterparts.  Headings to Sections of this Agreement are to facilitate reference only, do not form a part of this Agreement, and shall not in any way affect the interpretation hereof. This Agreement may be executed in two (2) or more English language counterparts or duplicate originals, all of which shall be regarded as one and the same instrument, and which shall be the official and governing version in the interpretation of this Agreement.

6.9 
Partial Invalidity.  If any provision in this Agreement shall be found or be held to be invalid or unenforceable in any jurisdiction in which this Agreement is being performed, then the meaning of said provision shall be construed, to the extent feasible, so as to render the provision enforceable, and if no feasible interpretation would save such provision, it shall be severed from the remainder of this Agreement which shall remain in full force and effect. In such event, the parties shall negotiate, in good faith, a substitute, valid and enforceable provision which most nearly effects the party’s intent in entering into this Agreement.

6.10 Force Majeure.  No party shall be liable for any failure of or delay in performance of its obligations under this Agreement to the extent such failure or delay is due to circumstances beyond its reasonable control, including, without limitation, acts of God, acts of the public enemy, fires, floods, wars, civil disturbances, sabotage, accidents, insurrections, blockades, embargoes, storms, explosions, damage to its plants, labor disputes (whether civil or military, foreign or domestic), all perils of the seas and other waters, failure or delay of third parties or governmental bodies from whom a party is obtaining or must obtain rights of way, easements, franchises, permits, machinery, materials, equipment, transportation, independent  contracting, or supplies to grant or deliver the same, or inability to obtain labor, materials, equipment, or transportation (collectively referred  to herein as "Force Majeure"), nor shall any such failure or delay give the other party the right to terminate this Agreement.  Each party shall use its best efforts to minimize the duration and consequences of any failure of or delay in performance resulting from a Force Majeure event.

*     *     *     *     *

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be effective as of the date first above written.

___________ Inc.
 
___________ Ltd.

By: 
______________________________

By: 
______________________________

Title:______________________________

Title:______________________________
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