SERVICES AGREEMENT

	THIS SERVICES AGREEMENT is made on [___________________] by and between [_____________]., an Israeli company (the “Purchaser”), and [____________]., an Israeli company (the “Company”), effective as of [_________] (the "Effective Date").

WHEREAS, the Purchaser owns certain technology and requires research and development management, sales, marketing and other services; and	

WHEREAS, the Company is capable of, and is willing to, provide such services.	
	
	NOW THEREFORE, in consideration of the mutual promises hereinafter set forth, the parties hereto, agree as follows:

1.       Definitions.	

1.1 "Confidential Information" means any and all information consisting of or related to data, designs, discoveries, ideas, inventions, know-how, methods, processes, research, technical information and other intellectual property, whether tangible or intangible, including without limitation, any and all drawings, flow charts, products, software, source code, object code, hardware, specifications, business plans, customer lists and marketing or financial materials, including, for removal of doubt, any Developed Technology; excluding information (A) known to it prior to disclosure of such Confidential Information which it can prove by its prior written records; (B) lawfully obtained after the Effective Date by it from sources, other than from the disclosing party, having no obligation of confidentiality with respect to such Confidential Information; or (C) which was, at the time of disclosure, or which subsequently becomes generally available to the public through no fault of the receiving party.	 

1.2 “Developed Technology” means all Technology and related Intellectual Property Rights solely or jointly (i) conceived, developed or reduced to practice following the Effective Date, by either employees or agents of the Company (in its capacity as provider of Services) or the Purchaser, or jointly by both parties hereto; (ii) acquired by the Company under the terms of any subcontract or other contract relating to the Services; (iii) developed, in whole or in part, following the Effective Date, with the use of any of the Purchaser's equipment, supplies, facilities, Technology or Confidential Information; (iv) resulted from any Services performed under this Agreement; or (v) related at the time of conception, development or reduction to practice, following the Effective Date, to the Purchaser's business or anticipated research or development plans of the Purchaser.

1.3 “Service Fee” as defined in section 5 below.  

1.4	"Intellectual Property Rights" means: (i) patents and patent applications, including without limitation any extensions, divisions, continuations, continuations-in-part thereof and any applications or patents that claim priority from such patents and applications, and any foreign counterparts of any of the foregoing; (ii) trade secrets, ideas, processes, inventions (whether patentable or not), discoveries, concepts, methods, formulas, other proprietary information and associated intellectual and industrial property rights; and (iii) copyrights, software, designs, documentation, lab notes, and other works subject to protection under copyright law, whether or not registered; and (iv) trademarks, trade names, brand names, designs, packaging, service marks, logos, and any similar assets, rights or property, whether or not registered; (v) marketing strategies, customer lists, surveys, studies, forecasts, estimates and other marketing information; and (vi) all other intellectual property rights. 

1.5	“Purchaser's Indemnified Person” means directors, officers, agents and employees.

1.6	“Services” means (i) research, development, design, experimentation, implementation, including without limitation and if applicable, any consulting, maintenance and support services to employees and consultants of the Purchaser, (ii) other related services as may be agreed between the Purchaser and the Company from time to time, (iii) such Services specified in Exhibit A hereto.  

1.7	"Technology" means all of the data, ideas, new or useful art, discoveries, contributions, findings, improvements, formulas, processes, manufacturing techniques, software, object code, source code, hardware, know-how, methods, research results, modifications, products, updates, technical information and other intellectual property, whether tangible or intangible and whether or not patentable or copyrightable, including without limitation any and all designs, drawings, flow charts and specifications. 

1.8	“Term” means the period between the Effective Date and until terminated pursuant to the terms of this Agreement.   

1.9	"Total Expenses" means the sum of any and all direct and indirect expenses incurred by the Company in the course of rendering the Services, provided, always, that such expenses are required for the fulfillment of the Company’s obligations and undertakings hereunder, such as employees’ compensation and benefits (including costs of stock options), costs associated with hiring and overseeing subcontractors, rent and municipal rates, telephone, water, electricity bills, equipment expenses, reasonable out-of-pocket expenses incurred by the Company personnel in connection with the Company’s performance of the Services hereunder, and general and administrative expenses such as depreciation, maintenance, accounting and personnel; provided, however, that “Total Expenses” do not include interest expense, dividends paid, or taxes. 
2.	Services.  

2.1	The Purchaser hereby retains the Company, and the Company agrees to be so retained, to provide Services during the Term, and on the further terms and subject to the further conditions set forth in this Agreement. The Company will provide the Services in a diligent manner and at high professional standards. 

2.2	The Company shall comply with all state and federal laws, legislation, rules, regulations and governmental requirements in all applicable jurisdictions in which it provides the Services with respect to performance of its obligations hereunder. 

3.	Intellectual Property Rights.


3.1   	The Purchaser shall own all of the Developed Technology and all of the Intellectual Property Rights therein.

3.2	The Company acknowledges and agrees that it has no rights to any of the Purchaser’s intellectual property, including, but not limited to the Purchaser’s Technology and Intellectual Property Rights existing on the Effective Date and the Developed Technology, or any Intellectual Property Rights therein.	

3.3	The Company will promptly disclose, describe and provide to the Purchaser all of the Developed Technology.

3.4	The Company agrees to promptly perform, during and after the Term, all acts deemed necessary or desirable by the Purchaser (including the execution of any and all documents reasonably requested to be executed by the Purchaser) to permit and assist the Purchaser, at the Purchaser’s expense, in perfecting, recording, effecting and enforcing the full benefits, enjoyment, rights and title throughout the world in the Developed Technology in favor of the Purchaser, free and clear of any liability, encumbrance, lien, charge and security interest.  Such acts may include, without limitation, execution of documents and assistance or cooperation in the registration, prosecution, defense and enforcement of applicable patents and copyrights or other legal proceedings. The Company hereby irrevocably appoints the Purchaser to be its attorney in its name and on its behalf to execute and do such acts, matters, documents, and things as aforesaid and generally to use its name for the purpose of giving to the Purchaser the full benefit of the provisions of this Section with regard to the protection of the Developed Technology.

3.5.     The Company hereby assigns to the Purchaser by way of assignment all copyright, design right, and other proprietary rights, if any, originated, conceived, written, or made by the Company following the Effective Date and until the termination of this Agreement, and shall promptly upon Purchaser’s written requests from time to time, execute a written assignment of all such rights to Purchaser. The Purchaser may request that the Company employees or consultants enter into direct assignment of Intellectual Property rights with the Purchaser. 

4. 	Confidentiality and Access.

To adequately allow for the providing of the Services under this Agreement, Purchaser will have to disclose to the Company certain of its Confidential Information. Purchaser is willing to disclose its Confidential Information to the Company under the following terms and conditions: (i) the Company will take precautions, utilizing the same degree of care it would use with its own information of like importance or at least a reasonable degree of care, to prevent disclosure, directly or indirectly, of all or any of the Confidential Information received from the Purchaser to any third party except with the prior written consent of the Purchaser, and the Company will use any Confidential Information received from the Purchaser except as may be necessary for purposes of providing the Services under this Agreement. Confidential Information given to the Company shall not be provided by the Company to any persons who have not undertaken an obligation of confidentiality substantially similar to that contained herein and then only when such disclosure is necessary for purposes of providing the Services under this Agreement; (ii) the Company may disclose Confidential Information if it is legally compelled to disclose only after promptly providing a written notice of any such requirements to the Purchaser so that it may seek a protective order or other appropriate remedy; (iii) upon the termination of this Agreement, the Company shall return to the Purchaser all records, notes and other documents and materials that contain or embody any of the Purchaser's Confidential Information in its possession as of the effective date of termination; and (iv) The Purchaser shall be permitted access to the premises of the Company during normal business hours and upon a reasonable notice and may station one or more of its employees at the offices of the Company (at the Purchaser 's expense), for the purpose of monitoring the progress of the Company’s activities under this Agreement. The Company shall keep full and complete records and notebooks containing all experiments performed as part of the Services and the results thereof, and documentation in sufficient detail to permit ready verification of the computation of the Fee.  Such items and copies of all documentation shall be available during normal business hours and upon a reasonable notice for inspection and copying by the Company.  In addition, the Company shall provide to the Purchaser such other information as the Purchaser may reasonably request.  Company will, and will ensure that each of its employees or agents of the Company will, use Purchaser’s Confidential Information only to perform the Services and to satisfy its obligations under this Agreement.  

5. 	Service Fees.

5.1 In consideration of the Company’s performance of the Services, the Company shall be entitled to arm’s length service fees, based on applicable transfer pricing rules (as may be adjusted from time to time under section 5.2 below) (the “Service Fees”). Purchaser agrees to pay the amounts due under this Agreement in accordance with the terms set forth in this Section 5.

5.2 The fees set out in Section 5.1 shall be reviewed by Purchaser and the Company and modified prospectively as required to conform to the “arm’s length” requirements of both Section 482 of the Internal Revenue Code and the U.S. Treasury Regulations promulgated thereunder and Section 85A of the Israeli Tax Ordinance. If either Purchaser or the Company considers that the current Services Fees do not equate to arm’s length pricing, either party may give notice for the pricing to be reviewed. If any change is agreed to based on this review, such change may be made effective the date the notice to review was given.
     
5.3 The Company shall submit to the Purchaser a monthly invoice for Service Fees due and payable to the Company no later than sixty (60) days after the end of each calendar year.

5.4 The Service Fees hereunder shall be due and payable no later than sixty (60) days following receipt of each annual invoice.

5.5    	The Purchaser may pay fees hereunder by way of cash or if agreed by the parties in writing by book entry offset against other amounts due and payable. Payment of fees in cash shall be made directly to the Company or to such bank as is designated by the Company. 
5.5  Unless otherwise agreed by the Parties, all payments to be made by the Purchaser to the Company hereunder shall be made such currency mutually agreed upon.

5.6 [bookmark: _Ref533588656]When applicable pursuant to U.S. Treasury Regulations Section 1.482-2(a), interest shall be applied to intercompany balances in an amount calculated pursuant to that U.S. Treasury Regulations section.

5.7 [bookmark: _Ref526932922]The Purchaser shall withhold from payments such taxes as are required to be withheld under applicable law. If any tax is withheld by the Purchaser, it shall provide the Company with receipts or other evidence of such withholding and payment to the appropriate tax authorities. The Purchaser agrees to not withhold any taxes, or to withhold at a reduced rate, to the extent that the Company is entitled to an exemption from, or reduction in the rate of, withholding under an applicable income tax treaty. If, after any royalty is paid, it is determined by the appropriate taxing authorities that additional withholding taxes are due with respect to such payment, the Company shall directly pay such amounts or reimburse the Purchaser for any payment it makes.

6.	Term and Termination.

6.1	Each party may elect to terminate this Agreement at any time by providing a thirty (30) day advance written notice of termination to the other, which either party may do entirely in its discretion, with or without cause, and without any liability for invoking that termination.

6.2	Within 30 days after any termination of this Agreement, the Company will deliver to the Purchaser all Confidential Information of the Purchaser and other items containing Confidential Information of the Purchaser and all materials containing such Confidential Information without retaining any copies thereof (such actions will not eliminate the obligations of the Company to ensure confidential treatment of such Confidential Information) except that the Company shall be permitted to retain a copy of the Confidential Information so long as its warranty obligations are in effect; and copies of all documents relating to the assignment of Developed Technology and all of the Intellectual Property Rights therein to the extent not executed prior to the termination of this Agreement.

6.3	Upon termination of this Agreement all obligations as between the parties provided in this Agreement, fees owed hereunder and as otherwise expressly provided for in this Agreement, shall terminate and the parties shall be without recourse to one another under this Agreement, except for the rights and obligations pursuant to Sections 3 and 4 which shall survive any termination of this Agreement.

7.	Warranties, Indemnities and Liabilities.	

7.1	Except as specifically provided herein, each party hereby disclaims all conditions, warranties, representations, liabilities and obligations, whether express or implied, based on contract or tort, imposed by statute or otherwise, in respect of the  intellectual property rights or any part thereof, including without limitation any warranty of merchantability fitness for a particular purpose or use or non-infringement.  

7.2	The Company hereby warrants that the Developed Technology will materially perform in accordance with its specifications as provided by Company to Purchaser.

7.3	Each of the Company and its employees and agents (“Company’s Representatives”) performing the Services has the experience, the expertise, and the ability to carry out their obligations and undertakings according to this agreement.

7.4 	Each of Company and/or Company’s Representatives shall not and shall cause each Company’s Representative not to utilize, any proprietary information of any of its current or previous employers or contractors, to whom Company or Company’s Representatives has an obligation of confidentiality and/or non-use, or of any third party unless generally and lawfully available to the public.

7.4 	In no event will a party be responsible to the other party for any indirect, special, incidental, or consequential damages, including loss of profits.

8 	Indemnification

[bookmark: _Ref362522818]8.1	the Company hereby agrees to indemnify and hold Purchaser and each Purchaser’s Indemnified Person harmless from and against, and pay to each such Purchaser’s Indemnified Person the amount of, any and all losses, liabilities, claims, obligations, deficiencies, demands, judgments, damages, interest, fines, penalties, claims, suits, actions, causes of action, assessments, awards, costs and expenses (including costs of investigation and defense and reasonable attorneys’ and other professionals’ fees), whether or not involving a third party claim:

8.1.1	arising out of or in connection with Services provided without compliance with Purchaser’s instruction pursuant to this Agreement.

8.1.2	based upon, attributable to or resulting from the failure of any of the representations or warranties made by the Company in this Agreement to be true and correct in all respects at and as of the date hereof;

8.1.3	based upon, attributable to or resulting from any claim that any use (whether commercial or non-commercial) of the Developed Technology by the Purchaser constitutes a misuse or misappropriation or infringement of any trade secret, know-how, process, proprietary information or other intellectual property or privacy right of any third party. 

8.1.4	based upon, attributable to or resulting from any taxes, duties, fees or other impositions levied on the Purchaser in connection with this Agreement.

9.	Independent Contractor. 

The parties acknowledge and agree that the Company's performance of the Services under this Agreement shall be in the capacity of an independent contractor, and not an employee or agent of the Purchaser.  As such, the Company shall exercise its discretion and independent judgment as to the method and means of performance of the Services subject to this Agreement.  To the extent that any of the Company's employees aid in providing Services to the Purchaser, all individuals providing Services on behalf of the Company pursuant to this Agreement shall remain employees of the Company and shall not be deemed for any purpose to be employed by the Purchaser. The Purchaser shall have no liability to such individuals with respect to any matter arising out of or relating to their employment by the Company, including, without limitation, claims for wages, salaries, benefits or severance.
	
It is hereby clarified that the Company is strictly prohibited from taking any action on behalf of the Purchaser or otherwise presenting itself or permit any person to present itself as being authorized to bind the Purchaser in any way, whether with respect to the Developed Technology or otherwise.	

10.	Miscellaneous.

10.1	Assignment.  Neither party may assign this Agreement or any of its rights and obligations under this Agreement without the prior written consent of the other party, and any attempted assignment without consent shall be void, provided however, that the Purchaser may, without the prior written consent of the Company, assign this Agreement to any of its present or future affiliates, subsidiaries or successors, including without limitation successors of all or substantially all of the Purchaser's assets.

10.2	Applicable Law.  This Agreement shall be governed by, subject to, and interpreted in accordance with the laws of the State of Israel, excluding that body of law applicable to conflicts of law. 

10.3	Export. Neither party shall export or re-export, directly or indirectly (including via remote access) any Developed Technology or other information or materials provided by the other party to any country or jurisdiction that requires any export licenses or other governmental approval at the time of export without first obtaining such license or approval. It shall be the exporting party's responsibility to comply with all such export regulations, although the other party shall provide reasonable cooperation, assistance and information in respect thereof.

10.4	Partial Invalidity.  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but in the event that any provision herein is held to be invalid or unenforceable under any circumstances, such holding shall not affect the validity or enforceability of such provision under other circumstances, of any other provision herein, or of this Agreement as a whole.

10.5	Modifications.  No modifications or amendments to this Agreement shall be binding upon the parties unless in writing signed by both parties.

10.6	Waiver.  A failure or delay of either party to enforce its rights hereunder shall in no way be construed to be a waiver of such rights or any other rights hereunder.

10.7	Notices.  All notices under this Agreement shall be in writing, and shall be deemed given   (i) upon receipt if they are delivered personally; or (ii) seven business days after delivery if they are given by registered or certified mail with return receipt or by other means that provide written proof of delivery (such as email, internationally recognized or overnight courier) to the parties at their respective addresses set forth on Page 1 of this Agreement, or to any other address either party from time to time designates to the other by written notice.

10.8	Headings.  The headings used in this Agreement are for convenience of reference only and are not to be used for interpreting it. 

10.9	Remedies. The Purchaser may enforce this Agreement by injunction, specific Performance or other equitable relief, without prejudice to any of the other rights and remedies that it may have under this Agreement or otherwise.   

10.10	Complete Agreement.  This Agreement constitutes the entire agreement between the parties and supersedes all previous agreements, promises, proposals, negotiations, and understandings between the parties respecting its subject matter as of its date.	




IN WITNESS WHEREOF, the parties have duly executed this Services Agreement. 
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[________]

By:__________________________________
     Name:
     Title:
     Date:	

[_________]

By:__________________________________
     Name:
     Title:
     Date:






Exhibit A


Services:





