OBSERVER NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT

This Non-Disclosure and Confidentiality Agreement (the “Agreement”) is made as of this day of ____, 202_ by and between ___________ Ltd. (the “Company”), an Israeli company and ___________  (the “Recipient”).
WHEREAS, the Company possesses certain valuable and proprietary technical, business and financial information and documentation relating to its current and future business plans which are not generally available to the public, which are proprietary confidential information and trade secrets of the Company and which the Company desires to protect against disclosure or competitive use (the “Confidential Information”); 

WHEREAS, as an observer at the Company's Board of Directors (the "Board"), appointed to such position by _____________________, Ltd.  ("SPONSER"), the Recipient will have access to Confidential Information.
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the parties agree as follows:

1.
Confidential Information shall, without prejudice to the aforementioned, mean any and all information (in written, electronic, oral or other form) that may be disclosed to the Recipient within the scope of his rights as an observer or in relation thereof whether or not such information is identified by the Company in writing or orally as confidential and proprietary. Subject to the foregoing, Confidential Information shall include, without limitation, the Company’s technical, business and financial information, products, improvements, developments, patents, copyrights, software, software development tools, trade secrets, algorithms, methodologies, demonstration programs, product development plans, know-how, research and discoveries, test results, formulas, computer programs, documentation, records, files, minutes of Board meetings, memoranda, reports, drawings, designs, plans, price lists, customer lists, supplier lists, business plans, financial projections, forecasts concerning developments of the Company’s future business. 


Confidential Information shall not include information that: (a) is or becomes public domain without fault on the part of the Recipient; (b) is expressly released in writing from the obligations of confidentiality imposed by this Agreement by the Company; or (c) is required to be disclosed pursuant to any applicable law, regulation, judicial or administrative order or decree, or request by other regulatory organization having authority pursuant to the law; provided, however, that the Recipient shall first have given notice to the Company and made a reasonable effort to obtain a protective order requiring that the Confidential Information not be disclosed; (d) is known by the Recipient prior to the disclosure thereof by the Company from a source independent of any confidentiality restriction, provided that the Recipient can demonstrate that such Confidential Information was in fact so known to the Recipient.

2.
The Recipient undertakes:

(a) To use the confidential information solely in connection with the Recipient’s service as an observer;

(b) To act in a fiduciary manner with respect to the Confidential Information;

(c) To treat and maintain all Confidential Information in strict confidence;

(d)  Not to disclose the Confidential Information to any person, firm or Company  without the prior written consent of the Company and limit the access to the Confidential Information solely to SPONSER and its employees  with a need to know for the purpose aforementioned, provided that SPONSER shall cause such persons to enter into an agreement, with confidentiality obligations substantially similar to those contained herein;

(e) That the Recipient shall not serve as a director, as an observer or hold any office in any entity which competes with the Company;

(f) To the maximum extent permitted by applicable law, not to reverse engineer or disassemble any Confidential Information;
(g) To refrain from copying or disclosing the Confidential Information received, except for the purposes permitted in this Agreement; and
(h) To promptly return and provide to the Company or to destroy, at the Company’s written election, all materials containing Confidential Information.
3.
The provisions of this Agreement shall remain in full force and effect for an unlimited period of time and shall survive the termination or expiration of the Recipient’s service as an observer at the Board for any reason whatsoever. Nothing contained in this Agreement shall be construed as granting the Recipient any rights regarding the Confidential Information, other than the right to use the Confidential Information strictly in connection with the Recipient’s service as an observer.

4.
The Recipient acknowledges that, in the event of a breach or threatened breach of this Agreement, monetary damages may not be sufficient to compensate the Company and that in the case of such a breach or threatened breach, the Company may be entitled to obtain an injunction against the Recipient. It is hereby clarified that nothing herein shall be construed as prohibiting the Company from pursuing any other remedy available for such breach or threatened breach.

5.
The non-disclosure and confidentiality undertaking of the Recipient under this Agreement shall be in addition to any non-disclosure and confidentiality undertaking of the Recipient to the Company, according to any law or agreement.

6.
This Agreement may not be modified except by a written instrument signed by the parties herein.

7.
This Agreement shall not derogate from any duties that the Recipient may have as an observer under any applicable law.

8.
This Agreement shall inure to the benefit of the Company and any successor of all or substantially all of its business or assets.

9.

Should any provision of this Agreement be held unenforceable, the remainder of this Agreement shall not be affected thereby.

10.

This Agreement shall be governed by and construed in accordance with the laws of the State of Israel excluding that body of law pertaining to conflict of law.  The parties hereto agree to submit to the exclusive jurisdiction of the Tel-Aviv courts of the State of Israel with respect to the breach or interpretation of this Agreement or the enforcement of any and all rights, duties, liabilities, obligations, powers, and other relations between the parties arising under this Agreement. 

________________ Ltd.




[                       ]


             Authorized Signature



Signature:______________

___________________________
     





Name/Title
