
OBSERVER CONFIDENTIALITY AGREEMENT

This Observer Confidentiality Agreement (the "Agreement") is made as of __ day of ______, 202_ between Ltd., an Israeli company (the "Company"), and _________ (the "Observer "). 
WHEREAS
___________________ (the "Holder") may appoint an observer to the Company’s board of directors (the "Board") pursuant and subject to the Company's Amended and Restated Articles of Association, as amended from time to time(the "Articles"); and
WHEREAS
Holder wishes to appoint Observer as such observer.
NOW, THEREFORE,
 in consideration of the mutual covenants and conditions contained herein, the parties agree as follows:

1. As long as Holder may appoint an observer to the Board in accordance with the Company's  Articles of Association and elects Observer as such observer, the Observer will have the right to attend all or part of the meetings of the Board and to have access to information as if such Observer is a director in the Board, including to receive copies of all notices, minutes, consents and other materials provided to all members of the Board; provided, however, that the Company may exclude the Observer from meetings of the Board or omit to provide the Observer with certain information in order to (i) avoid a conflict of interest between the Company and Holder or the Company and the Observer, (ii) fulfill the Company’s obligations with respect to confidential or proprietary information of third parties, (iii) prevent the disclosure to the Observer of Company trade secrets, or (iv) preserve attorney-client privilege.

2. Observer acknowledges that Observer will have access to Confidential Information of the Company, and agrees and undertakes to: (i) not disclose, copy or use the Confidential Information, except for disclosure to Holder, subject to the confidentiality undertakings by Holder towards the Company, or disclosure as may be required by any regulatory authority purporting to have jurisdiction over the Observer or required by law or by any subpoena or similar legal process; provided that Observer promptly notifies the Company in writing of such disclosure and takes reasonable steps to minimize the extent of any such required disclosure; (ii) treat and maintain all Confidential Information in strict confidence; (iii) act in a fiduciary manner with respect to the Confidential Information; and (iv) during the term of this Agreement and for six months after its termination, not serve as a director, observer or otherwise be engaged in or associated with any entity which competes with the Company at such time.
"Confidential Information" means any information (in written, electronic, oral or other form) that may be disclosed to the Observer within the scope of Observer’s appointment as an Observer or in relation thereof, whether or not such information is identified in writing or orally as confidential and proprietary. Confidential Information shall include, without limitation, the Company's technical, business and financial information and results, research and discoveries, documentation, records, files, minutes of Board meetings including documentation distributed to directors before, during or after, all meetings (including any action to be taken by written consent), memoranda, reports, drawings, design, trade secrets, test results, processes, data, know-how, improvements, inventions, techniques, products (actual or planned), patents, copyrights, plans, price lists, customer and suppliers lists, financial projections, forecasts concerning developments of the Company's future business, and the like. 

Confidential Information shall not include information that: (a) is known or becomes known to the public in general (other than as a result of breach by the Observer); or (b) is or has been made known or disclosed to by the Observer by a third party without a breach of any obligation of confidentiality such third party may have to the Company, as demonstrated by the by documentary evidence.

3. Observer represents that the execution, delivery and performance of this Agreement will not, with or without the passage of time or giving of notice, result in any violation, or be in conflict with or constitute a default under any agreement to which Observer is or will be a party to.

4. The obligations of Observer hereunder shall survive, whether Observer has ceased to act as an Observer for any reason whatsoever or not, until such time as all Confidential Information disclosed hereunder becomes publicly known and made generally available through no action or inaction of Observer. Nothing contained in this Agreement shall be construed as granting the Holder or Observer any rights regarding the Confidential Information.

5. Unauthorized disclosure or use of Confidential Information may give rise to irreparable injury, which may not be adequately compensated by damages.  In the event of a breach or threatened breach of this Agreement, the Company shall be entitled to an injunction restraining the Holder or Observer from using or disclosing the Confidential Information. Nothing herein shall be construed as prohibiting the Company from pursuing any other remedy available for such breach or threatened breach.

6. The undertakings of Observer under this Agreement shall be in addition to any undertaking of Observer or Holder to the Company, according to any law or agreement. This Agreement shall not derogate from any duties that Observer may have as an observer under any applicable law.

7. This Agreement may not be modified except by a written instrument signed by both parties. This Agreement shall be binding on the parties, their successors and assignees, provided that the Observer may assign this Agreement only with the Company's prior written consent. Should any provision of this Agreement be held unenforceable, the remainder of this Agreement shall not be affected thereby. The failure of either party to enforce any provision of this Agreement shall in no way be construed to be a present or future waiver of such provision, nor in any way affect the right of either party to enforce such provision thereafter. The express written waiver by either party of any provision of this Agreement shall not constitute a waiver of the other party's future obligation to comply with such provision. This Agreement shall be governed by the laws of the State of Israel, without giving effect to the rules respecting conflict of laws. The competent courts in Tel Aviv shall have sole and exclusive jurisdiction over any dispute between the parties hereto.
[Signature page follows]
IN WITNESS WHEREOF the parties have executed this Observer Confidentiality Agreement as of the date first above written.

Ltd.






By:_____________________________________            

Name and title:____________________________
     





Address: _________________________________
Name:
By:_____________________________________            
Address: _________________________________
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