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FOUNDERS' COMMITMENTS AGREEMENT

	This Founders' Commitments Agreement (the "Agreement"), effective as of ___________ ("Effective Date"), is entered into by and among _________ shall be referred to hereinafter as a "Founder", and collectively the "Founders"), and ______________, a company organized under the laws of the State of Israel, of __________ (the "Company", each of the Founders and the Company shall be referred to hereinafter as a "Party", and collectively the "Parties").

 WHEREAS,	the Founders have established the Company under the laws of the state of Israel, mainly in order to develop, market and commercialize an ______________ (the "Field of Business"); and 
WHEREAS, 	the Founders wish to extend the Company with the Initial Loan (as defined below), as required for the Company's first phases of operation; and
WHEREAS,	the Founders have started to develop, on behalf of the Company and prior to its incorporation, certain Intellectual Property (as defined below) related to the Field of Business and have agreed that any and all such Intellectual Property shall be the sole property of the Company;

NOW THEREFORE, in consideration of the mutual promises and covenants set forth herein, the parties hereto hereby agree as follows:

1. Allocation of Shares.
1.1 The authorized share capital of the Company is composed of NIS 100,000 (One Hundred Thousand New Israeli Shekels), divided into 10,000,000 (Ten Million) ordinary shares, par value NIS 0.01 per share (the "Shares"). As of the date hereof, the issued and outstanding share capital of the Company is divided between the Founders as follows:
	Name
	Shares
	% of Issued and Outstanding Share Capital

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	Total
	1,000,000
	100%



1.2 The foregoing holdings shall be diluted proportionally by any future additional issuance of any securities of the Company.
1.3 The foregoing Shares granted to the Founders shall be subject to the terms of the Share Repurchase Agreement in the form attached as Exhibit A hereto, which shall be executed by each of the Founders in concurrent with this Agreement.  

2. Company Funding.
2.1 In order to properly initiate the Company's first phases of operation, each of the Founders shall extend the Company (by himself or by an entity controlled by him) with an initial shareholders' loan (the "Initial Loan") at the amounts specified at the table below: 
	Name
	Total (USD)

	
	

	
	

	
	

	
	

	Total
	



2.2 The amounts set above shall be extended to the Company by each of the Founders within no later than 7 business days following the Effective Date.
2.3 The Initial Loan and any part thereof shall :(i) be registered at the Company's records as a shareholders' loan and shall be treated as such, and (ii) be utilized by the Company in accordance with the Company's business plan. 
2.4 Unless otherwise shall be decided by the Company's Board of Directors ("Board"), with the affirmative approval of the Founders holding at least 70% of the Company's shares held by the Founders, the Initial Loan shall be fully repaid to the Founders, with standard interest accumulated, upon the consummation of a Qualified Round. For the purpose of this Founders' Commitments Agreement, a "Qualified Round' shall mean the consummation of an external capital investment round (or series of rounds) with the Company in a total aggregate amount of at least USD 1,500,000. 

3. [bookmark: _Ref401057687]No Sale. Notwithstanding any other provision of this Agreement or the Company's Articles of Association and unless otherwise shall be agreed by Founders holding together at least 70% of the Company's issued and outstanding share capital, none of the Founders shall be entitled to sell any of its Shares to third party (which is not a Founder) until the consummation of a Qualified Round. Any attempt to sell Shares in breach of this Section shall be null and void and shall have no force and effect. 

4. Representations and Covenants of the Founders.
4.1 Each of the Founders represents, warrants and covenants as to himself that: (i) to the best of his knowledge, there is no provision of law or contract that prevents him from entering into this Agreement and performing his obligations hereunder, (ii) he will dedicate the time and effort needed to fulfill his responsibilities with the Company, as more fully detailed in Section ‎5 below, (iii) to the best of his knowledge no third party has any claim or contention against him with respect to his activities in the Field of the Business, (iv) the title to the inventions, developments and other Intellectual Property which is either owned by him or will be developed by him in the future, both - which related to the Field of the Business, will be fully conveyed to, and owned by, the Company, and (v) no third party has any claim or any right whatsoever with respect to such inventions, developments and other Intellectual Property.

5. [bookmark: _Ref402174669]Responsibilities and Duties of the Founders. 
5.1 Each of the Founders hereby commits and undertakes as follows:	
5.1.1 As of the date of this Agreement, to devote his entire business time to the Company's affairs business and operations. 	
5.1.2 To fulfill the following responsibilities and duties towards the Company: 
(i) - CEO
(ii) - COO
(iii) - CFO
(iv) - CMO
5.2 Each of the Founders shall be compensated for his services to the Company in accordance with the terms set forth in such Founder's executed employment/consulting agreement with the Company and in accordance with the terms thereof.
6. Board Members Appointed by the Founders. 
6.1 Until otherwise shall be announced to the Company in writing by the Founders (or any of them with respect to the Shares held by such Founder), the following are the Board members appointed by the Founders:
(v) On behalf of ______- (i) ______ (who shall have three (3) votes at the Board), and (ii) ____ (who shall have one (1) vote at the Board).
(vi) On behalf of __________. 
6.2 Each of the Founders shall be compensated for his services to the Company in accordance with the terms set forth in such Founder's executed employment/consulting agreement with the Company and in accordance with the terms thereof.

7. Intellectual Property of the Company. 
7.1 Each of the Founders hereby assigns to the Company, without additional consideration to Founder, the entire right, title and interest in and to any ideas, inventions, original works of authorship, developments, improvements, modifications, enhancements, trade secrets, and in and to any documentation, software, hardware, firmware, creative works, know-how and information relating to the Field of Business, conceived or reduced to practice, in whole or in part, by the Founders during his engagement with the Company (regardless of whether it was before or after the incorporation of the Company or the date of this Agreement), whether or not patentable, copyrightable or otherwise protectable, and each of the Founders hereby assigns to the Company as above stated, the entire right, title and interest in and to any proprietary rights therein or based thereon (collectively, the “Intellectual Property”). 	
For the avoidance of doubt, the foregoing will also apply to any "Service Inventions" as such term is defined in the Israeli Patent Law, 1967 (the "Patent Law") and this Agreement is understood to be an agreement with regard to the terms and conditions of consideration for Service Inventions in accordance with Section 134 of the Patent Law. Furthermore, it is clarified that under no circumstances shall any of the Founders be deemed to have any proprietary right in any such Service Invention, notwithstanding the provision or non-provision of any notice of an invention and/or company response to any such notice, under Section 132(b) of the Patent Law. Each of the Founders hereby expressly waives all economic rights in the Intellectual Property including without limitation any rights Founder may have to royalties or any other payment from the Company (specifically including patent rights under the Patent Law) with regard to the assigned Intellectual Property.	
7.2 Each Founder shall provide all assistance the Company may request, and shall execute, verify and deliver such documents and perform such other acts (including appearing as a witness) the Company may reasonably request for use in applying for, obtaining, perfecting, evidencing, sustaining and enforcing such proprietary rights and the assignment thereof. Each Founder's obligation to assist the Company with respect to proprietary rights in any and all countries shall continue beyond the time such is a shareholder of the Company, but the Company shall compensate Founder at a reasonable rate after termination of Founder’s services for the time actually spent by Founder at the Company’s request on providing such assistance.	
7.3 If the Company is unable because of the Founder's mental or physical incapacity, or for any other reason, to secure such Founder's signature on any application for an Israeli or foreign patent or copyright registration covering Intellectual Property or original works of authorship assigned to the Company as set forth above, each Founder hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as Founder’s agent and attorney-in-fact, to act on behalf of and in his stead to execute and file any such application and to do all other lawfully permitted acts to further the prosecution and issuance of letter patent or copyright registration thereon with same legal force and effect as if executed by the Founder.	
7.4 The obligations set forth in this section are perpetual, and shall survive termination of this Agreement.

8. Confidentiality. Each of the Founders will hold in strict confidence, all documents and information concerning the Company, its business, financial and/or commercial information, operations, sales, marketing, customers, suppliers and all information pertaining to any Intellectual Property of the Company and any other proprietary information of the Company whatsoever (all hereinafter referred to as the "Confidential Information"). Each of the Founders also undertakes not to use the Confidential Information in any way, directly or indirectly, for purposes other than for the Company and/or for fulfilling his obligations and exercising his rights hereunder. The obligations hereunder shall not apply as to any Confidential Information which is proven in writing by a Founder to be in the public domain through no fault of such Founder. Disclosure of any Confidential Information pursuant to any compelling judicial or administrative order or proceeding or as required by law, shall not be deemed a breach hereof. The obligations set forth in this section are perpetual, and shall survive termination of this Agreement.

9. [bookmark: _Toc410532994][bookmark: _Toc411053079]Miscellaneous. (a) Governing Law; Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the State of Israel (without giving effect to any applicable conflict of law provisions). Any dispute regarding all matters relating to this Agreement shall be submitted to the exclusive jurisdiction of the competent courts located in in Tel-Aviv-Jaffa district; (b) Assignments and Transfers. This Agreement and the rights and obligations of the parties hereunder shall inure to the benefit of, and be binding upon, their respective successors, assigns and legal representatives, but shall not otherwise be for the benefit of any third party; (c) Further Instruments and Actions. The Parties agree to execute such further instruments and to take such further action as may reasonably be necessary to carry out the intent of this Agreement; (d) Entire Agreement. This Agreement sets forth and constitutes the full and entire agreement, covenants, promises and understandings between the Parties hereto with respect to the subject matters hereof, and supersedes any and all prior agreements, understandings, promises and representations made by all or some of the Parties (or by either Party to the other), whether written or oral, concerning the subject matters hereof and the terms applicable hereto; (e) Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively), only with the written consent of the Founders holding together at least 70 % (in the aggregate) of the Company's shares held by such Founders. Any amendment or waiver affected in accordance with this paragraph shall be binding upon the Parties hereto and their respective successors and assigns; (f) Severability. In case any provision of the Agreement shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby, and the severed provision will be interpreted to reflect the intent of the Parties hereto to the greatest extent possible; (g) Counterparts. This Agreement may be executed in two or more counterparts, which may be faxed counterparts, each of which shall be deemed an original and enforceable against the Parties actually executing such counterpart, and all of which when taken together shall constitute one and same instrument; (h) Preamble, Annexes. The preamble to this Agreement and the Annexes attached hereto form an integral part hereof; (i) Notices. All notices and other communications in relation to this Agreement shall be in writing and shall be delivered personally, by courier, by facsimile, electronic mail or by registered or certified mail.  Notices that are mailed shall be deemed received five (5) days after deposit in the Israeli mail.  Notices sent by courier or overnight delivery shall be deemed received two days after they have been so sent. Notices sent by facsimile or electronic mail shall be deemed received on the day of written confirmation of receipt of such facsimile or electronic mail. 

 [SIGNATURE PAGE TO FOLLOW]



IN WITNESS WHEREOF, the Parties hereto have executed this Founders' Commitments Agreement as of the date first above written.


	_________________


_________________

__________________

	__________________


_________________

	









































Exhibit A

Share Repurchase Agreement

(separately attached hereto)




