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Founders Agreement

This Founders Agreement (this “Agreement”) is entered into as of February __, _____ by and among A ("A"), B ("B") and C ("C") (each shall be referred to herein as a “Founder” and collectively the “Founders”). The parties agree as follows:
Incorporation
The Founders intend to incorporate a company in Israel in the name of ________ Ltd. (the "Company"), or any other name that will be approved by the Founders holding a majority of all shares held by all Founders (the “Majority in Interest”). It is currently contemplated that the Company shall pursue the concept of developing a real-time identity fraud system.
Subject to Section ‎5 below (Repurchase Rights), upon incorporation of the Company, each Founder shall be issued such number of ordinary shares to equal the following ownership percentage of the issued and outstanding shares of the Company immediately after its incorporation (the “Shares”):
i) A 40%;
ii) B 40%;
iii) C 20%;
 
The Shares shall have such rights and restrictions as may be set forth in the Company's incorporation documents, as may be amended from time to time. For removal of doubts, any issuance of securities by the Company before or after the incorporation of the Company shall have dilutive effect on the holdings of each Founder.
Business and Management

[bookmark: _Ref386466407]Until otherwise resolved by the Company, each of the Founders shall provide services to the Company, as independent contractors and for no consideration, as described below. There are and shall not be employer-employee relationship between the Company and any of the Founders. The Company may terminate the services by any Founder upon a thirty (30) day prior written notice. 
The parties' intent is that 
i) ____________ will serve as the Company CEO;
ii)  ____________ as the Company ____________; and
iii)  ____________ as the Company ____________.

The type and scope of services that will be provided by each Founder will be as agreed from time to time in writing signed by the Company. [TBD if we need to agree on a scope- full time]
The initial signatory rights of the Company shall be as follows: the signature of the CEO accompanied by the Company's name printed, typed or stamped, shall bind the Company for any intent or purpose in all aspects. The Board may, from time to time, change the Company's signatory rights. No Founder may bind the Company by any action, obligation or representation, except for the CEO.

Board of Directors
Until the Company issues shares to any party that is not deemed a Founder and so long that the each applicable Founder continues to provide services to the Company, the Company’s Board of Directors ("Board") shall consist of each of the Founders. The directors shall not be paid any fee for such service and each Board member shall have one vote.
Founders' Loan
Commencing upon the execution of this Agreement, the Founders undertake to loan the Company a ____________________ (the aggregate amounts "Loan"). 
The Loan shall not bear any interest and shall not be linked to any index. The Loan shall be repayable by the Company if and when the Company raises a financing from third parties and the actual receipt of funds in an amount of at least $____ or at any later date or condition as shall be determined by the Company's Board, or repayment may be waived if determined by the Company's Board of directors. [TBD] 
[bookmark: _Ref475438590]Repurchase Right
All of the Shares are subject to a repurchase right pursuant to which the Appointee or any other party approved by the Appointee may purchase all or part of the unreleased portion of the Shares from a Founder in consideration for their nominal value within 90 days after termination of such Founder's services to or employment by the Company or its subsidiaries. If such repurchase right is not exercised for any reason by the Appointee, the unreleased portion of the Shares of such Founder will automatically convert into deferred shares of the Company with no rights. Such repurchase right shall lapse according to the following schedule: 25% of the total number of the Shares shall be released from such repurchase right one (1) year following the Start Date (the "Cliff") and the remaining 75% of the Shares shall be released from such repurchase right at a rate of 1/16 (6.25%) of all of the Shares on the last day of each three-month thereafter (such that following 4 years from a Founder's Start Date all the Shares held by such Founder shall be released from such repurchase right), subject to the employment or services of the Founder by or to the Company or its subsidiaries at the time of such release. For the removal of doubt, nothing in this section limits the right of either party to terminate Founder's services to the Company at any time and for any or no reason. [TBD – (i) Cause and good reason (ii) tax issues]
For the purposes of this Agreement an Appointee shall mean (i) with respect to the purchase of unvested shares from C- Yoantan and B on a pro rata basis, and (ii) with respect to the purchase of unvested shares from Yoantan – B (and vice versa). 
In any such case that the repurchase right is exercised with respect to a Founder, than any of the Shares that such Founder may hold following such exercise, shall be subject  to an irrevocable proxy in the form attached hereto as Exhibit A 

Founders' Covenants
Concurrently with the execution of this Agreement, each Founder will execute the Confidentiality, Proprietary Information and Non-Compete Agreement attached hereto as Exhibit B.
Neither Founder may sell, transfer, assign, pledge or otherwise dispose (a “Transfer”) any of their securities in the Company, or interest therein, during 48 months from the date of this Agreement. Transfer after such 48 months by any Founder shall be restricted as shall be set forth in the Company's articles of association, as amended from time to time. The limitations set forth in this section shall not apply to a Transfer by a Founder to: (i) his\her spouse, child or to a wholly owned corporation so long as it remains wholly-owned by him and his/her spouse or child; or (ii) to a trust, the sole beneficiaries of which are and remain the Founder or any persons or entities described in the above Sub-Paragraph (i); provided that such transferee shall be subject to all terms and provisions of the Agreement and the Company's Articles of Association, and shall so confirm in writing.
Each Founder agrees to execute agreements as shall be requested by investors in the Company, including without limitations such representations and warranties, and restrictive provisions relating to the shares of the Founder in the Company, upon terms agreed to by Board.  
Each Founder acknowledges and agrees that (i) he will not engage in any activities that conflict with the Founder’s obligations to the Company, (ii) neither the execution nor the performance of this Agreement violates any agreement by which she/he is bound or applicable law or equity principle, and agrees to maintain such non violation, (iii) all actions taken by the other Founders in connection with this Agreement are only on behalf of the Company, and such other Founders have no liability to him/her, and (iv) as of the date of this Agreement the Company has no debts or obligations whatsoever towards him/her except as expressly stated in this Agreement.
Miscellaneous
Each Founder will be solely responsible for any taxes or other assessments by any governmental authority with respect to the subject matters of this Agreement.
This Agreement embodies the entire agreement between the parties hereto and supersedes all other agreements or understandings between the parties hereto in connection with the subject matter hereof.
The headings of the Sections and Subsections of this Agreement are for convenience of reference only and are not to be considered in construing this Agreement.
This Agreement cannot be modified, supplemented or rescinded except by a writing signed by all the Founders.
This Agreement shall be governed by the laws of the State of Israel. Any disagreement or dispute between the parties arising hereunder or in connection herewith, which cannot be promptly resolved on an amicable basis, shall be resolved by arbitration held by one arbitrator. The Arbitrator shall be selected by agreement of the parties and, failing such agreement within ten (10) days after either party shall have requested such arbitration, the Arbitrator shall be appointed by President of the Israeli Bar Association. The Arbitrator shall not be bound by any judicial rules of evidence or procedure.  Their award shall be final and binding upon the parties, and judgment upon the arbitral award may be entered by any court of competent jurisdiction.  
None of the parties may assign, transfer, mortgage or otherwise dispose of any of its rights or obligations hereunder, in whole or in part, except with the prior written consent of the Founders. Any assignment without prior written consent shall be void.
The terms of this Agreement may not be disclosed by a Founder without the Company’s prior written consent. Each of the parties agrees, promptly upon request, to execute any further documents or instruments necessary or desirable to carry out the purposes or intent of this Agreement. The rights and benefits of the Company under this Agreement shall inure to the benefit of, and be enforceable by, the Company’s successors and assigns.
In the event that any of the provisions of this Agreement shall be held by a court or other body of competent jurisdiction, to be unenforceable, the remaining portions of this Agreement shall remain in full force and effect. In such event the parties agree to negotiate, in good faith, a substitute, enforceable provision which most nearly effects the parties' intent in entering into this Agreement.
All notices to be given pursuant to this Agreement shall be in writing, and shall be deemed to have been duly given if hand delivered to such party's designated representative, or mailed, postage prepaid, by registered mail, or faxed, to the addresses set forth below, as shall be changed from time to time by a written notice pursuant hereto.


IN WITNESS WHEREOF the Founders have signed this Founders Agreement as of the date first above written:
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