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[bookmark: _Toc136067349]INVESTORS RIGHTS AGREEMENT
[bookmark: _DV_M89]
[bookmark: _DV_C97]THIS INVESTORS RIGHTS AGREEMENT (“Agreement”) is made as of the [__] day of _______, 202_, by and among [_____] Ltd., a company incorporated under the laws of the State of Israel (the “Company”), and each of the persons and entities listed on Schedule I hereto (each, an “Investor”, and together, the “Investors”). 

[bookmark: _DV_M93][bookmark: _Toc136067350]RECITALS

WHEREAS, the Investors and the Company are parties to the Series A SPA (as defined below), under which certain of the Company’s and such Investors’ obligations are conditioned upon the execution and delivery of this Agreement by the Company and the Investors; and

[bookmark: _DV_M102]NOW, THEREFORE, the parties to this Agreement further agree as follows: 

Definitions.
[bookmark: _DV_M103][bookmark: _Toc131593449][bookmark: _Toc136067351]	For purposes of this Agreement:
[bookmark: _DV_M106][bookmark: _DV_M111][bookmark: _Toc50982446][bookmark: _Toc94341834][bookmark: _Toc94341916]“Articles” means the Articles of Association of the Company, as they may be amended or replaced from time to time.
“Board” means the Company’s Board of Directors
[bookmark: _DV_M112][bookmark: _DV_M118][bookmark: _DV_M119][bookmark: _DV_M120][bookmark: _DV_M121][bookmark: _DV_IPM2][bookmark: _DV_M129][bookmark: _Toc50982449][bookmark: _Toc94341838][bookmark: _Toc94341920][bookmark: _DV_C133] “GAAP” means generally accepted accounting principles in the United States.
[bookmark: _DV_M130][bookmark: _DV_M131][bookmark: _DV_M136][bookmark: _DV_M137][bookmark: _Toc50982453][bookmark: _Toc94341842][bookmark: _Toc94341924][bookmark: _DV_C141]“IPO” means the Company’s first firm commitment underwritten public offering of its Ordinary Shares, par value NIS 0.01 (the “Ordinary Shares”).
[bookmark: _DV_M138][bookmark: _DV_IPM4][bookmark: _DV_M139][bookmark: _DV_M140][bookmark: _Toc50982457][bookmark: _Toc94341846][bookmark: _Toc94341928]“Major Holder” means an Investor who holds (together with its Permitted Transferees) at least [__]% (____ percent) of the issued and outstanding share capital of the Company, on a fully diluted basis. 
[bookmark: _DV_M141][bookmark: _DV_C151]“Person” means any individual, corporation, partnership, trust, limited liability company, association or other entity.
[bookmark: _DV_M142][bookmark: _DV_M146][bookmark: _DV_M169][bookmark: _DV_M175][bookmark: _DV_M177][bookmark: _DV_M178][bookmark: _DV_M183][bookmark: _DV_C221]
[bookmark: _DV_M186][bookmark: _DV_M189][bookmark: _DV_M190][bookmark: _DV_M192][bookmark: _DV_M429][bookmark: _Toc116180674][bookmark: _Toc131593464][bookmark: _Toc136067398][bookmark: _Ref15587517][bookmark: _DV_M430][bookmark: _DV_M431][bookmark: _Toc116180675][bookmark: _Toc131593465][bookmark: _Toc136067399]Information Rights.
[bookmark: _Ref529373692][bookmark: _Toc137876071]Delivery of Financial Statements.	 The Company shall deliver the information pursuant to the provisions of this Section, in each case in the English language, to each Major Holder:
[bookmark: _DV_M434][bookmark: _Toc136067400][bookmark: _DV_M440][bookmark: _DV_M441][bookmark: _Toc136067401]As soon as practicable after the end of each fiscal year and in any event within one hundred and twenty (120) days of the end of each fiscal year of the Company, audited financial statements of the Company for such year including a consolidated balance sheet of the Company as of the end of such year, statements of income and statements of cash flow of the Company for such year, setting forth in each case in comparative form the figures for the previous fiscal year, all in reasonable detail, United States dollar-denominated, prepared in accordance with GAAP, audited and certified by a firm of Independent Certified Public Accountants (“Independent Accounting Firm”), accompanied by an opinion in English of such firm which opinion shall state that such balance sheet and statements of income and cash flow have been prepared in accordance with GAAP applied on a basis consistent with that of the preceding fiscal year, and present fairly and accurately the financial position of the Company as of their date; 
As soon as practicable after the end of each fiscal year and in any event within forty five (45) days after the end of each of the first three (3) quarters of each fiscal year, unaudited financial statements or trial balance sheet of the Company as of the end of such quarter, containing an unaudited consolidated balance sheet of the Company and its subsidiaries as at the end of each such period and unaudited consolidated statements of income and cash flow of the Company for such period, setting forth in each case in comparative form the figures for the corresponding period of the previous fiscal year, all in reasonable detail, in United States dollar-denominated and certified by the chief financial officer (or if none, by the chief executive officer) of the Company, that such financial statements were prepared in accordance with GAAP applied on a basis consistent with that of preceding periods and fairly present the financial position of the Company as of their date, subject to footnotes in accordance with customary format and normal changes resulting from year-end audit adjustments.; 
[bookmark: _DV_M446][bookmark: _DV_M454][bookmark: _DV_M455][bookmark: _Hlk523161869][bookmark: _Ref14179258][bookmark: _Toc136067404]within thirty (30) days prior to the beginning of each calendar fiscal year, an annual operating plan and budget for such upcoming year.
[bookmark: _Ref12284521][bookmark: _DV_C554][bookmark: _Toc131593466][bookmark: _Toc136067409][bookmark: _Ref223254452][bookmark: _Hlk12284192]Additional Information. Each Major Holder shall be entitled to receive such information relating to the financial condition, business, prospects, or corporate affairs of the Company as may be reasonably requested by such Major Holder and which is reasonably available to the Company
[bookmark: _Ref12284541][bookmark: _DV_M469][bookmark: _Toc137876072]Inspection.	 Each Major Holder or its representatives shall entitled, at such Major Holder’s expense, at reasonable times and from time to time, upon reasonable notice in writing, to receive full access to all books and records of the Company, and to discuss the Company’s affairs, finances and accounts with its directors and officers, during normal business hours of the Company and upon reasonable notice in writing.
Limitations on Information Rights. Notwithstanding anything to the contrary in this Agreement, the Company shall not be obligated pursuant to Section 2‎ to provide access to any information if the Board determines in good faith that (i) the disclosure of which would adversely affect the attorney-client privilege between the Company and its counsel with respect to such information; (iii) the disclosure of which, as the Board reasonably determines in good faith, may result in a conflict of interest between the Company and such Major Holder, or (iv) the Company is prohibited from disclosing to the Major Holder pursuant to any applicable law or regulation.
[bookmark: _DV_M472][bookmark: _Toc116180678][bookmark: _Toc131593468][bookmark: _Toc136067411][bookmark: _DV_M479][bookmark: _Toc137876074][bookmark: _DV_M480][bookmark: _DV_M486]Termination of Information Rights.	 The provisions of Sections 2.1, 2.2 and 2.3 shall terminate and be of no further force or effect upon the earlier to occur of (i) consummation of an IPO, or (ii) consummation of a Deemed Liquidation, as such term is defined in the Articles.
[bookmark: _DV_M487][bookmark: _Toc116180679][bookmark: _Toc131593469][bookmark: _Toc136067412][bookmark: _Ref529373762][bookmark: _Ref12282783][bookmark: _DV_M488][bookmark: _Toc137876075][bookmark: _DV_M489][bookmark: _Toc474641407][bookmark: _Toc474641501][bookmark: _Toc474641595][bookmark: _Toc474641689][bookmark: _Toc474641783][bookmark: _Toc474641874][bookmark: _Toc474641968][bookmark: _Toc474642060][bookmark: _DV_M490][bookmark: _Toc493390477][bookmark: _DV_M276]Confidentiality.	 Each Major Holder agrees that it will keep confidential and will not disclose, divulge, or use for any purpose (other than to evaluate and to monitor its holdings in the Company and to enforce their rights under any agreement with the Company) any confidential or proprietary information obtained from the Company, unless such confidential information (a) is known or becomes known to the public in general (other than as a result of a breach of this Section ‎2.6 by such Major Holder), or (b) is or has been independently developed or conceived by the Major Holder, without use of the Company’s confidential information as evidenced by dated written records, or (c) is or has been made known or disclosed to such Major Holder by a third party without any known breach of any obligation of confidentiality such third party may have to the Company; provided, however, that (i) any Major Holder may disclose confidential information to its attorneys, accountants, consultants, controlled affiliates and other professionals to the extent necessary to obtain their services in connection with monitoring its holdings in the Company or the enforcement of any of its rights as a shareholder of the Company provided that such Major Holder informs any such Person that such information is confidential and directs such Person to maintain the confidentiality of such information and such Persons agrees to preserve the confidentiality of such information consistent with the provisions of this Agreement; (ii) any Major Holder may disclose confidential information as may otherwise be required by law, provided that the Major Holder promptly notifies the Company of such disclosure and takes reasonable steps, at the Company’s request and expense, to minimize the extent of any such required disclosure, subject to applicable law; (iii) (a) in connection with periodic reports to its shareholders or partners, each Major Holder may make general statements, not containing proprietary information or intellectual property or other highly confidential matters,  regarding the general nature and progress of the Company's business, provided that such Persons are under an obligation to the Major Holder to keep such information confidential; (b) each Major Holder may provide summary information regarding the Company's financial information in its reports to its respective shareholders, or partners, but may not (unless required by law) annex to such reports the full financial information to be provided under this Agreement by the Company; provided that such Major Holder informs such persons and entities that such information is confidential and directs them to maintain the confidentiality of such information; and (iv) any Major Holder may disclose confidential information to any or to any bona fide prospective purchaser of any shares from such Major Holder, provided  that such potential transferee is not a competitor or potential competitor  of the Company nor is it engaged, in whole or in part, in the same area of business as the Company.
[bookmark: _DV_M493][bookmark: _DV_M554][bookmark: _Toc116180658][bookmark: _Toc131593450][bookmark: _Toc136067352][bookmark: _Ref223230301][bookmark: _Toc116180694][bookmark: _Toc131593484][bookmark: _Toc136067443][bookmark: _DV_M191][bookmark: _Toc137876056]Registration Rights. 	 In the event that the Company grants registration rights to future investors in the Company following the date hereof (the “Next Financing Investors”), then the first time that the Company grants such registration rights, the Investors, with respect to their shares in the Company, shall be entitled to substantially similar registration rights (with appropriate adjustment for economic terms or other contractual rights) as the most favorable registration rights (if applicable) granted to the Next Financing Investors, on a pari-passu basis therewith, except to the extent that such new Next Financing Investors are granted with any preference in cutbacks and similar provisions with respect to the shares issued thereto, which such senior shares may have priority, all subject to such Investors executing all documents requested by the Company in connection therewith, including, if applicable, investors’ rights agreement executed by the Next Financing Investors. In the event that the Company does not grant registration rights with respect to its shares, as aforesaid in this Section 3 prior to the closing of an IPO, then, prior to the consummation of the IPO, the Company and the Investors shall enter into an investor rights agreement, in a form acceptable to the majority in interest of the Major Holders, whereby the Investors shall be granted registration rights with respect to all shares of the Company held by them, as customarily granted to investor under similar circumstances.
Director & Officer Liability Insurance (D&O). The Company will obtain, no later than 30 days following the signing of this Agreement, and shall maintain director and officer liability insurance on market terms and conditions satisfactory to the Board, with coverage amount of no less than US$ 1,000,000. 
Market Stand-Off. Each Investor will not, without the prior written consent of the managing underwriter, during the period commencing on the date of the final prospectus relating to an underwritten initial public offering of the Company’s shares, and ending on the date specified by the Company and the managing underwriter (such period not to exceed one hundred eighty (l80) days) (i) lend, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any Ordinary Shares or any securities convertible into or exercisable or exchangeable for Ordinary Shares (whether such shares or any such securities are then owned by the Shareholder or are thereafter acquired), or (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the Ordinary Shares, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Ordinary Shares or such other securities, in cash or otherwise. The foregoing provisions of this Article shall not apply to the sale of any shares to an underwriter pursuant to an underwriting agreement, and shall only be applicable to the holders of Preferred Shares if all officers and directors and greater than one percent (1%) Shareholders are subject to similar agreements. Any discretionary waiver or termination of the restrictions contained in any such agreement by the Company or the underwriter shall first apply to the holders of Preferred Shares or Ordinary Shares issued upon conversion thereof (on a pro rate basis among themselves), who shall have preference over all other holders of the Company’s securities to register and sell the shares to be registered within such waiver or termination of restrictions. In order to enforce the foregoing covenant, the Company may impose stop‑transfer instructions with respect to the Ordinary Shares (and the shares or securities of every other person subject to the foregoing restriction) until the end of such period.
[bookmark: _DV_M612][bookmark: _DV_M613][bookmark: _Toc137876090]Miscellaneous.	 
[bookmark: _DV_M614][bookmark: _Toc116180695][bookmark: _Toc131593485][bookmark: _Toc136067444][bookmark: _DV_M615][bookmark: _Toc137876091][bookmark: _Toc116180696][bookmark: _Toc131593486][bookmark: _Toc136067445]Successors and Assigns.	 Except as otherwise expressly limited herein, the provisions hereof shall inure to the benefit of, and be binding upon, the successors, assigns, heirs, executors, and administrators of the parties hereto. The Company may not assign any of its rights or obligations hereunder absent consent of the holders of a majority of the then outstanding Company shares held by the Investors, which consent shall not be unreasonably withheld. Each Investor may assign its rights hereunder (but only with all related obligations) without the prior consent of the Company, if such rights are assigned together with the shares of the Investor. Any transfer by an Investor of its shares in the Company should be conditioned upon transferor agreeing in writing addressed to the Company to be bound by the terms of this Agreement.  
[bookmark: _DV_M630][bookmark: _Toc111540165][bookmark: _Toc137876092][bookmark: _Toc116180697][bookmark: _Toc131593487][bookmark: _Toc136067446]Governing Law.	 This Agreement shall be governed by and construed according to the laws of the State of Israel, without regard to the conflict of laws provisions thereof. The parties hereby irrevocably and unconditionally submit to the exclusive jurisdiction of courts in Tel-Aviv in respect of any matter arising in connection with this Agreement.
[bookmark: _DV_M636][bookmark: _Toc137876093][bookmark: _DV_M637][bookmark: _Toc116180698][bookmark: _Toc131593488][bookmark: _Toc136067447][bookmark: _DV_C3038][bookmark: _DV_C3039][bookmark: _DV_X2981][bookmark: _DV_C3040]Counterparts.	 This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument, it being understood that all parties need not sign the same counterpart. The exchange of an executed Agreement (in counterparts or otherwise) or by electronic delivery in .pdf format or the like shall be sufficient to bind the parties to the terms and conditions of this Agreement, as an original.
[bookmark: _DV_M638][bookmark: _Toc137876094][bookmark: _DV_M639][bookmark: _Toc116180699][bookmark: _Toc131593489][bookmark: _Toc136067448]Titles and Subtitles.	 The titles and subtitles used in this Agreement are for convenience only and are not to be considered in construing or interpreting this Agreement.
[bookmark: _DV_M646][bookmark: _Toc116180700][bookmark: _Toc131593490][bookmark: _Toc136067449]Notices, etc. All notices and other communications required or permitted hereunder to be given to a party to this Agreement shall be in writing and shall be faxed or mailed, postage prepaid, or otherwise delivered by hand or by courier service, addressed to such party’s address as set forth below or at such other address as the party shall have furnished to each other party in writing in accordance with this provision:

if to the Investors:	at the addresses set forth in Schedule I 

if to the Company:

____________
Attn: CEO

with a copy to:		
(that shall 		
not constitute		
notice)			


or such other address as any party may designate to the other in accordance with the aforesaid procedure. All notices and other communications delivered in person or by courier service shall be deemed to have been given as of one business day after sending thereof, those given by electronic transmission (without receipt of failure of transmission) shall be deemed given on the date of such transmission (provided that they are received during a business day in the country of receipt and if not, the next business day) and all notices and other communications sent by registered mail shall be deemed given five (5) days after posting.
[bookmark: _Ref529374071][bookmark: _DV_M647][bookmark: _DV_M648][bookmark: _Toc137876096][bookmark: _Hlk532825428]Entire Agreement; Amendments and Waivers; Consents. 	This Agreement constitutes the full and entire understanding and agreement between the parties with regard to the subject matters hereof and thereof and any other written or oral agreement relating to the subject matter hereof existing between the parties are expressly canceled. Any term of this Agreement may be amended and the observance of any term hereof may be waived (either prospectively or retroactively and either generally or in a particular instance) and this Agreement may be terminated only with the written consent of the Company and the Investors holding a majority of the then outstanding Company shares held by all Investors. Any amendment, waiver or termination effected in accordance with this Section 6.6 shall be binding on all parties hereto. Notwithstanding the foregoing, in the event that any amendment hereof or waiver of the observance of any term hereof adversely affects the obligations or rights of a party or the holders of any shares of the Company in a manner different from the other parties or Investors, as applicable, or imposes additional obligations or liabilities on any party or the holders of any shares, such amendment or waiver, as applicable, shall also require the consent of such party or the holders of majority of such class or series of shares then outstanding, as applicable.
Aggregation of Shareholdings.  All shares of the Company held or acquired by any Shareholder and its Permitted Transferees shall be aggregated together for all means and purposes, including for the determination of the availability of any rights, the applicability of any limitation under this Agreement and for the calculation of any Shareholder’s pro rata share.
[bookmark: _DV_M654][bookmark: _Toc116180701][bookmark: _Toc131593491][bookmark: _Toc136067450][bookmark: _DV_M655][bookmark: _Toc137876097]Severability.	 If any provision of this Agreement is held by a court of competent jurisdiction to be unenforceable under applicable law, then such provision shall be excluded from this Agreement and the remainder of this Agreement shall be interpreted as if such provision were so excluded and shall be enforceable in accordance with its terms; provided, however, that in such event this Agreement shall be interpreted so as to give effect, to the greatest extent consistent with and permitted by applicable law, to the meaning and intention of the excluded provision as determined by such court of competent jurisdiction.
[bookmark: _DV_M656][bookmark: _Toc116180706][bookmark: _Toc131593496][bookmark: _Toc136067455][bookmark: _DV_M675][bookmark: _Toc137876102][bookmark: _DV_C714]Delays or Omissions.	 No delay or omission to exercise any right, power, or remedy accruing to any party upon any breach or default under this Agreement, shall be deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent, or approval of any kind or character on the part of any party of any breach or default under this Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any of the parties, shall be cumulative and not alternative.
[bookmark: _Toc200099153]Additional Parties.   The parties hereto agree that additional parties may be added as parties to this Agreement with respect to any or all of the Preferred Shares of the Company purchased by them and shall thereupon be deemed for all purposes a party hereunder. Any such additional party shall execute a counterpart of this Agreement, and upon execution by such additional party and by the Company, shall be considered an Investor for purposes of this Agreement. The parties agree that the schedules hereto shall be updated automatically without any formal amendment to reflect the addition of any such additional party.

[bookmark: _DV_IPM7][bookmark: _DV_LI0][bookmark: _DV_IPM8][bookmark: _DV_M676][Remainder of Page Intentionally Left Blank]
[bookmark: _DV_M677]


IN WITNESS WHEREOF, the parties have executed this Investors Rights Agreement as of the date first written above.
[bookmark: _DV_M679][bookmark: _DV_M681][bookmark: _DV_M684][bookmark: _DV_M686][bookmark: _DV_ZD_D0][bookmark: _DV_ZD_D4][bookmark: _DV_M690][bookmark: _DV_M692][bookmark: _DV_M695][bookmark: _DV_M697][bookmark: _DV_ZD_D6][bookmark: _DV_ZD_D10]
	______ LTD.

By:___________________________

Name:	_______________________

Title:_________________________	






