FINANCING AGREEMENT
	
This Financing Agreement (the “Agreement”) is made as of _____, 202_ among ______________ Ltd., an Israeli company (the “Company”), and the entities and persons listed in the Exhibit I attached hereto (each, an “Investor”).  The parties agree as follows, for good and valuable consideration:

1. [bookmark: _Ref450050821]Advance Payment; Use of Proceeds 

1.1. Each Investor shall provide the Company with such amount titled as "Financing Amount" as set forth next to its name in Exhibit I attached hereto, as may be updated from time to time with Investor's prior written consent (the “Financing”), as an advance payment on account of the purchase of Company shares as set forth below. 

1.2. The Financing shall be used for establishing the ____________________________ of the Company, or other purposes as approved by the Board of Directors of the Company (the “Board”) with Investor's prior written consent.

2. Share Purchase.

2.1. [bookmark: _Ref444591644] Automatic Share Purchase upon a Qualified Financing. Upon closing of a Qualified Financing, the Financing shall automatically be used to purchase by the Investors of shares of the Company of the same class, and on the contractual terms, as provided to the investor(s) in the Qualified Financing, except that the price per share shall be PPS.	

“Qualified Financing” means a transaction or series of related transactions occurring within twenty four (24) months following the Closing, in which the Company issues shares of the Company in consideration for an equity investment in the Company of ________ US Dollars (US$__________) or more, excluding the Financing. 

“PPS” means (i) eighty five percent (85%) of the lowest price paid to purchase shares upon a Qualified Financing or a Non- Qualified Financing, as applicable, if such financing occurs within the first anniversary of the Closing, or (ii) eighty percent (80%) of the lowest price paid to purchase shares upon a Qualified Financing or a Non- Qualified Financing, as applicable, if such financing occurs after the first anniversary of the Closing.

2.2. [bookmark: _Ref444592249]Optional Share Purchase upon a Non-Qualified Financing. Upon closing of a Non- Qualified Financing each Investor shall have the right at such Investor's election to use the Financing to purchase shares of the Company of the same class, and on the contractual terms, as provided to the investor(s) in the Non-Qualified Financing, except that the price per share shall be PPS.	

“Non-Qualified Financing” means any transaction or series of related transactions of an equity financing occurring at any time within twenty four (24) months following the Closing, in which the Company issues shares of the Company, which is not a Qualified Financing. 

[bookmark: _Ref444593755]2.3		Automatic Share Purchase Absent Upon 24 Months. If the Financing has not been used to purchase shares of the Company within twenty four (24) months following the Closing, the Financing shall automatically be used to purchase by the Investors of shares of the Company of the then highest class of shares of the Company at a pre-money valuation as shall be mutually agreed upon by the Company and the Investors providing a majority of the Financing, as may be updated from time to time (“Majority”). If the parties will fail to agree on such valuation within five (5) days from the due date of automatic share purchase under this section, the valuation shall be determined by a third party mutually agreed by the Majority and the Company at such time or if no such agreement is obtained within five (5) days, then by __________________________.

2.3. Process. 
2.3.1. Upon any purchase of shares by the Investors in accordance with Section 2.1 (Qualified Financing) or Section 2.2 (Non-Qualified Financing), each Investor shall automatically be deemed a party to all transaction documents related to the applicable financing, and having the same terms as those agreements entered into by the other purchasers participating in such financing (whether or not the Investor has executed and delivered to Company such agreements). Without derogating from the above, each investor shall execute and deliver to the Company all such agreements referenced above, and upon purchase of shares by the Investors in accordance with Section 2.1 (Qualified Financing) or Section 2.2 (Non-Qualified Financing), and the effectiveness of such agreements referenced above, this Agreement and all of investors' rights hereunder shall be deemed terminated and of no further force and effect. 

2.3.2. No fractional shares shall be issued to an Investor and the Company shall pay to the Investor in cash the portion of the Financing not used to purchase shares of the Company. The Company shall, promptly after any purchase of shares, issue and deliver to each Investor a certificate representing the number of shares to which such Investor shall be entitled with respect to its portion of the Financing.

2.4. Payment upon an IPO or Deemed Liquidation. Upon consummation of an IPO (as defined in the Articles) or a sale of the Company (by merger or sale of all or substantially all of its assets) before the Financing is used to purchase shares of the Company, each Investor shall receive priority over the Company's current shareholders in an amount equal to twice its portion of the Financing.

2.5. Payment upon Liquidation. Upon dissolution or liquidation of the Company before the Financing is used to purchase shares of the Company, each Investor shall receive priority over the Company's current shareholders in an amount equal to the Financing.  

3. [bookmark: _Toc167189900][bookmark: _Ref141516162][bookmark: _Ref141544306][bookmark: _Ref124857878]Closing. 
3.1. Closing. The Financing shall be extended to the Company by each Investor at the closing of the transaction which shall take place on _______ __, 202_ (the “Closing”), or at such other time agreed to by the Company and the Majority, or at one or more subsequent closings. At the Closing (i) the Company shall deliver to each Investor a true and correct copy of the resolutions of the Board and resolutions of the Company's shareholders approving the Company's execution and performance of this Agreement and waivers of preemptive rights by the Company's shareholders; and (ii) each Investor shall transfer its portion of the Premium and the Financing to the Company, by wire transfer to the Company's bank account.

3.2. Deferred Closings. At each deferred closing, to be held within six (6) months (which time may be extended mutually by the Board and the Majority) following the Initial Closing (a “Deferred Closing” and together with the Initial Closing, “Closings”), one or more investors (the “Additional Investor”) acceptable to the Board and to the Majority, may provide a Financing upon the terms of this Agreement. Before consummation of a Deferred Closing, the Additional Investor and the Company shall execute a joinder agreement pursuant to which the Additional Investor agrees to be bound by all of the provisions hereof. Upon the consummation of the Deferred Closing, the Additional Investor shall be deemed an “Investor”, and its investment shall be deemed a “Financing” hereunder for all intents and purposes.

4. Representations and Warranties of the Company. The Company represents and warrants to each Investor as follows as of the date hereof and as of the Initial Closing:

4.1. [bookmark: _Ref445972143]The Company is duly organized and validly existing under the law of the State of Israel, has full power and authority and has taken all required corporate and other actions necessary to permit it to execute and deliver this Agreement and to carry out the terms hereof. The Company has all of the requisite corporate power and authority to own, lease and operate its properties and assets, and to carry on its business as presently conducted and as proposed to be conducted. The Company has not taken any action or failed to take any action, which would preclude or prevent the Company from conducting its business after the Closing in the manner conducted before the date of this Agreement. To the Company's best knowledge, the Company is currently not required to qualify to do business in any jurisdiction outside of Israel or the United States. 

4.2. [bookmark: _Ref445880796]Except as set forth in Schedule ‎4.2, the Company does not own any of the issued and outstanding share capital of any other entity or rights thereto, and is not a participant in any partnership, joint venture or other business association.

4.3. The Company is not in violation or default (a) of any provisions of its Articles of Association, (b) of any judgment, order, writ or decree of any court or governmental entity, (c) under any material agreement, instrument, contract, lease, note, indenture, mortgage or purchase order to which it is a party that is required to be listed hereunder, or, (d) to its knowledge, of any provision of statute, rule or regulation materially applicable to the Company. The execution of this Agreement and performance of its terms by the Company will not violate any provision of its Articles or of any applicable law, regulation, order, judgment or decree, or result in the breach of or constitute a default (or an event which, with notice or lapse of time or both would constitute a default) under any material agreement, instrument or understanding to which the Company is a party or by which it is bound.  

4.4. [bookmark: _Ref445972145]All corporate actions on the part of the Company and its officers, directors and shareholders necessary for the authorization, execution, delivery and performance of the transactions contemplated by this Agreement have been taken or will be taken prior to the Closing. This Agreement constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, or other laws affecting creditors’ rights and remedies generally, and by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law).

4.5. [bookmark: _Ref444599971]The authorized share capital of the Company consists of NIS __________ divided into _________ Ordinary Shares of NIS 0.01 par value each. The Company's issued and outstanding share capital on a fully diluted basis immediately after the Closing is as set forth in the capitalization table attached hereto as Schedule ‎4.5. Except as set forth in Schedule ‎4.5 and in this Agreement, there are no other share capital, subscriptions, options, warrants, calls, rights (including conversion or preemptive rights or rights to subscribe for, purchase or acquire from the Company any share capital of the Company), convertible securities, contracts, demands, commitments, or any other agreements of any character directly or indirectly obligating the Company (or pursuant to which the Company may become obligated) to issue, or granting rights to acquire, any additional shares or any securities convertible into, or exchangeable for, or evidencing the right to subscribe for, any shares of the Company.

4.6. [bookmark: _Ref445972033]There is no action, proceeding or investigation involving the Company, or any of the Company’s officers, directors or employees (in their capacity as such) or any of the Company’s properties, including, without limitation, assets, licenses and rights transferred to the Company under any agreement (written or oral) or other binding undertaking, or with regard to the Company’s business, pending or, to the knowledge of the Company, threatened, or any basis therefor known to the Company. 

4.7. [bookmark: _Ref445881047][bookmark: _Ref443413283][bookmark: _Ref256432152]Each current and former employee, consultant and officer of the Company has executed, or will execute prior to the Closing, an agreement with the Company regarding confidentiality and proprietary information. 
4.7.1. [bookmark: _Ref445881255]The Company owns and has developed, or has obtained the right to use except as provided in Schedule ‎4.7.1, free and clear of all liens, claims and restrictions, all patents, trademarks, service marks, trade names and copyrights, and applications, licenses and rights with respect to the foregoing, and all trade secrets, including know-how, inventions, designs, processes, works of authorship, computer programs and technical data and information that are used by the Company for the conduct of its business as now conducted (collectively herein "Intellectual Property"), without infringing upon or violating any right of third parties (provided that with respect to patents, such representation is provided only to the Company's knowledge). The Company has not transferred, disposed of, pledged or otherwise granted to any third party any right, option or license with respect to the Intellectual Property, other than rights or licenses granted in the ordinary course of the Company's business. Except as set forth in Schedule 4.7.1, the Company is not currently obligated to make any payments by way of royalties, fees or otherwise to any owner or licensor of any patent, trademark, service mark, trade name, copyright or other intangible asset, with respect to the use thereof or in connection with the conduct of its business as now conducted and as currently proposed to be conducted, except with respect to off-the-shelf products. The Company has not received any communications alleging that the Company has violated or would violate any of the patents, trademarks, service marks, trade names, copyrights or trade secrets or other proprietary rights of any other person or entity. To the Company's knowledge, no third party is interfering with, infringing upon, misappropriating, violating or using without authorization any of the Intellectual Property that is owned by the Company, and no employee or consultant or former employee or consultant of the Company has interfered with, infringed upon, misappropriated, violated or used without authorization any of the Intellectual Property that is owned by the Company. The Company has taken reasonable security measures to protect and maintain the secrecy and confidentiality of the Intellectual Property. The execution, delivery and performance by the Company of this Agreement will not alter, impair, diminish or result in the loss of any rights or interests of the Company in any of the Intellectual Property and all such Intellectual Property will be owned or available for use by the Company on identical terms and conditions immediately subsequent to the execution, delivery and performance of such Agreement. 
4.7.2. [bookmark: _Ref445881280][bookmark: _Ref256432360]Except as set forth in Schedule ‎4.7.2, all Intellectual Property which has been or is being developed by any employee, officer and consultant of the Company while employed by the Company or in connection with the services rendered thereby to the Company, is solely owned by Company. Without derogating from the above, and except as set forth in schedule 4.7.2, each past and current employee, officer and consultant of the Company, and any persons who developed, invented, discovered, derived, programmed or designed the Intellectual Property owned or purported to be owned by the Company, or has knowledge of or access to confidential information about such Intellectual Property (excluding any personnel with non-substantial knowledge or access), have executed customary confidentiality and invention assignment agreements and have assigned to the Company or all such Intellectual Property and all Intellectual Property developed, created, discovered, derived, programmed, designed, invented or otherwise made by them during the course of their employment or engagement by the Company or in connection with the services rendered thereby to the Company, and, where applicable, waived any rights to royalties with respect to "service inventions" under Section 134 of the Israeli Patent Law or any other applicable law or regulation. The Company is not aware of any violation or threatened violation of such agreements. 
4.7.3. [bookmark: _Ref445881357]Except as set forth in Schedule ‎4.7.3, none of the Company's employees, consultants, contractors, representatives and agents, are obligated under any contract (including licenses, covenants or commitments of any nature), or subject to any judgment, decree or order of any court or administrative agency, that would interfere with the exercise of their best efforts to promote the interests of Company, or would conflict with Company's business as currently conducted and proposed to be conducted. Except as provided in Schedule ‎4.7.3, It is not, and will not become, necessary to utilize any Intellectual Property of any of the Company's employees consultants, contractors, representatives and agents (or people the Company currently intends to hire), which was created, invented, developed or otherwise made by them, other than Intellectual Property that has been made within the scope of their employment or consultancy with Company and assigned to the Company pursuant to agreements signed by such persons. Except as set forth in Schedule ‎4.7.3. at no time in the course of the conception of or reduction of any of the Company's Intellectual Property was any developer, inventor or other contributor to such IP operating under any grants from any governmental entity or agency or private source, or subject to any employment agreement, or invention assignment or nondisclosure agreement, or other obligation with any third party that could adversely affect or limit any Intellectual Property owned by or licensed to Company, or which Company otherwise has the right to use.
4.7.4. [bookmark: _Ref256434044][bookmark: _Ref259368667]The Company is not using, and has not in the past used, any software or other material that is distributed as "free software", "open source software" or under a similar licensing or distribution model (including but not limited to the GNU General Public License, GNU Lesser General Public License, Mozilla Public License, BSD licenses, the Artistic License, the Netscape Public License, the Sun Community Source License, the Sun Industry Standards License, PHP License and the Apache License) (collectively, "Open Source Materials") in any manner that would require the disclosure or distribution in source code form of any Intellectual Property.

4.8. The Company has no liabilities or obligations, contingent or otherwise other than in its ordinary course of business. 

4.9. The Company has made available to the Investors all information that is reasonably available to the Company that the Investors have requested for deciding whether to provide the Financing.  No representation of the Company contained in this Agreement nor its schedules and exhibits contains any untrue statement of a material fact or omits to state a material fact necessary in order to make the statements contained herein or therein not misleading. This representation is qualified by the fact that the Company has not delivered to the Investors, and has not been requested to deliver, a private placement or similar memorandum. .

4.10. [bookmark: _Ref187054329]Indemnification. Subject to the terms hereof (including without limitation Sections 4.11 and 4.12), in the event of any failure of a representation or warranty made by the Company in this section 4 to be true and correct when made and as of the Closing, the Company shall indemnify the Investor and hold it harmless from any and all loss, damage, liability and expense (including reasonable legal fees and costs) sustained or incurred by the Indemnified Party as a result of, attributed to, or in connection with said breach or misrepresentation. 
 
4.11. Survival; Limits on Indemnification.  Each representation and warranty herein is deemed to be made on as of the Closing, and, other than in respect of fraud or intentional misrepresentation, shall survive and remain in full force and effect after the Closing for a period of twenty four (24) months, except that (i) the representations and warranties set forth in Sections ‎4.6 and ‎4.7 shall survive for a period of thirty six (36) months after the Closing and (ii) that Sections ‎4.1, 4.4 and ‎4.5 shall survive until the expiration of the applicable statute of limitations (the “Expiration Date“). Notwithstanding anything to the contrary contained in this Agreement, other than in the case of fraud and intentional misrepresentation, (A) the liability of the Company to an Investor shall in no event exceed such Investor's applicable portion of the Financing Amount and Premium Amount actually provided by such Investor to the Company; and (B) no claim shall be made by any Investor for any aggregate amount that is less than US$50,000, but if a claim exceeds such amount, indemnification shall be made for the entire amount.

4.12. Claims Procedures. Other than for fraud or intentional misrepresentation, the indemnification provided by the Company hereunder shall be the sole and exclusive remedy available to the Investors against the Company, its directors, officers and other employees in connection with any inaccuracy in or breach of any representation or warranty contained in this Agreement.

5. Representations and Warranties of Investors. Each Investor represents and warrants to the Company, severally and not jointly, as follows:

5.1. [bookmark: _Ref415756495]It is familiar with the Company’s business, has received all information it requested with respect to the Company, its business and financial affairs, and the terms of the Financing, and has experience in financial or business matters so it is capable of evaluating the merits and risks of the Financing. The Investor further represents, if it a United States person or entity, that it is an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the United States Securities Act of 1933.  

5.2. [bookmark: _Ref415757967]It has full power and authority and has taken all required corporate and other actions necessary to permit it to execute and deliver this Agreement and to carry out the terms hereof and thereof.

5.3. This Agreement constitutes a legal, valid and binding obligation of such Investor, enforceable against it in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, or other laws affecting creditors’ rights and remedies generally, and by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law).

5.4. Such Investor acknowledges that (i) other than as expressly provided in Section 4 above, the Company has not provided any representation or warranty, whether express or implied, in connection with the transactions contemplated under this Agreement, (ii) the Company has given such Investor access to the corporate records and accounts of the Company and to all information in its possession relating to the Company, has made its officers and representatives available for interview by such Investor, and has furnished such Investor with all documents and other information required for such Investor to make an informed decision with respect to extension of the Financing.

6. Confidentiality. In addition to any separate confidentiality agreement, each Investor will at all times keep confidential and not divulge, use or make accessible to anyone any non-public material information concerning or relating to the business or financial affairs of the Company, except to its employees and advisors in such capacity on a need-to-know basis who are subject to confidentiality undertakings similar to this section, as required to perform its obligations hereunder, if required by law, or with the prior written consent of the Company.  

7. Tax. Each party shall bear and be responsible for its own tax liabilities arising in connection with the transactions contemplated hereunder. The Company may withhold from any payments due to each Investor hereunder (whether in cash or in shares) any amount for taxes as required to be withheld by it according to applicable law.

8. Waiver of Conflicts. Each party to this Agreement acknowledges that Naschitz Brandes Amir ("NBA"), counsel for the Company, has in the past performed and may continue to perform legal services for certain of the Investors in matters both related AND unrelated to the transactions described in this Agreement.  Accordingly, each party to this Agreement hereby acknowledges that they have had an opportunity to ask for information relevant to this disclosure, and gives its informed consent to NBA’s representation of certain of the Investors in such matters and to its representation of the Company. Further, with respect to this Agreement, there are adverse consequences to NBA's representation of both parties to this Agreement, and as an example, in any event of litigation that arises in connection with the Agreement, NBA shall be unavailable to represent any party to this Agreement

9. Miscellaneous. Each of the parties hereby undertakes to promptly take all actions reasonably required to give effect to the provisions of this Agreement and performance of the transactions contemplated by this Agreement. This Agreement and its schedules constitute the entire agreement of the parties with respect to the subject matter hereof, and may be modified only by a written agreement signed by the Company and the Majority. Any such amendment shall bind each of the parties regardless of whether its consent has been obtained. This Agreement shall not be assigned or transferred by an Investor, without the prior written consent of the Company (except to its Permitted Transferees, as defined in the Articles), or by the Company with the prior written consent of the Majority. The provisions hereof shall inure to the benefit of, and be binding upon, the successors, permitted assignees, heirs, executors, and administrators of the parties hereto. This Agreement shall be governed by the laws of Israel (without reference to its conflict of laws principles) and courts in Tel Aviv–Jaffa shall have exclusive jurisdiction over any dispute hereunder. The provisions of this Agreement are severable and if any one provision hereof shall be held invalid or unenforceable in whole or in part in any jurisdiction, such invalidity or unenforceability shall affect only such provision in such jurisdiction. No failure or delay by any party to exercise any right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right preclude any other right. The headings of sections in this Agreement have been inserted for reference only and shall not be deemed to be a part of this Agreement. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one agreement. All notices shall be in writing and shall be deemed given upon personal delivery, seven business days following deposit in registered or certified mail, postage prepaid, one business day following email transmission (with electronic confirmation of receipt), or five business days following deposit with an overnight courier service.



			
IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS FINANCING AGREEMENT AS OF THE DATE FIRST SET OUT ABOVE.


__________________ Ltd.						

By: _____________________________						

Name and Title: ___________________				

Address: _________________________






IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS FINANCING AGREEMENT AS OF THE DATE FIRST SET OUT ABOVE.

_____________________
Signature:______________________________
						







EXHIBIT I

	Name of Investor
	Address
	Financing Amount  (US $)
	Premium Amount (US$)
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