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SHARE REPURCHASE AGREEMENT
THIS SHARE REPURCHASE AGREEMENT (this “Agreement”) is entered into as of the [__] day of (the “Effective Date”) by and between [___________] Ltd., a company incorporated under the laws of the State of Israel (the “Company”) and [_______] of [_________________________] Israel (the “Founder”). 
WHEREAS, the Company considers the continued engagement of the Founder to be important to its continued growth; and 
WHEREAS, [in order to induce certain investors to make an investment in the Company,] the Founder, as a shareholder of the Company, is willing to enter into this Agreement which imposes certain restrictions with regard to an aggregate of [_______] ordinary shares, no par value per share, of the Company (the “Ordinary Shares”) held by the Founder (the “Repurchase Shares”), being [75%/all ]of all the Ordinary Shares of the Company held by the Founder as of the date hereof, in accordance with the terms hereof. 
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties agree as follows:
Definitions.  For purposes of this Agreement, the following terms have the meaning as set forth below:
“Cause”  means (i) Founder`s conviction of a criminal offense (other than an offense for which a fine or non-custodial penalty is imposed) involving (x) moral turpitude, or (y) fraud or embezzlement; (ii) any breach of the Founder's fiduciary duties or duties of care to an Employing Member that (if curable) was not cured within 30 days after receipt by the Founder of the Company’s written notice with respect thereto; (iii) any material by the Founder of its then-effective engagement agreement with an Employing Member, that (if curable) was not cured within 30 days after receipt by the Founder of the Company’s written notice with respect thereto (provided that, to remove any doubt, not meeting business objectives, targets or milestones and dissatisfaction of the Founder’s performance shall not be deemed, in and of itself, a breach for purposes of this clause); or (iv) circumstances of termination under the circumstances defined in 16 or Section 17 of the Israeli Severance Pay Law, 1963.	Comment by NBA: Alternate

any material breach by the Founder of the proprietary, non-competition and assignment of inventions undertaking of the Founder towards the Company or an affiliate thereof; (ii) the Founder’s failure to perform any of the material duties required under the Founder’s engagement agreement with the Company (provided that, to remove any doubt, dissatisfaction of the Founder’s performance shall not be deemed, in and of itself, a failure to perform material duties for purposes of this clause (ii)); (iii) the Founder’s conviction of, or plea of “guilty” or “no contest” to, a felony or any crime involving moral turpitude; (iv) the Founder’s willful misconduct or intentional conduct causing material injury to the Company or an affiliate thereof, monetarily or otherwise; or (v) the Founder’s breach of fiduciary duty towards the Company or an affiliate thereof.

“Disability” shall mean the inability of the Founder to substantially perform the functions of his position by reason of any medically diagnosed physical or mental impairment which is expected to result in death or has lasted or is reasonably expected to last for a continuous period of [six (6) consecutive months or an aggregate of one hundred and eighty (180) days in any twelve (12) month period/twelve (12) months or more]. A determination of such Disability will be made by a physician reasonably acceptable to the Employing Member. 
1.1 “Deemed Liquidation” means a Deemed Liquidation event as such term is defined in the Company's Articles of Association, as amended from time to time, and solely if no such definition exists, the liquidation, dissolution or winding up of the Company, or the consolidation, merger or reorganization of the Company with or into one or more other corporations, or a sale lease, license or other disposition of all or substantially all of the Company's assets, or substantially all of the Company’s issued and outstanding share capital, to any other entity or person, other than a wholly-owned subsidiary of the Company, excluding in each case a transaction in which shareholders of the Company prior to the transaction will maintain voting control of the resulting entity after the transaction, and a transaction constituting an equity financing raised by the Company.
1.2 [bookmark: _Hlk140672581]“Employing Member” shall mean the Company, its parent, if applicable, or any of its subsidiaries, employing or engaging the Founder.
1.3 “Good Reason” means the occurrence without the consent of the Founder of: (i) a material reduction in the Founder’s compensation terms, taken as a whole, which is not applied on a broad basis to all of the Employing Member’s senior management; (ii) a material reduction in the scope of authorities and responsibilities of the Founder under his engagement agreement with the Employing Member (except in those cases where a change is in connection with Deemed Liquidation and reflects a similar  scope of authority and responsibility after taking into account the size and type of successor); (iii) a change in the geographic location of the Employing Member at which the Founder is required to perform the duties under his engagement agreement which results in the Founder’s one-way commute being more than one-hundred (100) kilometers; in each of the above, provided that the Founder has voluntarily terminated his engagement with the Employing Member no later than thirty (30) days after the occurrence of such event and after providing the Employing Member with a prior notice of resignation for Good Reason during which the Employing Member shall be entitled to retract its decision). 
1.4 “Service” shall mean the performance of services [on a full time scope/at least 50% of a full time scope] to the Employing Member, either as an employee or consultant of the Employing Member or any affiliate thereof pursuant to an employment or consulting agreement. A Service shall cease to be continuous upon the first time, following the date hereof, on which Founder shall no longer provide Services to any Employing Member. For avoidance of doubt, a change in the capacity in which the Founder renders Services to the Employing Member (i.e., from an employee to a consultant or service provider) shall not constitute a termination of the Services.
[bookmark: _Ref353313768][bookmark: _Ref477787945]Repurchase.
1. [bookmark: _Ref477791215][bookmark: _Ref353438400][bookmark: _Ref470464270][bookmark: _Ref260068301]Automatic Repurchase. In the event of cessation of the Founder’s Service for whatever reason, whether by the Founder or by the Employing Member (a “Termination Event”), all then outstanding Repurchase Shares, which at the time of a Termination Event remain subject to Repurchase pursuant to the provisions of Sections ‎2.2 and ‎2.3, shall be automatically repurchased by the Company, on the effective date of cessation of the Founder’s Service, being the end of the applicable notice period, if any, for no consideration whatsoever, in accordance with and subject to the terms and conditions set forth in this Section ‎2, and subject to Section ‎3 below (the “Repurchase”). The Repurchase Shares with respect to which the Repurchase is exercised are referred to herein as the “Repurchased Shares”).	Comment by NBA: Non Automatic Repurchase


In the event of cessation of the Founder’s Service for whatever reason, whether by the Founder or by the Employing Member (a “Termination Event”), all then outstanding Repurchase Shares, which at the time of a Termination Event remain subject to Repurchase pursuant to the provisions of Sections ‎2.2 and ‎2.3, may be repurchased by the Company, for no consideration whatsoever, in accordance with and subject to the terms and conditions set forth in this Section ‎2, and subject to Section ‎3 below (the “Repurchase”) Such Repurchase will be effected by providing written notice to the Founder of the Company`s intent within three (3) months following the last date of engagement with the Employing Member (the end of such period, the “Election Day”). Until the Election Day, the Company’s Board of Directors (without the Founder’s or any designee of the Founder`s participation) may determine that the Repurchase shall be exercised with respect to all or less than all (or none) of the Repurchase Shares then outstanding, in which case the Repurchase shall be exercised with respect to such number of Repurchase Shares determined by the Company’s Board of Directors. The Repurchase Shares with respect to which the Repurchase is exercised are referred to herein as the “Repurchased Shares”.
Lapse of Repurchase. The Repurchase shall lapse with respect to the Repurchase Shares [on a monthly/quarterly basis] over a period a three (3) year period, commencing upon the Effective Date (the “Repurchase Period”) such that each following the lapse of each [month/ quarter] following the Effective Date, [___]% of the original number of Repurchase Shares shall automatically cease to be Repurchase Shares for purposes of this Agreement; provided that in each case a Termination Event shall not have occurred during such period of time.  	Comment by NBA: With Cliff:

The Repurchase shall lapse with respect to the Repurchase Shares [on a monthly/quarterly basis] over a period a three (3) year period, with a year cliff (the “Repurchase Period”) such that on the last day of the first year following the Effective Date, [___]% of the original number of Repurchase Shares shall automatically cease to be Repurchase Shares for purposes of this Agreement, and thereafter, upon [the lapse of each three-month/on a monthly basis over a period of [______], an additional [_____] of the original number of Repurchase Shares shall automatically cease to be Repurchase Shares for purposes of this Agreement; provided that in each case a Termination Event shall not have occurred during such period of time. 
[bookmark: _Ref470373373]Acceleration of Lapsing of Repurchase. The lapsing of the effectiveness of the Repurchase shall not be accelerated in any manner, except that: (A) in connection with a Deemed Liquidation  – all of the Repurchase Shares then subject to the Repurchase shall be released from the Repurchase immediately prior to, but contingent upon, the closing of such Deemed Liquidation; (B) prior to a Deemed Liquidation, upon the earlier to occur of a termination of the Founder’s Service as a result of the Founder’s Disability or death, [50%/all] of the Repurchase Shares then subject to the Repurchase shall be automatically released from the automatic Repurchase and cease to be Repurchase Shares for purposes hereof; and (C) prior to a Deemed Liquidation, upon termination of the Founder’s Service by the Employing Member not for Cause or by the Founder for Good Reason, [50%] of the Repurchase Shares then subject to the Repurchase shall be automatically released from the automatic Repurchase and cease to be Repurchase Shares for purposes hereof.	Comment by NBA: Double Trigger

Notwithstanding the above, (A) in the event that within twelve (12) months following a Deemed Liquidation, the Founder`s Service is terminated either by the Employing Member or its successor not for Cause or by the Founder for Good Reason, all of the Repurchase Shares then subject to the Repurchase shall be automatically released from the Repurchase and cease to be Repurchase Shares for purposes hereof; (B) prior to a Deemed Liquidation, upon the termination of the Founder’s Service (i) as a result of the Founder’s Disability or death, or (ii) by the Employing Member without Cause or by the Founder for Good Reason, fifty percent (50%) of the Repurchase Shares then subject to the Repurchase shall be automatically released from the Repurchase and cease to be Repurchase Shares for purposes hereof.
[Part-Time Employment and Leaves of Absence. If the Founder commences working on a part-time basis, then the Company may (but shall not be obligated to) adjust the vesting schedule set forth in Subsections 2.2 above. If the Founder goes on a leave of absence, then the Company may adjust the vesting schedule set forth in Subsections 2.2 above in accordance with the Company’s leave of absence policy or the terms of such leave. Except as provided in the preceding sentence, Service shall be deemed to continue while the Founder is on a bona fide leave of absence, if (i) such leave was approved by the Company in writing and (ii) continued crediting of Service is expressly required by the terms of such leave or by applicable law (as determined by the Company). Service shall be deemed to terminate when such leave ends, unless the Founder immediately returns to active work.]
[bookmark: _Ref353317791][bookmark: _Ref260078672]Mechanism of Repurchase; Other Rights. 
Mechanism. The Founder agrees and undertakes to promptly take all actions and execute all documents, which the Company determines are necessary in order to consummate the Repurchase. Without limiting the foregoing, the Founder shall deliver to the Company any share certificates representing the Repurchased Shares and an executed share transfer deed transferring the Repurchased Shares to the Company (or its assignee), and upon receipt thereof, the Company shall issue to the Founder a new share certificate reflecting the Founder’s reduced holdings, provided that the failure by the Founder to so deliver the share certificate or executed share transfer deed shall not derogate from the validity and binding effect of such Repurchase. On the date of such Repurchase, the Company (or its assignee) shall become the legal and beneficiary owner of the Repurchased Shares without the need for execution of any instrument and shall register the transfer in its shareholders register, and the Founder hereby irrevocably authorizes and instructs the Company and any person designated by the Company for such purpose to execute on the Founder’s behalf, and the Company shall execute (or cause such person to execute), any such share transfer deed transferring the Repurchased Shares as necessary in order to affect the Repurchase. Without derogating from the forgoing, in order to insure the availability for delivery and transfer of the Repurchased Shares upon the Repurchase, the Founder shall, upon execution of this Agreement, deliver and deposit with the Company or its counsel, a share transfer deed duly endorsed in blank, attached hereto as Exhibit A. The share transfer deed shall be held and released in accordance with the terms of this Agreement and as directed by the Board at the time of the Repurchase.  Any Repurchased Shares transferred to the Company upon the date of the Repurchase in accordance with this Agreement shall become dormant shares (as such term used and defined in the Companies Law 5759-1999), and may be sold, re-allotted or otherwise disposed of as the Board deems fit.
Rights as Shareholder. Until such time that Repurchase Shares are repurchased hereunder, the Founder shall have all rights as a shareholder in respect of such Repurchase Shares, including the right to vote and receive dividends in respect thereof. As of the time of the Repurchase, (i) the Founder shall cease having any rights whatsoever in respect of the Repurchased Shares and such Repurchased Shares shall be deemed to have been repurchased in accordance with the applicable provisions hereof, whether or not the share transfer deed(s) and/or share certificates therefor have been delivered as required by this Agreement, and (ii) the Company (or its assignee) shall become the legal and beneficial owner of the Repurchased Shares and of all rights and interests therein or thereto, without the necessity for any action on the part of the Company or Founder, and the Company shall have the right to retain and transfer to its own name the number of Repurchased Shares being repurchased by it in accordance herewith. 
Additional or Exchanged Securities and Property. For as long as the Repurchase has not expired with respect to the Repurchase Shares of the Founder, then in the event of the declaration of a dividend payable in shares, a reverse or forward stock split, a recapitalization, a merger or consolidation of the Company with or into another entity or any other corporate reorganization or similar transaction affecting the Company’s outstanding securities, any new, substituted or additional securities or other property (including money paid other than as an ordinary cash dividend) that by reason of such transaction are distributed with respect to any Repurchase Shares or into which such Repurchase Shares thereby become convertible shall immediately be subject to the Repurchase herein. Appropriate adjustments to reflect the distribution of such securities or property or such stock split, recapitalization, merger, consolidation, other corporate reorganization or similar transaction affecting the Company’s outstanding securities shall be made to the number and/or class of the Repurchase Shares, all subject to the terms hereof.  
Fractional Shares. In the event of any fractions, the number of Repurchase Shares to be released shall be rounded down to the nearest whole number and on the last release date the aggregate of all such fractions shall also be released.
[bookmark: _Ref470386685]Restrictions on Transfer. 
Prohibited Transfer. Except as explicitly contemplated or permitted hereunder, the Founder shall not sell, assign, transfer, pledge, hypothecate, mortgage, encumber or otherwise dispose of, voluntarily or involuntarily, by operation of law or otherwise (each, a “Transfer”), any of the Repurchase Shares or any interest therein, unless and until such Repurchase Shares are no longer subject to the Repurchase right hereunder and except for Transfers for bona fide estate or family planning purposes, either during the Founder’s lifetime or on death by will or intestacy to his parent, spouse, child (natural or adopted), sibling or any other direct lineal descendant of the Founder or his spouse, or any other relative approved by the Board of Directors of the Company, or any custodian or trustee of any trust, partnership or limited liability company for the benefit of, or the ownership interests of which are owned wholly by, the Founder or any such family members, provided that any such transferee agrees in writing to be bound by the terms of this Agreement and delivers to the Company an irrevocable proxy appointing the Founder as the attorney-in-fact and representative of such transferee for all intents and purposes in connection with such transferred shares.  Any other purported or attempted transfer of any outstanding Repurchase Shares shall be null and void and of no effect, and the Company shall not be required to (i) transfer on its books any Repurchase Shares that have been sold or transferred in contravention of this Agreement or (ii) treat as the owner of Repurchase Shares, or otherwise to accord voting, dividend or liquidation rights to, any transferee to whom Repurchase Shares have been transferred in contravention of this Agreement.
No Retention Rights. Nothing in this Agreement shall confer upon the Founder any right to continue in Service for any period of specific duration or interfere with or otherwise restrict in any way the rights of the Employing Member or of the Founder, which rights are hereby expressly reserved by each, to terminate the Founder’s Service at any time and for any reason, with or without cause. 
Tax Consequences. The Founder has reviewed with the Founder’s own tax advisors the local and foreign tax consequences of the transactions contemplated by this Agreement. The Founder is relying solely on such advisors and not on any statements or representations of the Company or any of its agents.  The Founder understands that the Founder (and not the Company) shall be responsible for any tax liability of the Founder that may arise as a result of the transactions contemplated by this Agreement. 
[bookmark: _Ref470675966]Miscellaneous.
Assignment of Right/Deferred Shares. Notwithstanding anything else to the contrary set forth herein, the Board may elect to assign the Company’s Repurchase right to the shareholders of the Company other than the Founder, on a pro-rata basis among all shareholders of the Company (the “Other Shareholders”). The Founder hereby irrevocably agrees to such assignment and acknowledges the rights of the Other Shareholders pursuant to it. In such event, (i) each Other Shareholder shall become the legal and beneficial owners of its respective pro-rata portion of the Repurchased Shares so received thereby and all rights and interest therein or related thereto; and (ii) the Company shall register the Other Shareholders as owners of the respective Repurchased Shares so received in the shareholder register of the Company and shall file appropriate notices thereof.
Conversion to Deferred Shares. Without derogating from the other provisions of this Agreement, tot that the Company and the Other Shareholders shall decide not to exercise the Repurchase Right, the Board may elect to convert the Repurchased Shares into a new class of deferred shares without any rights or privileges, and the Founder hereby grants its consent, to the adoption of any changes or amendments to the corporate documents of the Company in order to strip the Repurchased Shares of any rights or privileges such shares may have, such that they shall not entitle the holder thereof to any rights.
Further Assurances. Each of the parties hereto shall perform such further acts and execute such further documents as may reasonably be necessary to carry out and give full effect to the provisions of this Agreement and the intentions of the parties as reflected thereby.
Governing Law.  This Agreement shall be governed in all respects by the laws of the State of Israel applicable to agreements made and wholly performed in that jurisdiction, without giving effect to any choice of law or conflict of law provision or rule. Any dispute arising under or in relation to this agreement shall be resolved in the competent courts in Tel Aviv-Jaffa, and each of the parties hereby irrevocably submits to the exclusive jurisdiction of such court.
Successors and Assigns.  Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be binding upon, the successors, assigns, heirs, executors and administrators of the Company.
Assignment.  The rights and obligations granted to the Founder under this Agreement are not assignable by the Founder under any circumstances.
Entire Agreement; Amendment.  This Agreement embodies the entire understanding and agreement between the Founder and the Company and supersedes all prior agreements and understandings relating to the subject matter hereof. 
Waiver.  Either party’s failure to enforce any provision of this Agreement shall not in any way be construed as a waiver of any such provision, nor prevent that party from thereafter enforcing any other provision of this Agreement. 
[bookmark: _Ref470675976]Notices.  All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be deemed effectively given upon the earlier of actual receipt, or (i) when delivered, if sent by personal delivery to the party to be notified, (ii) when sent, if sent by electronic mail on a business day and during normal business hours of the recipient, and otherwise on the first business day in the place of recipient, (iii) five (5) business days after having been sent, if sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one (1) business day after deposit with an internationally recognized overnight courier, freight prepaid, specifying next business day delivery, with written confirmation of receipt. All communications shall be sent to the respective parties at their address or contact details as set forth in the signature pages, or to such address or contact details as subsequently modified by written notice given in accordance with this Section ‎6.7.
					
Delays or Omissions. Except as expressly provided herein, no delay or omission to exercise any right, power or remedy accruing to any party to this Agreement upon any breach or default of any other party under this Agreement, shall impair any such right, power or remedy of such non-defaulting party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default therefore 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 party to this Agreement, shall be cumulative and not alternative.
Severability.  If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision shall be excluded from this Agreement and the balance of the Agreement shall be enforceable in accordance with its terms and interpreted so as to give effect, to the fullest extent consistent with and permitted by applicable law, to the meaning and intention of the excluded provision. 
[bookmark: _DV_M637]Counterparts.  This Agreement may be executed one or more counterparts, all of which together shall constitute one and the same instrument, binding and enforceable against the parties so executing the same. Counterparts may also be delivered by facsimile or email transmission (in pdf format or the like, or signed with docusign, esign or any similar form of signature by electronic means) and any counterpart so delivered shall be sufficient to bind the parties to this Agreement as an original. 



[Remainder of Page Intentionally Left Blank]





IN WITNESS WHEREOF, the parties hereto have executed this Share Repurchase Agreement as of the date first above written.

					

	FOUNDER	
	
	COMPANY

	
	
	

	
	
	


							
							


EXHIBIT A
Share Transfer Deed

Pursuant to that certain Share Repurchase Agreement between the undersigned (the “Transferor”) and  [_________] Ltd. (the “Company”) entered into as of the __ day of [________], the Transferor hereby transfers to the undersigned transferee (the “Transferee”), [_________] Ordinary Shares of no nominal value of the Company (the “Shares”), for no consideration, to be held by the Transferee and the heirs, executors, administrators, successors and assigns of the Transferee, subject to the same conditions on which the Transferor held the same at the time of the execution hereof, and the Transferee hereby accepts the transfer of the Shares subject to said conditions.
IN WITNESS WHEREOF, the Transferor and the Transferee have executed this instrument this __ day of [__________].

	Transferor: 
	
	Transferee:
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