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Employee Offboarding Checklist[footnoteRef:1] [1:  Please note that this checklist is very general and is subject to amendments and updates of applicable law. Specific cases and questions should always be further consulted with our labor law department. ] 

	
	Task
	Timeline
	Important guidelines
	Template

	
	Termination by Company

	1.
	Notice of Hearing
	The notice shall be sent to the Employee no less than 48 hours before the scheduled hearing. 


	· Must be in writing.
· Must detail: (i) time and place of hearing; (ii) claims of the Company with respect to Employee’s performance that led to the hearing and any supporting documents, if applicable; (iii) Employee’s right to be represented by an attorney or any other person in their discretion; (iv) Employee’s right to respond to any and all of the Company’s claims at the hearing during the hearing or in writing. 
· If the Employee wishes that the Company provide him with the relative documents to the hearing, they are to be handed to him/her.
· If the Employee chooses not to participate in the hearing, it is to be understood that  he/she gave up the right to be heard and the decision to terminate his/her employment without hearing the Employee's arguments, is to be made.
	





	2.
	Hearing
	The hearing may not take place during any of the following:
· Employee’s sick leave (as supported by a doctor’s notice).
· Reserves Duty.
· Maternity leave and until the later of: 60 days after legal maternity leave or legal unpaid leave.

In the event that a hearing was scheduled and the employee provided evidence of any of the above with respect to such scheduled time, the hearing shall be rescheduled for a later date after such event has terminated.  Notwithstanding, Employee may choose to attend the hearing and in such case - the hearing may be held as scheduled. 

[please note other situations may apply and contact us for avoidance of doubt]
	· If the employee wishes to postpone the hearing, for just reasons, it is to be allowed and a new hearing date is to be scheduled.
· Hearing should be performed before the individual who is authorized to decide any matters regarding the Employee. However, it is greatly advised that in addition, there will be another representative from the company at the hearing (preferably from the Human Resources department of the Company).
· During the hearing, the Company shall set forth its claims with respect to the Employee’s performance (consistent with the claims set forth in the notice of hearing) and enable the Employee to respond to all claims. 
· Must be done in good faith and take into account all of the Employee’s claims.
· A decision is not to be voiced at the end of the hearing, but it is to be noted that the Employee's arguments will be considered and that the decision will be delivered to him within a few days.
· Mange a hearing protocol that sets for the main claims brought up in the hearing. 
· Company - try to avoid arguments and hearted discussions; respond to Employee’s claims in short and only to the extent required.  
	[the hearing shall take place at a face to face meeting]

	3.
	Hearing Protocol
	
	· Must set forth date and time of hearing.
· Must detail all attending parties.
· Must summarize all claims that were brought up at the hearing by both Company and Employee at a high level. 
· Must provide Employee with a Copy of the protocol (we recommend both the Company and Employee sign the protocol though not mandatory).
	



	4.
	Notice of Termination
	Notice of termination may be sent to the Employee at least 48 hours after the hearing took place. 
	· Must set forth the following:
· date of termination of employment - either at the end of the Notice Period (see guidelines below) or immediately/at an earlier date, subject to payment of payment in lieu of notice.
· whether employee is required to work during the notice period or not. 
· all amounts due to employee with respect to the termination of employment. 
· if applicable - any vested options and deadline for exercise. 
· obligation to return all Company’s materials.
· reminder of confidentiality obligations.
· waiver and settlement notice under Section 29 of the Severance Pay Law, 1963.
	

[bookmark: _MON_1611488365]

	4a.
	Notice Period
	The Company has two options with respect to Employee’s notice period:
1. Full notice period per applicable law* or the Employee’s employment agreement (the longer of the two) - in such notice period the Company may choose whether to ask the Employee to attend work, work from home or the like - for the whole or for part of the notice period.
2. Payment in lieu of the notice period - termination of the employment relationship between the parties immediately and grant of payment to the Employee in lieu of the notice period at an amount equal to the Employee’s salary for such period of time [please note that social benefits do not accrue in favor of the Employee in case of payment in lieu of the notice period].

*Notice period per applicable law: 
	Seniority at the Company
	Monthly Salary
	Hourly Salary

	One year 
	Months 1-6
	1 day for each completed month of work
	1 day for each completed month of work

	One year 
	Months 7-12
	2.5 days for each completed month of work
	1 day for each completed month of work

	One year
	2.5 days for each completed month of work
	14 days

	One-two years
	One month
	14 days + an additional day for each completed two-months of work in the second year

	Two years
	One month
	21 days

	Two-three years
	One month
	21 days+ an additional day for each completed two-months of work in the second year

	Three years
	One month
	One month


 

	4b.
	Severance Pay
	No Section 14
	Entitlement to severance pay in two conditions (that must both be fulfilled): 
1. Completion of at least one full year of employment at the Company.
2. Company initiated the termination of employment. 

Severance pay = last salary * no. of years of employment at the Company

	
	
	Signed Section 14
	Company must deposit 8.33%[footnoteRef:2] of Employees [gross] monthly salary every month.  [2:  May be updated, subject to applicable law] 

Upon the termination of employment (whether at the initiation of the Company or the Employee) the Company shall release all accrued funds for the benefit of the Employee. 

	5. 
	Option Exercise [optional]
	Per the applicable option agreement / option plan. 
[usually Employee may exercise the options vested at the date of termination of employment by no later than 3 months as of the date of termination of employment]
	· Ensure Employee has executed a proxy before the exercise of any options. 
· Inform trustee of any exercise or expiration of options. 

	


	
	Termination by Employee

	1.
	Notice of Resignation Letter
	At any time
	· Employee shall provide the Company with a resignation letter in his/her own words, signed by him/her and indicating the date of notice (for purposes of calculating the notice period)
· The Employee is not obligated to set forth his/her reasons for resignation. 
· Company may waive part or all of the notice period the Employee is required to grant per applicable law or employment agreement [see section 4a above for the required notice periods]. Any waived notice period days will require the Company to pay the Employee his/her respective salary with respect thereof. 
· An Employee that would like to forego his/her notice period shall indemnify the Company at an amount equal to his/her salary for the notice period days he/she chooses to forego (this amount may also be deducted from Employee’s last salary - his/her consent to such deduction should be documented). 
· Company may require Employee to work for all or part of the notice period. 
	[to be provided by Employee]

	2.
	Termination Letter
	At the date of termination of employment at the Company
	· Must set forth the following:
· date of termination of employment - either at the end of the notice period (see guidelines above) or immediately/at an earlier date.
· whether employee is required to work during the notice period or not. 
· all amounts due to employee with respect to the termination of employment. 
· if applicable - any vested options and deadline for exercise. 
· obligation to return all Company’s materials.
· reminder of confidentiality obligations.
· waiver and settlement notice under Section 29 of the Severance Pay Law, 1963.
	



	3.
	Option Exercise [optional]
	Per section 5 above.

	
	Mutual Termination

	1.
	Termination Agreement
	At any time
	· Should set forth the following:
· waiver of hearing.
· date of termination of employment.
· when/whether Employee is required to attend work/be available for work
· all amounts due to employee with respect to the termination of employment. 
· if applicable - any vested options and deadline for exercise. 
· obligation to return all Company’s materials.
· reminder of confidentiality obligations.
· waiver and settlement notice under Section 29 of the Severance Pay Law, 1963.

	



	2.
	Termination Letter [optional- for social security purposes]
	At the termination of employment
	Company may agree, beyond the legal requirement, to provide the Employee with a Termination Letter for social security purposes. 
	



	3.
	Option Exercise [optional]
	Per section 5 above.
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תאריך

לכבוד: 










שם העובד




במסירה ידנית/באמצעות שליח/באמצעות דוא"ל

ת.ז.________

מען

הנדון: זימון לשיחת שימוע

מר/גב' _______,


1. הריני להודיעך כי החברה שוקלת את סיום העסקתך, מהסיבות שלהלן: 

א. _________________.


ב. _________________.


ג. _________________.



[לפרט באופן מלא מאיזה סיבות שוקלים את המשך העסקתו של העובד. כנ"ל אם היו שיחות שימוע/שיחות התראה בעבר].

2. בטרם תתקבל החלטת החברה בעניין זה, הינך מוזמן לשיחת שימוע שתיערך ביום ______ תאריך _______ שעה ______ . 


3. השימוע ייערך במשרדו של _________ בנוכחות ___________.  

4. במועד זה תינתן לך האפשרות להעלות בפירוט את טענותיך ביחס לסיבות המצויינות מעלה בגינן שוקלת החברה את סיום העסקתך. כן תינתן לך האפשרות להציג בפני החברה כל נתון או מסמך הרלוונטי, לדעתך, לביסוס טענותיך. 

5. ככל שתמצא לנכון, הנך רשאי בנוסף, או לחילופין, להציג עמדתך בכתב לפני השימוע. נא העבר טענותיך הכתובות באמצעות פקס ______ ו/או הדוא"ל  ____________ ו/או ידנית ובלבד שיגיעו לידי הח"מ לא יאוחר ממועד השימוע.

6. הנך רשאי להגיע לשימוע מלווה בנציג מטעמך. במידה ותחליט לעשות כן, הנך מתבקש להודיע מראש לח"מ על זהותו של אותו אדם.  

7. לאחר שתשמיע את עמדתך ויישקלו טענותיך בעל-פה ו/או בכתב תקבל החברה החלטה סופית באשר להמשך או סיום העסקתך בחברה.

 


8. אי הגעה לשיחת השימוע או אי הגשת טענותיך בכתב, ללא הסבר סביר מצידך, ייחשב כוויתור על זכותך לשימוע, והחברה תקבל החלטה בעניינך בהתבסס על הנתונים הקיימים בידיה בלבד.

בכבוד רב,

_______________

_____________ בע"מ
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[Company Logo]

Hearing Meeting Protocol

		Date:

		



		Place of Meeting:

		



		

		



		Participants

		



		Company Representatives:

		1. Full Name: ______________________________

Job Title:  _______________________________



2. Full Name: ______________________________

Job Title:  _______________________________



		Employee (and his/her representatives)

		1. Full Name: ______________________________

Job Title:  _______________________________



2. Full Name: ______________________________

Job Title:  _______________________________







Meeting Protocol:

1. I explained to the employee the purpose of the hearing meeting and clarified that it is important for us to hear his/her response to the claims, in order to aid the company in reaching a decision with respect to the employee. 

2. I presented the employee with the company’s claims:

_______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

3. The employee responded as follows:

________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

4. I informed the employee that we shall discuss his/her response and claims and inform him/her of our decision with respect to his/her employment at the company within the next few days.

Company’s representatives’ signatures:

		

		

		



		By:

Title:

		

		By: 

Title:







Employee’s and his/her representative’s signatures:

		

		

		



		By:

Title:

		

		By: 

Title:
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- 2-



To:______________







[Date]

Re: Termination of your Employment

Dear ___________,

1. Following the hearing process in which you participated on _____________ and after __________ Ltd. (the “Company”) reviewed and duly considered the discussion that was held during such hearing, the Company has decided to terminate your employment. 


2. Pursuant to the terms of your employment agreement with the Company dated _____________ (your “Employment Agreement”) you are hereby given notice of termination of your employment. Such termination shall become effective on _______ (the “Termination Date”) [There are few options here– please leave in only the relevant one: (1 - providing full advance notice during which the employee works regularly: following an advance notice period, during which you will be required to continue performing all your duties as _________ [Insert employee's position] and cooperate with the Company in order to assure orderly transition of your position according to the Company's guidelines. OR (2 -  providing full advance notice during which the employee is not required to work, but entitled to all rights as if he worked): Company waives your work until the Termination Date and you are not required to attend the Company's offices. OR (3- terminating the employment relationship immediately and paying only employees regular salary  for the advance notice period without payment of other benefits for such period): and you shall be entitled to a payment of your regular salary in lieu of the advance notice period to which you are entitled to ("חלף הודעה מוקדמת").] 


3. You are required to return to the Company all written and/or tangible material in your possession or under your control, which includes any "Confidential Information" or otherwise relating to the Company's business, without retaining any copies thereof, on or before the Termination Date. You are also required to return all Company property including equipment and/or material that has been made available for your use in connection with your employment, as well as the car, cellular phone and laptop provided to you, by not later than the Termination Date [or- in case the Company waives the employee's attendance during the notice period- immediately].


4. Pursuant to a final accounting which was conducted by the Company in connection with your employment and its termination, you are entitled to receive the following payments (the “Consideration”):


a. Salary for the month of __________ in a total amount of NIS ________.


b. [Dmei Havraa, vacation redemption, commissions and any other payments due, if any]


The above consideration includes any and all sums that may be due to you in connection with your employment with the Company and termination thereof. You shall solely bear any and all taxes related to the Consideration.

You shall also receive release letters with respect to all sums payable to you under "Bituach Menahalim" and/or “Pension Plan” and "Keren Hishtalmut".


 [Optional - In addition you shall be entitled to receive from the Company, ex gratia, an amount of [________] (Gross) to be paid to you in your last paycheck, subject to your compliance with the terms of your employment agreement with the Company (including its exhibits) and the terms herein.]  


5. Please be aware that you may exercise such Options granted to you pursuant to Company’s _______ Equity Incentive Plan (the “Plan”), which are vested as of the Termination Date, i.e., Option to purchase _______ ordinary shares of the Company, subject to the terms of your Option Agreement(s) and the Plan, for a period of [_____ months] from the Termination Date (the “Exercise Period”). Any vested portion of the Option which is not exercised by you during the Exercise Period shall become null and void immediately thereafter. For avoidance of doubt, all unvested shares subject to the options granted to you shall become null and void on the Termination Date.


6. All tax consequences of all the payments and benefits which you are entitled to under this letter shall be borne solely by you and the Company may withhold at source such amount of income tax as it deems appropriate in connection therewith.

7. We would like to remind you of the non-disclosure and non-competition obligations to which you are bound under the Confidentiality, Non-Competition and Proprietary Information Agreement dated __________________.You are further required to refrain from any disparagement, criticism, defamation, slander of the Company and its affiliates. This letter is “Confidential Information” pursuant to the Employment Agreement.

8. This letter constitutes a waiver and settlement notice under Section 29 of the Severance Pay Law, 1963, and shall also serve as a certificate of termination of the employment relationship between you and the Company, which commenced on _____________ and shall end on the Termination Date for all intents and purposes. 


We wish you good luck with your future career plans. 









Sincerely, 









_________ Ltd.

By signing below I agree to all of the above and that upon the performance of the Company’s undertakings stated in Sections 4 above, I will have been paid in full all payments owed to me in connection with my employment with the Company and termination thereof and I hereby voluntarily and knowingly waive, release and forever discharge the Company and its affiliates, subsidiaries and parent-companies, and their respective employees, officers, directors, agents and successors from any and all actions, claims, demands, liabilities, of any kind, which I have, had, or may have, against them in connection with my employment with the Company and termination thereof. I further confirm that this letter also constitutes a waiver and settlement notice under Section 29 of the Severance Pay Law, 1963. 

Voluntarily Agreed to and Accepted:


Name: ________________


Date: _________________

Signature: ______________
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[לוגו]

[תאריך]

לכבוד [שם העובד/ת],



[שם העובד/ת],



הנדון: הודעה על סיום יחסי עובד – מעביד 

בהתאם לחוק הודעה מוקדמת לפיטורים והתפטרות, התשס"א – 2001

בהמשך להזמנתך להליך שימוע מיום _______, ולאחר שהחברה שקלה את הדברים אשר נאמרו בשיחת השימוע בה השתתפת, החליטה החברה לסיים את העסקתך. [במקרה של שינוי ארגוני אפשר לציין – השינוי הארגוני אינו מאפשר את המשך העסקתך בתפקיד ולצערנו, אין בידי החברה למצוא תפקיד חלופי המתאים לכישוריך ולתנאי העסקתך הקודמים שלך].

סיום העסקתך ייכנס לתוקף ביום ________ ("מועד סיום ההעסקה") [אפשרות א' - , לאחר תקופת ההודעה המוקדמת. עד למועד סיום ההעסקה, תידרש/י להיות נוכח/ת בחברה ולעבוד בפועל לפי הצורך, כפי שיוגדר ע"י החברה ולהעביר את תפקידך באופן מסודר, בהתאם לדרישות והנחיות החברה] [אפשרות ב'– .החברה מוותרת על נוכחותך ועבודתך בפועל בתקופת ההודעה המוקדמת עד למועד סיום ההעסקה]. [ישנן שתי חלופות – 1. הראשונה במידה והחברה מעוניינת שהעובד/ת ימשיכו להגיע לעבודה בתקופת ההודעה המוקדמת, במצב זה יש להשאיר רק את מה שכתוב בסוגריים הראשונים ולמלא את התאריך שלאחר תקופת ההודעה המוקדמת. 2. השנייה, במידה והחברה אינה מעוניינת בהגעת העובד/ת לעבודה, החברה רשאית לשלם את שכר העובד/ת – חלף הודעה מוקדמת (ללא זכויות נוספות) עבור תקופת ההודעה המוקדמת ולסיים את ההעסקה באופן מיידי, במקרה זה יש להשאיר את מה שכתוב בסוגריים השניים ולמלא את התאריך של המכתב כמועד סיום ההעסקה]. 

כפועל יוצא מסיום העסקתך בחברה, יערך עימך גמר חשבון בגין תקופת עבודתך וישולמו לך הסכומים הבאים: [_______________]. [אנא מלאו את הסכומים להם זכאי/ת העובד/ת, עבור פדיון חופשה, דמי הבראה וכו']

סכומים אלו מהווים את מלוא התמורה המגיעה לך בגין העסקתך בחברה וסיומה.

[כמו כן, לפנים משורת הדין וכנגד מילוי התחייבויותיך כאמור במכתב זה וחתימתך בשולי מכתב זה, תהיה זכאי לקבל מהחברה סכום נוסף של __________ ₪]. 

כל תשלומי המסים שיחולו בגין התשלומים הנ"ל יחולו עליך והחברה תהיה רשאית לנכות במקור כל תשלום מס שהוא בגין תשלומים אלו.

כמו כן, בתוך 5 ימים מיום שתעביר לחברה טופס 106א' הנחוץ להעברת הסכומים אשר נצברו לזכותך בפוליסת הביטוח או קרן הפנסיה, לפי העניין, ובקרן ההשתלמות על שמך, ככל שישנם, תעביר לך החברה מכתב לשחרור הסכומים הנ"ל.

[bookmark: _GoBack]תשומת ליבך כי הנך זכאי/ת לממש ___ אופציות למניות רגילות של החברה, אשר הובשלו/יובשלו למימוש נכון למועד סיום ההעסקה, מתוך האופציות שהוענקו לך בהסכם האופציות בינך לבין החברה מיום ______ ("הסכם האופציות") ובהתאם לתכנית האופציות של החברה ("התכנית"). עליך להודיע על כוונתך לממש את האופציות ולשלוח לחברה את המסמכים הנדרשים בקשר עם מימוש האופציות, בהתאם להסכם האופציות ולתכנית עד לא יאוחר מ- ___  חודשים ממועד סיום ההעסקה ("התאריך האחרון למימוש"). אופציות אשר הובשלו ולא ימומשו על ידך כנדרש עד לאריך האחרון למימוש יבוטלו ולא יהיו ניתנות למימוש מיד לאחר התאריך האחרון למימוש. להסרת הספק, אופציות אשר הוענקו לך בהסכם האופציות ולא הובשלו נכון למועד סיום ההעסקה יהיו בטלות ומבוטלות החל ממועד סיום ההעסקה. 

ברצוננו להפנות את תשומת לבך להוראות ההסכם אשר נחתם בינך לבין החברה בדבר שמירת סודיות והגנה על האינטרסים הלגיטימיים של החברה, קניין רוחני ואי התחרות ולהדגיש בפניך כי הוראות הסכם זה חלות וממשיכות לחול עליך גם לאחר סיום עבודתך בחברה. מכתב זה מהווה "מידע סודי" כהגדרתו בהסכם העסקתך ונספחיו. כמו כן הנך נדרש/ת, להימנע מפגיעה בשמה הטוב של החברה.  

ככל שיש ברשותך או ברשות מי מטעמך או בידי צד ג' הקשור עימך חומר, מסמכים, אמצעי הקלטה ו/או אחסון אחרים של נתונים וכיוב', בין בכתב ובין בכל צורה או אמצעי אחר, הכוללים מידע או סודות כל שהם של החברה ו/או ככל שיש ברשותך רכוש אחר כל שהוא של החברה לרבות רכב, טלפון סלולארי ומחשב נייד, עליך להשיבם לחברה עד למועד סיום ההעסקה ולדאוג לכך שלא יוותר בידיך או ברשות מי מטעמך או בידי צד ג' הקשור עמך כל חומר, מידע או רכוש של החברה לאחר מועד סיום היחסים עימה.

למען הזהירות, מסמך זה מהווה גם פשרה והודאת סילוק לכל דבר ועניין בהתאם להוראות ס' 29 לחוק פיצויי פיטורים, תשכ"ג-1963.



אנו מאחלים לך הצלחה בהמשך דרכך,





בכבוד רב ובברכה,



[___________]

___________________ בע"מ









הנני מאשר/ת כי קראתי את הכתוב במכתב זה, הבנתי את תוכנו ואני מסכים/מסכימה לאמור בו. כמו כן הנני מצהיר/ה כי בכפוף לתשלום הסכומים המפורטים בסעיף 3 לעיל ולקיום התחייבויות החברה כאמור בסעיף 4, אין ולא יהיו לי או למי מטעמי, כל טענות, דרישות או תביעות, מכל מין וסוג שהוא, כלפי החברה או מי מטעמה או כלפי חברות קשורות או שלובות של החברה, מנהליה או נושאי המשרה בה, בקשר עם עבודתי בחברה או סיום עבודתי בחברה. 







		שם:

		

		חתימה:
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EXHIBIT A

_______ EQUITY INCENTIVE PLAN 

EXERCISE NOTICE



______________ Ltd. (the “Company”)

[insert Company address]

Attention: President



To: ___________________ 



1.  Exercise of Option. Effective as of today, ______________, the undersigned (“Optionee”) hereby elects to exercise Optionee's option to purchase ____________ Ordinary Shares of the Company at an exercise price of $__________ per share (the “Shares”) under and pursuant to the ______ Equity Incentive Plan (the “Plan”), as amended from time to time, the Israeli Appendix to the Plan (the “Appendix”) and the Option Agreement dated ___________ (the “Option Agreement”).



2.  Delivery of Payment. Optionee herewith delivers to the Company the full purchase price of the Shares and a proxy, as set forth in the Option Agreement.



3.   Representations of Optionee. Optionee acknowledges that Optionee has received, read and understood the Plan, the Appendix and the Option Agreement and agrees to abide by and be bound by their terms and conditions. Optionee is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company to reach an informed and knowledgeable decision to acquire the Shares.



4.  Rights as Shareholder. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a shareholder shall exist with respect to the Optioned Shares, notwithstanding the exercise of the Option. The Shares shall be issued to the Optionee as soon as practicable after the Option is exercised, or to the Trustee in case of an Approved 102 Option. No adjustment shall be made for a dividend or other right for which the

record date is prior to the date of issuance except as provided in Section 11 of the Plan.







5.  Company's Right of First Refusal. Before any Shares held by Optionee or any transferee (either being sometimes referred to herein as the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Holder must comply with right of first refusal provisions in the Company's Articles of Association, as amended from time to time (in addition to all other applicable terms of the Company's Articles of Association, as amended from time to time). The requirements of this Section 5 shall not apply to transfers required under Section 11(c)(v) of the Plan.



6.  Tax Consultation. Optionee understands that Optionee may suffer adverse tax consequences as a result of Optionee's purchase or disposition of the Shares. Optionee represents that Optionee has consulted with any tax consultants Optionee deems advisable in connection with the purchase or disposition of the Shares and that Optionee is not relying on the Company for any tax advice.



7.  Restrictive Legends and Stop-Transfer Orders.



a.  Legends. Optionee understands and agrees that the Company may cause the legends set forth below or legends substantially equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required by the Company or by state or federal securities laws:



THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933 (THE "ACT") AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COMPANY COUNSEL SATISFACTORY TO THE ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIFANCE THEREWITH.






THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A PROXY AND CERTAIN RESTRICTIONS ON TRANSFER INCLUDING WIHTOUT LIMITATION A RIGHT OF FIRST REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE EXERCISE NOTICE AND THE OPTION AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS, PROXY AND RIGHT OF FIRST REFUSAL ARE BINDING ON TRANSFEREES OF THESE SHARES.



b.  Stop-Transfer Notices. Optionee agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may issue appropriate "stop transfer" instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make appropriate notations to the same effect in its own records.



c.  Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise transferred in violation of any of the provisions of this Notice or the Plan or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.



8.  Successors and Assigns. The Company may assign any of its rights under this Notice to single or multiple assignees, and this Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein, this Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.



9.  Interpretation. Any dispute regarding the interpretation of this Notice shall be submitted by Optionee or by the Company forthwith to the Administrator which shall review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall be final and binding on all parties. Should any provision of this Notice be determined by a court of law to be illegal or unenforceable, the other provisions shall nevertheless remain effective and shall remain enforceable.



10.   Governing Law; Severability. This Notice is governed by the Ordinance and construed and enforced in accordance with the laws of the State of Israel, without regard to the principles of the conflict of laws. The competent courts within Tel Aviv, Israel shall have exclusive jurisdiction to adjudicate any discpute arising out of this Notice. 

11.   Entire Agreement. The Plan, the Appendix and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Appendix and the Option Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect to the subject matter hereof, and may not be modified adversely to the Optionee's interest except by means of a writing signed by the Company and Optionee.



[Signatures appear on next page.]



Submitted by:	Accepted by:



OPTIONEE:	_____________ Ltd.







Signature By

Its





Address:

























Date Received:  	


image7.emf
Termination Letter  (by employee) - EN.doc


Termination Letter (by employee) - EN.doc
- 2-



To:______________







[Date]

Re: Termination of your Employment

Dear ___________,

1. This letter is to set forth the terms of the termination of your employment with __________ Ltd. (the “Company”) following your resignation notice to the Company dated _________.

2. The termination of your employment. shall become effective on _______ (the “Termination Date”) [There are few options here– please leave in only the relevant one: (1 - providing full advance notice during which the employee works regularly: following an advance notice period, during which you will be required to continue performing all your duties as _________ [Insert employee's position] and cooperate with the Company in order to assure orderly transition of your position according to the Company's guidelines. OR (2 -  providing full advance notice during which the employee is not required to work, but entitled to all rights as if he worked): Company waives your work until the Termination Date and you are not required to attend the Company's offices. OR (3- terminating the employment relationship immediately and paying only employees regular salary  for the advance notice period without payment of other benefits for such period): and you shall be entitled to a payment of your regular salary in lieu of the advance notice period to which you are entitled to ("חלף הודעה מוקדמת").] 


3. You are required to return to the Company all written and/or tangible material in your possession or under your control, which includes any "Confidential Information" or otherwise relating to the Company's business, without retaining any copies thereof, on or before the Termination Date. You are also required to return all Company property including equipment and/or material that has been made available for your use in connection with your employment, as well as the car, cellular phone and laptop provided to you, by not later than the Termination Date [or- in case the Company waives the employee's attendance during the notice period- immediately].


4. Pursuant to a final accounting which was conducted by the Company in connection with your employment and its termination, you are entitled to receive the following payments (the “Consideration”):


a. Salary for the month of __________ in a total amount of NIS ________.


b. [Dmei Havraa, vacation redemption, commissions and any other payments due, if any]


The above consideration includes any and all sums that may be due to you in connection with your employment with the Company and termination thereof. You shall solely bear any and all taxes related to the Consideration.

You shall also receive release letters with respect to all sums payable to you under "Bituach Menahalim" and/or “Pension Plan” and "Keren Hishtalmut".


 [Optional - In addition you shall be entitled to receive from the Company, ex gratia, an amount of [________] (Gross) to be paid to you in your last paycheck, subject to your compliance with the terms of your employment agreement with the Company (including its exhibits) and the terms herein.]  


5. Please be aware that you may exercise such Options granted to you pursuant to Company’s _____ Equity Incentive Plan (the “Plan”), which are vested as of the Termination Date, i.e., Option to purchase _______ ordinary shares of the Company, subject to the terms of your Option Agreement(s) and the Plan, for a period of [______ months] from the Termination Date (the “Exercise Period”). Any vested portion of the Option which is not exercised by you during the Exercise Period shall become null and void immediately thereafter. For avoidance of doubt, all unvested shares subject to the options granted to you shall become null and void at the Termination Date.


6. All tax consequences of all the payments and benefits which you are entitled to under this letter shall be borne solely by you and the Company may withhold at source such amount of income tax as it deems appropriate in connection therewith.

7. We would like to remind you of the non-disclosure and non-competition obligations to which you are bound under the Confidentiality, Non-Competition and Proprietary Information Agreement dated __________________.You are further required to refrain from any disparagement, criticism, defamation, slander of the Company and its affiliates. This letter is “Confidential Information” pursuant to your employment agreement with the Company.

We wish you good luck with your future career plans. 









Sincerely, 









___________ Ltd.

By signing below I agree to all of the above and that upon the performance of the Company’s undertakings stated in Sections 4 above, I will have been paid in full all payments owed to me in connection with my employment with the Company and termination thereof and I hereby voluntarily and knowingly waive, release and forever discharge the Company and its affiliates, subsidiaries and parent-companies, and their respective employees, officers, directors, agents and successors from any and all actions, claims, demands, liabilities, of any kind, which I have, had, or may have, against them in connection with my employment with the Company and termination thereof. 


Voluntarily Agreed to and Accepted:


Name: ________________


Date: _________________

Signature: ______________
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Confidential 

To: 

______________ 	______________ (the “Effective Date”)



Re: Termination of Employment Agreement by Mutual Consent



Dear ___________________,

                      

1. Following the mutual decision by you and ____________ Ltd. (the “Company” or “Atidot”) to terminate your employment with the Company, and after you have waived your right to a hearing process, this is to confirm that such termination shall become effective on the Termination Date (as defined below). The Termination Date shall be _______________ or an earlier date that will be agreed upon by mutual consent in writing; except that in each case the Company may by written notice to you elect an earlier date, if you shall not be in compliance with your obligations under this Agreement (as determined by the Company) (the “Termination Date”).  

2. [[[ Until ______________, you will be required to continue performing duties as required by the CEO and cooperate with the Company in order to assure orderly transition of your position according to the Company's guidelines, unless waived by the Company’s CEO. Thereafter and until the Termination Date, you may be occasionally required to cooperate with the Company in additional transitional matters.]]] [adjust as required]

3.   Please return to the Company all written or tangible material in your possession or under your control, which includes any confidential information of the Company or otherwise relating to the Company's business, without retaining any copies, and all Company property including equipment or material that has been made available for your use in connection with your employment, including Company credit card, the cellular phone and laptop provided to you, all by _____________.  The above is in addition to your undertakings pursuant to your employment agreement with the Company dated ______. 

4. Pursuant to a final accounting which was conducted by the Company in connection with your employment and its termination and as agreed between you and the Company, you are entitled to receive the following payments and rights: 



a.   Salary of NIS ____ per month plus social benefits as determined in your employment agreement with the Company, for the months starting on the month of the Effective Date and until the Termination Date. 



b. Car/Travel expenses of NIS ____ per month, for the months starting on the month of the Effective Date and until the Termination Date, which for avoidance of doubt shall not be part of your salary.



c.   All vacation days accrued for your benefit until the Termination Date shall be redeemed in your last salary. 

d. You shall receive by the Termination Date release letters with respect to all sums payable to you under "Bituach Menahalim", Pension funds and "Keren Hishtalmut", after you provide the required tax forms to the Company.



The above consideration includes all sums and rights that may be due to you in connection with your employment with the Company and termination thereof. For clarity, you are not entitled to any options, shares or other equity rights in the Company.

 

5. All tax consequences of all the payments and rights which you are entitled to under this agreement shall be borne solely by you, and the Company may withhold at source such amount of income tax and other mandatory payments as it deems appropriate.

6. We would like to remind you of your obligations under the Secrecy, Non-Competition and Proprietary Information Agreement between you and the Company dated _____, as they remain in effect after the Termination Date.  

Further, this agreement is “Confidential Information” pursuant to your employment agreement with the Company. 

7. In addition to your obligations under the Secrecy, Non-Competition and Proprietary Information Agreement between you and the Company dated _____, and in consideration for compensation paid to you under this Agreement, until the first anniversary of the Termination Date you shall not, directly or indirectly, including personally or in any business in which you are an officer, director, shareholder, partner, interest holder, employee, agent or consultant or with which you are affiliated in any other capacity, (i) solicit, hire, or endeavour to entice away from the Company any person or organization who is employed or engaged as consultant or otherwise by the Company, or was so employed or engaged during the preceding year, or (ii) interfere with the relationship of the Company with any person or organization who is a customer, vendor or supplier of the Company, or who was within the preceding year such customer, vendor or supplier. If any term in this Section shall be held to be excessively broad with regard to time, geographic scope or activity, the term shall be construed in a manner to enable it to be enforced to the extent compatible with applicable law. You and the Company shall each refrain from any disparagement, criticism, defamation, slander of the other and its affiliates.

This agreement constitutes a waiver and settlement notice under Section 29 of the Severance Pay Law, 1963, and shall also serve as a certificate of termination of the employment relationship between you and the Company, which commenced on _____ and shall end on the Termination Date. 





	Sincerely, 



	______________ Ltd.





*************************************

By signing below I agree to all of the above and that upon the performance of the Company’s undertakings stated in Section 3 above, I will have been paid in full all payments and rights owed to me in connection with my employment with the Company and its termination (including without limitation commissions and the like). I hereby voluntarily and knowingly waive, release and forever discharge the Company and its affiliates (including without limitation subsidiaries and parent, and their respective employees, officers, directors, representatives, agents and successors) from any and all actions, claims, demands, liabilities, of any kind, which I have, had, or may have, against them in connection with my employment with the Company and its termination (including without limitation in connection with any rights to equity in the Company), under any agreement, law or otherwise, except for my rights under Section 3 above. 



Voluntarily Agreed to and Accepted:

_____________________

Date: _________________

Signature: ______________
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To: ______________ 






[date]

Re: Termination of your Employment

Dear _____________, 

1. Following the Separation Agreement entered into between you and ___________ Ltd. (the “Company”), dated ______________, your employment at the Company is hereby terminated as of ______________.   

2. You hereby confirm that you were given due notice of the termination of your employment. 

3. To the extent not yet returned, you are required to return to the Company all written and/or tangible material in your possession or under your control, which includes any "Confidential Information" or otherwise relating to the Company's business, without retaining any copies thereof, on or before the Termination Date. You are also required to return all Company property including equipment and/or material that has been made available for your use in connection with your employment, as the credit card and laptop provided to you immediately.

4. Pursuant to a final accounting which was conducted by the Company in connection with your employment and its termination, you are entitled to receive the following payments (the “Consideration”):


a. Salary for the month of ______________ in a total amount of ______________.

b. [Dmei Havraa, vacation redemption, commissions and any other payments due, if any]


The above consideration includes any and all sums and rights that may be due to you in connection with your employment with the Company and termination thereof. You shall solely bear any and all taxes related to the Consideration.

You shall also receive release letters with respect to all sums payable to you under "Bituach Menahalim" and/or “Pension Plan” and "Keren Hishtalmut".


5. All tax consequences of all the payments and benefits which you are entitled to under this letter shall be borne solely by you and the Company may withhold at source such amount of income tax as it deems appropriate in connection therewith.

6. We would like to remind you of the non-disclosure and non-competition obligations to which you are bound under the Confidentiality, Non-Competition and Proprietary Information Agreement dated ______________. You are further required to refrain from any disparagement, criticism, defamation, slander of the Company and its affiliates. This letter is “Confidential Information” pursuant to the Employment Agreement.

7. This letter constitutes a waiver and settlement notice under Section 29 of the Severance Pay Law, 1963, and shall also serve as a certificate of termination of the employment relationship between you and the Company, which commenced on ______________ and shall end on the Termination Date for all intents and purposes. 


We wish you good luck with your future career plans. 









Sincerely, 









______________ Ltd.

*****************************


By signing below I agree to all of the above and that upon the performance of the Company’s undertakings stated in Sections 4 above, I will have been paid in full all payments owed to me in connection with my employment with the Company and termination thereof and I hereby voluntarily and knowingly waive, release and forever discharge the Company and its affiliates, subsidiaries and parent-companies, and their respective employees, officers, directors, agents and successors from any and all actions, claims, demands, liabilities, of any kind, which I have, had, or may have, against them in connection with my employment with the Company and termination thereof. I further confirm that this letter also constitutes a waiver and settlement notice under Section 29 of the Severance Pay Law, 1963. 

Voluntarily Agreed to and Accepted:


Name: ________________


Date: _________________

Signature: ______________
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To:








Date:


_______________


_______________


Re: Summons for a hearing


Dear ___________,


After careful consideration, the Company is contemplating the termination of your employment for the following reasons:


Therefore you are hereby invited to a hearing to take place on __________ at ___________ before ______________ and _____________________. 


In this hearing, you will have the possibility to present your views on this matter.


You are entitled to be represented in the said hearing. If you choose to do so, please let us know in advance the identity of your representative.


Following the said hearing, the Company shall make a decision concerning your future employment with the Company.


You may present your views in writing and forward same to the Company in written form, prior to time of the hearing. 


Please be informed that if you do not appear to the hearing at the time specified above or you will not forward your written views until the said date, you will be considered to have waived the right for a hearing and the Company shall be entitled to make a decision on your future employment. 


Yours sincerely,


____________


__________ Ltd.


