


THIS AGREEMENT is made on ____________
BETWEEN:
(1)	Jointer, Inc a limited liability company organized and existing under the laws of Delaware whose registered office address is 899 Sherwood Ave, Los Altos, CA 94022 (the “Company”) and
(2)	RAINMAKER PARTNERS LTD, a limited liability company organized and existing under the laws of England and Wales whose registered office address is 20-22 Wenlock Road, London N1 7GU, United Kingdom, company number 09532555 (the “Introducer” and together with the Company, the "Parties" and each a "Party")
WHEREAS: 
(A) The Introducer has contacts with Prospective Funders who may be interested in Funding the Company and wishes to introduce them to the Company.
(B) The Company wishes to appoint the Introducer to introduce Prospective Funders to the Company for the express purpose of securing Funding.
(C) Parties wish to enter into this Agreement to set out the terms of which the Company shall pay the Success Fee and any other fees to the Introducer as set forth in clause 6 hereof.
IT IS AGREED as follows: 
1. Definitions and Interpretation 
1.1 In this agreement (the "Agreement"), unless the context otherwise requires, the following expressions have the following meanings:
"Completed Transaction": the actual disbursement of Funding to the Company (and/or its associates as directed by the Company) upon completion of a duly signed and executed agreement for Funding between the Company and a Prospective Funder;
"Confidential Information": all business, technical, financial or other information created or exchanged between the Parties in the course of the Agreement;
"Funding": the investment and/or acquisition of equity and/or debt or any other instrument by the Prospective Funder into or in the Company or its associates, as agreed between the Prospective Funder and the Company and/or its shareholder or shareholders;
"Introduction": means the Company being introduced by the Introducer to Prospective Funders (or an employee of the Prospective Funders who is of sufficient seniority to authorise or recommend the Funding to the managing body of the Prospective Funder);
"Prospective Funder(s)": means the organisations that the Introducer proposes to contact as part of this Agreement;
“Retainer”: means the fee payable monthly in advance for the duration of this Agreement by the Company to the Introducer as set out in clause 6.
"Success Fee": the fee payable as set out in clause 6. 
1.2 Unless the context otherwise requires, each reference in this Agreement to:
a) clauses are to the clauses of this Agreement. A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time. A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision;
b) writing or written includes e-mail. Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms;
c) a reference to "include", "includes" or "including" shall be construed without limitation;
d) the singular, unless the context otherwise requires, includes the plural and vice versa;
e) a document, unless the context otherwise requires, is a reference to that document as modified or replaced from time-to-time;
f) a person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality);
g) a person includes a reference to that person’s legal personal representatives, successors and permitted assigns; and
h) a clause or schedule, unless the context otherwise requires, is a reference to a clause of or schedule to this Agreement.
2. Appointment of Introducer
2.1 The Company hereby appoints the Introducer on a non-exclusive basis to introduce the Company to Prospective Funders for the express purpose of securing Funding as determined by the Company.
2.2 This Agreement shall commence with effect from the execution thereof until this Agreement is terminated in accordance with Clause 11.
3. Method of Introduction
3.1 The Introducer has identified the Prospective Funders set. The list of Prospective Funders may be amended from time to time by mutual agreement with the Company (also by exchange of emails).
3.2 The Introducer shall use reasonable best endeavours to
a) approach the Prospective Funders with the latest presentation materials provided by the Company;
b) assist the Company in contacting and communicating with Prospective Funders. Should a potential Prospective Funder want to know more before meeting the Company, the Introducer shall seek the Company’s approval to send the requested information;
c) avoid conflict of interests with its duties to the Company under this Agreement.
3.3 When a Prospective Funder is willing to meet the Company, the Introducer shall promptly inform the Company of such, and shall liaise with the Company in order to schedule a meeting or call, time and location to be approved by the Company.
3.4 This Agreement and any discussion between the Introducer and the Company will not constitute financial advice.
4. Obligations of the Company
4.1 [bookmark: _1fob9te]Once the Introduction has been made, the Company shall use reasonable endeavours for the purpose of negotiating Funding.
4.2 This Agreement (including expressly sub-clause 4.1) shall not operate to compel the Company to follow up any Introduction made by the Introducer and/or to enter into any agreement with any Prospective Funder. For the avoidance of doubt, it is in the Company’s absolute sole discretion to decide to proceed or not with any interested Prospective Funder.
4.3 The Company shall provide the Introducer at all material times with the information the Introducer reasonably requires to carry out its duties, including details and information about the Company and its business.
5. Company representations and warranties 
5.1 The Company shall pay the Introducer the Fees in consideration of the services provided by the Introducer as set forth in clause 6 hereof.
5.2 The Company hereby represents, warrants and undertakes to the Introducer that:
a) it has full power and authority and it has secured all the necessary authorisations to enter into this Agreement with the Introducer; and
b) it shall keep the Introducer fully informed regarding all progress of the Company including progress with any of the Prospective Funders.
c) it shall permit the Introducer to attend any meetings that the Company (or its representatives) may have with any of the Prospective Funders.
6. [bookmark: _3znysh7]Fees, retainer, expenses and payment
6.1 [bookmark: _2et92p0]In the event of a Completed Transaction, a success fee (the “Success Fee”) calculated as a percentage of the new Funding shall be payable to the Introducer as follows:
· “Success Fee - Equity Investment.” Introducer shall be entitled to a success fee for any equity investment provided by a Prospective Funder in respect of the Completed Transaction, which shall equal the sum of
· 10% cash of the amount of such equity investment, where such equity investment does not exceed USD 10,000,000
· 12% cash of the amount of such equity investment that exceeds USD 10,000,000.
· “Success Fee - Debt/Alternative Financing.” Introducer shall be entitled to a success fee for any debt or alternative financing provided by a Prospective Funder in respect of the Completed Transaction, which shall equal 5% cash of the amount of such financing.  

6.2 Success Fee shall be paid within 3 business days of the Company receiving cash funds pursuant to the Funding made by the Prospective Funder directly or through a third party into the Company. 
6.3 If the Company receives Funding under any Completed Transaction in instalments provided by a Prospective Funder, then the Success Fee shall be calculated and paid on such instalments pursuant to the sub-clauses 6.1 and 6.2 hereof once they are actually received by the Company. This includes any additional follow up Funding made by Prospective Funders introduced by the Introducer.
6.4 The Success Fee shall be payable to the Introducer in the currency in which it is received by the Company.
6.5 For every month starting from May 2019 until a Completed Transaction occurs or this Agreement is terminated, the Company will pay the Introducer a monthly advance Retainer of £0.
6.6 All expenses related to the raising of funds will be paid by the Company to the Introducer on a pre-agreed basis including flights, accommodation, business meals and per diem when travelling outside London.
6.7 All sums payable under this Agreement:
a) are exclusive of value added tax or other applicable sales tax, which shall be added to the sum in question;
b) shall be paid in full without any deductions (including deductions in respect of items such as income, corporation, or other taxes, charges and/or duties) except where the payor is required by law to deduct withholding tax from sums payable to the payee. If the payor is required by law to deduct withholding tax, then the payor and the payee shall co-operate in all respects and take all reasonable steps necessary to lawfully avoid making any such deductions or enable the payee to obtain a tax credit in respect of the amount withheld.
c) will be made to the bank account provided by the Introducer.

7. Relationship of the Parties
7.1 Nothing in this Agreement shall constitute, or be deemed to constitute a partnership between the Parties nor, except as expressly provided, shall it constitute, or be deemed to constitute, any Party the agent of any other Party for any purpose.
7.2 The Introducer must disclose to each Prospective Funder that it is an introduction agent of the Company and that it shall have no right or authority to and shall not do any act, enter into any contract, make any representation, give any warranty, incur any liability, assume any obligation, whether express or implied, of any kind on behalf of the Company or bind the Company in any way.
7.3 The Introducer shall not produce any marketing material for the Company or use the Company's name, logo or trade marks on any marketing material without the prior written consent of the Company.
7.4 The Introducer shall not, without the Company's prior written consent, make or give any representations, warranties or other promises concerning the Company which are not contained in the Company's marketing material.

8. Confidentiality
8.1 The Parties agree to keep all Confidential Information in relation to the business of the other confidential during and after the term of the Agreement. No Party shall use the other’s Confidential Information for any purpose other than to perform its obligations under the Agreement. This Clause 8 will not apply to: 
a) any information which has been published or otherwise entered the public domain other than through a breach of this agreement; 
b) information in the possession of the recipient Party before the disclosure under this agreement took place; 
c) information obtained from a third party who is free to disclose it; 
d) information which a Party is required by law to disclose.

9. Non-Circumvention
9.1 The Company and the Introducer hereby irrevocably agree not to circumvent or attempt to circumvent the provisions of this Agreement, including but not limited to those provisions regarding the calculation and payment of the Success Fee, and affirm that in every case they will act with the highest standards of ethics in their dealings with each other.
9.2 The Company agrees not to solicit the Prospective Funders identified by the Introducer for any business purpose other than the Completed Transaction during the term of this Agreement, without the written approval from the Introducer.

10. Limitation of Liability
10.1 [bookmark: _1t3h5sf]Nothing in this Agreement is intended and nor shall it be construed as an attempt by either party to exclude or limit its liability for death or personal injury caused by its negligence, for fraud or to the extent such limitation or exclusion is not permitted by applicable law.
10.2 Neither Party shall be liable to the other Party for any loss or damage which is indirect or consequential nor for any direct or indirect loss of revenue, business or profits howsoever arising (including in negligence) in relation to this Agreement.
10.3 Subject to clause 10.1, the aggregate liability of either Party to the other Party in respect of any loss or damage suffered and arising out of or in connection with this Agreement, whether in contract, tort (including negligence) or for breach of statutory duty, or in any other way, shall not exceed the maximum Success Fee pay-out to the Introducer at the time such liability arose in accordance with clause 6.1.

11. Termination 
11.1 Either Party has the right to terminate this Agreement immediately if the other:
a) has committed a material breach of this agreement, unless such breach is capable of remedy, in which case the right to terminate immediately will be exercisable if the other Party has failed to remedy the breach within 14 days after a written notice to do so; or 
b) becomes insolvent or is the subject of a bankruptcy order, or a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other Party (being a company) or an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other Party (being a company); or
c) there is a change of control of the other Party (within the meaning of section 1124 of the Corporation Tax Act 2010).
11.2 Either Party may terminate this Agreement for any other reason on giving not less than three months’ notice in writing to the other Party, or by a mutual written agreement of the Parties.
11.3 No Success Fee shall accrue for any Introduction of a Prospective Funder occurring after the date on which this Agreement is terminated. Any Introduction of a Prospective Funder occurring prior to termination which results in a Completed Transaction within 18 months after termination of this Agreement shall accrue a Success Fee pursuant to Clause 6. 
11.4 The termination of this Agreement shall be without prejudice to any rights which have already accrued to either of the Parties under this Agreement.
11.5 Without affecting any other right or remedy available to it, either Party may terminate this agreement with immediate effect by giving written notice to the other Party if the other Party breaches any of the terms of this agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this agreement.
11.6 [bookmark: _GoBack]On termination of this Agreement, clauses 6 to 14 (inclusive) shall continue in force.
11.7 Termination of this Agreement shall not affect any rights, remedies, obligations or liabilities of the Parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of the Agreement which existed at or before the date of termination.

12. Nature of Agreement
12.1 This Agreement is personal to the Parties and neither Party may assign, sub-license any of its rights hereunder, or sub-contract or otherwise delegate any of its obligations hereunder, except with the written consent of the other Party.
12.2 No variation of this Agreement shall be effective unless it is in writing and signed by the Parties. 
12.3 This Agreement contains the entire agreement between the Parties with respect to its subject matter and may not be modified except by an instrument in writing signed by the duly authorised representatives of the Parties.
12.4 Each Party agrees that in entering into this Agreement, it does not rely on any representation, warranty or other provision except as expressly provided in this Agreement, and all conditions, warranties or other terms implied by statute or common law are excluded to the fullest extent permitted by law.
12.5 No failure or delay by either Party in exercising any of its rights under this Agreement shall be deemed to be a waiver of that right, and no waiver by either Party of a breach of any provision of this Agreement shall be deemed to be a waiver of any subsequent breach of the same or any other provision.
12.6 If any provision of this Agreement is held by any court or other competent authority to be invalid or unenforceable in whole or in part, this Agreement shall continue to be valid as to its other provisions and the remainder of the affected provision.

13. Notices and service
13.1 Any notice or other information required or authorised by this Agreement to be given by either Party to the other shall be given by delivering it by hand or sending it by pre-paid registered post or sending it by email to the other Party at the address given in the heading of this Agreement or to such other address as may be notified to it by the other Party in writing from time to time.

14. Jurisdiction
14.1 This Agreement shall be governed and construed in accordance with the Laws of England and Wales.
14.2 In relation to any legal action or proceedings to enforce this Agreement or arising out of or in connection with this Agreement each of the Parties irrevocably submits to the exclusive jurisdiction of the English courts and waives any objection to proceedings in such courts.

IN WITNESS WHEREOF this Agreement has been duly executed the day and year first before written
	SIGNED by
	SIGNED by

	




	


	Jude G Regev
	Sergo VASHAKMADZE 

	for and on behalf of Jointer, Inc 
	for and on behalf of Rainmaker Partners Ltd


 



