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1. ACCELERATED FUNDING PROGRAM AGREEMENT 
 
This fundOn/Accelerated Funding Program (“AFP”) Agreement (“Agreement”) is made effective 
_______________ (“Effective Date”) between MG Capital (also known as “MG” or "MG Capital") as 
represented by John Ricci (the “Advisor”) and JOINTER, Inc. or "JOINTER" or "the Company" or 
"Client"). MG and Client are collectively referred to as the Parties and individually as the Party in 
this Agreement. 
 

 Advisor is an experienced advisor with many years of experience helping Companies raise 
funding through investor introductions and investor relations, and has also founded and 
manages an angel investor group called US Angel Investors (“US Angels”). 

 Advisor, along with others, manages a virtual acceleration program called the fundOn/the 
Accelerated Funding Program (“AFP”), where participating companies benefit from a) 
preparation –as  needed- for presentations to and b) principally introductions to potential 
investors, be they individuals, groups or institutions. 

 The Company is seeking advice and introductions to potential investors be they individuals, 
groups or institutionals, with a goal of soliciting investments in the Company. The Company may 
also, if it so chooses and if that is deemed to be a good fit by advisor and Copany, present to US 
Angels. 

In consideration of the mutual covenants contained herein, the opportunities resulting, and 
other considerations resulting from this Agreement, and intending to be legally bound, Advisor 
and Company agree as follows: 

 

2. ADVISORY SERVICES AND INTRODUCTIONS 
 
Advisor will provide the following services for Company for a work period of 2 months  (two 
months), starting on  March 4, 2019 (“The Effective Date”). That work period may be interrupted 
and restarted by mutual consent. 
• Reviewing investor presentation materials and as needed/if needed suggesting 
any changes 
• Advising on fundraising strategy 
• Introduction to new (meaning investors that have not been contacted by the company 
prior to this agreement) potential investors be they individuals, angel groups, or institutionals 
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(funds, VCs, family offices, others) in accordance with an agreed upon funding strategy and on a 
best effort basis. IMPORTANT NOTICE: AFP Program advisors are not registered representatives 
and will not engage in the sale of securities. 
 
 

3. INDEPENDENT CONTRACTOR 
 
Company and Advisor agree that Advisor is an independent contractor for company, and not an 
employee. Company will not withhold or pay employment-related taxes to Advisor and Advisor 
will not receive any compensation from Company under this Agreement other than the 
compensation identified herein. 

 

4. CONFLICTS OF INTEREST 
 
Company acknowledges that Advisor does or may work with and be exposed to third parties that 
are in the same or similar field to Company or have interests that may align or conflict with 
Company (“Third Party Companies”). Company agrees to waive any conflict of interest that may 
exist with such work by Advisor with Third Party Companies, provided, however, that: (i) 
Advisor fully advises Company of any such conflicting work at least ten business days prior to 
entering into a formal engagement with such Third Party Companies, during which time 
Company may reasonably object to such conflicting work, and absent a written objection by 
Company Advisor will be deemed to agree to such work; and (ii) the Third Party Companies are 
not currently in negotiations or active discussion with Company in furtherance of any business 
relationship. 
Company also understands and agrees that no fiduciary duties exist by Advisor to Company. 
Company Agrees that at its sole discretion, it may follow or ignore any advice of Advisor, and 
that it is the sole discretion and control of Company to interpret, evaluate, act on, not act on, or 
otherwise treat any and all such advice. 

 

5. CONFIDENTIALITY 
 
Through the life of this Agreement either Party may choose to disclose certain of its confidential 
and proprietary information (the "Confidential Information"). Confidential Information shall 
include all data, materials, products, technology, computer programs, specifications, manuals, 
business plans, software, marketing plans, financial information, and other information disclosed 
or submitted, orally, in writing, or by any other media, from one Party to the other, including this 
agreement. Confidential Information disclosed orally shall be identified as such within five (5) 
days of disclosure. 
 
The Parties agree the Confidential Information is to be considered confidential and proprietary to 
owner and recipient of said Confidential Information. The Parties agree they shall hold the same 
in confidence, shall not use the Confidential Information other than for the purposes of its 
business with owner, and shall disclose it only to its officers, directors, or employees with a 
specific need to know. The receiving Party shall not disclose, publish or otherwise reveal any of 
the Confidential Information received from other Party to any other party whatsoever except 
with the specific prior written authorization of the other Party. 
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Confidential Information furnished in tangible form shall not be duplicated by the receiving 
Party except to fulfill the purposes of this Agreement. Upon the request of providing Party of 
the Confidential Information, the receiving Party shall return and or certify its destruction of all 
Confidential Information received in written or tangible form, including copies, or 
reproductions or other media containing such Confidential Information, within ten (10) days of 
such request. 
 
The receiving Party shall have no obligation under this Agreement with respect to Confidential 
Information which is or becomes publicly available without breach of this Agreement by either 
Party; is rightfully received by the Party without obligations of confidentiality; or is developed by 
receiving Party without breach of this Agreement; provided, however, such Confidential 
Information shall not be disclosed until thirty (30) days after written notice of intent to disclose is 
given to Owner along with the asserted grounds for disclosure. 
 
Nothing contained herein shall be construed as granting or conferring any rights by license or 
otherwise in any Confidential Information. It is understood and agreed that neither Party solicits 
any change in the organization, business practice, service or products of the other Party, and 
that the disclosure of Confidential Information shall not be construed as evidencing any intent 
by a Party to purchase any products or services of the other Party nor as an encouragement to 
expend funds in development or research efforts. Confidential Information may pertain to 
prospective or unannounced products. Recipient agrees not to use any Confidential Information 
as a basis upon which to develop or have a third Party develop a competing or similar product. 

 

6. COMPENSATION 
 
Company will provide compensation to Advisor for the services defined herein, as follows: 
 
2 MONTH PROGRAM 
 
Option 1:  
- $5,000 upfront at the signing of this agreement; and 

- either i) another $5,000 to be paid on the 30 day anniversary of the Effective Date or ii) 
$10,000 to be paid as soon as the Company raises 100,000 form any source.  The choice 
between options i) and ii) above will be by mutual consent on or before the 30 day 
anniversary, and if no mutual consent can be reached, the default option will be ii) 

- additionally, the Company will engage advisor in a consulting and advisory agreement, 
immediately after raising at least $100,000, the duration of which will be a maximum of 12 
months, for a total advisory and consulting fee that will be at least the Calculated Percentage, 
as defined below, of the amount of funds raised through advisor’s introduction or through 
investors that are directly or indirectly related to the persons contacted by advisor*. The 
calculated Percentage will be no less than 4% of funds* invested  

 
*Note: Funds here means any of the following including 1) additional funds from the Company’s 
network 2) Funds from investors introduced by Advisor 3) Funds from contacts of investors 
introduced by Advisor 4) Crowdfunding Funds 
Advisor will make introductions, represent the company’s management, achievements and 
prospects but will not engage in the sale of securities. 
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7. LIABILITY AND INDEMNITY 
 
Company indemnifies Advisor and holds Advisor harmless for all costs and consequences, 
whether direct or indirect, arising out of the work performed under this Agreement, in all 
jurisdictions, in all forms, and in all cases, except when such costs and consequences are a direct 
result of Advisor’s gross negligence or willful misconduct in performing the services hereunder. 
IN NO EVENT SHALL ADVISOR HAVE ANY LIABILITY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, HOWEVER CAUSED, AND ON ANY 
THEORY OF LIABILITY, WHETHER FOR BREACH OF CONTRACT, TORT (INCLUDING WITHOUT 
LIMITATION NEGLIGENCE) OR OTHERWISE ARISING OUT OF OR RELATED TO THIS 
AGREEMENT, INCLUDING WITHOUT LIMITATION LOSS OF ANTICIPATED PROFITS, OR FAILURE 
TO RECEIVE INVESTMENTS, EVEN IF ADVISOR HAS BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES. NOTWITHSTANDING THIS SECTION 8, THE MAXIMUM LIABILITY OF ADVISOR 
UNDER THIS AGREEMENT IS LIMITED TO THE AFP PROGRAM FEE PAID TO ADVISOR FOR 
SERVICES RENDERED HEREUNDER. 

 

8. BEST EFFORTS 
 
Advisor will undertake best efforts to perform its obligations hereunder, using suitable available 
methods and knowledge, within the bounds of professional ethics. However, because of the ever- 
changing nature of business, regulatory, and related environments, the inherent riskiness of 
startup businesses, and the manner in which Company or potential investors or third parties may 
or may not interpret, understand, and follow or not follow such advice, ADVISOR MAKES NO 
WARRANTY, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO ADVICE GIVEN, OR 
EFFECTIVENESS OF APPLYING ADVICE OR MAKING INTRODUCTIONS AND OTHER SUCH 
SERVICES. 
 

9. TERMS AND TERMINATION 

 
The obligations under this Agreement shall terminate upon the two-month anniversary of the 
Effective Date. This Agreement may be terminated by Company at any time upon 48 hours prior 
written notice, or by Advisor upon material breach of this Agreement by Company. The 
obligations under Sections 6, 8, and 11 shall survive termination of this Agreement. No refund 
will be offered. 
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10. GOVERNING LAW AND ARBITRATION 
 
All questions with respect to the construction of this Agreement and the rights and liabilities of the 
parties hereto shall be governed by the laws of the State of California. Any controversy arising out of 
this agreement or any breach thereof shall be settled by arbitration conducted under the Rules of the 
American Arbitration Association before a single arbitrator. In such event, each Party shall select one 
arbitrator through Judicial Arbitration & Mediation Services, Inc. Together, the two arbitrators thus 
selected will pick a third arbitrator who shall serve as the single arbitrator to arbitrate the dispute. 
If any part of this Agreement shall be found unenforceable under the applicable laws, the remaining 
parts of this Agreement shall remain in force. Time is of the essence in this matter and all activities 
will take place in a timely fashion. This Agreement constitutes the entire agreement between the 
parties, and supersedes any previous agreements that may have existed between the parties before 
the signing of this Agreement. Any amendment of this Agreement shall be in writing, dated, and 
executed by the Parties. If any conflict arises between the provisions of any amendment and this 
Agreement or the Existing Agreement as previously amended, the most recent provisions shall 
control. This Agreement may be executed in several counterparts and all counterparts so executed 
shall constitute one agreement which shall be binding on all of the parties hereto, notwithstanding 
that all of the parties are not signatory to the original or the same counterpart. This Agreement shall 
inure to the benefit of and shall be binding upon the assigns, successors in interest, personal 
representatives, estates, heirs, and legatees of each of the parties hereto. The headings preceding the 
paragraphs of this Agreement are for convenience of reference only, are not a part of this Agreement, 
and shall be disregarded in the interpretation of any portion of this Agreement. The parties hereto 
covenant and agree that they shall execute all other instruments and documents that are or may 
become necessary or convenient to effectuate and carry out the obligations created by this Agreement. 
Company represents and warrants that the individual signing this Agreement has the authority to 
bind the Company to the terms of this Agreement. 
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11. SIGNATURES 

 
 
ADVISOR 

 
  

By:  John Ricci 

 
Title: Advisor 
 

Date:  3/1/2019 

 
 
 
 

 
REGEV 
 
 

By:     Jude Regev 

 

Title:   CEO 

 

Date: ______________________________ 
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