

AGREEMENT
This Capital Contribution Agreement (the “Agreement”) is made and entered into on [_____________], between [___________] (“Company”) and [___________] Ltd. (the “Subsidiary”). Each of the Subsidiary and the Company may be referred to herein as a “Party” and collectively as “Parties”. 
WHEREAS, the Company owns and controls 100% of the issued and outstanding capital stock of Subsidiary;
WHEREAS, the Company desires to make a capital contribution to the Subsidiary, and the Subsidiary wishes to accept this contribution under the terms and conditions set forth herein;
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties hereto agree as follows:
1. Capital Contribution. 
1.1. In consideration for the issuance, upon incorporation of the Subsidiary, of [___________] Ordinary Shares, without par value, of the Subsidiary (the “Shares”) to the Company, which upon issuance shall be validly issued, fully paid and non-assessable, the Company agrees, on the terms and subject to the conditions of this Agreement, to make a capital contribution available to the Company, by way of multiple installments in an aggregate amount not to exceed US$[___________] (the actual amount provided, “Capital Contributions”):
1.2. [bookmark: _Ref498614767]Each installment of the Capital Contributions shall be made at such times as may be mutually agreed by the Parties by wire transfer of immediately available funds to the bank account of the Subsidiary, pursuant to wire instructions provided in writing by the Subsidiary. 
2. Use of Proceeds. The Capital Contributions amounts shall be used by the Company in support of its ongoing operations.
3. Representations and Warranties of the Parties 
Each of the Parties hereby represents and warrants to the other Party as follows:
3.1. That it has all requisite legal and corporate power and authority to execute and deliver this Agreement, and to carry out and perform its obligations hereunder.
3.2. The execution and the delivery of this Agreement and the consummation of the transactions completed hereby will not violate any applicable law or conflict with, or result in a breach of any agreement or other arrangement to which such Party is bound. This Agreement constitutes the valid and binding obligation of such Party, legally enforceable against such Party.
4. No Repayment Obligation. The Capital Contribution made hereunder shall be deemed a contribution to the capital of Subsidiary and shall not be repayable to the Company.
5. Miscellaneous 
5.1. Governing Law; Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the State of Israel regardless of any applicable conflict of law provisions. Any dispute arising under or in relation to this Agreement shall be resolved exclusively in the competent courts located in Tel Aviv, Israel and each of the Parties hereby irrevocably submits to the exclusive jurisdiction of such court.
5.2. [bookmark: _DV_M673]Amendment. Except as expressly provided herein, neither this Agreement nor any term hereof may be amended, waived, discharged or terminated other than by a written instrument signed by the Parties.
5.3. Successors and Assigns. Except as otherwise expressly provided herein, the Parties to this Agreement shall not assign this Agreement or any rights or obligations under this Agreement without the prior written consent of the other party hereto.
5.4. Waivers. 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.  The rights granted both parties hereunder are cumulative and shall not constitute a waiver of either party’s right to assert any other legal remedy available to it. 
 [REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, this Capital Contribution Agreement has been duly executed as of the date first above written.
	[___________] 

By:

Print Name:

Title:

Date:
	[___________] 

By:					 

Print Name: 

Title:

Date:					
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