FUNDING AGREEMENT
This FUNDING AGREEMENT ("Agreement") is made effective as of ___________, 202_, by and between [___________] (the "Investor"), and [___________] (the "Company") (the Company and the Investor each a "Party" and collectively, the "Parties").

WHEREAS, 	the Investor is the sole shareholder of the Company holding all of the issued and outstanding share capital of the Company, on a fully diluted basis; and 
WHEREAS, 	the Company requires an infusion of additional funds in order to conduct its business; and 
WHEREAS, 	the Investor wishes to provide a series of advances (the "Advances") to the Company pursuant to the terms and conditions more fully set forth in the Agreement as an advance on the account of services to the Investor.
NOW, THEREFORE, in consideration of the premises and the mutual promises here in made, and in consideration of the representations, warranties, and covenants herein contained, the Parties, intending to be legally bound, hereby agree as follows:
1. The Transaction 
Subject to the terms and conditions set forth in this Agreement, from time to time from the date hereof, subject on to approval of the board of directors of the Investor, the Investor will provide the Company Advances on the account of services to be provided by the Company to the Investor. Each Advance shall be specified in Exhibit A, which shall be updated from time to time by the Parties.
It is the Parties intention to enter into a distribution and services agreement pursuant to which the Company shall provide certain services to the Investor and the fees to which the Company shall be entitled thereunder shall be deducted by the Advances paid hereunder. 
2. Representations and Warranties of the Company 
The company hereby represents and warrants the Investor as follows:
a. The Company has all requisite legal and corporate power and authority to execute and deliver this Agreement, and to carry out and perform its obligations hereunder.

b. 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 the Company is a Party or by which it is bound. This Agreement constitutes the valid and binding obligation of the Company, legally enforceable against the Company in accordance with it terms.

3. Representations and Warranties of the Investor  
The Investor hereby represents and warrants to the Company as follows:
a. It has all requisite legal and corporate power to execute and deliver this Agreement, and to carry out and perform its obligations hereunder. All corporate actions on the part of the Investor, its directors and stockholders necessary for the authorization, execution, delivery and performance of this Agreement and the performance of the Investor's obligations hereunder have been taken. The execution and the delivery of this Agreement and the consummation of the transactions contemplated hereby, will not violate any applicable law or conflict with or result in a breach of any agreement or other arrangement to which the Investor is a Party or by which it is bound.

b. This Agreement constitutes a valid and legally binding obligation of the Investor, except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of the general application affecting enforcement of creditors' rights generally, and (ii) as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable remedies.

4. Miscellaneous

a. Governing Law.  This Agreement shall be governed by the laws of the State of Israel, regardless of any applicable conflict of law's provisions. The competent courts of the Tel-Aviv-Jaffa, Israel, will have the exclusive jurisdiction with respect to any conflict arising in connection herewith.

b. Termination. This Agreement may be terminated with immediate effect upon written notice by one of the parties hereto to the other.
 
c. Entire Agreement; Amendments and Waivers; Counterparts.  This Agreement constitutes the full and entire understanding and agreement between the Parties hereto with regard to the subject matter hereof, and supersedes any and all prior agreements, understanding, negotiations and/or representations, whether written or oral, of the Parties concerning such subject matter, including without limitation with respect to the Advances.  Any term of this Agreement may be amended or waived only with the written consent of both Parties hereto. This Agreement may be executed in one or more counterparts, each of which shall be deemed original and enforceable against the Party actually executing such counterpart, and all of which together shall constitute one and the same instrument.

d. Notices.  All notices and other communications required or permitted hereunder shall be in writing and shall be deemed effectively given on the earliest of the following: (i) the date of personal delivery; (ii) one (1) business day after the transmission by facsimile, addressed to the other Party at its facsimile number, with confirmation of transmission;  (iii) three (3) business days after deposit with a return receipt express courier; or (iv) five (5) business days after deposit in local mail by registered or certified mail. All notices not delivered personally or by facsimile will be sent with postage and/or other charges prepaid and properly addressed to the addressee's offices attention:  Chief Executive Officer.


[Signature Page to Follow]




IN WITNESS THEREOF, the Parties have executed this Funding Agreement as of the date first above written.

	

__________________________
	

__________________________

	[___________] 
	[___________] 

	By: 

	By:



	(Name and Title)
	(Name and Title)





EXHIBIT A
Advances

	Date of Delivery
	Advance Amount

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	





	  

