REVOLVING LOAN AGREEMENT

This Revolving Loan Agreement (the "Agreement") is entered into as of the [______________] (the “Effective Date”, by and between [_________]., a Lender organized under the laws of the State of Israel ("Lender"), and [___________]., a Delaware corporation ("Borrower").

WHEREAS, the Borrower has requested that the Lender make loans to the Borrower from time to time in an aggregate principal amount as set forth in this Agreement; and

WHEREAS, subject to the terms and conditions of this Agreement, the Lender is willing to make the requested loans to the Borrower.
NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein contained, the Lender and the Borrower intending to be legally bound, covenant and agree as follows:
1. DEFINITIONS.

“GAAP” shall mean United States generally accepted accounting principles applied on a consistent basis.

“Interest Period” shall mean, with respect to each Loan, the period commencing on the borrowing date with respect to such Loan and ending on the date of repayment.
“Loan” shall have the meaning set forth in Section 2.1.
“Loan Interest Rate” shall mean, with respect to any Loan, the interest rateas [ shall be determined on an arm's length basis reflecting fair market value in accordance with transfer pricing principles, and shall be updated from time to time based on periodic transfer pricing studies obtained by the parties or as otherwise agreed by the parties.]
“Outstanding Amount” shall mean with respect to Loans on any date, the aggregate principal amount of Loans outstanding on such date after giving effect to any borrowings and prepayments or repayments of Loans occurring on such date, in addition to any interest owed.

“Revolving Credit Limit” shall mean [_______________].
2. REVOLVING LOAN

2.1 Loan Commitment. Subject to the terms and conditions set forth herein, the Lender agrees to make revolving loans (each, a “Loan” and, collectively, the “Loans”) to the Borrower during the Term in an aggregate principal amount at any time outstanding not to exceed the Revolving Credit Limit. During the Term, the Borrower shall be entitled to borrow, prepay or repay, and reborrow the Loans.
2.2 Drawdowns. The Borrower may request a drawdown by providing written notice to the Lender. Each drawdown request shall specify the amount requested and date of transfer.

2.3 Repayment of Loans Upon Maturity. On the Maturity Date, the Borrower shall repay any Outstanding Amount and shall additionally pay to the Lender all other sums, if any, then owing or accrued by it under this Agreement. 
2.4 Prepayment. Prior to the Maturity Date, the Borrower may voluntarily prepay in whole or in part or all of its Loans without premium or penalty (such prepayment to include the applicable Outstanding Amount).

2.5 Interest on Loans.

2.5.1 Each Loan shall accrue interest at the Loan Interest Rate during the Interest Period.

2.5.2 The Borrower shall pay interest due and payable on its Loans in arrears on [__________________].

2.6 All computations of interest shall be made by the Lender on the basis of a year of 365 days. Each determination by the Lender of an interest amount hereunder shall, except for manifest error, be final, conclusive and binding for all purposes.
2.7 Evidence of Debt. The Loans made by the Lender shall be evidenced by one or more accounts or records maintained by the Lender. The accounts or records maintained by the Lender shall be conclusive absent manifest error of the amount of the Loans made by the Lender to the Borrower and the interest and payments thereon. Any failure so to record or any error in doing so shall not, however, limit or otherwise affect the obligation of the Borrower hereunder to pay any amount owing with respect to the Borrower’s Loans.
2.8 Payments Generally. (a) All payments by the Borrower to the Lender hereunder shall be made to the Lender in immediately available funds without setoff or counterclaim. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the next succeeding Business Day, and, in the case of the payment accruing interest, interest thereon shall be made payable for the period of such extension. All payments hereunder shall be made in Dollars. (b) If on the Maturity Date, insufficient funds are received by and available to the Lender to pay fully all amounts of principal and interest due hereunder, such funds shall be applied (i) first, towards payment of interest, and (ii) second, towards payment of principal due hereunder.

2.9 Taxes. Any and all payments by the Borrower shall be made free and clear of and without deduction for any and all present or future taxes. If any Taxes shall be required by law to be deducted from or in respect of any sum payable to the Lender, then the Borrower shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or withheld to the relevant governmental authority in accordance with applicable law and the sum payable by the Borrower shall be increased as necessary so that after such deduction or withholding has been made the Lender receives an amount equal to the sum it would have received had no such deduction or withholding been made.

2.10 Accounting Terms and Principles. This Agreement and all accounting terms not specifically defined herein shall be construed in conformity with GAAP and all accounting determinations required to be made pursuant hereto shall, unless expressly otherwise provided herein, be made in conformity with GAAP.

3. TERM AND TERMINATION

3.1 Term.  This Agreement shall continue in force for a fixed term of one (1) year from the date hereof unless terminated earlier under the provisions of this Section 3 (such date of termination, the “Maturity Date”).  At the end of the fixed term, this Agreement shall renew automatically for additional one (1) year terms (subject to earlier under the provisions of this Section 3), without notice.

3.2 Termination for Convenience.  This Agreement may be terminated by either party for any reason or no reason, whether or not extended beyond the first year, by giving the other party written notice of the termination sixty (60) days in advance.

3.3 Termination for Cause.  If either party materially defaults in its performance or breaches any of the terms or conditions of this Agreement, then the other party may give written notice to the breaching or defaulting party that if the breach or default is not cured within thirty (30) days the Agreement will be terminated.  If such notice is given and the breach or default is not cured during the thirty day period, then the Agreement shall automatically terminate at the end of that period.

3.4 Termination for Insolvency.  This Agreement shall terminate immediately without notice:  (i) upon the institution by or against the Borrower or the Lender of insolvency, receivership or bankruptcy proceedings or any other proceedings for the settlement of the Borrower’s or the Lender’s debts; (ii) upon the Borrower’s or the Lender’s making an assignment for the benefit of creditors; or (iii) upon the Borrower’s or the Lender’s dissolution or liquidation.

3.5 Transition.  Upon termination or expiration of this Agreement, each party shall diligently cooperate with the other to effect a smooth and orderly transition.  From the time that a notice of termination is received by either party until the effective termination date, each party shall cooperate fully with any newly appointed party performing the duties contemplated hereunder.

4. LIMITATION ON LIABILITY

In the event of termination by either party in accordance with any of the provisions of this Agreement, neither party shall be liable to the other because of such termination for compensation, reimbursement or damages for any special, consequential, incidental, or indirect damages however caused, on any theory of liability, and notwithstanding any failure of essential purpose of any limited remedy. 

5. CONFIDENTIALITY

Each party hereto acknowledges to the other party that in the course of this Agreement, it may obtain information relating to the other party, which is of a confidential and proprietary nature (hereinafter "Proprietary Information"). Each party owns and intends to maintain its ownership of its Proprietary Information and shall keep and maintain, in the strictest confidence and trust, all Proprietary Information of the other party.  Each party shall not use the other party`s Proprietary Information other than in connection with this Agreement or disclose any such Proprietary Information to any third party without the written consent of the other party. 

6. GENERAL PROVISIONS

6.1 
Assignment.  Neither party may assign, delegate or otherwise transfer any or all of   its rights or obligations under this Agreement without the prior written consent of the other party, and any purported assignment, delegation or other transfer without such consent shall have no force or effect, except that the Lender may assign its rights and obligations under this Agreement party to a successor of all or substantially all of such party’s assets. Subject to the foregoing, this Agreement shall bind and inure to the benefit of the respective parties hereto and their successors and assigns.

6.2 
Non-Waiver.  The failure of a party at any time to require performance by the other party or parties of any provision hereof shall not affect in any way, or act as a waiver of, the right to require the other party to perform in accordance with this Agreement at any other time, nor shall the waiver of a party of a breach of a provision of this Agreement be held or taken to be a waiver of the provision itself.

6.3 
Amendments.  The terms and conditions of this Agreement may not be superseded, modified, or amended except in writing stating that it is such a modification and signed by an authorized representative of each party hereto.

6.4 
Governing Law; Forum Selection.  THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF ISRAEL, WITHOUT GIVING EFFECT TO THE PRINCIPLES OF CONFLICTS OF LAW. The parties hereby irrevocably consent to the exclusive jurisdiction of the courts of the Tel Aviv, Israel, in connection with any action or proceeding arising out of or relating to this Agreement. 

6.5 
Attorneys’ Fees.  The prevailing party in any legal action brought by one party against the others shall be entitled, in addition to any other rights and remedies it may have, to reimbursement for its expenses incurred thereby, including court costs and reasonable attorneys’ fees.

6.6 
Complete Agreement.  This Agreement constitutes the entire agreement between the parties as to the subject matter hereof, and supersedes and replaces all prior or contemporaneous agreements, written or oral, regarding such subject matter.

6.7 
Notices.  Any notice which any party desires or is obligated to give to the others shall be given in writing or by email and sent to the appropriate address set forth below, attention: President, or to such other address as the party to receive the notice may have last designated in writing in the manner herein provided. Except as otherwise expressly provided herein, notice shall be deemed to have been received on the earlier of the date when actually received or ten (10) days after being deposited in the mail, postage prepaid, registered or certified mail, return receipt requested, or within one (1) day if by email properly addressed to the recipient. 

6.8 
Headings; Counterparts.  Headings to Sections of this Agreement are to facilitate reference only, do not form a part of this Agreement, and shall not in any way affect the interpretation hereof. This Agreement may be executed in two (2) or more English language counterparts or duplicate originals, all of which shall be regarded as one and the same instrument, and which shall be the official and governing version in the interpretation of this Agreement.

6.9 
Partial Invalidity.  If any provision in this Agreement shall be found or be held to be invalid or unenforceable in any jurisdiction in which this Agreement is being performed, then the meaning of said provision shall be construed, to the extent feasible, so as to render the provision enforceable, and if no feasible interpretation would save such provision, it shall be severed from the remainder of this Agreement which shall remain in full force and effect. In such event, the parties shall negotiate, in good faith, a substitute, valid and enforceable provision which most nearly effects the party’s intent in entering into this Agreement.
6.10 Force Majeure.  No party shall be liable for any failure of or delay in performance of its obligations under this Agreement to the extent such failure or delay is due to circumstances beyond its reasonable control. Each party shall use its best efforts to minimize the duration and consequences of any failure of or delay in performance resulting from a force majeure event.

*     *     *     *     *

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be effective as of the date first above written.

[_______].
 
[_________].

By: 
______________________________

By: 
______________________________

Title:______________________________

Title:______________________________
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