LOW RISK DISTRIBUTION AGREEMENT
This LOW RISK DISTRIBUTION AGREEMENT (this “Agreement”), effective as of ___________ __, 202_, is by and between ____________________, Inc., a Delaware corporation having its principal place of business at _______________________ (“Distributor”), and __________ Ltd., an Israeli company having its principal place of business _____________________________ Israel (“Company”).
RECITALS
I. Company _________________________________________. 

II. Distributor desires to distribute such products and Company desires to supply Distributor with such products for distribution, as provided herein.

NOW, THEREFORE, in consideration of the mutual covenants herein, the adequacy of which is acknowledged by the parties, Company and Distributor hereby agree as follows:
DEFINITIONS
For the purposes of this Agreement, the following terms shall have the meanings ascribed to them below:
[bookmark: _Ref508711669] “Confidential Information” shall mean any information, technical data or know-how disclosed by a party to the other party, whether tangible or intangible, including, but not limited to, that which relates to products and the related technology, ideas and information contained therein and any trade secrets related to any of the foregoing, research, developments, methods, inventions, processes, designs, drawings, flow charts, specifications, software, engineering, product plans, services, customer lists, markets, marketing, business plans, costs, prices, finances and the terms of this Agreement. Confidential Information includes Confidential Information of affiliates and of third parties, which is in the possession of one of the parties hereto and is disclosed to the other party hereto in confidence hereunder. Confidential Information does not include information which (i) is in the possession of the receiving party at the time of disclosure as shown by the receiving party’s files and records immediately prior to the time of disclosure; or (ii) prior or after the time of disclosure becomes part of the public knowledge or literature, not as a result of any wrongful inaction or action; or (iii) is approved for release by the disclosing party in advance in writing.  
“Documentation” shall mean the user manuals, training materials, operating materials and other Product related tangible information, which Company provides to Distributor under this Agreement.
“Governmental Authority” shall mean any foreign or domestic national, provincial, territorial, or local governmental authority; quasi-governmental authority; court; governmental organization; governmental commission; governmental board, bureau, or instrumentality; regulatory, administrative or other agency; or any political or other subdivision, department, or branch of any of the foregoing; or any other entity acting under law.
“Intellectual Property Rights” shall mean any trade secrets; patents; reissues, divisions, renewals, extensions, provisional, and continuations in full or in part thereof; copyrights; trademarks and service marks; Web site addresses and domain names; moral rights; and similar rights of any type under the laws of any Governmental Authority, including all applications and registrations relating to any of the foregoing and all statutory and common law rights throughout the world in, arising out of or associated therewith.
1.1 “Marketing Transferees” shall mean such distributors, resellers, value-added resellers and service providers that maintain a principal place of business or are incorporated within the Territory and are appointed by Distributor pursuant to Section ‎2.2, or by other Marketing Transferees with respect to service providers.
“Person” shall mean an individual, partnership, joint venture, corporation, limited liability company, trust, unincorporated organization and any Governmental Authority.
“Product” shall mean the ________________________________________, including any Documentation.
“Representatives” shall mean with respect to a Person, any and all directors, officers, employees, representatives and agents of such Person.
“Software” shall mean all software, computer programs, source codes, object codes, listings and related materials in machine-readable or printed form (including firmware and all types of media) that are included in the Products, and all updates, upgrades, derivative works and modifications thereto.
“Territory” shall mean the United States. 
“Trademarks” shall mean as defined in Section 2.2 hereof.
SCOPE OF ENGAGEMENT
[bookmark: _Ref508712230][bookmark: _Ref508712196][bookmark: _Ref508852635]Grant of Distributorship.  Subject to the terms and conditions hereof, Company hereby appoints Distributor as its distributor of Products within the Territory, and Distributor accepts such appointment, effective as of ___________________________. Products may be changed, abandoned or added by Company, at its sole discretion, upon a one hundred eighty (180) day prior written notice to Distributor.
[bookmark: _Ref508852657][bookmark: _Ref508711902][bookmark: _Ref508712257]Grant of Rights. Subject to the terms and conditions hereof, Company hereby grants to Distributor a right to (i) use or have used the Products only for marketing, demonstrating and supporting the Products or otherwise fulfilling Distributor's obligations expressly set forth in this Agreement; (ii) appoint Marketing Transferees to market, distribute, support and service the Products provided that such Marketing Transferees expressly agree in writing to be subject to terms and conditions substantially as protective of Company and of the Products as this Agreement (except if and as may be agreed otherwise by the parties from time to time); and (iii) use or have used all trademarks, trade names, service names, service marks, logos and other similar proprietary rights owned, controlled or licensed from time to time by Company (collectively, the “Trademarks”), only in connection with the marketing and distribution of Products by Distributor pursuant to this Agreement.   
Relationship of Parties.  Distributor and Company are strictly independent contractors and shall so represent themselves to all third parties. Nothing in this Agreement shall be construed to establish or otherwise create a relationship of principal and agent, employer and employee, or any type of fiduciary relationship between Company and Distributor, or give either party the power to direct and control the day-to-day activities of the other party. Notwithstanding anything to the contrary herein, Distributor may not (i) make any statement or warranty with respect to the Products other than pursuant to the Documentation, or (ii) assume or create any obligation of any kind, either express or implied, or make any claims or representations, on behalf of Company. All financial liabilities associated with Distributor’s business are the sole responsibility of Distributor. All sales and other agreements between Distributor and its customers are Distributor’s exclusive responsibility and will have no effect on Distributor’s obligations under this Agreement or otherwise.
COMPANY RESPONSIBILITIES
[bookmark: _Ref508711836]Demo Product. Company will deliver to Distributor, without any additional consideration, not-for-release copies of each Product, in a quantity to be reasonably agreed upon by the parties. Distributor will have the non exclusive right to use such copies solely for the purpose of (i) marketing the Products, (ii) providing demonstrations of the Products to potential customers; or (iii) providing training with respect to the Products to Distributor’s employees, agents, Marketing Transferees or prospective or actual customers.  
3.2 Form of Purchase. Company will sell each Product to Distributor as an individual copy with a license, subject to the terms of this Agreement, to Distributor to sell the Products to customers and Marketing Transferees within the Territory. Distributor shall deliver the Products only upon execution of a license agreement in a form approved by Company.  

3.3 Documentation. Company will supply Distributor with each Product with reasonable quantities of Documentation prepared by Company for the Products, if any, and inform Distributor of new product development relating to the Products. 
3.4 Support and Professional Services. Without derogating from any of the Distributor’s responsibilities, Company will provide, at Distributor’s request from time to time, customization, application development services, marketing support, production and logistical support, product installation and configuration support, maintenance and any other professional services, with respect to the Products to Distributor, its customers, Marketing Transferees or customers of Marketing Transferees, in consideration as set forth in Section 5. Company may provide such services and support through its employees or third parties that are subject to confidentiality obligations similar to those included in this Agreement. 
Any improvement to the Products and all of the results of any customization services or support provided by Company at Distributor’s request, and any associated Intellectual Property Right, will be owned solely by Company, and will be deemed as a Product for purposes of this Agreement.
3.5 Training. Company will provide sales and services training to Distributor’s personnel at periodic intervals, with the frequency and content of the training to be determined by Company, in consideration as set forth in Section 5. Such training will be given at Distributor’s or Company’s facilities, as agreed upon by the parties from time to time, and without derogating from the aforesaid Distributor will pay Company’s reasonable costs for travel, food and lodging in connection with the training if the training does not take place at Company’s facilities.

3.6 Escrow Services. In the event that a customer will require Distributor to put in escrow the source code of the Product, the Company, at its determination shall either (i) provide Distributor with the source code to deposit in escrow with an escrow agent selected by the Company and subject to the Company's standard escrow terms, including without limitation certain terms imposed on the Company by the Israeli Office of Chief Scientist, or (ii) enter into a direct escrow agreement with such customer and an escrow agent, in accordance with the Company's standard escrow terms including without limitation certain terms imposed on the Company by the Israeli Office of Chief Scientist. 
DISTRIBUTOR RESPONSIBILITIES
[bookmark: _Ref508851336]Intellectual Property Rights.  Distributor and its customers will not copy, in whole or in part, any Product (including without limitation copies thereof provided pursuant to Sections 3.1 and 3.2 above), or disassemble, decompile, or reverse engineer the Software or the Products or any part thereof.  Distributor will not, and will assure that its Marketing Transferees do not, provide access to the Products in connection with any outsourcing, service bureau, rental, time share or similar services, except to the extent permitted by the Company license agreement.  The Company has been granted certain licenses to use products that are incorporated in or bundled with the Products. Distributor acknowledges that Company and its third-party licensors are and will be the owners of all of the Intellectual Property Rights in and to the Products and the Software, and that Distributor and its customers gain no rights in or to the Products except as expressly granted under this Agreement. Distributor will not remove or destroy any proprietary or confidential legends or markings placed upon any Product.
Promotion and Sales.  Distributor will, at its own expense, advertise, market and actively promote sale of the Products throughout the Territory, and maintain an adequate staff of trained sales and support personnel to enable it to develop and support the market for the Products in the Territory. Distributor may indicate to the public that it is an authorized distributor of Products.
4.3 Installation. Distributor will provide customers of the Products in the Territory, directly or through Company, Marketing Transferees or other third parties, with customization, application development services, installation, configuration and training, as may be required by each such customer; provided that such customization and application development services will be pursuant to the Company’s instructions. Any improvement to the Products and all of the results of any customization services or support provided by Distributor or other third party to the customers, and any associated Intellectual Property Right, will be owned only by Company, and will be deemed as a Product for purposes of this Agreement.
Maintenance. Distributor will provide customers of the Products, directly or through Marketing Transferees or other third parties, with information, technical assistance, support and maintenance, on terms as may be customary or otherwise as agreed upon from time to time by the parties.
Interested party Inquiries. Distributor will forward to Company all inquires regarding the purchase of Products from interested parties outside of the Territory. 
Additional Responsibilities.  Distributor will promptly inform Company of (i) any known breach of any agreement between Distributor and a customer of the Products in the Territory, (ii) any known use of Trademarks in the Territory which is substantially or confusingly similar to those owned by or used by the Company, and (iii) customers requirements for the Products and changes in the market for the Products within the Territory.
Business Practices.  Distributor will conduct all of its business diligently and represent Company in a professional manner that brings credit to Company and enhances the reputation of Company and the Products. Distributor will not represent, promote or otherwise try to sell any products that compete with the Products, without Company’s prior written consent. 
Legal Compliance. Distributor will remain in compliance with all laws and regulations of every applicable territory and good practice in connection with its performance of all of its obligations under this Agreement. Without limiting the forgoing, Distributor will not export or re-export directly or indirectly (including via remote access) any part of the Products or any Confidential Information related thereto to any country in violation of any law, administrative regulation or executive order of any jurisdiction relating to the control of imports and exports of commodities and technical data, including without limitation, the Export Administration Regulations of the U.S. Department of Commerce and the Enhanced Proliferation Control Initiative.
[bookmark: _Ref508711923]PRICE
The prices at which the Products shall be sold, and the services described in Sections 3. 4 and 3.5 above will be provided by Company to Distributor shall be in accordance with arm's length principals, as determined by the Company, and as may be changed from time to time at Company’s discretion upon a ninety (90) day prior written notice (except with respect to orders that have already been accepted by Company). The Company shall make basis adjustments to the prices from time to time, in accordance with latest transfer pricing documentation, as to ensure meeting arm's length principals.
It is hereby agreed that in the event the prices shall result in operational losses for Distributor, the Company shall consider a subsidy mechanism which will ensure Distributor will not bear unreasonable risks. 

ORDER PROCEDURES 
Orders.  Distributor will place orders for the Products from time to time either by means of electronic data transmission or mail. Each order placed by Distributor will contain the following minimum information: (i) identification of each Product ordered by product number, quantity and price; (ii) destination; and (iii) a requested delivery date.  Distributor may request that Company deliver the Products to Distributor, Marketing Transferees, Distributor’s customers or Marketing Transferee’s Customers by providing Company with the appropriate destination. Distributor may, by written notice to Company a reasonable period before the delivery date requested in the Product order, change the destination set forth in the Product order. 
Acceptance by Company.  All orders for Products placed by Distributor shall be subject to acceptance by Company at its principal place of business in Israel and shall not be binding until the earlier of such acceptance or delivery.  
Controlling Terms.  The terms of this Agreement will apply to each order for Products accepted or delivered by Company.  In the event that any terms or conditions of sale contained in any other agreement or any communication between Company and Distributor contradict or are inconsistent with anything contained in this Agreement, the terms and conditions of this Agreement shall prevail.
[bookmark: _Ref508851562]Cancellation by Company.  Company may cancel any orders placed by Distributor and accepted by Company as set forth above, or refuse or delay delivery thereof, if circumstances beyond Company’s reasonable control prevent it from delivering any order by the requested delivery date to the extent that such failure to deliver is directly or indirectly caused by an occurrence commonly known as “force majeure,” including, without limitation, delays arising by force majeure, acts or orders of a Government Authority, acts of public enemy, hostilities, riots, embargoes, strikes or other concerted acts of workmen (whether of Company or other Persons), casualties or accidents, deliveries of materials, transportation or shortage of cars, trucks, fuel, power, labor or materials, or any other causes, circumstances or contingencies within or without Israel or the United States, which are beyond the reasonable control of Company. Notwithstanding any events operating to excuse the performance by Company, this Agreement shall continue in full force until terminated pursuant hereof.
PAYMENT
Currency.  All payments under this Agreement shall be made in United States dollars.  
[bookmark: _Ref431029262]Payment for Products. Distributor shall pay for the Products purchased from Company within ninety (90) days after receipt of an invoice for the Product from the Company, or such other time as may be agreed by the Company and Distributor for any specific order. Payments shall be in immediately available funds by wire transfer to Company’s bank account or as otherwise may be agreed from time to time by the parties. 
[bookmark: _Ref508711976]Taxes. Each party will bear its direct and indirect tax liabilities arising in the different jurisdictions, including without limitation any foreign, national, state or local sales, use, value added or other taxes, customs, charges, assessments, duties or similar charges, which are imposed by any governmental entity and arise out of or in connection with this Agreement. 
DELIVERY 
Products ordered by Distributor hereunder shall be delivered electronically. 
[bookmark: _Ref508851428]WARRANTIES 
General.  Each party represents and warrants that (i) it has the full power to enter into this Agreement and to perform its obligations hereunder, and (ii) it has not made and will not make any commitments inconsistent with its obligations under this Agreement.
[bookmark: _Ref508711946]Performance.  With respect to each Product purchased by Distributor and subject to the terms of Section 12 below, Company is providing to Distributor only (i) the warranty included with each Product, and (ii) the warranty that Company owns or has the right to license the rights necessary to distribute the Products as contemplated by this Agreement and the Products do not infringe upon any Intellectual Property Right of any third party. If Distributor notifies Company of a rejection of a Product due to a warranty claim, Company’s entire obligation and liability shall be, at Company’s option, within thirty (30) business days after receipt by Company of a Product so rejected, to (i) correct or provide a bug fix or error correction; (ii) replace the Product, provided that the replacement Product will be warranted for the original warranty period; or (iii) only with respect to warranty (i) above, refund to Distributor (in the form of a credit) the amount paid by Distributor for such Product.
9.3 Exclusions.   The warranties provided by Company in Section 9.2 above are contingent upon proper use of the Product in the application for which it was intended and does not cover Products that were modified without Company’s approval.
9.4 Disclaimer.  Except as expressly set forth in this Section, THE PRODUCTS ARE PROVIDED “AS IS” AND COMPANY MAKES NO REPRESENTATIONS OR WARRANTIES (WHETHER EXPRESS, IMPLIED OR STATUTORY) IN CONNECTION WITH THE PRODUCTS, THIS AGREEMENT OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS. 
TRADEMARKS
Ownership and Cooperation.  Distributor hereby acknowledges (i) that as between Company and Distributor, Company is the sole owner of the Trademarks, (ii) that Distributor’s right to use the Trademarks is limited and derived solely from this Agreement, (iii) that Distributor shall not acquire any rights of ownership whatsoever in the Trademarks as a result of its use thereof, and (iv) that all goodwill arising from Distributor’s use of the Trademarks shall inure exclusively to the benefit of Company. Distributor shall not at any time directly or indirectly challenge Company’s rights in respect of, or assert any ownership interest or title in or to, the Trademarks and shall not do any act or thing that may in any way directly or indirectly impair the validity of such rights.  Distributor agrees to execute, and to deliver to Company upon Company’s request, such documents as Company may reasonably deem necessary or desirable to secure or preserve Company’s rights in or registrations of any of the Trademarks; to record this Agreement, as appropriate; and to cancel such registrations or recordation of Trademarks as Company deems appropriate.
Distributor’s Trademarks. Distributor hereby grants to Company a nonexclusive right to use or have used all trademark, trade names, service names, service marks, logos and other similar proprietary rights owned, controlled or licensed from time to time by Distributor, only in connection with the marketing and distribution of Products by or on behalf of Company.
 Effect of Termination. Upon termination of this Agreement, Distributor shall (i) immediately cease all use of the Trademarks and immediately return or destroy, and provide to Company evidence of the return or destruction of, all packaging and any and all promotional and other materials in the possession or control of Distributor that bear the Trademarks; and (ii) perform all other acts which may be necessary or useful to render effective the termination of the interest of Distributor in the Trademarks, including but not limited to the cancellation of any registration or recordation of this Agreement or any summary thereof, and Distributor shall execute any assignment, conveyance, acknowledgment, or other document that Company may require in order to relinquish or convey to Company any and all rights of Distributor in or to the Trademarks, and any goodwill associated therewith. Without limiting the foregoing, Distributor hereby consents to any application which Company may make to limit or terminate Distributor’s status as a registered user of the Trademarks and hereby irrevocably appoints Company as its true and lawful attorney‑in‑fact for the purpose of executing any such application or other document, and agrees not to contest, oppose, or dispute such application.
[bookmark: _Ref508851443]INDEMNIFICATION
Company will, at its sole option, either reimburse Distributor for the cost of defense, or defend a suit or proceeding brought against Distributor, and to pay or reimburse Distributor for damages and costs finally awarded therein against Distributor with respect to the matter, but only to the extent that such suit or proceeding is based on (i) any misrepresentation or any breach of any warranty, covenant or agreement in this Agreement on the part of the Company, (ii) any claims brought by either customers or suppliers with respect to the Products, or (iii) a claim that the Products as furnished by Company to Distributor under this Agreement, constitute direct infringement of any issued United States patent or registered copyright, and provided that Company is promptly informed and furnished with a copy of each communication, notice, or other action relating to the alleged infringement and is given the authority, information, and assistance necessary to settle, compromise, or litigate the suit or proceeding.  Following notice of a claim of a threatened or actual suit, Company may, at its sole option either:  (a) procure for Distributor the right to continue to use the Products as furnished, or (b) replace or modify same to make it non-infringing, or (c) terminate this Agreement and the license granted hereunder and refund to Licensee payments made under this Agreement in connection with such claim or suit, prorated linearly over five years.  Company is not obligated to defend or be liable for costs and damages if the infringement or claim thereof arises out of: (v) use or combination of Products with products or data not furnished by Company, (w) use of other than the latest unmodified release or update of Products made available to Distributor by Company if such infringement would have been avoided by the use of such release or update of Products, (x) modification of Products after delivery by Company if such infringement would have been avoided if the Product had not been modified, (y) use of materials, procedures or code supplied or directed by Distributor to be included in the Products, and (z) use of Software in a manner not authorized hereunder or after receiving notice, or having reason to believe, that a Product infringes a patent or copyright of a third party.
LIMITATION OF LIABILITY
IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, INDIRECT OR EXEMPLARY DAMAGES WHATSOEVER, WHETHER RELATED TO OR ARISING OUT OF THIS AGREEMENT, THE PRODUCTS, OR OTHERWISE, INCLUDING WITHOUT LIMITATION, DAMAGES FOR LOSS OF PROFITS, BUSINESS INTERRUPTION, LOSS OF DATA, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, OR OTHER PECUNIARY LOSS, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  IN NO EVENT WILL EITHER PARTY’S AGGREGATE LIABILITY FOR ANY AND ALL CLAIMS RELATING TO THIS AGREEMENT OR THE PRODUCTS, WHETHER IN CONTRACT, TORT OR ANY OTHER THEORY OF LIABILITY, EXCEED THE PRICE PAID BY DISTRIBUTOR UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO SUCH LIABILITY. THESE LIMITATIONS WILL APPLY NOTWITHSTANDING THE FAILURE OF THE ESSENTIAL PURPOSE OF ANY REMEDY. THE PARTIES AGREE THAT THIS SECTION REPRESENTS A REASONABLE ALLOCATION OF RISK.  
[bookmark: _Ref508851462]CONFIDENTIALITY
[bookmark: _Ref508851646]No Disclosure.  Each party shall maintain in confidence all Confidential Information (oral or written), shall use such Confidential Information only as expressly contemplated by this Agreement, and shall not disclose any such Confidential Information to a third party except if so compelled pursuant to applicable law (in which case, the receiving party shall promptly so notify the other party in writing). Each Party shall treat such Confidential Information with the same degree of care against disclosure or unauthorized use which it affords to its own information of a similar nature, or a reasonable degree of care, whichever is greater.
Required Actions.  In furtherance of the foregoing, each party agrees to do the following with respect to all such Confidential Information of the other party: (a) instruct and require all of its Representatives to maintain the confidentiality of such Confidential Information and not to use such Confidential Information except as expressly permitted herein and for the purpose of this Agreement only; and (b) restrict disclosure of such Confidential Information to those of its Representatives who have a “need to know” consistent with the purposes for which such Confidential Information was disclosed and are bound in writing by confidentiality obligations similar to those set forth herein.  
Equitable Relief.  Each party acknowledges and agrees that, due to the unique nature of the Confidential Information of the disclosing party, there can be no adequate remedy at law for any breach of the receiving party’s confidentiality obligations hereunder, that any such breach may result in irreparable harm to the disclosing party, and that therefore, upon any such breach or threat thereof, the disclosing party shall be entitled to appropriate equitable relief, including without limitation injunctive relief, in addition to whatever remedies it might have at law.  
Return of Materials.  Upon termination of this Agreement the receiving party will promptly return to Company all documents containing Confidential Information.  
TERM AND TERMINATION
[bookmark: _Ref508711791]Term and Termination Events.  The Agreement shall continue until terminated by either party as set forth below:
if such party provides a one hundred eighty (180) day prior written notice to the other party of an intent to terminate;
if the other party has materially breached this Agreement and has failed to cure such breach within thirty (30) days of the receipt of notice from the terminating party of such breach (failure to give such notice shall not constitute a waiver of such default or of any rights arising hereunder); or
by notice to take effect immediately upon deemed receipt thereof by the other party hereto if the other party applies for or consents to the appointment of a receiver, trustee or liquidator for all or substantially all of its assets or such a receiver, trustee or liquidator is appointed; or an involuntary petition of bankruptcy that has not been dismissed within thirty (30) days is filed against the other party; or the other party files a voluntary petition of bankruptcy, a petition or answer seeking reorganization, or an arrangement with creditors, seeks to take advantage of any other law relating to relief of debtors, or makes an assignment for the benefit of creditors.  
[bookmark: _Ref508851378]Effect of Termination.  Upon termination (i) both parties hereto shall cease all activities hereunder, (ii) Company will fulfill pursuant to the terms of this Agreement all of the orders previously accepted by it, or, at the Company’s discretion, purchase all of the unsold Products in the possession of the Distributor at the price paid by the Distributor plus reasonable cost of insurance and freight, and (iii) all outstanding amounts due from one party to the other hereunder shall automatically accelerate and become due and payable upon demand. 
[bookmark: _Ref508851393]Survival.  The rights and obligations of the parties under Sections 2.3, and 9 through 15 (inclusive) of this Agreement shall survive the termination of this Agreement.
MISCELLANEOUS
Notice.  All notices provided pursuant to this Agreement shall be delivered by personal delivery, overnight courier or facsimile, to the address set forth beside a party’s name above (or such other address as such party will provide pursuant to the terms of this section).
Governing Law and Jurisdiction.  This Agreement and the rights and obligations hereunder shall be governed by and construed in accordance with the laws of the State of Israel without reference to its conflict of laws principles.  Any dispute arising under or in connection with this Agreement shall be subject to the exclusive jurisdiction and venue of the courts of Tel Aviv-Jaffa district, and the parties consent to the personal and exclusive jurisdiction and venue of these courts, waive any claim that any such action has been brought in an inconvenient forum, and agree that service of process may be validly made by certified air mail, postage prepaid.
Entire Agreement; Amendments and Waivers.  This Agreement contains the entire agreement of the parties hereto and supersedes any and all prior agreements between them, whether written or oral, relating to the subject matter hereof. This Agreement may be amended only by mutual written consent of the parties hereto.  The failure of either party to require performance of any provision of this Agreement shall not be construed as a waiver of its rights to insist on performance of that same provision, or any other provision, at some other time.  No right or breach may be waived except in writing signed by both parties. The waiver by either party of any right created by this Agreement in one or more instances shall not be construed as a further continuing waiver of such right or any other right created by this Agreement.
Remedies.  All of the rights and remedies provided for herein will be cumulative and not one of them shall be exclusive of the others or of any right or remedy allowed at law or in equity.
Severability.  If any provision of this Agreement, or the application thereof to any person, place, or circumstance, shall be held by a court of competent jurisdiction to be invalid, unenforceable or void, the remainder of this Agreement and such provisions as applied to other persons, places, and circumstances shall remain in full force and effect.
Deductions.  Each party may deduct debts the other party owes it from payments it owes to the other party. 
Further Assurances.  Subject to the terms and conditions hereof, each party will promptly take or cause to be taken, all actions necessary, proper, or advisable under applicable laws and regulations to consummate the transactions contemplated by this Agreement, including, without limitation, the execution and delivery of any additional instrument or document as the other party may reasonably request to carry out the purposes of this Agreement and the transactions contemplated hereby.
[bookmark: _Ref508851670]No Assignment.  Neither party may assign, sell, transfer, delegate or otherwise dispose of, whether voluntarily or involuntarily, any right or obligation under this Agreement.  Any purported assignment, sale, transfer, delegation or other disposition in violation of this Section ‎15.8 shall be null and void. Notwithstanding the foregoing, either party may assign this Agreement to an affiliate or a successor of all or substantially all of its assets.  Subject to the foregoing limits on assignment and delegation, this Agreement shall be binding upon and shall inure to the benefit of the parties and their respective successors and assigns.
Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and all of which shall constitute one and the same agreement.
Headings.  The heading references herein are for convenience purposes only, do not constitute a part of this Agreement and shall not be deemed to limit or affect any of the provisions hereof.


IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and year first above written.


____________ LTD.



By:  		
Name:	
Title:	
____________, INC.



By:		
Name:	
Title:	
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