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Date: [ ]

[Name of investor]

Ladies and Gentlemen:


We have acted as special Israeli legal counsel to [ ] Ltd., a company organized under the laws of the State of Israel (the “Company”), in connection with the [Share Purchase Agreement], dated as of [the date hereof] by and among the Company, [names of other parties] (the “[ ]”) (the

“Agreement”). Except as otherwise defined herein, capitalized terms used but not defined herein shall have the meanings assigned to them in the Agreement. We furnish this opinion to you pursuant to Section [ ] of the Agreement.

As a basis for the opinions set forth herein, we have examined the following documents:

	the Agreement; 


	[names of other agreements with respect to which opinion is rendered][the “[ ]”, and together with the Agreement, the “Transaction Documents”); 


	[unanimous written resolutions/minutes of a meeting] of the Board of Directors of 


the Company dated [ ], [and [if applicable] a unanimous written resolution/minutes of a meeting] of the shareholders of the Company dated [ ];

	the Articles of Association of the Company in the form attached to the Officer’s 


Certificate (as defined below) (the “Current Articles”); 

	[if an opinion is provided as to adoption of new AOA (see paragraph 7 below]the Amended Articles of Association of the Company in the form attached to the [unanimous written resolution/minutes of a meeting] of the shareholders of the Company referred to in (iii) above (the “Amended Articles”); 


	[only if opinion is provided on the issued share capital of the Company; not necessary if opinion is provided only on the authorized share capital] a copy of the 

Company’s shareholder register as of the date hereof certified by the Company’s 
[Secretary/Chief Executive Officer]; and 

	certain excerpts from public records of the Israeli Registrar of Companies. 


In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified or photostatic copies and the authenticity and completeness of the originals of such latter documents. We have also assumed that there has been no mistake of fact or misunderstanding, fraud, duress, undue influence or negotiations in bad faith, in connection with the matters addressed in this opinion and that the Transaction Documents have not been entered into by any party in connection with any unlawful activity. In making our examination of documents, we have assumed (i) that all parties thereto (other
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than the Company) had the power, corporate or other, to enter into and perform all obligations thereunder, (ii) the due authorization by all requisite action, corporate or other, and execution and delivery by such parties (other than the Company) of such documents and (iii) that such documents, under all relevant laws, constitute a valid and legally binding obligation (enforceable in accordance with its terms) of each party to it other than the Company. We have assumed that the documents examined by us have not been amended, supplemented, updated or otherwise modified, that there are no agreements or understandings among the parties, written or oral, and there is no usage of trade or course of prior dealing among the parties that would, in either case, define, supplement or qualify the terms of the Transaction Documents. We further assumed that all personal interests that are required to be disclosed under applicable law in connection with any approval or consent required in connection with the transactions contemplated by the Transaction Documents, were fully and timely disclosed, and that in deciding whether to enter into the transactions contemplated by the Transaction Documents, the directors of the Company were acting bona fide in the best interests of the Company, for the purpose of carrying on its business and have exercised their powers in accordance with their duties imposed by applicable law and that at the time of entering into the Transaction Documents and upon the time of their effectiveness, the Company was not unable to pay its debts nor will it become unable to pay its debts in consequence of the transactions set out in the Transaction Documents. As to any facts that are relevant to this opinion, we did not independently establish or verify such facts and we have relied solely upon statements, representations and certificates of officers and other representatives of the Company and assumed their completeness and truthfulness. In connection with the opinions expressed herein, we have not examined any records of any court, administrative tribunal or other similar entity, nor any document or corporate records (other than the documents explicitly set forth above) or any document, exhibit or annex that is referred to in, or incorporated by reference into, the Transaction Documents. We assume that there exists no provision in any document, agreement, undertaking or any type of commitment, oral or written, that we have not reviewed that is inconsistent with the Transaction Documents or with the opinions stated herein. We have not reviewed the actual performance or conduct of the parties, and are rendering this opinion solely based on our review of the Transaction Documents. As used herein, the term “to our knowledge” shall mean, and any derivative thereof shall refer to, the actual knowledge, as of the date hereof, of the individual attorneys within this firm who provide advice or representation to the Company with respect to the matters addressed by this opinion. No knowledge shall be implied by our representation of the Company.
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Except as specified below, we render no opinion in relation to any representation or warranty made or given in the Agreement by any of the parties thereto, or otherwise by any other person or entity, or to the adequacy, accuracy or completeness of the statements and disclosures contained in the Transaction Documents or the schedules and exhibits thereto.

We express no opinion as to, and our opinions are qualified by the effect of, rules of law governing or relating to specific performance, injunctive relief, any equitable remedies or remedies that involve judicial discretion, concepts of materiality, reasonableness, good faith, public policy and proportionality, determinations on whether any action, conduct or transaction is material, ordinary, extraordinary, on market terms, in the ordinary course of business or other standards, provisions with respect to restrictions on trade, competition or solicitation or requiring any consent or approval with respect thereto, the perfection, seniority, binding effect or enforceability of any security interests, liens or pledge, any matters relating to applicable taxes, compulsory payments and anti trust, the validity, binding effect and enforceability of any documents or provisions concerning indemnification to office holders or shareholders in their capacity as such, and the discretion of any court in awarding any remedies or making any determinations that involve judicial discretion as well as the discretion of any governmental or administrative authority in exercising its authorities and powers. In addition, our opinions with respect to any laws or regulations relate only to such laws and regulations of the State of Israel which in our experience are generally applicable to transactions of the nature such as those contemplated by the Transaction Documents and do not relate to any laws or regulations that are applicable by virtue of activities, affairs or assets of the Company of which we have no knowledge. In this regard, we have assumed that no laws other than those of the State of Israel would affect, qualify or modify any of the conclusions stated in this opinion, or would render
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the execution, delivery or performance of the Transaction Documents illegal or ineffective; insofar as any obligation or other provision under the Transaction Documents is to be performed in or is subject to the laws of any jurisdiction other than Israel, its performance will not be illegal or ineffective by virtue of the laws of that jurisdiction, and, insofar as the laws of any jurisdiction outside Israel may be relevant, such laws and all requirements thereunder (including any filing or recording requirements) have been and will be fully and timely complied with. Any opinion with respect to enforceability, to the extent included herein, is provided only with respect to a Transaction Document that is governed exclusively by the laws of Israel, and is based on the assumption that the question of enforceability is adjudicated exclusively in the courts of the State of Israel. We express no opinion on the validity or binding effect of any provision providing for a waiver of any rights or privileges.

Based upon and subject to the qualifications, limitations and disclaimers included herein, we are of the opinion that:
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	The Company is a company duly organized and validly existing under the laws of the State of Israel, and has all requisite corporate power and authority to conduct its business as such business is known to us. 


	The Company has all requisite corporate power and authority to enter into the Transaction Documents and to consummate the transactions contemplated thereby. The Transaction Documents have been duly and validly authorized by all necessary corporate action on the part of the Company, and duly executed and delivered by an authorized officer or officers of the Company and constitute the legal, valid and binding obligations of the Company. 


	The authorized share capital of the Company immediately prior to the Closing consist of [ ] [Ordinary/other Shares]. 


	The [Purchased Shares] [or such other defined term used in the Agreement] have been duly and validly authorized, are (subject to the receipt by the Company of the purchase price therefore in accordance with the terms of the Agreement) fully paid and nonassessable, and were issued free of any pre-emptive rights under the Current Articles. [if the Purchased Shares are convertible into ordinary shares]The Ordinary Shares issuable upon conversion of the [Purchased Shares] have been duly authorized and, when issued upon the conversion of the [Purchased Shares] in accordance with the provisions of the [Amended/Current] Articles and the Transaction Documents, such Ordinary Shares will be validly issued, fully paid, nonassessable and free of any pre-emptive rights under the Current Articles or the Amended Articles. 


	The execution, delivery and performance by the Company of the Transaction Documents do not violate any provision of the Current Articles. 


	The Amended Articles were duly adopted by the Company and are in full force and effect. 


We further advise you that except (a) as disclosed in or referred to by the Transaction Documents and

(b) actions, suits, proceedings and investigations that are not required to be disclosed in the Transaction Documents, there is no action, suit or proceeding pending against the Company before any court or arbitrator in the State of Israel that is handled by attorneys in our firm.

This opinion is further subject to the following qualifications:

This opinion is based on the facts existing on the date hereof and of which we are aware as described in this opinion. We assume no obligation to update or supplement this opinion to reflect any facts or circumstances, which may hereafter come to our attention, or any changes in laws, which may hereafter occur (even though the change may affect the legal analysis, a legal conclusion or an informational confirmation in this opinion). The opinions expressed herein represent the judgment of
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this law firm as to the legal matters addressed herein, but they are not guarantees or warranties and should not be construed as such.

We express no opinion as to any laws other than the laws of the State of Israel as the same are in force on the date hereof and we have not, for the purpose of giving this opinion, made any investigation of the laws of any other jurisdiction. As to any document referred to herein which is not governed exclusively by the laws of the State of Israel, the opinions contained herein are based solely on our understanding of the plain language of such document and did not involve any review of any laws of any jurisdiction. We express no opinion as to whether the laws of any particular jurisdiction apply and as to their content, interpretation and implementation and express no opinion to the extent that the laws of any jurisdiction, other than the State of Israel, are applicable to the Transaction Documents.
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This opinion is subject to and qualified by limitations and constraints of any applicable bankruptcy, insolvency, composition, reorganization, moratorium, fraudulent conveyance or other similar laws now or hereafter in effect of general application relating to or affecting the enforcement of creditors’ rights generally and by general principles of equity.

This opinion is furnished to you solely in connection with the [Closing] under the [Agreement] occurring today and is not to be used, relied on, circulated, quoted or otherwise referred to for any other purpose or by any other person without our express prior written permission.


Very truly yours,

