EZ Finance, Ltd.
Enrollment in Supplier Activity 
Operation and Financing Program
EZ Finance, Ltd. (hereinafter: “EZ”) provides companies and their suppliers with a convenient, efficient, and advanced platform with which they may manage their payments efficiently and conveniently, allowing suppliers to be up-to-date at all times as to the state of payments, receive reports, and so on. In addition, EZ enables suppliers to receive early payment of sums they are owed in order to obtain financing under fair and convenient terms, thereby alleviating pressure on their cash flow (Reverse Factoring).
EZ, in coordination and with the knowledge of the relevant firms, turns to all suppliers from which they procure products, goods, and/or services, including you, so that you may, as you choose, receive financing from EZ or obtain early payment from the company at a convenient and fair cost. Thus, no longer will you have to wait for payment; you will be able to receive it in cash, immediately after the company approves the invoice.
EZ also helps companies to make payments and, for this reason, is expected to settle payments to you irrespective of whether you are interested in receiving financing from EZ or receiving early payment—in regard to a specific invoice or at large.
Advantages of the Service
· You may receive real-time updates and reports on each invoice that a company approves, the sum and the foreseen date of payment, updates at the time payment is actually made, and miscellaneous reports.
· At your choice, you may receive immediate financing, in which approved invoices are paid at once, thus alleviating pressure on your cash flow.
How does it work?
· After the company approves an invoice for payment for you—i.e., after it confirms that it had received the products, the goods, or the service that you supplied, it will forward to EZ the details of the approved invoices to be paid by it.
· EZ will contact you by means of the platform and present you with a report about the amount approved for payment to you and the date of the payment approved under the terms of your contractual relationship with the company.
· You may choose to receive early payment of each and every invoice. EZ offers you the option of supplier finance (Reserve Factoring), allowing you to receive the sum of the approved invoices immediately and under convenient and fair conditions.
· Insofar as you are interested in early payment, EZ will pay you the sum of the approved invoice within two business days and you will authorize EZ to receive payment from the company on account of said invoice at its regular maturity date.
· Insofar as you are not interested in early payment, you will be paid on the regular maturity date—under the terms of payment agreed between you and the company.
· EZ and any service provider acting on its behalf strictly uphold the provisions of the law and satisfy all legal requirements that pertain to the provision of finance and payment services. EZ is responsible for early payment and settlement of payments; the company is not a party to the financing or to the settlement services.
· EZ provides and will provide similar services to several companies. Insofar as you are also a supplier of other companies that have joined or will join EZ’s settlement arrangement, this Agreement will also apply to settlement of payments and early finance vis-à-vis these companies as well.

Supplier’s Particulars
	Supplier name
	______________
	Corporate ID number
	________________

	Mailing address
	______________
	Tel. 
	________________

	Email
	______________
	Fax
	________________

	Area of activity
	______________
	
	________________

	Supplier’s rep: name
	______________
	Tel.
	________________

	Rep: electronic mail
	______________
	
	________________



Application for Enrollment
□	We are interested in enrolling in EZ’s Supplier Activity Financing and Operation Program, under the terms of the supplier’s agreement to which this form, including its appendices, is attached. By checking this box, we confirm our consent to the terms of this Framework Agreement, including its appendices.
□	We are aware, and agree, that for the purpose of performing this Agreement including early payment (insofar as we choose this option) EZ will receive information about us and also about payments that we are owed. We authorize EZ to use information that it will receive about us or about the company for any of the purposes specified in this Agreement and in its appendices, including for marketing purposes and for sharing information with third parties as specified in the supplier’s agreement, including the service provider, and we agree to receive marketing communications by means that include text messaging, electronic mail, and so on.


	_______________________________
	_______________________________

	Date of confirmation
	Electronic signature/electronic confirmation






Framework Agreement for Supplier Activity Operation and Financing Services
[Reverse Factoring]
Executed and signed on the ___ of ___ (month), ____ (year)

	Between
	EZ Finance, Ltd., Corporate ID 516422987
Rehov HaHarash 4, Hod Hasharon (hereinafter: “EZ”)
in its name and in the name of the Service Provider, as defined below

	




the Party of the First Part;

	and
	The supplier whose details are specified in Part A of the Program Enrollment Form (hereinafter: “the supplier”
	the Party of the Second Part;



	Whereas
	EZ develops and provides, by itself and/or means of agents including the Service Provider (as defined below), payment operation services between suppliers and companies and financing services for suppliers using the Reverse Factoring method; and


	Whereas
	Among its other businesses and activities, the Supplier sells products, goods, and/or services to companies that make use of EZ’s system, all of which in accordance with such agreements and ordering terms as shall be in effect between the Supplier and said companies from time to time; and


	Whereas
	The Company, as defined above, has entered into a contract with EZ by means of a Framework Agreement; and


	Whereas
	The Supplier and EZ wish to enter into contract under this Framework Agreement and to arrange, by its means, terms for the use of the Company’s system in connection with the execution of payments from the Company to the Supplier, and to regulate the framework within which, insofar as the supplier is interested therein, EZ will provide the Supplier with Reverse Factoring services, namely, immediate payment of approved invoices as defined below, against the acquisition and assignment of the Supplier’s right to receive payment from the Company for goods and services that it has supplied;



In accordance therewith, the Parties agree to and stipulate the following:

1.	Preamble, Appendices
	The Preamble to this Agreement, the Program Enrollment Form as filled in by the Supplier, and the appendices attached to this Agreement, as shall be updated from time to time, are integral parts of this Agreement.
2.	Supplier Agreement; Relationship between the Parties
2.1	This Agreement is a Framework Agreement that applies to all payments to the Supplier as are made to it by the Company. 
	In this Agreement, “the Company”: any company to which the Supplier provides products, goods, and/or services and which has shared the Supplier’s particulars with EZ for the purpose of transferring payments on account of approved invoices (as defined below), and also any additional company that will contract with EZ in the future under a framework agreement, to which the Supplier provides products, goods, and/or services. For reasons of convenience, the term “the Company” shall apply also to all said companies collectively.
2.2	The Company is not a party to this Framework Agreement and, for any financing that EZ provides the Supplier, it does not and shall not have any liability for the financing transactions and the performance of this Agreement by EZ. Each of the companies is liable only to itself and has no liability vis-à-vis any other company with which the Supplier works. 
2.3	EZ is not a party to the Company’s contracts with the Supplier and to purchase transactions between the Company and the Supplier (the “underlying transactions”); it need not make any presentation in these contracts and shall have no liability whatsoever in regard to the underlying transactions.
2.4	EZ will enroll in the program only suppliers whose particulars are shared with it by the Company or suppliers who approach EZ at their own initiative. As a rule, the Company shares with EZ, according to the Company’s confidentiality policy, details of suppliers who provide the Company with products, goods, and/or services regularly, and with which the Company has a permanent contractual relationship that includes specific terms of payment.
3.	Presentation of Approved Invoices 
3.1	The Company shall present EZ, from time to time, with a list of the approved invoices.
	An “approved invoice”—For the purposes of this Agreement, an approved invoice is an invoice that the Supplier has issued to the Company in accordance with the contractual arrangement between them, and where the Company has confirmed to EZ that the products, goods, and/or services for which the invoice was issued have been delivered in full to the Company and the invoice is approved for payment, under the payment terms agreed upon between the Company and the Supplier.
3.2	It is stated for clarity that the Company’s confirmation to EZ of an approved invoice does not constitute, in the relationship between the Company and the Supplier, any concession or waiver by the Company vis-à-vis the Supplier, and every company reserves its rights vis-à-vis the supplier, including those relating to any defect in the product, the goods, and/or the services, the right to reimbursement, and so on. 
4.	Interfacing 
4.1	Insofar as EZ offers the supplier direct interfacing between its system and the supplier’s ERP / procurements / bookkeeping system, in the future, the Parties will cooperate in establishing said relationship.
4.2	Each of the Parties will bear the costs of adjusting its systems as required.
4.3	Each of the Parties is responsible for assuring the security of its systems, including honoring the requirements of any law in respect thereto.
5.	Service Provider
5.1	At this stage, EZ Finance, Ltd., provides the services that require licensing under the Supervision of Financial Services (Regulated Financial Services) Law, 5776-2016, by means of Moneynet Even Gvirol, Ltd., Corporate ID Number 513469619 (supra and hereinafter: “the Service Provider”), which holds a Financial Asset Service Provision License—Expanded (M.R. 57297) and a Provision of Credit License—Basic (M.R. 54651).
5.2	EZ is entitled to switch its Service Provider at any time and to provide payment services or factoring-transaction services and/or credit services by itself, provided the entity providing said services be lawfully licensed to provide the service. EZ will serve the supplier with notice in such an event.
5.3	EZ is entitled to share with the Service Provider, and with any other Service Provider, any information that it needs for the provision of the credit services, the factoring-transaction services, or the payment services.
	The supplier authorizes EZ to share all relevant information with the new Service Provider, including the products of Know-Your-Customer processes and risk and underwriting analyses, for the assurance of continued efficient and continual provision of the services.
5.4	In relations between EZ and the Supplier, the Service Provider is an agent and a service provider of EZ.
5.5	Except where implied otherwise in a specific context, wherever in this Agreement an authorization or a right is given to EZ, said authorization or right shall also be available to the Service Provider under the arrangement between it and EZ.
6.	Request to Purchase an Approved Invoice (Factoring)
6.1	Subject to the Limitation of Extent that has been determined for the Supplier, as specified below, EZ will offer the Supplier early payment of each approved invoice, in which EZ will pay the Supplier the amount of the approved invoice immediately in return for the assignment of the Supplier’s right to receive payment from the Company. Said transaction, in which EZ acquires from the Supplier its right to receive the sum of the approved invoice or invoices in return for immediate payment, shall be called, supra and hereinafter, a “factoring transaction.”
		EZ’s offer shall specify the proposed terms in regard to said approved invoice, including the amount of any fee, discounting charge, interest, or any other payment that the Supplier shall remit to EZ on account of the purchase of the right to the approved invoice (the factoring).
6.2	The sum of the factoring transaction shall be the full sum of the approved invoice (subject to the fees specified below). Notwithstanding the forgoing, insofar as the Supplier fails to present EZ and the Company with a valid and full exemption from withholding of tax at source, the sum of the factoring transaction shall be limited to the sum of the invoice less the maximum rate of withholding of tax at source under law and/or in accordance with a partial and valid exemption from withholding at source that the Supplier shall present to EZ and to the Company.
6.3	EZ is entitled to limit the total extent of factoring transactions that the Supplier may carry out with EZ (“Limitation of Extent”) and to subject the sum of the Limitation of Extent to various conditions.
		The Limitation of Extent may relate to the maximum extent of factoring transactions in regard to a specific company, several specific companies, and/or the totality of factoring transactions that the Supplier carries out vis-à-vis EZ. Similarly, it may be limited in time, so as to decline automatically as time passes.
6.4	In order to determine the Limitation of Extent, the Supplier shall share with EZ all reasonable information that EZ shall consider relevant, including all information that EZ shall demand and that the Supplier possesses or is able to obtain by taking reasonable measures. Said information shall include, inter alia, information about the Supplier’s work experience with the Company, past refusals of the Company’s checks and charges, past restrictions of the Company’s accounts, the Company’s payment ethics, lawsuits against the Company, and so on.
6.5	The supplier shall be entitled to notify EZ, by means of the system or in some other method of communication that EZ shall approve from time to time, that it wishes to carry out a factoring transaction under the terms offered by EZ. Said notice shall constitute the execution of a factoring transaction under this Framework Agreement.
6.6	Once the Supplier has served such notice, EZ shall pay the Supplier the sum of the approved invoice within two business days of the date of the Supplier’s notice concerning the performance of said payment, after subtracting the sum of any fee, discounting charge, interest, or other payment to which EZ is entitled in accordance with its offer.
		Said payment shall be considered financing and a proceed on account of the acquisition of the Supplier’s rights to payment by force of the approved invoice—via assignment of said right, as specified below.
		Neither EZ nor the Service Provider may return to the Supplier and charge it for the sum of the approved invoice, even if the Company is in arrears in paying the sum of the approved invoice, and even in the event of the Company’s insolvency. Notwithstanding the forgoing, EZ and/or the Service Provider may collect the sum of the approved invoice from the Supplier, and exercise any collateral or guarantee that secure the Supplier’s undertakings, in the following cases (and in them alone): (a) if it is found that the Supplier made misrepresentations to EZ in regard to the approved invoice, including a case in which it transpires that the invoice was not an approved invoice; (b) if the Supplier engaged in fraud, deception, or misleading conduct; (c) if the Company did not repudiate its obligation to pay the approved invoice but made an offset from said payment sums on account of the Supplier’s debts to it; (d) if the Company withheld tax at source from a payment on account of the approved invoice, even though at the time the factoring transaction was executed the Supplier stated that it possessed an exemption from said withholding.
6.7	Assignment of rights to EZ
		The supplier’s notice of its application for finance under the terms offered by EZ shall also constitute an absolute and irrevocable assignment to EZ of the Supplier’s entitlement on account of its right to receive funds from the Company in the sum of the approved invoice. EZ may update the Company in regard to said assignment and of its intention to do so. The sending of the Supplier’s confirmation of receiving the finance shall constitute evidence of the execution of said assignment by it, and EZ shall be entitled to present it to the Company.
		Said assignment of entitlement shall go into effect automatically, with no need for further action or authorization. Said assignment of entitlement is collateral that shall secure the right of EZ and/or the Service Provider to repayment of their loan to the Supplier.
		(a) Said assignment is an absolute assignment by way of true sale, in which all the Supplier’s entitlements vis-à-vis the Company in regard to the approved invoice shall accrue to EZ; (b) EZ alone may take action vis-à-vis the Company in regard to the management and collection of payments on account of each approved invoice that is assigned to it; (c) EZ alone shall be entitled to any sum that it is owed on account of each approved invoice that is assigned to it, in whatever amount, including on account of all interest that has accrued due to arrears in payment, and the Supplier does not and shall not have any residual rights in regard to any approved invoice that has been assigned to EZ; (d) EZ alone may waive or compromise on paying the sum of the approved invoice; (e) payment on account of the approved invoice shall be made to the bank account of EZ, the particulars of which EZ shall share with the Company.
		The supplier shall give EZ any reasonable extent of assistance in invoking and exercising its rights in regard to approved invoices that have been assigned to it, including by handing over documents and/or information in its possession in regard thereto, but without derogating from EC’s exclusive right to manage any matter pertaining to collecting the approved invoices.
6.8	EZ shall provide the Supplier, within a business day of the date of application for finance, a supplemental certification spelling out the terms of finance (the factoring transaction) for the approved invoice. Said supplemental certification shall include the sum of the approved invoice (after subtraction of all withholding on its account); its original payment date according to information received from the Company; the date of payment by EZ; and the sums and rates of fees, discounting charges, interest, and other payments from the Supplier to the Company on account of the factoring transaction.
6.9	In regard to sums of invoices for which the Supplier has not applied for financing, for which the Company will ask to pay by means of EZ, EZ shall transfer the funds to the Supplier, as a rule, after the funds are transferred by the Company to EZ and by the end of the business day on which the funds actually reach EZ’s account. Notwithstanding the forgoing, brief delays may occur at times for reasons beyond EZ’s control, such as mishaps in communication, delays or mishaps at the bank, a problem in confirming the receipt of the funds, and so on. EZ shall not be liable for said delays. The transfer of the funds is subject to all rights of offset or encumbrance that EZ possesses under the law, or under this Framework Agreement, or under any other agreement between the Parties.
6.10.	Insofar as EZ agrees, at its discretion, to provide finance on account of an invoice not yet approved by the Company, the provisions of this Agreement, including Section 6 herein and including the assignment of rights established above, shall apply to said invoice and to payment on account thereof, notwithstanding the fact that the invoice has not yet been approved.
7.	Fees, Service Charges, Expenses, and Taxes
7.1	EZ may collect any fee, discounting charge, interest, or other proceed established in an offer to provide finance that a supplier has approved, as well as any fee explicitly established in this Agreement, including its appendices, as shall be amended from time to time.
7.2	EZ shall be entitled, from time to time, to charge the Supplier for all expenses that it shall incur in regard to this Agreement, its execution, and its breaching, including collection expenses, handling fees, investigation fees, tendering of documents, court costs, Bailiff’s Service charges, and reasonable legal fees.
7.3	Insofar as EZ is required by law to withhold tax at source from payments to the Supplier, subject to any valid exemption that the Supplier presents to EZ, EZ shall withhold taxes at source from any payment to the Supplier.
8.	Collateral 
	Insofar as the Supplier is required, as a condition for establishing or revising the Limitation of Extent and/or providing finance to the Supplier, to provide collateral of some kind to secure its obligations, the following provisions shall apply to all said collateral, including any assignment of rights as specified above:
8.1	Any collateral that the Supplier provides in favor of EZ shall be independent and shall secure any debt of the Supplier to EZ of any origin whatsoever, including such relating to the cases specified in which the Supplier is obliged to pay a sum of an approved invoice. EZ may exercise collateral in such order and manner that it deems fit, at its discretion.
8.2	If EZ exercises any collateral that the Supplier has provided, in full or in part, the Supplier undertakes to present alternative collateral of equal value to that of the exercised collateral within ten (10) days of the date on which said collateral is exercised,.
		It is stated for clarity that insofar as collateral is given, it shall not secure the payment of invoices approved by the Company but rather, and only, the additional liabilities of the Supplier itself, including its representations as to the validity of the approved invoice.
9.	Summary Cancellation and/or Collection
9.1	Upon the occurrence of one or more of the events listed below, EZ may take one of the actions specified in Section 9.2 below:
9.1.1	The Supplier is presented with an order for the surrender of assets or for receivership, liquidation, or administration, permanent or temporary, and a seizure has been executed or Bailiffs’ Service action has been taken vis-à-vis the Supplier or to a substantive portion of its assets.
9.1.2	Default proceedings by and/or against the Supplier have begun, or the Supplier has requested or concluded an arrangement with its creditors, or protected negotiations have begun, including such in a situation where an order concerning the beginning of proceedings, an economic recovery order, or any similar order has been issued against the Supplier;
9.1.3	The controlling principal of the Supplier, if any, has died, has been declared legally incompetent or bankrupt, has been imprisoned or arrested, has left the country, has been liquidated, or has committed an act that constitutes grounds for being declared bankrupt or liquidated;
9.1.4	The Supplier failed to provide collateral that it was required to provide, or the collateral that it provided expired, was lost, damaged, transferred, its value degraded, or is not exercisable, and the Supplier did not provide alternative collateral in its stead;
9.1.5	The Supplier’s bank account has been restricted due to writing of bad checks, or the Supplier has been declared a “restricted company,” a “company  under grave restriction,” or “a company under special restriction” in the sense of these terms in the Checks without Cover Law, 5741-1981;
9.1.6	The identity of the Supplier’s controlling principal, insofar as it is a corporation, has changed without EZ’s consent thereto;
9.1.7	The Supplier is inactive;
9.1.8	A statement or representation of the Supplier in this Agreement is found to be incorrect and/or deficient and/or misleading;
9.1.9	The Supplier has not shared with EZ information that it is required to share;
9.1.10	The Supplier has breached any of the terms of this Agreement and has not corrected the breach within seven (7) days of the date on which it is instructed to do so, or has committed a fundamental breach of a term of this Agreement;
9.1.11	A company or companies has/have presented complaints about the delivery of the products or goods by the Supplier.
9.1.12	In EZ’s opinion, the financial situation of the Supplier has deteriorated or there is reasonable concern that the Supplier will be unable to meet its obligations to EZ. Without derogating from the generality of the aforesaid, any case in which a bank with which the Supplier has an account refuses to honor an authorization to credit the account shall be prima facie evidence of the existence of said reasonable concern;
9.2	If one or more of the events listed in Section 9.1 supra occurs, EZ may take all or some of the actions listed below:
9.2.1	instructing the Supplier to suspend and/or cancel and/or stop all supply or delivery of goods or services to the Company;
9.2.2	collecting from the Supplier any sum to which the Supplier is liable in accordance with the forgoing;
9.2.3	summarily restricting the Supplier’s and/or the Company’s right to enter into factoring transactions;
9.2.4	canceling any authorization and/or entitlement and/or power of attorney given to the Supplier to use EZ’s systems and/or software and/or resources, and also disconnecting, suspending, or terminating the connection of the Company and/or the Supplier with EZ’s systems;
9.2.5	terminating this Agreement at once. The Supplier confirms and agrees that the summary termination of the agreement under said circumstances shall not entitle it to compensation, indemnification, or any other remedy; 
9.2.6	taking any legal action to collect any debt of the Company and/or the Supplier, including the exercise of any collateral, subtraction and offset of sums, encumbrance of funds and assets, and instigation of legal proceedings of any kind;
9.2.7	exercising vis-à-vis the Supplier any lawful right that it possesses under the circumstances in question.
9.3	In any event where EZ, at its discretion, chooses to invoke its powers under Section 9 herein, EZ shall present the Supplier and also, insofar as necessary, the Company with notice thereof. Said notice shall specify the date from which EZ will be entitled to charge the Supplier and/or the Company for sums that EZ is owed and may collect them in any legal manner whatsoever, including the exercise of any collateral.
10.	Encumbrance and Offset 
10.1	EZ may encumber any asset in its possession and may also, by notifying the Supplier, offset any sum that it owes the Supplier from any source and for any reason whatsoever, including by force of other agreements between the Parties, and also in regard to any sum that owed to EZ by the Supplier, where EZ has reasonable concern that it will not pay said sum, and this, against any sum that the Supplier owes EZ, from any source and for any reason whatsoever.
10.2	EZ also reserves the right of offset, by notifying the Supplier, between sums that the Service Provider owes the Supplier on any grounds and from any source whatsoever, and payments that it owes EZ under this Agreement, and between payments that EZ owes the Supplier and payments that it owes EZ or the Service Provider, including by way of assignment of rights between EZ and the Service Provider.
10.3	Insofar as EZ has the right of encumbrance, it shall encumber sums that are reasonably proportional to those that are or will be owed to it by the Supplier.
10.4	The Supplier may not offset any sums owed by EZ and/or the Company from any sum to which it is entitled from the Company and/or EZ, and it hereby forgoes any such offset right. The Supplier also forgoes its right to encumber payments of any kind to EZ, if any.
11.	Confidentiality of Information 
11.1	Each Party undertakes to maintain confidentiality of all information that comes into its possession and that pertains to the opposite Party, its shareholders, executives, employees, and businesses, and shall make no use of it except for the purpose of performing this Agreement. Each Party undertakes to assure that its employees and those acting on its behalf shall also keep the information in confidence.
11.2	EZ undertakes to make no use of information pertaining to the Company except for the purpose of this Agreement or for permissible uses under the relevant Framework Agreement and under the law.
11.3	The Parties’ undertakings in respect of confidentiality shall not apply to (a) information that has become public for reason other than breach of confidentiality under this Agreement; (b) information received from a third party that is not subject to a confidentiality requirement; (c) information developed independently, not based on information obtained from the opposite Party.
11.4	In the event that one of the Parties is asked to share confidential information pertaining to the opposite Party with an authorized entity or authority of whatever kind, it shall do this only after notifying the opposite Party (except in a case where serving notice to the opposite Party is prohibited by law).
12.	Updates and Revisions 
12.1	EZ is entitled, at its discretion, to revise the terms of this Agreement from time to time by serving thirty days’ written notice before said change goes into effect. Said change shall not apply to existing transactions but rather to future transactions only, unless the Parties agree otherwise.
12.2	The revision or revocation of an agreement between EZ and a company shall not derogate from the rights and obligations of the Parties in regard to any approved transaction not yet performed.
13.	Representations 
13.1	EZ affirms and confirms the following:
13.1.1	It is lawfully incorporated in Israel and its registration has not been deleted; it has not been liquidated and no receiver, liquidator, administrator, special manager, or any other similar officer has been appointed for it, no encumbrance of any material portion of its assets has been created, and no request against it for any of the forgoing is pending.
13.1.2	All decisions required by law and under its documents of incorporation for the purpose of its entering into this Framework Agreement have been made.
13.1.3	It possesses, either on its own or by means of the Service Provider, all licenses and permits required under law for the purpose of its activity under this Agreement, including the performance of factoring transactions and settlement of funds.
13.1.4	It has no knowledge of any contractual, legal, or other impediment to its contracting under this Agreement and performing this Agreement.
13.2	The Supplier affirms and confirms the following:
13.2.1	It entered into this Framework Agreement after it studied the details thereof and weighed and understood the risks associated with this contractual relationship. 
13.2.2	It is lawfully incorporated in Israel and its registration has not been deleted; it has not been liquidated and no receiver, liquidator, administrator, special manager, or any other similar officer has been appointed for it, no encumbrance of any material portion of its assets has been created, and no request against it for any of the forgoing is pending. 
13.2.3	All decisions required by law and under its documents of incorporation for the purpose of its entering into this Framework Agreement have been made. 
13.2.4	It has neither entered into any agreement nor accepted any obligation that contradict this Agreement or that negate or limit its ability to contract under this Agreement and to assign its rights to EZ.
13.2.5	It is aware that EZ relies on its statements in this Agreement and in notices that shall be issued by force thereof, including those relating to the assignment of rights. It is also aware that EZ will carry out instructions that it receives via the online system from parties that identify themselves by user names and passwords attributed to the Supplier, and that EZ will rely on these instructions. Therefore, the Supplier undertakes to prevent the sharing of said username and password with unauthorized parties.
13.2.6	It has no knowledge of any contractual, legal, or other impediment to its contracting under this Agreement and performing this Agreement.
14.	Liability, Insurance, and Indemnification 
14.1	The Supplier confirms that it alone is liable for the delivery of the transaction and the quality of the goods and/or the services that it supplies, and that EZ is not and shall not be liable and it absolves EZ of all said liability. It is stated for clarity that EZ’s approval of finance for an approved invoice relates solely to its consent to early payment of said invoice within the framework of this Agreement, that EZ is not a party to any transaction or contract between the Supplier and the Company, and that EZ’s approval as aforesaid will not make it a party to the underlying transaction.
14.2	The Supplier shall indemnify EZ, immediately upon its first demand, for any debt, cost, damage, or financial detriment inflicted on EZ due to claims by companies in regard to the supply and performance of underlying transactions and for any act of commission and/or omission by the Supplier in connection therewith.
14.3	Any involvement and/or assistance from EZ in investigating disagreements and claims between the Supplier and companies shall not impose on it any liability whatsoever.
14.4	The Supplier absolves EZ, irrevocably, of liability for any damage, loss, cost, expense, or financial detriment that the Supplier shall incur as a consequence, direct and/or indirect, of actions to be taken by a representative of the Supplier, the Company, and/or a representative of the Company, or of any act of commission and/or omission under this Agreement and under any retail agreement.
14.5	Special exemption: without derogating from the generality of the aforesaid, the Supplier hereby absolves EZ of all liability on account of damage, loss, expenses, and payments that may be imposed on it, directly or indirectly, as a result of mishap involving the computers of EZ and/or of banks, including their peripheral equipment, or involving any communication medium whatsoever, or as a result of the absence of said devices. Likewise, EZ shall not be liable for any damage, loss, expense, or payments that may come about due to circumstances beyond EZ’s control.
14.6	Limitation of liability: without derogating from the forgoing, it is agreed that in any case where EZ is held liable for damage, loss, expense, or payment, for any reason whatsoever, its liability shall be limited solely to direct damage caused as aforesaid, and EZ shall not be liable for any indirect, consequential, or economic damages, including loss of earnings. The Parties confirm that direct damage is the only damage that they had in mind at the time they entered into this Agreement. The Parties also confirm that this condition is set in view of the nature of this Agreement and in reference to the wide gap between the price of settlement services and possible indirect, consequential, or economic damage.
14.7	The Supplier confirms that it insures its activity, and undertakes to continue insuring its activity, by maintaining coverage that includes the following types of coverage at the very least:
14.7.1	product liability coverage relating to each of the products manufactured and/or marketed and/or supplied by the Supplier;
14.7.2	coverage against all third-party property and/or bodily damage, on an adequate scale;
14.7.3	coverage against all bodily damage to the Supplier’s employees and anyone acting on its behalf, on an adequate scale.
15.	Underlying Transactions between Supplier and Company 
15.1	The underlying transaction is the transaction between the Supplier and the Company in respect of products, goods, and/or services that the Supplier delivers to the Company. The Supplier is the party solely responsible for providing the Company with the products, goods, and/or services that the Company purchased under the terms that the two sides concluded. The Supplier irrevocably absolves EZ of all liability relating to the delivery of the products, good, and/or services, including those related to the nature, integrity, and delivery date of the transaction.
15.2	When products, goods, or services are delivered to the Company, the Supplier shall sign a representative of the Company to a shipping notice that serves as documentation of the delivery. The Supplier knows and agrees that EZ shall not be required to pay and/or transfer payments to the Supplier on account of a transaction of which delivery was not approved by a representative of the Company as aforesaid. The Supplier’s shipping notice as aforesaid shall constitute prima facie evidence of the delivery of the goods specified therein to the Company.
16.	Term and Termination of this Agreement 
16.1	This Agreement is executed for an unspecified period of time; thus, it will remain in effect until one of the Parties cancels it. 
16.2	Without derogating from EZ’s rights as set forth in Section 9.2 supra, each of the Parties may terminate this agreement on any of the following grounds:
16.2.1	Default proceedings against the opposing Party have begun, including in a case where an order for the beginning of proceedings, an economic recovery order, or a similar order has been issued.
16.2.2	Encumbrances have been imposed or a receiver has been appointed for a material portion of the opposite Party’s assets, or a receiver has been appointed for the opposite Party, and these have been neither lifted nor canceled within 90 days of the date on which they were given.
16.2.3	The opposite Party has committed a fundamental breach of this Agreement and has not corrected it within 30 days of the date on which it is asked to do so.
16.2.4	EZ’s contractual relationship with all companies that contracted with it under a Framework Agreement, to which the Supplier supplies products and goods, has ended.
16.3	Once the contractual relationship has ended, EZ will not allow any financing on account of approved invoices and will not offer the Supplier any finance as aforesaid. It is stated and agreed that the termination of this Agreement shall not derogate from the entitlement of any company to continue availing itself of EZ for the execution of payments. In such a case, the provisions of EZ’s general terms as they shall be from time to time, in regard to everything pertaining to the transfer of payments from companies to the supplier and the use of EZ’s platform, shall continue to apply.
16.4	Without derogating from the aforesaid, the termination of the contractual relationship shall not derogate from the undertakings of the Parties in regard to any action and matter that comes about before the date of the termination of the contractual relationship, and the actual termination of the contractual relationship shall go into effect only after all said obligations are fulfilled. Without derogating from the generality of the aforesaid, and except in a case of termination of contractual relationship due to the Company’s insolvency, EZ will continue to settle all approved invoices that it receives before the date of the termination of this Agreement; assignments of rights and all collateral given to EZ will remain in effect; and the Company will continue to transfer all payments on account of approved invoices in a timely manner and in full by means of EZ alone, as it chooses, including for the need to repay any finance that EZ gave the Supplier.
17.	General Provisions  
17.1	Assignment of rights and obligations:
17.1.1	The supplier may not assign or encumber its rights and/or obligations under this Agreement, in full or in part, without EZ’s prior written consent, and no such action undertaken without EZ’s consent shall be in effect.
17.1.2	EZ and/or the Service Provider may assign and/or endorse and/or encumber their rights and/or their obligations by force of this Agreement and by force of any factoring, credit, or loan transaction that they created under its provisions, in full or in part, provided the rights of the Supplier are not impaired.
	Without derogating from the generality of the aforesaid, the Supplier has been advised, and agrees, that EZ and/or the Service Provider may sell and assign their rights and obligations in regard to any early payment (loan), including collateral that the supplier provided in regard thereto and including the assignment of its right to receive funds from the Company. The Supplier is advised that EZ and/or the Service Provider indeed intend to do this and, inter alia, intend to sell the portfolio of factoring transactions, or part thereof, to various banks, financial-service institutions, and credit providers.
	EZ may serve notice about such assignment to the Supplier and/or the company at its discretion, with no need for any approval from the supplier. This Agreement constitutes irrevocable authorization by the Supplier to EZ and/or the Service Provider to assign and/or transfer and/or encumber their rights and obligations vis-à-vis the Supplier, as specified above, to advise the Company of this, and also to share with any bank and/or financial-service institution and/or credit provider all information pertaining to the supplier, any credit extended to it, and any related information.
17.2	Arrears that do not exceed seven days in honoring an undertaking under this Agreement shall not be considered a breach of the Agreement and shall not create any right to remedy or compensation apart from deferring payment of interrelated or conditional charges.
17.3	EZ’s books of account and records shall constitute ostensible and acceptable evidence of their contents.
17.4	Intellectual property: EZ is the sole owner of all intellectual property rights in its system, including all components thereof, its source code and any part thereof, and also all developments and improvements that shall be made therein, including adjustments and improvements to be made in the system in the course of and/or pursuant to the contractual relationship established in this Framework Agreement or the performance thereof, and including interfaces that EZ shall develop for the purpose of connectivity with the company. EZ hereby gives the supplier a revocable, non-exclusive license, unassignable and non-transferrable to secondary licenses, to use the system for the performance of this Agreement. Said license shall be canceled after the termination of this Agreement.
17.5	Nothing in this Agreement shall create an employer–employee, agency, or partnership relationship between the Parties. No Party to this Agreement may assume obligations in the opposite Party’s name, or make representations on the opposite Party’s name, except where explicitly determined otherwise.
17.6	Value Added Tax: lawful Value Added Tax shall be added to any sum noted in this Agreement, to the extent required, unless explicitly determined otherwise.
[bookmark: _GoBack]17.7	Notices: notices under this Agreement shall be made in writing. The Parties addresses for the purpose of this Agreement shall be as stated in the title to this Agreement, and any change in the address of any of the Parties shall be valid only if written notice under the provisions of this Agreement is sent in regard thereto.
		Any notice sent by registered mail to a Party to this Agreement at its address shall be deemed to have reached its destination upon the end of five business days from the time it is posted. Notices sent by facsimile machine shall be deemed to have been received at the end of the business day following the day on which they are sent, provided confirmation of their having been sent is received.
		In addition to the foregoing, EZ may serve the Supplier with notices by sending them by means of its system, and they will be considered tantamount to written notice. The Supplier undertakes to check the system for notices at least once per business day. The Supplier shall be deemed to have received a notice on the first day in which it enters or uses the system, including by mobile telephone, after the date on which the notice is sent by means of the system.

In witness whereof, the Parties confirm 
their consent to the terms of this Framework Agreement:
 
	____________________________
	____________________________

	EZ Finance, Ltd.
	Supplier

	
	[Digital signature / digital confirmation of contractual relationship]





Pro-Forma Notice of Approved Invoice
Pursuant to the Framework Agreement for Supplier Activity Financing and Operation Program between you and EZ Finance, Ltd. (“EZ”), we hereby advise you that _________, Ltd. (“The Company”) has notified EZ that it has approved an approved invoice in accordance with the following/attached details.

You may apply for early payment. Insofar as your application is approved, you shall receive the sum within two business days of the date of your response and the provision of the requisite details and collateral, less fees / discounting charges / interest, and proceeds, as follows: _________. The finance shall be made available in accordance with the terms of the Framework Agreement, including for the purpose of assigning your rights vis-à-vis the Company.

If you are interested in receiving finance and obtaining early payment, please confirm this by pressing the following link / button. If you are not interested in early payment, the sum of the approved invoice shall be deposited in your account in accordance with the ordinary payment terms between you and the Company.

EZ Finance, Ltd.
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