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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
AMENDMENT NO. 1

Under the Securities Exchange Act of 1934

Jacada Ltd.

(Name of Issuer)

Ordinary Shares, par value NIS 0.04 per share
(Title of Class of Securities)

M6184R101
(CUSIP Number)

Uri Erde
Israel Growth Partners Ltd.
Hakfar Hayarok, Precede Building, c/o IGP
Ramat Hasharon, Israel 47800

With a copy to
Michael Barnea
Barnea & Co, Law Offices
Electra City Tower, 58 HaRakevet Street
Tel Aviv 6777016, Israel

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

November 14, 2016
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and
is filing this schedule because of 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box O1.

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See
240.13d-7(b) for other parties to whom copies are to be sent.

*The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the
Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other
provisions of the Act.
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SCHEDULE 13D

CUSIP No. M6184R101

NAMES OF REPORTING PERSONS
1 L.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
IGP Digital Interaction Limited Partnership 00-0000000

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

2 () O
(b)
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D)
5 OR 2(E)
O
CITIZENSHIP OR PLACE OF ORGANIZATION
Israel
SOLE VOTING POWER
0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 1,301,287
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING | 9
PERSON WITH 0
SHARED DISPOSITIVE POWER
1,301,287
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,301,287
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
12 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
29.2%
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TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
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SCHEDULE 13D

CUSIP No. M6184R101
NAMES OF REPORTING PERSONS
1 LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Growth Partners (Lichtman & Shani), Limited Partnership 00-0000000
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
2 (@) O
(b)
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D)
5 OR 2(E)
O
CITIZENSHIP OR PLACE OF ORGANIZATION
Israel
SOLE VOTING POWER
0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 1,301,287
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING | 9
PERSON WITH 0
SHARED DISPOSITIVE POWER
1,301,287
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,301,287
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
1 2 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
29.2%
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TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

PN

Page 2

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



http://www.secdatabase.com

SCHEDULE 13D

CUSIP No. M6184R101
NAMES OF REPORTING PERSONS
1 LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
I.G.P Lichtman and Shani LTD 00-0000000
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
2 (@) O
(b)
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D)
5 OR 2(E)
O
CITIZENSHIP OR PLACE OF ORGANIZATION
Israel
SOLE VOTING POWER
0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 1,301,287
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING | 9
PERSON WITH 0
SHARED DISPOSITIVE POWER
1,301,287
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,301,287
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
1 2 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
29.2%
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SCHEDULE 13D

CUSIP No. M6184R101

NAMES OF REPORTING PERSONS
1 LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Haim Shani

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*

2 (@) O
(b)
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D)
5 OR 2(E)
O
CITIZENSHIP OR PLACE OF ORGANIZATION
Israel
SOLE VOTING POWER
0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 1,301,287
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING | 9
PERSON WITH 0
SHARED DISPOSITIVE POWER
1,301,287
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,301,287
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
1 2 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
29.2%

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



http://www.secdatabase.com

14

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

IN

Page 4

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



http://www.secdatabase.com

SCHEDULE 13D

CUSIP No. M6184R101
NAMES OF REPORTING PERSONS
1 LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Moshe Lichtman
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
2 (@) O
(b)
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D)
5 OR 2(E)
O
CITIZENSHIP OR PLACE OF ORGANIZATION
Israel
SOLE VOTING POWER
0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 1,301,287
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING | 9
PERSON WITH 0
SHARED DISPOSITIVE POWER
1,301,287
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,301,287
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
1 2 INSTRUCTIONS)
Od
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
29.2%
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CUSIP No. M6185R101

This Amendment No. 1 to Statement of Beneficial Ownership on Schedule 13D (“Amendment No. 17’) amends the Statement of
Beneficial Ownership on Schedule 13D filed by the Reporting Persons on September 30, 2016 (the “Initial Schedule 13D”), with respect
to the Ordinary Shares, par value NIS 0.04 per share (the “Ordinary Shares”), of Jacada Ltd., an Israeli public company (the “Issuer” or
the “Company”). Except as amended and supplemented by this Amendment No. 1, the Initial Schedule 13D remains unchanged.

Item 1. Security and Issuer

The Initial Schedule 13D, as amended by this Amendment No. 1, relates to the Ordinary Shares of the Company, which has its
principal executive offices at 5901 Peachtree Dunwoody Road, Bldg. B, Ste. 550, Atlanta, GA.

Item 2. Identity and Background

This Amendment No. 1 is filed on behalf of IGP Digital Interaction Limited Partnership (“IGP DILP”), Growth Partners
(Lichtman & Shani) Limited Partnership (“GP LP”), I.G.P Lichtman and Shani LTD (“IGP LTD”), Haim Shani (“Shani”’) and Moshe
Lichtman (“Lichtman”), (collectively, the “Reporting Persons”).

IGP DILP and GP LP are limited partnerships registered under the laws of the State of Israel. IGP LTD is a private limited
company registered under the laws of the State of Israel. Messrs. Shani and Lichtman are citizens of the State of Israel. Lichtman is also
a citizen of the United States.

The present principal business, occupation or employment of each of the Reporting Persons is as follows: GP LP is the general
partner of IGP DILP, and IGP LTD is the general partner of GP LP. The business of IGP DILP is to serve as a special purpose
investment vehicle for the Reporting Persons’ investment in the Ordinary Shares and in securities of other companies. IGP LTD is a
private equity investment firm founded by Shani and Lichtman. Shani and Lichtman each own 50% of the voting capital stock of IGP
LTD and, thus, they share the power to direct the voting and disposition of the Ordinary Shares of the Issuer owned of record by IGP
DILP.

The business address of each of the Reporting Persons is Hakfar Hayarok, Precede Building, Ramat Hasharon, Israel 47800.
During the last five years, none of the Reporting Persons has been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors) or been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction

and, as a result of such proceeding, was, or is subject to, a judgment, decree or final order enjoining future violations of, or prohibiting
or mandating activities subject to, U.S. federal or state securities laws or finding any violation with respect to such laws.
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CUSIP No. M6185R101
Item 3. Source and Amount of Funds or Other Considerations

This Amendment No. 1 relates to the purchase by IGP DILP of 261,287 Ordinary Shares from the Company (the “Company
Issued Shares”) in the Investment as more fully described in Item 6. below, which discussion is incorporated by reference into this Item
3. On November 10, 2016, the Company held its 2016 Annual General Meeting (the “Annual Meeting”) during which the acquisition
by IGP DILP of the Company Issued Shares was duly approved by the requisite majorities of the Company’s shareholders under the
Israeli Companies Law 5759-1999 (“Israeli Companies Law”). IGP DILP’s purchase of the Company Issued Shares closed on
November 14, 2016.

The Initial Schedule 13D related to the purchase by IGP DILP of (i) 300,000 Ordinary Shares on September 26, 2016 in a
private transaction from Robert B. Ashton (the “Ashton Shares”), and (ii) 740,000 Ordinary Shares on September 29, 2016 in a market
transaction from Lloyd I. Miller (the “Miller Shares” and together with the Ashton Shares and the Company Issued Shares, the
“Purchased Shares”).

The source of funds used in purchasing the Purchased Shares by IGP DILP was a short term equity bridge facility (each, a
“Facility”) from IGP Investment, L.P. and IGP Investments (Parallel), L.P., investment fund affiliates (the “Affiliates”) of the Reporting
Persons. Each Facility will be converted into capital contributions to IGP DILP of certain of the limited partners of the Affiliates within
approximately three months, as soon as such limited partners contribute to the Affiliates called committed capital in an aggregate
amount sufficient to cover the cost of the Purchased Shares. The cost to IGP DILP of the Ashton Shares was US $1,350,000, the cost of
the Miller Shares was US $4,403,000 and the cost of the Company Issued Shares was US $1,371,757. The Ashton Shares were acquired
by IGP DILP for cash pursuant to a share purchase agreement between IGP DILP and Mr. Robert B. Ashton (“Ashton”), on his own
behalf and on behalf of Kinetic Catalyst Partners LLC which, to the best of the Reporting Persons’ knowledge, is controlled by Ashton,
dated as of September 26, 2016, a copy of which was attached to the Initial Schedule 13D as Exhibit 99.2. The Miller Shares were
acquired by IGP DILP for cash in an open-market transaction. The Company Issued Shares were acquired by IGP DILP for cash
pursuant to the terms of the Purchase Agreement (defined below).

Item 4. Purpose of Transaction

The Purchased Shares have been acquired by IGP DILP for investment purposes in the ordinary course of the business of the
Reporting Persons. The Reporting Persons may, from time to time, depending on market conditions and other considerations, either in
the open market or in private transactions, acquire additional Ordinary Shares or other securities of the Issuer, take other steps to
enhance the value of their investment or dispose of some or all of the Purchased Shares, as permitted by the relevant securities laws.

Item 5. Interest in Securities of the Issuer

(a) The information relating to the beneficial ownership of the Purchased Shares by each of the Reporting Persons set forth in
Rows 7 through 13 of the cover pages hereto is incorporated herein by reference. The percentages set forth in Row 13 for all
cover pages filed herewith are calculated based upon (i) 4,192,409 Ordinary Shares outstanding as of March 31, 2016, as
reported in the Issuer’s Annual Report on Form 20-F as filed with the Securities and Exchange Commission on April 21, 2016,
plus (ii) the 261,287 Company Issued Shares purchased by IGP DILP on November 14, 2016.

Page 7
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CUSIP No. M6185R101

(b) None of the Reporting Persons has sole voting or disposition power with respect to the Purchased Shares. Each of the
Reporting Persons has shared voting and disposition power with respect to the Purchased Shares with Shani and Lichtman,
each being a 50% owner of the voting capital stock of IGP LTD, sharing the ultimate voting and disposition power over the
Purchased Shares.

(©) Not applicable.
(d) Not applicable.
(e) Not applicable.
Item 6.  Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

After acquiring the Purchased Shares, the Reporting Persons beneficially own approximately 29.2% of the Company’s issued
and outstanding share capital.

On September 29, 2016, the Reporting Persons and the Company, signed a securities purchase agreement (the “Purchase
Agreement”), a copy of which was attached to the Initial Schedule 13D as Exhibit 99.3, pursuant to which the Company, subject to the
contingencies discussed below, agreed to issue and sell to IGP DILP 261,287 Ordinary Shares, representing approximately 5% of the
issued and outstanding share capital of the Company on a fully diluted basis as of the date of the filing of the Initial Schedule 13D,
September 30, 2016, at a price per share of $5.25, or approximately US $1.37 million in the aggregate, in a private placement (the
“Investment”) in accordance with the terms of the Purchase Agreement.

In order for IGP DILP to purchase the 261,287 Ordinary Shares from the Company pursuant to the Investment and thereby
own, in the aggregate, taking into account the acquisition of the Purchased Shares, Ordinary Shares conveying in excess of 25% of the
outstanding voting rights in the Company, approval of the Investment was required from the Company’s shareholders pursuant to the
requirements of the Israeli Companies Law.

Under the terms of the Purchase Agreement, so long as IGP DILP continues to hold a specified percentage of the Company’s
issued and outstanding share capital, the Reporting Persons will be entitled to nominate (and replace or remove, if applicable) up to two
(2) members of the Company’s board of directors (the “Board”), out of a total of no more than nine (9) Board members (including
statutory external directors elected pursuant to the Israeli Companies Law requirements). Prior to the Company’s Annual Meeting, the
Board consisted of six (6) members, and a proposal to increase their number to nine (9) was brought before the Company’s Annual
Meeting for approval as described below and was approved. At the Annual Meeting, the Company’s shareholders voted to elect the
Reporting Persons’ nominees - Mr. Haim Shani, to serve as a Class II director, and Mr. Assaf Harel, to serve as an unclassified director.

Page 8
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CUSIP No. M6185R101
The Reporting Persons are also entitled to certain information rights.

In addition to the Purchase Agreement, the Company and IGP DILP entered into a Registration Rights Agreement, a copy of
which is attached hereto as Exhibit 99.6, pursuant to which IGP DILP is entitled to certain demand and “piggyback” registration rights
for the resale of its Ordinary Shares.

In order to support the Company’s undertaking to provide the above-described Board nomination rights, the Company obtained
signed voting undertakings from certain existing Company shareholders holding just under 25%, in the aggregate, of the outstanding
Ordinary Shares of the Company. Forms of these voting undertakings were attached to the Initial Schedule 13D as Exhibits 99.4 and
99.5. Pursuant to the voting undertakings, these shareholders agreed to vote their Ordinary Shares in accordance with the Reporting
Persons’ directions as related to those Board representation rights.

Consummation of the Investment was subject to customary closing conditions, as well as the approval of the Investment and
related matters by the Company’s shareholders at the Annual Meeting.

Page 9
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CUSIP No. M6185R101

Item 7. Material to Be Filed as Exhibits

Exhibit Description

99.1* Joint Filing Agreement, dated November 17, 2016

99.2%* Share Purchase Agreement between IGP DILP and Robert B. Ashton, dated September 26, 2016
99 3% Securities Purchase Agreement by and between Jacada Ltd. And IGP DILP

99 4% Form of Irrevocable Voting Undertaking to IGP DILP

99.5%* Form of Unilateral Voting Undertaking

99.6%** Registration Rights Agreement by and between Jacada Ltd. And IGP DILP

* Filed as part of the signature page immediately below.
** Previously filed with the Initial Schedule 13D on September 30, 2016.

*** Filed herewith.
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Signatures

After reasonable inquiry and to the best of his knowledge and belief, each of the undersigned certifies that the information set
forth in this Amendment No. 1 is true, complete and correct.

In accordance with Rule 13d-1(k)(1)(iii) under the Securities Exchange Act of 1934, as amended, the persons named below,
each referred to as a “Joint Filer,” agree to the joint filing on behalf of each of them of this Amendment No. 1 to the Initial Schedule
13D with respect to the Ordinary Shares of the Company. Each of the Joint Filers agrees that this joint filing may hereafter be amended
by further joint filings. Each of the Joint Filers states that he (or it) each satisfies the requirements for making a joint filing under Rule
13d-1.

Dated: November 17, 2016
IGP DIGITAL INTERACTION LIMITD PARTNERSHIP
/s/ Uri Erde
By: Growth Partners (Lichtman & Shani), Limited Partnership, General Partner

By: I.G.P Lichtman and Shani LTD, General Partner of Growth Partners (Lichtman & Shani), Limited Partnership
By: Uri Erde, CFO of I.G.P Lichtman and Shani LTD

GROWTH PARTNERS (LICHTMAN & SHANI), LIMITED I.G.P LICHTMAN AND SHANI LTD
PARTNERSHIP

/s/ Uri Erde
/s/ Uri Erde By: Uri Erde, CFO of
By: I.G.P Lichtman and Shani Ltd, I.G.P Lichtman and Shani Ltd
General Partner
By: Uri Erde, CFO of
I.G.P Lichtman and Shani Ltd
/s/ Haim Shani /sl Moshe Lichtman
Haim Shani Moshe Lichtman
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Exhibit 99.6
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of 14 November 2016 is by and between Jacada Ltd.,
a company formed under the laws of the State of Israel company number 520044306 (the “Company”), and IGP Digital Interaction
Limited Partnership registered number 550268247 a limited partnership registered under the laws of the State of Israel ( (the “Investor”™).
WHEREAS, the Company has agreed, on the terms and subject to the conditions set forth in a Securities Purchase Agreement dated as
of 29 September 2016 (the “Securities Purchase Agreement”), to issue and sell to the Investor 261,287 ordinary shares, par value NIS
0.04 per share (the “Ordinary Shares”), of the Company (the “Shares”); and

WHEREAS, in order to induce the Investor to enter into the Securities Purchase Agreement, the Company has agreed to grant the Investor
certain registration rights under the Securities Act with respect to its Shares.

In consideration of the Investor entering into the Securities Purchase Agreement, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Definitions.
1.1 For purposes of this Agreement, the following terms shall have the meanings specified:
(a) “Agreement” has the meaning specified in the preamble.

(b)  “Business Day” means any day other than a Friday, Saturday, a Sunday or a day on which the Commission is closed or
on which banks in the State of Israel or the City of New York are authorized by law to be closed.

(c) “Commission” means the Securities and Exchange Commission.

(d) “Demand Date” means the date upon which the Investor submits notice to the Company requesting registration of the
Registrable Securities.

(e) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(f)  “Effective Date” means the date on which a Registration Statement is declared effective by the Commission.

(g)  “Filing Deadline” means the thirtieth (30th) calendar day following a Demand Date in the event the Company is eligible
to register securities on Form F-3 or the sixtieth (60th) calendar day following a Demand Date in the event the Company

is only eligible to register securities on Form F-1.

(h)  “Holder” means any person owning or having the right to acquire Registrable Securities, including initially the Investor
and thereafter any permitted assignee thereof.

(1) “Investor” has the meaning specified in the preamble to this Agreement.

()  “Losses” has the meaning specified in Section 7.1 of this Agreement.

(k)  “Off-Market Purchase Agreement(s)” shall mean the agreement(s) between the Investor and certain shareholders of the
Company pursuant to which the Investor is purchasing Ordinary Shares of the Company concurrent with and contingent
upon the purchase of the Shares.

0] “Ordinary Shares” has the meaning specified in the recitals to this Agreement.

(m) “Plan of Distribution” has the meaning specified in Section 4.1.
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(n)
(0)

“Proposed Registration” has the meaning specified in Section 3 of this Agreement.

“Registrable Securities” means (i) the Shares, (ii) any Ordinary Shares purchased by the Investor under the Off-Market
Purchase Agreement(s) and (iii) any shares of capital stock issued or issuable from time to time (with any adjustments)
in replacement of, in exchange for or otherwise with respect of the Ordinary Shares referred to in (i) and (ii); excluding
in all cases, however, (x) any Registrable Securities sold by in a transaction in which the applicable rights under this
Agreement are not assigned pursuant to Section 10.4, (y) any shares for which registration rights have terminated pursuant
to Section 10.8 of this Agreement, and (z) any shares after they have been sold in a registered sale pursuant to an effective
registration statement under the Securities Act or sold pursuant to Rule 144 thereunder.
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1.2

2.1

(P

(@

(r)

(s)
®

(C)

v)
(w)
x)
)

“Registration Deadline” means the earlier to occur of (i) the ninetieth (90th) calendar day following the Demand Date
and (ii) the fifth (5th) Business Day following the day on which the Commission informs the Company that no review of
a Registration Statement will be made by the staff of the Commission or that the staff of the Commission has no further
comments on a Registration Statement.

“Registration Period” means, with respect to a particular Registration Statement, the period beginning on the date
of effectiveness of such Registration Statement and ending on the earlier to occur of (i) the date on which all of the
Registrable Securities eligible for resale under such Registration Statement have been publicly sold pursuant to either
such Registration Statement or Rule 144 or (ii) the date on which any and all of the Registrable Securities remaining to
be sold under such Registration Statement (in the reasonable opinion of legal counsel to the Company) may be sold to the
public under Rule 144 under the Securities Act or any successor provision in a 90 day period without volume limitations.

“Registration Statement” means a registration statement filed by demand of the Investor pursuant to this Agreement,
prepared in compliance with the Securities Act.

“Remainder Registration Statements” has the meaning specified in Section 2.1(f).
“Rule 415” means Rule 415 promulgated by the Commission pursuant to the Securities Act, as such Rule may be
amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially

the same purpose and effect as such Rule.

“SEC Guidance” means (i) any publicly-available written or oral guidance of the Commission staff, or any comments,
requirements or requests of the Commission staff and (ii) the Securities Act.

“Securities Act” shall mean the Securities Act of 1933, as amended.
“Securities Purchase Agreement” has the meaning specified in the recitals to this Agreement.
“Selling Shareholder Questionnaire” has the meaning specified in Section 6.1.

“Shares” has the meaning specified in the recitals to this Agreement.

Capitalized terms used herein and not otherwise defined shall have the respective meanings specified in the Securities Purchase
Agreement.

Registration.

Demand Registration Rights.

(2)

(b)

Form F-1 Demand. If at any time after the 180th day after the date of the closing under the Securities Purchase Agreement,
(A) the Company does not qualify to register the resale of the Registrable Securities on a continuous basis pursuant
to Rule 415 on Form F-3 and (B) the Company receives a request from the Investor that the Company file a Form
F-1 registration statement with respect to Registrable Securities with a market value (based on the closing price of the
Ordinary Shares on the OTCQB or any national securities exchange on which the Ordinary Shares may be traded from
time to time) of over $2,000,000, then the Company shall as soon as practicable, and in any event by the Filing Deadline,
file a Form F-1 registration statement under the Securities Act covering the resale on a continuous basis pursuant to Rule
415 of all Registrable Securities that the Investor requested to be registered, and in each case, subject to the limitations
set forth herein; provided, however, that the Investor shall only have the right to make one demand for registration of the
Registrable Securities on Form F-1 for so long as the Company does not qualify to register the resale of the Registrable
Securities on a continuous basis pursuant to Rule 415 on Form F-3.

Form F-3 Demand. If at any time after the 180th day after the date of the closing under the Securities Purchase Agreement,
(A) the Company qualifies to register the resale of the Registrable Securities on a continuous basis pursuant to Rule 415
on Form F-3 and (B) the Company receives a request from the Investor that the Company file a Form F-3 registration
statement with respect to Registrable Securities with a market value (based on the closing price of the Ordinary Shares
on the OTCQB or any national securities exchange on which the Ordinary Shares may be traded from time to time)

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

of over $750,000, then the Company shall as soon as practicable, and in any event by the Filing Deadline, file a Form
F-3 registration statement under the Securities Act covering the resale on a continuous basis pursuant to Rule 415 of all
Registrable Securities that the Investor requested to be registered, and in each case, subject to the limitations set forth
herein; provided, however, that the Investor shall only have the right to make two demands for registration on Form F-3

per year.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

(©

(d
(e)

®

(2

Participation Right. In the event a registration demand is made pursuant to Section 2.1(a) or Section 2.1(b) above, the
Company shall promptly, but in any event no later than two (2) Business Days following the Demand Date send a written
notice to each of the Holders of Registrable Securities (if there are any such Holders other than the Investor) indicating
that such registration demand has been made and in reasonable detail any material information relating to the desired
offering known to the Company at such time. Each Holder of Registrable Securities shall have ten (10) Business Days
from its receipt of such notice to deliver to the Company a written request specifying the amount of Registrable Securities
that such Holder intends to sell and such Holder’s intended method of distribution. Upon receipt of such request, the
Company shall use its reasonable best efforts to cause all Registrable Securities which the Company has been requested
to register to be registered under the Securities Act to the extent necessary to permit their sale or other disposition in
accordance with the intended methods of distribution specified in the request of such Holder.

[Intentionally Omitted]

Notwithstanding the registration obligations set forth in Section 2.1(a) and (b), if the Commission informs the Company
that all of the Registrable Securities cannot, as a result of the application of Rule 415, be registered for resale as a
secondary offering on a single registration statement, the Company agrees to promptly inform each of the Holders
thereof and use its commercially reasonable efforts to file amendments to the Registration Statement as required by the
Commission, covering the maximum number of Registrable Securities permitted to be registered by the Commission,
on Form F-1 or F-3, as the case may be; provided, however, that prior to filing such amendment, the Company shall be
obligated to use diligent efforts to advocate with the Commission for the registration of all of the Registrable Securities in
accordance with the SEC Guidance, including without limitation, Compliance and Disclosure Interpretation 612.09, and
provided further that the Company's obligation to file any amendment under Sections 2.1(e), (f) or (g) shall be conditioned
on the Investor or other Holder agreeing to be deemed an underwriter to the extent that the same is required by the
Commission .

Notwithstanding any other provision of this Agreement, if the Commission or any SEC Guidance sets forth a limitation
on the number of Registrable Securities permitted to be registered on a particular Registration Statement as a secondary
offering (and notwithstanding that the Company used diligent efforts to advocate with the Commission for the registration
of all or a greater portion of Registrable Securities), unless otherwise directed in writing by a Holder as to its Registrable
Securities, the number of Registrable Securities to be registered on such Registration Statement will be reduced as
follows:

(i)  First, the Company shall reduce or eliminate any Registrable Securities to be included by any person other than an
Investor; and

(il)) Second, the Company shall reduce Registrable Securities consisting of first, Ordinary Shares purchased by the
Investor under the Off-Market Purchase Agreement(s), then second, the Shares.

In the event of a cutback hereunder, or in the event that the number of shares available under the Registration Statement
is insufficient to cover the Registrable Securities, the Company shall give the Holder at least five (5) Business Days prior
written notice along with, if applicable, the calculations as to such Holder’s allotment. In the event the Company amends
the Registration Statement in accordance with the foregoing, the Company will use its reasonable best efforts to file with
the Commission, as promptly as allowed by Commission or SEC Guidance provided to the Company or to registrants
of securities in general, one or more registration statements on Form F-1 or F-3, as the case may be (the "Remainder
Registration Statements”), to register for resale those Registrable Securities that were not registered for resale on the
Registration Statement, as amended, so that such Registration Statement or such new registration statement, or both,
covers no less than the total number of Registrable Shares.
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Effectiveness. The Company shall use its reasonable best efforts to cause each Registration Statement to become effective as
soon as practicable following the filing thereof, but in no event later than the Registration Deadline. The Company shall respond
promptly to any and all comments made by the staff of the Commission with respect to a Registration Statement. The Company
will maintain the effectiveness of each Registration Statement filed pursuant to this Agreement for the Registration Period.

Underwriting Requirements. If, pursuant to Section 2.1, the Investor intends to distribute the Registrable Securities covered by
its request by means of an underwriting, it shall so advise the Company as a part of its request made pursuant to Section 2.1, and
the Company shall include such information in the notice sent pursuant to Section 2.1(c). The underwriter(s) will be selected by
the Company and shall be reasonably acceptable to the Investor. In such event, the right of any Holder to include such Holder’s
Registrable Securities in such registration shall be conditioned upon such Holder’s participation in such underwriting and the
inclusion of such Holder’s Registrable Securities in the underwriting to the extent provided herein. All Holders proposing to
distribute their securities through such underwriting shall enter into an underwriting agreement in customary form with the
underwriter(s) selected for such underwriting. If, in connection with any underwritten public offering for the account of the
Holders of Registrable Securities, the managing underwriter(s) thereof shall impose in writing a limitation on the number of
shares of Registrable Securities which may be included in a registration statement because, in the good faith judgment of such
underwriter(s), marketing or other factors dictate such limitation is necessary to facilitate such offering, then the Company
shall be obligated to include in the registration statement only such limited portion of the Registrable Securities with respect to
which each Holder has requested inclusion hereunder as such underwriter(s) shall permit. The Company shall not exclude any
Registrable Securities of a Holder in a registration effected under Sections 2.1(a) or (b) unless the Company has first excluded
all securities sought to be offered on account of the Company and any non-Registrable Securities. In connection with any
participation in an underwritten offering pursuant to Section 3, the Company shall not be required to include any of the Holders’
Registrable Securities in such underwriting unless the Holders accept the terms of the underwriting as agreed upon between the
Company and its underwriters, and then only in such quantity as the underwriters in their sole discretion determine will not
jeopardize the success of the offering by the Company.

Limitations on Registration Rights. Notwithstanding the foregoing, the Company shall not be required to effect a registration
pursuant to Section 2.1(a) or 2.1(b) (i) if the Company has, within a ninety (90) day period preceding the date of such request,
filed a registration statement pursuant to Section 2.1(a) or (b), or completed an offering under Section 3; or (ii) if the Company
shall deliver a notice to the Holders within thirty (30) days of any registration request that it is actively engaged in preparation
of a registration statement for a firm commitment underwritten offering, for which a registration statement shall actually be filed
within ninety (90) days, in which the Holder may include Registrable Shares pursuant to Section 3. In addition, the Company
may postpone the filing of any registration statement, or suspend the use of a registration statement, up to two (2) times in any
12-month period for up to an aggregate of ninety (90) days during such 12-month period if the Company shall furnish to the
Investor a certificate signed by the Chief Executive Officer of the Company stating that in the good faith judgment of the Board
it would be seriously detrimental to the Company or its shareholders for a registration statement to be filed or used at such time.
During such periods of deferral or suspension, the Company shall not sell securities for its own account or that of any other
shareholder, in each case, pursuant to a registration statement filed under the Securities Act, other than a registration statement
on Form S-8; provided, however, the Company shall be permitted to file one or more Shelf Registration Statements.
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4.4

Piggyback Registration.

If, at any time prior to the termination of the Registration Period, (i) the Company proposes to register Ordinary Shares under the
Securities Act in connection with the public offering of such shares for cash (a “Proposed Registration”) other than a registration
statement on Form S-8 or Form F-4 or any successor or other forms promulgated for similar purposes and (ii) a Registration
Statement covering the sale of all of the Registrable Securities is not then effective and available for sales thereof by the Holders,
the Company shall, at such time, promptly give each Holder written notice of such Proposed Registration. Each Holder shall
have ten (10) Business Days from its receipt of such notice to deliver to the Company a written request specifying the amount
of Registrable Securities that such Holder intends to sell and such Holder’s intended method of distribution. Upon receipt of
such request, the Company shall use its reasonable best efforts to cause all Registrable Securities which the Company has been
requested to register to be registered under the Securities Act to the extent necessary to permit their sale or other disposition
in accordance with the intended methods of distribution specified in the request of such Holder; provided, however, that the
Company shall have the right to postpone or withdraw any registration effected pursuant to this Section 3 without obligation to
the Holders. If, in connection with any underwritten public offering for the account of the Company or for shareholders of the
Company that have contractual rights to require the Company to register Ordinary Shares, the managing underwriter(s) thereof
shall impose in writing a limitation on the number of Ordinary Shares which may be included in a registration statement because,
in the good faith judgment of such underwriter(s), marketing or other factors dictate such limitation is necessary to facilitate
such offering, then the Company shall be obligated to include in the registration statement only such limited portion of the
Registrable Securities with respect to which each Holder has requested inclusion hereunder as such underwriter(s) shall permit.
Any exclusion of Registrable Securities shall be made pro rata among the Holders seeking to include Registrable Securities
in a registration statement, in proportion to the number of Registrable Securities sought to be included by such Holders;
provided, however, that the Company shall not exclude any Registrable Securities unless the Company has first excluded all
outstanding securities that are not entitled to inclusion in the registration statement or are not entitled to pro rata inclusion with
the Registrable Securities; and provided, further, that, after giving effect to the immediately preceding proviso, any exclusion of
Registrable Securities shall be made pro rata with Holders of other securities having the right to include such securities in the
registration statement.

Obligations of the Company.

In addition to performing its obligations hereunder, including without limitation those pursuant to Sections 2 and 3 above, the
Company shall, with respect to each Registration Statement:

prepare and file with the Commission such amendments and supplements to such Registration Statement and the prospectus
used in connection with such Registration Statement, which prospectus shall contain a “Plan of Distribution” in substantially the
form attached hereto as Annex A, as may be necessary to comply with the provisions of the Securities Act or to maintain the
effectiveness of such Registration Statement during the Registration Period, or as may be reasonably requested by a Holder in
order to incorporate information concerning such Holder or such Holder’s intended method of distribution;

not less than five (5) Business Days prior to the filing of such Registration Statement and not less than one (1) Business Day
prior to the filing of any related prospectus or any amendment or supplement thereto (including any document that would be
incorporated or deemed to be incorporated therein by reference), the Company shall (i) furnish to each Holder copies of all such
documents proposed to be filed, which documents (other than those incorporated or deemed to be incorporated by reference)
will be subject to the review of such Holders, and (ii) cause its officers and directors, counsel and independent registered public
accountants to respond to such inquiries as shall be necessary, in the reasonable opinion of respective counsel to each Holder, to
conduct a reasonable investigation within the meaning of the Securities Act;

promptly following the Closing if the Company is so eligible, use its reasonable best efforts to secure the listing on the Nasdaq
Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market or the New York Stock Exchange or quotation on
the OTCQB of the Registrable Securities, and provide each Holder with reasonable evidence thereof;

so long as a Registration Statement is effective covering the resale of the applicable Registrable Securities owned by a Holder,
furnish to each Holder such number of copies of the prospectus included in such Registration Statement, including a preliminary
prospectus, in conformity with the requirements of the Securities Act, and such other documents as such Holder may reasonably
request in order to facilitate the disposition of such Holder’s Registrable Securities;

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

4.5

use commercially reasonable efforts to register or qualify the Registrable Securities under the securities or “blue sky” laws
of such jurisdictions within the United States as shall be reasonably requested from time to time by a Holder, and do any
and all other acts or things which may reasonably be necessary or advisable to enable such Holder to consummate the public
sale or other disposition of the Registrable Securities in such jurisdictions; provided that the Company shall not be required in
connection therewith or as a condition thereto to qualify to do business or to file a general consent to service of process in any
such jurisdiction;
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4.7

4.8

4.9

4.10

4.11

6.1

6.2

notify each Holder immediately after becoming aware of the occurrence of any event (but shall not, without the prior written
consent of such Holder, disclose to such Holder any facts or circumstances constituting material non-public information) as a
result of which the prospectus included in such Registration Statement, as then in effect, contains an untrue statement of material
fact or omits to state a material fact required to be stated therein or necessary to make the statements therein not misleading in
light of the circumstances then existing, and as promptly as practicable prepare and file with the Commission and furnish to each
Holder a reasonable number of copies of a supplement or an amendment to such prospectus as may be necessary so that such
prospectus does not contain an untrue statement of material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading in light of the circumstances then existing;

use commercially reasonable efforts to prevent the issuance of any stop order or other order suspending the effectiveness of such
Registration Statement and, if such an order is issued, to use commercially reasonable efforts to obtain the withdrawal thereof at
the earliest possible time and to notify each Holder in writing of the issuance of such order and the resolution thereof;

furnish to each Holder, on the date that such Registration Statement, or any successor registration statement, becomes effective,
a letter, dated such date, signed by an officer of the Company or of outside counsel to the Company (and reasonably acceptable
to such Holder) addressed to such Holder, confirming such effectiveness and, to the knowledge of such officer or counsel, the
absence of any stop order;

provide to each Holder and its representatives the reasonable opportunity to conduct, subject to confidentiality agreements
reasonably acceptable to the Company, a reasonable inquiry of the Company’s financial and other records during normal
business hours and make available during normal business hours and with reasonable advance notice its officers, directors and
employees for questions regarding information which such Holder may reasonably request in order to fulfill any due diligence
obligation on its part;

permit counsel for the Investor to review such Registration Statement and all amendments and supplements thereto, and any
comments made by the staff of the Commission concerning such Holder and/or the transactions contemplated by the Transaction
Documents and the Company’s responses thereto, within a reasonable period of time prior to the filing thereof with the
Commission (or, in the case of comments made by the staff of the Commission, within a reasonable period of time following the
receipt thereof by the Company); and

in the event of any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in usual
and customary form, with the underwriter(s) of such offering; Each Holder participating in such underwriting shall also enter
into and perform its obligations under such an agreement.

Suspension.

Notwithstanding anything to the contrary contained herein or in the Securities Purchase Agreement, if the use of the Registration
Statement is suspended by the Company, the Company shall promptly give written notice of the suspension to the Holders and
shall promptly notify the Holders in writing as soon as the use of the Registration Statement may be resumed.

Obligations of Each Holder.

In connection with the registration of Registrable Securities pursuant to a Registration Statement, and as a condition to the
Company’s obligations under Section 2 hereof, each Holder shall:

timely furnish to the Company in writing (i) a completed selling securityholder questionnaire in the form attached to this
agreement as Annex B (the “Selling Shareholder Questionnaire”) and (ii) such information in writing regarding itself and the
intended method of disposition of such Registrable Securities as the Company shall reasonably request in order to effect the
registration thereof;

upon receipt of any notice from the Company of the happening of any event of the kind described in Sections 4.6, 4.7 or 5,
immediately discontinue any sale or other disposition of such Registrable Securities pursuant to such Registration Statement
until the filing of an amendment or supplement as described in Section 4.6, withdrawal of the stop order referred to in Section
4.7 or receipt of notice of ability to resume use of the Registration Statement as described in Section 5, as the case may be, and
use commercially reasonable efforts to maintain the confidentiality of such notice and its contents;
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6.3

6.4

6.5

7.1

7.2

to the extent required by applicable law, deliver a prospectus to the purchaser of such Registrable Securities;
notify the Company when it has sold all of the Registrable Securities held by it; and

notify the Company in the event that any information supplied by such Holder in writing for inclusion in such Registration
Statement or related prospectus is untrue or omits to state a material fact required to be stated therein or necessary to make such
information not misleading in light of the circumstances then existing; immediately discontinue any sale or other disposition
of such Registrable Securities pursuant to such Registration Statement until the filing of an amendment or supplement to such
prospectus as may be necessary so that such prospectus does not contain an untrue statement of material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances
then existing; and use commercially reasonable efforts to assist the Company as may be appropriate to make such amendment
or supplement effective for such purpose.

Indemnification.
In the event that any Holder’s Registrable Securities are included in a Registration Statement under this Agreement:

To the extent permitted by law, the Company shall indemnify and hold harmless such Holder, the officers, directors, employees,
agents and representatives of such Holder, and each person, if any, who controls such Holder within the meaning of the
Securities Act or the Exchange Act, against any losses, claims, damages, liabilities or reasonable out-of-pocket expenses
(whether joint or several) (collectively, including reasonable legal expenses or other expenses reasonably incurred in connection
with investigating or defending same, “Losses”), insofar as any such Losses arise out of or are based upon (i) any untrue
statement or alleged untrue statement of a material fact contained in such Registration Statement under which such Registrable
Securities were registered, including any preliminary prospectus or final prospectus contained therein or any amendments or
supplements thereto, or (ii) the omission or alleged omission to state therein a material fact required to be stated therein, or
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. Subject to
the provisions of Section 7.3 below, the Company will reimburse such Holder, and each such officer, director, employee, agent,
representative or controlling person, for any reasonable legal expenses or other out-of-pocket expenses as reasonably incurred
by any such entity or person in connection with investigating or defending any Loss; provided, however, that the foregoing
indemnity shall not apply to amounts paid in settlement of any Loss if such settlement is effected without the consent of the
Company (which consent shall not be unreasonably withheld), nor shall the Company be obligated to indemnify any person for
any Loss to the extent that such Loss is (i) based upon and is in conformity with written information furnished by a Holder
expressly for use in such Registration Statement or (ii) based on a failure of such person to deliver or cause to be delivered the
final prospectus contained in the Registration Statement and made available by the Company, if such delivery is required by
applicable law. The Company shall not enter into any settlement of a Loss that does not provide for the unconditional release of
such Holder from all liabilities and obligations relating to such Loss.

To the extent permitted by law, each Holder who is named in such Registration Statement as a selling shareholder, acting
severally and not jointly, shall indemnify and hold harmless the Company, the officers, directors, employees, agents and
representatives of the Company, and each person, if any, who controls the Company within the meaning of the Securities Act or
the Exchange Act, against any Losses to the extent (and only to the extent) that any such Losses are based upon and in conformity
with written information furnished by such Holder expressly for use in such Registration Statement. Subject to the provisions of
Section 7.3 below, such Holder will reimburse any legal or other expenses as reasonably incurred by the Company and any such
officer, director, employee, agent, representative, or controlling person, in connection with investigating or defending any such
Loss; provided, however, that the foregoing indemnity shall not apply to amounts paid in settlement of any such Loss if such
settlement is effected without the consent of such Holder (which consent shall not be unreasonably withheld); and provided,

further, that, in no event shall any indemnity under this Section 7.2 exceed the net proceeds resulting from the sale of the

Registrable Securities sold by such Holder under such Registration Statement.
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8.1

8.2

8.3

Promptly after receipt by an indemnified party under this Section 7 of notice of the commencement of any action (including
any governmental action), such indemnified party will, if a claim in respect thereof is to be made against any indemnifying
party under this Section 7, promptly deliver to the indemnifying party a written notice of the commencement thereof and
the indemnifying party shall have the right to participate in and to assume the defense thereof with counsel selected by the
indemnifying party and reasonably acceptable to the indemnified party; provided, however, that an indemnified party shall have
the right to retain its own counsel, with the reasonably incurred fees and expenses of one such counsel for all indemnified parties
to be paid by the indemnifying party, if representation of such indemnified party by the counsel retained by the indemnifying
party would be inappropriate under applicable standards of professional conduct due to actual or potential conflicting interests
between such indemnified party and any other party represented by such counsel in such proceeding. The failure to deliver
written notice to the indemnifying party within a reasonable time of the commencement of any such action, to the extent
prejudicial to its ability to defend such action, shall relieve such indemnifying party of any liability to the indemnified party
under this Section 7 with respect to such action, but the omission so to deliver written notice to the indemnifying party will not
relieve it of any liability that it may have to any indemnified party otherwise than under this Section 7 or with respect to any
other action unless the indemnifying party is materially prejudiced as a result of not receiving such notice.

In the event that the indemnity provided in Section 7.1 or Section 7.2 is unavailable or insufficient to hold harmless an
indemnified party for any reason, the Company and each Holder agree, severally and not jointly, to contribute to the aggregate
Losses to which the Company or such Holder may be subject in such proportion as is appropriate to reflect the relative fault of
the Company and such Holder in connection with the statements or omissions which resulted in such Losses; provided, however,
that in no case shall such Holder be responsible for any amount in excess of the net proceeds resulting from the sale of the
Registrable Securities sold by it under the Registration Statement. Relative fault shall be determined by reference to whether any
alleged untrue statement or omission relates to information provided by the Company or by such Holder. The Company and each
Holder agree that it would not be just and equitable if contribution were determined by pro rata allocation or any other method
of allocation which does not take account of the equitable considerations referred to above. Notwithstanding the provisions of
this Section 7.4, no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
shall be entitled to contribution from any person who is not guilty of such fraudulent misrepresentation. For purposes of this
Section 7, each person who controls a Holder within the meaning of either the Securities Act or the Exchange Act and each
officer, director, employee, agent or representative of such Holder shall have the same rights to contribution as such Holder, and
each person who controls the Company within the meaning of either the Securities Act or the Exchange Act and each officer,
director, employee, agent or representative of the Company shall have the same rights to contribution as the Company, subject
in each case to the applicable terms and conditions of this Section 7.4.

Reports.

With a view to making available to each Holder the benefits of Rule 144 and any other similar rule or regulation of the
Commission that may at any time permit such Holder to sell securities of the Company to the public without registration, the
Company agrees (until all of the Registrable Securities have been sold under a Registration Statement or pursuant to Rule 144)
to:

make and keep public information available, as those terms are understood and defined in Rule 144;

file with the Commission in a timely manner all reports and other documents required of the Company under the Securities Act
and the Exchange Act; and

furnish to such Holder, so long as such Holder owns any Registrable Securities, promptly upon written request (i) a written
statement by the Company, if true, that it has complied with the reporting requirements of Rule 144, the Securities Act and the
Exchange Act, (ii) to the extent not publicly available through the Commission’s EDGAR database, a copy of the most recent
annual or quarterly report of the Company and such other reports and documents so filed by the Company with the Commission,
and (iii) such other information as may be reasonably requested by such Holder in connection with such Holder’s compliance
with any rule or regulation of the Commission which permits the selling of any such securities without registration.
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10.1

10.2

Market Stand-off Agreement.

Each Holder hereby agrees that if required by the managing underwriter, it will not, without the prior written consent of the
managing underwriter, during the period commencing on the date of the final prospectus relating to an underwritten offering
pursuant to Section 2.1 or 2.3 and ending on the date specified by the Company and the managing underwriter (such period
not to exceed ninety (90) days), (i) lend; offer; pledge; sell; contract to sell; sell any option or contract to purchase; purchase
any option or contract to sell; grant any option, right, or warrant to purchase; or otherwise transfer or dispose of, directly or
indirectly, any Ordinary Shares or any securities convertible into or exercisable or exchangeable (directly or indirectly) for
Ordinary Shares, held immediately before the effective date of the registration statement for such offering or (ii) enter into any
swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of such
securities, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Ordinary Shares or
other securities, in cash, or otherwise.

The foregoing provisions of this Section 9 shall not apply (i) to holders of less than one percent (1%) of the Registrable Shares
then outstanding or (ii) to the sale of any shares to an underwriter pursuant to an underwriting agreement, and shall be applicable
to the Holders only if all officers, directors, and Holders are subject to the same restrictions. The underwriters in connection
with such registration are intended third-party beneficiaries of this Section 9 and shall have the right, power, and authority to
enforce the provisions hereof as though they were a party hereto. Each Holder further agrees to execute such agreements as
may be reasonably requested by the underwriters in connection with such registration that are consistent with this Section 9 or
that are necessary to give further effect thereto. Any discretionary waiver or termination of the restrictions of any or all of such
agreements by the Company or the underwriters shall apply pro rata to all Holders subject to such agreements, based on the
number of shares subject to such agreements.

Investor and each Holder hereby agree that if required by the managing underwriter in an underwritten offering pursuant to
Section 2.1 or 3.1, a legend reading substantially as follows shall be placed on all certificates representing all Registrable
Securities held by such shareholder (and the shares or securities of every other person subject to the restriction contained in this
Section 9) immediately prior to the effectiveness of such offering:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A LOCK UP PERIOD OF UP
TO 90 DAYS AFTER THE EFFECTIVE DATE OF THE ISSUER’S REGISTRATION STATEMENT FILED UNDER
THE ACT, AS AMENDED, AND TO SUCH OTHER RESTRICTIONS AND LIMITATIONS, ALL AS SET FORTH
IN A REGISTRATION RIGHTS AGREEMENT BETWEEN THE COMPANY AND THE ORIGINAL HOLDER OF
THESE SECURITIES, A COPY OF WHICH MAY BE OBTAINED AT THE ISSUER’S PRINCIPAL OFFICE. SUCH
LOCK UP PERIOD AND OTHER RESTRICTIONS AND LIMITATIONS ARE BINDING ON TRANSFEREES OF
THESE SECURITIES.

Miscellaneous.

Expenses of Registration. Except as otherwise provided in the Securities Purchase Agreement, all reasonable expenses, other
than underwriting discounts and commissions and fees and expenses of counsel and other advisors to each Holder, incurred in
connection with the registrations, filings or qualifications described herein, including (without limitation) all registration, filing
and qualification fees, printers’ and accounting fees, the fees and disbursements of counsel for the Company, and the fees and
disbursements incurred in connection with the opinion or letter described in Section 4.8 hereof, shall be borne by the Company.

Amendment; Waiver. Except as expressly provided herein, neither this Agreement nor any term hereof may be amended or
waived except pursuant to a written instrument executed by the Company and the Holders of a majority of the Registrable
Securities that are then outstanding. Any amendment or waiver effected in accordance with this paragraph shall be binding upon
each Holder, each future Holder and the Company. The failure of any party to exercise any right or remedy under this Agreement
or otherwise, or the delay by any party in exercising such right or remedy, shall not operate as a waiver thereof.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

10.3

Notices. Any notice, demand or request required or permitted to be given by the Company or a Holder pursuant to the terms
of this Agreement shall be in writing and shall be deemed delivered (i) when delivered personally or by verifiable facsimile
transmission, unless such delivery is made on a day that is not a Business Day, in which case such delivery will be deemed to be
made on the next succeeding Business Day, (ii) on the next Business Day after timely delivery to a reputable overnight courier
and (iii) on the Business Day actually received if deposited in the U.S. mail (certified or registered mail, return receipt requested,
postage prepaid), addressed as follows:

If to the Company: Jacada Ltd.
8 Hasadnaot Street
Herzliya 46728, Israel
Att: CEO

with a copy

(which shall not constitute notice) to: Ronen Bezalel and David S. Glatt
Meitar Liquornik Geva Leshem Tal
16 Abba Hillel Blvd.
Ramat Gan 52506 Israel
Tel +972-3-610-3100
Fax +972-3-610-3111
rbezalel@meitar.com
dglatt@meitar.com

If to the Investor: IGP Digital Interaction Limited Partnership

Precede Building Hakfar Hayarok.
Ramat Hasharon
47900 Israel

with a copy
(which shall not constitute notice) to: Barnea & Co

10.4

10.5

10.6

Attention: Micky Barnea

58 Harakevet St.

Electra City Tower

Tel-Aviv 6777016 Israel

Tel. +972 3 6400600

Fax. +972 3 6400650

Email. mbarnea@barlaw.co.il

Assignment. Upon the transfer of Registrable Securities by a Holder, the rights of such Holder hereunder with respect to such
securities so transferred shall be assigned automatically to the transferee thereof, and such transferee shall thereupon be deemed
to be a “Holder” for purposes of this Agreement, as long as: (i) the Company is, within a reasonable period of time following
such transfer, furnished with written notice of the name and address of such transferee, (ii) the transferee agrees in writing with
the Company to be bound by all of the provisions hereof, and (iii) such transfer is made in accordance with the applicable
requirements of the Securities Purchase Agreement.

Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which
together shall be deemed one and the same instrument. This Agreement, once executed by a party, may be delivered to any other
party hereto by facsimile transmission.

Governing Law; Jurisdiction. This Agreement shall be governed by and construed under the laws of the State of Israel applicable
to contracts made and to be performed entirely within the State of Israel. Each party hereby irrevocably submits to the non-
exclusive jurisdiction of the courts located in Tel Aviv, Israel for the adjudication of any dispute hereunder or in connection
herewith or with any transaction contemplated hereby and hereby irrevocably waives, and agrees not to assert in any such suit,
action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper.
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10.7 Holder of Record. A person is deemed to be a Holder whenever such person owns or is deemed to own of record Registrable
Securities. If the Company receives conflicting instructions, notices or elections from two or more persons with respect to the

same Registrable Securities, the Company shall act upon the basis of instructions, notice or election received from the record
owner of such Registrable Securities.

10
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10.8

10.9

10.10

10.11

Termination of Registration Rights. This Agreement, including but limited to the right of the Investor or any Holder to request
registration or inclusion of Registrable Securities in any registration pursuant to Sections 2.1, 2.3 or 3, shall terminate upon the
date such Holder holds less than two percent (2%) of the Company’s then outstanding Ordinary Shares, provided such shares
may be sold pursuant to Rule 144(b)(1) under the Securities Act without limitations on volume.

Entire Agreement. This Agreement and the other Transaction Documents referenced in the Securities Purchase Agreement,
constitute the entire agreement among the parties hereto with respect to the subject matter hereof and thereof. There are no
restrictions, promises, warranties or undertakings, other than those set forth or referred to herein and therein. This Agreement
and the other Transaction Documents referenced in the Securities Purchase Agreement, supersede all prior agreements and
understandings among the parties hereto with respect to the subject matter hereof and thereof.

Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the
meaning hereof.

Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted
successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other person.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the undersigned have executed this Registration Rights Agreement as of the date first-
above written.

JACADA LTD.

By : /s/ CAROLINE CRONIN
Name: Caroline Cronin

Title: Chief Financial Officer

IGP DIGITAL INTERACTION LIMITED
PARTNERSHIP

By:  /s/ Haim Shani
Name: Haim Shani
Title: General Partner

ADDRESS:

Precede Building

Hakfar Hayarok, Ramat Hasharon

47900 Israel

Attention: Uri Erde, CFO

Tel: +972-3-373-3444

Fax: +972-3-373-3440

E-mail: uri@israelgrowthpartners.com
Taxpayer ID#: XPR73A.99999.SL.376 (GIIN)

With a copy (which shall not constitute notice) to:
Barnea & Co

Attention: Micky Barnea, Adv.

58 Harakevet St.

Electra City Tower

Tel-Aviv 6777016 Israel

Tel: +972-3-640-0600

Fax: +972-3-640-0650

Email: mbarnea@barlaw.co.il
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Annex A

Plan of Distribution

Each Selling Shareholder (the “Selling Shareholders™) of the securities and any of their pledgees, assignees and successors-
in-interest may, from time to time, sell any or all of their securities covered hereby on the principal Trading Market or any other stock
exchange, market or trading facility on which the securities are traded or in private transactions. These sales may be at fixed or negotiated
prices. A Selling Shareholder may use any one or more of the following methods when selling securities:

e ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

e block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a portion of the
block as principal to facilitate the transaction;

e purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
e an exchange distribution in accordance with the rules of the applicable exchange;
e privately negotiated transactions;

e transactions through broker-dealers that agree with the Selling Shareholders to sell a specified number of such securities at a
stipulated price per security;

e through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
e acombination of any such methods of sale; or
e any other method permitted pursuant to applicable law.

The Selling Shareholders may also sell securities under Rule 144 under the Securities Act of 1933, as amended (the “Securities
Act”), if available, rather than under this prospectus.

Broker-dealers engaged by the Selling Shareholders may arrange for other brokers-dealers to participate in sales. Broker-dealers
may receive commissions or discounts from the Selling Shareholders (or, if any broker-dealer acts as agent for the purchaser of securities,
from the purchaser) in amounts to be negotiated, but, except as set forth in a supplement to this Prospectus, in the case of an agency
transaction not in excess of a customary brokerage commission in compliance with FINRA Rule 2440; and in the case of a principal
transaction a markup or markdown in compliance with FINRA IM-2440.

In connection with the sale of the securities or interests therein, the Selling Shareholders may enter into hedging transactions
with broker-dealers or other financial institutions, which may in turn engage in short sales of the securities in the course of hedging the
positions they assume. The Selling Shareholders, or loan or pledge the securities to broker-dealers that in turn may sell these securities.
The Selling Shareholders may also enter into option or other transactions with broker-dealers or other financial institutions or create one
or more derivative securities which require the delivery to such broker-dealer or other financial institution of securities offered by this
prospectus, which securities such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or
amended to reflect such transaction).

The Selling Shareholders and any broker-dealers or agents that are involved in selling the securities may be deemed to be
“underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such
broker-dealers or agents and any profit on the resale of the securities purchased by them may be deemed to be underwriting commissions
or discounts under the Securities Act. Each Selling Shareholder has informed the Company that it does not have any written or oral
agreement or understanding, directly or indirectly, with any person to distribute the securities.

The Company is required to pay certain fees and expenses incurred by the Company incident to the registration of the securities.
The Company has agreed to indemnify the Selling Shareholders against certain losses, claims, damages and liabilities, including liabilities
under the Securities Act.
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Because Selling Shareholders may be deemed to be “underwriters” within the meaning of the Securities Act, they will be subject
to the prospectus delivery requirements of the Securities Act including Rule 172 thereunder. In addition, any securities covered by this
prospectus which qualify for sale pursuant to Rule 144 under the Securities Act may be sold under Rule 144 rather than under this
prospectus. The Selling Shareholders have advised us that there is no underwriter or coordinating broker acting in connection with the
proposed sale of the resale securities by the Selling Shareholders.
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We agreed to keep this prospectus effective until the earlier of (i) the date on which the securities may be resold by the Selling
Shareholders without registration and without regard to any volume or manner-of-sale limitations by reason of Rule 144, without the
requirement for the Company to be in compliance with the current public information under Rule 144 under the Securities Act or any
other rule of similar effect or (ii) all of the securities have been sold pursuant to this prospectus or Rule 144 under the Securities Act or
any other rule of similar effect. The resale securities will be sold only through registered or licensed brokers or dealers if required under
applicable state securities laws. In addition, in certain states, the resale securities covered hereby may not be sold unless they have been
registered or qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available and
is complied with.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale securities
may not simultaneously engage in market making activities with respect to the ordinary shares for the applicable restricted period,
as defined in Regulation M, prior to the commencement of the distribution. In addition, the Selling Shareholders will be subject to
applicable provisions of the Exchange Act and the rules and regulations thereunder, including Regulation M, which may limit the timing
of purchases and sales of ordinary shares by the Selling Shareholders or any other person. We will make copies of this prospectus
available to the Selling Shareholders and have informed them of the need to deliver a copy of this prospectus to each purchaser at or prior
to the time of the sale (including by compliance with Rule 172 under the Securities Act).

Annex B
JACADA LTD.
Selling Shareholder Notice and Questionnaire

The undersigned beneficial owner of Ordinary Shares (the “Registrable Securities””) of JACADA LTD. (the “Company”),
understands that the Company has filed or intends to file with the Securities and Exchange Commission (the “Commission”) a registration
statement (the “Registration Statement”) for the registration and resale under Rule 415 of the Securities Act of 1933, as amended (the
“Securities Act”), of the Registrable Securities, in accordance with the terms of the Registration Rights Agreement (the “Registration
Rights Agreement”) to which this document is annexed. A copy of the Registration Rights Agreement is available from the Company
upon request at the address set forth below. All capitalized terms not otherwise defined herein shall have the meanings ascribed thereto
in the Registration Rights Agreement.

Certain legal consequences arise from being named as a selling shareholder in the Registration Statement and the related
prospectus. Accordingly, holders and beneficial owners of Registrable Securities are advised to consult their own securities law counsel
regarding the consequences of being named or not being named as a selling shareholder in the Registration Statement and the related
prospectus.

NOTICE

The undersigned beneficial owner (the “Selling Shareholder”) of Registrable Securities hereby elects to include the Registrable
Securities owned by it in the Registration Statement.

The undersigned hereby provides the following information to the Company and represents and warrants that such information
is accurate:

QUESTIONNAIRE
To assist the Company with the registration process, please complete the questions below:

1. Please provide the full legal name of the Selling Shareholder:

2. Please indicate below the number of Ordinary Shares held by the Selling Shareholder as of the date hereof:

2
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3. Please indicate below the nature of any position, office or other material relationship which the Selling Shareholder has had within
the past three years with the Company or any of the Company’s affiliates:

4.  Is the Selling Shareholder a registered “broker-dealer” under Section 15 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)? “Broker” and “dealer” are defined on Exhibit A attached hereto.

Yes O No O

If “Yes”, did the Selling Shareholder receive the Restricted Securities as compensation for investment banking services
provided to the Company?

Yes O No O

If the Selling Shareholder is a Broker or Dealer and has checked the “No” box directly above, the Company may identify
the Selling Shareholder as an underwriter in the Registration Statement and related Prospectus in accordance with the
Commission’s rules and interpretations.

5. Is the Selling Shareholder an “affiliate” of a registered broker-dealer as defined above? An “affiliate” is a person that directly,
or indirectly through one or more intermediaries, controls or is controlled by, or is under common control with, the person
specified. Securities Act, Rule 405, Rule 501(b), Exchange Act Rule 3b-18.

Yes O No O
If “Yes”, did the Selling Shareholder both: (i) purchase the Restricted Securities in the ordinary course of business; and
(i) have no agreement or understanding, directly or indirectly, with any party to distribute the Restricted Securities, at the
time of purchase of the Restricted Securities?

Yes O No O
If the Selling Shareholder is an affiliate of a Broker or Dealer and has checked the “No” box directly above, the Company
may identify such Selling Shareholder as an underwriter in the Shelf Registration Statement and related Prospectus in

accordance with the Commission’s rules and interpretations.

6. Please list in the space provided below the names of all natural persons (i.e., individuals), if any, who have beneficial ownership of
the Restricted Securities. “Beneficial ownership” is defined on Exhibit A attached hereto.

By signing below, the Selling Shareholder understands that such information will be relied upon by the Company in connection
with the preparation of the Registration Statement and the related prospectus.

IN WITNESS WHEREOF, the undersigned, by authority duly given, has caused this Selling Shareholder Questionnaire to be
executed and delivered either in person or by its authorized agent.

Dated:

Printed Name of Selling Shareholder
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Signature

Printed name of Signatory

Title of Signatory, if applicable

Please return your completed and executed Selling Shareholder Questionnaire to the following address, or by facsimile or by
electronic mail:
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EXHIBIT A
Exchange Act, Section 3(a)(4).
A. “Broker” means generally, any person engaged in the business of effecting transactions in securities for the account of others.
Exchange Act, Rule 13d-3.

“Beneficial Ownership” Securities are “beneficially owned” by an individual if such individual, directly or indirectly, through any
contract, arrangement, understanding, relationship or other means, has or shares with others either (or both):

*  Voting power, that is, the power to vote, or to direct the vote, of the securities; and/or
+ Investment power, that is, the power to dispose, or to direct the disposition, of the securities.

Securities beneficially owned need not be registered in an individual’s name. For example, an individual would ordinarily be
considered the beneficial owner of securities:

* held in the name of family members, if such individual has the power to re-vest title in himself or herself or to dispose or direct
the voting of the securities;

e held for such individual in the names of nominees, such as brokers, or in “street name”;
* held by a partnership of which such individual is a partner;

* held by a corporation controlled by such individual; or

* held by a trust of which such individual is a trustee.

On the other hand, securities would not be beneficially owned by an individual if such individual only has the right to receive
dividends on, or the sale proceeds of, such securities, and does not have or share the power to vote or divest them. For example, a
beneficiary of the income from securities held in a trust managed by independent trustees would not ordinarily be the beneficial owner of
such securities.

An individual would also be considered the beneficial owner of securities on any date if he or she has the right to acquire

beneficial ownership, as defined above, within 60 days of that date, including pursuant to the exercise of an option, warrant, or other
right, through conversion of a security, or pursuant to the power to revoke a trust, discretionary account, or similar arrangement.
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