Agreement No. (thisAgreement)

Entered and signed this day of 2017
in Tel Aviv, Israel (the'Effective Date")

between
Israel Railways Ltd.
Company No. 52-004361-3
Of P.O.B. 18085
Tel Aviv 61180, ISRAEL
("ISR™)

Of the First Part

and

("Supplier")

Of the Second Part

Each of ISR and Supplier shall be referred to Imeasi a Party” and collectively they shall be
referred to as theParties.”

WHEREAS, ISR is interested in acquiring a total of 30 (Ty)irElectric and/or Solar Trackside
Rails Lubricator For Various Types of Rails as digsd in the Technical Specifications attached
as _Annex A(the "'TRL") , in accordance with and subject to the terms awdigions of this
Agreement; and

WHEREAS, ISR published Tender No. 41614 for the supplyadbtal of 30 (Thirty) TRL in
accordance with the terms and the conditions of #greement (theTender"), and Supplier
submitted a proposal in response to the Tendemaj@oehereto a8nnex Al to this Agreement,
which was selected by ISR to be the winning prophesel

WHEREAS, Supplier declares and certifies that it has th@akhow, ability, expertise, facilities,
resources, financial resources, licenses, permisadl that is required and necessary in order to
design, supply and warranty the TRL, as well agutfill all of the obligations set forth in this
Agreement, including the Technical Specificatiosns

WHEREAS, the Parties desire to set forth a contractual fraonk to determine the Parties’
relationship and obligations with regards to theigle manufacture, supply, installation, training
of ISR railway staff and warranty of the TRL all detailed below.

NOW, THEREFORE, IT IS DECLARED, COVENANTED AND AGRE ED BETWEEN
THE PARTIES AS FOLLOWS:



1. PREAMBLE, APPENDICES AND HEADINGS

1.1 The headings in this Agreement are for referencpgaes only, are not a material part
of and shall not be used in interpreting this Agreat.

1.2 This Agreement shall consist of the following do@nts each of which is attached
hereto and is an integral and inseparable parbhere

1.2.1. Annex A — Technical Specifications

1.2.2. Annex Al — Supplier's Proposal in response toléreder
1.2.3. Annex B — Consideration Annex

1.2.4. Annex C — Supplier's Bank Account Form

1.2.5. AnnexD —ITP

1.2.6. Annex E — Final Acceptance Certificate

1.2.7. Annex F — Spare Parts

1.2.8. Annex G1 — Down Payment / Payment Guarantee
1.2.9. Annex G2 — Performance and Warranty Guarantee
1.2.10. Annex H — Change Order Form

1.2.11. Annex | — Training plan

1.2.12. Annex J — Documentation per Section 5A.
1.2.13. Annex K — QAP

12131.2.14. Annex L — ISR Safety Requlations

1.3 Order of Precedence

In the event of any contradiction, discrepancy,flecn inconsistency, ambiguity
and/or uncertainty between the provisions of thigegment, the attachments hereto
and/or the Tender, the following order of precedesttall apply:

e This Agreement, including the Consideration Annbut excluding the other
attachments hereto;

e The other annexes to this Agreement including thehhical Specifications;

e The other Tender documents (excluding Attachmetat tBe Tender);

e Supplier's Proposal to the Tender.

1.4 In case of any discrepancy, conflict, inconsisteraybiguity and/or uncertainty as to
the interpretation of any provision contained instihgreement and/or the order of
precedence between the various provisions containedhis Agreement, which
discrepancy, ambiguity, conflict, inconsistency wncertainty is not resolved by
applying the above order of precedence, those giang that provide ISR with the
maximum rights and which best serve the interedS8f under the circumstances, as
ISR shall determine at its sole discretion, shatilya



1.5 Except as otherwise specifically indicated, alerehces to Sections refer to Sections of
this Agreement, and all references to Annexes refeAnnexes to this Agreement.
Annexes to be attached hereto after the Effectiate Bhall be deemed an integral part
of this Agreement. The words "herein," "hereof,etéinafter,” and similar words and
phrases, shall refer to this Agreement as a whadenat to any particular Section. The
word "days" shall mean a calendar day and the t&usiness Days" shall have the
meaning ascribed to it in Sectiocd Whenever required by the context of this
Agreement, the singular shall include the plurdle tmasculine shall include the
feminine and vice versa.

DEFINITIONS
The following terms used in this Agreement shalldhthe meaning set forth below:

2.1 "Acceptancé - shall mean ISR's issuance of a signed Final Acoept&ertificate in
the form attached hereto &snex E, following delivery of the TRL to the Site in
accordance with the Delivery Terms, the performaofcall tasks required to bring the
TRL to full operational condition and the succebgfarformance of the Acceptance
Tests in accordance with the ITP, the completionthef Trainingas well as the
fulfillment of all required obligations pursuanttiais Agreement;

2.2 "Agreement Period — as defined in Sectioss; |
2.3 *“Applicable Law” — shall mean any Israeli statute, law, ordinantee, regulation,
order, writ, injunction, judgment, decree, and aither requirements of any

governmental entity existing as of the date heceddt any time during the term of this
Agreement and applicable to ISR and/or Supplier;

2.4 "TRL Price" — as defined in Section 8.1;

2.5 "Business Days - any day of the week other than Saturday, andueling official
holidays and bank holidays in Israel,

2.6 "DAP" — the terms of delivery for the TRL shall be "defred At Place" (DAP) at
ISR's Site, according to "INCOTERMS 2010" International Rules for the
Interpretation of Trade Terms (ICC Pub. No. 718hjsct to the Delivery Terms;

2.7 "Delivery Terms" — as defined in Sectioi0.110-1; |

2.8 "Delivery Time" — as defined in Sectioh0.410-4 |

2.9 "Intellectual Property Rights" — as defined in Sectid®.29.2 |

2.10 "IPM" — ISR's project manager for this Agreement, agos¢h in Sectior7.5-5and as |
may be changed from time to time at ISR's solereigm by notification in writing to
Supplier;

2.11 "ISR Safety Requlation§ — Annex L to this Agreement as shall be updatedifme to
time by ISR.
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3.

2.12 "ITP" — the inspection and test plan as specified cti&e11.1111 below; |
2.13 "POD" — Purchase Order Date;

2.14 "QAP" — as defined in Sectiob.135E-13 |
2.15 Resolution Time" the time from the report of a malfunction and untas rectified

2.16 “Response Time” -the time within which Supplier begins to handleeparted

2.17 "Site" - ISR’s facilities located at the Kishon warehqubkkitsot HaMifrats or Kfar
Vitikin.

2.18 "Spare Parts" — all software, materials, equipment, machinery, spapare parts,
accessories, components and other elements of dwedyrequired to perform all
preventive maintenance and calibration, troubleoshg and any other repair as
detailed as detailed itnnex F to this Agreement for the entire Agreement Period,

2.19 "SPM" - Supplier 's project manager for this Agreementsetdorth in Sectior?.5~5 |
and as may be changed from time to time at ISR& digcretion by notification in
writing to the Supplier;

2.20 "Subcontractor" — as defined in Sectia2222, |

2.21 "Technical Specifications" —thetechnical specifications attached hereté\aesex A;
2.22 "Training" - as defined in Sectidn /57 including Additional Training; |

2.23 " Warranty Period" — as defined in Sectiagt2t2, |

2.24 "Works" — shall mean all works, components, materials egquipment to be executed
or supplied by Supplier, directly or indirectly, inonnection with the design,
manufacture, supply, assembling, installation, stestial running, commissioning,
Training, Additional Training, Works on Sites, Wanty of the TRL pursuant to this
Agreement including supply of all Spare Parts faeventive Maintenance and
Calibration. Works shall include but shall not bmited to, works to be implied
therefrom or incidental thereto and including athporary works of every kind required
in or for carrying out and completion of the Worgsovision of all labor, provision and
use of software, materials, equipment, machineog|st spare parts, accessories,
components and other elements of every kind andrigéen (including Intellectual
Property Rights), all in accordance with the TechhiSpecifications and this
Agreement.

AGREEMENT PERIOD



This Agreement shall commence on the Effective Ratd shall continue in full force
and effect for a period of five (5) years and/oe tbnd of the Warranty Period,
whichever is longer (theAgreement Period).

4. SUPPLIER'S DECLARATIONS AND REPRESENTATIONS

Supplier hereby represents and warrants to ISRI&svs:

4.1

4.2

4.3

4.4

Authority Relative to this Agreement Supplier has all necessary corporate power and
authority to execute and deliver this Agreementpéoform its obligations under this
Agreement and to consummate the transactions cpidéed hereby. The execution
and delivery of this Agreement and the consummatiatie transactions contemplated
hereby have been duly and validly authorized byhatiessary action of Supplier, and
no other corporate proceedings on the part of $empple necessary to authorize this
Agreement, or to consummate the transactions cqitded hereby. This Agreement
has been duly and validly executed and delivere@inyplier and constitutes a valid,
legal and binding agreement of Supplier, enforeeagainst Supplier in accordance
with its terms.

No Conflict. No actual or potential conflict of interest orfain competitive advantage
exists with respect to Supplier’s acting hereundad Supplier shall not engage in any
contractual relationship that may cause such cndii interest or unfair competitive
advantage to exist.

No Litigation or Impediment. There is no (i) litigation that is currently irffect or
threatened, against Supplier, which would challetmgeauthority of Supplier to enter
into this Agreement or to carry out its obligationader this Agreement, or (ii)
impediment, whether legal or stemming from a poiosimultaneous commitment made
by Supplier, or any other impediment of whateveureg which might prevent Supplier
from entering into this Agreement or hinder thefpenance of any or all of its
obligations hereunder.

Supplier Examination and Evaluation.

Supplier hereby represents and warrants to ISR that

4.4.1. Supplier has examined all documents pertainingp¢oliender, this Agreement,
in particular the Technical Specifications, as wad all other documents
comprising this Agreement, and is satisfied withgarel to the data,
specifications, terms and conditions under whiah TRL shall be designed,
manufactured, assembled, integrated, tested, gapplielivered and installed
to ISR, and the execution of the Works requirediierprovision of the TRL as
well for the fulfillment of any and all obligationsader this Agreement;

4.4.2. Supplier has evaluated (independent of, and withaelying on, any
information or data provided by ISR) any and aliest factors that may be
deemed to affect the carrying out of its obligasiainder this Agreement,
including but without limitation, technical risksié environmental influences,
and any other risk involved therewith, and sucheottonditions that may be
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4.4.3.

4.4.4.

expected to affect the progress or completion efWorks in accordance with
this Agreement, and has reasonable grounds tovbetind does believe that
such performance is feasible and practicable uttterterms and conditions
stated herein;

Supplier has examined and is fully satisfied with & the information
provided to it by ISR, including ISR’s rules anadpedures;

Supplier shall not be entitled to any payment angensation other than as set
forth herein and shall not make any claim for adddl payment from ISR on
the grounds of any misunderstanding or misappretens respect of any
matter which a reasonable and expert supplier bR knew or should have
known or on the grounds of any allegation or féett tincorrect information
was given to Supplier by any person (subcontradtwkided), firm or any
legal entity which it knew or should have knowrb®incorrect as a reasonable
and expert supplier of a TRL, whether the persam br legal entity was
employed by ISR or not, or on the grounds of thieifa on its part to obtain
correct information with regard to the Works.

4.5 Compliance with Applicable Law. Supplier is aware and has knowledge of all legal
requirements prevailing in the State of Israel thast be followed for the execution of
the Works. Supplier shall abide by any applicabig, las shall be in effect from time to
time, and shall perform and execute the Worksrintstompliance therewith (including
but without limitation in compliance with regulati® and orders relating to the
employment of its employees).

4.6

Discrepancies and Omissions

4.6.1.

4.6.2.

Supplier represents that wherever there is a giao®y between the Technical
Specifications, Supplier's proposal to the Tendemngx Al), drawings or

other documents constituting a part of this Agreaimés prices reflect the
type of materials, construction, works or otheevaht element, item or unit
best suited (to ISR) and consistent with the TeminBSpecifications and
Supplier's proposal to the TendeAnfex Al). No inaccuracies, errors,
misstatements, omissions, discrepancies, defeotiviecomplete descriptions,
contradictions or ambiguities in or between anytloé provisions of this
Agreement, or any information or instructions conmiated or given by ISR
to Supplier from time to time, shall constitute gnds for stoppage of the
Works, for relieving or releasing Supplier of arfyits responsibilities, duties,
obligations or liabilities pursuant to this Agreerhefor cancellation or
termination of this Agreement by Supplier or fothdrawal from the Works

Should any works, matters or things required fag groper execution and
completion of the Works be omitted from this Agresmby ISR, the IPM
shall — upon notice from Supplier to that effectoorits own initiative — give
necessary explanations and instructions and desfu works, matters or
things are to be done by Supplier and in what maané order. Supplier shall
thereupon be bound to do such works, matters angslas instructed. In case
any such instruction with regard to an omissionolags matters of price or
terms of payment or timetable, such matters shallsbttled by mutual
agreement in writing in accordance with the pransi of Sectiorl515 herein |
(prices shall be based upon the prices specifigdenConsideration Annex or

6



4.7

4.8

pursuant thereto) — without derogating from Supjdi@bligation to execute
such Works as instructed by the IPM.

4.6.3. Supplier shall advise ISR in writing, immediatelydain any case within no
more than five (5) days, upon becoming aware of sugpected or actual
contradiction or discrepancies between the promsiof, or any omission in,
any of the various documents forming this Agreement

Review and Approval The Supplier confirms and agrees that it shablyapo receive
ISR's written consent, wherever ISR's consent, i@gl or implied, is required
according to this Agreement. This requirement d@grovision of ISR consent, shall
not derogate in any way from Supplier's respons#sl and liabilities under this
Agreement, and ISR shall bear no responsibilityiadsility whatsoever in connection
with the review (whether or not there are obje)joand/or with any approval given to,
or denied from, Supplier, with respect to any nmrated/or document, including but
without limitation, drawings, designs (at all phsisglans, tests or otherwise.

Independent Contractor. Supplier is an independent contractor actingsabwn risk
and account and solely responsible for its ownniona obligations, and nothing
contained in this Agreement shall be construedreationg a joint venture, partnership,
or principal and agent relationship between theti€arnor will it be construed as
creating any relationship whatsoever between ISRRaary employees, Subcontractors,
representatives or agents of Supplier. Supplier mat have the authority nor will it
represent that it has the authority to assumeeaaterany obligation, express or implied,
on behalf of ISR.

GENERAL OBLIGATIONS

5.1

5.2

Purchase and SaleSupplier hereby agrees to execute any and alksViequired for
the provision of the TRL in accordance with thentsrand the conditions of this
Agreement, includinginter alia, the design, manufacture, integration, Works desSi
installation, testing, supply, commissioning, Trag) Additional Training, Warranty as
well as the fulfillment of Supplier's obligations iaccordance with the Technical
Specifications and Supplier's proposal to the Teraled in compliance with the
guidelines and procedures set out in this Agreemanany conflict or inconsistency
between the instructions or any data containedh& Technical Specifications and
Supplier's proposal to the Tender the terms andittons more favorable to ISR shall
take priority. In case of controversy, ISR shaNéahe final decision what is favorable
to ISR.

"Turn Key Basis" . The TRL shall be supplied on a "turn key" basishsthat Supplier
shall perform at its own expense and risk any dh&Varks in accordance with the
provisions of this Agreement. Without limiting tgenerality of the foregoing, Supplier
shall be solely responsible, at its own expenserhketo carry out any and all Works,
import and supply of any and all components, egeipinand materials, perform any
and all activities and pay and bear all costs aqurses pertaining to the performance
of the Works and supply of the TRL,; this shall uraé, without limitation, the Works on
Sites, installation, training, testing, running @gmonstration and commissioning of the
TRL and any other tasks or duties relating to th@va — all as shall be required in order
to timely deliver operable, safe, efficient andaele TRL, and putting same into full
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5.3

5.4

5.5

5.6

5.7

operation in accordance with all of the requirersenftthis Agreement, while applying
state-of-the-art technology.

Conformity of the TRL . The provision of the TRL and the execution of Werks
shall be made in strict conformity with the ternmsl@onditions of this Agreement. Any
deviation from the terms and the conditions of tAgreement must be approved in
writing in advance by ISR.

Standards The Works and the TRL shall meet the standarti$oséh by ISR in this
Agreement , and if no standard is expressly meatpsupplier shall comply with the
standards which shall ensure the highest qualitywofkmanship, material and
equipment required by the applicable law and/omasructed by ISR in accordance
with ISR's sole discretion. All calculations, desgintegration and drawings related to
the TRL or any part thereof shall assure the rdtigbefficiency, competency as well
as the functionality of the TRL to ISR's full sédistion.

No Lock. The TRL and/or any part thereof shall not incogterany lock, clock, timer,
counter, copy protection feature, CPU serial numieéerence, or any other device
which is intended to (i) disable or erase all oy @art or software of the TRL; (ii)
prevent ISR from fully utilizing all or any part @oftware of the TRL; or (iii) require
action or intervention by Supplier or any othergoer or entity, to allow ISR to utilize
all or any part of the TRL.

Permits. Supplier shall, at its sole expense, obtain, nantcomply with and keep in
effect all approvals, permits and licenses requicedhe execution of this Agreement,
the supply of the TRL and the provision of all dlacy services, pursuant to this
Agreement.

Training .

5.7.1 Within thirty (30) days following the date of theifehase Order, Supplier shall
submit to ISR, for its approval, a Proposed Trajnitlan for the System (the
"Proposed Training Plar). The Proposed Training Plan shall ensure the
highest level of operation and maintenance of ysteBn and/or any part thereof
by ISR.

Without derogating from the generality of the abawe Proposed Training Plan
shall combine, comprehensive theoretical and malctaspects, and shall
include, at least the following fields:

General layout and components;

Installation;

Operation;

Preventive Maintenance including periodic maintexgplan;
Corrective Maintenance;

replacing of Spare Parts;

Calibration, Safety and troubleshooting.
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5.8

5.7.2

5.7.3

5.7.4

5.7.5

5.7.6

5.7.7

The Proposed Training Plan as approved by ISR dbmllattached to the
Agreement ag\nnex | ("Training Plan"). Supplier shall provide the trizg in
accordance with the Training Plan ("Training").

Training shall be performed by an experienced urstrr(s) that hold appropriate
skills and knowledge in the above areas of practice

Time for first Training course to be held promgtlowing Delivery of TRL to
Site and before Final Acceptance: 5 Business Days;

Time for Training courses during each year of thgge®ment (excluding first
year): 2 Business Days (hereinafter: Additionaliffiray).

Without derogating from the generality of the abhaheee (3) months before the
Training, Supplier shall provide ISR with the follimg Training Materials:

Training schedule.
Theoretical lessons.

Practical lessons.

Job Aids.

Evaluation package.

Training Aids and Simulators.

The Training Materials shall be provided in thddwling format:

e User Handbook / Operator's Manual, Maintenance M&uwill be
supplied as:
e PowerPoint files for Theoretical Lessons.
e WORD files for Practical Lessons.
e PDF files (unlocked and data-copy-enabled).

All costs related to the training according to theaining Plan (including
Additional Training) are included in the TRL Pri@acluding but not limited to
travelling, accommodation and lodging expensesyi Snpplier shall not be
entitled to any additional consideration for theoypsion of any Training
specified herein.

Without derogating from any other right conferred$R, ISR shall be entitled
to copy and/or record (including by video cameraotiter digital means) the
Training sessions and/or any part of the Traininggmam and to use such
recordings for ISR's study, operation and mainteagurposes.

Safety. Without derogating from Section 17 of the Agreeméal Works of Supplier

and any Subcontractor shall be performed in stcminpliance with ISR Safety
Regulations (Annex L to this Agreement), as shalupbdated from time to timdSR's

safetyregulationand any other applicable law pertaining to safétwark, as may be
in force from time to time. Supplier shall immedigtreport to the IPM the occurrence
of any accident in connection with the executiomhaf Works. Supplier shall also report
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5.9

5.10

any such accident to the relevant competent awyhwhenever such report is required,
and in any case, register same in the Works log.

Cooperation. Supplier undertakes to reasonably cooperate wanth other supplier

and/or contractor and/or consultant engaged byd&dRto furnish ISR with all relevant
information reasonably required for the interfacetween the TRL and any other
equipment and/or infrastructure of ISR.

Personnel.Supplier shall employ trained skilled employees aodsultants as shall be
necessary or appropriate to enable Supplier to lguiheg TRL and the Warranty
including the execution of the Works.

5.10.1. Supplier's personnel, employees and consultants arnd Subcontractor's
personnel, employees and consultants (tl&upplier Personne! and
"Subcontractor Personnel, and together, thePersonnel) shall not be
deemed under any circumstances whatsoever, toebenployees of ISR, and
Supplier shall indemnify and defend ISR from andiast all claims made by
the Personnel against ISR. The foregoing indemmitall survive the
expiration or termination of this Agreement. All tigas pertaining to the
employment, training, conduct, supervision, comp#&os, promotion and
discharge of the Personnel shall be the sole actu®xe responsibility of
Supplier and Supplier shall comply with all apphtealaws and regulations
relating to worker's compensation, social secuttyemployment insurance,
hours of labor, wages, working conditions and saéetd similar matters with
respect to such Personnel. Supplier acknowledgésagrees that Supplier is
obligated to report as income all compensationivedeby Supplier pursuant
to this Agreement, and Supplier agrees to and adeuges the obligation to
pay all self-employment and other taxes thereoppler agrees to indemnify
and hold harmless ISR and its directors, officersg employees from and
against all taxes, losses, damages, liabilitiesiscand expenses, including
attorney's fees and other legal expenses, arisiagtly or indirectly from
(i) any negligent, reckless or intentionally wrounlgict of Personnel, (ii) a
determination by a court or agency that Supplief@nany of the Personnel is
not an independent contractor, or (iii) any brelaghhe personnel of any of the
covenants contained in this Agreement.

5.10.2. Without derogating from the above, Supplier shatlaib any cost and/or
expense relating to the Personnel (including but Imoited to travelling,
accommodation and lodging expenses). Supplier dleatesponsible and bear
all expenses associated to visas, work permitsagssnciated to any service to
be provided by Supplier through personnel in Israel

5.10.3. The Supplier shall be solely responsible to obtany permits and
authorizations required under Applicable Law widspect to the Supplier'
Personnel including but without limitation work rpets for foreign personne
(including but without limitation permits by the migration authorities) and
security clearances as may be required by ISR. dbiwve shall apply to
permits to work on Shabbat and Jewish and Isragional holidays pursuant
to the Hours of Services and Rest Law, 5711-1951.

U7

5.10.4. For the removal of doubt, in the event that sucimits or any of them shal
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not be obtained: (i) the Supplier shall not betktito any delay in the Works,
and (ii) the Supplier shall not be released from afits obligations, and shal
employ for this purpose, subject to Applicable Lamd Works for which sucl
permits are not required. The Supplier is awarerdzeiving such permits ma
take some time and shall perform all activitiesomler to ensure that suc
permits shall be granted on time.

=_<<

5.10.5. Without derogating from the above and in addititveréto, the Supplier's
Personnel shall ensure that any additional persdashad be available at any
time as required by the ISR to fulfill Supplier'sligations under this
Agreement, in order to provide the Works and previshgoing response tp
malfunctions, bugs, defects and/or discrepancies.

5.10.6. The Supplier shall at all times retain full respbilgy for the due performancsg
of its obligations by the Supplier's Personnel diod the satisfactory
completion of the Works and shall be liable for @ty and/or omission of any
of the Supplier's Personnel not in accordance thighterms of this Agreemen
(whether such Supplier's Personnel are employeakeoSupplier and/or are
otherwise engaged by the Supplier).

~

—
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5103.5.10.7. ISR shall be entitled to request the replacementamy of the |
Personnel in Israel at any time, and Supplier uales to appoint or to
instruct any Subcontractors to appoint, as the o@gbe, a skilled employee
in its stead within thirty (30) days of ISR's requd-or the avoidance of doubt,
and without anything herein to the contrary, Sugpsihall be responsible for
any labor costs arising in connection with the aepment of any of its
personnel pursuant to this Agreement.

5.104.5.10.8. No later than 60 days before the arrival of Pergbtm any of ISR's|
sites, Supplier shall provide ISR with a list ofceuPersonnel, including
ID/Passport numbers and such other details as lsha#asonably requested by
ISR, prior to any involvement of such Personnelh@ implementation of the
TRL.

5.11 Environmental Standards. The TRL and/or the Works shall meet the applieabl
environmental standards in accordance with Isria®li and regulations and in the
absence of an applicable Israeli law the relevdntdiective and EN standard shall
apply. However, in any event of discrepancy betwienprovisions of Israeli law and
any EU directive and EN standard, the provisionthefisraeli law shall prevail.

5.12 Quality Management System Supplier hereby undertakes, warrants and conftons
remain certified in accordance with 1ISO 9001:2068/ar ISO9001:2015 standards or
equivalent, and Supplier shall at any time during term of Agreement be willing to
prove such claim to be true. In any event, Supphest notify ISR, in writing, if the
said qualification is suspended and/or canceledoamibt continued. For the avoidance
of doubt, the aforementioned in this Section shalply to Supplier and/or any of its
Subcontractors.
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5.13 Without derogating from the Technical Specificagpwithin 30 (thirty) days from the}

POD, Supplier shall prepare and submit to ISR fipraval a Quality Assurance Plan

("QAP") covering all quality assurance activitieskie performed under this Agreement
and/or the Technical Specifications, including radischedule for each activity. The
QAP shall be based on the requirements of the Teah8pecifications. Such list after

approved by ISR shall be annexeddamex K to this Agreement.

5A Suspending Conditions

The Parties hereby agree and undertake that thisefgent shall not enter into

effect before Suppliers shall provide ISR with tfelowing documents to be

annexed to the Agreement/Asnex J:

5A1. Two (2) magnetic copies of the technical draysi of the TRL types (electric
and solar) for each rail profile (60E1, 60E2 an& 54ails):

5A2. The Assembled TRL;

5A3. TRL Blow up drawings including manufacturesiit number and prices;

5A4. AC and DC wiring diagrams (as defined in Angx

5A5. Installation and adjustment drawing of the TRL

5A6. Adjustment tools drawings including manufaetutem number and prices;

5A7. Two (2) magnetic copies of the relevant tecahdescriptions of the TRL,
and installation, maintenance (include an inspactind a method for fault
diagnosis to check that the lubricator is not pdytior fully blocked or
misaligned and all components are securely instaite their mountings,
maintenance intervals) adjustment tools and safetyuals.

5A8. Complete Spare Parts List (including manufaestitem number and prices),
such list shall be annexed to this Agreemerirasex F.

6. SUPERVISION; ACCESS TO PLACES OF PRODUCTION; INSPECTIONS

6.1

6.2

Supervision by ISR ISR shall be entitled (but not obligated) to nionand supervise
the performance of the Works with regards to thevision of the TRL and Warranty,
by itself or through any third party in Israel amdAbroad, and Supplier undertakes to
cooperate as required with respect thereto inctudirbmitting all information required
by ISR and/or any third party on its behalf. Suapesvision, if applicable, shall not
derogate from any provision of this Agreement andfom Supplier's liability and
responsibility to perform the Works in accordancé&hwthe provisions of this
Agreement and to supply the TRL and/or fulfill tledbligations set out in this
Agreement, nor shall it impose any responsibility ISR which is not otherwise
expressly set forth in this Agreement.

ISR’s Access Without derogating from the generality of Sectta, ISR, by means of
any person acting for or on its behalf, shall atiales, have free access to all places of
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production, including but without limitation thectaries, sites, offices, workshops, and
other places where the Works (including any matenacomponent being part of the
Works) are being produced, assembled or complei#iter in Israel or abroad. Such
right to free access shall include, without limaat the right to inspect the Works
(including any material or component being parthef Works) at any stage of design,
production, assembly, testing and commissioninghthevent of a request to inspect
the Works at times other than normal working hothrs,Parties shall mutually agree as
to the time(s) at which such inspection shall beied out and shall be granted free
access to any information required by ISR and/grthind party on its behalf. Nothing
herein shall be construed as restricting or lingitin any manner ISR’s access to the
Supplier sites where the Works are being perforraad,ISR shall at all times have free
and unrestricted access to such sites.

6.3 Assistance by Supplier Without derogating from the above, Supplier shéfibrd free
of charge any assistance and access reasonabbstedquby ISR’s inspectors and duly
authorized representatives in order to enable tivecarry out inspection, checking and
tests in connection with this Agreement and providem with any information
requested.

6.4 Access to Subcontractors Locationswithout derogating from the above, work for or
in connection with the Works is being carried otitaa Subcontractor's premises,
Supplier shall, by a term in the Subcontractor egrent, secure similar rights of access
by ISR or by means of any person acting for orterbehalf as set out in this Section,
and shall take all action necessary to make sgthsrieffective.

6.5 Rejection of the Works, Materials and Componentsif any of the Works, materials
or components, whether completed or in processgjected on inspection, the same
shall be marked in a manner satisfactory to the,IBMas to ensure its subsequent
identification as a rejected article. If no othefusion is provided by Supplier that is
acceptable by ISR, Supplier shall within sevend@ys or within such other reasonable
time, pull down, take out, separate and sort oytsach marked Works, materials or
components so rejected. Materials or componentth@f\Works or the entire Works
rejected under this Section shall not be considasetaving been delivered under this
Agreement and Supplier shall, without delay, repland deliver satisfactory materials,
components or Works at Supplier’'s sole cost anctes@. No such rejection shall give
grounds to any delay or extension in the Delivemé.

6.6 Inspection not to Relieve Supplier's Obligations Inspection, examination, rejection
or approval with no objections by ISR of finishedumfinished Works or of materials
or components shall neither relieve nor derogaim fEupplier’'s obligation to execute
and complete the Works in strict accordance withréguirements of this Agreement,
or impose any liability or responsibility on ISR.

7. ORDER PROCEDURE

7.1 Within 60 (sixty) days of the Effective Date, ISRal issue a Purchase Order for 30
(Thirty) TRL and forward such Purchase Order to8igp via facsimile or email to the
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7.2

7.3

7.4

7.5

7.6

contact person of Supplier, a copy of which shalkbnt via air mail.
The Purchase Order as detailed in this Section stiasist of the following:

3 (Three) Electric TRL.
27 (Twenty) Solar TRL.

During the Agreement Period, ISR in its sole disore shall have the option to
purchase from the Supplier up to 20 additional FR&olar and/or Electric, upon ISR's
sole discretion (the "Optional TRL"). The Suppliareby agrees to sell and deliver the
Optional TRL to ISR subject to the same terms aondditions set forth in this
Agreement (including TRL Price).

For the prevention of any doubt, it is hereby egplg emphasized that ISR is under no
obligation whatsoever to order certain or any amaéffRL and/or Optional TRL from
the Supplier.

Upon receipt of a Purchase Order by facsimile oaiensupplier shall confirm via
facsimileandor email receipt of the Purchase Order to ISR's copson. An original|
document of such confirmation shall be sent to V&Rair mail.

The Parties’ contact persons are as follows, or @macement contact persons as
notified in writing by one Party to the other:

For ISR: Mr.
Israel Railways Ltd.
Address:
Telephone:
E-mail:
("1PM™)

For the Supplier:

("SPM")

Each Party shall, in writing without undue delagtify the other Party of changes in
contact persons, addresses, E-mail address omiéesiumbers, if any.

Supplier will endeavor to furnish a secured eleutranail service or other equivalent
means, in accordance witBR Safety Regulatio#SR-safety-requirementsvhich will |
be used by both Parties for the purpose of ordgrrngedure, requests, queries, reports
etc.
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8.

7.7

7.8

The following original documents will be supplieg Supplier to ISR:

7.7.1. Commercial invoices. The invoice/s shall includeclaar reference to this
Agreement, the amount, part number (inclusive afakenumber), if any,
quantity, delivery note number, shipping date, iepp company registration
number and ISR’s order number for the goods;

7.7.2. Original Certificate of Origin and Non-Manipulati&ertificate, if required;
7.7.3. Bill of Lading - issued in ISR’s name;
7.7.4. Packing Lists;

7.7.5. Any and all other documentation necessary to reléfas TRL and/or any part
thereof from customs in an expeditious manner anf@dilitate payment, e.g.
the documents that will enable ISR to clear the T&id/or any part thereof
through customs and which will enable ISR to malkenpent in foreign
currency in accordance with the applicable Isriaii

Original copies of all of the above mentioned doeunts must arrive at ISR’s
designated site at leaste (5) calendar days beforehe arrival of the ship delivering
the TRL or any part thereof to Israel. In additionpies of all of the above mentioned
documents shall be sent to ISR by facsimile or H-suaultaneously with the delivery
of the originals. The above mentioned documentst be forwarded solely in ISR’s
name and shall state ISR's exact name.

CONSIDERATION

8.1

8.2

8.3

The consideration payable for the Works includirgsign, integration, manufacture,
supply, installation, Works on Sites, Training, Adthal Training, Warranty, support,

testing and examination of the TRL as well as fbaacillary services and materials,
equipment, licenses to software , hardware, sparts,pl0 (Ten) sets of adjustment
tools (as described in the Technical Specificadicarsd all undertakings of Supplier
under this Agreement required for the execution emapletion of the Works and for

the fulfillment of all of the Supplier's obligatisnn accordance with the terms and
conditions of this Agreement, to be paid by ISRStgpplier, shall be the consideration
set forth inAnnex B (the "TRL Price").

ISR shall be entitled to deduct from any and alnsupayable pursuant to this
Agreement the amounts ISR is legally required tehmold at source, unless an
appropriate exemption has been provided by Supggeapplicable, prior to the date of
such payment, and any amount so deducted shakdmetl for any and all purpose to
have been paid in full by ISR under this Agreema@ihie Supplier shall be responsible
to obtain any appropriate exemption.

The TRL Price shall be the final, complete and usnle price for the manufacture,
supply, delivery, Works on Sites, and installatairthe TRL and for the performance
of the Works and ancillary services related theré&tbere will be no adjustment
whatsoever for the TRL Price specified in the Cdestion Annex Annex B), and
shall only be linked to the index as detailed\nmex B.
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8.4

8.5

To preclude any doubt, it is hereby clarified ththitaxes, fees, duties, licenses, costs or
other payments that are to be paid in connecticth Wie exportation, supply and
delivery of the TRL, including but not limited tdl &ypes of importation and custom
duties and services, such as transportation cosssoms agents’ fees, purchase tax (in
Hebrew "Mas Kniya" or #1p on" ), wharfage fees (in Hebrew "Dmei Ratzif" orxs%
m°¥7" ), cleaning of the containers, unstuffing andoaaling, at the Site, Israeli customs
duties, port handling fees (in Hebrew "Dmei Nitol' "1 °n7" ), port infrastructure
fees (in Hebrew "Dmei Tashtit" on‘hwn "n7"), cam locks for discharging the TRL at
port, supervision while discharging at port, digdirag terms at port, etc. shall be
considered as part of the TRL Price and shall wadbsolely by Supplier.

Notwithstanding the above, ISR shall be requiregdy, if applicable, the VAT (an
only the VAT) imposed by the Israeli Tax Authorgtien the TRL.

TERMS OF PAYMENT

Payment by ISR to Supplier shall be made as follows

9.1

9.2

A down payment of thirty percent (30%) of the TRiice ("Down Payment) shall be
paid to Supplier within sixty (60) calendar daydeing POD, provided that Supplier
has provided ISR at least forty five (45) calendays prior to the payment with all the
following:

9.1.1. aninvoice in the amount of the Down Payment; and

9.1.2. a Down Payment Guarantee issued in accordancethdtterms and condition
set out in Section 6161616 below;

9.1.3. The Performance and Warranty Guarantee as defn8ddtionl616 below.

9.1.4. The ITP, QAP, Training Plan and all the documemsited under Section 5A
to this Agreement.

A payment offertthirty percent {80%) of the TRL Price S8econd Paymen shall

be paid to Supplier within sixty (60) calendar ddgfowing Delivery Time of all
TRL's to Site, provided that Supplier has provitieR at least forty five (45) calends
days prior to the payment with all the following:

—

9.2.1. aninvoice in the amount of the Second Payment; and
9.2.2. a Second payment Guarantee issued in accordande thét terms and
condition set out in Section 16 below;

9.29.3 The remaining balance éfirtyforty seventypercent £340%) of the TRL Price shaII|

be paid within sixty (60) days following the issgarof the Final Acceptance Certificate
(the "Balance Payment), provided that Supplier has provided ISR at idagy five
(45) calendar days prior to the payment with aél fibllowing:

9.2.19.3.1. an invoice in the amount of the Balance Paymeart; a

9.2.2.9.3.2. the Final Acceptance Certificate, in the form ditt hereto adnnex
E, signed by ISR, and sent to Supplier within 14sdafger signing, as set forth
in Section11411111 below. |
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10.

9.39.4 Payments under this Agreement shall be made tol®upy means of bank transfdr

to Supplier’'s bank account as specified in the fattached hereto @nex C.

DELIVERY TERMS AND DELIVERY TIME

10.1 The terms of supply and delivery of the TRL sha&lDAP at ISR’s Site, and subject to

the expressed terms and conditions defined herethis Agreement (thé&Delivery
Terms").

10.2 The time for delivery of the 30 (Thirty) TRL shailbt exceed 120 (One Hundered ahd

Twenty) days following the issuance of a PurchasdeO (‘Delivery Time"). Any
unjustifiable delay of ISR in procurement of thevidboPayment (Section 9.1) and/or
Balance Payment (Secti@39-2 shall extend the Delivery Time accordingly. Deliy
shall include 10 (Ten) sets of adjustmenbHty as detailed in the Technical
Specifications.

10.210.3Installation by Supplier shall be carried out in more than 12 days in which IS

shall provide the Supplier the services as detanedection 17.7he exact timetable o
installation shall be determined by ISR and Suppb#owing Effective Date subject t
ISR's needs provided that installation of all TRials be completed within ninety (9
days of Delivery Time. It is expressed that upop@ier's request installation may be
carried out during 12 consecutive days. Instaltatinay be carried out during nights
and weekends, all as shall be determined by thigepaand subject to any limitation
under law and/or ISR's needs.

10:310.4lt is hereby stated by Supplier and mutually uned by the Parties, thajt

notwithstanding the Delivery Time, Supplier shalake its best efforts, in order to
shorten the Delivery Time, as much as possible.

10.410.5Passage of Title |

104-1.10.5.1. The ownership and title to the TRL and any partebgshall fully |

pass to ISR free and clear of all security intexediens, attachment,
encumbrances and any other rights or claims ofkamy of any third party, upon
the date of issuance by ISR of the Final Acceptdbesificate. The passing of
title to ISR and vesting of ownership rights shmdlwithout prejudice to any right
that may accrue to ISR under this Agreement.

104.2.10.5.2. ISR shall bear no responsibility for any Works perfed or materials|

components or equipment used by Supplier or deggbsiith any Subcontractor,
including such materials, equipment or Works bestgred or that have been
placed at any site and which are lost, stolen, d@ehadestroyed or otherwise fail
prior to Final Acceptance. Supplier shall be solegsponsible to protect
completely and preserve entirely the TRL and angted Works, components,
material and equipment until the Final Acceptarmszdof.

11. TESTING AND ACCEPTANCE TESTS

11.1 Within thirty (30) days following the POD, Supplishall submit to ISR, for its
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approval, an Inspection and Test Plan for the TiRe {TP"). The ITP shall include a
description of all inspections and tests to beiedrout during the production and
assembly of the TRL or parts thereof and all inpas and tests to be carried out
prior to and during the actual acceptance tests #edr respective minimum
acceptance criteria. ITP shall further include &dsts, inspections, checks,
examinations, etc., required by pertinent and nagonally accepted standards, rules
or codes all in accordance with the QAP.

11.2 The approved ITP shall be attached to this Agre¢msinnex D.

11.3 ISR shall be entitled to participate in all suclceggtance tests and shall be given
advance notice of at least 30 business days. Smpgiall be responsible for all
equipment and resources and expenses with regatie aacceptance tests, excluding
flights, room and board for ISR's representativéiseexpense.

11.4 Upon delivery DAP of the TRL or any part thereothe Site, Supplier shall perform all
Works required to bring the TRL to a full operatbrondition in accordance with the
applicable terms and conditions defined hereinhis Agreement and the Technical
Specifications.

11.5 Upon the completion of the Workscluding the Works on Sitestallation, testing,|
commissioning, ITP, Training, and the tests spedifin the ITP on Site to ISR's full
satisfaction, Supplier shall complete and signreaFAcceptance Certificate, in the form
Attached hereto a#\nnex E (a "Final Acceptance Certificate), declaring that
Supplier has fulfilled any and all of its obligat® in accordance with the Agreement
and that the TRL and/or any part thereof confirmghie standards, requirements and
specifications set out in the Agreement. For th@dance of any doubt, unless Training
is completed to the full satisfaction of ISR andRI®eceived all Spare Parts for
Preventive Maintenance and Calibration, a Finalefstance Certificate shall not be
issued.ISR shall make reasonable efforts in order thatHinal Acceptance Certificat%

d

be submitted to Supplier promptly after installation the event that Supplier is entitl
to such Final Acceptance Certificate under thise®gnent.

Without derogating from the above in order to reeea Final Acceptance Certificate,
the SPM or a qualified technical representativdl flgapresent in Israel during the final
acceptance tests and procedures detailed in tha@Rhis Section. Supplier shall bear
all expenses related to such visit.

11.6 Supplier shall be responsible for the supply of @wuipment, resources, ancillary
services and expenses with regards to the ITP krabsts related to the testing and
acceptance procedures specified in this Agreentalt Be included in the TRL Price
and Supplier shall not be entitled to any additimuasideration for the provision of the
testing and acceptance procedures specified hexatwithstanding the above, ISR
shall bear all flights, room and board for expene€dSR's personal and/or ISR's
representative present in the testing and acceptanocedures.

12. WARRANTY
12.1 Supplier confirms and warrants to ISR that commamadn theFinal Acceptance

Certificate forinstallation-efeach of the TRL on the Rails and for a period cérity
four (24) months thereafter (th&Vvarranty Period"), the TRL, and any part thereof
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12.2

12.3

12.4

12.5

12.6

(including software and hardware components as wsllany materials, system
embedded in the TRL), shall operate and perfornth® maximum extent of its

capabilities and in all respects in strict accoodawith the terms and the conditions of
this Agreement, including the Technical Specificat, and be free of any faults,
defects and/or deficiencies, including but not fedi to any faults, defects and/or
deficiencies in design, material, workmanship, @istting for sea and land conveyance,
assembly, materials, components, software, hargwtss.

Supplier further confirms and warrants that, asnéegral part of the Warranty Period,
the Supplier shall provide ISR, without any additib charge or cost, with training,
corrective maintenance, replacement of spare passlting from the corrective
maintenance, and troubleshooting.

For the avoidance of any doubt, ISR shall perfotmtsaown cost and expense all
preventive maintenance using the Spare Parts or@aece with the Training. Supplier
shall be responsible to correct at its own costexpense any defect and/or deficiencies
in the TRL when such defect and/or deficienciesaaresult of lack of equipment and/or
spare parts and/or materials in the Spare Parfsrindufficient Training to ISR.

As an integral part of the Warranty during the Vaaty Period, Supplier shall supply
and install updates of all Software and of changeguding Minor Releases and New
Editions) for applications and system componentsvbat is available in the market.

Installing any New Edition or Minor Release shadl $ubject to prior written approval

of the ISR. Supplier shall notify ISR of the existe of any update or new version
release, and will detail the implications of thetallation and hardware and software
requirements associated with it, if at all. For @meoidance of doubt, it is hereby
clarified that the aforesaid shall not require ®Rorder from the Supplier the updates,
New Editions and Minor Releases mentioned above, I&R shall have the sole

discretion whether to install the same. Supplidl provide the full documentation and

training required and acceptable for the changes fan the updated editions and
versions, so that ISR is in possession of docuntienta&ompatible with the latest

updates made to the system at any given time.

"Minor release"— update to the latest release ef $oftware, released by Supplier
and/or third party relating to the Software froméi to time, with the repair as the main
purpose.

"New Edition" -A Major Release, a new and updatedsion of the Software, released
by Supplier and/or third party relating to the S@fte from time to time in order to
improve functionality vis a vis the previous editio

ISR shall promptly inform the Supplier of a Worlkfeld it is aware of after discovery of
such defect. Suppliers shall not bear responsilfdit defects if such defect is a result of
gross negligence on the part of ISR to the TRL.

Without derogating from any rights or remedies de to ISR according to this
Agreement and/or under applicable law, upon redaypSupplier of a written notice
from ISR claiming that the Warranty has been bredchn any way whatsoever,
Supplier shall, at its sole cost and expense atitirwihe time set out in the Technical
Specifications and in accordance the severity afhshreach, shall: (i) promptly
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investigate and examine the TRL or any part ther@dfremedy, cure, repair, replace
(including the supply and installation of the neemponents), fix and take any action
necessary to remedy any defect, deficiency, damadess, due to any failure, fault,
shortcoming or non-conformity, such as faulty ogligeent design (including errors and
omissions in design), workmanship, materials or ponents, assembly or software, of
Supplier or of any and all of the Subcontractorsmy third party acting on Supplier's
behalf.

12.7 Without derogating from its other obligations instiSection, Supplier further certifies
and confirms that during the Warranty it shall pdavISR without any additional
charge or cost:

12.7.1 Support services for the TRL through Skype or egjent communication
system (including video conferences) during regudasiness hours. Support
shall also include fixing bugs, troubleshootingipgrading software.

12.7.2 In case of a malfunction, the Response Time sladllerceed 1 (one) Business
Day and the Resolution Time shall not exceed Ifte€n) Business Days from
the report of the problem. In such time ISR may dethupon its sole discretion
the personal and uninterrupted presence of prafieskrepresentatives of the
Supplier in Site, having the appropriate skills amdhe relevant number as the
case may be, at no additional charge ("Presenc8itef)), and Supplier shall
immediately comply with such demand. In such tifSR Imay demand Presence
on Site and Supplier shall immediately comply vatith demand.

12.7.3 If Resolution Time has elapsed without a solutiavihg been found, Supplier
shall supply to ISR a new TRL conforming without edquirements of this
Agreement and/or new equipment and/or Softwareetoeplaced and/or install,
and Supplier shall immediately comply with such dech

12.7.4 Without derogating from the above and in addititnthe event that Supplief
fails to remedy a malfunction within the timefrarapecifiedtherein in this
Section ISR shall be entitled to charge the Supplier Widgluidated damages
amounting to 500 € for each day during which thalfamction was not

resolvedfrom-the—fourth-day-and-enwardg)he liguidated damages under this

Section shall not exceed the total stipulated uSdstion 14.

127412.7.5 Treatment of any malfunction shall be continuousl tine solution is |
found, i.e. until the malfunction is repaired otila reasonable way is found to
circumvent it. The report by ISR's representatiget@ the malfunction shall
include the categorization of the malfunction (Wiegtsevere or not) according
to his dscretion. A soluton which is circumvented shall not absolve the
Supplier of its duty to repair the malfunction @& bonsidered a solution to the
malfunction for any respect.

127512.7.6 For the removal of doubt, the liquidated damagebeasin provided|

shall not derogate from any other rights or remedieailable to ISR under any
applicable law or under this Agreement.
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13.

127612.7.7 For the removal of doubt, ISR may recover any sduoesto ISR with |
regard to such liquidated damages from the guaggmtevided by Supplier or
by set off from any consideration under this Agreatn

12.8 For the avoidance of doubt, the Warranty requirdsepecified herein are irrespective
of whether the defect, deficiency or deviation frdns Agreement was already present
upon the issuance by ISR of any Acceptance Ceatdic

12.9 For the avoidance of doubt it is hereby clarifib@tt Supplier shall not be entitled,
directly or indirectly, to receive any addition&imbursement, consideration, cost, fee
and/or payment for the provision of the Warrantg ame TRL Price is deemed as the
final complete and inclusive price for the provisiof the Warranty and all obligations
and undertakings pertaining thereto as well asatbrancillary services and Works
required for the provision of the Warranty.

SPARE PARTS

13.1 Without derogating from Supplier's undertaking tmvpde the Warranty, Supplier
undertakes that during a period of ten (10) yearsraencing on the date of issuance of
the Final Acceptance Certificate, it will supplyRSwith all spare parts and tools and
updates necessary and recommended pursuant tee(ijechnical Specifications, (ii)
the applicable manufacturer specifications, ang {he best professional practice,
required for maintenance and for the repair of TR or any part thereof, while
assuring that the TRL and all systems therein sipgdtate and perform to the maximum
extent of its capabilities and in all respectstimcs accordance with the terms and the
conditions of this Agreement, including the TeclahiSpecifications (the General
Spare Parts).

13.2Nithout derogating from the generality of Sectidh1l Supplier shall furnish a detailed
Spare Parts List of all necessary and recommengdate$arts and their prices, in the
form attached hereto @#nex F within the Effective Date (theGeneral Spare Parts
List "). The Spare Parts List shall be in English or té@band shall quote the delivery
time, description, original manufacturer's namet pamber of original manufacturer
and the prices DAP ISR’s Site for each Spare Rad,subject to the terms specified
in Section1010 provided however that the Delivery Time of Spasete shall be 90|
days from relevant Purchase Order. The Spare Bigttshall be linked in accordance
with the linkage mechanism set forth in the Consitien Annex. As detailed in the
Tender Documents, after a period of five (5) yeapsnmencing on the date of
completion of the Warranty Period for the TRL angtiGnal TRL the prices of the
General Spare Parts List stated in Appendix F $leategotiated between ISR and the
Supplier, on the basis of Appendix F.

13.3 If Supplier foresees that it will be unable to m@oture and/or supply any or all Spare
Parts, for any reason whatsoever, it shall notB®R lin writing six (6) months in
advance, so that ISR can make any arrangementssaggeto obtain alternate spare
parts and Supplier shall support ISR in makinguathngements.

13.4 Notwithstanding the undertaking of Supplier to $8RR the necessary Spare Parts for a
period specified in Section 13.1 above, ISR shalubder no obligation whatsoever to
acquire any Spare Parts from Supplier. ISR, irstle discretion, shall decide if, and
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14.

15.

when, it will acquire the Spare Parts from Supptering the relevant time period.
Supplier shall support ISR in acquiring the Spaaet$even if ISR shall decide not to
purchase the Spare Parts from Supplier.

LIQUIDATED DAMAGES

14.1 Without prejudice to any other relief or remedy italde to ISR under this Agreement
or under law, in the event that the delivery of TRRL or any part thereof is delayed
beyond the specified Delivery Time, Supplier sipal/ ISR liquidated damages in the
sum equal to one-half percent (0.5%) of the valuthe TRL Price for each calendar
week of delay, or any part thereof. The liquidatiesnages shall not exceed a total of
seven and half percent (7.5%) of the value of tbasileration specified in this
Agreement (thelliquidated Damages).

14.2 The liquidated damages in this Agreement have de&rmined after due consideration
of the damages the Parties anticipate that ISR wiiffer under the specific
circumstances to which each specific type of ligted damage apply, and therefore
they shall not be regarded as a penalty. Paymehedfiquidated Damages shall not be
conditioned on ISR having to present evidence gflass.

ALTERATION OF TECHNICAL SPECIFICATIONS

15.1 ISR reserves the right to alter the Technical Spations ('Changes). Supplier shall
be notified of the alterations in writing by theMP("Change Order’) in a Change
Order Form (attached hereto Asnex H). Any Change Order shall specify a date
following which the TRL and/or any part thereof Bhae designed, manufactured,
supplied and installed in accordance with the atedrspecifications.

15.2 Within ten (10) Business Days following the receppta Change Order, Supplier shall
provide ISR with a written confirmation and if ajgalble, shall state on the Change
Order Form requested changes to the TRL and/opartythereof, TRL Price, Delivery
Time, and any other terms relevant to the provisi@neof.

15.3 The price for any Changes included in the Changge©which is a supplement or
addition of parts or systems used elsewhere i Rle and/or any part thereof or which
are included in the Spare Parts List, shall be igbdr than the price applied to such
systems or parts therein.

15.4 Following receipt of Supplier's request for changedetailed above, the Parties shall,
in good faith, review the changes and any charngéiset TRL Price and Delivery Time
requested by Supplier.

15.5 The Changes will be incorporated in the TRL, onfieraand to the extent that the
Parties are agreed as to their impact on the TRtePand Delivery Time. Such
agreement shall be set out in writing in the Cha@gger Form and shall be signed by
both parties. For the avoidance of doubt, ISR na@st sole discretion regarding the
Changes themselves.

In the event that Supplier objects to any ChangdeOor any part thereof, on the
grounds that it may affect safety or structuralrsiness of the TRL, Supplier shall have
a right not to proceed with the Change Order arel plarties shall discuss said
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16.

objections and shall seek a solution to ISR's retgfiee change.

15.6 Should Supplier find at any time during the desogrmanufacture of the TRL that, in
its judgment, existing conditions demand or maksrdble or beneficial a modification
in the requirements covering any particular itenshiall promptly report in writing, any
such matter to ISR for its' decision and instructio

GUARANTEES

16.1 To secure the punctual, complete and entire pedoom of all of Supplier's obligations
under this Agreement, including any Works to befqgrened by any Subcontractor,
Supplier will furnish Performance and Warranty Gudee, Down Payment Guarantee
and Payment Guarantee (collectively, taiarantees), all as specified in this Section
below. All Guarantees shall be issued by a firasslbank approved in advance by ISR.

16.2 Performance and Warranty Guarantee No later than seven (7) Business Days
following the Effective Date the Supplier shall riish ISR with an irrevocable
autonomous bank guarantee, approved in advanceSRyaind issued in the form
attached hereto asnnex G2 in the amount equal to ten percent (10%) of th&e TR
Price, valid until two (2) months following the eraf the Warranty Period (the
"Performance and Warranty Guarantee').

16.3 Down Payment Guarantee Before payment by ISR of the Down Payment spatifin
Section99 above, and as a condition thereto, the Supplial $trnish ISR with an|
irrevocable autonomous bank guarantee in the futbunt of such Down Payment in
the form attached hereto Asnex G1 (the 'Down Payment Guaranteég).

16.4 Payment _Guarantee Before ISR effects the Second Payment (as defimedhe
payment schedule in Section 9 above), and as aitmndhereto, the Supplier shall
furnish ISR with a bank guarantee in the full amoohthe payment then due in the
form attached hereto #nex G1 (the 'Payment Guaranteé€).

16.5 The Down Payment Guarantee and the Payment Guar@otéhe extent not collected)
will be in force until, and will be returned to Saler within sixty (60) days after, and
subject to, the Final Acceptance of the TRL.

16.6 Supplier shall produce and furnish ISR with all Gudees under this Agreement at the
relevant time for furnishing such Guarantees guiktted in this Section.

16.7 Each Guarantee shall be in the relevant form fawhs@uarantee attached hereto as
Annex G1- G2and shall be denominated in Euros only. All sucla@ntees shall be
unconditional and irrevocable bank guaranteeses$iy a first-class bank acceptable to
ISR at its sole and absolute discretion (which ptaoece must be recorded in advance
and in writing), to be paid upon first written demdawithout the need to prove or
substantiate the demand.

16.8 Except as otherwise specified in this Agreemerd,timely submission of any and all
Guarantees to be furnished by Supplier to ISR utiderAgreement is considered pre-
requisites for ISR's execution of any payment auané Supplier under this Agreement.

16.9 Supplier shall maintain the Guarantees valid thihotingir respective times as stipulated
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17.

in this Section. If sixty (60) days prior to thep@ation of any Guarantee Supplier has
not completed all of the respective obligationdéperformed during the time period
secured by such Guarantee, or if such period has b&tended, the Supplier shall
provide, at its own expense, a substitute Guarameeting the requirements of this
Section, or extend the term of the relevant Guasmand notify ISR of such extension,
failing which ISR shall be entitled, without derdigg from any other remedy that may
be available to it under the circumstances, toecblfrom any of the Guarantees the
amount of that Guarantee.

16.10Collection on a Guarantee or any part thereof i/ $8all not derogate from the right of

WORKS ON SITES

Without derogating from the Supplier's obligatigngsuant to this Agreement, the Suppli

declares and undertakes as follows with regardantp of the Works performed by th

Supplier in the ISR's stations (including instadlatof the TRLs on rails in ISR's station

and/or any of the Warranty and/or Maintenance Wxlkise 'Works on Sites):

17.1

The Supplier shall be responsible for the perforceasf all of the Works on Sites.

17.2

The Supplier declares that the performance of tloeké/on Sites shall be execute

17.3

in accordance with ISR Safety Requlations (AnnexoLihis Agreement, as shall b
updated from time to time.

-The Supplier declares that it received all of tmdorimation related to thd

17.4

performance of the Works on Sites and that them® isnpediment and/or limitatior
to its performance of the infrastructure Works e tates as specified in th
Agreement, and of excellent quality.

The Supplier declares that it shall perform the K8aryn Sites that are the subject

17.5

this Agreement at a high level, and of excellend #me best quality and in strig
compliance with the provisions of all Applicable i including, but without
derogating from the provisions regarding work safeicluding certification for the
performance of works at heights. The Supplier hedszlares and confirms that it i
aware that the level, quality and nature of the M¥agursuant to this Agreement a
the essence, basis and foundation of this Agreemanlt that ISR would not hav
entered into this Agreement with the Supplier ifwere not for the Supplier's
undertakings set forth above.

The Supplier shall issue to ISR all of the apprewa any kind whatsoever relatin

17.6

to the performance of the Works on Sites in acawdawith the requirements unde

any Applicable Law.

-The Supplier declares and undertakes that it vatfasm the Works on Sites in

complete manner, in coordination with subcontracteorking on its behalf at the

Sites, if any.

ISR to terminate this Agreement, nor from its rightiny remedy that may be available
to it under any applicable law and/or agreementebieve Supplier of any of its
liabilities and undertakings under this Agreememntjuding its liability to indemnify
ISR.
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17.7

-In order to facilitate Supplier's Works on Siteridg the installation of the TRL

17.8

ISR shall provide Supplier the following:

17.7.1 Delivery of the TRL from Sites to the desitgd stations where the TRL shall
be installed.

17.7.2 Crain services.

17.7.3 Uploading the TRL in Sites and uploading TR in the designated stations
where the TRL shall be installed.

17.7.4 Lookout Supervision Services.

17.7.5 Track Interception.

For the removal of any doubt, any service and/aistcand/or equipment not
specifically detailed in Section 17.7 shall be iestout by Supplier at Supplier's cos

and expense.

1718 INSURANCE |

17318.1  Without derogating from any of the Supplier's respbilities and liabilities under thisl
Agreement and/or under any applicable law, the Bempphall maintain, at its own expense
with an authorized insurance company, at all tifegsas long as any liability under this
Agreement may exist, insurance policies from relpletansurers, as following:

371118.1.1

Property Insurance covering any loss or damage arising out of, or|

caused by any risk in respect of the manufactudéoarsupply and/or installation of the
TRL, the Spare Parts, and any related tools andpegunt in connection with this
Agreement. The insurance policy shall cover the glete manufacture and replacement
value of the TRL as well as any other equipmentvabentioned brought. The policy
shall include a waiver of subrogation towards ISi/ar the Israeli Government and/or
the IPM and/or anyone acting on their behalf, pitedi that the waiver of subrogation
does not apply in favor of a person who has malglypcaused the damage. The Supplier
undertake, that a clause stating that in respdcoissfor damage to the TRL, the insurance
benefits shall be paid to the ISR exclusively, whghall be added as an additional
insured under the policy.

3731.218.1.2

Marine "All Risk" Insurance against any loss or damage to th¢

TRL and the Spare Parts, arising out of, in coofser caused by any risk in respect of
the transport of TRL and the Spare Parts.

The policy shall apply from the time of moving thRL and the Spare Parts
from the Supplier' warehouses / premises untilvarrwithin the ISR’
warehouse/premises at the final destination ane wiersa, including
loading and unloading, unstuffing, temporary anteeded storage and all
domestic inland and/or intermediate transits anyhen the world
(including within Israel).

Settlement of claims will be made at 110% of theLTdRd the Spare Parts
DDP value, irrespective of the term of sale or pase. The insurance
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benefits in respect of loss or damage to the TRdll ¢be paid to the ISR
exclusively, which shall be added as an additiamaired under the policy.

The policy shall include a waiver of subrogationvénds ISR and/or the
Israeli Government and/or the IPM and/or anyonéngcbn their behalf,
provided that the waiver of subrogation does n@ilyam favor of a person
who has maliciously caused the damage.

171.318.1.3 A worldwide Third Party Liability Insurance , in the joint names |
of ISR and Supplier subject to a "Cross Liabiligfause, with limit of liability not less
than €1,000,000 per occurrence and in aggregaterfoannual period of insurance,
covering any liability (including Product and Predéeonal Liability) of the Supplier for
any loss or damage derived from the execution isfAlgreement and/or from any act or
omission of Supplier and/or whoever act on his beha

17218.2  The Supplier's insurances required under this@eetie primary and precedent to ahy
of ISR and/or the Israeli Government’s insuraneesl the Supplier's insurers shall waive their
right to contribution from any of ISR and/or thedsli Government’s insurers with respect to
any damage covered by the Supplier's insuranceigsli

17318.3 The Supplier shall refrain from canceling the imswre policies and/or fron
decreasing their scope. The Supplier further ua#leg to notify ISR of any situation of
cancellation and/or expiration of any of the inswe policies specified in this section, sixty
(60) days before the date of occurrence of suciatsin

17.418.4  The Supplier represents and warrants that it simlhave any claims, demands andjor
actions against ISR and/or anyone on its behalfoanithie Israeli Government, concerning
damage to its property or other property used imeation with this Agreement. The foregoing
shall not apply for the benefit of anyone who caudamage with malicious intent.

17518.5  The Supplier waives and shall have no claims oratets of any kind against ISR
and/or anyone on its behalf, with respect to thetext and/or extent and/or coverage of the
insurance policies required to be purchased bydeu this section, and the Supplier hereby
confirms that it shall be prevented from raising anch claim or demand. For the avoidance of
doubt, it is agreed that the insurance policiesuireq to be purchased under this section,
including the limits specified herein, are statsdaaminimal demand from the Supplier. The
Supplier is encouraged to further scrutinize itpasure to liability and to add and/or increase
the types and scope of insurance coverage.

17618.6 _ The Supplier undertakes to indemnify ISR for anyoant incurred by ISR as a resylt
of a violation by the Supplier (and/or any persaerentity acting on its behalf) of any of the
conditions of its insurance policies.

17718.7 It is hereby clarified and agreed that all the nasige policies required in accordante
with this Agreement shall be procured at the Swepgli expense and that under no
circumstances shall the duty to procure such imogrenses and/or any duty for payment on
ISR. It is also clarified and agreed that the ligbfor the payment of the insurance deductible
applies to the Supplier only and under no circuntsta to the ISR.

17.818.8 It is clarified and agreed that insurance paymesitall not derogate from the
Supplier's liability under the Agreement and/or emd@ny law, and should the insurance
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payments not be sufficient in order to cover theeeof the loss and/or the damage actually
caused, the Supplier shall be responsible for cetimg such.

17918.9 As a condition precedent to the first payment unties Agreement, Supplier shall
furnish a certificate from its insurers stating:
"The insurance required by Agreement No beti®R and Supplier is
in full force and effect".

174018.10 Without derogating from the duty to provide theurace certificate as detaileld
above, The Supplier undertakes to provide ISR witbopy of all of its insurance policies,
within fourteen (14) days of ISR's first request.

1819 INTELLECTUAL PROPERTY RIGHTS |

18119.1 Intellectual Property Rights Warranty . Supplier represents and warrarjts
that it is the owner of all rights and title (inding but without limitation Intellectual
Property Rights, as defined below) in and to thd..T&s well as in any Works and any
component thereof (including, without limitatioryssems, parts, software incorporated
in the TRL or integrated with them), and documeataiprovided to ISR under this
Agreement and the Technical Specification and/dtw&we, and/or that it has obtained
sufficient rights and is authorized to give righits ISR any such TRL, Works or
documentation and/or any part thereof and/or Saéiwhy the relevant third parties
who developed and/or own and/or hold the IntellgicRroperty Rights thereof, and that
ISR may use any part of said TRL, Works and docuatem and/or Software in
accordance with the terms and conditions of thiseAment, including the operation
and maintenance of the TRL and for the purpose ntérfiace with other ISR's
equipment (whether existing now or in the future).

18219.2 Non Infringement Warranty . Supplier warrants that the TRL, Works and/or
Software and documentation, and their use by ISRcoordance with this Agreement
(i) do not and will not infringe any patents, coigits, whether or not registered, trade
names, registered and unregistered trademarkscsenarks, trade dress, domain name
registrations and other source indicators; compsétwvare, including databases; trade
secrets, commercial secrets, inventions (whetharobipatentable and whether or not
reduced to practice), know-how, methodologies, tbepnintellectual property right of
any person (htellectual Property Rights"), and (ii) no claim, action or suit for the
misappropriation or infringement of any Intelledt®aoperty Right has been brought or
is pending or, to the best of its knowledge, trerat against Supplier and/or any third
party from which Supplier has obtained such Inttilal Property Rights in connection
with the TRL, Works or documentation provided untfes Agreement.

18:319.3 Responsibility of Supplier. Supplier shall be solely and fully liable add
responsible for the use of, and shall fully andelynpay all royalties, fees and other
payments with respect to, all Intellectual PropeRights, licenses and rights of
whatever type, manufactured, used, implementednptayed in the design, production,
completion, use or operation of the TRL and Womkd/ar Software by Supplier or ISR.
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18419.4 Ownership of Designs, Drawings etc |

184.119.4.1 ISR shall have a royalty free, non exclusive, mwited in time, non
transferrable license to use fHee-title-in-and-to-thdesignasdrawingsand all;

documentatios provided by Supplier under this Agreement to théemix
necessary for the use and/or maintenance of the &a&tording to thls

Intellectual Property rlghts shaII be deemed tothe sole and excluswe

property of the SuppheﬂSR—has—the—rey&l%y—#ee—rmehaswe—nght—te—us?
.

184.219.4.2  All right and title in and to the designs, drawiraysd other technical|
documents and information provided by ISR or orbéhkalf to Supplier as well
as all of the documents comprising this Agreemet the contents thereof,
shall be deemed to be the sole and exclusive propelSR.

18519.5 Grant of License Supplier hereby grants to ISR a perpetual, rgyfaite |
license and right to install, use, have used, dyre and have reproduced and copy
(including for backup archival purposes) all softev@rovided in connection with this
Agreement, and all supporting documentation, agssary solely to support the use of
such software on any hardware for the purpose efatipn of the TRL.

The foregoing license and right is provided at rtvaecharge to ISR and is included in
the TRL Price shall remain in full force and effeatter the termination and/or
cancellation and/or expiration of this Agreememtdoy reason whatsoever.

19.6 Rights to Use upon Enjoinment - In case amy gfathe Works is held to constitute
an infringement of any Intellectual Property Rigfitany third party or its use is
enjoined, Supplier shall, within a reasonable temne at its sole cost and expense,
and without derogating from any other right or remeavailable to ISR under such
circumstances, either:

19.6.1 Secure for ISR the perpetual right to continue uke of such part of the
Works by procuring for ISR a royalty-free license such other free
permission as will enable Supplier to secure tineosal of any injunction or
other relief that was granted; or

19.6.2 Replace such part of the Works with an adequateimfonging part or
modify it so that it becomes non-infringing, withowffecting the
performance and other qualities of the part in gaes all to the IPM's
satisfaction.

1920 TERMINATION |

19120.1 This Agreement may be terminated by ISR at its aak absolute discretiof
at any time, whether before or after commencemeétiteo Works, by giving Supplier
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prior written notice of at least fourteen (14) daysny of the following occurs:

194:120.1.1  Supplier transfers the whole or any part of itsertakings pursuant td
this Agreement or substantial properties or asbgts, single transaction or by
a number of transactions, without obtaining prioitten approval of ISR.

191.220.1.2 Supplier becomes bankrupt, insolvent, or does gt ifs debts as|
they become due, or admits in writing its inability pay its debts or makes
assignment for the benefit of creditors, or liquiola, receiverships, or
reorganization proceedings (whether temporary ¢y imve been commenced
against Supplier and have not been removed witinemtly one (21) days.

191.320.1.3 An attachment order has been imposed and/or argr ce!:hecution|
process has been taken with respect to all or @riahtpart of Supplier's
assets, or a part thereof which is material for gegformance of any of its
obligations hereunder and has not been removednwitiity (30) days.

194-420.1.4 Supplier has stopped managing its business (ortamtiz portion |
thereof) or execution of the Works, for a conse®uperiod of thirty (30) days.

194.520.1.5 Any representation or warranty made by Suppliethis Agreement|
and/or any certificate, schedule or other docunaglivered by Supplier
pursuant to this Agreement has been false or nafl{enisleading when made.

1941.620.1.6  Supplier breaches any material provision of thise&gent (such as),
and not limited to, a breach of Sections
44,55,66,1040,1143,1212 1313 1414,1616,1817,1948 2049, 2120, 2524 and |
fails to cure such breach within twenty (20) daysif the date of ISR’s notice.

194.720.1.7 _Supplier breaches any provision of this Agreement fails to cure|
such breach within thirty (30) days from the ddtéSiR’s notice.

19.220.2 Restitution of Payments Without prejudice to any other remedies availalble
to ISR under any agreement and/or under any apydidaw, in the event that ISR
exercises its right to terminate this Agreementalioy of the reasons set forth in Section
20.119:1, then within thirty (30) days from notification BgR that it has rescinded dr
terminated this Agreement, prior to the issuanceFwfal Acceptance Certificate,
Supplier shall return to ISR all payments it hasereed from ISR in respect of all
terminated Works.

19.320.3 Termination for Convenience In addition to, and without derogating frodn
any other right that ISR may have to terminate #gseement, including but without
limitation pursuant to any other provision of tlsction and/or to any applicable law,
ISR shall have the right to terminate this Agreenarwill, without cause and at ISR’s
sole and absolute discretion, until 120 (one hwhdied twenty)menthsdays after |
issuance of the Purchase Order at the latest biyggilie Supplier a 45 (forty five) days
prior written notice.

19420.4 Supplier hereby waives the right to termination emitis Agreement and/of
under law, for any reason. The sole and only renmsdylable to Supplier under this
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Agreement is compensation for breach subject toetimas of this Agreement.

19520.5 Effect of Termination |

195.120.5.1 Subject to Sections20.5.4t920.5-4 and 20.5.83:9205.5 below, |
termination of this Agreement will not limit eith®arty from pursuing any other
remedies available to it under any agreement andfplicable law, and
termination or expiration of this Agreement, frorhatever cause arising, shall be
without prejudice to the rights of the Parties aecr under this Agreement up to
the time of termination.

195220.5.2 The provisions of this Agreement which expresshbyrtheir nature|
are required to survive termination of this Agreem@ncluding but without
limitation provisions regarding Warranty, Intelleat Property and Liability) shall
survive the expiration or termination of this Agneent.

195.320.5.3 Upon receipt of any termination notice, Supplieralshtake all |
required steps and actions to:

(i) Cease all Works according to the IPM's instiats; and
(i) Transfer to ISR all its rights under all wanties extended by its suppliers.

195420.5.4 Payment to Supplier (if and to the extent that $spghall be entitled|
thereto) shall constitute the sole and exclusiveedy (monetary or otherwise) to
Supplier in connection with the Agreement and/oe ttancellation and/or the
termination thereof, and Supplier shall not be tksatito any other payment or
recourse for loss of profits or to any other remdaigt might be available to it
under applicable law and/or agreement (including eiihout limitation specific
performance and/or injunctive relief) in the evehtermination of this Agreement
pursuant to this Section.

195520.5.5 No damages or other recourses whatsoever (includutgwithout |
limitation enforcement of this Agreement) shallches to Supplier, by reason of any
termination of this Agreement in accordance wisht@rms. In particular, but without
limitation, Supplier shall not be entitled to angngpensation, reimbursement or
damage of any kind for any unjust enrichment ar ¢@im, if any, resulting from the
termination of this Agreement as aforesaid andfoaocount of loss of prospective
profits or investments and/or loss of goodwill ayather causes.

2021 RISKS AND LIABILITIES |

20121.1 General. Supplier shall be solely responsible for, and shadifend, |
indemnify, and hold ISR, including its shareholdaficers, directors, employees and
consultants harmless from and against any andlalhs, liabilities, demands, suits,
proceedings (whether civil or criminal, other thanminal acts of ISR), orders,
judgments, penalties, settlements, fines and alb@ated costs, losses and expenses
(including reasonable attorneys’ and other protesds’ fees) or any other direct
damages (collectively,Damage$), which ISR and/or any of the above persons and
entities may incur arising out of, incidental t@,amnnected with any of the following
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(all without derogating from any other remedy tf&R and/or any of the above persons
and entities may be entitled to under the circuntstg, pursuant to this Agreement or
under any applicable law):

204:121.1.1 the Works, including but without limitation, theitesign, assembly|
integration, adjustment, tests and trials of the&. T&d/or any part thereof), as
well as the Warranty;

201.221.1.2 the use of the TRL and/or any part thereof, whenRDamages arisé
from faulty design (including errors and omissiamslesign) or workmanship;

204-321.1.3 _any damage to property, death or injury to persarising out of, or|
in connection with, the TRL or the Works;

203421.1.4  Supplier's breach of any term or provision of tAigreement or any|
applicable law;

204.521.1.5 any claims against ISR made by any Subcontractsingrfrom, or in |
connection with, the Works to be performed by thib&®ntractor, including
but without limitation any payments related to WWerks or any part thereof to
any Subcontractor;

201621.1.6 _any negligent or willful act, error or omission Wyupplier, its|
employees, agents, representatives and Subcomtastahe performance of
this Agreement (including, for the removal of dqubite execution of the
Works);

204-721.1.7 _any actual or alleged infringement of Intellect@abperty Rights of|
whatever type arising out of, in connection with,otherwise resulting from
the use of the Works by Supplier, its SubcontractoriSR.

20221.2 Payment of Indemnification Amounts Any amount for which ISR claimg
for indemnification hereunder shall be paid to ithin the time specified in the notice
requiring indemnification.

20:321.3 Defense against Proceedingsf any legal action or any other proceeding
(collectively "Proceeding$) are commenced against ISR, in respect of whigbpSer
may be liable to indemnify ISR under this Sectithren the following provisions shall
apply:

26:3121.3.1  Notice of such Proceedings shall be promptly giteeSupplier. |

20:3.221.3.2  Supplier shall, at its sole cost and expense, deéay litigation that|
may arise from such Proceedings and conduct allotrampns for the
settlement of same, provided that any settlemerstuoh Proceedings will be
subject to ISR’s prior written consent and providedher that Supplier shall
not, in connection with such defense and/or sedl@m(i) injure ISR’s
reputation; (i) purport to take any action exphgss implicitly on behalf of
ISR; or (iii) purport to make any representatiord/an admission regarding
and/or concerning ISR or ISR’s activities. ISR'sti@n consent shall not be
unreasonably withheld.
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203:321.3.3 At the request and expense of Supplier, ISR shdtdhreasonable]
assistance to Supplier in the defense of such Pdiugs.

20:3:421.3.4 So long that Supplier timely takes over and prgpednducts the|
negotiations or litigation, Supplier shall not eEuired to reimburse ISR the
fees for services of attorneys retained by ISRl to the extent so retained).
If ISR finds, however, that Supplier is not coorting its defense with ISR in
a proper manner or fails to defend ISR diligentlyifdlSR determines, at its
sole and absolute discretion, that representatimuld be by ISR, then ISR
may retain the services of attorneys on its beaatf at Supplier's expense,
which attorneys will represent ISR in the said Rextings and may settle such
Proceedings, provided that Supplier gives its conse such settlement in
advance and in writing (which consent shall noubeeasonably withheld). For
the removal of doubt, the settling of such Proaegsliby ISR shall not relieve
Supplier of the obligation to indemnify ISR as pd®d in this Agreement
(including without limitation, for reasonable legales and expenses incurred
by ISR in connection with the enforcement of Sugpdi indemnification
obligations hereunder).

20:3.521.3.5 In addition to the above, if ISR is a defendanaimy Proceedings, ISF{E
may at its sole discretion participate and rethm gervices of attorneys on its
behalf at its own expense.

20421.4 Exclusions Subject to the provisions of Secti@821.5 below, in no event
shall either Party be liable towards the otherdoy and all indirect or consequential
Damages, including but not limited to loss of protbss of revenue, loss of goodwill,
etc. with respect to this Agreement (including Werks to be performed hereunder),
whether in an action based on contract, tort (diclg negligence) or any other cause of
action.

20521.5 Exceptions The provisions of Sectiobl.42021.4 above shall not apply WitH
respect to:

265121.5.1 Any Damages to ISR incurred in connection with enidefailures, |
including but without limitation such damages toRISas: replacement of
components, publication of advertisements and/arpoaer specifically assigned
to rectification of such faults and damages;

205221.5.2 Alleged or actual infringement of Intellectual Pesty Rights by the|
Works or any part thereof;

205:321.5.3 Death or injury; |

205.421.5.4 Claim for payment by any Subcontractor. |

20.621.6 Withholding of Payments and Collection on Guaranteg Without |
derogating from any other rights of ISR under apgligable law and/or agreement, in
the event that any claim is made against ISR, giian or attachment is affixed against
any of its properties, which claim, lien or attadmh relates to or is based on
circumstances and/or events which fall within thesponsibilities and/or
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indemnification obligations of Supplier as per $mtt2021.1 above, then unles
Supplier provides adequate security, to ISR’s fati®n, that the claim will be
covered, ISR may (i) withhold all payments then duethereafter becoming due to
Supplier, until such claim is satisfied and su@ng$ or attachments released, and (ii)
settle the matter by paying any such claim or rengwsuch lien or attachment, and
recover any amounts required in order to do sodiigating upon any of the applicable
Guarantees.

2122 SUBCONTRACTORS |

161117.1 The Supplier shall not engage any subcontracteulftontractor’) for the |
performance of any of its obligations under thisé@gnent without ISR's prior written
approval. Any such retention, if approved, shallsbéject to the following terms and
conditions:

16:311:17.1.1. The Subcontractor must meet the terms and the tonsliset out in|
the Technical Specifications.

16112.17.1.2. The Subcontractor has read the terms and the ocomsliof this|
Agreement and confirms, and warrants that the temasthe conditions of this
Agreement, including its Annexes are reasonable agdeeable to it.
Furthermore, Subcontractor shall abide by all ajaplie obligations under the
Agreement which are required by it for the fulfigmt of the Agreement, such
as, but not limited to, obligations with regards tttee Declarations and
Representations, General Obligations, IntellectBabperty, Spare Parts,
Warranty, Risks and Liabilities, Delivery Terms rifgnation etc.

16113.17.1.3. In the event that the Subcontractor shall fail toomply with this
Agreement, ISR shall have the right to rescindapgroval (with respect to
Subcontractor) and/or or to instruct Supplier tdfqren the relevant Works by
itself or through other approved Subcontractor, iwbpon Supplier shall
immediately stop employing the non-complying Sulicactor, in accordance
with the separation plan, approved in advance B IS

16314.17.1.4. The approval, non-rejection, recommendation, imsioans, directives
or determinations made by ISR with regard to thelegment of, and/or to the
placement of orders for components and/or equipnwéhtthe Subcontractors,
shall not relieve Supplier of its responsibility i8R in connection with the
execution of the Works, the supply of the TRL ahe fulfillment of the
obligations under the Agreement or from any liapiassumed by or imposed
upon Supplier under this Agreement and under agplec law, nor shall it
impose any liability or responsibility upon ISR iconnection with the
Subcontractor, including but without limitation f@any acts and omissions
done and/or works executed by Subcontractors, ampl@r shall be fully
responsible towards ISR for the acts and omisbtise Subcontractors.

16115.17.1.5. The agreement entered into between Supplier an&ubeontractors
which relates to the performance of Supplier's gattions under this
Agreement shall include all of the following prowiss:

0] Subcontractor is aware of and agrees to all pronssiof this Agreement and
their consequences as they relate or apply (eXpressimplicitly) to such
Subcontractor agreement and/or to the Works to dréopmmed and/or to the
equipments and/or components and/or materials tcsupplied under such
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Subcontractor agreement and undertakes to comfitysuch provisions.

(I Subcontractor shall have no legal recourse agésfstin any matter arising out
of or connected with the Works. Without derogatirgn the generality of the
above, Subcontractor shall waive any Retention Riglas defined below)
against Supplier and ISR, and will confirm that {reyments to be made by
Supplier to Subcontractors contain ample finanpralvisions concerning such
waiver by Subcontractor of all Retention Rights.

(1) Subcontractors shall abide by any order of ISR ndigg the removal of any
specific employee, at ISR's sole discretion.

(IV)  Subcontractor shall agree to any purchases of $fate and/or services by ISR
directly from Subcontractor or its subcontractarsappliers.

223 FORCE MAJEURE |

22123.1 Neither Party shall be liable for any delay in tperformance of thel
Agreement, if such delay is, directly or indirectlygaused by, or arises from, an
impediment beyond the control and without faultnegligence of the party effected,
including the following occurrences fires, floodscidents, civil unrest, acts of God,
war, governmental mterference or embargoes strilbor difficulties or transportatlon

e

22223.2 A Party affected by an event of Force Majeure s{@llpromptly notify the|
other party in writing of any such event, the expdcduration thereof, and its
anticipated effect on the party affected in terrhthe performance required hereunder;
and (b) make reasonable efforts to promptly remady such event of Force Majeure.
Any Works or supply delayed due to an event of Edviajeure shall be extended for
such time as the event shall continue

2324 |LANGUAGE |
This Agreement and any correspondence with regattis Agreement shall be in English.
All correspondence, orders, documentation, drawisgegcifications, instructions, manuals,
Training Materials, etc. made by the Parties infggarance of this Agreement will be in
English or Hebrew.

2425 APPLICABLE LAW AND SETTLEMENT OF DISPUTES |

24125.1 This Agreement shall, in all respects, be goverbgdand construed ir
accordance with the laws in force from time to timé¢he State of Israel.

24.225.2 The Uniform Law on International Sales (1964) ahd tUnited Nations|
(Vienna) Convention Contracts for the InternatioSale of Goods of April 11, 1980
shall not be applicable to this agreement.

24:325.3 Any dispute in connection with the Agreement inahgd its validity or |
interpretation shall be settled between the Parfléss also applies to other legal
matters arising out of or in connection with thigréement. The negotiations shall be
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conducted by at least two persons chosen by eathfpathis purpose. The timeframe
for the settlements of disputes between the Pastiali not exceed a period of three (3)
months.

24.425.4 All matters in dispute, following failure of negations as outlined abovd,
shall be referred to the competent court locate@ieinAviv in Israel and the competent
Israeli courts shall have exclusive jurisdictionah matters arising therefrom unless
otherwise mutually and expressly agreed, in writimgthe Parties.

24525.5 Dispute not Effecting Delivery. Supplier agrees and undertakes that|no
Dispute shall entitle Supplier to delay or withhdigthe continuation of the Works so
as to meet the Delivery Schedule or any other sdbedagreed between the parties,
and/or (ii) the performance of the Warranty, subjec ISR paying to Supplier any
undisputed amounts, and the dispute shall be redqlursuant to the dispute resolution
process specified in Secti@b.3425.3above. |

2526 MISCELLANEOUS |

25:126.1 Waiver of Lien Supplier. Supplier hereby waives from the moment of Fi|11al
Acceptance any possessory lien, mechanic’s liesinitar possessory or retention right
(in Hebrew: 12>y m1") and preservation of ownership (in Hebrewm5¥a mw™)
(collectively, 'Retention Rights’) against ISR with regard to the TRL and the Works
including, but not limited to, the items of the Wsrthat are in the possession of
Supplier in Supplier's workshops or which are i thossession of Subcontractors.
Supplier represents and warrants that the considerto be paid by ISR under this
Agreement includes ample financial provisions conicg the waiver by Supplier of all
Retention Rights with regard to the Works, andgagments to be made by Supplier to
its Subcontractors contain ample financial provisidor the insertion of a clause
requiring a similar waiver by said Subcontractocamnection with the Works.

25:226.2 ISR's Set-Off Right. Without derogating from any right of set-off conteat |
upon ISR elsewhere in this Agreement or under eable law, ISR shall have the right
to set-off against any amounts that may be owelaplier (or to any Subcontractor, as
the case may be) pursuant to this Agreement and/any other Agreement between
ISR and Supplier, any amount, debt or payment owgdSupplier (or by any
Subcontractor) to ISR pursuant to this Agreememtiding but without limitation in
the form of indemnification or compensation for @gayes, regardless if their sum is
liquidated or not).

25:326.3 Exercise or non exercise of rights by the PartieConsent by a party td
deviate from any of the provisions of this Agreemena particular case shall not
constitute a precedent, and no inference by anabgif be drawn from it in respect of
any other case. If a party does not exercise arthefights conferred upon it by this
Agreement or any Guarantee arising hereunder iarécplar instance, such fact shall
not be regarded as a waiver of those rights in @timgr instance and shall not be
considered as implying or indicating a waiver of aight under this Agreement.

25:426.4 Entire Agreement; Amendments. This Agreement constitutes the entife
agreement between the parties concerning the gulmatter hereof, superseding all
prior and contemporaneous drafts (including draftthe Agreement that formed part of
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the Tender), proposals, negotiations, communicatidocuments, understandings and
agreements, written or oral, with respect to thgjeszt matter of this Agreement, unless
specifically incorporated herein by reference. Auagh superseded documents shall not
be used in any manner for the interpretation of tkyreement and shall not constitute
admissible evidence in any proceedings betweepdhies. This Agreement may only
be amended by a written document signed by botiepar

25526.5 No third party beneficiaries. All rights and obligations of the partieks
hereunder are personal to them. This Agreementtisntended to benefit, nor shall it
be deemed to give rise to, any rights to any thady (including, without limitation any
Subcontractor).

25:626.6Assignment This Agreement, including the rights and obligasidrerein, may nod
be transferred by the Supplier to any third Paritheut receiving ISR's prior written
consent, which shall not be unreasonably withh&R may at any time, upon its
absolute discretion, assign and/or transfer anyoaradl of its rights and/or obligations
under this Agreement to the State of Israel andfor other entity controlled and/or
affiliated to the State of IsraelStateof Israel”) by providing written notice to Supplier
("Notice of Assignment). Upon receipt of Notice of Assignment by thepBlier, the
assignment and/or the transfer shall be binding taedSupplier may not object such
assignment and/or transfer and shall fulfill any @f obligations resulting from such
assignment and/or the transfer as directed by Is&Roa the State of Israel. Without
derogating from the above, the State of Israel neagsign and/or retransfer, upon its
absolute discretion and at any time, all of itshtsggand obligations back to ISR by
providing written notice to the Supplier and sueassign and/or retransfer shall be
binding and the Supplier may not object such rgassent and/or the retransfer and
shall fulfill all obligations resulting from sucheassignment and/or the retransfer as
directed by ISR and/or the State of Israel. ThepBep hereby waives any and all
claims and/or demand against ISR and/or State adellsresulting from the
implementation of this Section by ISR and/or that&of Israel.

25+426.7 Severability. If any provision of this Agreement is held or madealid or |
unenforceable for any reason, such invalidity oeniarceability shall not affect the
remainder of this Agreement, and the invalid or nfoceable provisions shall be
replaced by a mutually acceptable provision, whiing valid, legal and enforceable,
comes closest to the original intentions of thetiparhereto and has like economic
effect.

25:826.8 Notices All notices, unless otherwise expressly providedhis Agreement,|
shall be in writing and shall be sent by eithertloé parties to the other party by
registered mail, facsimile transmission or persal@ivery to the addresses set forth at
the head of this Agreement, and shall be deemédve been given seven (7) Business
Days after the date on which the notice was posiedn the case of notice by fax,
twenty four (24) hours after dispatch by fax, orthe case of personal delivery, at the
time of delivery.

IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS AGREEMENT BY
THEIR DULY AUTHORIZED REPRESENTATIVES AS OF THE EFF ECTIVE DATE.

ISRAEL RAILWAYS LTD.
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Signature: Signature:

Title: CEO Title:

Printed Name:
Printed Name:

Signature: Signature:

Title: Deputy General Manager Title:
Economics and Finance

Printed Name:
Printed Name:
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Annex A

Technical Specifications
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Annex Al
Supplier's proposal to the TENDER
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Annex B
Consideration Annex
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Annex C
Supplier's Bank Account Information

PART A — Supplier's Bank Details
[to be completed by the Supplier's authorized digmes]:

On behalf of the Supplier, -[Supplier epm we the undersigned,

[authorized signatories on behalf of the Supplier]
hereby request that all payments to be paid toSbheplier by Israel Railways Ltd. under this
Agreement shall be made by means of bank transferet Supplier's bank account according to the
following details:

Bank Account No:

Swift Code

EBAN Code (applicable to European Accounts):
Branch Number:

Bank Name

Bank Address

Signature:
Name:
Title:
Date:
PART B - Certificate of Authorization
[to be completed by an ADVOCATE / C.R:A
l, Aflvocate/C.P.Aof , hereby certify that
and fubyeempowered by
[Supplief (the "Supplier") to sign the Bank Account Fornmdahereby certify that their signatures
upon the Bank Account Form are fully binding upbe Supplier in accordance with the Supplier's
articles of association.

Signature and stamp:

Bank Account Form

PART B - Certificate of Authorization
[alternative authorization: to be completed by th&BPLIER'S BANK]:

We, the undersigned Banj hereby declare that as of datd

of Supplier's signature on Part A abpvike S{ippliet is the registered owner
of the above mentioned account and certify that Raabove has been signed by the Supplier's
authorized signatories. We undertake to promptigrin Israel Railways Ltd. regarding any change
in the ownership of the account or the authorizgdagories.

Signature:
Name:
Title:

Stamp:
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Annex D
ITP
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Annex E
Form of Site Final Acceptance Certificate

To:

[Name of Supplier]
[Street]

[City]

[Country of origin]

From:

Israel Railways Ltd.

Tel Aviv Central Train Station (Arlozorov)
P.O.B. 18085

Tel Aviv 61180

Israel

We hereby certify that the TRL, as defined in thgréement No. , Which was
ordered by Israel Railways Ltd.I§R") according to the Agreement have been acceptddaden
over by ISR after the performance of all the testscessfully completed, and trials and training
required under the Agreement, Technical specificaéind ITP were completed.

THIS CERTIFICATE IS ISSUED WITHOUT PREJUDICE TO THEAGHTS AND
POWERS OF ISR UNDER THE AFORESAID CONTRACT.

Signed: Israel Railways Ltd.

Name Date
Confirmed:

Signed: [eime Of The Supplier]
Name Date
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Annex F
Spare Parts List
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Annex G1
Form of Down Payment/Payment Guarantee

To: Israel Railways Ltd. (SR")
Tel Aviv Central Train Station (Arlozorov)
P.O.B. 18085
Tel Aviv 61180
Israel

Down Payment/Paymen{delete as applicableéGuarantee

Whereas, ISR and Supplier”) entered into Agreement No.
on (tAgreement’);

Now, we Bank hereby irrevocghbbrantee to ISR to be responsible and

indemnify ISR for repayment by Supplier to ISR bé&tsum of € (in words)

EURO, all in accordance wite provisions therein (the

"Guaranteg").

This Guarantee is unconditional and shall not becgable by notice or otherwise and our liability
hereunder shall not be impaired or discharged lyyextensions of time or variation or alterations
made, given, conceded or agreed (with or without knowledge or consent) under the said
Agreement.

This Guarantee shall remain in force and effecil antd including the [day] of [month] [year] and
after such date it shall expire.

In order to collect any amount under this Guarari®R shall not have to refer first to Supplierr no
shall it have to produce any judgment or any ophéicial document, nor shall it have to prove any
breach, failure or non-compliance on the part gi@ier or on the part of any person acting forrit o
on its behalf or in its name or any other persmal, @ written demand or fax by the Deputy General
Manager, Economics & Finance of ISR or by a persaminated in writing by him, substantially in
the following form, shall be sufficient for all ppwses of this Guarantee, and specifically shall be
sufficient to collect any sums under this Guarantesn us, and we shall pay such sums

immediately upon such first demand by ISR:

45



"Pursuant to the Guarantee issued by you on , you are hereby

instructed to pay immediately to Israel Railways d.Lt the sum of
to Account Number at

(Name of Bank)

Deputy General Manager
Commerce, Finance & Economics
of Israel Railways Ltd."

This Guarantee, and our obligations hereunder, $igalgoverned by and constructed solely in
accordance with the substantive laws of the Stétésrael (irrespective of its choice of law
principles) and the competent courts in Tel Avarakl, shall have sole and exclusive jurisdiction
over every dispute arising from, or in connectiathwthis Guarantee.

Date
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Annex G2

Form of Performance and Warranty Guarantee

To: Israel Railways Ltd. (SR")
Tel Aviv Central Train Station (Arlozorov)

P.O.B. 18085
Tel Aviv 61180
Israel
Performance and Warranty Guarantee
Whereas, ISR and Supplier”) entered into Agreement No.
on (tAgreement’);
Now, we Bank ........cccccceeeviviveinnnnnnnnns hereby irrevocably guarantee to ISR due, punctuag,

faithful and satisfactory performance by Suppli€rlh of the obligations on its part contained in
said Agreement, including for the removal of doWwrranty and ancillary services (as set out in
the Agreement), and undertake to be responsibleratlennify ISR for payment by Supplier of all
sums of money, losses, damages, costs, chargesxpredses that may become due or payable to
ISR, by or from Supplier by reason or in conseqeeoicthe default of Supplier in performance,
execution or perseverance of its said obligatiatisn accordance with the provisions therein (the
"Guarantee").

Nevertheless, the total amount to be collected3®/from us under this Guarantee, shall not exceed
the sum of € (in words) EURO.

This Guarantee is unconditional and shall not beaable by notice or otherwise and our liability
hereunder shall not be impaired or discharged lyyextensions of time or variation or alterations
made, given, conceded or agreed (with or without knowledge or consent) under the said
Agreement.

This Guarantee shall remain in full force and dfigatil and including the [day] of [month] [year]
and after such date it shall expire.

In order to collect any amount under this Guargnt8R shall not have to refer to Supplier, shall
not have to produce any judgment or other judidatument, and shall not have to prove any
breach, failure or non-compliance on the part gbdhier or on the part of any person acting for it,
or on its behalf, or in its name, and a written dathby the Deputy General Manager, Commerce,
Economics & Finance of Israel Railways Ltd. or byparson designated in writing by him,
substantially in the following form, shall be sgféint for all purposes of this Guarantee, and
specifically shall be sufficient to collect any ssimnder this Guarantee from us, and we shall pay
such sums immediately upon such first demand by ISR

"Pursuant to the Guarantee issued by you on , you are hereby
instructed to pay immediately to Israel Railways d.Lt the sum of
to Account Number at

(Name of Bank)
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Deputy General Manager
Commerce, Finance & Economics
of Israel Railways Ltd."

This Guarantee, and our obligations hereunder| $lealgoverned by and constructed solely in
accordance with the substantive laws of the Stétésrael (irrespective of its choice of law
principles) and the competent courts in Tel Avarakl, shall have sole and exclusive jurisdiction
over every dispute arising from, or in connectiathywhis Guarantee.

Date
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Annex H

Change Order Form

Part 1

FROM: CHANGE ORDER NUMBER:

ISR Project Manager
DATE OF CHANGE ORDER:

TO:
Supplier

IN  ACCORDANCE WITH OUR AGREEMENT MADE EFFECTIVE AS OF
, 20__, YOU ARE HEREBY NOTIFIEDF OTHE FOLLOWING
ALTERATIONS TO THE TECHNICAL SPECIFICATIONS, DETAIED BELOW. AS OF

, 20___, THE TRL SHALL EFFECTIVEIBE CONSTRUCTED IN
ACCORDANCE WITH THE AMENDED TECHNICAL SPECIFICATION.

WITHIN TEN (10) BUSINESS DAYS FROM YOUR RECEIPT ORHIS CHANGE ORDER,
YOU SHALL PROVIDE US WITH A WRITTEN CONFIRMATION AND, IF APPLICABLE,
SHALL STATE REQUESTED CHANGES TO THE TRL AND/OR ANFART THEREOF, TRL
PRICE, DELIVERY TIME, AND ANY OTHER TERMS RELEVANTTO THE PROVISION
THEREOF. SUCH REQUESTED CHANGES, IF ANY, SHALL BE REATED IN
ACCORDANCE WITH THE AGREEMENT.

(attach additional documentation if necessary)

Description of Alteration to Technical Specificat®

Signature:
IPM, on behalf of ISR
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Date

Part 2

Supplier's requests for changes

Signature:
SPM, on behalf of the Supplier
Date:

Part 3

Final decision regarding the Changes, and agreantetiveen the Parties regarding impact of the
Changes on the TRL Price and Delivery Time

Signature:
IPM, on behalf of ISR
Date

Signature:
SPM, on behalf of the Supplier
Date
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Annex |

Training plan
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Annex J

Documentation Under Section 5
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Annex K
Quality Assurance Plan ("QAP")
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Annex L

ISR Safety Regulations

54



