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חובת שיתוף פעולה תעשייתי
כללי
בהתאם למסמכי המכרז, מציע במכרז מתחייב לקיים שיתוף פעולה תעשייתי בהתאם לתקנות חובת המכרזים (חובת שיתוף פעולה תעשייתי), התשס"ז-2007 (להלן: "תקנות שתפ"ת").
בטרם הכרזת מציע אשר דורג ראשון בשלב ב' של המכרז כזוכה, וכחלק מהדרישות שעל המועמד לזכייה לעמוד בהן, עליו להגיש תכנית לשיתוף פעולה תעשייתי (להלן: "תכנית שתפ"ת") ולאשרה. לצורך כך יש להגיש את המסמכים הנדרשים בתקנות שתפ"ת, אשר מובאים לנוחיותכם גם בחוברת זו.
באחריות מציע אשר הוכרז כמועמד לזכייה לבדוק באתר הרשות לשיתוף פעולה תעשייתי במשרד הכלכלה (להלן: "רשפ"ת") בכתובת: https://ica.gov.il/Pages/‌‌default.aspx כי הוא מגיש את כל המסמכים הנדרשים והעדכניים ביותר.
לאחר הגשת המסמכים הנדרשים תועבר תכנית המועמד לזכייה לבחינת ואישור הרשפ"ת בטרם הכרזה על זוכה במכרז.
על מועמד לזכייה לפעול לאישור תכנית השתפ"ת על ידי הרשפ"ת ולהגיש לעורך המכרז אסמכתא לקבלת האישור כאמור. 

מסמכים 
להלן עיקרי מסמכי הרשפ"ת, הנכונים ליום פרסום מסמכי המכרז. יובהר, כי ככל שחל עדכון בהנחיות הרשפ"ת ובמסמכים הנדרשים להגשה, האמור באתר הרשפ"ת הוא הקובע:
הנחיות כלליות
להלן קבצי הנחיות כלליות והגדרות:


		
מסמכים להגשה אשר על מועמד לזכייה להגיש לעורך המכרז
נספח שתפ"ת 
להלן קובץ נספח שתפ"ת להגשה. יש להגיש את הטופס חתום כנדרש, בעברית או באנגלית:


 	
כתב התחייבות (Undertaking) לביצוע שיתוף פעולה תעשייתי
להלן כתב ההתחייבות להגשה, בנוסח המופיע בטופס ג'.  תכנית המימוש הנדרשת להגשה מופיעה ב-Appendix B לכתב ההתחייבות:


אישור שיתוף פעולה תעשייתי
לאחר עמידת המועמד לזכייה בכל דרישות תקנות שתפ"ת, ועמידתו בשאר הדרישות למעומד לזכייה כמפורט במסמכי המכרז, יכריז עליו עורך המכרז כזוכה.
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Ministry of Economy and Industry
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THE MINISTRY OF ECONOMY AND INDUSTRY
THE INDUSRIAL COOPERATION AUTHORITY, ICA

MANDATORY INDUSTRIAL COOPERATION

GENERAL GUIDLINES AND DEFINITIONS

This is not an official translation and has no binding force.

Whilst reasonable care and skill have been exercised in the preparation hereof, no
translation can ever perfectly reflect the original. In the event of any discrepancy
between the original Hebrew and this translation, the Hebrew alone will prevail.
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Ministry of Economy and Industry
Industrial Cooperation Authority, ICA

i. General

The Industrial Cooperation Authority,(hereinafter: the "ICA"™) is a regulatory body
responsible, inter alia, for the promotion and development of local industry, by
rendering it obligatory for Foreign Companies and Suppliers (hereinafter: "Foreign
Supplier') entering into contracts with the State of Israel, including with Government
Corporation, local Corporation and health funds (hereinafter: "Israeli Buyer' or
""Buyer™), to undertake local subcontracting, investments, research and development
in Israel, transfer of know-how or purchase of Israeli Made Goods, or Work in Israel
(hereinafter: "Industrial Cooperation').

The legal framework for the activity of the ICA is governed by the Mandatory Tenders
Law, 5752 - 1992 (hereinafter: "Mandatory Tenders Law'"), the Mandatory Tenders
Regulations, 5753-1993 (hereinafter: "Mandatory Tenders Regulations™) ,the
Mandatory Tenders Regulations (Mandatory Industrial Cooperation), 5767 - 2007
(hereinafter: "Mandatory Industrial Cooperation Regulations”™ or "the
Regulations™), the Municipalities Regulations (Mandatory Industrial Cooperation),
5770-2010 (hereinafter: "the Municipalities Regulations'), the Mandatory Tenders
Regulations (Contracts with the Defense Establishment), 5753 - 1993 (hereinafter: "the
Defense Establishment Regulations™, the Mandatory Tenders (Preference of Israeli
Made Goods), Regulations, 5755-1995 (hereinafter: "Preference of lIsraeli made
Goods Regulations™), the Rules Of The Accountant General, Finance and Economy-
Instructions 7.12.5 and the Government Procurement Agreement (hereinafter: "the
GPA Agreement') in case it applies to the tender or the contract.

These Guidelines are in pursuance of the power vested in the ICA under the provisions
of the Statutes and the Regulations enumerated above.

For the avoidance of doubt, it should be clarified that in these Guidelines,
wherever the word "tender™ or "‘contract' appears, this also means contracts
made not by way of a tender, in accordance with Regulation 3(a) of the Mandatory
Industrial Cooperation Regulations.

Il Definitions

The terms contained in these instructions shall have the same meanings as those and as
such are defined in the Mandatory Tenders Law, the Mandatory Industrial Cooperation
Regulations, the Mandatory Tenders (Preference of Israeli Made Goods) Regulations
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Ministry of Economy and Industry
Industrial Cooperation Authority, ICA

(hereinafter: "the Law and the Regulations™). Wherever any conflict exists, then the
Law and the Regulations shall prevail.

Without derogating from the foregoing and solely for reasons of convenience, the
following is a list of the principal terms that are to be used in these instructions:

v' Buyer - the State, a Government Corporation, a Local Corporation and a Health
Fund. In the definition in the Regulations there are certain exceptions with regard
to Government Companies (see Sections 63A, 4(a) of the Government Companies
Law, 5735-1975).

v Contract - a transaction for the purchase of goods, services or land or the carrying
out of work, regardless of whether or not it is made by way of tender.

v First Contract - a Contract of a Buyer, including any option granted to the Buyer
under that Contract.

v/ Continuation Contract - a contract made for the purpose of expanding or
extending a first contract, other than by virtue of an option given to the Buyer under
the first contract, as defined in Regulation 3(4) of the Mandatory Tenders
Regulations.

v Local Sub-Contract - a contract of a Foreign Supplier that won a tender, for the
purchase of Israeli Made Goods or for the execution of Work or services in Israel,
all for the purpose to carry out the contract which is the subject of the tender.

v lIsraeli Made Goods - Goods manufactured in Israel or in the Area or another
place, with the approval of the ICA provided that the price of the Israeli content
therein constitutes at least 35 percent of the Bid Price (including taxes, levies,
statutory fees, insurance and transportation expenses) unless confirmed otherwise
in advance by the ICA.

For the purposes of this definition:

“Production” - the generation of goods or their substantial transformation as a
result of which new or different goods or services were obtained,;

"Israeli content Price' - as defined in the Preference of Israeli Made Goods
Regulations;
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v Positive Implementation - the amount of positive (excess) balance of
implementation of a Foreign Supplier under an UICA.

v" Multiplier - recognition of activity in certain spheres of activity and in certain
areas, in relation to the extent of industrial cooperation, at rates in excess of 100
percent.

v Foreign Supplier - a manufacturer, supplier or importer of imported goods or a
supplier of work that is not performed in Israel, whether himself or by means of
others.

v Foreign Supplier under monitoring - a Foreign Supplier who, according to the
records of the ICA, is not meeting the targets of its approved Implementation Plan
or his commitment to the undertaking of industrial cooperation.

v Foreign Supplier who is an Importer - an Israeli Importer of imported goods,
either by himself or through others.

v’ Potential Foreign Supplier- a Foreign Supplier who intends to submit a bid for a
Tender or to enter into a Contract with an Israeli Buyer for a particular transaction
and who has not yet received notification as to his success in the Tender.

v" Foreign Supplier under a UICA - a Supplier who has signed an Umbrella
Agreement for industrial cooperation with the ICA, in which a calculation is made
of the total of all the business activity of the Supplier and his procurements in Israel
without the necessity of receipt of a separate Undertaking for each procurement.

v' Work in Israel - work, including services, that is performed in Israel or in the Area
by an Israeli citizen or a permanent resident of Israel or a corporation registered in
Israel, or in another place with the prior approval of the ICA.

v Credit - a request for recognition of implementation of a commitment to industrial
cooperation.

v' Contract Value - the sum of all payments, including taxes, included in the
Contract, and inter alia:
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e Any payment which the Israeli Buyer is required to pay to any party to the
Contract with it and which that party to the contract is required by the terms
of the contract to transfer to another.

e An estimate of the sum of the payments which any third party is required
to pay to any party to the contract with the Israeli Buyer by virtue of the
contract.

e The sum of payments, including payments as stated in the Sections
mentioned above, that are included in an option of the Israeli Buyer under
the Contract.

1. Legally Obligated Contracts

v’ Every contract between Israeli Buyer and Foreign Supplier which its value exceeds
an amount in new Shekels equivalent to 5 million Dollars (hereinafter: "Obligated
Tender™ or ""Obligated contract™).

v" A Continuation Contract to a obligated tender or an obligated contract, which its
value exceeds an amount in new Shekels equivalent to 500,000 Dollars, and made
within a period of 5 years from the date of the original binding contract (hereinafter:
"Obligated Continuation Contract").

In this regard the following should be clarified:
"Contract Value™ - as detailed in the definitions section above;
"Foreign Supplier' - any supplier who satisfies one of the following conditions:

e Inrelation to goods - a manufacturer, supplier or importer of goods that are not
Israeli made goods.

e In relation to work (including services) - a supplier of work not performed in
Israel or in the Area by an Israeli citizen or a permanent resident of Israel or a
corporation registered in Israel

The location of incorporation, the official address or business center of the Foreign
Supplier or its shareholders is immaterial in this regard. A supplier will be defined as a
"Foreign Supplier" according to the place of manufacture of the goods that are being
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supplied to the Israeli Buyer as part of the tender or the contract (and in relation to
work, also depending upon the identity of the party carrying out the work).

It should also be clarified that in a case in which the bid for the tender is being submitted
by an importer, the manufacturer of the imported goods is deemed a "Foreign Supplier”
in all respects.

For the removal of doubt, it should be clarified that in the event that the Contract Value,
excluding an option, is lower than 5 million dollars and the Contract Value together
with the option included in it exceeds 5 million dollars, the contract shall be legally
obligated.

It should further be clarified that these instructions are applicable to all types and
forms of contracts, regardless of whether they are performed by the Israeli Buyer itself
or through another, including, contracts being performed in advanced procurement
methods (PPP/PFI/BOT), franchises, contracts for the procurement of services, such as
leasing services, services purchased as part of contracts for the purchase of goods such
as maintenance works and so forth.

These instructions also apply in relation to a "framework tender" when the value of the
contract for such purpose is the total estimate of the framework tender. Mandatory
industrial cooperation will apply upon success of the foreign supplier in the framework
tender for as long as the maximum potential contract value exceeds 5 million dollars.
If the actual orders of the Israeli Buyer from the Foreign Supplier, at the end of the
contract period amount to less than the obligation amount, the foreign supplier will be
credited accordingly. For explanatory purposes:

In framework tenders, the Israeli Buyer is required to include the "ICA Attachment” in
any preliminary stage of the tender, such as pricing stage or in a preliminary tender
process or at any other preliminary stage, the total value of which is over $ 5 million.
It should be clarified that even if a number of Foreign Suppliers win the preliminary or
the tender process, each successful supplier shall be required to perform industrial
cooperation according to his relative share (even if the amount of the contract with him
is less than $5 million).

If the bid is only for an item price without quantity, the scope of the required industrial
cooperation will be determined according to the assessment of the Israeli Buyer.

If there is a number of winners, the industrial cooperation obligation will be divided
equally, unless proven otherwise, during the obligation period. It will be possible to
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update the amount of the obligation in accordance with the documents presented by the
Foreign Supplier.

In this regard:

"Framework Tender™ - as defined in Regulation 17F of the Mandatory Tender
Regulations - a tender in which more than one supplier is selected (hereinafter
"framework tender supplier”), and where under the terms and conditions of the
tender, following on from it, framework agreements are to be concluded with any
"framework tender supplier”, and where the identity of the supplier from whom any
order of goods, work or services will actually be executed, will be determined from
time to time during the period of the framework agreement, under the terms and
conditions of the framework tender.

"Framework Agreement' (between an Israeli Buyer and a Foreign Supplier) An
agreement for the purchase of goods, work or services, concluded with a particular
supplier on a particular subject and for a defined period, where a detailed breakdown
of the goods, work or services that are to be provided in the framework thereof, their
quantity or amount, is unknown at the time the agreement is concluded, and are
determined by the Israeli Buyer, by way procurement orders from time to time during
the agreement period.

Note:

In any case that concerns contracts that do not include procurement of goods or in
special, complex and unprecedented circumstances, not specifically referable to the
matters contained in these Guidelines, the Israeli Buyer must apply, in advance and
before the tender documents are published, to the ICA and clarify with it specifically
and on the merits in essence whether the obligation of industrial cooperation applies
and to what extent.

V. The Extent of Industrial Cooperation

v The required extent of industrial cooperation amounts to a sum equivalent to at least
35% of the value of the transaction or the contract VValue, when at least 20% (of the
Contract Value) must be performed in a way of a local subcontracting.

v'If the purpose of the transaction or the contract is to purchase security equipment
of the Ministry of Defense, including a reference unit within its meaning in the
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Defense Establishment Regulations, the extent of the Industrial Cooperation
required shall be at least 50% of the value of the transaction or the Contract Value
(with the exception of contracts of the Defense Establishment financed by aid funds
in respect of which a special purpose arrangement applies).

v"In respect of tenders that are concerned with civil procurement to which the GPA

Agreement applies, the extent of required industrial cooperation from suppliers
from the signatory countries, will amount to only 20%.

V. The Methods of Industrial Cooperation

Industrial Cooperation shall be performed by means of local subcontracting,
investments, research and development, transfer of know-how or purchase of Israeli
Made Goods or of Work in Israel, including services, or in any other manner approved
by the ICA, except for the following:

v' Expenses, including agent's commission, incurred by the foreign supplier in
promotion of its sales in Israel.

v" Purchase of shares of companies that are subject to the Securities Law, at a rate at
which the buyer does not become an interested party as defined in that Law.

v Grants made by the Government as part of an investment program, purchase or
financing of R&D works, will not be deemed to be industrial cooperation.

V1. Period of Implementation of the Binding Undertaking for Industrial Cooperation.

The Binding Commitment to Industrial Cooperation must be performed during the
period of validity of the Contract, the subject of the tender. However, the ICA may,
for reasons pertaining to the nature of the industrial cooperation or complexity of the
tender, extend the period of time allocated for the implementation of industrial
cooperation.
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Appendix ICA Appendix (Mandatory Industrial Cooperation)
in respect to Tender/Contract No.

1. A Foreign Supplier is required to fulfill industrial cooperation as defined in the
Israeli Mandatory Bidding Regulations (Mandatory Industrial Cooperation), 5767-
2007 (hereinafter: "the Regulations) to the extent of 20 or 35 or 50 percent! of
the contract value (as applicable) where at least 20% of the contract value must be
performed in a way of local subcontracting (for the purpose of performing the
Supplier's undertakings under the Contract).

For the avoidance of doubt:

1.1 "Foreign Supplier" - for the purpose of mandatory industrial cooperation -
manufacturer, supplier , importer of imported goods or a supplier of work that is
not being performed in Israel, whether by himself or by means of others.

The location of incorporation, the official address or business center of the
Foreign Supplier or its shareholders is immaterial in this regard

1.2 “lIsraeli made goods' - goods manufactured in Israel or in the Area or another
place approved by the ICA and in which the price of the Israeli content therein
constitutes at least 35 percent of the bid price (including taxes, levies, statutory
fees, insurance and transportation expenses).

1.3 "lsraeli content Price" - as such is defined in the Mandatory Tenders Regulations
(Preference of Israeli Made Goods), 5755-1995.

1.4 "Imported Goods" - goods that are not manufactured in Israel.

The extent of the Industrial Cooperation shall be an amount equal to at least 35% of the value of the
transaction or the value of the contract.

If the purpose of the transaction or the contract is to purchase security equipment of the Ministry of Defense,
including a reference unit within its meaning in the Mandatory Tenders Regulations (Defense Establishment
Contracts), 5753 - 1993, the extent of the Industrial Cooperation required shall be at least 50% of the value
of the transaction or the contract.

In respect of tenders relating to civil procurements to which the GPA Agreement applies, the extent of
required industrial cooperation from Foreign Suppliers from the signatory countries shall only amount to
20% of the value of the transaction or the contract.
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2. Athreshold condition for the participation of a Foreign Supplier in the tender is that
he shall submit, together with his bid price a Binding Undertaking for industrial
cooperation (hereinafter:"Undertaking™) including an implementation plan
complying with its undertaking to carry out industrial corporation (hereinafter:
"Implementation Plan™) via form C of the ICA Guidelines for Israeli Buyers, both
having been duly completed, signed and certified as required in these Forms.

Attached is the Undertaking that should be submitted together with the bid
price.

In the case of a Foreign Supplier who is an importer, signature will be required
from both the manufacturer of the goods and the importer.

In so far as it concerns a Foreign Supplier who is under Umbrella Agreement for
Industrial Cooperation with the Industrial Cooperation Authority (hereinafter: The
"ICA™) the Foreign Supplier shall submit, together with his bid price a "Supplier's
Binding Undertaking under UICA™ including "Updated Implementation
Plan™ via Form H of the ICA's Guidelines for Israeli Buyers.

The Foreign Supplier is aware that the mere fact of submission of the
aforementioned duly completed documents (Form C and Appendix B or Forms H
and H1) does not mean that these documents are approved by the ICA. The
substance of these documents require examination and approval by the ICA, this
being a condition for receiving the ICA's approval for Contract engagement
between the Buyer and the successful Foreign Supplier. It may be that the Foreign
Supplier will be required to amend these documents in accordance with the
requirements of the ICA and as a condition for signing the contract between him
and the Buyer, in the event of having him won the tender.

3. The Foreign Supplier is aware that signature of the contract between him and the
Buyer is contingent upon the approval of the ICA, upon the provisions of the ICA
Regulations and its Guidelines having been fully complied with, including approval
of the Implementation Plan submitted by him.

4. The Foreign Supplier is aware that in the event of him being defined by the ICA as
a Foreign Supplier under monitoring, the ICA may require, in addition to the
Undertaking and the Implementation Plan, that he submit an Instrument of
Guarantee for the implementation of his Binding Undertaking to fulfill industrial
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cooperation, as a condition for the ICA approval of signature of the contract
between him and the Buyer, and this in the binding form D.

The amount of the Guarantee will be equivalent to the aggregate amount of the
annual agreed liquidated damages under the Undertaking or the UICA.

A Foreign Suppler under monitoring, who is required to submit a Letter of
Guarantee as aforesaid, will be entitled to demand a change or update of the amount
of the Guarantee depending upon the pace of his annual implementation, provided
that he has met the targets of the Implementation Plan (if not otherwise stated in
the Implementation Plan, the minimum annual pace is linear).

5. The potential Foreign Suppliers are invited to arrange meetings with the
representatives of the ICA in order to obtain assistance in the planning and
structuring of an optimum Implementation Plan to be submitted together with the
tender bids.

6. Guidelines, forms and contact details of the ICA can be obtained on the internet
website: www.ica.gov.il
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Form C

BINDING UNDERTAKINGS BY FOREIGN SUPPLIER

This Binding Undertakings Instrument ("Undertaking™) is made as of | | [Date],
by | | [Name] a corporation duly incorporated and existing under the laws of
[ | [Place of incorporation], company number | | with address at
(“Supplier”).

Whereas, according to the Israeli Mandatory Bidding Regulations (Mandatory
Industrial Cooperation) of 2007 a Foreign Supplier who participates in a
procurement process conducted by Buyer (as such term is defined below),
or otherwise engages Buyer, for the purpose of acquisition by Buyer of
goods, equipment, services or work, at a value as defined under the
Regulations, is required to engage in industrial cooperation activity in
Israel; and -

Whereas, the Supplier, is a Foreign Supplier (as such term is defined below) and
participates in a procurement process number | | [Tender No.] issued
by | | [Issuer of the Tender] (the “Buyer”) for the supply of

[ ] [Name of Tender] (the “Tender”) or
otherwise wishes to engage with Buyer for the supply of goods,
equipment, services or work; and -

Whereas, Supplier hereby undertakes that, should it be awarded in the framework
of the Tender (or otherwise contract with Buyer), Supplier shall conduct
such industrial cooperation in such nature and scope as set forth in this
binding Undertaking, including appendices thereof.

THEREFORE, in consideration of these premises, I, the undersigned Supplier, hereby
declare, warrant and undertake towards the State of Israel (represented for the purposes
hereof by the ICA (as such term is defined below)), as follows:

1. PREAMBLE, INTERPRETATION AND DEFINITIONS

1.1 The preamble and Schedules to this Undertaking and the Appendices attached
hereto constitute integral parts hereof.

1.2 Section headings have been included in this Undertaking for convenience of
reference only and shall not be used for the interpretation thereof and in no way
alter, modify, amend, limit, or restrict any contractual obligations of the
Supplier hereunder.

1.3 This binding Undertaking is provided in accordance with Israeli Statute and
Regulations (as such terms are defined below) and the ICA Guidelines as
presented in the official website of the ICA.

1.4 Terms used herein and not otherwise defined shall have the same meaning as
ascribed thereto in Statute or Regulations.
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Without derogating from the above, in this Undertaking, the following terms
shall have the meaning ascribed thereto below:

“Buyer” as defined in the preamble to this Undertaking above.

“Contract” shall mean the procurement contract between the Buyer and the
Supplier which shall be entered into between Buyer and Supplier should the
Supplier be awarded in the framework of the Tender, or otherwise, for the
purpose of acquisition by Buyer from Supplier of goods, equipment, services or
work.

"Contract Value" — the total considerations to be paid to Supplier in the
framework of the Contract or in relation thereto, including taxes, levies, fees,
insurance and transportation costs, and - in respect of imported goods - their
CIF price in an Israeli port, including taxes, levies, fees, insurance and
transportation costs, all - without giving effect to any deductions, set-offs or
fines. Contract Value includes, without limitation — (1) any payment which,
under the Contract, the Buyer is required to pay to Supplier and Supplier is
required to transfer to another; (2) any payments which any third party is
required to pay to Supplier, by virtue of the Contract; (3) any payments,
including payments as stated in paragraphs (1) or (2) above included in any
option of Buyer under the Contract; (4) any continuation contract in excess of
USD 500,000 that is made within a period of 5 years from the date of the
Contract; and (5) any acquisition of spare parts, training activities, maintenance,
technical assistance, guarantees etc. procured in the framework of the Contract
or in relation thereto.

"Foreign supplier' — a manufacturer, supplier or importer of imported goods
or a supplier of work that is not performed in Israel, whether himself or by
means of others. For the purpose of this undertaking and subject to its terms and
conditions, importer of imported goods and their manufacturer are considered
jointly and severally a Foreign Supplier.

For the removal of doubt, the Foreign Supplier's Subsidiaries or affiliates shall
be considered as Foreign Supplier, For the purpose of this undertaking.

""Subsidiary™ - a company in which the Foreign Supplier holds fifty percent
or more of the nominal value of its issued share capital or of the voting power
therein or is entitled to appoint fifty percent or more of its directors.

"Affiliate™ — a company in which another company - which is not a parent
company thereof - holds twenty-five percent or more of the nominal value of its
issued share capital or of the voting power therein or is entitled to appoint
twenty-five percent or more of its directors;

"Israeli made Goods" - goods made in Israel or in the Area (as such term is
defined under the Statute) by a producer who is an Israeli citizen, or a permanent
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resident of Israel, or a body corporate registered in Israel, on condition that the
price of their Israel content constitutes at least 35% of the proposed price, all —
as defined under the Regulations. Goods manufactured outside of the State of
Israel may only be recognized as Israeli-Made Goods at the prior written
approval of ICA and under the terms and conditions as defined under the
Regulations.

"ICA" shall mean The Foreign Investments and Industrial Cooperation
Authority operating in the Ministry of Economy and Industry.

"Industrial Cooperation™ shall mean the business activities in Israel as set
forth in section 4 of the Regulation.

"Local Subcontracting™ shall mean the execution of contract/s to purchase
Israeli Made Goods (as such term is defined under the Regulations), or to
procure Works or services in lIsrael (as such term is defined under the
Regulations), all - for the purpose of performing the Supplier's undertakings
under the Contract.

"Regulations™ shall mean the Mandatory Bidding Regulations (Mandatory
Industrial Cooperation) of 2007, a curtsey translation to English thereof are
presented in the official website of the ICA.

For the removal of doubt, in any case of contradiction between the provisions
of the Regulations and the English translation thereof, the provisions of the
Regulations shall govern.

"Statute” shall mean the Mandatory Bidding Law of 1992.

"Work or Services in Israel” - work or services executed in Israel or in the
Area by an lIsrael citizen or by a permanent resident in Israel, or by a body
corporate registered in Israel.

2. GENERAL

2.1 The Supplier hereby declares, warrants and undertakes towards the State of
Israel (represented for the purposes hereof by the ICA), that subject to the
signing of the Contract, it shall perform and put into practice Industrial
Cooperation in Israel at a scope, nature and timetables as set forth in this
Undertaking and the Implementation Plan (as such term is defined below) and
shall fully comply with all of its undertakings hereunder.

2.2 This Binding Undertaking may further include special terms and conditions as
set forth in Appendix ""A" hereof.
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3. EXTENT OF THE INDUSTRIAL COOPERATION

The scope of Industrial Cooperation that shall be carried out by the Supplier shall be
at an amount of at least % of the Contract Value US$
[Contract Value], i.e. a total amount of US$ [The scope
of Industrial Cooperation].

The Contract Value for the purposes of calculating the scope of Industrial
Cooperation hereunder shall be adjusted, as required, in any case of a change in the
Contract Value.

4. NATURE OF INDUSTRIAL COOPERATION

4.1 Industrial Cooperation may be conducted by means of Local Subcontracting,
investments, research and development, transfer of know-how or purchase of
Israeli-Made Goods (as such term is defined above), or Works or services
in Israel (as such term is defined above).

Supplier undertakes to perform Local Subcontracting at a value of no less than
20% of the Contract Value.

4.2 Industrial Cooperation shall not include:

4.2.1 Expenses, including agent’s commission, incurred to promote the sales
of the Supplier in Israel,

4.2.2 The purchase of shares of companies that are subject to the Israeli
Securities Law, 5728 - 1968 ("Securities Law"), at a rate at which the
purchaser does not become an interested party as defined in the
Securities Law; and -

4.2.3 Investments, acquisition and funding of research and development work
that shall be deemed Industrial Cooperation, shall not include grants
given by the Government of Israel as part of an investment program or
funding.

5. PERIOD AND TIMETABLE

5.1 The Supplier's Industrial Cooperation undertakings hereunder shall be fully
executed within the period of the Contract (“Industrial Cooperation Period”).
Without derogating from the above, or from any right or remedy of the ICA
hereunder or at law, in any case this Undertaking shall not be terminated until full
Industrial Cooperation obligations hereunder are fully complied with by Supplier.

5.2 The Supplier's undertakings for Industrial Cooperation hereunder shall be
fulfilled at a fixed amount every year on a linear basis, unless otherwise approved
by the ICA and included in the Implementation Plan.
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6. IMPLEMENTATION PLAN

6.1 A comprehensive detailed implementation plan for the fulfillment of Supplier's
Industrial Cooperation obligations hereunder is Attached as Appendix "B’
("Implementation Plan"). Any change or adjustment of the Implementation Plan
may only be done by the prior written approval of the ICA.

The Implementation Plan shall apply to the whole period of the Contract.

6.2 Supplier hereby warrants and represents that the Implementation Plan reflects its
good faith estimation of the business opportunities for performance of its
Industrial Cooperation undertakings hereunder in scope and in timetable as
defined hereunder. Such Implementation Plan was established by Supplier after
thorough review and examination and in-depth survey for potential real
investments or other Industrial Cooperation activities in Israel.

6.3 Supplier hereby undertakes that it will continue to invest efforts, using customary
reasonable measures, for exploring and establishing Industrial Cooperation in
Israel in accordance with its undertakings hereunder, including the use of
consultation services, conducting a professional survey in Israel, visiting business
entities in Israel, participating in Israeli industry conferences, etc., and shall
pursue full implementation of the Industrial Cooperation as described in the
Implementation Plan.

6.4 ICA may, at any time, require Supplier to submit clarifications, additions or
modifications to the Implementation Plan, inter alia in order to reflect actual
changes in Supplier's Industrial Cooperation, or in the case of a default or a
potential default by Supplier (and without prejudicing from any right or remedy
of ICA) — in order for Supplier to cure any such default and fully comply with its
undertakings hereunder. Supplier hereby undertakes to comply with all such
requirements by ICA.

6.5 Any industrial cooperation activity to be carried out by the Supplier which is not
part of an approved Implementation Plan will be subject to ICA's prior written
approval in order for it to be credited as Industrial Cooperation.

7. REPORTS

7.1 The Supplier shall submit to the ICA an annual report regarding the fulfillment of
the undertakings for Industrial Cooperation stated in this Undertaking (the
“Progress Report”).

7.2  The Progress Report for each calendar year shall be submitted no later than March
31% of the following calendar year. ICA may, at any time, require the submission
of additional Progress Reports, including in case of a default or a potential default
of the Implementation Plan.

7.3 The Progress Report shall include the following details:
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7.3.1 Performance against anticipated Industrial Cooperation under the
Implementation Plan.

7.3.2 A summary of all the claims for Industrial Cooperation credits in a form
attached as Appendix ""C""* hereof approved by the Supplier's independent
auditor. For each one of the credit claims the Supplier shall submit a
confirmation of the Israeli supplier signed by an authorized signatory, at
the form included in Appendix "'C1"".

7.3.3 Any additional information, which may be required by the ICA, regarding
the activities carried out toward the fulfillment of the Supplier’s
undertakings.

7.4 A final report regarding the scope of the Industrial Cooperation and Local
Subcontracting as actually implemented and the nature thereof shall be submitted
by the Supplier, along with the approval of Supplier's auditor to such report, no
later than 30 days after the end of the Industrial Cooperation Period.

8. BREACH BY SUPPLIER

8.1 Breach by Supplier of the provisions of Sections 2.1, 3, 4.2,5.1, 6.2, 6.3, 7.1 or
7.4 of this Undertaking shall be considered as fundamental breach of this
Undertaking.

8.2 Any other breach by Supplier of this Undertaking, which is not cured within 30
days of ICA's written demand (or an extended cure term as defined by the ICA,
at its sole discretion) shall become a fundamental breach.

9. LIQUDATED DAMAGES

9.1 During the Industrial Cooperation Period, the ICA will determine the following
parameters, as at the end of each calendar year ("Evaluation Date"):

9.1.1 The Supplier’s accumulated obligations for Industrial Cooperation under
this Undertaking from the commencement of the Industrial Cooperation
Period until the Evaluation Date.

9.1.2 The Supplier's accumulated volume of Industrial Cooperation performed
by Supplier and approved by ICA, from commencement of the Industrial
Cooperation Period and until the Evaluation Date.

9.2 In any case that the balance between section 9.1.1 minus section 9.1.2 above is
positive (“Unfulfilled Obligation”), i.e., at the relevant Evaluation Date, the
Supplier has not fully complied with its Industrial Cooperation undertakings
hereunder, Supplier agrees and undertakes to pay the State of Israel liquidated
damages, at an amount equal to 2% of the Unfulfilled Obligation.
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Supplier hereby warrants and confirms that the above liquidated damages
constitutes reasonably estimated damages which will be caused to the State of
Israel in any case of breach of its undertakings hereunder.

9.3 The provisions of this Section 9 above shall not prejudice or derogate from any
right or remedy of ICA hereunder or at law.

10. INDUSTRIAL COOPERATION COORDINATOR

10.1 Supplier shall appoint one person in Israel which will serve as Supplier's liaison
person vis-a-vis ICA. As at the date of signing the Contract, the Industrial
Cooperation Coordinator is:

[Name]
[Address]
[Telephone]
[Fax]
[Email]

10.2 The Industrial Cooperation Coordinator will represent the Supplier for all
purposes hereunder and will serve as the Supplier liaison person also vis-a-vis
Israeli industry and other business entities.

10.3 In case the Industrial Cooperation Coordinator is replaced at any time in the
future, the Supplier is committed to notify the ICA of the identity of the new
Industrial Cooperation Coordinator within 7 days from the time the replacement
took place.

11. LAW AND JURISDICTION

11.1 This Undertaking shall be exclusively governed by and construed in accordance
with the substantive laws of the State of Israel without giving effect to any choice
of law or conflict of law provision or rule.

11.2 The competent courts of the State of Israel shall have exclusive jurisdiction over
any and all disputed arising from or related to this Undertaking, to exclude the
jurisdiction of any other competent court of any other jurisdiction.

12. MISCELLANEOQOUS

12.1 The records of ICA pertaining to the execution of the Supplier undertakings
hereunder shall serve as prima facie evidence to the contents thereof.

12.2 Any activity of the Supplier with the Israeli industry carried out prior to being
awarded with the Contract shall not be eligible for crediting purposes.

12.3 This binding Undertaking shall constitute an integral and inseparable part of the
Contract and is hereby signed for the benefit of the State of Israel.
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12.4 This Undertaking and Appendices thereof constitute the entire understandings and
undertakings by the Supplier towards the State of Israel and replaces and
supersedes any and all previous agreements or understandings, all of which shall
be null and void.

12.5 Any amendment and/or supplement to this Undertaking shall be in writing, signed
by Supplier and approved by ICA.

IN WITNESS WHEREOF, this Undertaking has been executed by the Supplier, as
of the day and year first hereinabove written.

Signature of an authorized officer on behalf of the foreign supplier (Not the Importer):

Foreign Supplier [Company name]:

Name:

Title:

Signature:
Date:

If the Tender proposal is submitted (and/or the Contract is signed) by an importer, this
undertaking should also be signed by an authorized officer on behalf of the importer:

Importer [Company name]:

Name:

Title:

Signature:
Date:
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Appendix B
Implementation Plan

Related to Tender/RFP NO. ...oovviiiiiiiiiiin...
ISSUEA DY .evveeiieiieieee e Dated

Pursuant to clause 6 of the am. document, we [full company name]
.............................................................. , hereby submit our detailed

Fulfillment Program, aimed at the satisfaction of our a.m. undertaking, as follows:

1. Our fulfillment activities will be in the fields of one or more of the following
Industrial Cooperation Categories: (*)

Local Subcontracting
"1 Acquisition of Israeli Products, Work or Services
"I R&D Orders
1 Investments

1 Know-How transfer

2. Anticipated / Approximate dates of the following mile stones implementation:

Conducting an Israeli industry SUNVeY ..........ccooiieiiiiiiiiiieeeeeee,

o o

Projects and partners Selection .............ocoiiiiiiiiiiiii e

Starting date of I1C activities implementation .........................oooeennnn.

o o

Full program accomplishment ...

3. Following is our prospective Fulfillment Program:
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Industrial
Cooperation
Category

Transaction

Estimated
Timeframe

Description

Start
Date

Due
Date

Local
Subcontractor

Yes/No

Names of Israeli
Entities
Involved

Transaction
Value (in
USD/EUR)

Israeli entity’s
Contact Person
info.

Total
Fulfillment
Value

Total Local
Subcontracting
value

Signature of an authorized officer on behalf of the foreign supplier (Not the Importer):

Name (Supplier): ......cooeoviiiiiiiiiiiiii., Title: oo,

Signature (Supplier): ........ccoovviiiiiiiiiiin.. Date: ..o

Name (Importer): *

Signature (Importer): *

* |f the Tender proposal is submitted (and/or the Contract is signed) by an importer, this
undertaking should also be signed by an authorized officer on behalf of the importer.
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