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eement

Made and entered into on the 27 day of August 2015

By and Between:

Swarco Mizar SpA, which shall be referred to hereinafter as "Mizar" a private
company organized and existing under the laws of Italy which registered office is at Via
Nizza 262/57, 10126 Torino,

and

Dan North Transport Operation Ltd., which shall be referred to hereinafter as "Dan
Operations”, a private company, wholly owned by Dan Public Transportation
Company Ltd. ("Dan"), organized and existing under the laws of Israel which
registered office is at Kiryat Haim, Israel.

Mizar and Dan Operations hereinafter shall be collectively referred to as the "Parties", and
individually as the "Party".

WHEREAS

WHEREAS,

WHEREAS

WHEREAS

The Government of the State of Israel, by the Israeli Ministry of Transport and
Road Safety, the Supervisor of Transportation and additional entities on their
behalf or in their place (who shall be collectively referred to as the "Client™),
have published tender number 8/2008 (including all addendums, clarifications
and amendments thereof, as were published by the Client), for the Operation
and Maintenance of the Metronit Bus Rapid Transit system in the city of Haifa
("Tender" and "Project", respectively) in accordance with the terms of the
Tender; and

Dan, by a special purpose entity incorporated by it, Dan North - Public Transit
Company ("Dan North"), participated in the Tender and submitted a bid (the
"Bid"), which also included the Systems, and, on the basis of its Bid, Dan North
was selected by the Client as the concessionaire of the Project, and Dan North
and the Client have entered into the Concession Agreement, dated as of 16
September 2010, a translation of which has been made available to Mizar and
its representatives; and

For the purpose of performance of the Concession Agreement, fulfillment of the
Tender conditions and performing the operation of the Project, Dan founded,
Dan Operations; and

Dan North appointed IP1 Electricity and Control Ltd ("IPI") as a subcontractor
on its behalf to perform the development, characterization, compatibility,
supply, installation of the technological systems of the Project and provide
maintenance services with respect to the Systems according to a sub
construction agreement ("Sub Construction Agreement") ; and



WHEREAS

WHEREAS

WHEREAS

WHEREAS,

WHEREAS,

s

IPI purchased from Mizar certain equipment, software and services related to
the technological systems of the Project under the Agreement between IPT and
Mizar dated 17 February 2011 (“TPI-Mizar-Agreement™); and

the Systems (as defined in Sec. 2.9) to be developed in the course of the Project
are already completed, working and accepted by the Client and, therefore, the
Project is restricted to maintenance of the Systems (“Maintenance Project”),
and Dan Operations and IPI wish to end their Sub Construction Agreement and
to receive maintenance services to the technological systems provided by IPI
under the Sub Construction Agreement from other providers than IPL; and

for that purpose Dan Operations wishes to contract with Mizar in order to
receive support and services to the software and hardware of the Systems
(“Contract Software” or, respectively, “Contract Hardware”) and in order to
supply the spare parts listed in Appendix A (“Spare Parts”) from Mizar; and

Mizar hereby agrees and undertakes, to be fully responsible for the fulfillment
of the Services in accordance with Applicable Law and in accordance with the
relevant provisions of the Concession Agreement, as further set forth herein
below, all in accordance with the terms and conditions set out in this
Agreement; and

Mizar has the requisite expertise, experience, staff, equipment, materials and
financial ability to successfully and optimally perform all of its obligations in
accordance with this Agreement and in accordance with Good Industry
Practice; and

NOW, THEREFORE, in consideration of the mutual covenants and promises
hereinafter set forth, the parties hereto freely agree as follows:

G
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1.2

13:

1.4,

1.5.

1.6.

1T,

2.1

Preamb Interpretati
The preamble to this Agreement constitutes an inseparable part hereof.

The division of this Agreement into sections and providing headings to the sections has
been done as a reference and for the sake of convenience only.

Unless provided explicitly to the contrary, a reference to any document or any provision
of any document is a reference to such document or provision as amended, modified,
replaced, novated or supplemented.

This Agreement and the specific provisions of the Concession Agreement referred to
under this Agreement shall be construed to be consistent and not in any way conflicting.
Notwithstanding the forgoing, in any event of conflict or inconsistency between any of
the provisions of this Agreement, the Parties will negotiate in good faith the necessary

changes to the Agreement,

In this Agreement, words importing the singular shall include the plural, and vice versa,
subject as expressly provided herein otherwise or unless the context otherwise requires,

No amendment, novation, change, or supplement to this Agreement shall be effective
unless made in writing and signed by duly authorized representatives of all the Parties.

The following documents shall be deemed to form and be read and construed as part of
this Agreement:

1.7.1. Appendix A: Price list

1.7.2. Appendix B: SLA

15731 Appendix C: NDA

1.74. Appendix D: Escrow Agreement

1.7.5. Appendix E- Spare Parts

1.7.6. Appendix F- Parent Company Guarantee

1.7.7. Appendix G- References from the Concession Agreement
1.7.8. Appendix H- list of open technical issues.

These above Appendices form an integral part of this Agreement. In case of
discrepancies between the documents they shall prevail in the order listed above (given
that this Agreement shall prevail over any Appendix).

Definitions

"Applicable Law" - any applicable constitution, law, regulation, ordinance, rule,
judgment, rule of law, official order, judicial order, writ, decree, request, approval,
concession, grani, franchise, license, directive, guideline, policy, standard, plan,
requirement, tariff, of any governmental authority.



22,

2.3.

2.4,

25.

2.6.

2.7.

2.8.

29.

2.10.

3.1.

3.2

3.3.

i

F

"Change Order"- as defined in Section 11.4. |/

"Expert" shall mean the person, firm or company referred to in Sub-Section 24.2
provided that such person, firm or company shall not be a customer, service provider or
otherwise related to the Parties or their shareholders.

"Good Industry Practice(s)" - at a particular time, those practices, methods, acts,
techniques and standards as changed from time to time which are in accordance with
prudence applicable to and generally accepted for use in the industry for Projects of
similar size and characteristics, using the same type of software and design and in
compliance with Applicable Law.

"ICC Centre"- as such term is defined in Section 24.2.2 to this Agreement.
e
"[CC Rules"- as such term is defined in Section 24.3 to this Agreement.

“Legal Requirements" means all the requirements of the Applicable Law, consents
and/or any other laws, statutes, directives, orders, decrees, injunctions and regulations
of any governmental instrumentality having jurisdiction over the matter in question,
provided that such requirements are applicable and related to the Services or the
obligations of the Parties under this Agreement.

"Spare Parts"- as such term is defined on Section 7.2. /

"Systems" —Passengers counting system, fleet management system, announcement
system and signs management system (in the buses and at the stop platforms), CCTV
cameras on buses ,the interface with the preference at stoplights system, and the
interface to the Client systems which was already provided by Dan, respectively Dan
Operations to the Client under the Concession Agreement, Flash, Flash.net, arrival
times prediction and passenger information, website, interfaces (load flash, interfaces to
the Client including real time and batch). IPY G fot/ JpIIN
NI Y72

"Services" — all maintenance, support, supervision, training, supplies, special tools,
materials, spares and consumables to be provided by Mizar under this Agreement, as
further described in the SLA (Appendix B).

Conditions Precedent
This Agreement will not become effective before the folllowing conditions are fulfilled:

Client has formally accepted (i) Mizar as subcontractor for the Project, and (ii) the
removal of IPI as subcontractor for the Project.

IPI and Mizar have entered into a termination agreement of the IPI-Mizar-Agreement to
provisions satisfactory to both MIZAR and IPI at its sole discretion;

Both Dan Operations and Mizar have approved the entering into this Agreement by
their applicable organizational organs in accordance with the Applicable Law.

The Effective Date shall mean the date upon which this Agreement shall enter into
effect, after completion of all the above conditions precedent (the "Efffective Date").



4.1.

4.2.

4.3.

54.

55

Scope of Work

MIZAR undertakes to perform the Services as further set forth under this Agreement,
including its Appendices.

MIZAR undertakes to carry out the provisions of this Agreement in the highest
professional level, faithfully and effectively.

Notwithstanding any other provision of this Agreement, Mizar shall be obligated to
comply with all of the provisions of the Concession Agreement as set forth in Appendix
G attached to this Agreement. In the event of a conflict between the provisions of
Appendix G and this Agreement, the more stringent provision shall govern 7

Price

5.1.  In the first year from the Execution of this Agreement, Dan Operations shall
pay a fixed annual service fee of 90,000.00 (ninety thousand) Euro, plus VAT
(if applicable, as of the Effective Date, Mizar is not obligated to pay any VAT
in Ttaly in connection with this Agreement) to Mizar in consideration for the
Services to be rendered by Mizar according this Agreement (“Service Fee”).
The annual Service Fee shall increase by 2.5% in each of the following
Contract Years compared to the respectively previous Contract Year, i.e. the
Service Fee shall amount to 92,250 Euro (plus VAT) in the second Contract
Year, to 94,556 Euro (plus VAT) in the third Contract Year etc. The Service
Fee shall be due and payable as monthly installments amounting to one
twelfth of the respectively applicable annual Service Fee (e.g. 7,500.00 Euro
(plus VAT) in the first Contract Year, 7,687.50 Euro (plus VAT) in the second
Contract Year) etc., on the first day of each calendar month; however, the first
installment shall be due and payable at the date of Execution of this
Agreement without any deductions (subject to the fulfillment of all conditions
precedent under Section 3 and receipt of an invoice).

5.2,  Any services cutside the agreed extent of Customer Support as set out in the
Appendices hereof, shall be paid by Dan Operations separately. Mizar’s rates
shall be as set forth in Appendix A.

5.3.  Dan Operations shall be entitled to set-off any amounts Mizar is obligated to
pay under this Agreement from payments Mizar is entitled to receive from

Dan Operations.

Mizar obligates that Dan Operations will be treated with preferred priority for all intents
and purposes, including inter alia allocation of resources; transportation; manufacturing
and stock reservations, and including further all rights set forth under the SLA-
Appendix B. Without derogating from any of Mizar's obligations under this Agreement,
it is to be clarified that any Spare Parts necessary to Dan Operations in regard with the
Maintenance Project, which exist in small quantity, will be supplied to Dan Operations
in first priority. A bt Ik Ay INE)

To the extent Dan Operations is interested in purchasing any Spare Parts, any such
Spare Parts supplied by Mizar to Dan Operations under this Agreement (including as set



5.6.

5.7.

7.1

7.2.

7.3.

e

forth in Section 7 and in Appendix B - SLA) will be invoiced and paid separately
accordmg to Mizar’s respectively valid price list which is attached hereto as Appendix

A ("Price List"). Mizar guarantees the prices for the Spare Parts as specified in
Appendix A for a period of one year from the date of mutual signature of this
Agreement by the Parties (the “Execntion of this Agreement”). Following the first
year as of the execution of this Agreement, the Price List will be updated once a year as
detailed under Appendix A (the "Indexation"). It is hereby clarified that other than the
Indexation, no additional increases shall be made to the prices. Invoices are payable
within 30 days from the date of the invoice.

If either Party is in default of payment of more than 30 days (subject to issuance of an
applicable invoice), the outstanding amount shall bear interest at the rate of 9% (nine
percent ) over the then current basic rate of interest. This shall not affect any more
extensive rights.

All Spare Parts to be supplied to Dan Operations by Mizar will be new and un-used
{except necessary internal testing).

SLA

Mizar is committed to provide the Services in accordance with the response times
and other terms and conditions as set forth under the SLA (Appendix B).

Spare Parts

If Spare Parts are no longer produced by Mizar or its suppliers, Mizar will inform
Dan North with reasonable advance notice, offer Dan North to effect a last-time-
buy and, thus, to stock Spare Parts in sufficient number to complete the
Maintenance Project. Should Dan North not place respective orders in time, Mizar
shall not be considered responsible for a lack of Spare Parts on part of Dan North
or the Client. Throughout the Term of this Agreement, Dan Operations shall have the
right to purchase spare parts as required for the maintenance of the Systems (the "Spare
Parts") from MIZAR, both for the purpose of expanding the Systems and for the
exchange of components, at prices that shall not exceed the prices indicated in the Price
List. Delivery time of each and every component shall not exceed the customary
delivery time specified in the SLA,

The delivery period for Spare Parts is 4 to 6 weeks Ex Works (EXW) Torino
according to Incoterms 2010, published by the International Chamber of
Commerce.

Mizar shall hold an inventory of Spare Parts at stock for the Systems in an amount and
capacity as required to meet its obligations under Agreement and to allow Dan
Operations to operate the Systems in accordance with the Spare Parts listed in
Appendix E. it is hereby clarified that Appendix E is an indicative list only, based on
Mizar's experience. However, Mizar undertakes to hold in stock at all time a minimum
quantity needed for at least two years of maintenance. At the end of each year, Mizar
will integrate the stock with the Spare Parts needed for one further year. Upgrade of
Spare Parts technology will be performed according to the provisions of clauses 7.4 and
7.5.



74.

7.5.

7.6.

7.7.

7.8.

8.1.

R, 7

Furthermore, the Spare Parts inventory level is to be reviewed every year, in
comparison with the amount of the actual faults and if necessary Mizar shall update the
Spare Parts inventory in accordance with Dan Operations requirements.

Without derogating from the above, for the purpose of conducting the maintenance
service, DAN is recommended to keep at stock Spare Parts for at least one year and to
organise the shipment of Parts to be repaired to Swarco Mizar on a quarterly basis.
Swarco Mizar will ship the new and repaired parts on a quarterly basis as well.

Mizar may announce on an "end of life" in connection with any of the System
components, by a notice delivered to the Dan Operations 6 months in advance. Mizar
will provide Dan Operations with an alternative equivalent solution in advance, and Dan
operations shall receive all necessary approvals required to integrate it as a System
component (including certifications, standardization, testing, etc.). The Parties will

discuss and negotiate in good faith the pricing of such altemnative according to the Price 4.,

List set out herein in Appendix A in conjunction with Appendix E, if applicable for
such alternative.

Mizar undertakes to keep all components of the Systems updated, and to be able to
supply and support the Systems during the entire Term of this Agreement. Mizar shall
be obligated to supply editions and updates on a regular basis, including adjustments
and localizations if needed to the Systems and/ or each and any Spare Part. In the event
of software components' updates, Mizar shall also be responsible to update the Spare
Parts inventory in order to maintain a uniform configuration.

Each installation of an upgrade or a repair of a component of the Systems components
(including software components) is subject to causing as minimal disruption as possible
to the Project’s operation and to the proper operation of other sysiems, and shall be done
only after completing the tests of such upgrade or repair on an appropriate model,
performing a simulation to ensure their intactness, and by maintaining the opportunity
to quickly bring the Systems to their original format in the event in of malfunction or
failure.

Re i nd Warranties of the P

Mizar hereby represents and warrants that:

8.1.1. It is a company duly organized and validly existing under the
applicable laws of its jurisdiction of incorporation, duly qualified
to do business as a corporation under the laws of Italy and
possessing the capacity to sue and be sued in its own name.

8.1.2. All actions necessary for the authorization, execution, delivery and
performance of all obligations under this Agreement have been
taken. This Agreement has been duly executed and delivered by
Mizar, and Mizar has the absolute and unrestricted right, power,
authority and capacity to execute and deliver this Agreement and to
perform its obligations under this Agreement.
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8.1.3. This Agreement is binding and no additional consents of any
person or entity are required in order for this Agreement to be
binding.

8.14. The execution, delivery and performance of this Agreement will

not result in any violation of, be in conflict with, or constitute a
default under: (i) any provision of amy agreement, judgment,
decree or order to which Mizar is a party or by which it is bound;
(ii) any mortgage, indenture, license, contract, obligation or
commitment to which Mizar is a party or by which it is bound; (iii)
any statute, rule or governmental regulation applicable to Mizar.

8.1.5. no receiver, liquidator or similar officer has been appointed with
respect to it or its material assets nor is any petition or proceeding
for any such appointment pending nor has any resolution for any
such appointment been passed.

8.1.6. no proceedings for the bankruptcy, winding up, insolvency of or
for any moratorium or other similar proceedings (including
reorganization in such context) relating to it, are outstanding,
threatened or contemplated.

8.1.7 it has the professional knowledge, know-how, expertise,
experience, skills and financial, technical and operational
capabilities of performing its obligations under this Agreement.

8.1.8. it is able to timely fulfill all of its obligations under this
Agreement, whether expressly set out herein or contained by way
of reference, to Dan's and the Client's satisfaction.

8.1.9. it owns any and all intellectual property rights in respect of the
Services, including any component thereof and the use of such
rights within the framework of the Project is made with the full and
irrevocable consent of Mizar, unlimited in time.

8.1.10. Mizar hereby declares that it has extensive experience in
manufacturing and supply equipment, software and services for
establishment, operation and maintenance of similar systems such
as the bus rapid transit management system.

8.1.11.  Mizar hereby declares that the Services provided by it comply with 4 /[;p7)
mandatory international official standards, including the Israeli R g
SIRI, as updated from time to time and all Applicable Law. /0 » -5,
"\,rf..f‘j\_)" sArh A\Q/J/L/-"'af
8.1.12. Mizar will not be allowed to transfer, all or part of, its rights o
and/or obligations according to this Agreement with the exclusions
of overdue payment claims which may be transferred, e.g. to %

collection agencies or banks or as security.
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8.1.13.

Il

8.1.14.

=

Mizar hereby acknowledges that the Client possesses the right to
order Dan Operations to cease and terminate its engagement with
Mizar, at its sole discretion, should Mizar not comply with its
obligations under this Agreement. In case of such termination, Dan
Operations shall pay Mizar for the Services performed up to the
date of termination in accordance with Section 20.

Mizar shall fully comply with the Israeli Labor Law, expansion
orders and the Collective Agreements that will apply to the
relationship between Mizar and its employees with respect to the
Project.

8.2.  Dan Operations hereby represents and warrants that:

8.2.1.

8.22.

;o 8.2.3.
Vrkd b{,’)‘ /"}r prfe

X skt orwtl §€
8.2.4.

8.2.5.
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8.2.6.

It is a company duly organized and validly existing under the
applicable laws of its jurisdiction of incorporation, duly qualified
to do business as a corporation under the laws of the State of Israel
and possessing the capacity to sue and be sued in its own name.

All actions necessary for the authorization, execution, delivery and
performance of all obligations under this Agreement have been
taken. This Agreement has been duly executed and delivered by
Operations, and it has the absolute and unrestricted right, power,
authority and capacity to execute and deliver this Agreement and to
perform its obligations under this Agreement.

This Agreement is binding and no additional consents of any
person or entity are required in order for this Agreement to be
binding.

The execution, delivery and performance of this Agreement will
not result in any violation of, be in conflict with, or constitute a
default under: (i) any provision of any agreement, judgment,
decree or order to which Dan Operations is a party or by which it is
bound; (ii) any mortgage, indenture, license, contract, obligation or
commitment to which Dan Operations is a party or by which it is
bound; (iii) any statute, rule or governmental regulation applicable

to Dan Operations. Dy /*p/’/./zﬁy

the Systems (as defined in Sec. 2.9) are alreadyl/Gompleted,
working and accepted by the Client, other than as set forth in
Appendix H, which will be considered as part of Mizar's
obligations under this Agreement and the purpose of this
Agreement is restricted to the scope of work specifically as set
forth hereunder. .

Construction Agreement.

for A

Dan Operations hereby declares that it has terminated the Sub ;

9. Dan Operations Authorities
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9.1.

9.2,
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9.3.
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Dan Operations' Representative's Duties

9.1.1. Dan Operations shall appoint a person to act on its behalf as a Dan
Operations' Representative for the purposes of the Agreement by
prior notice to Mizar (the "Operator's Representative"). Dan
Operations may, from time to time, change the identity of the
Operator's Representative by written notice to Mizar.

9.1.2, Dan Operations shall be represented by the Operator's
Representative and the Operator's Representative shall act on
behalf of Dan Operations under the Agreement and shall carry out
the duties and exercise the authority and powers given to him by
Dan Operations and as specified by Dan Operations in a notice to
Mizar.

9.1.3. Subject to the preceding paragraphs, any decision, instruction,
approval or disapproval given by Operator's Representative to
Mizar under the Agreement shall have the same effect as though it
had been given by Dan Operations. However, the Operator's
Representative shall have no authority to amend the Agreement,
grant any time extensions or approve any adjustments to the
consideration paid under this Agreement.

eview o by Dan Operations or Operator's Representative

No review, comment, approval or disapproval by Dan Operations on any portion of the
Services or any other document shall relieve Mizar of its obligations under the
Agreement unless otherwise stated in the Agreement. Despite the previous sentence, if
Mizar recommends a change in the Systems that is necessary from Mizar’s point of
view for the proper operation of the Systems, after conducting all necessary tests to
make sure that the Systems are not affected by such change and providing at least two
months prior written notice to that extent, and Dan Operations does not approve such
amendment without providing Mizar reasonable grounds for such disapproval, in such
case the Parties shall try in good faith to find an alternative solution which is acceptable
to both Parties and if such solution is not obtained, Mizar shall be relieved from its
obligations under this Agreement only with respect to such part of the Services which
directly affected from such disapproval, and provided that an alternative solution was
not found.

Wherever under the Agreement the Parties are required to give their decision,
comments, opinion, approval, disapproval or consent they shall do so in writing and in
accordance with the terms of the Agreement and it shall be effective as of the date of its
receipt by the relevant Party.

R tor's Representative
Dan Operations may, in its sole discretion, replace the Operator's Representative at any

time, subject only to giving prior wriften notice to Mizar. Such replacement shall not
affect decisions that were previously made by the replaced Operator's Representative.

;



11-

9.4. Management of the Project by the Client

Mizar hereby acknowledges that the Client may, at all times during the Term of this
Agreement, in accordance with the terms of the Concession Agreement, supervise,
review, approve, reject, make decisions and determine and issue the certificates
specified in the Concession Agreement, all in order to ensure the proper execution of
the Project by Dan Operations

10. Additional Obligations of Mizar

10.1. Parent Company Guarantee

10.1.1. Mizar shall, at its own expense, provide to Dan Operations, on the
day of  Execution of this Agreement, and thereafter
continuously maintain until the date upon which all obligations of
Mizar under this Agreement have been discharged, a guarantee by
SWARCO AG (the "Guarantor"), guaranteeing performance of
the obligations of Mizar under this Agreement as provided in the
form of the guarantee attached hereto as Appendix F (the "Parent
Guarantee").

10.1.2. It is clarified that the Guarantor's undertakings under the Parent
Guarantee shall not exceed the liabilities of Mizar under this
Agreement, including without limitation, regarding the limitation
of liability as set forth in Section 18 herein.

10.1.3. Mizar undertakes that the Guarantor shall consent to the
assignment and/or the pledge of such Parent Guarantee to the
Lenders or to the Client if may be required.

10.2. Mizar's Representative

Mizar shall designate in writing Mizar's representative, who shall be Mizar's project
manager and shall have full responsibility for prosecution of the Services, to act as a
single point of contact with Dan Operations in all matters on behalf of Mizar (Mizar's
Representative”). Dan Operations shall have the right to approve the person who is
selected as Mizar's Representative and require replacement of any such Mizar's
Representative selected by Mizar for reasonable arguments, which approval or
replacement shall not be unreasonably withheld or required, as the case may be. Mizar
shall not change Mizar'’s Representative without the consent of Dan Operations, whose
consent shall not be unreasonably withheld.

10.3. Compliance with Legal Requirements and Good Industry Practices

In the performance of the Services, Mizar shall comply, and shall cause its employees
and suppliers to comply, with all Legal Requirements and Good Industry Practices. é >

10.4. i and ity Control

Mizar shall implement and maintain quality assurance and quality control programs
("QA/QC™) and shall provide to Dan Operations with copies of such programs before
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the same are implemented or audited. Such programs shall, at a minimum, procure and
control the issuance of relevant certificates of inspection and testing. Compliance with
the QA/QC programs shall not relieve Mizar of its duties, obligations or responsibilities.

10.5. Personnel

Mizar shall be responsible for employing qualified professional personnel as shall be
necessary in order to assure the complete fulfillment of its obligations under this
Agreement. Mizar further undertakes that the personnel shall be professional and skilled
for their duties; shall possess all the licenses, permits and/or certificates as may be
required under any Applicable Law in order to employ this personnel and to fulfill their
duties; shall be registered in any registration conducted according to any applicable law
or regulation, as may be required in order to fulfill Mizar's obligations under this

Agreement.
10.6. Training

Mizar shall provide such training as is set forth in the SLA- Appendix B, to be
performed in English. Mizar shall provide full and comprehensive training (in Israel for
additional fees to be mutually agreed upon by the Parties); or in Mizar's offices, as shall
be agreed between the Parties) in English to the relevant personnel ideatified by Dan
Operations to enable such personnel to operate the Systems fully and efficiently and
maintain the Systems to the extent normally accepted in Good Industry Practice.

10.7. tation

10.7.1. All equipment labels, warning, and instruction labels, temporary or
permanent, are to be in the English language.

10.7.2. All documentation, data, drawings, information and details
associated with the Services and which will be provided by any
Party under the Agreement shall be properly referenced and
compiled in the English language. Titles and notes on all drawings
shall be translated into English.

11. Changes

ey \-)/ PR ake

11.1. Notwithstanding Appendix B, Mizar hercby undertakes to perform any required | B 5
upgrading and/or updating of the Contract Hardware, Contract Sofiware and / or the 0/ bl 2
Spare Parts, as far as such upgrading and/or updating is necessary (for example as a / 7 = B
consequence of changes to the Systems), subject to the terms and conditions under this b o
Section 11. j

11.2. Mizar shall initiate suggestions for changes in the Systems, if to its professional view,
and according to its understanding of the requirements and the current state of the
Systems, such changes are required in order to improve the Systems. The changes will
only be performed by Mizar subject to the terms and conditions of a separate contrac
the conclusion of which is at the Parties’ disposal. 7 ;
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11.3. If there is any Change in Law applicable to the operation of the Sysiems, including
changes in regulations and/or Department of Transportation instructions (“Change in
Law?), the Parties shall try in good faith to find a respective amendment of the Systems
according to this Change in Law, and a respective price for such amendment, which is
acceptable to both Parties; if such solution is not obtained, Mizar shall be relieved from
its obligations under this Agreement only with respect to such part of the Services
which is directly affected from such Change in Law, and provided that an alternative
solution was not found.

11.4.3.

Dan Operations shall have the right to require changes in the

B 1,7 é
‘? 1279 f'/'_)/‘/.

sl
N2/

Services, including purchase of additional Spare Parts. AP A j b

s
£

Mizar shall be entitled to a Change Order to the extent that any
such change is (i) required by Dan Operations, or necessitated by
Dan Cperations' failure to fulfill any of its responsibilities under
this Agreement, or in the event and to the extent that a change in
circumstances entitles Mizar to a Change Order under an express
provision of this Agreement, and (ii) alters the Services as
described in the Agreement, involves an increase or decrease in
Mizar's costs to complete the Services; or requires an adjustment to
the delivery schedule; and (iii) if any change of the Applicable
Laws require any change of the Systems or Services.

Mizar shall not be entitled to a Change Order if Dan Operations
requests Mizar to perform remedial Services due to Mizar’s failure
to comply with the terms and conditions of this Agreement.

Minor modifications or adjustments that do not alter the Services
as described in the Agreement, do not involve a material increase
or decrease in Mizar's costs to provide the Services, and require no
adjustment to the consideration under this Agreement or the
delivery schedule, may be required by Dan Operations and/or made
by Mizar and shall not require a Change Order.

11.5. Change Qrder Procedure

11.5.1:

11.5.2.

Dan Operations may at any time submit a written request to Mizar
to alter, add to, or delete aspects of the Services, and Dan
Operations shall do so in the event a change in Legal
Requirements, applicable codes necessitates a change in the
Services. '

If Mizar believes it is entitled to the issnance of a Change Crder
under Section 11.4, then within a reasonable time which will not
exceed 90 days following receipt of such request from Dan
Operations, or such other period as shall be mutually agreed upon
by the Parties, Mizar shall prepare for the agreed daily prices
according to the Activities section in Appendix A hereof, and

5 b
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submit to Dan Operations a written description of the change in
Services and a preliminary lump sum cost estimate and any
necessary adjustment to the Service Fee or other aspects of the
Services that would result from such proposed change to the
Services. If Dan Operations so requests, before electing to proceed
with the change, Mizar shall prepare and submit to Dan Operations
a detailed estimate of such adjustments, together with an
explanation of the bases therefore (including, as appropriate,
relevant cost information, estimated quantities of materials and
equipment required for such change, estimated levels of services
required for such change.

11.5.3. If Dan Operations elects to proceed with a change to the Services it
has requested that requires a Change Order, and in any other case
in which Mizar is entitled to a Change Order under this Agreement,
Dan Operations shall issue a Change Order authorizing such
change to the Services and any adjustment in the Services Fee, or
any other aspect of the Services as the Parties shall mutually agree.
Increases or decreases in the Services Fees resulting from a Change
Order shall be determined by agreement upon a mutually
acceptable lump sum, based on the Price List attached hereto as

Appendix A.

Any dispute between the Parties in comnection with the
adjustments regarding a Change Order shall be submitted to
dispute resolution pursuant to Section 24.

11.5.4. No Change Order shall be of any force or effect unless specifically
authorized in writing by Dan Operations. No Change Order or
series of Change Orders shall affect Mizar's obligation to perform
any part of the Services except as specifically stated in such
Change Order(s).

11.6. Other Provisions Unaffected

Except to the extent a Change Order specifically amends one or more provisions
hereof, all provisions hereof shall apply to all Change Orders, and no Change
Order shall be implied as a result of any other Change Order, individually or
collectively.

12. Suspension

12.1.  Suspension by Dan Operations
12.1.1. If:
12.1.1.1. Mizar is carrying out any significant part of the

Services in a defective or inappropriate manner, or
such work is being performed in breach of this
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Agreement or with significant departures from the
provisions of this Agreement; or

12.1.1.2 the insurance policies to be taken out by Mizar
cease to be effective; or

12.1.1.3, suspension of the Services due to health or safety
reasons, being such suspension attributable to a
willful misconduct or to a negligent act or
omission of Mizar.

Dan Operations shall give Mizar a grace period of thirty (30) days to
cure the grounds of the suspension, unless there is a risk of harm to
persons or material damage to property. For such purpose, Dan
Operations shall send Mizar a notice explaining the reason of the
suspension and pointing out the date of actual commencement of the
suspension.

12.1.2. During suspension, Mizar shall protect, store and secure such part
of the Project against any deterioration, loss or damage. Mizar will
cooperate with Dan Operations and use its best efforts to remedy
the reason for the suspension as soon as practicable. It is
understood that, following its commencement, the suspension of
the Services shall remain in effect until the circumstances giving
rise to it are corrected. The suspension shall not cause any increase
in the Services Fees, nor will the periods set in the Project be
extended, and Dan Operations shall be entitled to compensation of
the damages sustained as a result thereof.

12.1.3. In the event the ground of the suspension is not corrected within
thirty (30) days from the date of actual commencement of the
suspension, Dan Operations will be entitled to terminate the

Contract in accordance with Section 22.4. - /1, f; /‘ i ﬂa[

12.1.4. Without derogating from the aforesaid, Dan Operations may instruct
Mizar anytime to suspend progress of part or all of the Services for
convenience, for a period which shall not exceed 12 months
("Suspension Period"). In such case, Mizar shall be entitled to
receive from Dan Operations compensation for its direct costs. Mizar
shall resume the performance of the suspended Services as soon as
practicable following receipt of notice from Dan Operations to that
effect, provided however that such notice is received by Mizar during

the Suspension Period.
12.2. Suspension by Mizar 5

Without derogating from its rights under Section 12.1 Mizar may suspend performance
of the Agreement in the case of delay in payment of an undisputed amount by Dan
Operations in excess of a monthly instalment of the Service Fee for a period of more
than twenty one (21) days as from the date on which such payment becomes due,
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following a request for payment by Mizar, provided that a 7 days prior written notice
with respect to such suspension shall be provided to Dan Operations.

13.  Force Majeure
13.1. Definition

"Force Majeure" shall mean any circumstance not within the reasonable control,
directly or indirectly, of the party affected, but only if and to the extent that:

13.1.1. such circumstance, despite the exercise of reasonable diligence
cannot be or be caused to be prevented, avoided or removed by the
party affected; and

13.1.2. such circumstance materially adversely affects (in cost and/or time)

the ability of the party claiming that an Event of Force Majeure has
occurred to perform its obligations under the Agreement, and such
party has taken all reasonable precautions, due care and reasonable
alternative measures in order to avoid and/or the effect of such
event on the ability of such party to perform its obligations under
the Agreement and to mitigate the consequences thereof; and

13.1.3. such circumstance is not the direct or indirect result of any failure
of the affected party to perform any of its obligations under the

Agreement; and

13.1.4. the affected party has given the other party prompt notice
describing such event, the effect thereof and the actions being
taken in order to comply with this Section; and

13.1.5. such circumstance is mot substantially attributable to the other
party.

13.2. Exclusions

Notwithstanding the foregoing, the following shall not constitute Events of Force
Majeure:

13.2.1. unavailability, late delivery or changes in cost of hardware and/or
software, equipment, materials, spare parts or consumables for the
Systems, except and to the extent that such unavailability, late
delivery or changes result from an event that would have been an

Event of Force Majeure if it had affected a Party; .
13.22. normal wear and tear of materials and equipment; é
13.2.3. shortage of employees, strikes, lockouts and other industrial

disputes of any Party and/or any of its subcontractors or any of

their respective employees that are not part of a national, regional
or sectoral strike, lockout or industrial dispute; and
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14.2,
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13.24. fire or explosion, the cause of which was within the control of the
affected Party

13.2.5. inclement weather and other material disturbances which are
foreseeable;

13.2.6. physical or technological conditions, including communication
difficulties caused by equipment whether or not controlled by Dan
Operations or the Client, which disrupt the Systems;

13.2.7. any permit, license, consent or approval which is duly required for
carrying out of Mizar obligations under this Agreement or under
Applicable Law has been suspended, terminated, interrupted,
denied or otherwise have not been obtained or renewed;

A delay in or total or partial failure of performance of either Party hereto shall not
constitute a default hereunder or give rise to any claim for damages or other relief if and
to the extent such delay or failure is caused by Force Majeure; provided, that the
affected party gives (i) notice to the other Party, within two (2) days of the
commencement of the Force Majeure, stating the specific circumstances constituting the
Force Majeure and describing the obligation or performance which is thereby delayed or
prevented and (ii) notice to the other Party, within three (3) days after cessation of the
Force Majeure, of such cessation and of the specific facts and circumstances supporting
the party's claim concerning the occurrence and duration of the Force Majeure event.

Notwithstanding that an Event of Force Majeure exists, the provisions of this Section
shall not excuse the Parties from fulfillment of their obligations under the Agreement,
which are not prevented by the Force Majeure.

Within a reasonable time after a Force Majeure that has caused Mizar to suspend or
delay performance of the Services, Mizar shall initiate lawful and reasonable measures,
without undue expense, to remove or relieve the effects of the Force Majeure, failing
which Dan Operations may, at its sole option, on two (2) days' notice to Mizar and at
Mizar's expense, initiate such measures to remove or relieve such effects and thereafier
require Mizar to resume performance of the Services.

A claim of Force Majeure not adequately supported within thirty (30) days of the date
of such claim by specific facts and evidence shall be void and treated, for purposes of
this Agreement, as if never made.

Intellectual Property

Mizar hereby declares that it owns all rights, including intellectual property rights,
required in order to fulfill its obligations according to this Agreement and that in Israel
its rights are free of all lien, claim and/or any rights of third parties.

Mizar hereby declares that this Agreement does not constitute any offense of
copyrights, trade market secrets, intellectual property rights, patents or any other third
parties rights in Israel.
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Without derogating from the provisions of Section 14.4 below, Mizar hereby grants Dan
Operations a non-exclusive, non-transferable license to use software which, as the case
may be, will be delivered as part of the Services. The license is restricted for use only in
the Metronit Project(10 years, 90 buses, 227 smartstop displays). = —— /52 4 j

Mizar confirms and agrees that Dan and the Client are entitled to sub-license the
licenses to any third party for the solely use for the Metronit Project, and MIZAR shall
not be entitled to any additional indemnification, payments or whatever compensation
due to such sub-license.

Escrow Agreement

Please refer to Appendix D — Escrow Agreement
Confiden

Please refer to Appendix C — NDA

The Parties Relations

MIZAR is an independent contractor and neither party hereto is or shall be deemed as
an agent of the other. All employees and laborers employed by MIZAR, its agents or
any subcontractor shall not under any circumstances be deemed to be employees or
laborers of Dan Operations.

MIZAR shall bear all payments and / or expenses and obligations of its employees and /
or any party acting on its behalf, including wages, transportation, social benefits, social
security, income tax etc.

MIZAR undertakes to indemnify Dan Operations and / or any party acting on its
behalf, upon first written demand, for any amount each one of them was bound to pay to
any of MIZAR's employees and / or its representatives and / or their substitutes and / or
their successors for any cause directly or indirectly arising from labor relations, and any
expense caused to them because of that. For the avoidance of any doubt, it is clarified
that in the event in which a competent tribunal determines that MIZAR workers shall be
considered Dan Operations workers, MIZAR undertakes to indemnify and / or
compensate, as applicable, Dan Operations, at Dan Operations first demand, for any
amount awarded against any of them by virtue of the determination of their status as an
employer including any expense they were bound to spend in connection with the
demand addressed to them on this matter.

In addition, it is clarified that nothing in this Agreement is deemed to establish an
extension or agency relationship between MIZAR and Dan Operations. Accordingly,
MIZAR shall abstain from any action that might be seen as if MIZAR is a
representative and / or an emissary of Dan Operations.

Limi of Liabili

In no event, whether as a result of breach of contract, breach of statutory duty, warranty,
or otherwise, shall either Party be liable for any consequential and/or indirect damages,
expenses or losses, except of loss arising out of frand by the Parties.
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Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement
shall limit the Parties liability with respect to claims arising from the injury to, or
sickness, disease or death of any person or any physical loss or damage to the property
of third parties.

18.2. Mizar shall indemnify Dan Operations and the Client against any liability incurred in
respect of damage to, death or personal injury arising from any fault or defect in
connection with the Services and any reasonable costs, claims, demands and expenses
arising out of or in connection with that liability. For the avoidance of doubt Mizar shall
have no liability in respect of damage to property, death or personal injury arising from
any fault or defect in equipment which is attributable to that element of the equipment
not supplied by Mizar,

18.3. Maximum Liability of Mizar

The liability of Mizar for claims of any kind, whether in contract, warranty, tort
(including negligence), strict liability, or otherwise, arising out of the performance or
breach of the Agreement or use of the Services, during each calendar year as of the
Effective Date of this Agreement, shall not exceed an aggregate amount for claims
equal to 100% of the annual consideration Mizar shall be entitled to under this
Agreement. in the event that during a calendar year, there are no claims against Mizar,
the Annual Cap for such year will be added to the following year (i.e. the annual cap for
the following year shall equal the consideration that Mizar is entitled to receive for two
years, cumulatively and so on during the term of this Agreement).

The limitations of liability in this Section 18.3 shall not apply to:

18.3.1.  Gross negligence, willful misconduct or fraud of Mizar;

18.3.2. Mizar's liability to indemnify Dan Operations against third party
claims arising from any of Mizar's acts and/or omissions or breach of
this Agreement;

18.3.3. Mizar's liability in respect of death, physical injury of Dan
Operations' personnel or any third party;

18.3.4. Mizar's liability in connection with breaches of any licensing of
intellectual property rights;

in which cases there shall be no such cap as set out in Section 18.3 on the liability

of Mizar.
18.4. Maximum Liabili an ions §

Other than the obligation to pay Mizar any payment due under this Agreement on
account of the Service Fees, which obligations are not limited by this Sub-Clause, the
aggregate liability of Dan Operations to Mizar, on all claims of any kind, whether for
breach of contract, negligent act or omission, indemnity, strict liability, or otherwise,
shall not exceed an amount equal to 20% of the consideration MIZAR shall be entitled
to receive under this Agreement, except for liability arising out of fraud by or on the
part of Dan Operations or the Dan Operations' wilful misconduct.
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Mitigation of Loss or Dama:

In all cases the party claiming a breach of contract or a right to be indemnified in
accordance with the Agreement shall be obliged to take all reasonable measures to
mitigate the loss or damage which has occurred or may occur.

Insurance
19.1.1. A certificate of insurance regarding the insurance policies maintained
by Migzar, is attached hereto as Appendix I.

19.1.2. Mizar hereby undertakes that it shall maintain all insurances as set
forth in the attached certificate, in full force and effect during the
entire term of the Agreement.

19.1.3. Without derogating from the above, Mizar shall notify Dan
Operations in writing in case of any changes or expirations of any of
the insurances for any reason.

Insurance Policies to be maintained by Dan Operations:

19.2.1. Fire Bxtended Property insurance to cover Dan Operations'
equipment connected to the project on reinstatement value basis. The
policy shall extend to cover restoration of data destroyed by the perils
covered. The policy shall include a waiver of subrogation in favor of
Mizar and its employees, except in favor of those who caused the
damage maliciously.

1922. ‘Third party liability insurance in broad coverage, with a limit of/Y(’
liability not less than EURO 4,500,000 any one occurrence and in all.

192.3. Employer liability Insurance to cover legal liability of Dan /-

Operations ensuring from death or bodily injury to Dan Operation's
employees while employed in connection with the project, with a
limit of liability not less than EURO 4,500,000 any one claim and in
all.

19.24. At Mizar request, Dan Operations shall submit Certificate of
insurance to confirm the existence of the aforementioned insurance

This Section shall apply only if Mizar does no longer provide the Services due to
termination or expiration of the Services, in such case, the warranty hereunder shall
apply.

If under this Agreement, updates, upgrades, new releases or other objects of purchase or
work are delivered or performed to Dan Operations, Dan Operations' rights in case of
defects in title in respect of the new features implemented, shall be as set forth by the
following:

‘

5 et

A

!

{ ks
T8 A

A7

/!r")
/



-21-

20.1. The software delivered or provided by Mizar shall be free from third party rights, which
prevent the use in accordance with this Agreement.

20.2. To the extent that there are any claims for infringement of IP rights from any third
parties, Mizar shall be obligated to either (i) take legitimate measures o remove the
third party rights, which impair the contractual use of the software, or (ii) remedy the
enforcement of such claims, or (iii) change or replace the hardware and software in such
a manner, that it no longer infringing the rights of third parties, provided and to the
extent that this does not substantially impair the warranted functionality of the software.

20.3. With respect to any updates, upgrades, new releases or other purchased items are
delivered to Dan Operations or any work is performed for Dan Operations under this
Agreement, the rights in case of defects, shall be as set forth in this Section 20.

20.4. Any software provided by Mizar shall be in accordance with the product description
which has been issued by Mizar in the course of the Project, Product descriptions shall
not be deemed approved unless agreed to by the Parties in writing.

';-/m ~ ~4 205. IfDanOperations demands replacement performance because of a defect, Mizar has the
/ ) J e right to choose between the improvement, replacement delivery or replacement of
i J jrlet wde A services, subject to their full conformance with the provisions of this Agreement. The
g / /"7 remedying of the defect may also take place through the delivery or installation of a
new program version or a work-around. If the defect does not impair the functionality,
then Mizar is entitled, to the exclusion of further rights in case of defects, to remedy the
-~ defect by delivering a new version or an update as part of its version, update and

upgrade planning, subject to Dan Operations satisfactory and final approval.

/
_\J.,'__))"' _,/‘17“""’“ ’,é

20.6. Defects must be notified by Dan Operations in writing with a comprehensible
description of the error symptoms, as far as possible evidenced by written recordings,
hard copies or other documents demonstrating the defects. The notification of the defect
should enable the reproduction of the error.

20.7. Dan Operations' rights in case of defects are limited to 12 months and the period shall
begin on the date of delivery of the update, upgrade or new release. - Jr2 ",/ e

o £2 pke 1) Je ity ) = "‘_j A

20.8. Dan Operations shall mslpect the delivered items without delay for any transport damage

and other apparent defects, preserve the appropriate evidence and assign any claims for
recourse to Mizar while handing over the documents.

20.9. Any claims for damages in respect of defective services are subject to the limitations set
forth under Section 18.3.

20.10. Amendments or additions to the updates, upgrades or new releases delivered which Dan
Operations or the Client carry out themselves or through third parties without
coordination and consent from Mizar, shall cause Dan Operations rights in case of
defects with respect to the relevant issue to be cancelled, unless Dan Operations proves
that the amendment or addition did not cause the defect. Mizar shall also not be
responsible for defects, which are caused by use or operation which are not in
accordance with the manuals delivered to Dan Operations by Mizar.
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20.11. Mizar may refuse to remedy defects or deliver replacements, if and while Dan

Operations is in default of undisputed paymcnt.sl sin S L % f,: - 37 {’ﬁf

/
21.  Subcontractors N IOUs f

Mizar shall have the right to engage subcontractors to provide the Customer Support under this
Agreement, subject to Dan Operations prior approval.

22. Term and Termination

22.1. This Agreement shall remain in effect for a period of ten (10) years from the date of
Execution of this Agreement (the "Agreement Period"), unless terminated earlier in
accordance with the provisions set forth in sections 22.2 and 22.3.

22.2. Termmination for Convenience

Dan Operations, in its sole discretion, may terminate this Agreement with or without
cause at any time by giving six (6) months written notice of termination to Mizar,
subject to payment to Mizar a pro rata portion of the Services Fees consistent with the
Services performed by Mizar up to the date of termination, less that portion of the
Service Fees previously paid to Mizar. Modr sty prog Flys 27 P AS
f/ fiid J\-/ d = _?r__,}) g
22.3. Termination by Client

If the Client, for any given reason, shall validly terminate the Concession Agreement or
require Dan Operations to terminate this Agreement, Dan Operations shall have the
right to terminate this Agreement by giving Mizar written notice to that extent as soon
as possible after Dan Operations becomes aware of such termination. In such event,
Mizar will be entitled to the payment of contractual prices of the Spare Parts,
components, software or services already sourced by Mizar and/or Mizar’s eventual
ongoing development to Dan Operations.

224, Terminati t 1t of Mizar

224.1. Dan Operations will also be entitled to terminate this Agreement
upon the occurrence of any of the following events:

22.4.1.1. liquidation, receivership or reorganization
proceedings have been commenced by or against
Mizar, and such proceedings are not dischar
within 90 days;

22.4.1.2. any distress, execution, attachment, sequestration
or other process arising out of any claim by any
third party against any material asset of Mizar and
such action against Mizar or its Parent Company is
not cancelled or withdrawn within 90 days after the
institution thereof;

224.1.3. any material representation or warranty made by
Mizar in this Agreement or any material certificate,
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schedule, instrument or other material document
delivered by Mizar has been false or materially

misleading when made;

22.4.14. Mizar abandons the Project and ceases to perform
any part of the Services for a period longer than 30
days;

22.4.1.5. Mizar is in material delay of any material payment
due from it to Dan Operations;

22.4.1.6. Mizar's limitation of liability is exhausted; and

22.4.1.7. Mizar commits a material breach of any of its

obligations under the Agreement, which is not
remedied within 30 days from receipt by Mizar of
a notice to that effect from Dan Operations.

224.2. Before terminating this Agreement in accordance with this Section
22.4, Dan Operations will have to send a notice to Mizar by giving
it a period of 30 days to cure the grounds for termination by notice
in writing, Notwithstanding the above, the 30 days period shall not
apply with respect to any of the events described in Sub-Section
22.4, for which specific dure periods are defined, in such case the
respective cure periods shall apply.

224.3. Without prejudice to the rights of Dan Operations under
Applicable Law, in case of termination as aforesaid, Mizar will
have to:

22.43.1. cease the performance of the Services in course
except for that indicated by Dan Operations and
that is necessary for the protection and/or security
of the portion of the Services already performed;

22.43.2. deliver to Dan Operations all the documents, data
and materials relating to the delivered Services
necessary for Dan to complete the Maintenance
Project: installation manuals, troubleshooting
books, interconnection schematic drawings,
including without limitation all labeling, literature,
samples and other promotional material, if already
existing.

2244, Following termination of the Agreement for any of the reaso:
described above, without derogating from Dan Operations’ rights
and remedies under Applicable Law, subject to the limitations of
liability provisions under Section 18, Mizar shall compensate Dan
Operations for all damages, expenses and losses incurred by Dan
Operations as a result of such termination, including without
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limitation, the costs associated with the engagement of a
replacement contractor. It is clarified that, without derogating from
Dan Operations' rights and remedies under Applicable Law, in
such event, Mizar shall be entitled to receive any part of the
Service Fee for that parts of the Services duly and timely
performed by it until the termination.

22.5. Termination by Mizar

22:5.1.

2252,

22.53.

Mizar may terminate the Agreement in the cases authorized by the
Applicable Law, in the cases provided for in this Agreement or
upon the occurrence of one of the following circumstances:

225.1.1. if Mizar has suspended the performance of the
Agreement according to section 12.2 for a period
of at least three (3) months, and Dan Operations is
still in delay of the payment giving reason for such
suspension,;

22.5.1.2, Dan Operations becomes bankrupt or insolvent,
has a receiving order made against it or makes a
general assignment or an arrangement oOr
composition with or for the benefit of its creditors,
or carries on business under a receiver,
administrator, trustee or manager for the benefit of
its creditors or goes into liquidation (unless
revoked within 30 days);

22.5.1.3. any of the material declarations and/or
representations of Dan Operations under this
Agreement are proved to be materially untrue,
misleading or inaccurate when made and such
failure has material adverse effect on Mizar;

22.5.14. Dan Operations has failed to perform its material
obligations under the Agreement, which materially
adversely affect the performance of the Services,
within thirty (30) days from receipt of Mizar's
notice.

Upon the occurrence of any of the above events, prior to
terminating the Agreement, Mizar will have to send a notice to Dan
Operations giving it a period of thirty (30) days o remove the
grounds for termination by notice in writing.

Following termination of the Agreement for any of the reasons
described above, Dan Operations shall:

22.5:3.1. pay Mizar the value of the Services performed
prior to termination and not yet included in the
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invoices (net of any amount due to Dan Operations
by Mizar);

22.5.3.2. pay Mizar the cost of such materials ordered for
the Services as have been delivered to Mizar or
that it is legally required to accept. Mizar shall
make such materials available to Dan Operations,
and title thereto shall pass to Dan Operations upon
full payment.

22.53.3. return to Mizar the Parent Company Guarantee.

In and Substitution

Mizar agrees and accepts that upon termination of the Concession Agreement and upon
a written demand given to Mizar by the Client, the Client will be entitled to Step In
instead of Dan Operations and assume all of Dan Operations obligations and rights
according to this Agreement.

Without derogating from Section 23.1 above, Mizar acknowledges and agrees that the
Client may appoint a substitute entity instead of the Dan Operations under the
Concession Agreement (the "Substitute Entity"). Substitute Entity, if appointed, may
also succeed Dan Operations under this Agreement and assume all of Dan Operations
obligations and rights according to the Agreement. In any such event the Substitute
Entity may replace Dan Operations without any consent by Mizar.

Mizar acknowledges and agrees that in case of STEP-IN by the Client and/or
appointment of a Substitute Entity, the terms of this Agreement shall continue to apply
and shall not become less favorable, in any way, to the Substitute Entity in comparison
to Dan Operations. In such event, Mizar will continue to act in accordance to all of its
obligations under this Agreement.

Dispute Resolution
General

Dan Operations and Mizar desire that this Agreement operate between them fairly and
reasonably. If a dispute in connection with or due to this Agreement arises between Dan
Operations and Mizar in regards to technical issue, the Parties shall endeavor to resolve
such dispute by good faith discussions between the Parties within 7 days after written
notice setting out the particulars of the dispute has been given by one Party to the other

Party.
Expert Resolution

24.2.1. If the dispute as detailed in the notice given under Section 24.1 is
not so resolved, either Party may choose to refer the dispute for
resolution by an Expert. The determination of the Expert shall be
binding upon the Parties. Expert opinion procedure may be
stopped according to the request of the party initiating submission

=
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Arbitration
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of the dispute to the Expert's opinion. Notwithstanding anything in
this Agreement to the contrary, either Party may require that any
dispute be referred to arbitration in accordance with Section 24.3
without first referring the dispute to an Expert.

The Party initiating submission of the dispute to the Expert shall
provide the other Party with a notice stating that it is submitting the
dispute to an Expert and suggesting the person it proposes to be the
Expert. If the Parties fail to agree within 5 days upon a person to
be the Expert, either Party may request the International Centre for
Expertise of the International Chamber of Commerce (the "ICC
Centre") to select the Expert in accordance with the provisions for
the appointment of experts under the Rules for Expertise of the
International Chamber of Commerce. The selection of the Expert
by the ICC Centre shall be binding on the Parties; provided,
however, the Expert shall not be a national of the jurisdiction of
either Party and shall be a person with the requisite skills and
expertise to resolve the matter referred for resolution, shall be fully
independent from the Parties and may not have any present or
former relationship, ownership interest or affiliation in or with any
Party including, without limitation, as an employee, consultant,
customer or contractor. Subject to the discretion of the Expert to
order otherwise, the party initiating submission of the dispute shall
pay all costs in connection with the Expert selection and dispute
resolution process.

Within 10 days of the Parties' agreement on an Expert or notice of
the selection of an Expert by the ICC Centre, each Party shall
provide the Expert and the other Party with the information in its
possession and the arguments it may have regarding the disputed
matter (the date of the first Party's submission of information to the
Expert shall be the "Submission Date"). The Expert may convene
one or morec meetings, whether in person or via
telecommunication, of the Parties in order to establish the specific
points in controversy. The Expert may request necessary
supplementary information and may request comments from either
Party on any submissions made by the other Party. The seat of the
Expert hearings shall be in London. All submissions to the Expert,
all meetings with the Expert and the Expert's decision shall be in
30 days from the Submission Date, or any other period, as agreed
between the Parties. The Expert shall issue a reasoned written
decision. If the Expert does not issue its decision within the
foregoing period, either Party may seek to resolve the dispute in
accordance with Sub-Section 24.3.

Any dispute arising out of or in connection with this Agreement that has not
been resolved in accordance with Section 24.2 and is not the subject of a
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binding Expert determination shall be exclusively and finally settled by
arbitration in accordance with the Rules of Arbitration of the International
Chamber of Commerce (the "ICC Rules"), by one arbitrator appointed in
accordance with the ICC Rules. The seat of the arbitration shall be London,
England, the language of the arbitration shall be English and the arbitrator shall
apply the substantive Law of England. Any decision of the arbitration shall be
final and binding on the Parties. Costs of arbitration will be equally paid by the
Parties.

244, Services to Continue

Performance of the Agreement shall continue during such a dispute, provided that
performance of that part of the Services in dispute shall cease if, and in the manner, the
Expert or the Arbitrator so directs. No payments due or payable under the Agreement
(other than payments which are the subject of the dispute, unless the Expert or the
Arbitrator directs otherwise) shall be withheld on account of a pending dispute.

25; Governing Law and Exclusive Jurisdiction

This Agreement is to be construed and shall be exclusively governed by and interpreted
in accordance with the laws of the State of Israel. Without derogating from the aforesaid
The Parties hereby irrevocably and unconditionally consent to submit to the exclusive
jurisdiction of the courts of the State of Israel in Tel Aviv for any actions, suits or

proceedings arising out of or relating to this Agreement.
26. cellanegus

26.1. Any change to the terms and conditions of this Agreement, including its Appendices,
shall be made by a document in writing signed by the Parties, setting forth in
detail the changes to be made therein.

26.2. This agreement overrules any other understanding and /or agreement, written or oral,
between the Parties.

26.3. All notices and communications between the Parties relating to the activities to be
performed hereunder will be in writing,

26.4. Notices sent by fax and/or email shall be considered delivered on the first business day
after delivery and subject that the sender holds confirmation of delivery. Notices sent
via air courier shall be considered delivered after 7 days of delivery.

26.5. Should any provision of this Agreement be invalid or unenforceable, the validity or
enforceability of the other provisions of the Agreement shall not be affected thereby.
The invalid or unenforceable provision shall be deemed to be substituted by a suitable
and equitable provision which, to the extent legally permissible, comes as close as
possible to the economic intent and purpose of the invalid or unenforceable provision.
The same shall apply to any unintended gaps in this Agreement.

26.6. The following provisions shall survive the termination of this Agreement for any
reason: 8, 14, 15, 16, 17, 18, 20, 24, 25 and 26.
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In witness whereof, each Party hereto has executed this Agreement as of the day and year above

written.
N!izar: Dan Operations
Signed: Signed:
I
/%: 2 9 @\\/_
Name: Giovanni d’Orazio Name:
(Typed or printed) (Typed or printed)
Date: 27 August 2015 Date:
SWARCO MIZAR S.p.A.

a Socio unico
Via Nizza, 262/57 - 10126 Torino
P.LVA. 03972060011



Open issues regarding the Metronit project

A. FLASH behavior

a. Backup shift (A3) - Backup shift — new trip ID — backup shift should be distinguished from the original one.
Currently the two trip id (original and backup) share the same ID which is forbidden and due to that the 2™

trip (the one that is done by the backup shift) will not be paid by the gov. The trip ID of the backup shift
, should be: "TriplD_Shift entered" where:

i. TriplD —original trip ID
il. Shift entered — the shift that the controller put when activating backup shift in FLASH.
b. Forecasts on route — Selecting a station on route should allow the possibility to see all forecasts to this
v M: w\& mﬁmmo?n::.msﬁ_sn_.,mqmmmmio_,_ﬂm_.o::n_ﬁ:m;mmnﬁo_e:3m::m=<m<m..§.3mm:miamnmgmm._mnqmmﬁmq

(»0 ? J (running queries agains "via" table). The solution need to be integrated into the "checkdata" batch file so it
2 will run automatically when the new db created.

I
-
i

24 M c. Departure not in time - y When pressing the icon, there are lines which have incorrect exit time in
D remarks (see following screen — exit in 23884523 minutes).

ril*
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-y \“L_ d. Service abnormally icon - When pressing the icon, the open window title is "missing shifts" which | think
" is not the correct one. The remark column which is in Hebrew is also incorrect and stated in English

something like "Active vehicle did not climb" (see following screen)
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B. Interfaces to Gov

~~3F a Batchinterfaces
i i. NextBusDataToSign interface — This interface should be run every day for the day before data. There

are days that there is no file for that interface in "i:\export\batch" directory, or cases that the file is
created but is empty (see files created on 21.6.15, 22.6.15, 23.6.15).
ii. Monitoring device — alert 26nnnnn is still missing in MonitoringDevice interface. - <~ - oo o - -

27774} b. SMinterface
i. 3rd party forecast (Egged) in Metronit signs — The information coming from 3™ party company (Egged)
should be displayed in the bus stop signs along with the Metronit forecasts.

C. Announcements
a. External volume — The volume is not reduced as planned although it was set correctly according to SWM
regulations. The volume of external announcement is sometimes high and in some cases low although
there is only one volume item configuration for the morning (07:30 to 20:30).
b. Internal volume —The volume changes although there is only one volume configuration for internal @

i i 2 2 -
- ﬁ 9.~ /7 announcement. The volume is sometimes high and in other case low.



D. Data Loader

55 } a. Scheduler is having problems — The scheduler tool should run the "checkdata" script to load new data every
day at 23:00. Part of the scheduler is a dll that crashes every time, and so the Scheduler can't be run. The
software need to be fixed so it will run automatically every day

a7 4 h b. Log files is truncated — In some cases where there are problems in DTA files (mostly in transiti.dta) the errors

os <t B ;" are pooped up to the screen, but only a small part of it is written to the log file "load_transiti.log". Most of
Gine N PIN the data is truncated.
E. OBU
S i_ a. Missing counting information — There are many trips which done by the bus that do not report their counting
i . information during the trip. Consider the examples below:

Date Trip ID Line Direction | Planned departure time Vehicle Driver
08/07/2015 16760184 2 1 17:20:00 14 1294
08/07/2015 16760927 2 2 16:16:00 14 1294
08/07/2015 16760945 P 2 _18:40:00 14 1294

Trip counting information cannot be found for those trips in the reports or the batch interface: TripData.

b. Doors not identified as closed — Sometimes the doors seems to be open although it is close which results in
localization loss and no GPS signal which interfere correct operation of the system.
(o7 \nc_imuma monitors - In some vehicles, the monitors collapsed frequently and cause the system (signs,
/ announcements) not to work. @J
y




In vehicle 50 as of today (12.7.15) or vehicle 26 on 9.7.15 the monitors are falling, sometimes goes up again,

sometimes the window screen appears. In vehicle 50 (according to vehicle information screen in FLASH), the
amount of passengers are 0 as can be seen in the following screen:
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F. Miscellaneous Nm ‘\U
a. Broadcast to transmitter preference — Need to be analyze and designed via an interface
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