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Subcontractor Undertaking

[To be completed by the Subcontractor that demonstrated compliance with the

Pre-Qualification Requirements (If Applicable)]

[The Subcontractor is not permitted to alter any part of this affidavit, other than

To:

the completion of those parts that are designated to be completed by the
Subcontractor]

Avyalon Highways Co. Ltd.

Re: Tender No. 70/19 for Detecting and Examining Technological Solutions for

Traffic Monitoring in Bicycle Trails (the “Project”)

We, the undersigned, , Will serve as a
subcontractor of (name of the Bidder to be
inserted) (the “Bidder”) as part of the Bid submitted by the Bidder, pursuant to the
Tender Documents.

We, hereby irrevocably warrant, represent, and guarantee all the following:

1.

We are duly organized and validly existing under the laws of
, Which is a member of the OECD and has full diplomatic
relations with the State of Israel.

We execute this document as part of the materials comprising the Bid documents
of the Bidder for the Project. Any of the Bid documents signed by us shall remain
valid and in full force and effect for the time period set forth in the Tender
Documents.

Each of the warranties and representations set forth under the Tender Documents
and under the Bid submitted by the Bidder with respect to us, as warranted,
represented and covenanted by the Bidder should be deemed to have been given by
us in our capacity as a Subcontractor of the Bidder.

We acknowledge and agree that our signatures on the Bid documents and the Tender
forms pertaining to us shall fully bind us with regard thereto.

We have received and diligently read and reviewed all the Tender Documents in
their entirety, including all annexes, exhibits, appendices, volumes and other
attachments relevant to us and consent to all the terms and conditions set forth
therein. We have understood the contents of the Tender Documents in their entirety,
are fully familiar with all the provisions thereof, and have executed this Tender form
in accordance with the provisions of the Tender Documents. We further declare that
we agree to all of the provisions in the Tender Documents pertaining to
Subcontractor, we confirm that each of the undertakings set forth therein should be
deemed to have been given by us, insofar as such undertakings directly pertain to
us and undertake to be bound by all the operative provisions contained therein. We
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warrant and guarantee to assist and support the Bidder throughout the Term of the
Agreement.

We warrant that: (i) the part in the Bid pertaining to us is accurate, complete and
up-to-date at time of submission, in accordance with the requirements of the Tender
Documents all attachments thereto and in the Subcontractor’s best professional
judgment; and (ii) that the Bid documents pertaining to us are fully compliant with
all terms and provisions of the Tender Documents.

In the event that the Bidder will be declared as the Winning Bidder, we warrant and
guarantee the full and adequate performance by the Bidder of all of the Bidder's
obligations under the Agreement and/or under any of the other Tender Documents,
such that in the event that the Bidder fails to perform any of its aforesaid obligations,
we will be fully liable towards the Company for the performance of the obligations,
including replacing the Bidder in the event that it ceases to perform its obligation
under the Agreement and/or under any of the other Tender Documents.

We acknowledge that our obligations above shall not derogate from the right of the
Company to make claims against us and the Bidder, jointly or severally.

The Laws of the State of Israel shall apply to this undertaking, its interpretation and
the rights and undertakings of the Subcontractor and any other parties hereunder
and any matter relating thereto or deriving there from. The competent courts in Tel
Aviv shall have the sole and exclusive jurisdiction over all issues and disputes
arising in connection with this undertaking.

The address of the undersigned shall be c/o the Bidder and the Bidder shall be
authorized to accept notices and legal documents for us and on our behalf.

We understand that the submission of this Bid shall not be deemed in any way to
create an obligation on the part of the Tender Committee to declare the Bidder the
Winning Bidder; that the Tender Committee has the unfettered right to reject any
or all Bid submissions; to request additional information from the Bidder or other
parties including from us; to cancel or modify the Tender Documents at any time
and to negotiate with any or all Bidders.

The Bid has not been prepared jointly or in collusion with any other Bidder
participating in the Tender process, or with any affiliate thereof.

We are legally entitled to use and transfer all information, know-how, trade secrets,
patents and other intellectual property contained in our part of the Bid.

We undertake to keep confidential all information, whether written or oral,
concerning the Tender process which we receive or obtain as a result of the
information supplied in the Tender Documents, or in discussions relating thereto.
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We acknowledge that we are aware of and acquainted with all other entities that
are, or could be, connected with or affect, the performance of our obligations, and
have fully taken into account such entities in the preparation of our part of the Bid.
We shall not make or submit any claim, suit, or action based on or arising out of,
whether directly or indirectly, any misunderstanding or lack of knowledge with
regard to any term or provision of the Tender Documents, and we hereby,
irrevocably and without exception, waive any such claim, suit or action.

There are no conflicts of interest between the abovementioned undertakings and
any of our prior or current engagements or activities.

We undertake that we shall remain committed to this Bid throughout the Tender
process.

We acknowledge and agree that all costs arising from or related to the submission
of our part of the Bid including, without limitation, our review of all of the relevant
Tender Documents, shall be borne solely and entirely by us and the Bidder and that
we shall have no claim, suit or cause of action with regard to any such costs.

We hereby represent and warrant that we are in full compliance with all the terms,
conditions and requirement set forth in the Tender, and we hereby undertake to
notify the Company in writing of any change which may occur with respect to such
compliance, immediately upon its occurrence.

We acknowledge and agree that a breach of any of the undertakings, agreements or
representations in part or entirety will constitute a cause for the disqualification of
the Bid.

This undertaking shall be considered a contract in favor of a third party, as defined
in the Israeli Contracts Law (General Part), 1973.

All capitalized terms not defined herein shall have the meaning attributed to them
in the Tender Documents.

Any waiver, amendment or other modification of any provision of this undertaking
will be effective only if previously agreed in writing by Ayalon Highways Co. Ltd.

IN WITNESS WHEREOF, the parties hereto have executed this undertaking.

The Subcontractor

Name of the Signatory Signature Date

Name of the Signatory Signature Date
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Name of the Signatory Signature Date

Confirmation by an attorney

I, the undersigned, , (name of the attorney to be inserted),
as the attorney of (name of the Subcontractor to
be inserted) ("Subcontractor") hereby attest and confirm that Mr./Mrs.
who signed this Subcontractor
Undertakings is/are authorized to sign under the charter documents of the Subcontractor
and applicable law to do so on behalf of the Subcontractor, and to commit the
Subcontractor for all purposes and intents of the above stated Subcontractor
Undertakings.

Name of the attorney Date Stamp & signature
The Bidder

Name of the Signatory Signature Date

Name of the Signatory Signature Date

Name of the Signatory Signature Date

Confirmation by an attorney

I, the undersigned, , (name of the attorney to be inserted),
as the attorney of (name of the Bidder to be
inserted)  ("Bidder™)  hereby attest and confirm  that = Mr./Mrs.
who signed this Subcontractor
Undertakings is/are authorized to sign under the charter documents of the Bidder and
applicable law to do so on behalf of the Bidder, and to commit the Bidder for all
purposes and intents of the above stated Subcontractor Undertakings.

Name of the attorney Date Stamp & signature



