Israel Electric

Confidential - Commercial

Purchasing process No.: 104119470

Subject: Framework agreement (4 years) for supply of Busbar and Breaker Failure
Protection Systems for 161 kV HV and 400 kV EHV Switchgears

Specification No.: STR-1949

ANNEXURE “Z”
CONDITIONS FOR FRAME CONTRACTS/ORDERS

(4 years Basic Frame Contract Period)

Revision 12.03.2024
THESE CONDITIONS ARE TO BE READ TOGETHER WITH AND IN CONNECTION
WITH THE PURCHASE ORDER/CONTRACT (INCLUDING THE GENERAL
CONDITIONS (ANNEXURE A9 ) ATTACHED THERETO. IN THE EVENT OF ANY
INCONSISTENCY _BETWEEN THESE CONDITIONS AND ANY OF THE
TENDER/INQUIRY/CONTRACT DOCUMENTS THESE CONDITIONS SHALL
PREVAIL.

DEFINITIONS

1. All terms used in this Annexure "Z" have the meanings ascribed to same in the Purchase
Order/Contract or in Annexure A9 (General Conditions) as the case may be. Additional terms
used shall have the following meanings:

1.1. "Basic Contract Price" — unless specified otherwise in this document, shall mean the total
purchase price of the entire quantity (100%) of the Equipment and/or Services, specified in
the tender/inquiry documents (not including options) and flexibilities, in the currency,
designated by the Supplier and approved by the Purchaser.

1.2. "Basic Frame Contract Period" - shall mean a period of 48 months, beginning on the date
specified in the frame contract/order for the supply of the Equipment and/or Services.
1.3. "Option Period" — shall mean the total period of 36 months during which the Purchaser shall

be entitled to exercise the Options in whole or in part.

1.4. "Equipment" - shall mean all or part of the equipment, described in the Order/Contract.
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2. FRAME ORDER/CONTRACT FLEXIBILITIES

2.1. PRICE OF THE PURCHASE

During the Basic Frame Contract Period (and the “extension period”, detailed in paragraph
2.2.1.1, below, if applicable), the Purchaser will purchase from the Supplier and the Supplier
will sell to the Purchaser, Equipment and/or Services of a total price, which is equal to the
“Basic Contract Price”, including the Purchaser's right to increase the Basic Contract Price
by up to 70 % or decrease the Basic Contract Price by up to 30 %.

2.2. EXTENSION PERIOD AND OPTION TO PURCHASE

2.2.1. During the Basic Frame Contract Period, the Purchaser shall be entitled to exercise
any one of the following options described below:

2.2.1.1. In the event the Purchaser does not issue draw orders for Equipment and/or
Services in the maximum permissible amount (including flexibilities), during the
Basic Frame Contract Period and /or the Option Period specified in the
Contract/Order and below, the Purchaser has the right to extend the
Order/Contract for a period of time of up to 36 months (hereinafter referred to
as the "Extension Period"), each time for a period of one year.

2.2.1.2. The Purchaser shall have Options to purchase additional Services as follows:

2.2.1.2.1 Additional training course to be conducted in Israel, for up to five (5)
training days, as required by IECo. during the contract period. The
scope, duration and content of each training session shall be in
accordance with Annexure B and the relevant purchase order issued by
[ECo.

Validity of the option: entire contract period.

2.2.1.2.2 Additional days for Engineering support services to be provided by a
qualified protection engineer, for up to fifteen (15) days. The service
shall include engineering consultations, design reviews, setting
reviews, configuration support, technical studies, troubleshooting
assistance and participation in technical meetings.

Validity of the option: entire contract period.

Note:
= Prices for services in Israel — Basic Scope and Optional Scope - shall
include all related expenses (flight, hotel, car rental, mobilization etc.)

2.2.1.3. Ttis hereby clarified that partial exercise of an Option (in scope and/or period)
will not derogate from the Purchase's right to exercise the Option in full.

2.2.2. Inno event shall the total Order/Contract period (including the Basic Frame Contract
Period and Option Periods and applicable Extension Periods) exceed 84 months from
the beginning of the Basic Frame Contract Period.

2.2.3. Regardless of that stated above, where the Purchaser estimates that it shall utilize the
entire contract price, prior to the end of the contract period, the Purchaser shall be
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entitled, at its sole discretion, to precede the commencement date of the Option Period,
to a date to be determined by the Purchaser by providing the Supplier a written notice
at least ten days prior to the commencement of the Option Period.

The early exercise of the Option Period will not derogate from the Purchaser's right to
extend the Contract/Order in time only and/or exercise additional options (as far as such
options were included in the Contract/Order), provided that the total of the Contract
Period, including the period of the Basic Frame Period and Option Periods and
applicable Extension Periods shall not exceed 7 years.

Similarly, where the Purchase anticipates, to the best of its understanding, the utilization
of the full monetary value prior to the end of the Option Period, if exercised, the
Purchaser will be entitled to precede the commencement date of the Option Period (if
any), or terminate the Order/Contract, on a date to be determined by the Purchaser, at
its sole discretion.

Exercising one of the options listed under sub article 2.2.1 above, with the exception of
the exercise of the flexibility, shall be made by a written notice, no later than one month
prior to the end of the Basic Frame Contract Period or the Option Period or the Extension
Period, as the case may be.

Reserved

Refusal of the Supplier to exercise the Option (including the exercise of the Extension
Period in time) will be considered a breach of the Order/Contract for all intents and
purposes, and will entitle the Purchaser to the remedies set forth in the tender/ inquiry
documents, including exercising the performance guarantee provided by the Supplier
in accordance with the instructions of the inquiry /tender documents, (to the extent that
a performance guarantee is required according to the terms the tender/ inquiry), as well
as the remedies according to the law.

It is hereby clarified that should the Purchaser wish to exercise an option in parts,

the Purchaser's commitment to a minimum purchase scope (to the extent that such
commitment is included in the Contract/Order), will be calculated for the entire Option
Period that is exercised and not for each part of it separately.

Should the Purchaser decide in the future to enter into further contracts with the
Supplier, the maximum prices, (including during the Option Periods), shall be at the
same price or better than those in this Contract/Order, under the linkage conditions listed
in this contract.

The exercise of the continuing contract is subject to the prior consent of the Supplier
and is subject to the issuing of a separate company order for the subject or an addendum
to this order.

Reserved
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3. SCHEDULE OF DELIVERY

3.1. The Equipment and/or Services shall be supplied to the Purchaser in accordance with written
draw orders, issued by the Purchaser to the Supplier. The draw orders will be issued by the
Purchaser at such times as it chooses, within the Basic Frame Contract Period, the “Extension
Period” or the Option Period (under paragraph 2 above as applicable).

3.2.

Each draw order shall specify the type/s and quantities of Equipment and/or Services,
required by the Purchaser and the Supplier shall deliver to the Purchaser such type/s and
quantities as required according to the following (please see further elaboration regarding
Incoterms and place of delivery in Annexure D):

3.2.1.

3.2.2.

3.2.3.

3.24.

3.2.5.

First draw order

e Delivery within 6 months from date of issuance of the draw order for supply DDP
directly to Purchaser's Store/Site (including design approval process)

e Delivery within 5 months from date of issuance of the draw order for Supply FCA
or FOB (Europe).

Note:
For delivery in the U.S — 4.5 months.
For delivery in the Far East - 4 months.

For all other draw orders

e Delivery within 5 months of issuance of the draw order for supply DDP directly to
Purchaser's Store/Site

e Delivery within 4 months of issuance of the draw order for Supply FCA or FOB.

Note:
For delivery in the U.S — 3.5 months.
For delivery in the Far East - 3 months

Spare Parts will be ordered with the main equipment.

If ordered separately - Delivery within 5 months from date of issuance of the draw
order for supply DDP directly to Purchaser's Store/Site.

For delivery in Europe — 4 months.

For Delivery in the U.S — 3.5 months.

For delivery in the Far East - 3 months

For Services (in Israel): within 30 days of issuance of the draw order.

Please state / fill in below whether able to meet delivery schedule requirement:

Do you comply with the above-mentioned lead times? Yes / No

If "No" — please fill in closest lead time able to meet:
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ITEM Incoterms | First Draw Order All Other Draw Orders
(Months) (Months)
Main Equipment
Spare Parts
Services in Israel N/A N/A

3.3. Reserved

3.4. The Purchaser reserves the right, prior to proceeding to the second (pricing) stage of the
abovementioned tender/inquiry, to modify or update the abovementioned schedule of
delivery and lead time.

3.5. The time interval between each draw order shall not be less than 30 days.

QUANTITIES TO BE PURCHASED

Subject to the Purchaser’s obligation to purchase Equipment and/or Services in the quantities
specified in paragraph 2.1, above:

4.1. In the event that the Equipment and/or Services consist of various, non-identical items, the
Purchaser shall have a right to purchase some of the items and not the others.

4.2. Reserved

4.3. The Purchaser reserves the right, prior to proceeding to the second (pricing) stage of the
abovementioned tender/inquiry, to modify or update the quantities.

4.4. Minimal quantity for each draw order — 1 unit of any equipment.

. PERFORMANCE GUARANTEE

5.1. Where the value of the Order/Contract is in excess of NIS2,000,000 (excluding options
and/or flexibilities and/or VAT) or the equivalent of the foreign currency in NIS (in
accordance with the applicable exchange rate, as set forth by the Bank of Israel, on the first
working day prior to the date of submission of the price proposals to the tender/inquiry) and
without in any way derogating from Supplier's duty to perform its obligations under the
purchase Order/Contract, the Supplier shall, at its expense, within 30 (thirty) days from the
issuance of an Order, provide the Purchaser with a guarantee for the due performance of the
Contract/Order, in the form of an unconditional standby letter of credit ( in the form, attached
to the tender/inquiry documents), to be given by the entities stated in Annexure Y, in an
amount equal to 5% (excluding options and/or flexibilities and/or VAT) of the annual value
of the Contract/Order Price.

5.2. In the event of an extension of the “Basic Frame Contract Period” in accordance with
paragraph 2, above, the Supplier shall deliver to the Purchaser, within the first fourteen days
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of the “Extension Period”, an extension of the performance guarantee for an additional period
equal to the Extension Period.

5.3. Where Purchaser has decided to exercise an option and its price exceeds NIS2,000,0000
(excluding flexibilities and/or VAT) or the equivalent of the foreign currency in NIS (in
accordance with the applicable exchange rate, as set forth by the Bank of Israel, on the first
working day prior to the date of the Tender Committee's decision to exercise the option),
the Supplier hereby undertakes to provide to the Purchaser, at Supplier's expense,
immediately upon receipt of notice of Purchaser's exercise of the option, a performance
guarantee for the due performance of the option, in the form of an unconditional standby
letter of credit (in the form, attached to the tender/ inquiry Documents), to be given by the
entities stated in Annexure Y , in an amount equal to 5% (excluding option and/or flexibilities
and/or VAT) of the Option Price.

5.4. The guarantee shall remain in effect until sixty (60) days after the warranty period or in the
event there is no warranty period, the guarantee shall remain valid up to 60 days after the
last date of delivery

5.5. Said guarantee shall be amended from time to time to reflect the adjusted option price, due

to the issuance of change orders;

6. WARRANTY

6.1 For main equipment:
36 Months from successful completion of 4 weeks of continuous operation or 60 months from
delivery, whichever occurs first.

6.2 For spare parts: 24 months from delivery.

7. TERMS OF PAYMENT
In addition to the general terms and conditions for Payment indicated in Annexure A9 cl. 16 ,
payment shall made as follows:

7.1 For Main Equipment:

7.1.1 First Draw Order:
90% of the Draw Order price shall be paid against delivery and 10% thereof shall be paid
as retention, as stated hereinafter.
The delivery payment shall be conditioned upon delivery of the Equipment in accordance
with the agreed term of supply defined in Incoterms 2020, and deduction of the retention
payment amount, 45 days from the receipt of an invoice and delivery documents as stated
in the Contract/Order.
The retention payment shall be conditioned upon successful completion of 4 weeks of
continuous operation, however not later than 30 weeks from delivery, 45 days from the
receipt of an invoice and any other supporting document required under the Order/Contract.
7.2 All other draw orders:

100% of the delivery payment shall be conditioned upon delivery of the Equipment in

accordance with the agreed term of supply defined in Incoterms 2020, 45 days from the receipt

of an invoice and delivery documents as stated in the Contract/Order.
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Spare Parts:
100% of the delivery payment shall be conditioned upon delivery of the Equipment in

accordance with the agreed term of supply defined in Incoterms 2020, 45 days from the receipt
of an invoice and delivery documents as stated in the Contract/Order.

Services:
100% of the payment for Services shall be made upon completion of services performed, 45
days from the receipt of an invoice.

CAL TECHNICAL SUPPORT

Throughout the entire contract period, the Bidder shall maintain full local technical support
capabilities in Israel for the proposed systems, through a local representative office, a local
support team, or a local subcontractor, who are certified and authorized in writing by the
manufacturer of the proposed protection systems.

The local technical representation shall be responsible for providing technical support,
assistance with operational commissioning, configuration, testing, participation in FAT
(Factory Acceptance Tests), fault diagnosis, troubleshooting, provision of professional
training to IEC employees, and engineering accompaniment of the system throughout the
engagement period.

Initial response and the commencement of support activities shall be performed within forty-
eight (48) hours from the time of receiving notification from IEC.

In the event that the Bidder does not have an active technical representation in Israel as of the
last submission deadline, the awarded Bidder shall be obligated to establish and qualify a
suitable local representation in Israel within three (3) months from the date of receiving the
notice of award.

The details of the local representation, including the name of the entity, contact details, scope
of manufacturer certification, areas of responsibility, and relevant qualifications, shall be
submitted for IEC's approval as part of the bid or no later than ninety (90) days from the date
of the notice of award.

The Bidder shall bear full and continuous responsibility for the availability of the local
representation. In the event that the local representation or the subcontractor ceases its
operations or becomes unable to continue providing the required services, the Bidder shall
provide a suitable alternative, subject to IEC's approval, in a manner that ensures full
continuity of technical support.

A local subcontractor, if proposed, shall be subject to IEC's approval and shall comply with
all IEC information security and cyber security requirements.
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