Agreement for the Provision of Distribution Services
Signed on the ___ of the month of January, 2021

Between: 		____________ Company, P.C. ____________________
		Address ______________________________________
		Via those authorized to sign in its name and on its behalf
		(hereinafter: “YDM” or “Distributor”)
									Party of the First Part
And: 			Exelot Ltd., P.C. 51-5434777
		8 Hativa Road, POB 19, Kiryat HaMitanim
		Ben Gurion Airport, Lod 7010000
		Exel-Med Ltd., P.C. (Cyprus) 3999948HE
		Via those authorized to sign in its name and on its behalf
		(hereinafter jointly: “Exelot”)
Party of the Second Part


Whereas		Exelot has developed a unique technological system for the field of online commercial parcel transfer between countries, and it specializes and deals in the provision of services for online commercial parcel transfer from commercial sites and shipments from abroad to Israel and to other countries;
And whereas	YDM specializes, inter alia, in logistic services which it provides as well as shipment distribution services in Israel in various ways and has a distribution network in Israel which includes, inter alia, vehicles, distributors, etc., including a computerized system that supports the distribution network and deals, inter alia, in the provision of collection, intake, sorting and distribution services for shipments of various types.
And whereas	Exelot is interested in receiving distribution services from the Distributor for online commercial shipments in Israel, and YDM is interested in providing such services to Exelot, the Parties have reached agreements regarding activity between them for the provision and receipt of the services, as detailed in this Agreement below;
Therefore it is declared, stipulated and agreed between the Parties as follows:
1. The Preface and Addenda to this Agreement constitute an integral part thereof and are as binding as its other terms and conditions. The headings of the sections are for convenience only and none of the terms or conditions of this Agreement is to be interpreted according to them. 
2. Each of the Parties undertakes that, as of the date of signing of this Agreement, there is no legal or other obstacle to its contractual connection in this Agreement, and that neither this Agreement nor the execution of its undertakings go against or are in contradiction to any judgment, order or instruction of a court, contract, consent or agreement to which it is a party or any other undertaking by it, whether pursuant to an agreement (oral, in conduct or in writing) or by law.
3. Each of the Parties declares and confirms that its authorized bodies, including, if required, the board of directors, have approved its signing of this Agreement together with its Addenda.
Cooperation and Responsibility of the Parties
4. The purpose of the cooperation is the provision of distribution services by the Distributor for online commercial shipments transported by Exelot from countries abroad for distribution in Israel – including collection and intake, sorting, labeling, preparation for distribution and transfer by home delivery service to Clients and distribution centers/delivery points, automatic lockers or other means which may exist in future or return services, under the terms and conditions and at the prices detailed below in this Agreement.
5. Distribution: The Distributor will collect the packages in pallets or cardboard containers from Exelot at an overseas terminal or any other terminal/warehouse to be defined, will handle their transfer for sorting at its facilities, for home delivery/delivery point or a combination as instructed by Exelot, for the sending of notices/SMS messages and follow-up, and the return to Exelot of shipments if not collected–  according to the times, operating procedure and SLA to be defined and determined mutually.
The Distributor will execute the services for Exelot shipments as detailed in the SLA Addendum.
In this Agreement above and below, “Client” – any entity actually receiving services from one of the Parties to this Agreement.
6. Charges and payments: At the end of each month, the Distributor will issue for Exelot a tax invoice and a detailed report in a table regarding the shipments executed (or not executed/returned). Exelot will examine the invoice within no more than 7 days and will either confirm it or notify the Distributor of its reservations regarding the details of the invoice. Exelot will pay the amounts of the charges to the Distributor according to the invoice (or after coordination in the case of reservations which have been accepted) for the current month under the payment terms of 45 days following the end of the current month. 
Adjustments to the bookkeeping card catalog of the Parties will be made once per quarter.
7. Insurance: The Distributor undertakes regularly and continuously to maintain a valid insurance policy covering loss, theft or damage for each building and/or storage facility through which or in which Exelot shipments are stored or sorted at a merchandise value no less than US$ 1 million to cover the value of the shipments, with a subrogation right in favor of Exelot as the beneficiary in the policy in the event of damage to its shipments. This amount will be adjusted as needed if the scope of the shipments or their value should increase. Exelot will have the right to receive a copy of the policy in which the Distributor has insured Exelot.
Maintaining Confidentiality and Non-Competition:
8. Each of the Parties undertakes to maintain absolute confidentiality and take all the strict protective measures required for this purpose and not to transmit and/or permit the transmission and or exposure to any third party of any information or data regarding the activity of the other Party and/or the business and/or technology and/or clients of the other Party and/or any information coming into its possession in connection with the services and/or the contractual connection which is the subject of this Agreement and, with regard to the Distributor, any information in connection with the Exelot system, its activity, characteristics and any information disclosed to the Distributor in the framework of its activity pursuant to this Agreement, including intellectual property of Exelot if disclosed to the Distributor in the framework of the relationship pursuant to this Agreement, other than if this is reasonably required for the actual provision of the services and in connection with them, and unless explicit, written consent for this has been given by the other Party.
9. The Parties hereby undertake jointly and severally not to execute any activity which, directly or indirectly, competes with the activity of the other Party for the entire period of this Agreement and for a period of 12 months following the termination of this Agreement for any reason whatsoever. The undertakings in this Section above will apply to each of the Parties directly and/or indirectly, whether by themselves and/or by way of a corporation connected with them, including parent companies and/or subsidiaries, sister companies or affiliated companies and/or by way of [missing word] and/or shareholders therein, directly or indirectly (including by way of a proxy or corporations). In the matter of a proxy and/or agent and/or other third parties and/or subcontractors employed for the needs of marketing, business development, market development or sales development whatsoever, the avoidance of competitive activity is valid in the framework of their employment in the Distributor or in Exelot. A confidentiality agreement will be signed between the Parties in the form attached as an addendum to this Agreement.
A confidentiality agreement will be signed between the Parties in the version attached as an addendum to this Agreement.
Exelot undertakes not to compete and not to contact or take and not to act directly or indirectly by itself and/or by means of a connected entity or other third party, in order to take, transfer or serve actual existing or future clients of the Distributor and not to act directly or indirectly by way of any connected entity or other third party to obtain a client of the Distributor in Israel.
The Distributor undertakes not to compete and not to contact or take and not to act directly or indirectly by itself and/or by means of any connected entity or other third party in order to take, transfer or serve actual existing or future clients of Exelot and not to act directly or indirectly by way of any connected entity or other third party to obtain a client of Exelot from abroad.
The Parties undertake that even if another supplier in Israel or abroad and/or a client of the other Party or any third party whatsoever which offers to provide and/or receive services for a client of the Distributor from Israel or a client of Exelot from abroad which exists on the date of signing of this Agreement or has become a client (no less than 2 continuous months of activity) and which has not received a service from them previously, should contact them, they will not give it the services included in this Agreement or a portion thereof except by way of the other Party.
10. Compensation agreed in advance: Each Party that begins to work and act with a client of the other Party according to the attached list – unless it has proven this in writing, in an information system and in invoices and bank receipts, that it has served it previously at least three consecutive months near the date on which it took it from the other Party, it will compensate the other Party for a client with which it has begun to work with the agreed compensation of $ 1,000,000  (one million United States dollars) for each year of work with the client – for large clients; and accordingly the sum of $ 500,000 (five hundred thousand United States dollars) compensation for each year of work with the client – for a medium-sized client; or the sum of $ 250,000 (two hundred and fifty thousand United States dollars)[In Hebrew it says one hundred thousand] compensation for each year of work with the client – for a small client. In this matter:
A large client will be considered as one with an average of 15,000 shipments or more per month;
A medium-sized client will be considered as one with an average of between 7,500 and 14,999 shipments per month; 
A small client will be considered as one with an average of between 2,500 and 7,500 shipments per month.
11. Despite what is written above and in any other place in this Agreement, if one of the Parties believes that the other Party has breached the Agreement against it, it must give a written 14-day warning to correct the breach. If the breach has been corrected within the 14-day framework, the agreed compensation will not apply.
12. In addition, and without derogating from what is stated above, for each client that has left Exelot for any reason whatsoever and Exelot has served it fully or in part by way of YDM, the Distributor undertakes not to provide it with any service through it for a period of no less than 18 months after its leaving. If the Distributor decides to give that client service, it undertakes to pay Exelot the sum of NIS 2.5 (two and a half) for each package handled by the Distributor for a period of 18 months, without harming the above-mentioned agreed compensation, if owed.
13. Nothing stated in this Agreement derogates from any other action executed by either Party in the framework of its current business prior to the date of signing of this Agreement, if there is not beach of its explicit non-competition undertakings pursuant to this Agreement.
14. YDM and Exelot hereby undertake to conduct themselves with full transparency and in full good faith so that their cooperation will be for the best.
Applicability of the Agreement and the Relationship between the Parties
15. For the sake of caution, it is clarified that it is agreed between the Parties that nothing in this Agreement creates for either of the Parties property rights and/or share ownership and/or control and/or voting rights in the other Party. It is further agreed and clarified that nothing in this Agreement creates a proxy relationship and/or employer-employee relationship between the Parties and/or a partnership relationship, and that this is a contractor-client relationship only. Neither Party may make an undertaking in the name of the other Party to any third party whatsoever without coming to an agreement about this with the other Party in advance.
16. It is further agreed that neither of the Parties has or will have any kind and sort of right whatsoever in the technology and/or the information systems and/or intellectual property rights and/or trade names of the other Party, and that it will have no right in the business-commercial activity of the other Party, other than as stated explicitly in this Agreement.

Period of the Agreement
17. This Agreement will be valid starting from the date of its signing up to it being cancelled by either of the Parties by means of the giving of a advance notice of 2 months (two-month advance notice); however such a notice or cancellation will not in any way derogate from or harm existing an charge for payment and/or a breach of the duty of confidentiality or prohibition of non-competition pursuant to the terms and conditions stated in this Agreement.
18. Despite what is written above, either Party may bring about the early termination of this Agreement in a case where the other Party has committed a fundamental breach in the framework of this Agreement [something is missing about correcting the breach] and has not done so even after the expiration of 30 (thirty) days from the date of receipt of a written warning in this matter, without the above-mentioned notice or cancellation in any way whatsoever derogating from or harming [לפלגוע: should be לפגוע] a breach of the duty of confidentiality or prohibition against non-competition pursuant to the terms and conditions stated in this Agreement.
Law and Place of Jurisdiction
19. It is agreed and clarified between the Parties that the law applicable to this Contract together with everything involved therein and everything resulting therefrom is the law of the State of Israel, and the Parties hereby fix the authorized court in the Central District as the place of jurisdiction for the purposes of this Contract. The Parties agree that any dispute between them will be heard first in the framework of mediation before a mediator the identity of whom will be agreed by the Parties, on condition that this is decided within 120 days; and if his identity is not agreed within 10 days [120 or 10, which is correct?] – he will be appointed by the head of the Israel Bar Association, and the Parties will make an effort to settle the dispute between them in the mediation.
20. Miscellaneous:
20.1.	This Agreement together with its Addenda includes everything agreed between the parties and, with its signing, and subject to the terms and conditions included therein, annuls any agreement, undertaking, prior negotiation, in writing or oral, which exists between them.
20.2.	Each of the Parties to this Agreement will bear the taxes imposed on it by law in connection with this Agreement and its execution.
20.3.	Nothing in this Agreement creates a proxy relationship and/or an employer-employee relationship between the Parties and/or a partnership relationship; this is a contractor-client relationship only.
20.4.	No conduct on the part of one of the Parties to this Agreement will be deemed a waiver of any of the rights granted to it in this Agreement or by law, unless done explicitly and in writing.
20.5.	No change and/or waiver and/or deviation and/or addition and/or amendment to the provisions of this Agreement will be valid unless done in writing and signed by the Parties to the Agreement.
20.6.	Nothing in this Agreement or in any of its terms and conditions is a provision in favor of a third party, and it is not the intention of the Parties to grant any right whatsoever to any third party whatsoever which is not a Party to this Agreement.
20.7.	The addresses of the Parties for the purposes of the Contract and the delivery of notices pursuant thereto are as written in the heading of the Contract. Notices sent by email to the authorized employees of any entity will be deemed as notices which have been duly delivered.
20.8.	Each Party will bear the fees of its attorney in connection with this Agreement and its expenses.

In witness thereof we have signed:

________________________				________________________
Exelot Ltd.							YDM Ltd.


Addendum 1. – Distribution Prices

The YDM prices to Exelot for the collection and handling of the distribution of online commercial shipments to end clients in Israel, notices, monitoring and customer service with Exelot:

For home delivery – delivery to the Client:
For a quantity of up to 20,000 per month: NIS 999

For a quantity of 20,000-50,000 per month: NIS 999.2 starting from the first item above this quantity, the Parties will discuss an agreement on the price.

For service in a distribution center/delivery points: [translator comment: the numbers below don’t seem to make any sense and should be checked]
For a quantity up to 60,000 per month NIS 99990 per item
For a quantity of 60,000-80,000 per month NIS 799995 per item from the first item
For a quantity of 80,000-100,000 per month 799995.3 per item from the first item
For a quantity of 100,000-150,000 per month NIS 799999.1 per item from the first item


· The counting of the items will be done for each service separately.

Returns: Prices for returns will be determined separately.

Terms and quality of service as detailed in the SLA Addendum to be attached.

All prices do not include VAT.
Payment terms: current month + 45 days against a tax invoice of the Distributor.




________________________				________________________
Exelot Ltd.							YDM Ltd.


Addendum 2 – “SLA”
Between:
Distributor – below in this Addendum also: “Distribution Company”
And:
Exelot – below in this Addendum also: “Client”

General: This Addendum will apply to home delivery, to distribution/delivery points/automatic lockers, etc.

Part A:

1. Information on Packaging and Preparation of Packages
1.1. Exelot enters the packages from abroad into its information system, transports them to Israel, handles customs clearance and will prepare them for distribution by YDM.
1.2. Exelot will transfer information to the Distributor in connection with batches of packages that it is transferring to the Distributor for distribution in Israel.
1.3. The information will include the information required for distribution and as detailed below as well as segregation, as to be agreed, between packages for home delivery to the client and distribution to distribution centers.
1.4. The information will constitute a basis for statuses and updates to be transmitted between the Parties as agreed according to the information systems. A relevant list of statuses as agreed will be attached to this Agreement.

2. Collection and Transport for Distribution
2.1. All the shipments which are ready for collection will be sent to the YDM system; a barcode sticker, which will be issued directly by Exelot (Exelot XLT code + 9 digits), will be attached to each package with the following details indicated clearly: name of the recipient, delivery address, cell phone number, comments for the execution of the shipment (if any).
2.2. The Client undertakes to wrap each package in separate, suitable packaging appropriate for the type of contents.
2.3. The Client will be responsible for suiting the type of packaging to the contents of the shipment. The packaging must adequately protect the goods, even when the package is turned over or placed on its side. If the product is fragile, the Client will attach an eye-catching sticker to the package indicating that it is fragile. Any damage caused due to the unsuitability of the packaging to the type of shipment will apply to the Client only.

3. Shipments and Distributions
3.1. Exelot will notify the Distributor by telephone or the system regarding batches of packages ready for collection (“collection call”).
3.2. The Distributor will transport the Exelot packages from the overseas commerce terminal at Ben Gurion Airport (hereinafter: “Overseas”) or from any other terminal, will enter and sort them as required for distribution and will distribute them as stated above according to the type of shipment – home delivery or distribution center, and the details of the contents.
3.3. The times of the collections from Overseas will be coordinated between the Parties, and during the period of international sales holidays (November-December, half of January and half of March – and on dates of special sales promotions, and possibly a number of collection times per day as well according to the quantity being transferred for distribution by YDM).
3.4. Changes of details of the recipient for delivery to be entered into the system of the Distributor before the arrival of the package for sorting will be done prior to the distribution, and they will be distributed to the recipients according to the updated details.
3.5. The Distributor will perform an incoming scan of the shipments at the time of receipt of the shipment by the Client in its warehouses.
3.6. There will be full cooperation between the Distributor and its logistics managers with the area supervisor on behalf of Exelot, who will control the yard of the Distributor and its distribution points/couriers.
3.7. Weekly meetings will be held for monitoring, handling and reducing instances of irregularities.

4. Distribution and Collection Times
4.1. The distribution will be done Sundays through Thursdays when at least 90% of the quantity transferred to the Distributor for distribution will be distributed within 2 business days, and another 10% within 3 business days (excluding exceptional areas according to an attached list, regarding which the distribution will be no more than 4 business days).
4.2. If the Distributor does not comply with the above-mentioned distribution dates, it will compensate Exelot by 50% of the distribution price per shipment, i.e.: per specific package. An application and/or complaint regarding a delay in the distribution of the shipment will be made in writing within 30 days of the end of the calendar month in which the shipment was made. An application reaching the Distributor after this date will not be accepted and no compensation will be given for it.
4.3. Delivery points will be defined as those in which the recipients may receive service six days a week and whose opening times (on Sunday through Thursday) are more than 10 hours. Regarding points in small settlements and in exceptional cases, there may be a minor deviation from this rule. If a delivery point does not comply with the above-mentioned provisions, Exelot will have the right to demand to have it removed from the distribution list.
4.4. Returns of unclaimed items or other distribution failures:
4.4.1.		The return of a package from a client will be typed in or scanned by the Distributor and sent to the system, an a return or an additional shipment will be coordinated regarding it. The return of unclaimed or returned packages will be carried out in coordination.
4.5. Non-delivery for a reason connected with the recipient will not be included in the counting of delivery days of the shipment and will not be deemed as a delay, such as:
- 	a client with whom it has lost contact (does not reply, incorrect address)
- 	a client who requests another delivery date or a change in the distribution point after it has left for distribution
-	incorrect telephone number/the client does not answer the phone
-	incorrect client details (incorrect/inexact address)

5. Coordination between the Client and the Distribution Company:
5.1. The information system manager of the provider will maintain contact with a representative of the Client regarding:
5.2. Adjusting the interfaces between the information systems.
5.3. Training and opening a username for the courier site in order to enter shipments.
5.4. An operational representative of the Distribution Company will maintain contact with the distribution manager of the Client regarding the coordination of collections, the transfer/reception of the products at the logistics warehouse of the Distribution Company and distribution. The coordination will be done in the near future by means of a technological platform which the Distributor will use according to the instructions of Exelot.
5.5. A client manager of the Distributor or his representatives will maintain contact with representatives of the Client and its customer service regarding distribution coordination, handling of inquiries and transfer of execution reports.
5.6. The end clients will maintain contact regarding couriers and distributions with the Client – Exelot and its representatives. To speak about this Section. For a final agreement between the Parties.

Part B:
6. Exelot will notify the Distribution Company of the anticipation of the clearing of a shipment and its preparedness to collect it from the terminal at least 3 hours prior to the shipment being ready for pickup. Such a notice from Exelot given before 16:00 will obligate the Distribution Company to collect it before 21:00 that same evening and the start of handling and sorting prior to distribution.
7. The period from the moment of the removal of the shipment from the terminal by the Distribution Company up to its arrival at the Distribution Company warehouse will not exceed two hours.
8. The period from the intake time of the shipment at the Distribution Company facility to the first reading will not exceed seven hours.
9. The first reading of at least 95% of the items in the distribution center will take place no more than 12 hours after the intake time of the shipment in the distribution facility.
10. A notice regarding the non-arrival of an item at the distribution warehouse will be delivered to Exelot no later than 12 hours from the intake time of the shipment in the distribution facility.
11. In a case of home delivery in which it was not possible to locate the recipient, the company will notify Exelot of this within 3 business days from the intake time of the item in the distribution warehouse.
12. The Distribution Company will notify Exelot regarding items the packaging of which is faulty/which cannot be scanned/or were mistakenly routed to Exelot within 48 hours of the intake time in the distribution warehouse.
13. SMS messages to a client for packages sent to a delivery center:
A.	The Distribution Company will sent the client an SMS at the following times:
1.	Upon receipt of the information about the item in which the client has the possibility of changing the delivery point
2.	Upon the arrival of the item at the delivery point.
3.	Every day from the time of its arrival at the delivery center up to its actual delivery or 14 work days. (Exelot may extend/shorten and change these times at its sole discretion).
B.	An item not collected from the delivery point by the end client within 14 work days will be returned to the Distribution Company warehouse. Once a week, there will be a collective return of these items to the Exelot warehouse: R.K. Warehouses, 1 Har Hermon St., Ramle Industrial Area or any other warehouse Exelot orders.
C.	List of statuses:
A list of the statuses received will be coordinated in advance, and at some exact stage they will be sent/received, including their precise version and an update from time to time if necessary.

The Distribution Company will send a report daily before 14:00 which includes:
Updated statuses for all the items collected by it.
Days of deviation from the SLA + explanations and a handling plan
A report on exceptional items.
The Distribution Company will issue a daily report for Exelot regarding items routed to a delivery center and not collected during the first 10 days.
14. The Distribution Company will be responsible for the loss/theft of an item received by the Distribution Company. The Distribution Company will bear the cost of the item at the declared value or $ 75 – whichever is lower. 
· 	Fragile equipment is to be transported in packaging suitable for transport.
· 	Cash, shopping vouchers and valuable items such as jewelry, objets d’art, etc. must not be sent.
A notice regarding a loss/theft will be received in writing up to 3 months from the date of the shipment; a notice on damage will be accepted in writing within 48 hours of the occurrence of the damage. Noncompliance with these conditions will annul the liability of Orian.
15. Malfunctions in the IT system of the Distribution Company will be handled without delay and no later than two hours from the moment of discovery of the malfunction and in coordination with the information systems department of Exelot.


Addendum 4 – Confidentiality Agreement
drawn up and signed on the ___ of the month of January 2021
Between: 		YDM Ltd., P.C. ____________________
		Address ______________________________________
		Via those authorized to sign in its name and on its behalf
		(hereinafter: “YDM” or “Distributor”)
									Party of the First Part
And: 			Exelot Ltd., P.C. 51-5434777
		8 Hativa Road, POB 19, Kiryat HaMitanim
		Ben Gurion Airport, Lod 7010000
		Exel-Med Ltd., P.C. (Cyprus) 3999948HE
		Via those authorized to sign in its name and on its behalf
		(hereinafter jointly: “Exelot”)
Party of the Second Part

Whereas:		The Parties wish to enter into a commercial cooperation together which will include supplier-client services, and each Party wishes to protect and defend its intellectual property rights of every kind whatsoever, including information as defined in this Agreement, technologies in its possession or that it has developed and its commercial and professional confidentiality;
And whereas:	The Parties have organized their relationship in the framework of the main Agreement together with its addenda, of which this issues agreement is an addendum;
And whereas:	During the cooperation, each Party is to disclose its information and be exposed to the information of the other Party (hereinafter also: “Disclosing Party” or “Receiving Party”, accordingly);
Therefore it is stipulated and agreed between the Parties as follows:

1. “Information” means below – any information which has been disclosed, is disclosed in future, has been transmitted and/or is transmitted in future to the Receiving Party by the Disclosing Party and/or by a subsidiary of the Disclosing Party and/or by its representative as defined below regarding the purpose, including any financial, operational, technical, economic, commercial, engineering, planning, marketing or other information, oral or written or in any other form, and any other knowhow connected to the Disclosing Party, including, without derogating from what is stated above, the ideas, developments, means and methods, whether or not protected under and according to intellectual property laws, transmitted in the past and/or transmitted in the future and/or arriving in any other manner to the Receiving Party from the Disclosing Party, as well as any information collected and/or disclosed and/or transmitted to the Receiving Party connected to the business and/or occupation of the Disclosing Party and/or its managers and/or employees, as well as any knowledge as stated which belongs and/or is connected to any of the clients of the Disclosing Party and its suppliers.
2. What is stated in Section 1 above will not apply to: 1) information which is or may be, during the contractual connection between the Parties, general knowledge not due to its being disclosed by the Receiving Party or not due to a breach of the duty to maintain its confidentiality by a third party; 2) and/or information regarding which the Receiving Party has proven in written documents that it was known to it prior to its being disclosed, with no undertaking on its part to maintain its confidentiality, and/or which has been received by the Receiving Party from a third party authorized to disclose it; and/or 3) information developed by the Receiving Party independently not in the framework of this Agreement, and not connected to it and/or during its breach; 4) and/or information it is obligated to disclose by law, including a judicial order of a court in Israel, in England obligating its being disclosed. The burden of proof of the existence of such circumstances as stated in this Section lies on the Receiving Party.
3. The Receiving Party declares explicitly that it is aware and it has agreed that any information which has been and/or in future is delivered and/or disclosed and/or transmitted, given to it without any presentation, promise and/or undertaking, of any kind and sort, that the information is complete, full, precise and/or sufficient. Without derogating from what is stated and for the avoidance of doubt, the Receiving Party confirms and declares explicitly that it is clear and known to it that the delivery of any information whatsoever to the Receiving Party and/or anyone on its behalf does not constitute a presentation, promise and/or undertaking of any kind and sort in connection with the Disclosing Party and/or the activity of the Disclosing Party and/or the operational condition and/or the value of the activity and/or the business and/or legal condition of the Disclosing Party and/or of its activity and/or any other matter connected to it.
Without in any manner derogating from the generality of what is stated above or of any other provision and/or any assistance to which the Receiving Party may be entitled by law and/or agreement, the Receiving Party declares explicitly that it does not and will not have any right, assistance, contention, claim and/or demand of any kind and sort against the Disclosing Party and/or officer on the part of Disclosing Party and/or anyone on its behalf in connection with the information, including, without exception, in connection with the disclosure and/or non-disclosure of information and/or in connection with any information whatsoever being incorrect and/or not full and/or incomplete and/or inexact and/or insufficient and/or in connection with any use whatsoever of the information and/or any action whatsoever which the Receiving Party does with the information and/or in connection with damage, expense, cost and/or loss caused and/or which is liable to be caused to the Receiving Party as a result of use of the information and/or as a result of an act and/or omission done in connection with the information and/or relying on it.
4. The Receiving Party confirms and declares that it is aware that the consent of the Disclosing Party to deliver any information whatsoever to it is being done with reliance on the declarations and undertakings of the Receiving Party as detailed in this Agreement and on condition that the Receiving Party fully and precisely complies with each of its undertakings and declarations detailed in this Agreement. The Receiving Party confirms and declares that it is clear to it that the Disclosing Party would not have agreed to deliver any information whatsoever to it and would not have delivered it if these undertakings and/or declarations had not been given.
5. The Receiving Party declares that – without derogating in any way from its full undertaking not to make any use of the information except only for the good of and for the Disclosing Party and pursuant to the other provisions of this Agreement, it confirms that any use whatsoever it makes and/or does not make of the information is its full and sole responsibility.
6. The Receiving Party declares that it is aware that the information is the property only of the Disclosing Party. Without derogating from the other provisions of this Agreement, it is clarified  that the very delivery of the information to the Receiving Party does not, directly or indirectly, constitute the giving of a license and/or the giving of any right whatsoever to the recipient of the information in connection with a trademark, copyright, trade secret and/or any other intellectual right of any kind and sort.
7. The Receiving Party undertakes that neither it nor any person on its behalf, including its employees, will disclose or transfer the information and/or any portion thereof to anyone, with our without a consideration, directly or indirectly and will not cause the information to be disclosed, directly or indirectly, to any third party, unless it has received the consent of the Disclosing Party.
8. The Receiving Party undertakes to safeguard any information delivered and/or disclosed to it with extra care at a degree of safeguarding and care no less than the standards of safeguarding and care which it takes regarding its own confidential information, and in any case no less than the customary standards of safeguarding secrecy. The Receiving Party declares that it maintains procedures for safeguarding secrecy which properly protect the secrecy of its confidential information, including in connection with and regarding every one of its employees, subsidiaries and connected companies and/or its subcontractor.
9. The Receiving Party undertakes that it will not copy the information in any manner whatsoever (photocopy, in writing, electronic means or any other way) without receiving the advance, explicit approval of this in writing from the Disclosing Party.
10. Immediately at the first demand of the Disclosing Party, for any reason whatsoever, the Receiving Party will return all the information, including the documents transmitted to it or to the representative, as defined in Section 13 below, and that all the documents and all the material gathered and/or prepared by the Receiving Party or the representative in the framework of the purpose stated above and any other means of any kind whatsoever containing or embodying information within it, including any derivatives and/or summaries and/or surveys and/or work papers, without leaving any duplicate and/or copy thereof in its possession and/or held by it or its representative. If it is not possible to return the information or a portion thereof – the Receiving Party will destroy that portion of the information which cannot be returned.
11. The Receiving Party confirms that it is aware that a breach of this Agreement is liable to cause heavy damage to the Disclosing Party which is not capable of being corrected by means of monetary compensation only. Therefore, the Disclosing Party will be entitled to apply to the court to receive an injunction against it in order to remedy or prevent the breach or such an anticipated breach, in addition to any other remedy to which the Disclosing Party is entitled by law.
12. This Agreement will come into effect on the day of its being signed in its margins. The maintaining of confidentiality and non-use of the information as well as any undertaking and/or declaration whatsoever of the Receiving Party under this Agreement, as detailed in this Agreement, will apply to the Receiving Party for a period of five years from the date of the contractual connection between the Parties.
13. No change in this Agreement will be valid unless confirmed in writing in advance and signed by the Disclosing Party.
14. The Receiving Party undertakes that it will not disclose any information whatsoever and/or any portion thereof to any of its managers, employees and/or consultants or anyone on its behalf (hereinafter: “Representative”), unless this is necessary in order to realize the purpose stated above, on a need-to-know basis, and it will not compete with the other Party on the basis of the information.
15. It is hereby clarified that the limitations pursuant to this Agreement are independent limitations, and if for any reason whatsoever any limitation or the scope of its applicability is disqualified, this will not harm or nullify the other limitations or the scope which was not nullified.
16. The law applicable to this Agreement is Israeli law, and the court in the Central District will have sole jurisdiction regarding any dispute and/or disagreement arising in connection with this Agreement.
17. Nothing stated in this Agreement constitutes any undertaking whatsoever on the part of either of the Parties to sign any future agreement whatsoever with the other Party in connection with the disclosure of the information and/or the purpose.


In witness thereof the Parties have signed:

_____________________				____________________
	Exelot Ltd.						YDM Ltd.
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