Umbrella Industrial Cooperation Agreement (uica)
According to the 
Mandatory Tenders Regulations (Mandatory Industrial Cooperation), 5767 ( 2007 (hereinafter called the “Regulations”)
Between

_________________________________________________with its registered
office at___________________________________________(hereinafter called 
the "Supplier"’ as defined below),
And
The Government of Israel, Industrial Cooperation Authority with its principal office at 86 Menachem Begin Rd., Tel-Aviv 67138, Israel (hereinafter called "ICA").

1. PURPOSE OF AGREEMENT
The purpose of the agreement is to establish a framework for the development of a mutually beneficial business relationship between the Supplier and Israeli Industries.

2. DEFINITIONS


“Supplier” -  the entity that is signing this agreement on behalf of the sectors, divisions and companies that will be subject to this agreement (a detailed breakdown and identification of same is hereby listed or attached as Appendix A).
     "Supply Contract" -  each separate contract or purchase order (including orders of spare parts, training or technical assistance) issued by any Israeli Government  Entity, as defined below, for the  procurement of the Supplier's products or services, whether issued directly to the Supplier, or through the Supplier's Government, or through another contractor, or representative.

"Government Entity” -  the Buyer as defined in the Regulations.
"Industrial Goods" Comparable Technology Items (goods and/or services, having a level of technology at least equal to that of the Suppliers' products and/or services procured under the Supply Contract), that include at least 35% Israeli content, preferable to be manufactured whether by the metal, mechanical, electrical, electronic, aeronautical, optic, plastic and rubber industries.

"Engineering Services" -  development, design and engineering of products, systems, services and software by Israeli located entities.
“Subcontracting” -  placing part of manufacturing, or work or purchase of                      systems, components, materials and industrial services of Israeli origin, related to the supply contract.
“New Business” -  any purchase order for a new product or service to be exported, placed with an Israeli entity, whether or not the Supplier has ever had business relations with, or any purchase order  award to an Israeli entity that the supplier had no business activities with, in the last five (5) years.“New Business” will be defined as such for a period of five (5) years, as of the first serial above mentioned order placement. 

“I.C.C.” -  the Supplier’s appointed officer to serve as the “Industrial Cooperation Coordinator” who is familiar with the Supplier’s current and forecasted business activities, to facilitate and coordinate activities aimed at satisfying its industrial cooperation obligation under this agreement.

3. TERMS
A.  This UICA shall become effective upon signature hereof by both parties (hereinafter called "Effective Date"), shall have a term of three (3) years and shall be renewed for an additional successive three (3) years unless a notice to the contrary by either party has been provided in writing to the other party at least 6 months prior to the expiration date of this agreement.

B.  For the purpose of determining the terms of this agreement, the parties agree that all Industrial Cooperation outstanding obligations or excess credits that were accrued prior to the Effective Date of this agreement shall not be deemed to be part of the accounting administrated by virtue of this agreement.

C.  Outstanding industrial cooperation obligations incurred during the term of this agreement, regardless the expiration of this agreement, shall remain open until fully satisfied.

D.
In the event that an RFP or Tender issued by a Government Entity indicates different industrial cooperation requirements, the requirements of the Government Entity shall supersede.
E.  This UICA does not apply to the directives pertaining to local subcontracting as outlined in regulation 7 in the regulations.
F.  At any time during the validity period of this agreement, excess credits if accrued, shall be eligible to be used by the Supplier, to cover any obligation that the supplier will incur, within the validity period of this agreement. 
4. SUPPLIER'S UNDERTAKING
The Supplier undertakes to purchase within three (3) years as of the effective date of each Supply Contract, signed during the validity term of this agreement, Industrial Goods and/or Engineering Services from Israeli sources, and/or enter into ventures as detailed in par. 6 below, in a value of not less than 35%  (for suppliers of non-excluded products from GPA member states, the extent of industrial cooperation is 20%) of each Supply Contract.
5. COMPETITIVE GOODS AND SERVICES
Notwithstanding the foregoing, any obligation of the Supplier to purchase goods and/or services hereunder shall be subject to the condition that the goods and services being offered to the Supplier by the Israeli sources are competitive in price, delivery and quality.

6. CREDIT TO THE SUPPLIER'S ACCOUNT
The following activities carried out by the Supplier, shall be credited in a value of 100% of the IC activity amount, against the Supplier's above industrial cooperation obligations:
A. Subcontracting work and/or New Business with Israeli companies for the purchase of Industrial Goods and/or Engineering Services. Each purchase must include at least 35% added value in Israel. 

B. Direct capital investment by the Supplier (i.e. inflow of new capital into Israeli industry, excluding the purchase of shares of Israeli companies to which the Securities Law 5728 - 1968 applies, to the extent to which such purchase does not entitle the shareholder to be considered as “a person with an interest” within the meaning of the term as defined in the said Law).
C. Transfer of industrial proprietary rights of any kind, (approved in advance by ICA), shall be credited to the extent of the Israeli added value of export orders received - as a result of the transfer of the industrial proprietary rights - for up to four (4) years as of the first export order received by the Israeli company.

D.  Co-development, co-production, and/or co-marketing by the Supplier and Israeli companies, (after approval by ICA), shall be credited to the extent of the Israeli added value of export orders received as a result of the agreements between the Israeli company and the Supplier for up to four (4) years, as of the first export order received by the Israeli company.
E.  Funding industrial R&D in Israel - provided that at least 50% of the ownership of the result of such R&D or of the rights to utilize same shall belong to the Israeli R&D entity.
F.  Other transactions, under special circumstances, approved in advance by ICA. 
G. However, new business nature transactions or other Industrial Cooperation activities to be carried out by any third party, where the Supplier has been instrumental in causing same, and where the third party agrees that the Supplier and not the third party shall be the beneficiary of such transactions for the purpose of fulfilling the terms of this agreement, will require prior ICA approval. Credits for transactions meeting the above conditions, will be limited to 50% of the total commitment. Each transaction will be credited in a value to be determined by ICA.

H.   Agent’s commissions, supplier’s personnel expenses, office and other expenses the purpose of which is to promote the Supplier’s sales in Israel, shall not be recognized as expenditures entitling the Supplier to any credit.


I.    Activities of the Supplier with Israeli industry due to which credits are to be requested, but at the same time are to incur offset/Industrial Cooperation obligations on the Israeli industry, will be subject to the ICA's earlier written approval on a case by case basis, otherwise, same activities shall not be eligible for crediting purposes.

. 

7. CONTACTS WITH ISRAELI INDUSTRY
All contacts and agreements relating to the procurement from Israeli sources shall be made directly between the Supplier and the relevant Israeli sources.

8. SUPPLIER'S REQUIRED DOCUMENTATION
For purposes of documenting Supplier's progress towards satisfaction of its Industrial Cooperation obligation, the Supplier shall furnish the ICA with written annual reports to be submitted on January 31st of each year, during the term of this agreement and until all undertakings are fulfilled. These reports shall include:

A.  Suppliers industrial cooperation undertakings resulting from supply contracts received from Israeli Government entities during the covered year period.
B.  Supplier's purchases from companies in Israel or any other activity as outlined in clause 6 above carried out by the Supplier during the recent year , including a written confirmation from the Israeli party;
C.  Supplier’s requests for quotations (RFQ) or proposals (RFP) or other opportunities presented to Israeli industries, indicating the approximate value, the Israeli  response, current status and comments;
 D.  Visits effected to/by Israeli Companies.
 E.  A forecast of the aforementioned activities for the following 12 months period.

9.  SUPPLIER'S INITIAL OBLIGATIONS
   
In the event that within the framework of a Tender or RFP that the Supplier is participating, it is required to submit a plan for the fulfillment of its Industrial Cooperation undertaking, the Supplier shall do so with a copy to the ICA, unless the ICA has exempted the Supplier from such fulfillment plan submission.

10. INDUSTRIAL COOPERATION COORDINATOR
The Supplier has designated Mr. _____________________________ (see details below) as the Industrial Cooperation Coordinator (I.C.C.):

I.C.C. Name: ______________________________________________________

Title: _____________________________________________________________
Address: __________________________________________________________

Tel. no.:_________________________  Fax no.:__________________________

E-Mail:____________________________________________________________

12. DISPUTES AND GOVERNING LAWS
All disputes arising out of or in connection with this agreement shall be endeavored to be settled by amicable efforts and good will of both parties to the agreement. Nevertheless, this agreement will be governed by the laws of the State of Israel, thus any unresolved dispute will be judged in an Israeli court.

13. CORRESPONDENCE & CONTACTS
All correspondence with the ICA will be addressed to:
	ISRAEL

Industrial Cooperation Authority (ICA)

Ministry of Industry and Trade

86, Menachem Begin Rd.

P.O.Box  36049, Tel Aviv 67138
ISRAEL

Tel:  972 3 7347514
Fax: 972 3 7347639
Email: ica@moital.gov.il

	USA

U.S. Director,

Industrial Cooperation Authority,

Government Of Israel-Economic Mission

800, Second Ave., New York 

NY 10017, USA

Tel.: (212) 499-5741

Fax: (212) 499-5745 
                            


	Date:____________________________

Signed By:________________________

For and on behalf 

of ICA

_________________________________

Print Name  

Title


	Date:______________________________

Signed By:__________________________

For and on behalf

of the Supplier

___________________________________

Print Name    
Title




25/11/2010
