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Services Agreement

This Services Agreement (the “Agreement") is made and entered into as of July 8,
2010, by and between Vuance Lid., a company existing under the laws of the State of

Israel (the

Whereas

Whereas

Whereas

Whereas

"Company") and Eli Rozen, 1.D. # 067341313 (the “Service Provider™).

the Company and the Service Provider are parties to a certain Service
Agreement, dated as of November 1, 2001, which pravides that the
Service Provider will render to the Company certain services, including
services as the Chairman of the Board of Directors of the Company (such
agreement, as amended, the "Existing Service Agreement"); and

the Service Provider has recently submitted a resignation letter from the
Board of Directors of the Company; and

the Company is aware of the Service Provider’s skills and abilities and
desires to continue to receive from the Service Provider consulting
services pursuant to the terms and conditions as set forth in this
Agreement even after such resignation will become effective: and

the Service provider agrees to provide such services to the Company on
such terms and conditions:

Now, therefore, the parties hereto agree as follows:

1. General

1.2

The preamble to this Agreement constitutes an integral part hereof.

The headings of the sections and subsections of this Agreement are for
convenience of reference only and are not to be considered in interpreting
this Agreement.

2. The Services

(5]

Subject to the approval of this Agreement by the appropriate organs of
the Company as required by applicable law (the "Approvals"), the
Company hereby engages the Service Provider and the Service Provider
hereby agrees to provide the Company with ongeing consulting services
as may be reasonably required by the Company (the “Services”™),
commencing on July 8, 2010 (the “Effective Date™). The Services shall
be rendered in a diligent, conscientious and professional manner,
pursuant to guidelines and procedures set forth by the Board of Directors
of the Company from time to time.

The Service Provider acknowledges that the Services will require
devotion of time and attendance according to the needs of the Company.
The Services shall be to the satisfaction of the Company, as determined
in the unrestricted discretion of the Board of Directors of the Company.
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Representations and Warranties of the Service Provider

The Service Provider represents and warrants the following:

3.1

32

33

That subject to the receipt of the Approvals, there are no legal,
contractual or any other restrictions limiting his ability to perform the
Services under this Agreement in accordance with the terms hereof.

That he has the necessary knowledge and experience and is capable of
competently and diligently providing all the services under this
Agreement.

That, subject to the payment by the Company of the consideration due to
him under the Existing Service Agreement or such amount in lieu
thereof as may be determined according to a general debt settlement
arrangement which the Company contemplates to bring to the approval
of the court pursuant to Section 350 of the Companies Law, 1999-
5760,0r any other general debt arrangement, he irrevocably waives any
claims he has and/or will have against the Company arising from or in
connection with the Existing Service Agreement or the termination
thereof. The Service Provider agrees that in such general debt settlement
arrangement, he will be entitled to an amount equal to 40% of the
consideration due to him as at the Effective Date under the Existing
Services Agreement.

Term and Termination

4.1

4.2

43

Subject to the receipt of the Approvals, this Agreement shall enter into
force and effect on the Effective Date and shall continue in force until
the earliest of: (i) the second anniversary of the Effective Date, (ii) the
termination, for any reason, of the Company's Registru Project in
Moidova (the "Project"), including in the event of sale by the Company
of the Project or the assignment by the Company of its rights and
obligations with respect thereto, and (iti) the termination of this
Agreement pursuant to the provisions hereof or applicable law.

The Service Provider may terminate this Agreement by providing thirty
(30) days prior written notice to the Company.

This Agreement may be terminated by the Company immediately, by
written notice to the Service Provider. upon the occurrence of any of the
following events: (a) a perpetration by the Service Provider of a criminal
offence, or a breach of trust or impairment to the Company, its monies,
property, assets or employees by the Service Provider: (b) a breach of
the Service Provider's undertakings with regard 1o confidentiality,
intellectual property or non-competition; (c) any other breach by the
Service Provider of this Agreement which has not been cured within

2=




4.4

thirty (30) days following receipt of a written notice of such breach.

In any event of termination of this Agreement for any reason
Whatsoever, the Service Provider shall assist the Company with an
orderly transfer of all of the Service Provider's activities to any other
person or entity chosen by the Company.

Consideration

3.1

52

53

54

5.5

The Company shall pay the Service Provider for the Services an annual
fee (the “Consideration™) equal to two percent (2%) of the Company's
gross annuai receipts from the Project,

The Consideration shall be payable to the Service Provider in twelve
(12) consecutive monthly installments, in arrears, each by no later than
the tenth (10th) day of the applicable month.

In the event of the sale of the Project by the Company, including through
the assignment by the Company of its rights and obligations with respect
thereto, during the term hereof, the Company shall pay to the Service
Provider an amount of $240,000 less the total amount of Consideration
theretofore paid to him).

Other than as expressly provided for in this Agreement, the Service
Pravider shall not be entitled 10 any other payment or consideration of
any type or nature whatsoever, including, without limitation, any fees,
boriuses, reimbursement for expenses or the like.

Each payment shall be made against an invoice issued by the Service
Provider, to the full satisfaction of the Company. Applicable Value
Added Tax shall be added to each payment,

Subject to the provision of section 5.4, the payments to be made by the
Company to the Service Provider hereunder are inclusive of al] taxes,
levies and other compulsory payments of any kind, all of which shal] be

applicable law, the Company may withhold any tax from any payment to
the Service Provider hereunder and remit the balance to the Service
Provider.

Conﬁdenﬂg lity: Progrietarx Rights

6.1

Confidentiality. The Service Provider recognizes and acknowledges that
the systems {(including specifications, programs and documentation), the

A




6.2

methods and data, and the developments, designs, inventions,
improvements, trade secrets and works of authorship, which the
Company, or any employee thereof, owns, plans, or develops (whether
for its own use or for use by its clients) are confidential and are the
property of the Company. All of these materials and information will be
referred to below as “Proprietary [nformation™.

The Service Provider further recognizes and acknowledges that any
discoveries, developments, designs, inventions and improvements,
directly or indirectly related to the business of the Company or its clients
(the “Creations™) made or acquired by him and whether or not made or
acquired by him in business hours or at the premises of the Company and
whether or not made or acquired with the assistance of materials supplied
by the Company and whether or not the Service Provider shall have been
requested by the Company to make or acquire such Creations shall
bélong to the Company,

Upon request, the Service Provider will execute any instrument required
to vest in the Company complete title and ownership to such Creations,
and will at the request and expense of the Company execute any
necessary instrument to obtain legal protection in Israel and foreign
countries for such Creations and for the purposes of vesting title thereto
in the Company, all without any additional compensation of any kind to
the Service Provider

Non-Disclosure. The Service Provider agrees that, except as directed by
the Company, he will not, during the term of this Agreement and for an
unlimited time thereafter, disclose to any third party or use, directly or
indirectly, whether for his own benefit or the benefit of others, any
Proprietary Information, or permit any third party to examine or make
copies of any document (whether in written or any other form) which
may contain or be derived from the Proprietary Information,

Non-Competition

The Service Provider undertakes not, directly or indirectly (whether as
owner, partner, consultant, employee or otherwise) at any time, during
the term hereof and for five (5) years following the expiration or
termination of this Agreement, to engage in any work or activity that is
competitive with the Company’s activities or products actively marketed
or under active development by the Company, nor to solicit any
employee of the Company to resign from or otherwise leave the
employment of the Company.

Independent Contractor

7.1 The relationship between the parties under this Agreement is strictly that
of independent parties, where the Service Provider, acting solely as an
independent contractor, shall supply the Services to the Company.
Nothing herein shall be deemed to create the relationship of employer-




8.

7.2

7.3

7.4

employee, agency, joint venture or partnership between the parties or
between either of the parties and any third person.

The Service Provider undertakes that he and/or anyone on his behalf
shall not assert any claim against the Company, its shareholders,
directors, officers or representatives any cause of action or claim in
connection with employer-employee relations which may have allegedly
cxisted between him and the Company, and if he does so, he shall
indemnify the Company upon its first demand for any expense that may
be occasioned to it in respect of or in connection with a claim as
aforesaid, including attorney’s fees.

Without prejudice to the generality of the foregoing, it is hereby agreed
that the Service Provider and anyone acting on his behalf shall not be
entitled to receive from the Company any severance pay and/or any
other payment and/or other consideration deriving from employer-
employee relations and/or the termination thereof and/or any social
benefits.

If for any reason whatsoever a competent authority, including a judicial
body, determines that the Service Provider or any one on his behalf is
the Company's employee, the following provisions shall apply:

7.4.1 In lieu of the Consideration that was paid to the Service
Provider from the Effective Date, the Service Provider shall be
deemed to have been entitled only to a reduced consideration
(gross) of 70% of the consideration actually paid to the Service
Provider (the “Reduced Consideration™), and in such event
the Service Provider shall be deemed only entitled to the
Reduced Consideration retroactively from the Effective Date.

74.2 The Service Provider shall immediately refund to the
Company any amount paid from the Effective Date that was
paid in excess of the Reduced Consideration, linked to the
Israeli consumer price index from the date of each payment 10
the date of actual refund.

Miscellaneous

8.1

8.2

Assignment. The Service Provider may not be assign any of his
obligations or rights under this Agreement to any third party without the
express prior written consent of the Company.

Complete Agreement. This Agreement constitutes the entire agreement
between the parties with respect to the matters referred to herein, and no

other arrangement, understanding or agreement, verbal or otherwise,
shall be binding upon the partics hereto.

If this Agreement shall become effective (i.e., if the Approvals are

received), then concurrently therewith, without any further action, the
Existing Service Agreement shall be terminated effective retroacti vely as

-S.
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8.6

of the Effective Date.

Governing Law, Jurisdiction. This Agreement shall be governed by and

construed exclusively according to the laws of the State of Israel, and
any dispute arising under or in connection herewith shall be presented in
and determined exclusively by the courts of the state of Israel.

No Waiver. No failure or delay on the part of either party hereto in
exercising any right, power or remedy thercunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any such right,
power or remedy preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. Any waiver granted
thereunder must be in writing and shall be valid only in the specific
instance in which given.

Severability. If any provision of this Agreement is held by a court of
competent jurisdiction to be unenforceable under applicable law, then
such provision shall be excluded from this Agreement and the remainder
of this Agreement shall be interpreted as if such provision were so
excluded and shall be enforceable in accordance with its terms:
provided, however, that in such event this Agreement shzll be
interpreted so as to give effect, to the greatest extent consistent with and
permitted by applicable law, to the meaning and intention of the
excluded provision as determined by such court of competent
Jjurisdiction.

Notices. All notices and other communications required or permitted
hereunder to be given to a party to this Agreement shall be in writing
and shall be faxed or mailed by registered or certified mail, postage
prepaid, or otherwise delivered by hand or by messenger, addressed to
such party's address as set forth below or at such other address as the
party shall have furnished to each other party in wriling in accordance
with this provision:

if to the Company:  Vuance Ltd.
Sagid House, | HaMalit Street
Hasharon Industrial Park
Qadima 60920

if to the Service Provider: Eli Rozen
3 Tiran Street
Herzelia 46638

Any notice sent in accordance with this Section 8.6 shall be effective (i) if
mailed by registered or certified mail, four (4) business days after mailing,
(ii) if sent by messenger, upon actual receipt or refusal thereof, and (iii) if
sent via facsimile, upon transmission and electronic confirmation of
receipt or (if transmitted and received on a non-business day) on the first
business day following transmission and electronic confirmation of receipt

v




(provided, however, that any notice of change of address shall only be
valid upon receipt).

IN WITNESS WHEREOF,
of the day and year first abov,

is Agreement has been executed by the parties hereto as
written.

-~

Eli Rozen %/
1

Vuance Ltd,

7-
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Services Agreement

Ths Services Agreement (the “Agreement”) 1s made and entered into as of July 8.
2010, by and between Vuance Lid., a company existing under the laws of the State of
Isruel (the "Company”) and Jucob Hassan, ID No 062269717 (the “Service
Provider™).

Whercens the Company and the Service Provider are parties to a certain Service
Afreement, dated as of November 1, 2001, which provides that the
Semvace Provider will render to the Company certain services (such
agreement. as amended. the "Existing Serviee Agreement”); und

Whereas the Company 1s aware of the Service Provider's skills and abilities and
desires 1o continue to receive from the Senvice Provider services
pursuant to the terms and condinons es set forth in this Agreement: and

Whereas the Service provider agrees to provide such services to the Company on
sueh terms and conditions;

Now, therefore, the parties hereto agree as follows:
1= General
il be preambie o this Agreement constitutes an mntegral part hereot,
} 2 e headmgs of the sections and subsections of this Agreement are for
convenience of reference only and are not 10 be considered in interpreting
this Agreement.

2. The Services

Subject to the approval of this Agreement by the apprupriate organs of
the Company as required by applicable law (the "Approvals”). the
Company hereby enguges the Service Provider and the Service Provider
hereby agrees to provide the Company with ongoing consulting services
as may be reasonably required by the Company (the “Services™),
commencing on July 8, 2010 ¢the “Effective Date™). The Services shall
be rendered na diligent. conscientious und  professional  manner,
pursuant to gusdelines and procedures set forth by the Board of Directors
of the Company from time to time.

21 The Service Provider acknowledges that the Services will require
deyotion of time and attendance according to the needs of the Company.
The Services shall be to the satisfaction of the Company, as determmed
i the unrestricted discretion of the Board of Directors of the Company.

3. Representations and Warranties of the Service Provider

I'he Service Provider represents und warrants the following:




h

3|

That subject to the recept of the Approvals, there are no legal,
contractual or any other restrictions lomiting his ability 10 perform the
Services under this Agreement n accordance with the terms hercofl

Ihat he has the necessary knowledge and expenence and is capable of
computently and diligently providing all the services under this
Agreement

That, subject 1o the payment by the Company of the consideration due 1o
him under the Existing Service Agreement or such amount in licu
thereof as may be determined according to a general debt settlement
arrangement which the Company contemplates to bring to the approval
ol the court pursuant to Section 350 of the Companies Law, 1999-5760,
or any other general debt arrangement, he irrevocably waives uny claims
he has and’or will huve agamst the Company ansing from or in
conpection with the Existng Service Agreement or the termunation
thereof The Service Provider agrees that in such general debt settiement
arrangement. he will be enutled 10 an amount cequal o 40% ol the
eonsideration due to him as at the Effective Date under the Existing
Services Agreement.

Term and Termination

4.1

43

44

Subject 1o the receipt of the Approvals, this Agreement shall enter mnto
force and effect on the Effective Date and shall continue in force until
the carliest of. (i) the second anniversary of the Eftective Date, (ii) the
termination, for any reason. of the Company's Registru Project in
Moldove (the “Project”). including in the event of sale by the Company
of the Pruject or the assignment by the Company of its nghts and
obligations with respect thereto, and (iit) the termination of this
Agreement pursuant Lo the provisions hereol or applicable Jaw.

The Service Provider may terminate this Agreement by providing thirty
(30) davs prior written notice to the Company.

This Agreernent may be termmated by the Company immediately, by
wiitten notice to the Service Provader. upon the occurrence of any of the
tullowing cvents: (a) a perpetration hy the Service Provider of a criminal
affence, or a breach of trust or impairment to the Company, its monies,
property, asscis or employees by the Service Pravider; (b) a4 breach of
the Service Provider’s underiakings with regard o confidentality,
intellectual property or non-competion: (¢} any other breach by the
Service Provider of this Agreement which has not been cured within
thirty (30) days following receipt of a written notice of such breach.

In any evem of termmaton of this Agreement for any reason
whatsoever, the Service Provider shall assist the Company with un
orderly transfer of all of the Service Provider’s activities to any other
pérson or entity chosen by the Company.

Consideration

L]
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The Company shall pay the Service Provider for the Services a monthly
fee of 53,000 (the “Consideration™). The Consideration shall e payable
0 the Service Provider no later than the tenth (10™) day of the month
next ensuing the month in respect of which it is pavable.

In the event of the sale of the Project by the Company, including through
the assignment by the Company of 1ts rights and abligations with respect
thereto, during the term hereof. the Company shall pay to the Senvice
Provider an amoum of $72.000 less the total amount of Consideration
theretofore pad 1o him).

In additon to the Consideration. the Company shall (i) grant 10 the
Service Provider an option, pursuant to the Company's SOP prevatiing at
the ime of the grant, to purchase up to 100,000 ordinary shares of the
Company, at s purchase price, with a vesting penod and exercisable
during such penod of time, as the Board of Directors or the commitice
which manages the SOP detenmines in accordance with that which is
customary in the Company at such tme, and (ii) as long as the Service
Provider provides the Company with the Services under this Agreement.
bear all reasonable costs and expenses incurred by the Service Provider
N connection with the Services. in accordance with the Company’s
reimbursement rules and procedures in force from time to time.

Other than as expressly provided for in this Agreement, the Service
Provider shall not be entitled to any other payment or consideration of
any iype or nature whatsoever. mcluding. without limitation, any jces,
bdnuses, reimbursement for expenses or the like.

Exch payment shall be made agamst an invoice issued by the Senvice
Privider. o the full satisfactiion of the Company. Applicuble Value
Added Tax shall be added to cach pavinent.

Subject to the provision of section 5.4, the payments to be made by the
Campany to the Service Provider hercunder are inclusive of all iaxes,
levies and other compulsory pavments of any kind. all of which shall be
bome by the Service Provider sulely, To the extent required under any
applicable Jaw, the Company may withhold any tax from any payment o
the Service Provider hereunder and remit the balance to the Service
Provider

Confidentiality; Proprictary Rights

6.1

Confidentiality The Service Provider recognizes and acknowledges that
the systems (including specifications, programs and documentation ). the
methods and data, und the developments. designs, mnventions,
improvements, trade sccrets and works of authorship, which the
Company, or any employee thercof, owns, plans, or develops (whether
for s own use or for use by is clienis) are confidential and are the
praperty of the Company. All of these materials and information will be
referred to below as “Proprictary Information™.

-}




The Service Provider further recognizes and acknowledges that any
discoveries. developments. designs, inventions and  improvements,
directly or indirectly related o the business of the Company or 11s clients
(the "Creations™) made or acquired by him and whether or not made or
acquired by him in business hours or at the premises of the Company and
whether or not made or acquired with the assistance of materials supplied
by the Company and whether or not the Service Provider shall have been
requested by the Company 0 make or acquure such Creations shall
belong 1o the Company.

Upon request. the Service Provider will execute any instrument reguired
tw vest in the Company complete title and ownership 1o such Creations.
and will at the request and expense of the Company execuie anv
necessary instrument 1o oblun legal pratccuon in Israel and foreign
cuuntnies for such Creations and for the purposes of vesting title thereto
in the Company. all without any additional compensation of any kind to
the Senvice Provider.

Non-Disclosure. The Service Provider agrees that, excepl as directed by
lh‘. Company, he will not, during the term of this Agreement and for an
unlimited time thereafter, disclose to any third party or use. directly or
indirectly, whether for his own benefit or the bencfit of others. any
Proprietary Information. or penmit any third panty to examine or make
copies of any document (whether in writlen or any other form) which
miay contain or be derived from the Proprietary Information.

Nan-Competition

The Service Provider undertuakes not, directly or indireetly (whether as
owner, pariner. consultant, ¢mployee or otherwise) at any time, dunng
the term hereof and for five (5) years following the expiration or
termination of this Agreement. to engage in any work or activity that is
competitive with the Company's activities or products actively marketed
or under| active development by the Company. nor o solicit any
employee of the Company to resign from or otherwise leave the
employment of the Company.

Independent Contractor

7.1

The relationship between the parties under this Agreement is sinetly that
of independent parpes, where the Service Provider, acting solely as an
independent  contractor, shall supply the Services to the Company.
Nbthing heremn shall be deemed 1o create the relationship of employer-
employee, agency, joint venture or partnership between the parties or
between cither of the parties and any third person.

I'he Scervice Provider undenakes that he andior anyone on his behalf
shull not essert any cluim aganst the Company, its sharcholders.
dircetors, officers or representatives any cause of action or claim in
connection with emplover-employee relations which may have allegedly
existed between him and the Company. and 1f he does so. he shall

&
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74

wndemmly the Company upon its first demand for any expense that may
be occastoned to it in respect of or in comnection with a claim as
aforesaid, including attorney’s fees

Without prejudice to the generality of the foregoing, it is hereby agreed
that the Service Provider and anyone acting on his behalf shall not be
entitled w0 receve from the Company any severance pay and'or any
other payment and’or other consideration denving from employer-
employee relations and/or the termination thereof and/or any social
benehits

It tor any reason whatsocver a competent authonty, including a judicial
bady. determines thut the Service Provider or any one on his behalf 1
the Company's employee. the following provisions shail apply.

T4 In heu of the Consideration thai was pmd to the Service
Provider from the Effective Date, the Service Provider shall be
deemed o have been entitled only to a reduced consideration
(gruss) of 70% of the consideration actually paid to the Service
Provider (the “Reduced Consideration™), and 1n such event
the Service Provider shall be deemed only entitled to the
Reduced Consideration retroactively from the Effective Date.,

742 The Service Provider shall wnmediately refund 1o the
Company any amount pmd from the Effective Date that was
paud in excess of the Reduced Consideration, linked to the
Isracl: consumer price index from the date of each payment 1o
the date of actual refund.

-.\lisccllng eous
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Assignment. The Service Provider may not be assign ansy of his
obligations or rights under this Agreement to any third party without the
express prior wntten consent of the Company.

Complete Agreemenl. This Agreement constitutes the entire agreement
between the parties with respect to the matters referred 1o herein, and no
other arrangement, understanding or agreement. verbal or otherwise,

shalll be bind:ng upon the parties hercto,

If this Agreement shall become cifechive (i.c.. if the Approvals are
received), then concurrently therewith. without any further action, the
Existing Service Agreement shall be terminated effective retroactively as
of the Effective Date.

Gaverning Law, Junsdiction. This Agreement shall be governed by and
construed exclusively according 1o the laws of the State of Israel. and
any dispuie ansing under or in connection herewith shall be presunted in
and determuned exclusively by the courts of the state of Isract,

No Waver No failure or deloy on the pant of cither party hereto m




5.6

exeraising any righl. power or remedy thereunder shall operate as a
waiver thereof, nor shall any single or pantial exercise of any such nght,
power or remedy preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. Any wuiver granted
thereunder must be in writing und shall be valid only in the speaiic
iistance in which given.

Severability. [T any provision of this Agreement is held by a court of
competent junsdiction 1o be unenforceable under applicable law, then
such provision shall be excluded from this Agreement and the remainder
of this Agreement shall be interpreted as if such provision were so
exciuded and shall be entorceable in accordance with its terms;
provided. however, that in such cvent this Agreement shall be
mterpreted so as to give effect, to the greatest extent consistent with and
permitted by wspplicable law, to the meaning and intention of the
excluded provision as determined by such court of competent
Jurisdiction.

Notices. All notices and other communications reguired or permitted
hereunder to be given 1o a party to this Agreement shall be in writing
and shall be faxed or mailed by registered or centified mail, postage
prepaid. or otherwise delivered by hand or by messenger, addressed 10
such party's address as set forth below or at such other address as the
party shall have fumished o cach other party in writing in uccordance
with this provision:

1o the Company:  Vuance Lid.
Sagid House, 1 HaMalit Street
Husharon Industrial Park
Qadima 60020

1T 10 the Service Provider: Jacob Hassan
21 Shenat Ha'"Yovel Street
Hod Ha'Sharon 45304

Any nolice sent i accordance with this Section 8.6 shall be effective (1) if
mailed by registered or certified mail, four (4) business days afier mailing.
(11) il sent by messenger, upon actual receipt or refusal thereof. and (1) if
sent via facsinnle, upon transmission and electronic confirmation of
receipt or (if transmitted and received on a non-business day) on the first
busmess day following transmission and clectronic confirmation of recempt
(provided. however. that any notice of change of address shall only be
valid upon receipt).




IN WITNESS wH F. this Agreement has been executed by the parties hereto as
of the day and ydur tirst pbove written,
!

Vuance Lid. - Jacoh Hassan

e |




Appevdix

Services Agreement

This Services Agreement (the “Agreement") is made and entered into as of July 8,
2010, by and between Vuance Lid., a company existing under the laws of the State of
[srael (the "Company”) and Avi Landman, ID No. 067151761 (the “Service

Provider”).

Whereas

Whereas

Whereas

Whereas

the Company and the Service Provider are parties to a certain Service
Agreement, dated as of November 1, 2001, which provides that the
Service Provider will render to the Company certain services (such
agreement, as amended, the "Existing Service Agreement"); and

the Service Provider has recently submitted a resignation letter from the
Board of Directors of the Company; and

the Company is aware of the Service Provider's skills and abilities and
desires to continue to receive from the Service Provider services
pursuant to the terms and conditions as set forth in this Agreement even
after such resignation: and

the Service provider agrees to provide such services to the Company on
such terms and conditions;

Now, therefore, the parties hereto agree as follows:

1.

General

1.1
1.2

The preamble to this Agreement constitutes an integral part hereof’

The headings of the sections and subsections of this Agreement are for
convenience of reference only and are not to be considered in interpreting
this Agreement.

The Services

2.1

Subject to the approval of this Agreement by the appropriate organs of
the Company as required by applicable law (the "Approvals”), the
Company hereby engages the Service Provider and the Service Provider
hereby agrees to provide the Company with management services with
respect to the Company's Prime Minister Project (the*Services™ and the
"Project”, respectively), commencing on July 8, 2010 (the “Effective
Date™). The Services shall be rendered in a diligent, conscientious and
professional manner, pursuant to guidelines and procedures set forth by
the Board of Directors of the Company from time to time.

The Service Provider acknowledges that the Services will require
devotion of time and attendance according 1o the needs of the Company
in connection with the Project. The Services shall be 1o the satisfaction
of the Company, as determined in the unrestricted discretion of the
Board of Directors of the Company.
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Representations and Warranties of the Service Provider

The Service Provider represents and warrants the following:

3.1

32

3.3

That subject to the receipt of the Approvals, there are no legal,
contractual or any other restrictions limiting his ability to perform the
Services under this Agreement in accordance with the terms hereof.

That he has the necessary knowledge and experience and is capable of
competently and diligently providing all the services under this
Agreement.

That, subject to the payment by the Company of the consideration due to
him under the Existing Service Agreement or such amount in lieu
thereof as may be determined according fo a general debt settlement
arrangement which the Company contemplates to bring to the approval
of the court pursuant to Section 350 of the Companies Law, 1999-5760,
or any other general debt arrangement, he irrevocably waives any claims
he has and/or will have against the Company arising from or in
connection with the Existing Service Agreement or the termination
thercof. The Service Provider agrees that in such general debt settlement
arrangement, he will be entitled to an amount equal to 40% of the
consideration due to him as at the Effective Date under the Existing
Services Agreement.

Term and Termination

4.1

4.2

4.3

4.4

Subject to the receipt of the Approvals, this Agreement shall enter into
force and effect on the Effective Date and shall continue in force until
the earlier of: (i) the second anniversary of the Effective Date, and (i)
the termination of this Agreement pursuant to the provisions hereof or
applicable law,

The Service Provider may terminate this Agreement by providing thirty
(30) days prior written notice to the Company.

This Agreement may be terminated by the Company immediately, by
wrilten notice to the Service Provider, upon the occurrence of any of the
following events: (a) a perpetration by the Service Provider of a criminal
offence, or a breach of trust or impairment to the Company, its monies,
property, assets or employees by the Scrvice Provider; (b) a breach of
the Service Provider's undertakings with regard to confidentiality,
intellectual property or non-competition; (c) any other breach by the
Service Provider of this Agreement which has not been cured within
thirty (30) days following receipt of a written notice of such breach.

In any event of termination of this Agreement for any reason

-2




whatsoever, the Service Provider shall assist the Company with an
orderly transfer of all of the Service Provider’s activities to any other
person or entity chosen by the Company, in compliance with and subject
to the special security requirements of the customer.

Consideration

5.1

92

53

54

55

The Company shall pay the Service Provider for the Services a monthly
fee of $3,000 (the “Consideration™). The Consideration shall be payable
to the Scrvice Provider no later than the tenth (10™) day of the month
next ensuing the month in respect of which it is payable.

In addition to the Consideration, the Company shall (i) grant to the
Service Provider an option, pursuant to the Company's then prevailing
SOP, to purchase up to 50,000 ordinary shares of the Company, at a
purchase price, with a vesting period and exercisable during such period
of time, as the Board of Directors or the committee which manages the
SOP determines in accordance with that which is customary in the
Company at such time, (ii) as long as the Service Provider provides the
Company with the Services under this Agreement, (a) bear all
réasonable costs and expenses incurred by the Service Provider in
connection with the Services, in accordance with the Company's
reimbursement rules and procedures in force from time to time, and (b)
provide the Service Provider with a Company owned cellular phone and
an autornobile (which shall not be of a lesser type or quality than the car
currently provided to the Service Provider under the Existing Services
Agreement), including reimbursement of all related maintenance, fuel,
repairs, insurance and other costs.

Other than as expressly provided for in this Agreement, the Service
Provider shall not be entitled to any other payment or consideration of
any fype or nature whatsoever, including, without limitation, any fees,
bonuses, reimbursement for expenses or the like.

Each payment shall be made against an invoice issued by the Service
Provider, to the full satisfaction of the Company. Applicable Value
Added Tax shall be added to each payment.

Subject to the provision of section 5.4, the payments to be made by the
Company to the Service Provider hereunder are inclusive of all taxes,
levies and other compulsory payments of any kind, all of which shall be
bomne by the Service Provider solely. To the extent required under any
applicable law, the Company may withhold any tax from any payment 1o
the Service Provider hereunder and remit the balance to the Service
Provider.

Confidentiality: Proprietary Rights

6.1

Confidentiality. The Service Provider recognizes and acknowledges that
the systems (including specifications, programs and documentation), the
methods and data, and the developments, designs, inventions,

=







