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AGREEMENT

This AGREEMENT (“Agreement”) is made and entered into as of this 7 day of December, 2016 (“Effective
Pate”), by and among Delare Holding Holiand B.V., a company incorporated in the Netherlands, registercd

under number 24243499 (“Seller™); and Profit Building Industries Ltd. a company incorporated in Israel

registered under number 520040650 ("Shareholder"): and Mr. Erich Lasowsky a Swiss individual (or an
emtity on his behalf) (“Purchaser”) and X-Corp One AG a company incorporated in Switzerland, registered
under number CHE-113.368.355 ("Company").

Each of Seller, Purchaser, Shareholder and Company individually, is referred to herein as a “Party”, and
collectively as the “Parties”

WHEREAS Seller is the sole holder and owner of 80 registerad shares of a nominal value of CHF
1'000.00 each, share certificate no. 15 representing 80% of the Company's share capital
("Purchased Shares") and of amounts owed to Scller and/or the Sharcholder by the
Company in the amount, as of 31 December, 2015 of ca. CHF 3,232,544.90 ("Loan"); and

WHEREAS [mmediately prior to the Closing hereof, the Loan shall be set at CHF 1,950,000 and all
outstanding amounts of the Loan over and above thereof shall be waived by the Seller and
the Shareholder; and

WHEREAS Shareholder is the Controlling Shareholder of the Seller; and

WHEREAS Mr. Chen Berdichev was appointed by the distrct court of Tel-Aviv as an officer of the
court relating to the Shareholder; and

WHEREAS Seller desires to sell and assign to the Purchaser all of Sellers interests to and claims
against the Company including the Purchased Shares and all rights of the Seller and the
Shareholder in and to the Loan and all rights under the shareholders agreement dated
February 7, 2007 ("Shareholders Agreement") and Purchascr desircs to purchase the
above from Scller, all upon and subject to the lerms and conditions set forth in this

Agreement.

NOW THEREFORE, in consideration of the mutual promises, covenants, conditions, representations and

warrarities set forth herein, and intending to be legally bound hereby, the parties agree as foliows:

1. The Transaction Subject to the terms and conditions hereof, at the Closing (as defined below), Seller and

Shareholder shall:

1.1.  Seli and transfer and assign to Purchaser and Purchaser shall purchase and receive from the Seller
the Purchased Shares and all rights under the Shareholders Agreement in exchange for no

consideration other than the Earn Oul to be paid, if at all, as specified in section 1.3.2 below.
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1.2. Convey, assign, transfer and deliver to the Purchaser and Purchaser shall purchase and receive,

1.3,

acquire and assume all rights and claims of any sort of Seller, its Affiliates and all entities on their
behalf including all rights, privileges, title and interest in and to the Loan in consideralion for the

Purchase Price.

Receive from the Purchaser, in consideration for the above, the following:

1.3.1. The amount of CHF 1,950,000 ("Purchase Price"); and

1.3.2. An additional eam out payment ("Earn Out") in the event that, within 7 years of Closing

hereunder ("Earn Out Period"), either (i) the Company sells the property owned by the
Company and located at Liegenschaft Libemstrasse 22/24 in Otelfingen, Switzerland
("Property"), for a sum resulting in frec cash flow available to the Company equal to all
amounts of any sort owed by the Company, absolute or contingent, at the time of closing of the
sale of the Property, to any entity including, without limitation, banks, shareholders, suppliers,
employees ctc., of CHF4,000,000 or more; OR (ji) the Purchaser sells shares of the Company
for a sum resulting in free cash flow available to the Purchaser, after deducting any sums owed
by the Purchaser to any financial institution relating to the purchase of the Shares and deducting
any sums which the Purchaser may have loancd and/or invested in the Company from the date
of execution hereof and prior to closing of such sale of shares, of CHF4,000,000 or more. The
Earn Out shall be an amount equal to 2.5% of the free cash flow remaining with the Company or
the Purchsser, as applicable, from the proceeds of such sale after the deductions specified above,
provided that, in no event, shall the Earn Out be greater than CHF300,000. The Eam Out, if due,
shall be paid within 6 weeks after the closing of the sale of the Property or the shares, as
applicable, The books of the Company and the Purchaser, as applicable,I shail be absolute and
conclusive proof as to the amounts received by the Company and the Purchaser upon a sale and

the amounts owed thereby.

It is hereby clarified that (i) in the event that, upon the lapse of the Eam Out Period, the
Company has not sold the Property or the Company has sold the Property in whole or in part at
a price which does not result in free cash flow available to the Company of CHF4,000,000 or
more then no Earn Out shall be payable; (ii) in the event that, upon the lapse of the Eam Out
Period, the Purchaser has not sold the shares in whole or in part at a price which does not result
in free cash flow avaitable to the Purchaser of CHF4,000,000 or more then no Earn Out shall be
payeble; (iii) the Purchaser and thc Company shall have sole, absolute and unappealable
discretion to take any action or not take any action relating to the maintenance and/or sale of the
Property and the shares of the Company, financial and business dccisions relating to amounts

owed by the Company and the Purchaser and all other matters relating to the Company, the
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Property and the shares of the Company and the Selier shall have no claim or demand of any

sort whatsoever relating to any action or omission taken by the Company and/or the Purchaser.

2. Closiog.

2.1.

Closing. The closing of all the transactions contemplated in Scction 1 above will take place
simultaneously at a closing (*Closing™) to be held at the offices of Kohli & Partner, General Wille-
Str. 10, 8002 Zurich not later than 6 weeks after all of the conditions to closing specified in
Sections 5 and 7 o this Agreement have been fulfitled or waived by the Party entitled to waive that
condition; provided, however, that the Closing may take place by facsimile (to the extent
applicable) or other means as may be mutually agreed upon in advance by the Parties. The date on

which the Closing is held is referred to in this Agreement as the “Closing Date™.

Deliveries and Transactions at the Closing. At the Closing, the following transactions shall occur,
which transactions shall be deemed to take place simultaneously and no transaction shall be
deemed to have been completed or any document delivered until all such transaclions have been

completed and all required documents delivered:

2.2.1.  The Seiler and/or Company (as the case may be) shall execute and deliver or cause to be

exccuted and delivered to the Purchaser ("Closing Deliveries"):

2.2.1.1. A duly signed share ransfer deed and, to the extent within Seller's possession,
an original share certificate for the applicable portion of the Purchased Shares;

and

22.1.2. A duly signed resolulion of the Board of Directors and shareholders’ meeting
of the Company in the form and substance attached hereto as Schedule
2.2.1.2; and

3.2.1.3. A duly signed resolution of the Board of Directors and shareholders' meeting
of the Seller in the form and substance attached hereto as Schedule 2.2.1.3;

and

2.2.14. Excerpt from the share register in the form attached hereto as Schedule
2.2.1.4 and

22.1.5. Resigpation lettcr by Guy Ichaki (representative of Seller) from the Board of
Directors of the Company, in the form attached hereto as Schedule 2.2.1.5

and

2.2.1.6. Duly executed opinion from counset to Scllers and from counsel to Company
in the form approved by Purchaser at his sole discretion to be attached as
Schedule 2.2.1,6 hereto; and

-3- N N -N
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2.2.1.7.  Sharcholder consent and waiver of Erich Lasowsky in the form as attached as
Schedule 2,2.1.7; and

22.1.8. Duly executed confirmation from the Company that the Loan has been set at
CHF1,950,000 and that all amounts over and above the said amount have

been waived, such confirmation to be attached as Schedule 2.2.1.8; and

2.2.1.9.  written waiver by LK Property Group with respect to its rights of first refusal
as specified in the Shareholders Agreement, as set forth in Schedule 2.2.1.9

or the lapse of the 45 business day period for exercise of the rights of first
refusal under the Shareholders Agreement without any response from LK
Property Group.

2.2.1.10. A copy of the Judgment as defined in section 3.2.7 below.

2,22, Purchaser shall have appoinied its representatives to the Board of Directors of the
Company in accordance with the provisions of the Amended Adticles, by providing the

Company the letter of appointment.

22.3.  Purchaser shall pay the Purchase Price by wire transfer in immediately available funds ta
Shareholder's bank account as contained in Schedule 2.2.3 attached hereto, and he shall
present to Seller a confirmation of Purchaser's bank that it has received from Purchaser
irrevocable instruction to transfer the Purchase Price to Sharcholder's bank account as
contained in Schedule 2,2.3, and that the bank has accepted such instruction and wired
the Purchase Price accordingly (SWIFT CONFIRMATION).

3. Representations and Warranties-

3.1.

Purchaser is purchasing the Purchased Shares as is and the representations and warranties given by
Seller and Sharcholder to Purchaser are limited to those explicitly set forth in this Section and none
of Seller and Sharcholder, any affiliates of Seller and Shareholder, any of their affiliates® officers,
employees, agents, advisors, representative ar any other person has made, and does not make, any
further explicit or implied representations and warranties and Seller and Sharcholder hereby
disclaims any other representations and warranties whether made by Seller and Sharcholder of any
other person, relating to the subject malter of this Agreement, the transaction contemplated hercin
or the business, assets or liabilities of the Company. Purchaser acknowledges that Seller and
Shareholder do not make any representation or warranties as to the future development of the
Company and does not and did nol make any statements aboul budgets, business plans or other
forward-looking statemenis of other projects of a financial, technical or business nature relating to

the business of the Company.

4
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3.2. Subject to the above qualification Seller and Sharcholder hereby represent and warmrant to

Purchaser as of the Closing as follows:

321

324,

3.2.5.

Shareholder is o corporation / company duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation and has all requisite
corporate power and authority to own, leasc and operate its properties and to carry on its
business as now conducted. As of the date hereof, Shareholder owns more than 50% of
all voting rights and all of the issued and outstanding share capital of Seller and has the

ability to contro] its operations and business.

Seller is a corporation / company duly organized, validly existing and in good standing
under the Jaws of the jurisdiction of its incorporation and has all requisite corporate
power and authority to own, lease and operate its properties and (o carry on its business
as now conducted. Seller is duly qualified or authorized to do business as a foreign
corporation and is in good standing under the laws of each jurisdiction in which it owns
or leases real property and each other jurisdiction in which the conduct of its business or

the ownership of its properties requires such qualification or authorization.

Seller is the sole legal and beneficial holder of the Purchased Shares. Seller has the
power and authority to sell, transfer, assign and deliver the Purchased Shares as provided
in this Agreement, and such delivery will convey to Purchaser good and marketable title
to such Purchased Shares. Upon the Closing, the Purchased Shares will be sold and
transferred to the Purchaser [ree and clear of any encumbrances, claims, liens,
attachments, pledges or any right of any kind of any other third parties and there is no
encumbrance over, nor affecting any of the Purchased Shares, nor is there any agreement

or commilment Lo create any such encumbrance.
The Purchased Shares represent 80% of all the Shares of the Company.

Seller is the sole legal and beneficial owner of all rights and privileges in and to the
Loan. Seller has the power and authority to sell, transfer, assign and deliver the Loan
including all rights and privileges thereto as provided in this Agrecment, and such
delivery will convey to Purchaser good and marketable title to such rights. Upon the
Closing (and afier the Seller will receive the Purchase Price), the remaining Loan
including all rights and privilcges thereto will be conveyed to the Purchaser, free and
clear of any cncumbrances, claims, liens, attachments, pledges or any right of any kind of
any other third parties and there is no encumbrance over, nor affecting any of the rights
in and to the Loan, nor is there apy agrecment or conunitment to create any such
encumbrance. The Seller has not assigned any of ils rights, privileges and obligations in

and to the Loan.




3.2.6.  Neither the execution nor the delivery by Seller or Shareholder of this Agreement, the
consummation of the transactions contemplated hereby, or compliance by Seller or
Sharcholder with any of the provisions hereof will conflict with, or resuit in any violation
of or default {with or without notice or lapse of time, or both) undcr, or give risc to a
right of tenmination or cancellation under any provision of (i) the certificate of
incorporation and by-laws or comparable organizational decuments of Seller or
Shareholder; (i7) any contract, or permit to which Seller or Sharcholder is a party or by
which any of the properties or assets of Seller or Sharcholder are bound; (#i) any order of
any governmental body applicable to Seller or Sharcholder or by which any of the

properties or assets of Seller ar Shareholder are bound; or (fw} any applicable law.

3.2.7.  No consent, waiver, approval, order, permil or authorization of, or declaration or filing
with, or notification to, any person or governmental body is required on the pact of Seller
in connection with the execulion and delivery of this Agreement, the compliance by
Seller with any of the provisions hereol, or the consummation of the transactions
contemplated hereby, except for (8) the final judgment 1o be rendered by the district court
in Tel-Aviv, Israel approving the execution by the Shareholder of this Agreement
("Judgment”), and (#) waiver by LK Property Group with respect to its rights of first
refusal as specified in the Shareholders Agreement.

3.2.8. The Seller, ils affiliates and any enlity on their behalf have not made any undertaking

and/or commitment of any sort on behalf of the Company.

3.2.9. This Agreement constitutes valid legal and binding obligations of Seller and Sharcholder,

enforceable in accordance with its terms,

4. Representation and Warranties by Purchascr

4.1.

4.2,

4.3.

Purchaser has full power and authority to purchase, and have transferred and delivered Lo him the
Purchased Shares and lo perform all other undertakings under this Agreement, inchuding, in

parlicular, the payment of the Purchase Price;

No conscnt, waiver, approval, order, permit or authorization of, or declaration or filing with,
or notification to, any person or governmental body is required on the part of Purchaser in
connection with the execulion and delivery of this Agreement, the compliance by Purchaser with
any of the provisions hereof, or the consummation of the transactions contemplated hereby_except
for waiver by LK Properly Group with respect lo its right of first refusal as specified in the

Shareholders Agreement.

Neither the execution nor he delivery by Purchaser of this Agreement, the consummation of the

transactions contemplated hereby, or compliance by Purchaser with any of the provisions hereof
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4.4,

will conflict with, or resull in any violation of or default {with or without notice or lapsc of lime, or
both) under, or give rise to a right of tcrmination or cancellation under any provision of {i) any
contract, or permit to which Purchaser is a party or by which any of the properties or assets of
Purchaser is bound; (i) any order of any governmental body applicable to Purchaser or by which

any of the properties or assets of Purchaser are bound; or {ifi) any applicable law,

This Agreement constitutes valid legal and binding obligations of Purchaser, enforceable in

accordance with its terms.

5. Pre-Closing Covenants and Agrecments

5.1

w
iv

5.3.

5.4,

Except as contemplaied by this Agreement, during the period from the date hereof to the Closing
Date, the Company agrees o conduct its business in accordance with its ordinary and usual course
of business and use its best efforts, subject to the foregoing, to preserve the Company’s business
and assets and refrain from taking any action not in the ordinary course of business without the

express approval of the Purchaser:

Each Party hereto will use its reasonable best efforts to obtain all consents, authorizations, orders
and approvals of, and to make all filings and registrations wilh, any governmental authority which
is required for or in connection with the consuramation by it of the transactions contemplated
herein and will cooperate fully with the other Parties in assisting them to obtain such consents,
authorizations, orders and approvals and to make such filings and registrations, No Party hereto
will take or omit to take any action for the purpose of delaying, impairing or impeding the receipt
of any required consent, authorization, order or approval or the making of any required filing or
registration. Without deropating from the above, the Shareholder hereby imevocably undertakes to
apply to the applicable court for the issuance of the Judgment promptly after the execution hereof
and will diligently act, to the extent it can, to cnsure that the Judgment shall be issued as soon as

rcasonabiy possible.

From the date of this Agreement Lo the Closing Date, the Company will provide access to the
Purchaser and its representatives reasonable access during normal business hours to the properties,
books, records, customer accounts and contracts of the Company and (urnish 1o the Purchaser such

documecnts and information concerning the Company’s business as the Purchaser may request.

Each of the Seller and the Company hereby confirms to the Purchaser that, immediately prior to
the Closing, the outstanding amount of the Loan will be set at CHF 1,950,000 and that all amounts
over and above the said amount shall have been waived, and that Seller has given the Purchaser all
of the documents relating to the assignment of the loans provided hereunder and the Company

hereby consents (o the aforesaid assignment.




6. Covenants

6.1.

6.2,

Purchaser underiakes to procure that the Company will file the change in the board of directors of
the Company promptly following the above menlioned extraordinary shareholders' meeting. The
filing will be made by way of an application to the commercial register of the canton Zurich

substantially as per Schedule 6.1 including delivery of the documents named therein.

Purchaser will, or undertakes to procure that the Company will, inform Sclicr promptly following

regisiration in the commercial register of the change in the board of directors of the Company.

7. Closing Conditions

7.1

7.2

The obligations of the Seller (o consummate the transactions comemplated by this Agreement
including, withoul limitation, the sale of the Purchased Shares and the rights of repayment and all
other rights of the Seller under the Loan Agreement to the Purchaser on the Closing Date, are
subject to the fulfillment, 1o the reasonable satisfaction of the Seller, prior to or on the Closing
Date of each of the following conditions (together: the "Closing Conditions™):

7.1.1.  Litipation; Other Events. No claim, action, suit or proceeding shall have been instituted

or shall be threatened by any person which secks io probibit, restrict or delay
consummation of the transactions contemplated herein, or any of the conditions to
consummation of such, or to subject the Purchaser to liability on the grounds that it has
breached any law or regulation or otherwise acted improperly in relation to the

transactions contemplated by this Agreement.

7.1.2.  Repulatory Consents, Authorizations, elc. All consenls, authorizations, orders and
approvals of, and filings and registrations with, any governmental authorily which are
required for or in connecticn with the execution and delivery of this Agreement including

without limitation the Judgment shall have been obtaincd or made.

7.1.3.  Closing Deliverics. The Closing Deliveries spetified in Section 2,2 shall have been
made and delivered by the Purchaser in forn and substance acceptable to the
Shareholder.

The Parties' obligations to consummale the transactions contemplated by this Agreement are
subject to fulfillment, lo the satisfaciion of the Purchaser, on or prior to the Closing Date, of each

of the following conditions:

7.2.1.  Repulatory Consenis, Authorizations, etc. All consents, authorizations, orders and
approvals of, and filings and registrations with, any governmental authority which are
required for or in connection with the execution and delivery of this Agreement including

without limitation the Judgment shall have been ohained or made.



7.2.2.

7.2.3.

7.2.4.

7.2.5.

7.2.6.

7.2.7.

Representalions, Warranties, Covenants, eic. The representations and warranties

contained in this Agrecment and/or the other transaction documents, taken together with
the Schedules attached hereto, shall have been true and correct in all malerial respects on
the date hereof and, taken together with the Schedules attached hereto on the Closing
Date, shall also be true and correct in all material respects on and as of the Closing Date,
except for changes contemplated by this Agreerent, with the same force and effect as if
made on and as of the Closing Dalte; and shall have per{ormed or complied in all material
respects with all agreements and covenants required by this Agreement and/or the other
transaction documents to be performed or complied with by each of them on or prior to
the Closing Date.

Litigation; Other Events, No claim, action, suit or proceeding shall have been instituted
or shall be threatened by any person which () secks to prohibit, restrct or delay
consummation of the transactions contemplated herein, or any of the conditions to
consurnmation of such; or (7} secks to subject the Company and/or the Seller and/or
Shareholder or any of their directors, officers, employees or agents to liability on the
grounds that it or they have breached any law or regulation or otherwise acted improperly
in relation to the transactions contemplated by this Agreement, or otherwise (#{) could in
sole and absolule discretion of the Purchaser have a Material Adverse Effect on the

Company and/or the Seller or their respective businesses.

No Material Adverse Effect. There shall not have been or oceurred any Material Adverse

Effect with respect to the Company.

Bankruptcy Proceedings. No proceeding in which the Company or the Seller shall be a
debtor, defendant or party seeking an order for its own relief or reorganization shall have
been brought or be pending by or agains! such person under any bankruptcy or

insolvency law.

Sharcholders Certificate. The Shareholder shall have delivered to the Purchaser a
Shareholders Certificate, dated as of the Closing Date, confirming the accuracy of the
Seller’s and Shareholders representations, warranties and covenanis as of the Closing
Date and confirming the compliance by the Seller and the Shareholder with the

conditions precedent set forth in this Section 7.2 as of the Closing Date.

Closing Deliveries. The Closing Deliveries specified in this Agreement shall have been

made and delivered by the Parties in form and substance acceptable to the Purchaser,

“Material Adverse Effect” means any change, event, development, or effect that is materially

adverse to the business, liabilities, properties, results of operations, condilion (financial or

otherwise) or working capital of the Company and/or its subsidiaries, taken as a whole, as the case



7.2

may be, or the ability of the Purchaser or Seller to consummale on a timety basis the transaction
contemplated in the Agreement; provided, howcver, that any adverse change in or effect on the
business of the Company and its subsidiaries, taken as a whole, as the case may be, that is cured by

such Party before the Closing Date shall nol be deemed to constitute a Material Adverse Effect.

In addition to and without derogating from the above, the Parlies' obligations to consummate the
transactions conlemplated by this Agreement are subject to receipt by the Sharcholder no later than
December 27, 2016 of writien notice by the Purchaser according to which the Purchaser has settled
terms to his satisfaction with Mr. Jonny S. Kremer regarding the terms of the outstanding loan of
Jonny 8. Kremer to the Company. In the event that no such writien notice of the Purchaser shali
have been received by the Shareholder by December 28, 2017 then this agreement shall be deemed

null and veid,

8. Termination, Amendment and Waiver

8.1

Termination. This Agreement may be terminated, and the transactions contemplated hereby may
be abandoned by action taken or authorized by the board of directors of the terminating Party or

Parties, whether before or after approval of the transactions contemplated hereby:

8.1.1. By mutual written consent of the Purchaser, on the one hand, and the Shareholder, on the

other hand, at any time prior to the Closing;

8.12. By cither the Purchaser, on the one hand, or the Sharcholder, on the other hand, if any
court of competent jurisdiction or other povernmental authority shall have issued an
order or taken any other action restraining, enjoining or otherwise prohibiting, prior to
the Closing, the transactions contemplated hereby; provided, however, that the right to
terminale this Agreement pursuant to this Section 8.1.2 shall not be available to any Party
if the issuance of such order or other action was due to the failure by such Party to

perform any of its obligations under this Agreement;

8.1.3. By the Purchaser and Shareholder at any time prior to the Closing if: (i) there shall be a
breach in any representation or warranty contained in this Agreement or breach of any
covenant contained in this Agrcement (%) the affected Party shall have delivered to the
other Party written notice of such breach and (7ii) either such breach is not capable of
cure or at least 30 calendar days shall have clapsed since the date of delivery of such

written notice to the Company and such breach shall not have been cured;

8.1.4. By Purchaser al any time prior to the Closing, if the Company has suffcred a Material
Adverse Effect.

8.1.5. By Sharcholder, Purchaser or the Company, if the Closing Conditions shall not have

occurred by February 10, 2017 provided, however, that the right to terminate this

' TN -10- i?-f—\ YF



8.2.

8.3,

Agreemenl under this Scction shall not be available to any parly who is in breach of this
Agreement or whosc action or failure o act has materially contributed to or resulted in
the failure of the acquisition to occur on or before such date and such action or failure to
act constitules a breach of this Agreement, provided that non-approval of the closing
deliveries shall not bc deemed to have contributed to the failure of the Closing

Conditions.

Effects and Liabilities upon Termination prior to the Closing Date. In the event of the lermination

of this Agrecment prior to the Closing Date as provided in section $.1, this Agreement shall
thereafter be void and have no effect as to the obligations of the Parties as to ali matters to be
performed on or afier the Closing Date, and no Party hereto shall have any liability concerning
those matters to be performed after the Closing Date lo the other Parties hereto or their respective
shareholders, directors, officers, employees or agents in respect thereof, except that nothing herein
will relieve any Party from lizbility for any fraud or intentional misrepresentation or intentional
breach of any covenant herein contained prior to such termination. If this Agreement is terminated
prior to the Closing Date, each of the Parlies hereto shall bear its own expenses incurred in
negotiating the transactions and the preparation of this Agreement and its Schedules and all other

related documents.

Waiver. At any time prior to the Closing, the Purchaser, on the one hand, and the Shareholder, on
the other hand, may (§) extend the time for the performance of any of the obligations or other acts
of the other, (i} waive any breach of the representations and warranties of the other contained
herein or in any document delivered pursuant hereto and (7#i} waive compliance by the other Party
with any of the agreements or covenants contained herein. Any such extension or waiver shall be
valid only if set forth in an instrument in writing signed by the Parly or Parties to be bound
thereby, but such extension or waiver or failure to insist on strict compliance with an obligation,
covenanl, agreement or condition shall not operate as a waiver of, or estoppel with respect to, any

subsequent or other failure.

9, Waiver of Claims.

9.1.

Contingent upon the Closing, cach of the Purchaser on the first hand and Seller and Sharcholder on
the second hand, hereby imevocably waives, releases and forever discharges the other, its affiliates
and their respective past and present directors, officers, employees and agents, and each of their
respective successors, heirs, assigns, executors and administrators, from any and all legal actions,
claims or demands, for moneys, rights, obligations, damages, liabilities and causes of action of any
kind whatsoever that they ever had, now has or which they hereafter can, shall or may have
lowards each other pursuant to or in connection wilh the Company whether known or unknown,

suspected or unsuspected, matured or unmatured, fixed or contingent. For avoidance of doubt, in

v N e
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0.2,

the event that the Closing shall not have occurred, no claims or demands shall be waived and each

Party shall retain all rights it might have under any law or agreement.

Without derogating from the above, contingent upon the Closing, each of the Company on the first
hand and Selier and Shareholder on the second hand, hereby irrevocably waives, releases and
forever discharges the other, its affiliates and their respective past and present dircctors, officers,
employees and agents, and cach of their respective successors, heirs, assigns, executors and
administrators, from any and all lega! aclions, claims or demands, for moneys, rights, obligations,
darnages, liabilities and causes of action of any kind whatsoever that they ever had, now has or
which they hereafter can, shall or may have towards each other pursuant to or in connection with
the Company whether known or unknown, suspected or unsuspected, matured or unmatured, fixed
or contingent. For avoidance of doubt, in the event that the Closing shall not have occurred, no
claims or demands shall be waived and each Party shall retain all rights it might have under any

law or agreement.

10. Miscellaneous

10.1.

10.2.

10.3.

Assigmment, Neither this Agreement nor any right created hereby shall be assignable by any Party
hereto.

Joint Liability The Seller and the Sharcholder are hereby jointly and severally liable towards the
Purchaser for ali undertakings, representations and warrantics given by cither of the Seller or the
Shareholder hereunder. Withoul derogating from the above, the Earmn Out has been assigned by the
Seller to the Shareholder and all rights to receive the Earn Out if and when due belong to the
Shareholder and not the Seller. Notwithstanding the above, any payments to be made hereunder
directly 10 the Sharcholder, are subject to the consent of the financial institution financing the

purchase by the Purchaser.

Nen-Waiver. The failure in any one or more instances of a Parly to insist upon performance of any
of the terms, covenants or conditions of this Agreement, to exercise any right or privilege in this
Agreement conferred, or the waiver by said Party of any breach of any of the terms, covenants or
conditions of this Agreement, shall not be construed as a subsequent waiver of any such terms,
covenants, conditions, rights or privileges, but the same shall continue and remain in full force and
effect as if no such forbearance or waiver had occurred. No waiver shall be effective unless it is in
writing and signed by an authorized representative of the waiving Party. A breach of any
representation, warranty or covenant shall not be affected by the fact that a more general or more
specific representation, warranty or covenant was not also breached. Notwithstanding, the Partics
agree that Shareholder shall be eatitled to make any changes amendments and waivers also in the

name of Seller.



10.4.

10.5.

Binding Effect: Benefit. This Agrecment shall inure to the benefit of and be binding upon the
Parties hereto, and their successors and permoitted assigms. Nothing in this Agreement, express or
implieg, shall confer on any entity other than the Parties hereto, and their respective successors and
permitted assigns, any rights, remedies, obligations or liabilities under or by reason of this

Agreement,

Notices. Any notice or communication must be in writing and will be deemed given: (i) when

delivered if delivered personally {including by courier); {ii) on the 7th business day afier mailing,
if mailed, postage prepaid, by registered or certified mail (return receipt requested); (77 on the
third day after mailing if sent by a nationally recopnized overnight delivery service which
maintains records of the time, place, and recipient of delivery; or @ upon receipt of a confirmed
transmission, if sent by email or facsimile transraission. For purposes of notice, the addresses of
the Parties shall be:

If to the Purchaser:

Mr. Erich Lasowsky

Address: Dahlienweg 8, CH-8112 Olelfingen, Switzerland
Telephone: + 41 44 885-3333; or +41 44 918-4400
Facsimile: +4] 44 885-3340

Email; erich@lasowsky.ch

If to the Company:

X-Corp One AG

Address: General Wille-Str. 10, 8027 Zurich
Attention: Dr. Guido Urbach

Telephone:  +41 44 202 87 00

Facsimile:  +41 44 201 48 32

Email: office@kohli.ch

I to the Seller:

Delare Holding Holland B.V.

Address:Johannes vermeerplein 11 1071 DV Amsterdara, The Netherlands
Attention: ANDRE FLORIS

Telephone:  0031-20-6717452

Facgimile:  0031-20-6738161

Email: andre.floris@nacititrust.com

If to the Shareholder:

PROFIT BUILDING INDUSTRIES LTD -

' 9




10.6.

10.7.

10.8.

10.9.

Address: 22 HAMASKIT ST. HERZELIYA PITUACH PO BOX 2004 ISRAEL
Attention: GUY ICHAKI

Telephone: 00972-3-7518115

Facsimile:00972-3-7517538

Email: puy@profitl.co.il

Governing Law; Venue. This Agreement shall be governed and construed in accordance with the
Laws of Switzerland (excluding Swiss Privale Intemational Law and international treaties). Any
dispule, conlroversy or claim arising out of, or in relation ta, this contract, including the validity,
invalidity, breach or termination thereof, shall be settled by arbitration in accordance with the
Swiss Rules of International Arbitration of the Swiss Chambers’ Arbitration Institution in force on
the date when the Notice of Arbitration is submitted in accordance with these Rules. The number
of arbitrators shall be three. The seal of the arbitration shall be Ziirich. The arbitral proceedings
shall be conducted in English.

Counterparts. This Agreement may be executed in one or more counterparts, each of which shall

be deemed an original, but all of which together shall constitute one and the same instrument,

Facsimile or Email Transmissions. This Aprcement, the other transaction documents and al]

agreements, documents and certificates delivered pursuant to this Agreement andfor the other
transaction documients or in connection with the transactions may be exccuted by any Party and
transmitled by such Party to any other Party or Parties by facsimile or email, and any such
document shall be deemed to have full force and cifect as if the facsimile or email signature or

signatures on such documents were original.

Third Party Beneficiaries. None of the provisions of this Agreement or any Lransaction document is
intended to grant any right or benefit to any entily which is not a Party to this Agreement.

10.10.Headings. The article and section headings contained in this Agreement are solely for the purpose

of reference, are not part of this Agreement and shall not in any way affect the meaning or

interpretation of this Agreement.

10.11. Severability. In the evenl that any provision in this Agreement shall be determined to be invalid,

illegal or unenforceable in any respect, the remaining provisions of this Agreement shall not be in
any way impaired, and the illegal, invalid or unenforceable provision shall be fully severed from
this Agreement and there shall be automatically added in licu thereof a provision as similar in

terms and intent to such severed provision as may be legal, valid and enforceable.

10.12. Entire Apreement. This Agreement, ils schedules and the other transaction docurmnents, constitule

the eatire contract between the Parties hereto pertaining to the subject matter hereof, and supersede

™ § s [ f



all prior and contemporaneous agreements and understandings between the Parties with respect to

such subject matter.

10.13.Joint Negotiation and Drafiing. The Parties hereto have participated jointly in the negotiation and
drafting of this Agreement and the agreements ancillary hereto and, in the event that an ambiguity
or question of intent or interpretation arises, this Agreement and the agreements ancillary hereto
shall be construed as jointly drafted by the Parties herelo or thereto and no presumption or burden
of proof shall arise favoring or disfavoring any Party by virlue of the authorship of any provision

of this Agreement or of any of the agreements ancillary hereto.

10.14.Fees and Expenses. All fees and expenses incurred in connection with this Agreement and the
transactions shall be paid by the Parly incurmring such fees or expenses, whether or not the

transactions are consurnmated,

[signature page follows)
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IN WITNESS WHEREOF, the parties have exceuted this Agreement as of the date first above written.

Delare Hojtling Holland B.V.

i .1 ‘L
By: FCiG -HA,;-, S ¥
Its: :’Jf! b '-"] -

e

L)

Profit Building Industries Ltd,

E o

Mr. Erich Lasowsky

uf\&\ .

X-Corp One AG
By: (;"-\:\‘j —jc\ﬂ Ny T —_—
Its: G:j:_“:f..\\ UN\ < - /5*)/";’&“5' Py
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