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Agreement

Entered into and signed in Tel Aviv on December 29, 1987

BETWEEN

Israeli Military Industries
P.O. Box 1044, Ramat Hasharon 47100

(hereinafter: "IMI") as one party

Zvi Rafiah, Id. 953084
91 University St., Tel Aviv

(hereinafter: "Rafiah") as the other party

Whereas the IMI is interested in developing markets and in
establishing and promoting commercial and other
contacts for the purpose of increasing the export,
advancing the sales and distribution of its products
in the United States of America (hereinafter: "USA"),

Whereas Rafiah has expressed his w;ilingness to establish and
promote commercial and other contacts with the
appropriate authorities in the USA in order to
distribute, introduce and advance the sales of IMI's
products in the USA and its procurement by interested

clients,




Whereas Rafiah has offered to the IMI his services in these
fields of establishing contacts and creating markets
to distribute and introduce IMI's products in the

USA, in order to increase their sales,

wWhereas the IMI has accepted Rafiah's offer and has agreed to
his activities, not on an exclusive basis, to
establish and promote the needed contacts in the USA
to advance the sales of its products, all as agreed,
stipulated, and detailed hereinafter in this

agreement;

Therefore, an agreement was entered into between the parties,

as follows:

1. Preamble

The preamble to this agreement is an integral part hereof.

2. Rafiah's services

Rafiah will act, not on an exclusive basis, to establish
and promote contacts with various authorities in the USA,
within the government and outside of it, to introduce
IMI's products to the american markets, both governmental
and civilian, according to the directives, orders, and
lists that will be given to him from time to time by IMI,
which will provide details and prices of the products, in

order to advance and increase the sales of IMI's products




in the USA.

3. Rafiah's obligations

In order to perform the activities that Rafiah has
undertaken upon himself as per this agreement, Rafiah
declares, agrees and commits himself, as follows:

3.1 To take all necessary action to establish and promote
contacts with various groups in the USA whic are
capable of advancing and increasing the export of
IMI's products to the USA and introducing its products
among elements who might be interested in them in the

USA.

3.2 Not to engage in business negotiations with a
potential customer and not to agree on any transaction
without getting in advance and in writing, IMI's
approval and guidance.

3.3 To inform IMI of the details and results of his
activities and to be at its disposal to provide any
assistance and information that might be required; to
report, in writing, to the IMI whenever he is
requested to do so and, at least at the end of every

travel abroad.

3.4 To keep in confidence any detail and information, both
technical and commercial, given to him and/or brought

to his knowledge in the course of his activities
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according to this agreement, and not to disclose this
information to others, except if its disclosure is
necessary in order to advance the sales of IMI's

products in the USA.

To refrain from dealing and/or from being involved in
any way, either directly or indirectly, in the
advancement or sales in the USA of products of other
companies that might be in competition with IMI's

products, so long as this agreement is in force.

Rafiah declares that he knows that he is given no
exclusivity in his activities in the USA, within the
framework of this agreement, and that IMI has a
constant representation in the USA which promotes its
products, conducts direct negotiations and concludes
transactions with potential clients. Rafiah declares
that concerning those transactions, in which he did
not render any services, he does not and will not have
any claim or demand. Rafiah will be in touch with
IMI's representation in the USA and will coordinate

with it his activities as much as he is required to do

80.

Rafiah will act according to this agreement only on
the basis of IMI's guidance, which will be given to
him, on occasion, and only concerning transactions he

was asked to act upon by a representative of IMI.
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3.8 To receive in advance the approval and guidance of IMI
for any travel on her behalf, its purpose, the

activities to be taken, and its duration.

4. Successful completion of a transaction and the signing of

the sales agreement.

4.1 Any transaction, dealt with by Rafiah, should it reach
a positive conclusion, will be concluded between the
IMI and the client, while the sales agreement will be
signed, in any case, by IMI through its authorized
representatives. It is hereby emphasized that Rafiah
has no permission and/or authority to sign on his own
any agreements and/or contracts and/or other documents

that might bind IMI to anything.

4.2 A successful completion of a transaction, means the
signing of the sales agreement by both parties,
delivery by the IMI to the client of all goods, which
are the subject of the agreement, and full payment by
the client of all the consideration written in the

agreement.

5. IMI's rights

5.1 The IMI retains full rights to instruct Rafiah at any
time to stop action that he might have initiated
during the course of this agreement; This notice might

be given without any explanations and will bind Rafiah
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immediately upon its delivery. The delivery of such
notice does not impose upon IMI any obligations
towards Rafiah and Rafiah will not be entitled to any
consideration for his activities concerning
transaction that did not materialize, except in the
case of a transaction which is "the result of Rafiah's
rendering of services” as defined in subparagraph 8.2

hereinafter.

5.2 The IMI retains full rights to act in the USA, not
through Rafiah, but through its representation there,
and/or sales agent for the advancement of its
products, to negotiate the conclusion of agreements
with potential clients, without Rafiah having any
claims or demands for transactions or activities that

Rafiah did not render any services for.

‘ 6. Assistance on the part of IMI

The IMI will guide Rafiah and put at his disposal any
information needed for carrying out his duty and for his

activities within the framework of this agreement.

7. IMI's representative
The director of IMI's marketing division is assigned to be
IMI's representative for the purpose of this agreement, as
well as for keeping all contacts with Rafiah concerning
the execution and adherence to all the instructions of

this agreement, the issuing of directions, guidance and




permits required by it.

8. Consideration

8.1 In reture for Rafiah's services and activities, as per
this agreement, the IMI will pay him as follows:
8.1.1 A sum of 22 dollars for each hour that Rafiah
will devote to activity in Israel, as per this
agreement, based on the demand of IMI's
. representative, but not less than 850 dollars

per month.

8.1.2 A éum of 350 dollars per day, including flight
days, for each day Rafiah will stay in the
USA, in order to render his services in
accordance with this agreement, as per the

demand of IMI's representative.

‘ 8.2 In addition to the above mentioned, Rafiah will be
entitled, following the successful conclusion of any
transaction due to his rendering of services, to
additional cumulative consideration as follows:

8.2.1 0.5% of the transaction's value, for
transactions the cumulative sum of which is up
to USS$ 4,750,000 (four million, seven hundred
and fifty thousand US dollars), i.e.,

additional cumulative consideration up to the

sum of USS$ 23,750.
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8.2.2 0.3% of the transaction's value, for
transactions the cumulative sum of which is
between US$ 4,750,001 (four million seven
hundred and fifty thousand and one US dollars)
to US$ 10,000,000, i.e., additional cumulative

consideration of up to US$ 40,000.

8.2.3 0.25% of the transaction value, for
transactions the cumulative sum of which will
move between US$ 10-20 million, i.e.,
additional cumulative consideration up to the

gum of US$ 65,000.

For each transaction, including additional orders
which derive from the same transaction, Rafiah will be
entitled to an additional consideration of no more
than the sum of US$65,000.

For the purpose of this.paragraph, the meaning of "a
successful conclusion of a transaction" is as outlined

in subparagraph 4.2 above.

For the purpose of this paragraph, "As a result of
Rafiah's action" means a transaction that the handling
of which was assigned to Rafiah by IMI, Rafiah has
reported to IMI, in writing, on his activities
thereof, and the relevant sales agreement was signed

between the parties no later than 12 months after the
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expiration of this agreement.

The percentage of the additional consideration, as
mentioned above, will be calculated on the basis of
product's net sales price (excluding packaging and

shipping, taxes, insurance, commisions, etc.).

The additional consideration, as outlined in the
above-mentioned subparagraph 8.2, will be paid to
Rafiah only after all the payments, which constitute
the consideration as per IMI's agreement with the
client, will be received by IMI. However, in the case
of partial deliveries, according to the agreement with
the client, and the payments being made accordingly,
Rafiah will be entitled to receiving additional
consideration after the actual execution of each
payment, proportionally to the sum received. The
provision of a promissory note by the client is not
considered a payment for the sake of paying the
additional consideration. If the IMI has provided
guarantees of any sort against any payment that it
received from a customer, part of which was paid to
Rafiah as an additional consideration, Rafiah will
provide IMI with a guarantee or similar securities
satisfactory to IMI, relevant to the amount of the

additional consideration, as a condition for his

receiving it.
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8.8 The sums detailed in subparagraphs 8.1 and 8.2 above,
will be paid to Rafiah in Shekels, as per invoices he
will submit to IMI and approved by IMI, and will be
calculated on the basis of Bank of Israel's exchange
rate on the day before the actual payment is made. The
payments will be done, subject subparagraph 8.7,
withing 30 days from the day the invoice was received

and approved by IMI.

8.9 The sums paid to Rafiah, as detailed in subparagraphs
8.1 and 8.2 above, include the whole consideration due
to Rafiah, in return for his services and activities
on behalf of the IMI as per this agreement, as well as
all his expenses, excluding those detailed in the
following paragraph 9 and VAT. Rafiah will not be

entitled to any additional payment from the IMI.

‘ 9. Reimbursment of Expenses
9.1 In addition to what is stated in paragraph 8 above,
the IMI will reimburse Rafiah's expenses as follows:
9.1.1 Round trip air ticket Lod-NY in El Al's
business class based on'a surcharge fare.
Tickets in other airlines will be for coach

class.

9.1.2 Hotel expenses, against receipts, as applied
to IMI officials traveling, on duty, to the

US, unless, under special circumstances
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approved by IMI, it was decided otherwise.

9.1.3 Special expenses aborad (in-country flights,
taxis, entertainment) against receipts or

statements.

9.1.4 Meal expenses of US$ 50 per day, without

receipts, including flight days.

9.1.5 Reimbursment of expenses in Israel for
overseas phone calls, as well as
transportation other than between Tel Aviv and
Jerusalem, against receipts approved by IMI.

9.2 Rafiah's expenses, as detailed in subparagraph 9.1.1-

9.1.4 above, may be paid as an advance payment prior

to each trip or following the trip.

‘ 9.3 The final settlement of the expenses account detailed
in subparagraphs 9.1.1 : 9.1.4 will be made after
every travel abroad. The reimbursment will be done
within 30 days from the day the expenses will be
approved. the expenses detailed in 9.1.5 above, will
also be reimbursed within 30 days from the day it is
approved by IMI.
10. Duration of the Agreement
10.1 This agreement is done between the parties for the
d?ration of 3 years beginning on 1.10.87 through

30.9.90.
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10.2 Should the parties decide that they want to extend
their agreement for an additional period, the
agreement will be extended subject to the amendments
and conditions agreed upon by the parties at that
time, and after a written document will be signed

between them.

. 10.3 Should either party wish to terminate this agreement
at any time, it will inform, in writing, the other
party 2 months in advance and the agreement will
expire at the end of two monthe after the date of

the written announcement.

10.4 When the agreement expires Rafiah will return to IMI
all the material he received such as catalogues,
publications, lists, etc.

11. The absence of an employer-employee relationship

11.1 It is hereby declared and agreed between the parties
that Rafiah will do his work, as outlined by this
agreement, as an independent contractor and that
this agreement does not create an employer-employee
relationship between IMI and Rafiah, and that Rafiah
alone is responsible for his payments to the
National Insurance Institute, as required by law.

a

11.2 Rafiah hereby releases)in advance;IMI, of any
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liability stemming from an employer—employee
relationship, should this agreement be interpreted
as an employer—-employee relationship. He undertakes
to reimburse the IMI immediately on its first demand
for any payment that IMI is required to make by a
court of law or any other authorized body that will
determine that)notwithstanding the above-mentioned)
an employer-employee relationship does exist between

both parties to this agreement.

12. confidentiality and Security

12.1

12.2

Rafiah hereby declares that he is aware that this
agreement and any information in his possession QR
will be in his possession, through his executing
this agreement, }Q»confidential and he undertakes
to keep them in confidence, follow and obey all
rules of security, without any exceptions, as will
be given to him on occasion, except for the

execution of his undertakings, as written in this

agreement .

Should Rafiah violate any security rule or not obey
any security order given to him, the IMI may, at its
own exclusive discretion, immediately cancel the
agreement. Its decision in this regard shall be

final and effective immediately.

a

13. Arbitration
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13.1 All disputes and disagreements that will occur
between the parties, relevant to this agreement, and
which the parties were not able to settle between
themselves amicably, are hereby forwarded to the
decision of a single arbitrator to be appointed by
the Director-General of the Ministry of Defense. The
decision of the arbitrator will be final and

absolute and will bind the parties.

13.2 The arbitrator will not be bound by the laws of
evidence or to the rules of legal proceudre and will
be able to give interlocutory decree even if one
party has not appeared before him, so long as he was

summoned.

13.3 Rafiah hereby declares that he knows that
subparagraph 13.1 will not be valid unless the STATE
ATTORNEY GENERAL has agreed to that. In the absence

of the abovesaid consent the parties will be free to

address the court of law.

14. Miscellaneous

14.1 Rafiah shall not transfer to others his rights

or any part thereof, as per this agreement.

14.2 In addition, Rafiah declares that he is holding all
the permits and authorization required by any law in

relevance for his activities as per this agreement
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and that the obtaining of such permits and
authorizations will be done by him and are his sole

responsibility.

15. Notices

The parties agree that every notice, as per this
agreement will be made in writing, unless otherwise
agreed to, and that every notice sent by registered mail
to the addresses written at the head of this agreement
will be considered to have reached its destination within

72 hours since it had been mailed.

IN WITNESS WHEREOF THE PARTIES HEREUNTO SET THEIR HANDS

Rafiah IMI
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Amendment Agreement No. 1

Entered into and signed in Ramat Hasharon

on March 30, 1989
BETWEEN

Israeli Military Industries Ltd. (TAAS)
64 Bialik Blvd.
P.O. Box 1044, Ramat Hasharon 47100

(hereinafter: "IMI") as one party

Zvi Rafiah, Id. 953084

20 Mishmeret St. Afeka, Tel Aviv 69694

(hereinafter: "Rafiah") as the other party

A. IMI and Rafiah agree to amend the agreement signed between
‘ them on 29.12.87 (hereinafter - "the main agreement") as
follows:
1. A new subparagraph 5.2 will be introduced into "the
main agreement” as follows:

5.2 IMI could, based on its exclusive judgment and as
per a notice on behalf of the director of the
marketing division, to assign to Rafiah the task of
making some inquiries concerning certain topics

within the framework of this agreement, in return
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for which Rafiah will not be eligible to an
additional consideratiopas defined in the following
subparagraph 8.2. The determination whether the
required activity falls within the category of an
inquiry that does not entail additional
consideration, as above-mentioned, or it's an
activity that carries with it, within the
provisions of this agreement, an additional
consideration as above-mentioned, will be jointly
made by Rafiah and the director of the marketing
division, at the time‘when Rafiah will be given the
inquiry assignment. The director of the marketing
division will let Rafiah know that in writing.
Rafiah will report, in writing, to IMI on every
inquiry he has done and its results.

Subparagraph 5.2 of "the main agreement" will be

numbered as subparagraph 5.3.

The following sentence will be added to subparagraph
8.5 of "the main agreement": inquiries that will be
assigned to Rafiah as detailed in the above-mentioned
subparagraph 5.2, are not included in this definition
and do not entitle Rafiah to an additional
consideration, as defined in the above-mentioned

subparagraph 8.2.

Rafiah's adress was changed to: 20 Mishmeret St. Afeka,

Tel Aviv, 69694.




B. No changes are made in the rest of the provisions of "the

main agreement".

C. The duration of this "Amendment Agreement"” is from the day
it is signed by both parties until "the main agreement"

expires. .

In witness whereof the parties hereunto set their hands in
the place and on the date stated at the head of this

agreement.

Rafiah IMI
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Extension Agreement No. 1

Entered into and signed in Ramat Hasharon

on March 6, 1991

BETWEEN

Israeli Military Industries Ltd. (TAAS)
64 Bialik Blvd.
P.O. Box 1044, Ramat Hasharon 47100

(hereinafter: "IMI") as one party

Zvi Rafiah, Id. 953084
20 Mishmeret St. Afeka, Tel Aviv 69694

(hereinafter: "Rafiah") as the other party

It is agreed and declared between the parties as follows:

1. The agreement, signeg between the parties on 29.12.87 for
the rendering of services by Rafiah to the IMI, in
establishing and promoting commercial and other contacts
with various entities in the USA, for the purpose of
introduction and promotion of sales of IMI's products in
the USA and its procurement there by interested entities
(hereinafter "the original agreement"))is hereby extended

for an additional period of three years, i.e., from




-2=

1.10.90 through 30.9.93 (hereinafter "the duration of the
agreement”), as amended by "Amendment Agreement No. 1"
signed by the parties on 30.3.1989 and subject to the

following:

IMI Corporation is a party to the agreement in lieu of IMI
as an integral part of the Ministry of Defense and it
undertakes upon itself all the obligations and rights of

IMI/MOD as per the original agreement.

The monthly sum stated in subparagraph 8.1.1 of the
"original agreement” will be changed and raised to us$

1,000 (one thousand US dollars) per month.

The daily sum paid for Rafiah's stay abroad, as noted in
subparagraph 8.1.2 of "the original agreement"”, will be
changed and raised to US$ 400 (four hundred US dollars)

per day.

Meal expenses, as stated in subparagraph 9.1.4 of "the

original agreement", will be changed and raised to US$ 70

per day.

Subparagraph 8.8 of the original agreement is hereby
changed and will heretofore read as follows:

The last sentence "withing 30 days from the day the
invoice was received and approved by IMI" is erased and in

its place the following sentence ig entered:

'
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wp valid invoice, received by IMI until the 15th of the
month will be paid 15 days from the end of the month of
its receipt. A valid invoice received by IMI between the
16th and the 31st of the month, will be paid 30 days from

the end of the month of its receipt”.

7. The rest of the provisions stipulated in "the original
agreement”, as amended by "Amended Agreement No. 1" will
remain unchanged and will remain applicable to this
Extension Agreement, subject to the aforesaid paragraphs

1-6.

In witness whereof the parties hereunto set their hands in
the place and on the date stated at the head of this

"Extension Agreement”.

Rafiah IMI (TA'AS)
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