Agreement

This Agreement ("Agreement”} is made oo this 377 day of January, 2016 ("Effective Date"},
between Sum (E.B.) 2015 - Limited Partnership, a limited partnership incorporated in Israel
(the “Parinership”), by its general pariner, Ergo (E.B. 2014) Lid, & private company
incorporated in lsrael (the “General Partner") of the one pert, and Southern Trust Company,
Iz, (“Southern™) of the other part.

WHEREAS the General Partner and Southern have entered into a certain Mon-Recourse
Promissory Note, dated March 23, 2013, a copy of which is anached hereto as Schedule A
(“MNote™), eccording to which Southern provided the General Partner with a loan in the amount
of TUSS 1,000,000 (“Principal Amount™) to be used by the Partnership to purchase Series A
Preferred Shares of Reporty Homeland Security Ltd., a private company incorporated in Israel
(“Reporty™) in accordance with that certain Series A Preferred Share Purchase Agreement,
dared March 29, 2015, between Reporty, the Founders (as such term is defined therein) and the
Partnership (the "SPA™);

WHEREAS, the Partnership was registered following the execution of that certain Limited
Partnership Agreement, dated April 6, 2015, between the General Partner and Cogito{(E.B.)
2015 Ltd. (*Cegito™), 2 copy of which is attached hereto as Schedule B (the “Partnership
Agreement”); and

WHEREAS, the Note, including all rights and all obligations, duties and undertakings of the
Generzl Partner under the Note, was assigned from the General Pariner to the Partnership
pursuant to that certain Assipnment, dated May 14, 2015, a copy of which is attached hereto as
Schedule C (the “Assignment™);

WHEREAS, the Partnership and Southemn wish to convert 100% of the Principal Amount,
and all interest accrued thereon under the provisions of the Note (collectively, the “Loan
Amount”), into a Partnership interest 1o be issued and allocated by the Parmership to Southern,
on such terms and conditions further set forth herein;

NOW, THEREFORE, in consideration of the mutual promises and covenants set forch herein,
the Parmership and Southern (“Parties™) hereby agree as follows:

1. Conversion.

1.1. Upon execution of this Agresment, the Loan Amount and any and all of Southern's
rights under the Note shall be fully converted into the right to hold an ownership
inferest in the Partnership which, among other things, will confer upon Southem (a}
the percentage ownership of all ownership interests in the Parmership specified in
Schedule D attached hereto, (b) 100% of the Preferred Rights (as defined below) in
the Partnership, and (c) status as a himited partner duly admitted to the Partnership
and having the rights conferred to such a partmer under the terms of the Partnership
Agreement and [sraeli law (the “Conversion™); such that thereafiter, the Note shall
become null and void and shall have no further force or effect,

1.2. Upon consummation of the Conversion, the ownership interests of all of the Partners
in the Partnership shall be alfocated, free and clear from any right (including pre-
emptive or similar rights) of any third party, as set forth in Schedule D attached
hereto.

1.3. For the purpose of the Conversion, the Parties undertake to make any amendment to
the Partnership Agreement required to reflect the applicable terms set forth herein
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and execute, file and/or deliver all notices, filing and documents, needed in order 1o
have Southern join the Partnership as a limited partner and become a party o the

Partnership Agreement.

2. Distribution.

Any distribution of assets and/or proceeds that shell be made by the Partnership to its
partners (in the amounts and st the dates that shall be determined by it from time to time in
accordance with the applicable law), =hall be subject o the following (each, a
“Distribution™):

Z.1.

2.2

First, and in preference to any right of any partner (including the General Partner and
all other limited partners) to any portion of such distribution, Southern (and any other
potential partners that, upon the approval of the General Pariner, are admitted to the
Partnership as limited partners and contribute to the Partnership substantially on the
same terms of Southern herein), as the helder(s) of the following preferred rights in
the Parinership (“Preferred Rights”) shall be entitled to receive the full amount of
such distribution, ach up to the aggregare amount theretofore contributed by it to the
Partnership (which with respect w0 Scuthemn, initizlly upen the consummation of the
Conversion, will be an amount equal to the Loan Amount, and shall thereafter be
increased by the amount of any additional contributions made by Southemn to the
Parinership) (hereinafier referred to as the “Preferred Rights' Contribution'), plus
applicable Interest (as defined below) accrued thereon as provided herein (a
“Preferred Rights Preferred Amount™), less the agaregate of amount of all
distributions previously made 1o the holders of Preferred Rights by the Partnership
pursuant to this Section 2.1.

Second, any distribution amount remaining after the payment in full of the Preferred
Rights Preferred Amount (the "Profit"), shall be distributed as follows: (i) 50% of
the Profit shall be distrdbuted between all the Preferred Rights holders, on a pro rata
basis between them, in accordance with the apgregate of all Preferred Rights
Preferred Amounts therstofore distributed to ezch of them; and (i3} 30% of the Profit
shall be distributed between all the non-Preferred Rights holders, on a pro rata basis
between them, in accordance with their Parmership's interest.

For the purpose of this Agreement “Interest™ shall mean an annual interest rate of
5% calculatzd with respect to any ‘amount of Preferred Rights' Contribution, from the
date such amount was actually provided to the Partnership until the date of full
repayment of such amount by Partnership following Distribution(s}).

3. Future Lmenls | Oity.

il

ln addition, in the event that the Partnership does not raise or secure from other
potential partners by the close of business on January 31, 2016 additional
investments in an aggrepate amount equal to the Additional Closing Purchase Price
{as defined in the SPA), Southern hereby irrevocably vnderiakes to contribute to the
Partnership, within 3 business days following the request therefor by the General
Parmer made subsequent to January 31, 2016, an additional amount up to, but not
more than, $500,000, which, when combined with the amounts te be contributed to
bv such potential partners in connection with any such additional investments raised
by the Partmership, will equal the Additional Closing Purchase Price (provided,
however that all such additional amounts paid by Southern and all such potential
investors shall be used by the Partnership solely to pay Reporty the Additional
Closing Purchase Price).
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4.

32

3.2

It is further agreed that in the event that the Parmership shall elect to exercise (i) the
Warrant (as defined in the SPAY), and/or (ii) any other right that the Partnership may
have with respect to the purchase of additional securities of Reporty (collectively, the
“Additional Rights™), the Partnership shall first offer the holders of Preferred Rights
{on a pro rata basis between them) the right w contribute to the Parinership an
amount equal to the applicable exercise price for that purpose (and if such amount is
s0 contributed it shall be used by the Partmarship solely to pay such exercise price),
and the holders of Preferred Rights shall have 5 business days to accept in writing
such offer, upon which acceptance the applicable accepting holders of Preferred
Rights shall be obligated to contribute soch amount to the Partnership within a
reasonable time thereafter 5o as to enable the Partnership to exercise such Additional
Rights.

In the event that and immediately at such time as Mr. Ehud Barak becomes
permanently disabled (god forbid) and/or for any reason the mapagement and
business of the General Partner shall no longer be subject to Mr. Ehud Barak's
ultimate control (including, but not limited to, where Mr. Ehud Barak holds less than
the minimum percertage interest in the General Partner required in order for him
alone to dictate the decisions and actions of the General Partoer), the General Partner
shall take no further action with respect to the management and operation of the
Partnership until it first gives Southern written notice of such event and Southern has
a reasonable pericd of time within which to determine whether or not to replace the
General Partner with a new peneral partner of the Partnership as hereinafier
provided. Southern shall have the right to replace the Geperal Partner and appoint
anyone on their behalf as a new general partner of the Partnership who shall be
authorized to continue the management and operation of the Partnership based on the
same purposes and principles used by the General Partner with respect o the
Partnership investment in Reporty. In the event Southern determines to replace the
General Partner with a new general partner of the Partnership, then thereafler the
General Partner shall have no authority to take, and it shall not take, any further
action with respect to the management and operation of the Partnership. In the event
Southern determines not to replace the General Partner, then upon receipt of written
confirmation from Southern of the decision not {o replace the General Parmer, the
General Partner may continue with the management and operation of the Parinership.
Southern shall not unreasonably delay any determination of whether or not to replace
the General Pariner with a new peneral partner of the Parmership.

Cleneral.

4.1.

4.2,

4.3.

Assignment. Neither Party may assign or otherwise transfer this Agreement or any of
its rights or obligations under this Agreement, in whole or in part, without the prior
written consent of the other Party.

Tax. Each Party shall be responsible for the payment of all taxes that may be levied
or assessed upon it in connection with this Agreement.

Authoritv. Each Party has full corporate power and authority to execute this
Agreement and to perform its obligatdons hereunder, and all corporate action on its
part necessary for the authorization, execution, delivery and performance of this
Agrezment by it have been taken.
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The Parties have executed this Agreement as of the Iu'sr dktﬂ sei forth above,

Sum (E.B.) 2015 - Limited s‘ﬁtrmm tCo Mnc
Partnership (By its general parimer -
Frgo (E.B. 2014} Lid.)

-

We hereby mkmuﬁe? agree 1o all of the aforesaid:

<
e e
Cogiio (E.8.1 2015 L
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NON-RECOITRSE PROMISSORY NOTE
$1,000,000.00 March 15 , 2015

FOR VALUE RECEIVED, ERGO (E.B. 2014) LTD,, huving an address at | Shaul
Hamelech Boulevard, Tel-Aviv 6473301, lsrael (the “Bonpwer"), hereby promises 1o pay to the
order af SOUTHERN TRUST COMPANY, INC., having n address at 6100 Red Hook Quarer,
B3, 5. Thomas, USVT 00B0Z (the “Lender™), the principal sum of One Million and 00f1 D0ths
Drollass (1.8, $1,000,000.00}, plus interest oo the unpeid principa! balance at the e of one
percent (1.00%) per annum (the “Inlecest Eate"), on March 31, 2018 (the "Maturity Dote™). On
the Maturity Date, or upon easlier acceleration, all outstanding principal, sccrued interest and
charges hessunder shall be due and pavabls in Full.

LOAN.

This Mote & made to confirm and constitate the Barmower's obligation to repay o loan in
the amouni of One Millicn and 00/100ths Dollars (U5, 51,000,000.00) made by the Lender to
the Borrower in trust for a certmin yet to be formed Israeli limited liability partnership (the
“LLP) which will use the fisll emount of the proceeds of sad losn to purchese from Reporty
Homelend Security Lid., an lsreali private company (“Reporty™), Shares of Reporyy's Series A
Preferred Shares (snid Senes A Preferred Shares, ingluding all such shares inidally to be
scouired and all such shares that may hereafier be acquired, ere hereinafter referred to &3 the
“Purchased Sharss™) upon the terms and conditions of that certain Series A Praferred Sham
Purchase Agreement in subsiantialky the form attached as Exhibit A hersto (the “Porchase
Agreement”). The Bomrower represents and warmants that Ehud Barak is the sole beneficial
owner of the Borower, The Borrower covenants that Ehud Barak shall remain the sole
benefcial owner of the Borrower at all times through and incleding the Matority Date. The
Bormower further covenants that the Borrower shall be the general parmer in the LLP at all tmes
from and after the creation of the LLP and issuance of any partnesship interests thesain dhrough
and including the Mamrity Date,

MOM-RECOURSE OBLIGATION,
This Mot is noa-recouse &5 to the Bormower, The Lendsr's recovery sgsinst the

Bormrower for the failure o pay sny amount owing hereunder when due shall be limited solely to
the Parchased Shares. The Borrower shall noe be linble or bave any pemsonel lisbility in any other

respect for the payment of iny amownt due under this Note,

ARELICATION OF EAYMENTS.

All pryments made by the Bormower hereander, shall be spplied Grot to late charges, fees,
eosts, expenses and 2ll ofher amounts diee the Lender, if any, under this Netz or otherwise
(incleding legal fees snd expenses incurred in enforcing the Lender's rights), other than principal
and mrerest, then to mierest at the rate of intersst then in affect (incloding, withoot BEmitetion,
any default interest doe), and the balance ta the principal balancs due under this Nota,
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EAYMENT CURRENCY. PLACE OF PAYMENT.

All payments on this Mot are to be made by & mansfar of the Purchesad Shares, or (par
mutual agresment of the Lender and the Bormower) in lewful money of the United States of
America i immediately avialable funds, at the office of the Lander st 6100 Red Hook Cuarter,
B3, 5t Thomas, USVI 00802, or such ather place as the Leader shall designate to the Bomower
n Whitimg

NON-BUSINESS DAYS.

If any payment of principal or interest hereunder becomes due an a Saturday, Sunday or
any other day which is not a business day, such payment shall be deferad to, and shall ba
payable on, the pesxt business day.

EREPAYMENT.

Thiz Motz may be prepsid in whole or in pert, without premiam or panalty, and each
such prepayment shall be mads together with intenast scerued an the amaunt prepaid,

DEFALULT.

If any of the following events shell ccour during the term hereaf, such evenes shall be
deemed a default by the Barower hereunder (each an "Event of Defuult”);

0] The failure of Borrowsr, in the name and for the benafit of the LLP, 1o
close on the purchase of at least 51,000,000 of Purchased Shares from Repordy by Memh 3,
2015, substantially upon the terms and conditions set forth i the Purchase Agreement, or

(i}  There shail be a default in the payment of principal, intersst or any ather
smoent doe under this Mote as and when the same shall bave besome due snd peyabls in
accordanes with the tenms hereal or

(i)  There shall have been entered any order, Judgment or decres by a court of
compatent jurisdiction for relief in respect of the Borrower, the LLF or Reporty wnder any
applicable Federal or stare benkrupicy lew or similar kaw, or appointing a receiver, assignes or
trustes of all or & substantial pact of the Borrowsr's, the LLP's or Reporty™s propecty, asses or
revenues, end any of the above in this scotion was not deleied within 30 days; or

(v}  The filing by the Bommower, the LLF or Fegorty of a patition or consent to
1 patition sesking relief under any applicable bankruptey, insolvency or ather similir tew, or the
consent by the Borrower, the LLFP or Reperty to the imstitution of procesdings thereunder or to
the fling of any such pettion or 1o the appointment or taking of pessession by a veceiver,
liquidaioz, assignes, musiee or cusisdian, of eny substantinl part of the propeny, assats of
revenves of the Bomower, the LLP or Reporty, or the making by the Borrower, the LLP or
Reporty of an assignment for the benefic of creditors, or tha inability of the Borrower, the LLP or
Raporty to pay its debes os they become due and payable; or

Z
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(v}  The creation ofany lien, claim or encombrance upon, all or any pan of the
Purchased Shares, or any interest thesein, other than pursuant to this Wate or anmy of the
documents pursuant to which the Borrower or the LLP acguires any of the Purchased Shares, or
any sale, tansfer, assigninest, or other dispesition of all or any part of the Purchased Shares, ot
any interest therein: or

{wi)  The crestion of any lien, claim or encumbrance upon, all o any part any
of the property, assets or revenues of the LLF, whather now swned or hereafiar sequired, or any
general parmership interest ar limited partoership interest therein, other than pursvant 1o or &s
comemplated by this Note, ar any of the decuments pursunni to which the Borrower or the LLP
ascquires any of the Purchased Shares, or any zals, mansfer, assignmeny, or other dposition of all
or mm any of the property, assets ot revenues of the LLP, whether now owned or hareafter
scxuired; or

(wii} Ehud Barak cesses lo be the sole beneficial owner of the Bomrower, or az
any time following the creation of the LLP and issuance of any pannecship inferests therein
ceases to be the sole beneficial cwner of all of the issued and outstanding ownership interssts in
the LLF (unless such issuance wes approved in writing by the Lender): or

(wiit) The dssolution of the Bomower, the LLP or Reporty, or the ceasation of
business of the Barrower, the LLP or Reporty in the ondinary course, or the death of Ehud Barak;
af

{zx} At emy time afier the execuricn and delivery hereof, (A)this Note shall

cense to be m full force and effect {other than by reason of the payment in full of all amounts

now or hersafter due hereunder end the rosulting termination of this Mote in accardance with the

terms heraaf) or shall be declared null and veid, or (B) the Berrower, or the LLP shall contest the

validity or enforcesbility of this Note in writing or deny in writing that the Bormower or the LLP
has any further lability under this Mote.

In the case of an Event of DeSult, without oy demand, preséntroent,
protest or other notice whatoever to the Bomowes, ar other statutory or ether rights of
redemption, or any other sction by the Lender, all of which are hereby expreasly waived by the
Bomower, the unpaid principal amount hereof and all accrued mierest shall become due and
payabie in full upen the occurrence of any such evemt and the Lender may exercise
simultanecusly or sedatim any er all of such other Aghs snd remedies a5 may be lawfully
permitted under Federal law ar Virgin [slands law and any and all of the remeadies of tha Lender
szt forth herein,

LOSS, EIC, OF NOTE.

Upon receipt of evidence rmeasonebly satisfaciory o the Bomower of the loss, theft,
destrection or matilagon of this Mote, and of indemnity reasonably satisthetory to the Borrower,
if lost, stolen, destroyed or mutiinted, the Borrower shall execute and daliver to Lender o new
nate identica] in 21l respects fo ths Note,

Ll
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COLLECTION COSTS,

In the event that it becomes necessary to enforce the provisions of this Note against the
Borower in osder to collest any amounts doe hereonder, all costs, fees and smepenses of such
enforcement, including, without limitation, all attomneys fees and disbursements end oli foes end
dishursements of other profassionals relating to the enforcement of any obligations wnder this
Note, when incurred shall be deemed to be additions w0 principal and shall become immediztsly
due and payable hereunder.

NON-WAIVER.

The Bomower hereby expressly waives presentment for paymeny, demend for payment,
notice of dishonor, protest, notice of protest, notica of non-payment, end all lack of diligence or
deleys in eallection or enforcement of this Mote. The Lander may swtend the time of payment of
this Note, postpene the enforcement hereaf, relesse any callateral securing this Mote, or prent
any other indulgences whatsoever without afecting or diminishing the Lender's rights under this
Mote, which righes are hereby esxpressiy reserved. Any waiver of any provision hersaf must be in
writing Mo failure on the pars of the Lender to exercise, and no deloy in exercising, any right,
power or privilege under this Note shall opermie as a waiver theresf nor shall eny single or
partial exersise of any right, power or privilege under this Mote preclude any other or further
gxgrcise thessaf or the extzsise of eny oiher rght, power or privilege. The remedies hersin
provided are cumulative and not exclusive of any and all other remedies provided by law.,

SUCCESSORS AND ASSIGNS. '

This Mote is hinding wpon (he Borrower nnd its successors and assigns; provided,
however, that the Bomower shall not be entitled to assign or delegale any rights er obligations
uncder this Note without the prier writtsn conacat of the Lender; provided, Rurther, however, that
the Bomrowar shall assign this Note, and s rights and obligations hereunder, to the LLP, which
shall assume the same. immadistely upon formation and registration of the LLP ueder Ismali lyw
and the Borower’s becoming the general parmer of the LLP, and the Lender hereby consents w
such assignment Upon such pssignment, the LLF shall be substinoted i all places in dus Nete
for the Bomower, and shall have ail of the rdghts and obligations of the Bormower uader this Note,
ag if the LLP wers the griginal maker hereof.

The Bomower hereby consents to the Lendsr's sale, assipnment, ransfer or other
disposition at oy tme or times hereafier, of this Note, or any right or interest herein contamed.
Upon suck assignment, the assignes shall hava all of the rights of the Lander to enfores any ferm
of this Mote. The Bormower agress not to assart as agmnet eny such nssignes any claims, offsets,
dedyctions of defenges it nay have against the Lendear for breach of this Note or otherwise.

AMENERMENT AND MODIFFCATION,

This Mole may be amended, modified or supplemented only by writien agreement signed
by the Lender and the Bomower,

COVERNING LAW,
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THIS NOTE SHALL BE COVERMNED BY, AND CONSTRUED ™ ACCORDANCE
WITH, THE LAWS OF THE UNITED STATES VIRGIN ISLANDS APFLICABLE TO
COMNTRACTS TO BE PERFORMED ENTIRELY THEREMN, WITROUT GTVING EFFECT
TOTHE PEINCIPLES OF COMFLICT OF LAWS APPLICABLE THEREDM.

WATVER OF JURY TRIAL.

TO THE EXTENT PERMITTED BY LAW, THE BORROWER AMD THE LENDER
HERERY WAIYE AdY RIGHT TO A TRIAL BY JURY.

MOTICES.

Bxcept a5 olerwie expressly provided in this Mote. al] actices and odber
commmunications made ar raquired t be glven pursiant to this Moie shall be lin writing end shal|
e delivered by kand, mailed by registered or certified first class mail, posmge prepoid, sent by
ovemight courier, of senl by emngil or facsimile (with evidenes of vansmlaslen retained) and
confirmed by delivery via courier or posm] service, addressed as follows: (2] if to the Borrower,
uleward, Tal-Awiv 6473301, lsraed, facsimile oo, 972-3-5446061, erasil:
with & eopy to Adv. Udi Kneani, fassimile so. 972-3-6097797, email:
udiE fwmb=lsw.co,i! end (b) il {o the Lender, Quarter, B3, SL Thomas, UEY]
00802, farsimile no. 340-773-2528, email: Mlh a wopy to Damzn K. indyke,
Esg., Darren K. Indwke, PLLC, 575 Lexington Avenoe, dih Floor, Mew York, WY 10022,
faetimmile no, 648-350-0378, or & such sther address for notice as the Lender shall b bave
flarmished in writing (o the Borrower,

WM&
Signalures of this Mots transmitied by (ox, or scanned and ten tensmitted by email
transmission shall bave the same effect 55 original signatures,

™ WITHESS WHERBOF, the Borrower s duly executed this Mole oo the date first

above written.
ERGD 2014} LAD.
By

Efud BadiE.8.2014) id.
Title:
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a rEETEen

Made and entersd inta in Tel Aviv, this 8™ day af the month of Apeil, 2015
By and Between:

Ergo (E.B. 2004) Ltd.

Private Company No. 515175495

OF | Sheu] Hamelech Boulevard, Tel Aviv
(hereinafter; the “General Partner™)

oo the {irst part:
And:
Cogita (E.B.) 2015 Ltd.
Private Company No, 515238021
1 1 Shaul Hamelech Boulavard, Tal Aviv
(hersinadter; “Cogite™)
on the second part;

(the General Partner and Cogito shall hereinafler be referred 1o inkdividually as the
“Partner” and'or the "Party”, and collectively, as the “Partners” andior the
“Parties"}

WHEREAS:; the Partners wish to cooperate between thom in cstablishing an
lsraeli limited partnership (hecsinafter: the “Partnership™);
and

WHEREFAS: the General Partnér has the kndw-how, esperience and

qualifications s required for the purpose of establishing and
manzging, the Partnership; and

WHEREAS: the Parties wish to regulate the relotionship between them in
zll matters pertaining to the establishment of the Partnership
and s condust;

Tha preamble to this Agresment forms an mlegral part hereof

2. TheEstablishment of the Partnership

2.1 The name of the Parnesship - The name of the Partnership shall be
“Sum (E.B.) 2015 = Limited Partnership™ = or any other oame as
shall be agreed upon with the parties” consent and npproved by the
Repistrar of Pannesships.

22 The regisiration of the Parnershin - The Partnership shall be
registered with the Regstrar of Partnerships as ¢ Hmdted partnership,
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2

The Strocture of the Parinership

ER

32

The Porinership shall be a limited partnesship: Cogite shall be a
limited partner, and Ergo (EB. 2014) Lid. shall be the Gensral
Partner,

The holdings of each one of the Fasmers in 15 Partriership shall be as
set forth below:

the Partner | the Partnership (M15)

Mame of the Partner | The part of | The Amount injected into |

i The General Pariner _01% 1.0
Cozito 99.9% 549,00
Total 100%: 1.000

The Nature/Purpose of the

The purpose of the Parinership shall be to engage in investments and'or in any
Tawiinl business, as shall be determined by the General Portner.

kings and Declara of the Partners

The Pariners hereby declare and undertake as follows:

51

32

33

. That there i no contract ar agreement 10 which they are a party and
there is mo other provision whatsoever that applies to them, which
prevents any ¢f them fom entering inte this Agreement end/or fram
performing any of the provisions hareaf andfar from acting wichin the
Partnership. Should it tanspire that any of them is sebject w such an
impediment, such party will couse the immediate cancellation of the
said impediment ardior will obram the consents 25 required for the
purpoge of complying with this Agresment in full, at its expense.

To keep confidential the terms and conditions of this Agreement and
all of the details pertpiniag to the Portnership and to the management
thereof, with the exception el information that = required for the
purpose of submission thereaf to (he competen: muthoritics andfor
information that is required in order to edvance the affaies of te
Partnership andfor information that is required for the implementation
of this Agreement, end also with the cxeeption of informarion that is
in the publiz domain, This undertaking is not limited in time and &
shall apply 1o the Parties also after thev leave the Parinership. as lang
us the Partnership iself continues to act.

The Parnors confirm that they are aware and understand that any tax
liability of the Parmership, if applicable, shail bz barne by the Parrers
directly, in sceordance with the amount af their holdings in the
Partnership.
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6. TheTerm of the Purtnership
The Partnership is being set up for the period commencing on the date of

registration thereof with the Registrar of Parinzeships, and it shall exist for an
unlimited perod af time, subject (o that stated in this Agresment.

7. The Management af the Parmership
The Parinership shall be managed by the General Panmer.

& Signatory Hights
The Generzl Partner shall have the signatory rights on behall of the

Partnership, for all intents and purposes, in accordunce with the reaolutions af
the Board of Directors of the General Portaer.

9. Bookkeeping
The Partnership shall kesp appropriote 2ccounting books as per standacd

practice in businesses sirmdlar to the Partnership’s business. Each Parmer shall
be entitled w inspect the sccounting boaks at pny time, and to cxamine same.

10.  TheGoverning Law

This Apreement shall be subject to the laws of the State of Tsracl

LI Expenses Incurred in Proparing the Agreement for Establishing the

All of the cxpenses incurred in preparing this Agresmemt and in the
registration of the Pannership with the Registrar of Parmerships shall apply 1o
the Parinership.

12, Maticws

The addresses of the Porties for the purpose of this Agreement are ns set forth
in the Preamble hereto, Any netics that shall be seat by regmtered mail in
gocordunce with one of the aforesaid addresges shall be desmed to have been
brought to the sttention of the addressee party within 72 kours fom the time
of dispateh thereol, and if delivered by hand or by fax, on the dare of the

delivery thersof

In witness whereof the Parties hereto huve hereunto set their hands
In the place and on the date first above written:

| Sigmature | | Signature |
" Ergo (E.B. 2014) Ltd. Cogito (E.B.) 2015 Lid.
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ASSIGNMENT

This Assignment is mede on thﬂ_]kdtjl' of May, 2015, betwesn Ergo (E.B. 2014) Ltd,, a
company insorperated in [muel (the "Assigonor™) of the one part, snd Sum (BE.B)) 2015 -

imited Partnership, & limited parmership incorporated in [sreel {the "Assignee”) of the other
part.

WHEREAS the Assignor and Southern Trust Company, lne. have entered into a cerain
Hon-Recourse Promissory Note, dated March 23, 2015, a copy of which is attached hereto as
Schedule A (the "Note"); and

WHEREAS, the Assignor wishes to assign to the Assignee and the Assignes willing 10
accept from the Assignor the assignment of all the Assignor's right and obligations in and to the
Maote, &5 st forth herein;

NOW THIS ASSIGNMENT WITNESSES AS FOLLOWS:

1. In sccordance with the provisions of the section titled "Successors and Assigns™ of the
Mote, the Assignor herehy imevocably and imconditionally assigns ond transfers to the
Assipnee, and the Assignee hereby accepts and assumes, all rights and all obligations,
duties and undertakings of the Assignor under the Nots, effective 25 of May 3, 2013, and
shall assume and sgree to the same terms and conditions on which such have been applied
1o the Assigner at the time of the execution thereof a5 the Borrower party therefo (a5 such
terrn is defined therein).

2. This Assignment may be signed in counterpart, each of which shall be an ariginal, with the
same effiect as if the signatures thereio and hereto were upon the same instrument,

The Assipnor and the Assignes have executed this Assignment as of the first date set forth

s (E.B. 2014) Lid., Sem (EB.) 2015 - Limited
Parinesship (By its enersl pariner -
Ergo (E.B. 2014) Ltd.)

We hereby acknowledge and agree to all of the aforesaid,

Southern Trust Company, Inc.
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