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MYANIN Y MORT WP N1 ,2I0T TYOD NADN NYPA DWIINN WD 6.9.2017 OPa
NPNNIT YR .NNINMZ I NN 7Y DY2YINT NIANN MINN 2W NN PRI 4 -1
.29.10.2017 oy nvoNna

YT 5Y WNNY LOYPN T2 PPN PYT MYPA XNV XD NYIAND NN INT )2 119
2NN Y MY M PHNT DITIIN NNYO WNNY NN 07V (GRIY) 01PO»Y

LNANT ONNNA NYIIANN AN NN JPNZ MY DYIINT NN ,25.4.2017 DN NVZNNA
MNRD NVZNN2

23— 2 Myamy T NNYHNN NN ND 2D ¥aPI 4.7.2018 0PN NVZNNA

MVPAT : YINPY O TYN YTIIN PN PN TPINM M0t TY0Y NWpaa 1910 N1aona
'y,1.2.2017 DVPR YTN NPI0NY 19— 41y ,13.3.2016 DO TN NPI0N2 52 — 3 7y)
/(9.5.2022 ©VHR TN IPIONDT 281 — 234y ,8.5.2022 DR 1PTN NPILSY 23118
NPI0NAY 446 — 333 1y ,13.3.2016 DN TN NPIVINGY 102 — 53 7y) MI»L Y N
N7 ,(9.5.2022 0V TN NDPIVINAT 299 - 282 'y) 9w AN 0 ,(10.5.2022 DY TN
447 1) ON 292 123 ,(9.5.2022 DR NN NPI0MAET 330 — 302 1Y) PP 0NN PN
WTN NPIONAT 622 — 549 'y) A1m DWW 1 ,{10.5.2022 OB TN PO 545 —
Y92 N1 ,(11.5.2022 DPNO YTN NPI0NAT 680 — 623 'y) 19IND DV 1 ,(11.5.2022 0PN
776 1y) 2Y DONOIN T N — 1 (12.5.2022 DY IR 2IPI0NSD 775 — 682 1Y) TR

.(12.5.2022 0V DTN NPT 894 —

TMINITY MPNNNNY MYAMIN 299 DNV MIMLN AP D X ,DNVIINN NYLN
STNTYNR  NNINHNN AMNID NIAND NN DOYINN PYNNI? Myamn nsy 2y 1ol
DODN NI9N YW NP by 0YOND) DWAINN PR DNYANAY ,NIN NI ¥ 1 DY 1Yo
NPOY NN NN RYNN 27w T MIYAMN SY AINTRIN NPT 000 KON V0N
9y 7PN DWINN MYVLT .NNNRD MIAPNNND DX OPPY ROW NN MTIN D00
2990 YNNI MAPNNNN NN DPPY NIW JNIMD MTIN DWIINT MZI0 Nyamn
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I NOWD ,NDNN NPoY MM NN NYHN 25WA "MATYN ,DNEONNN NMIND 112NN I
2 NI MM ANY NIND NN MYININ 1IN NPOYN YNV 1IN YTHI7 9210 12wy
302 5 mmnn 1Myar youn YTR N9INN IPNVPITI INONM 1NN Nenn 25vAa
4 POONN T Y NI TN YT DY KD )T NIVIN KD DDA NN - DWIAINND NvwD
5 DOIMNINA MYANIN D DYINN DD T2 DY . NI12NN DY NN MHya Hw nbhon
6 ,DMNN OYya NDNA NPDYN NN TYA WIANNY 0WINN Y MY WY MION
7 DMINA DN IN DYAN2 PYHRNDY NIY MIYININ NN MTINR VTR0 NPDN N NOM
8 NN NN DNV MDD TPON NOIAN INA NIYININ NN MINIZ W7 INTYND ,NNONNnN
9 MION DY NYANNN TNXDY DYAIND ONY 1DNY NIDN MM YINWN NYa DYAIND 2905
10 (DY2INN MY 11 — 1 9 DY) NPOYN
11
12,000 npoyY 12 112N MMNN YN 34% INPN 952 0NXMHN OWINNID NRY .2
13 wx TN NPOYY 2w 717202 DN DYIN 66% JY DNTHY NN Mad2 ,0wpan
14 »rmnn obya an N WY DVIINNY Y0310 NNT .IPRD NPoY 0Y 1YYm 100N
15 ¥ ,1973 —own (3992 PIN) DVIND PINY 21 PYD T NNT .TONY T, D NNND
16 ¥1930 MNIT N0 MNP IN FPIVAN NP N NHIN D100 1PI2 NAVHNY NIPna 1D
17 AnNn 7970 D2PNN2 935 0N ININY 292 IWN TN PV 29051 MYN Navng
18 M19NN NN DWAINN NI TN, A0 IN7T IN SIWAN N KIN NPHN DIDN 2101
19 »9050 MWD NIYN JW TYD NI IND NIPRN NI220ID MWIRD YTNOTN TVON ,Myvn
20 2sn Dy oIYWH OPN DWNNY,NIN .DWIINN M2V PV NIANN NMNND 34% Sv
21 Sy DNy an NX 0IM0 ONY TIN NP0 0300 21001 DY TYon Ty 0T Nt 0117
22 MWD 1T NNAND TR MY
23
24 DI0YND ,MNIND ONT NIDH MDY VAN TYD DN YD DWAINN 0NV 1T WPNa
25 ™M Tya nDww DNINNN IR 91PN XN MYINT 1P IMOR NOINKR DY NN
26 DMNN YA M2 NPIND NIV NN MTIN IRV TAYHD NTYI NPN N NN
27 02197 NPN PON NN, TIVN (D3NN 201230Y 225 9YD) 71NN NN 191
28 nMnnn XY NN DD AYNT DYAINN MABNANNA 1Y YT DVAIND NYNND TannD
29 (227 9y0 ,0W) MO0 NPOY 2100 DY NP NnDwY
30
31 7yon NN YAPY YT THOY YN DVPIAN N2 MDVRIND IN PLIVAN TITN D ARD .3
32 NND PPN NN YO NN NZPIPY TPOAVN TIT N, NDHNN NPDY 1 v
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I ma»nnnnn PR INON MYAmn OND 1N22 ¢ ,0°V21INN NN DX 1127 372,72
2 W TID XN NI907 ONN 9727 ¥ NN/ TIW 7921 1DN DI0N1 )XY DY 190w
3 00N 050N NN SN UKD INONN MYIANIN ORD 1127 ¥ NI TOY 5001, 1ominn
4
5 OND M2 ¥ 2127 D02 MYNT,DVIIND NNNY TITI T2 1 00N TN T 4
6 - VRN DI NN 1IN (MON NOINDR) NYIMINY NIDINT 2012 YTHY DYIINN
7
8 NDM D NN NN DIDN NN NIYATIN 19N DN NINWYD YN TNND) nyd 113 .5
9 YN NPNY MINNMD N AN PN PR VAT NDHN DIDNY 10.4 PYD MININ
10 yasy 5y VIV AMAMNNNY TWNI DYAINN DYV IR 2aPY PR IDHN 050Na
11 5y oyann oyasn 0NMIDYDI .TIY) NNT .DN 050N NONYH PN Myanin
12 2P0 0200 WIN NN, 28.6.2015 DN NIANN 2 1PNVPITN NDW NP9
13 9901 XYY 7MY 09WHRN XY DY 12T K DWYAINN DM0NHN 1T IWPNA (21 Na))
14 Anwn N1ann M2y Pah 1P NI TV YHRNYD DN2 D200 DTN TN
15 2wnpn Rpoy N 0MVPPTN NIYR NT YR TAD SY DY) YNPN2IN NNNINNI
16 12w 1p0) XIPY TMIY 2T TY DIDIRNY 1Y DYIND ¥YHOY T PN TOIY NIN
17 70Tnn 02002 DN OMNINT N7 : DIPAN NN 0) 572 ,NNHBNA \PNVPITN
18 ¥y nMNND NI N2IY MOPIYT 73,1901 NI TIY DY PI2T THo DY P10t
19 N 020N NN N9 NIANN TY MPYAN NNINL NPRYY NYTY NN NHX N
20 922, 9012 w2 T2 5Y IPNN DITN NNTHI MYIAMN XY DY 20 NMPNNNN
21 ©MUPPTIN TAR 933 NMINY P20 2TINN PRIV NP TNTYA NNANN M2 Tunnw
22 DoDN AVIN N2 NPT NIDND OOUNY 6.3 YD MIaTT NN DOTNA PY NHana
23 2NN
24
25 0OoDNY 6.3 PYD MININ NN MYAMN 1997 DNN N 1720 ¥ IMN NIRYN 72290
26 MATVA NHaNT MZWAT YAN2 NIYATIN PANY DY S0 Marnnna pown ,nvnn
27 2NN NPOY NR2YN INND
28
29 (YR NN DO0N2 6.3 (D) Pyo .6
30
31 Parent hereby undertakes towards the employees of the Company,
32 represented by Mr. Yechiel Spector, as the representative of the
33 employees of the Company (''Yechiel"), as of the Closing (the "Parent
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Commitment"), and upon the occurrence of any event described herein,
the Parent of the Surviving Company shall promptly give notice thereof
in Yechiel, describing the nature of the event (" Notice").

(i) This Commitment will be for a period of 10 years, commencing at
the Effective Time (the "Commitment Period").

(ii) Subject to subsection (iii) below, during the Commitment Period
the number of employees of the Surviving Company at the Sderot
Facility will not be less then 157 employees (which shall include at least
25 Research & Development employees and at least 20 management and
marketing employees), and the terms and conditions of their individual
employment engagements will not be materially altered for each
individual employee in the aggregate, compared to the terms of such
employee's term and conditions at the Sderot Facility as of the closing.
(iii) ...
(iv) The production level at the Sderot Facility during the Commitment
Period will not be less than lower of (1) 14,000 flame detectors/sub-
assemblies and 1,500 open path gas detectors/sub-assemblies per year
or (ii) 100% of the Parent's global sales of the same type of flame and
gas detectors and sub-assemblies.
v) ...
(vi) Parent agrees in advance to Yechiel's and the Company's right to
seek any injunction relief necessary to enforce any breach of the above
mentioned undertakings in this Section 6.3.
(vii) Notwithstanding the Commitment, following the affective Time,
the Surviving Company may cause the expansion of the scope,
character, operation or activities of the Sderot Facility and/or the
operations of the Business.
(c¢) Following the Effective Time, the Surviving Company shall (and
Parent shall cause the Surviving Company to) distribute to certain
employees and consultants of the Company, bonus in aggregate amount
of up to $4,072,500, with the payment arrangements and the other terms
and conditions of such bonuses which have been mutually agreed to by

the parties.
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(d) Following the Effective Time, the Surviving Company shall (and
Parent shall cause the Surviving Company to) continue to support the
charity known as the Multipurpose Support Center — Sderot as the
Company dose immediately prior to the execution of this Agreement,
for a period of five (5) years after the closing. The annual amount to be
provided by the Company to the Multipurpose Support Center — Sderot
for each of the forgoing five years will be $270,000.

(e¢) The Parent undertakes, following the Effective Time, to provide to
the Surviving Company all of the required funding, in order to enable
prompt and complete performance of the Parent commitment under
this Agreement and to operate the Company as it was operated prior to
the Effective Time.

() Parent guarantees that, following the closing, any sale of the
Surviving Company, watcher by way or merger, sale of shares or
otherwise, or any other transaction or series of related transaction
resulting in the Parent no longer holding a majority of the voting
securities of the Surviving Company, shall be subject to the Surviving
Company or the successor thereof, as applicable, continuing to be
bound by the commitment.

(g) Parent acknowledges that this Section 6.3 is a material condition to
this Agreement, and any breach by the Parent or the Surviving
Company of the terms set in this Section 6.3 shall constitute a material
breach of this Agreement entitling Yechiel, among other things, to seek
an injunction against the Parent or the Surviving Company in relation

to any such breach.

NN 92 AUND NPNN 000N7 6.3 PYD MNN NN Y192 v Dvann nyod .7
NI2IN MOIPNPN MIAPNNNN DR NI MYaAmn ¥ MPVIPNPN AP NNTNN
DMIYL DIDNY ./NNONN NMINA TIAND NN 2¥andr 1PHYN MAPNNNN IR DTN
DWPIANN NNINKN NMINI NIAND NN DWINT TWHNT MYANIN J¥ MIA»NNnY wra
:NVNN DTN TINK NPXTEN 190K 7Y DWYINN
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nwoen1 “Sderot Facility” — 1 7Business” — o>nNnn MTNN MITHNN 9Pyoa K
TN NIV NIINNY 93 NI YPOYNY D NN L, DMNNRD DNNNN NITIN
.03eNN Y NdINNN

MY MON NN NNIPIN 7192 6.3 (D) (Vi) PyD MNIIN DY D3NN oyvann .2

MAPNNN MYIND NN KPIN DWIND NIYLVY .N1aNN MPYa X NINY

MY N2 MIPHRN IXMNZ ©PPH 1PN N2 11NN 2W MZ%Wan NdNn NN 1nw)

Y MY MAPNNN MYANT DNV ,NPH YHY .N1aND MPWa NN 2NnD
.1172NN0 M2 NN5NN

YA 12NNN 1Y NPHN 00N 6.3 (D) PYD MNN DY DYIINN DWaAsn P )

to operate the Company as it was - 17¥9 12 NNONNI NIANND MDY NN DAY

.operated prior to the Effective Time.

DY NWHDN 2TWA JNY0D LDWINN ST DY NYNINN IMNIYION AN MMNT nwamn .8
NY212 MIAYNNNY 1MWIDN KY 1N DWW ,MITYA N1INND MPWNA NN 1YY 100N
MNINNNNT NV MY NIAN TNHRD MAPNNINY T2 Y 1THY NIN NIV
TUN, 299100 DIPPRY NYANN MAPNNN T2 TINAY,NT TR NN APVIPHP NN
N DI0NN ,DWIINT TIYLY TN ,TIYAY N NP 012N 190N, MIA»NNNN
MNAPNNNT DNPNN NIX 7NIONN AMNDY 172N NZYSNT PN MA»NNN Y2IP
DPMN NPLIPNP

NIV, 0T HY NYNINN NIYION DIDNMY DN DN JPYY NPYPTINT WK .9
YTY DY NVNINT NIYIOT 120N NMIHPND NPRSPYTINI NI¥NT PR D, mMyann
:DYVIINN

Y12 N1 PP MYIAPN NNTIND PN NN 2 1Y NIVTINN Y0 ,Myamn navwd &

DTN NAN IS YONN IR PTINT KON WYY Marnnn myamd opnd

1aN5 *12 NHHRN DTN MMIYAN PNPDRITN NPMINOTT MNIPNNTN DT THY
AN MOLDY N DININ YN NN
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23
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26 .mann MY 2y 19900 Mann Y AN YOIENE VI TIN NN RYHD )
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28
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"Please explain to me what were the changes you made in the company
after the completion of the transaction?

Witness: Functionally, we have only made one change, which is the
change in having Spectronics, so the Spectrex sales company now report
to the Vice President of the Flame and Gas Group. That's the only
functional change that we made.

Adv. Teshuva: OK. What about sales from Spectronics to the world?

A: That has not changed.
Q: Not changed.
A: The way that we, the way that the products are sold has not
changed.
Q: OK. R&D?
Az Not changed.
Q: Manpower?
A: Actually, when we closed we had 159 people in Sderot, we now

have 162 and we are actively recruiting another 7.
Q: So let me ask you in Hebrew because I didn't do it right.
Q7RI M3 AR Y mb Menms IR

Translator:  What I meant to say is who manages manpower.

A: For Sderot? Tal Laufer.
Adv. Teshuva: And Tal Laufer is independent to take any decision as
he wants to as the General Manager of the company?
A: Nobody in Emerson has the authority to add headcount as
they wish. I wish we did, but we don't. That's the way we run the
corporation. So if Tal has a need to add heads, to add people, there is a
process to apply, that's deployed across the whole of Emerson to apply

for those heads, and if he has a good business justification, he will get a
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1 permit.

2 Q: So basically that's about all the way that you manage

3 Spectronics, no? Sales, R&D, you have to get an approval from the

4 headquarter of Emerson.

5 A: If you want, from me actually.

6 Q: From you?

7 A Yes.

8 Q: OK. So you are the one in charge of Spectronics these days?

9 A: Yes. I am responsible for the whole of the Analytical and
10 Detection Group of which Flame and Gas is a part.
11 W T 202 10T AR PRY Mwpaa Y wRn
12 .detector-57 > ,flame and gas- 7
13 Translator:  Please confirm that you don't have any experience with
14 the detectors of the flame and gas.
15 Witness: Me personally?
16 Ady. Teshuva: Emerson.
17 A: Oh! Absolutely not!"
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