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The Parties have executed this Agreement as of the first date set forth above.

Sum (E.B.) 2015 - Limited Southern Trust Company, Inc.
Partnership (By its general partner -
Ergo (E.B. 2014) Ltd.)

We hereby acknowledge and agree to all of the aforesaid:

Cogito (E.B.) 2015 Ltd.
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-RECOURS SSORY NOTE
$1,000,000.00 March 23,2015

FOR VALUE RECEIVED, ERGO (E.B. 20)4) LTD., huving an address at | Shaul
Hamelech Boulevard, Tel-Aviv 6473301, Israel (the “Bomower"), hereby promises to pay to the
arder of SOUTHERN TRUST COMPANY, INC., having en address ar 6100 Red Hook Quarter,
B3, 5t Thomas, USVI Q0B0Z (the "Lender"), the principal sum of One Million and 00/100ths
Dollass (U.S, $1,000,000.00}, plus interest on the unpeid principal balance at the rate of one
pereent (1.00%6) per annum (the “Ingerest Rate'), on March 31, 2018 (the "Maturity Date™), On
the Maturity Date, or upon earlier aceeleration, all outstanding principal, accrued interestand
charges hereunder shall be due and payable in full.

LOAN.

This Note is made to confirm and constitute the Borrower's obligaticn 1o sepay a loan in
the amount of One Million and 00f1C0ths Dollass {U.S. $1,000,60C.00) made by the Leaderto
the Borrower in trust for a certain yet to be formed Israeli limited liability partnership (the
“LLP*) which will usa the full amount of the proceeds of said loan to purchaze from Raporty
Homeland Secunity Lad., an Isrueli private company ("Reporty™), Shares of Repony's Series A
Preferred Shaves (said Series A Prefemrad Shares, including zll such shares initaily to be
acquired 2nd all such shares thet may hereafier be acquired, are hereinafter referred to as the
“Purchased Sharss™) upon the terms and conditicns of that certain Series A Praferred Share

- Purchase Agreement in substantially the form attached as Exhibit A hersto (the "Purchase
Agreement™). The Borrower repragents and warmants that Ehud Bamk is the sole beneficial
owner of the Borrower, The Bomower covenants that Ehud Barak shall remain the sole
beneficial owner of the Borrower at all times through and including the Maturity Date, The
Bomrower further covenants that the Borrower shall be the general partmer in the LLP atall imes
from and after the creation of the LLP and issuance afany parinership interests thersin through
and including the Mamwrity Date,

The Parties have cxecuted this Agreement as of the first date set forth abave.
1o

. g
oo K: I

T SamEa) 0 z
Partnership (By its g pastner -
Frgo (E:B. 2014} Lid.)

— TN

Southern Tiust Company.fnc.
S

We hereby afck_.n_awledge zad agree 10 all of the aforesaid:

C S gopadi

Cogito (E.8.12015 Lid

S el o1 (b 4 0 Jsows Sum (EB.) 2015 10 sg0mme &5 )Lie ;0 mhes 43 (2 (pl YoV gl o

A ES ol Beie las 0 O

Sum (E.B.) 2015 - Limited Partnership - Partnership Interest and Preffered Rights (%)
As of January _, 2016
Name of Partner Partnership's Interests | Preferred Rights
Ergo (E.B. 2014) Ltd. (General Partner) 0,01% 0%
Cogito (E.83.) 2015 Ltd. (Limited Partner) 49.99% 0%
Southern Trust Company, Inc. (Limited Partn( 50.00% 100%
Total 100.00% 100.00%

{*) Notincluding certain prospective investor of US$ 500,000 in the Partnership, following
which such investor shall be issued with 16.66% of the Partnership's Interests and 33.33% of
the Preferred Rights, both reduced from Southern Trust Company, Inc, respectively.

2o &S b LIS Gl 5l 093 S5 Caga B oS so o Jled jgboay STHL ogeul a5 s oo lis slwl
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€ TS oy

The new law firm Herzog, Fox, Ne'eman as well as the PR firm ' ShalomTelAviv' led by Zamir Dahbash, are
both top of the line in their respective areas.

The meetings in MDA and IL Police are with the #1 person in the entity. And in the cities with the Mayor.

It moves well.

Please note that neither Amir nor Buchris are fully aware of your partnership with me.

I talked again today with CEO Amir Elichai to re-verify that we agree on Nicole's invitation to the Advisory
Board once it is established within the next two months.

In the meantime feel free to pass through me any remarks you might have.

Best
EB

CS s SO0 ] jgmia> (sl =l €y S Olereds ST sgpal i sacmsylis E9—o90 ol
S s 2 g JolS S S aSh g (Jbo g Lo oS )l cpl ol Bus cnl ol e
Sl pa—a Joli as wis 57 >l 1) el Udi Knaani) g Tomer Toor ale aisle (ST,L (oMS 5.04

D90 ;Y0 Haakeo VO 3,1 &4 « Sl

From: Tomer Toor < |-

Date: December 29, 2014 at 20:08:56 GMT+2

To: ALl " <

Ce:" " , Udi Knaani

Subjeet: RE: Reporty homeland security Ltd - Term Sheet draft

Dear Ehud,
Udi is not feeling so well and had to leave home early for some rest.

Meantime, attached please find is a revised TS for Reporty with couple of markups we added following recent
conversation held with Udi.

Basically, In order to allow you to gain control over the Company in due time, we ask under this term sheet for
an additional second Warrant (this time up to $2.5m at 175% of the PPS).

Upon exercising the two Warrants you will hold the majority (end a bit more) of the share capital of the
Company. We also added that in this case you will be entitled to be represented in the Board by three (out of
five) directors.

When Company will do well, you would probably want to make sure that it 1s being promoted in the right
direction, so this relatively fair mechanism, will give you the way to take over.

For illustration purposes, we also added a pro-forma cap table, showing your shareholding in the various stages
of using the Warrants.

Please let us know if any further clarification is needed or if a clean version of this TS can be forwarded to the
other party for their review.

All the best,
Tomer
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From: Udi Knaani

Sent: Thursday, December 11, 2014 10:59 PM

To: Tomer Toor

Ce: :

Subject: Re: Reporty homeland security Ltd - Term Sheet draft

Hi Darren,

Just checking that you got Tomer's e-mail.
Best regards,

Udi

i nywi-iPhone “ow

/A -:__ Tomer Toor ,14:13 7vw2 2014 1373 9-2

Dear Darren,
Allow me to introduce myself — my name is Tomer, | am an associate at FWMK — law offices and [ will be
working with Adv. Udi Knaani on the proposed financing transaction in Reporty Homeland Security Ltd.

Attached please find for your review and comments is a suggested first draft of the Terms Sheet for the said
transaction.

We will appreciate any comment you may have for this document.
Kind regards,

Tomer
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From: ehbarak <]} -
To: Epstein Jeffrey <Jeevacation{@gmail.com>
Subject: Fwd: Reporty homeland security Ltd - Term Sheet draft
Date: Mon, 29 Dec 2014 22:15:37 +0000

Attachments: Cap Table - Optiwise Management Ltd-2.xIsx; Reporty homeland security Ltd -
_TS_draft 2ND VERSION.doc

Hi Jeff

I hope new year is well accepted in LS.

Pl find attached a new term sheet draft which tries to assure our control when needed. It was formulated by my
IL lawyers. Not yet shown to CEO or Buchris. Darren got a copy as well. P1 let me know if that answers your
question re control assurances. And once modified by you or Darren as needed let's send it to them and start
negotiating it.

Best

EB

Ol i plad o)l U (ing! matis JS9) (Darren K. Indyke) SGlasl oj)ls a5 aims o lis ol
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From: ehbarak ‘_’
To: Indyke Darren "4_“*
Subject: Fwd: Reporty homeland security Ltd - Term Sheet draft
Date: Fri, 02 Jan 2015 07:13:34 +0000

Attachments: Reporty homeland security Ltd - TS draft 2ND VERSION.DOC:; Cap Table -
_REPORTY_HOMELAND SECURITY _LTD.xlsx

Dear Darren

Happy New Year !

I trust this email finds you well.

Did you get any instructions from Jeff re how to continue with Reporty?
Do you need such mstructions now?

Pl let me know

Best

EB

Sent from my iPhone

Begin forwarded message:

58 Lo gl ks a5 el ol STl 5 5,5 o 2Dlool |, (Term Sheets) ol |3 55 sty Seliy!
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SUMMARY OF PROPOSED TERMS
SERIES A PREFERRED SHARES
Reporty Homeland Security Ltd.

January ___, 2015

We are happy to confirm our interest, subject to all terms and conditions herein, to explore the
possibility of an investment in Reporty Homeland Security Ltd. This letter summarizes the
principal terms of a proposed investment for the purchase of Preferred A Shares of the
Company. Except as specifically provided herein, this letter is not intended to be a legally
binding agreement but is a statement of intent. It is presented solely for the purpose of

discussion.
Company Reporty Homeland Security Lid., an Israeli company (the “Company™).
Founders Amir Elichai, Alexander Dizengoff, Yoni Yitzon & Lital Leshem
Investor An entity under the control of Mr. Ehud Barak (the “Investor™).
Structure of The Investor shall invest in the Company up to an aggregate amount of US3
Financing 1,500,000 (the “Investment Amount™), against issuance by the Company of a

total amount of ————42. 184 Preferred Shares for the entire Investment
Amount {assuming all Investment Amount is delivered) at a price per share of
[pendineemnpdated-cap-tablelUS335.5583] (“PPS™) (representing a pre-money
valuation of US§ 4,500,000, on a Fully Diluted Basis (as defined below)) so
that immediately following the Additional Closing, Investor will hold not less
than 25% of the Company's share capital, on a Fully Diluted Basis.

The Investment Amount shall be provided to Company in two installments as
follows:

(i) an amount of US$ £1,000,000} out of the Investment Amount will be provided
at the Closing upon which, an amount of —— 28,123 Preferred Shares
shall be allocated to the Investor; and
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LOGISTICS:

1. Transfer pricing - Done.

2. Company fair market value study - Done [For Options for U.5 Citizens).

3. Term sheet was sent for the U.S office at 48 and 2+ Ave,

4. Research about the right place to establish 'Graphen' - Undisclosed Agency - A
company that will sale and hold Reporty IP under a different names and brand. Will
be good for Countries like Dubai etc. We will have 2 Apps at the store - Reporty &
Graphen - Which will serve countries where Reporty IL can't sale.

Parameters for decision:

a. Level of discretion required regarding the lIsraeli ownership and
control

b. Whether a bank account is required

c. Any commercial / regulatory issues

d. Ensuring that the foreign company will not be required to pay tax in
the foreign jurisdiction

e. [Ensuring the undisclosed agent arrangement will be respected by the
Israeli tax authorities

f. Timing and cost
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