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SUREEMENT ANR PLAN OF

LSS

TE»EE~ AGREEMEMNT AND PLAN OF MERGER (th;‘ “a\g\{ o™, dated as of June 34,

J0H, tnmade ‘q}‘ e among Red Bend Lady 2 v m;\m oo }«umt’m B ie\
§~~» ias 5 <z',?‘ the Matg of ixm 4 (g “Param™, Tm !m\m* Habsli
s b ef e Stais of fsie \s;he T : Q ;

sbz*ii\‘ »‘f)m:;mny incorporsted undeethe faws of i S* ate of lsracl e’ (PT, and fegether

g i3 Each of thee Parent snd the SubsiBaries shall be referred hereln as a

i3

.

WHEREAS, the Parent owns the entive issued and outsianding shave capital of sach Subsidiary;

WHEREAS, the Parties are part of a group of companies tontrotled by Hamman International
Industries Inc. {ihe “Group™);

WHEREAS,
Divectors of the Parent and

the Boards of

wh Subsidiary have esch unanimousty {a} approved this Apgreernent, the

Merger {as defined below) of such Subsidiary with and into the Parent, and the other transactions
contemplated  hereby, (b3 determined that this A'neem:,m ihe applicable Merger and the other
transactions contemplated by ¢ Sy Fair to, and 17 teresis of the Parent and such
Subsidiary,

the Merger, 23 conternplated in this Agreement, on fune 30, 2019

WHERFEAS, in accordance with the Section 320 of the israell Companies Law, 1999 {the
ey, cach Merger can be effected without the approval of the sole sharehelder of sash
of the Parent and the applicabls Subsidiary;

WHEREAS, 0 the best of the Pasrties” knowledgs, no limitation axiste on the Parties” ability to
undertaks the obligations contalned in this Agreement, other than as specified herein,

MOW, THEREFORE, in consideration of the mutual promises and agresments set foith
herein, the Parties hercto, intending 1o be legally bound, agras as follows:

[ e Mes Upa)ri the terms and suiject 1o the satisfaction of the Closing Conditions set forth in
3 & herein, and in accordance with the provisions of Seutions 314 theough 327 of the
i Gmpimeﬁ Law and of the lsracli Companics Regulations (Merger), 2008 (together with the
Compagies Law, the “JICL™), at the Effective Time {as defined balow), cach Subsidiary {as a
target corapany { ‘Chevrar Ha 'Ya'ad’y in the Merger) shall be merged with and into the Parent
{as the absorbing company {‘Ha Chews Ha'Kolere! 'y in the Merger) (each, a “Mergsr”, and
collectively, the “Mettus™), and as a rosult thereof ihe separate existence of esch of ‘t}c

Subsidiaries shail cease, and the Parent shall be the surviving company in each of the Merge
{the “Bur LhentEn™

2. Eifoctive Thi. As soon as possible afler the execution of this Aprooment and fulfillment or
waiver by Parent of the Closing Conditions, the Subsidiaries, in coordination with the Farent,
and in acwrd mce with the *us’r(vmar prastice of the Registrar of Companies of the State of
Yarasl {the i 3 Y, shail request that the Companies Feglstrar declare the
applicable PS’IL:SJ:J effective and issue certificates evid fencing the Mergers in aceordance with

§SGOG/A003TIIT4GD
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Section 323(5) of the {TL {the “Meger Catifieainy™. The Mergers shall become effective Biavd]
the Issuance by the Companies Registrar of all of the Marger Cestificates and all applicable
approvals from the Israell Tan Authority {the “ITA”) {the time 3t which the Mergers becomes

effective is referred to herein as the “Bifsctive Time™s

The Mergers shall have the effects set forth in this Agrecment and
apeuhea in the app licable provisions of the ICL. Without Hmiting the generality of the
foregoing and subiect thereto, at the Effective Thme, by virtue of, and simuitancousty with, the
Mergers and” without any further action on the part of Parties or their respective sole
shareholder: (3) each Subsidiary shall be merged with and into the Parent, the separate corporate
crisience of each of the Subsidiaries shall cease and the Parent shall continue as the Swrviving
Company, () all the properties, oights, privileges, powers and franchites of each of the
Subsidiarics shall vest in the Surviving Company, (i) all debts, Habilities and Juties of sach of
the Subsidiaries, and &l debts, liabilities and dutics of Parent, shall become the debis, Habilifies
and dutics of the Surviving Company, and (v} aif the rights, privileges, immunities, powers and
franchises of Parent (a3 the Surviving Company shall continue unaffected by the Mergers in
accordance with the ICL,

Uimaitbsratian. No consideration whatsoever shall be paid or cwed by sither Pasty to any of the
other Parfies in connection with any of the transaciions contemplated by the Agreement, and
seither Party shall be eatitled to receive any sort of compensation in contestion herewith,
including any fee, commission, rehmbursements, expenses, shares, options, or any other form of

consideration whaisosver.

&.1.  The consummetion of thg Mergers shall be subject to receipt of 2it the consents and

,}'.9

approvals Hsted in this 8¢ L& {the “Clning £ ﬁ.izz_,;iutmw”} The Parent shalf be
permitted fo watve any such Closing Condition, ;,:..,‘e*'pf“’;:g\ fusreren, tha! such Closing

Condition is not required by applicable law:

6.1.1. approval andfor consent of any third party (inshuding financial instingions), if
and a5 required for the consumunation of the Mergers under any material
agresment of either Party and/or under any applicable law

&.1.2. approval required to be obtained from the feraeli Innovation Authority;

§.1.3. Beceipt of applicabls tax raliog Gom the ITA;

£.1.4, at least fifty {50} davs shall bave lapsed afler the fling of the requisite merger
proposals with the Companies Registar; and

£.1.5. The Parent {as the sbeorbing company) has received the Merger Certificates from

the Companies Begistrar in ascordance with Section 323(5) of the Campanies
Law,

#.2. The Partics shall use their reasonable bast efforis and cooperate as reguired to fulfill, as
prampity s prs‘{sum & g-i‘tesr the date of this Agreement, all the Closing {m&:oous
regidred in connetion with the Mergers, and for such purpose they shall contait 3l
refevant entities and/or autﬁmr;:ieq and lkewize provide information and execute
underiakings customarily requested by such entities andfor suthorities as condition fos
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approvals, In addition, the Partiss hercunder shail updats each other on an ongoing basis
a5 1o any matecial development or setback in this regard,

7.1 The preamble of this Agreement corstitutes an inseparable part hercof. The descriptive
headings contalned in this Agreement are Included for convenfenve purposss only and
shail not affect in any way the meaning or interpretation of this Agreement. Whenever the
word “include,” “includes,” or “inchuding” apposrs in this Agreemen:, i shall be deerasd
in each instance o be followed by the words “without Hmitation”,

7.2, This Aprecment constiutes the entire agresrmant among the Parfies with respect {o the
subject matier hersof, and supersedes afl prior agrooments and understandings, both
weitteon and oral, among the Parties with respect 0 the subject matter of this Agreement.

e
o2

This Agreemeont may be amended, supplemenied or modified onfy by a written
instrament duly sxecuted by or on behalf of each party to this Agreement. For avoidanos
of doubs, the Parties may by mutual writien consent advance or extend the time for the
performance of any of the ebligations ot other acts stipulated under this agreement.

7.4, Mo delay or omission to exercise any right, power, or remedy acoruing to any Party upon
any breach or default under this Agreement, shall be dosmed a waiver of any other breach
or defauit theretofore or thereatier occurting. Any walver, permis, consent, or approval of
any kind or character on the part of any Party of any breach or dofanlt voder this
Agreement, or any waiver on the part of any Party of sny provisians or conditions of this
Agreement, must be ia writing and shalt be effective only to the extent specifically set
forth {n such writing,

7.6, This Agreement shall be governed by and consirued in accordance with the laws of the
Siate of femel, without regard to the conflict of Iaw provisions thereofl The Parties agree
o submit 1 the exclusive jurisdiction of the competent courts of Tel Aviv-Jafiz with
respect to sy disputes arising under or in refation to this Agresmen,

7.7, This Agresment s not intended to and shall not confer upon sny perses or entity other
than the Partiss hersto any righte or remedies hereunder,

7.8, I any term or other provision of this Agresment or the applivation hereof 1s declared
invalid, iilegal or tncapable of betug enforced by any rofe of law or public pelicy, aff
ather conditions and provisions of this Agresrnent shall nevertheless remain in full foros
and effect e long as the coonamic or legal substance of the Mergers is not affectad inany
manner materiadly adverse to any Party. 1 the final judgment of a oourt of compelent
jurisdiction or other authority declares that any term or provision hereof is invalid, void
ot unenforoeable, the Parties agree that they shall negotiste in good falth o modify this
Agreement 50 35 to effest the original intent of the Parties a3 closely a5 possible in
rustyally acosptable manner in order that the Mergers be consummated as originalty
contemplaied io the fullest extent possible.

7.8, The Parties hereto undertake to take any supplementary action and/or execute any other
instrument reasonably required of them for the purposs of implementing this Agreement.

1 S606/400 /T2 57495
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7.10. This Agresment may be sxecuted in any number of counderparts, exch of which shall be
desmed an original, and all of which together shail conutiute oug and the same
Instrument, Counterparts may be delivered via elestronic mail.

{ignarure page follows]
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IN WITNESS WHEREDF, the Partics have executed this Agreeruent as of the dats first-
writien sbove,

EARENT

SR,

REL SR §_.;z‘°§}:f 4
&

SUBSHBIARIES
TOWERSEC LTS, IONRGAD TECHNOLOGIES LT,

By: By
Name: Oren Bofedlell Name Liron Bttt
Title: DHsector ¢ Title: Directord

[Signature Page io dgreement and Plan of Merger]
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