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This Agreement is made and entered into as of August 2% 2003 by and between Tateho
Chemical Industries Co, Ltd. ("TCI") of the one part and Dead Sea Bromine Co. Ltd
("DSB") and Bromine Compounds Ltd. (“BCL”) of the other part (DSB and BCL shall be
hereinafter jointly referred to as “DSBG™),

WITNESSETH:

Whereas:

(a) TClis a party to TDF Partnership Agreement (as defined below) and a partner in TDF
Partnership (as defined below) with 50% interest therein; and

(b) TCI and DSBG have agreed that TCI shall sell and assign to DSBG, all of TCI's rights
and interests in TDF Partnership (98% of TCI's rights and interests to DSB and 2% of
TCT's rights and interests to BCL) and in connection therewith shall assign to DSBG all
of TCI's rights and obligations under TDF Partnership Agreement (heremafter referred
to as the “Transaction”); and

(¢) The parties wish to reduce into writing their agreements in regard to the above;

NOW THEREFORE THE PARTIES HERETO HAVE AGREED AS F OLLOWS:

1. Preamble, Interpretation and Definitions
1.1 The preamble hereof form an integral part hereto.

1.2 The headings hereof are for the sake of convenience and shall not be relied upon
in the construction and interpretation of the Agreement.

1.3 In this Agreement the following expressions shall have the respective meanings
ascribed to them hereunder unless the context otherwise requires:

TDF Partnership - the partnership originally between TCI and Dead Sea
Periclase Ltd. ("DSP") (subsequently substituted by
DSB from DSP) formed under TDF Partnership
Agreement known as Tateho Dead Sea Fused
Magnesia Co.

TDF Partnership

Agreement - the agreement dated October (0™ 1991 by and
between TCI and DSP forming TDF Partnership a
copy of which is attached hereto and marked 1.3, and
TCI approved the transfer from DSP to DSB of DSP’s
mterest, in TDF Partnership by the letter from TCI to
DSP dated January 7" 2003,



Closing completion of the Transaction in accordance with the
terms and conditions of this Agreement.

Date of Closing - 31" of October 2003 or any other date as may be
agreed upon by both parties.

Sale and Assignment

2.1

2.2

23

24

In consideration of the amount set forth m Article 3 and subject to all others terms
and conditions herein contained, TCI hereby sells, assigns, transfers and sets over
to DSBG, effective as of the Date of Closing, and DSBG hereby buys, and
accepts as of said date, all of TCI's interests, rights, privileges, obligations and
undertakings in TDF Partnership (heremafter referred to as “TCI Interests™) (98%
of TCI Interests shall be sold, assigned, transferred and set over to DSB and 2%
of TCI Interests shall be sold, assigned, transferred and set over to BCL), and
under and pursuant to TDF Partnership Agreement or arising therefrom.

TCI hereby warrants and represents that (i) TCI Interests sold and assigned
hereunder are and shall remain at the Date of Closing, free and clear of any liens,
charges, encumbrances, pledges or any other right of or in favour of any third
party and (ii) this Agreement 1s bmdmcr on it and enforceable against it in
accordance with its terms.

Except for the warranties and representations made by TCI in Article 2.2, TCI
makes no any other warranty and representation, whether express or nnphed and
DSBG buys and receives by way of assignment all of TCI Interests on an "as 1s"
basis .

TCI shall be released from any and all liabilities which accrued, accrue or will
accrue to TCI in respect to TDF Partnership, arising out of any event that occurred
on and after January 1* 2003

TCI shall be liable for three years commencing on January 1* 2003 for 50% of any
and all liability that exceeds US$10,000 per event, which accrued, accrue or w111
accrue to TDF Partnership, arising out of any event that occurred before January 1

2003; provided that DSBG has informed TCI in writing of such liability at the time
of discovery and that DSBG and TCI have mutually reviewed, discussed and
determined the method of handling; provided further that the aggregate accrued

amount of such liabilities shall not exceed the amount of consideration provided
for in Article 3.1 in any way.
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2.5 DSB shall jointly and severally guarantee all and any obligations of BCL under
this Agreement.

Consideration

-

31 In consideration of the sale and assignment of TCI Interests made hereunder
DSBG shall pay TCI an amount of US$1,571,025(One Million Five Hundreds
and Seventy One Thousands and Twenty Five US. Dollars) in the way and
manner herein provided. The consideration shall not be amended except for the
adjustment by the following repayment or refund to the Investment Center.

If TDF Partnership repays or refunds the Investment Center on account of the
grants received therefrom, TCI shall take liability of the amount up to 50% of
US$190.000. The consideration provided for in Article 3.1 is determined on the
assumption of TCI’s such liability and deducted 50% of US$190,000. If TDF
Partmership repays or refunds the Investment Center an amount less than
US$190.000, DSBG shall pay to TCI 50% of the difference between US$190,000
and the amount actually repaid or refunded in addition to the consideration
provided for in Article 3.1.

3.2 The sum specified in Article 3.1 shall be paid according to Article 4.3.

(98]
L)

Each party shall pay its own cost and expenses incurred in association with
preparing and implementing this Agreement; provided however that the
reasonable cost and expenses, including reasonable legal expenses and any
taxation incurred in connection with the proceedings taken to the competent
authorities required for the fulfiliment of the conditions precedent set forth n

Article 4 shall be borne equaily by TCI and DSBG.

Conditions Precedent

41 The Transaction in accordance with this Agreement is subject to and shall be
"closed" once the following cumulative conditions have been met, namely:

4.1.1 Receipt of approval of the Investment Centre.
412 Receipt of approval of Israel Land Administration, if applicable.
4.1.3 Receipt of approval of the Israeli Antitrust Authority, if required.
42 DSBG shall have the responsibility to receive each approval provided for in

Article 4.1 for TDF Partership; provided however that TCI shall cooperate with
DSBG in receiving each approval if necessary.
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43 Ifall of the conditions precedent shall have occurred prior to the Date of Closing,
the Closing shall be heid within ten (10) days after the date when all of the
conditions precedent have been satisfied and the consideration provided for n
Article 3.1 shall be paid to TCL If all of the conditions precedent shall not have
occurred prior to the Date of Closing, DSBG shall deposit the consideration
provided for in Article 3.1 on the Date of Closing in an escrow account for a
period of 5 months. The cost of maintaining the escrow account and the income
accrued from the escrow account shall be divided equally between the parties.
Other terms and conditions regarding the escrow account will be determined in
good faith by both parties prior to the Date of Closing.

In the event that on March 31% 2004, all of the conditions precedent specified in
this section 4 have not been achieved, the agreement will be automatically null
and void (terminated) as of March 31 2004 and the amount deposited by DSBG
into the escrow account shall be retuned to DSBG immediately. If such
conditions precedent are met by March 3 1% 2004, the deposit will be transferred
to TCL .

Closing.

51 The Closing shall be made on the Date of Closing
52  On the Date of Closing , the following closing proceedings shall oceur:

521 A copy of TCI's punutes of the board of directors approving this
Agreement and the performance thereof shall be delivered to DSBG
(unless waived by DSBQG).

522 A copy of DSBG’s minutes of the board of directors approving the
Agreement and the performarnce thereof shall be delivered to TCI (unless
waived by TCI).

523 Payment of the amount due pursuant to Article 3 shall be made.

524 All documents reasonably required for the completion of the Transaction
shall be duly executed by the TCI and DSBG

525 Assignment and transfer of TCI Interests from TCI to DSBG pursuant to
Article 2.1 shall be made.

The Closing shall be deemed to have been properly made only if all of the above
;tems shall take place (except for waived events).
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6..  Existing Agreements

6.1  Unless otherwise agreed upon by the parties m writing, TDF Parmership
Agreement, any other agreements between TCI and DSBG related to TDF
Partnership, Technology License Agreement between TCI and TDF Partnership
and any other relevant agreements shall be considered void and of no effect from
the Date of Closing. If TDF Partnership mntends to re-use the TCI's Fusion
Technology, DSBG shall inform TCI of such intention in writing in advance. In
this case, TDF Partnership shall pay royalty to TCI calculated as 0.3% on the
sales of fused magnesia by TDF Partnership for a period of 3 years beginning on
the date of commencing such re-use. Thereafter TDF Partnership with be able to
use TCI's fusion technology without charge. In the event DSBG requires any
technical assistance from TCI in operating the plant the terms and conditions of
such technical assistance will be discussed between the parties.

6.2 DSBG may use the name “TDF” by whichever the earlier date: December 31
2003 or when all magnesia which was fused by March 31 2003, is sold out. On
and after that date, DSBG shall modify the name of TDF Parmership to the
effect that there will be no reference to therein to TCI's name.

7. _ Applicable Law and Jurisdiction

7.1 This Agreement and the performance thereof shall be governed by and construed
in accordance with the Laws England .

7.2 Any dispute, controversy or difference that may arise between the parties in
relation to this Agreement, or any breach of this Agreement, that may not be

settled through discussions during a reasonable period, shall be resolved m the
competent court located in London, England.

IN WITNESS WHEREOF THE PARTIES HERETO HAVE SIGNED BELOW:
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Dead Sea-Bromine Company\Ltd Tatého Chemical Indéétries Co, Ltd.
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Bromine Communds Ltd\
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This Agreement is made and entered into as of August ¢ 2003 by and between Tateho
Chemical Industries Co, Ltd. ("TCI") of the one part and Dead Sea Bromine Co. Ltd,
("DSB") and Bromine Compounds Ltd. (“BCL") of the other part (DSB and BCL shall be
heremafter j ointly referred to as “DSBG”);

WITNESSETH:

Whereas:

(a)

(b)

(c)

TCl is a party to TDF Partnership Agreement (as defined below) and a partner in TDF
Partnership (as defined below) with 50% interest therein; and

TCI and DSBG have agreed that TCI shall sell and assign to DSBG, all of TCI's rights
and interests in TDF Partnership (98% of TCI's rights and interests to DSB and 2% of
TCT's rights and interests to BCL) and in connection therewith shall assign to DSBG all

of TCI's rights and ob] igations under TDF Partnership Agreement (heremafier referred
to as the “Transaction”); and

The parties wish to reduce into writing their agreements in regard to the above;

NOW THEREFORE THE PARTIES HERETO HAVE AGREED AS FOLLOWS:

Preamble, Interpretation and Definitions
1.1 The preamble hereof form an integral part hereto.

1.2 The headings hereof are for the sake of convenience and shall not be relied upon
in the construction and nterpretation of the Agreement.

1.3 In this Agreement the following expressions shall have the respective meanings
ascribed to them hereunder unless the context otherwise requires:

TDF Partnership - the partnership originally between TCI and Dead Sea
Periclase Itd. ("DSP") (subsequently substituted by
DSB from DSP) formed under TDF  Partnership
Agreement known as Tateho Dead Sea Fused
Magnesia Co.

TDF Partnership |

Agreement - the agreement dated October 10™ 199] by and
between TCI and DSP forming TDF Partmership a
copy of which is attached hereto and marked 1.3, and
TCI approved the transfer from DSP to DSB of DSP’s
interest, in TDF Partnership by the letter from TCI to
DSP dated January 7" 2003

L
5
s
‘\n.
' ;' Sl



Closing completion of the Transaction in accordance with the
terms and conditions of this Agreement.

Date of Closing - 31" of October 2003 or any other date as may be
agreed upon by both parties.

Sale and Assignment

2.1

2.2

23

2.4

In consideration of the amount set forth in Article 3 and subject to all others terms
and conditions herein contained, TCI hereby sells, assigns, transfers and sets over
to DSBG, effective as of the Date of Closing, and DSBG hereby buys, and
accepts as of said date, all of TCI's interests, rights, privileges, obligations and
undertakings in TDF Partnership (heremnafter referred to as “TCI Interests™) (98%
of TCI Interests shall be sold, assigned, transferred and set over to DSB and 2%
of TCI Interests shall be sold, assigned, transferred and set over to BCL), and
under and pursuant to TDF Parmership Agreement or arising therefrom.

TCI hereby warrants and represents that (i) TCI Interests sold and assigned
hereunder are and shall remain at the Date of Closing, free and clear of any liens,
charges, encumbrances, pledges or any other right of or in favour of any third
party and (i1) this Agreement is binding on it and enforceable agamst it
accordance with its terms.

Except for the warranties and representations made by TCI in Article 2.2, TCI
makes no any other warranty and representation, whether express or implied, and

DSBG buys and receives by way of assignment all of TCI Interests on an "as 1s"
basis .

TCI shall be released from any and all liabilities which accrued, accrue or will

accrue to TCI in respect to TDF Partnership, arising out of any event that occurred
on and after January * 2003

TCI shall be liable for three years commencing on January 1* 2003 for 50% of any
and all liability that exceeds US$10,000 per event, which accrued, accrue or will
accrue to TDF Partnership, arising out of any event that occurred before January ¥
2003; provided that DSBG has informed TCI in writing of such liability at the time
of discovery and that DSBG and TCl have mutually reviewed, discussed and
determined the method of handling; provided further that the aggregate accrued

amount of such liabilities shall not exceed the amount of consideration provided
for in Article 3.1 in any way.
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DSB shall jointly and severally guarantee all and any obligations of BCL under
this Agreement.

Consideration

3.1

32

33

In consideration of the sale and assignment of TCl Interests made hereunder
DSBG shall pay TCI an amount of US$1,571,025(0One Million Five Hundreds
and Seventy One Thousands and Twenty Five U.S. Dollars) in the way and
manner herein provided. The consideration shall not be amended except for the
adjustment by the followmg repayment or refund to the Investment Center.

If TDF Parmership repays or refunds the Investment Center on account of the
grants received therefrom, TCI shall take liability of the amount up to 50% of
US$190,000. The consideration provided for m Article 3.1 is determined on the
assumption of TCI’s such liability and deducted 50% of US$190,000. If TDF
Partnership repays or refunds the Investment Center an amount less than
US$190,000, DSBG shall pay to TCI 50% of the difference between US$190,000
and the amount actually repaid or refunded in addition to the consideration
provided for in Article 3.1.

The sum specified in Article 3.1 shall be paid according to Article 4.3.

Each party shall pay its own cost and expenses incurred in association with
preparing and implementing this Agreement, provided however that the
reasonable cost and expenses, including reasonable legal expenses and any
taxation incurred in connection with the proceedings taken to the competent
authorities required for the fulfillment of the conditions precedent set forth in
Article 4 shall be borne equally by TCland DSBG.

Conditions Precedent

4.1

4.2

The Transaction in accordance with this Agreement is subject to and shall be
nclosed" once the following cumulative conditions have been met, namely:

4.1.1 Receipt of approval of the Investment Centre.

4.1.2 Receipt of approval of Israel Land Administration, if applicable.
4.1.3 Receipt of approval of the Israeli Antitrust Authority, if required.
DSBG shall have the responsibility to receive each approval provided for in

Article 4.1 for TDF Partnership; provided however that TCI shall cooperate with
DSBG in receiving each approval if necessary.




43 1f all of the conditions precedent shall have occurred prior to the Date of Closing,
the Closing shall be held within ten (10) days after the date when all of the
conditions precedent have been satisfied and the consideration provided for in
Article 3.1 shall be paid to TCL 1f all of the conditions precedent shall not have
occurred prior to the Date of Closing, DSBG shall deposit the consideration
provided for in Article 3.1 on the Date of Closing in an escrow account for a
period of 5 months. The cost of maintaining the escrow account and the mncome
acerued from the escrow account shall be divided equally between the parties.
Other terms and conditions regarding the escrow account will be determined n
good faith by both parties prior to the Date of Closmng.

In the event that on March 31* 2004, all of the conditions precedent specified in
this section 4 have not been achieved, the agreement will be automatically null
and void (terminated) as of March 31% 2004 and the amount deposited by DSBG
into the escrow account shall be retumed to DSBG immediately. If such

conditions precedent are met by March 31% 2004, the deposit will be transferred
to TCL. .

Closing.

51 The Closing shall be made on the Date of Closing
52 On the Date of Closing, the following closing proceedings shall occur:

521 A copy of TCI's minutes of the board of directors approving this
Agreement and the performance thereof shall be delivered to DSBG
(unless waived by DSBQ).

522 A copy of DSBG’s minutes of the board of directors approving the
Agreement and the performance thereof shall be delivered to TCI (unless
waived by TCI).

523 Payment of the amount due pursuant to Article 3 shall be made.

524 All documents reasonably required for the completion of the Transaction
shall be duly executed by the TCI and DSBG

5725 Assignment and transfer of TCI Interests from TCI to DSBG pursuant to
Article 2.1 shall be made.

The Closing shall be deemed to have been properly made only 1if all of the above
items shall take place (except for waived events).



6., Existing Asreements

6.1 Unless otherwise agreed upon by the parties n writing, TDF Partmership
Agreement, any other agreements between TCI and DSBG related to TDF
Partnership, Technology License Agreement between TCI and TDF Partnership
and any other relevant agreements shall be considered void and of no effect from
the Date of Closing. If TDF Partnership intends to re-use the TCI’s Fusion
Technology, DSBG shall inform TCI of such intention in writing in advance. In
this case, TDF Partnership shall pay royalty to TCI calculated as 0.3% on the
sales of fused magnesia by TDF Partnership for a period of 3 years beginning on
the date of commencing such re-use. Thereafter TDF Partnership with be able to
use TCl's fusion technology without charge. In the event DSBG requires any
technical assistance from TCI in operating the plant the terms and conditions of
such technical assistance will be discussed between the parties.

6.2 DSBG may use the name “TDF” by whichever the earlier date: December 31
2003 or when all magnesia which was fused by March 31* 2003, is sold out. On
and after that date, DSBG shall modify the name of TDF Partnership to the
effect that there will be no reference to therein to TCI's name.

7. Applicable Law and Jurisdiction

7.1  This Agreement and the performance thereof shall be governed by and construed
in accordance with the Laws England .

7.2 Any dispute, controversy or difference that may arise between the parties in
relation to this Agreement, or any breach of this Agreement, that may not be

settled through discussions during a reasonable period, shall be resolved i the
competent court located in London, England.

IN WITNESS WHEREOF THE PARTIES HERETO HAVE SIGNED BELOW:
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Bromine'Compounds Ctd._ ™




