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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.
) ...
(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.
(¢) 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.

(D 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 93 AWNRD NPHN 020N 6.3 PYD MIRMN AN 192 v 0NN nmyvh .7
NOVN WOIPNPD MIAPNNNN IR NI21D MYanmn 2 APOVIPNIPN NMIAPNNNNN
DMIYL DIDMY ./NNONN NMINA TIAND NN 2Wandr 1PHY0 MAPNNNN AN DTN
DOPANND NNINHDD NMNI NN NN VAN PYHRNZ MYAmN 7¢ MIA»NNNT TUNA

S NVNIN DO0N TINND NPNPYTIN 1900 DY D3vINN
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.operated prior to the Effective Time.
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Y12 1T PYDI MYIAPN NTHIN PN .NIN 12 10YI TNTHNN Y0, MIvamn nywd &
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DOY2INN NMIYLY DD A9IND DY NYTYA IN NEND NINHDT PN D NN ,P0Y PN
2NN 020NY 6.3 PYDI MYAMN JOIY DY 1DVIY NMIAPNNNNN NN DY D197 1272

WY DMNPYN MTIN IR TN P NP W I PN 13.3.2016 OYN 1711 .24
(YT DIPIONIEY 70 'Y 4 ') WA T IVHN NPDY NRYWN INNY 19ana

"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?
A: 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.
LD7RT M3 AR Y wab MenmE 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 SR T 2N 0N a5 PRY Twpaa Y RN
12 .detector-n »w ,flame and gas- 71
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!"
18
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