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concerning document should be mailed:

PAMELA S. BURT
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ﬁ FREE TRANSLATION FROM THE HEBREW

4 ~

/

Z AGREEMENT
Lo - feete A

entered into and signed at Tel-Aviv on the 22™ day of October 2002

Between:

RONEN MATRY, ADV.
Receiver of the Assets of
Friendly Robotics Ltd.

of the one part;

and between

F. ROBOTICS ACQUISITIONS LTD.
Private Company 513307744
(hereinafter “Newco”)

of the other part.

WHEREAS: on August 1, 2002 the Tel-Aviv-Jaffa District Court
(hereinafter “the Court”) appointed Ronen Matry, Adv.
(hereinafter “the Receiver”) as a temporary receiver over
the assets of Friendly Robotics Ltd. (hereinafter “the
Company”) (hereinafter “the Date of Commencement
of the Receivership”) and on August 14, 2002 the
appointment became permanent;

AND WHEREAS: In accordance with a decision of the Court of August 14,
2002, the Receiver was authorised, infer alia, to take
possession of the assets of the Company, to conduct a
process of calling for offers and to realise the assets of the
Company, with each sale requiring approval of the Court;
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AND WHEREAS: subject to the fulfilment of the conditions precedent set out
in this Agreement below, including approva!l of the Court,
Newco is interested in acquiring the Sale Assets, all as
defined and set out in this Agreement (but not the
Company and/or its obligations) and the Receiver, subject
to the fulfiiment of the conditions precedent set out in this
Agreement, inctuding approval of the Court, is interested
in selling the Sale Assets in accordance with this
Agreement below,

NOW, THEREFORE, IT HAS BEEN AGREED BETWEEN THE PARTIES AS
FOLLOWS:

1. GENERAL

1.1. The preamble to this Agreement constitutes an integral part hereof.

1.2. Headings of clauses are intended for convenience of reading and
acquaintance with the Agreement only and are not to be used for the
purposes of interpreting the Agreement or for any other purpose.

1.3. In this Agreement, the terms set out below shall have the meanings
set out alongside them as follows:

“the Company” Friendly Robotics Lid.,, a company
registered in Israel having company
number: P.C. 51-5405120-0.

“Newco” F. Robotics Acquisitions Lid., a
company registered in Israel, having
company number: P.C. 51-330774-4.

“the Sale Assets” all the assets detailed in clause 2.1
below, which are sold within the
framework of this Agreement, and
only such assets.

“Patents” applications for registrations  of
patents and registered paients, as
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set out in a detailed list attached
hereto as Annex “B”.

“Intellectual Property” all rights of the Company in
intellectual property, including,
without limiting the generality of the
aforegoing, know-how, trade secrets,
copyright, inventions, registered
designs and/or applications for the
registrations of registered designs as
set out in Annex “B” and also
registered trade marks in the name
of the Company. A detailed list of
the registered trademarks and a list
of the applications for registration is
attached as Annex “C”. In addition,
all rights of the Company under
licences in respect of intellectual
property, as weli as rights in domain
names in internet sites and in the
context thereof (including Website

URL’s).
“Chief Scientist” as defined in the Encouragement of
Industrial Research and

Development Law, 5744-1984.

“the Offices” the offices of the Company and the
production floor which is used by the
Company and which are situated at
Yehezkiel Yaacovi House, 1 Rechov

HaYisur, Kadima. The lease
agreement is attached as
Annex “D”.

“Business Day” one of the days (Sunday to

Thursday) on which banks in israel
and in the USA are open to the
public at large.

“EVP” European Venture Partners Limited,
an English company, having
company number 3521606.

“the Subsidiaries” the American subsidiary of the
Company, Friendly Robotics, Inc.
and the English company, Friendly
Robotics UK Ltd.
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“Hoover” The Hoover Company, a company
incorporated under the laws of the
State of Delaware, USA.

“the Determining Date” as defined in clause 5.2 of this
Agreement.

“the Bank” The First International Bank of Israel
Ltd.

“Dollar” United States Dollar.

“the Consideration” the Consideration as defined in

clause 7.1 below, including the Cash
Consideration and the Future
Consideration, as defined in clause 7
below.

“Court Approval” the approval of the Court to the entry
by the Receiver into this Agreement
as set out in clause 15 below.

1.4. The Annexes to this Agreement form an integral part hereof and are
as follows:
Annex “A” Order for a permanent receiver.
Annex “B” List of Patents and designs and of
applications to register Patents and
designs.
Annex “C” List of trademarks and applications

to register trademarks.
Annex “D” Lease agreement for the Offices.

Annex “E” List of inventory of the Company,
equipment of the Company and the
Company's vehicle.

Annex “F” Report of the Chief Scientist dated
May 22, 2002.
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Annex “G” Power of attorney by the Receiver to
transfer the rights in patents and in
Intellectual Property.

Annex “H” Form of guarantee which the bank
issued in favour of the lessor.

Annex “I” Guarantee of Hoover for the Future
Consideration.

Annex “J” Details of the costs to be paid by the
Receiver.
Annex “K” list of costs with respect to patents

and inteliectual property which was
delivered to the Receiver and was
paid by him.

2. ASSETS OF THE COMPANY

2.1 The assets of the Company sold within the framework of this

Agreement are the following assets of the Company to be acquired
by Newco, all as set out below:

2.1.1. The Patents and Intellectual Property as defined in this
Agreement. For the removal of doubt, it is clarified that in the
event that the Company has any right in a patent or application
to register a patent which is not included in Annex “B” such
patent and patent application are also included in the Sale
Assets.

2.1.2. The rights under the lease agreement of the Offices attached as
Annex “D” hereto, to the extent capable of being transferred as
well as the improvements to the Offices, to the extent that the
Company has rights therein under the lease agreement.

2.1.3. The inventory of the Company, the equipment of the Company
and the Company’s vehicle, as detailed in Annex “E” and all
other movable property of the Company.
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2.1.4.

2.1.5.

2.1.6

217

2.1.8

21.9

2.1.10

L/55534/0/263500/1

The rights under agreements with customers of the Company.

The debts of customers of the Company prior to the
receivership order which have not been paid prior to the
Determining Date.

Receivables of the Company from October 1, 2002 until the
Determining Date;

The goodwill of the Company and the rights in the name
“Friendly Robotics”.

All rights of the Company against the American
Subsidiary, including in respect of shareholder’s
loans and receivables from the subsidiary, other
than in connection with the shares. The
consideration for this asset in included in the
Consideration under this Agreement.

An option to purchase the shares of the
Subsidiary registered in England, Friendly
Robotics UK Ltd., and all other rights of the
Company against the English Subsidiary,
including in respect of shareholder’s loans and
receivables from the subsidiary. This asset will
be purchased for a consideration of US$100. In
the event that Newco decides to realise this
option, the aforesaid amount will be paid by
Newco to the Receiver on the Determining
Date.

An option to purchase the shares of the
Subsidiary registered in the State of Delaware,
USA, Friendly Robotics Inc. This asset will be
purchased in consideration for US$100. In the
event that Newco decides to realise this option,
the aforesaid amount wili be paid by Newco to
the Receiver on the Determining Date.

TRADEMARK
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2.1.11 The Patent files of the Company maintained by the law firm
Knight and Holland in Atlanta, USA, provided that this will not

impose any liability or responsibility, monetary or otherwise, on
the Receiver.

2.2. The rights of the Company in the Sale Assets are rights of the
Company AS-IS. The rights of the Company in the Sale Assets
constitute rights of ownership and/or contractual rights and/or under
licence and/or any other type of right. It is hereby clarified that all the
rights of the Company in the Sale Assets are sold to Newco, to the
extent that such rights are capable of being transferred.

2.3. The Sale Assets do not include the books and documents of the
Company, including, without limiting the generality of the aforegoing,
the books of account of the company and the monies and rights, to
the extent relating to the accounts of receivership, including the
habilities of third parties towards the Receiver. For the removal of
doubt, all of the documents relating to professional and/or technical
materials and/or Intellectual Property and all magnetic media
documentation, are included in the Sale Assets and the Receiver
shall have the right to make a back-up copy thereof for the
Receiver's use only.

Newco will be entitled to receive a copy of all of the documents of the
Company, which are not included in the Sale Assets as aforesaid, at
its expense. To the extent that Newco will require an originali
document which the Receiver does not need, the Receiver will
deliver same to Newco. For the removal of doubt, nothing in this
clause will derogate from the provisions of clause 14 below.

3. SUBSTANCE OF THE TRANSACTION

3.1. Against payment of the Consideration in accordance with the
provisions of this Agreement, the Receiver sells to Newco the Sale
Assets and Newco hereby acquires from the Receiver the Sale
Assets, all in accordance with the provisions of this Agreement.
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3.2. For the removal of doubt, it is hereby clarified that Newco will not be
acquiring the Company itself and/or its losses. Accordingly, Newco
does not take upon itself obligations of the Company and/or of the
Receiver, unless expressly stated in this Agreement.

4. REPRESENTATIONS OF NEWCO

Newco hereby declares and undertakes as follows:

4.1, That it purchases the Sale Assets in the condition as they are on the
date of signature of this Agreement (AS-1S) with clear knowledge and
obligations, that the Sale Assets, together with their restrictions,
disadvantages and defects—whether known to it at the date of
signature of this Agreement or not—are being acquired in their state
as is, that the manner of purchase is suitable for its needs, for its
purposes and for its uses and that it does not have and will not have
any claim, demand or right against the Receiver and/or the
Company, based on any defect or non-conformity of the Saie Assets
or of the rights therein. In this context, Newco is aware that the
knowledge of the Receiver with respect to the Company, its assets
and its business is based on information that it has received from the
Company and its management.

4.2. Without derogating from the generality of the aforegoing, Newco
hereby declares and emphasises as follows:

42.1. That it purchased the Sale Assets on the basis of its
examination, appraisal and forecasts only, and that it will not
claim that it relied for the purposes of acquisition of the Sale
Assets and its entry into this Agreement, on any promises,
representations and obligations of the Company and/or the
Receiver and/or anyone on their behalf, including a valuation or
any other appraisal, save for the express obligations of the
Receiver under this Agreement.

4.2.2. Without derogating from the provisions of this clause 4, the Sale
Assets are being purchased by it as one mass, AS-IS, and that
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4.3.

4.4.

4.5.

4.6

it will not be entitled to rely on any ctaim with respect to any
item of the Sale Assets and/or the approvals given with respect

thereto as a cause of action to cancel this Agreement, whether
in whole or in part.

That with respect to the Chief Scientist and his rights with respect to
the Company including the Intellectual Property and its products, the
provisions of clause 10 will apply.

That it is aware that a portion of the Sale Assets may be held by third
parties who claim and/or may claim a right of lien as a result of past
debts of the Company to them. Newco declares that it is aware that
the Receiver will not pay any amount to such third parties with
respect to the aforesaid Sale Assets and that it will not have any
claim and/or demand against the Receiver with respect to this matter
and the entry by the Receiver into this Agreement is based on this
agreement by Newco. For the removal of doubt, nothing in this
clause shall derogate from clause 6.5 below.

That Newco is aware that Annex “E” constitutes a general list only
which was delivered to the Receiver by the Company and that the
equipment and inventory actually being sold under this Agreement
constitutes the equipment and inventory which is actually in the
ownership of the Company, whether appearing in the list or not. For
the removal of doubt, with respect to transfer of the possession of the
Sale Assets referred to in clause 4.4, the provisions of clause 4.4
above shall apply.

That Newco has checked and found by itseif and on its responsibility
that the American Subsidiary is a company which is wholly-owned by
the Company and which is in the process of Chapter 11 under USA
law. Newco is aware that the assets of the American Subsidiary are
not being sold within the framework of this Agreement directly but
only all of the rights of the Company in the Subsidiary including rights
in respect of shareholders’ loans, as well as an option to purchase
the shares of the Subsidiary which are owned by the Company.
Accordingly, the Receiver does not undertake to sell the assets of the
Subsidiary free of contrary rights and in this respect the
arrangements under USA law will apply without any obligations of the
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4.7.

4.8.

- 10 -

Receiver or representation with respect to the Subsidiary and its
assets, save for sale of the rights of the Company with respect to the
Subsidiary, and the grant of an option to acquire the shares of the

Subsidiary which are owned by the Company, all as set out in this
Agreement.

With respect to the shares of the English Subsidiary, Newco is given
an option to purchase the shares to the extent that they are in the
ownership of the Company and in the percentage ownership of the
Company in such shares.

That Newco is aware that subject to the fulfiiment of the conditions
precedent as set out in clause 15 below, Newco will be required to
reimburse the Receiver for the operational expenses of the
Company, including costs of employment of the employees of the
Company (except for the costs of the Receiver and his team) with
respect to the period from October 1, 2002 and until the Determining
Date, in accordance with the list of expenses to be provided by the
Receiver. For the removal of doubt, it is hereby clarified that Newco
will not reimburse the Receiver for costs which are paid in respect of
the period prior to October 1, 2002, even if such costs were in fact
paid by the Receiver after October 1, 2002.

That Newco is aware that EVP claims a pledge over certain assets of
the Company, including within the framework of the Sale Assets
under this Agreement and that proceedings are being conducted in
this connection within the framework of Bankruptcy File 1800/02. To
the extent that it is decided that part of the Sale Assets are pledged
to EVP and that EVP is entitied in respect thereto to consideration
from the Receiver's fund, the Receiver will transfer to EVP part of
the Consideration in accordance with the decision of the Court in this
matter. In any event, subject to the Court Approval of the execution
of this Agreement and without limiting the generality of clause 6.5
below, the Sale Assets will be free from the pledges of the Bank and
the pledges of EVP and, in any event, Newco will not be liable for
any payment whatsoever to EVP and/or to the Receiver as a result of
any payment by the Receiver as aforesaid to EVP.
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4.9 That there is no legal, factual or other obstacle to the entry by Newco
into this Agreement and to the performance of its obligations

thereunder and that it has the financial ability to perform its
obligations under this Agreement.

5. OBLIGATIONS OF NEWCO

By its signature of this Agreement, Newco undertakes, subject to the
fulfilment of the conditions precedent in accordance with the provisions of
this Agreement and against performance of the actions of the Receiver as

set out in clause 8.5 of this Agreement (“the Receiver’s Actions”), as
follows:

51. To purchase from the Receiver, those of the Sale Assets being

purchased by it, as set out in this Agreement and in accordance with
the conditions thereof.

52 To receive possession of the Sale Assets including the Offices within
7 Business Days from the date on which all the conditions precedent
for the entry into force of this Agreement are fulfilled (hereinafter “the
Determining Date”) against performance of the closing activities as
defined in clause 8.4 below (hereinafter “the Closing Activities”)
and the Receiver's Actions as set out in clause 8.5 below, all in
accordance with the provisions of this Agreement.

6. OBLIGATIONS AND DECLARATIONS OF THE RECEIVER

6.1. The Receiver undertakes that to the extent that within the framework
of this Agreement assets are soid which it is determined are pledged
to third parties and that if in the circumstances of the receivership
monies are due to them from the receivership funds in accordance
with creditors preferences under law, the Receiver will transfer that
portion of the Consideration in accordance with the decision of the
Court in this matter to third parties, in accordance with creditors
preferences determined under law. In any event, Newco will not be
responsible for any payment to third parties who it is decided had
pledges in their favour over assets and will not be liable for any
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6.2.

6.3.

6.4.

6.5.

-12 -

payment to the Receiver with respect to payment to third parties as
aforesaid.

The Receiver declares that from the Date of Commencement of the
Receivership untili the date of signature of this Agreement, he has
made all payments required in fact by the Company as detailed in
Annex K in order to preserve the rights of the Company in the
Patents and in the Intellectual Property and undertakes, until the
Determining Date that he will continue to pay all amounts that he is
required in fact to pay in order to preserve the rights of the Company

in the Patents and in the Intellectual Property, without derogating
from clause 4.7 above.

Against fulfilment of the obligations of Newco with respect to
payment of the Cash Consideration and performance of the other
Closing Activities in accordance with the provisions of this
Agreement, the Receiver undertakes to transfer the ownership of all
rights in the Saie Assets to Newco on the Determining Date. The
transfer of ownership in practice will be carried out in the manner set
out in clause 8.5 below.

Subject to fuifilment of the obligations of Newco with respect to
payment of the Cash Consideration and performance of the other
Closing Activities in accordance with the provisions of this
Agreement, the Receiver will sign documents prepared for him by
Newco for the purposes of changing the name of the Company such
that it shall not include the words “Friendly” or “Robotics” (in Hebrew
or in English). The Receiver undertakes not to grant to any other
person the right to use the name “Friendly Robotics” (in English or in
Hebrew).

The Receiver declares that he will request the Court to determine
that the Sale Assets will be transferred to Newco free of all
attachments and/or pledges and/or other rights of third parties and of
all debts, save for rights which do not serve as a guarantee for any
monetary obligation, all in accordance with the provisions of
Section 34A of the Sale Law, 5728-1968.
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Subject to the Court Approval as aforesaid, the sale under this
Agreement will be made within the framework of the legal procedure

for the realisation of pledges under Section 34A of the Sale Law,
5728—-1968, as aforsaid.

6.6. The Receiver undertakes to pay from the receivership funds the
operating costs of the Company during the period of the receivership
in accordance with the operating program that was approved by the
Court, including costs of retaining the employees of the Company
employed by him, with respect to the costs during the period of the
receivership which arose from the Date of Commencement of the
Receivership and until September 30, 2002.

6.7. The Receiver undertakes that he will continue to pay from the
receivership funds the operating costs of the Company, in the same
format as was approved in the operating plan approved by the court
including, without limiting the generality of the aforegoing, that he wili
not derogate from or reduce the monies payable to the employees of
the Company and their rights in the Company from October 1, 2002
and until the Determining Date, all up to an amount of NIS75,000,
plus VAT under law. This undertaking is given on the basis of the
obligations of Newco to reimburse the Receiver the aforesaid
operating costs of the Company in accordance with clause 4.7
above.

7. THE CONSIDERATION AND DATE FOR PAYMENT THEREOF

7.1. In consideration for the Sale Assets, there will be paid to the
Receiver aggregate consideration in the amount of US $1,491,000
(one million four hundred and ninety-one thousand United States
Dollars), as set out below, together with VAT under law, to the extent
it is imposed under law:

7.1.1 payment in respect of inventory — US$600,000(six
hundred thousand United States Dollars), together with
VAT under law, to the extent it is imposed under law.

7.1.2 Payment in respect of rights of the Company against the
American subsidiary, including in respect of shareholders’
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loans, receivables from the subsidiary, except in
connection with shares — US$350,000 (three hundred and
fifty thousand US Dollars), together with VAT under law, to
the extent it is imposed under law.

7.1.3 Payment in respect of the Intellectual Property, Patents
and goodwill—US $250,000 (two hundred and fifty
thousand United States Dollars), together with VAT under
law, to the extent it is imposed under law.

7.1.4 Payment in respect of the equipment—US $290,000 (two
hundred and ninety thousand United States Dollars),
together with VAT under law, to the extent it is imposed
under law.

7.1.5 Payment in respect of rights under agreements with the
Company’s customers—US $1,000 (one thousand United
States Dollars), together with VAT under law, to the extent
it is imposed under faw.

(All elements of the consideration hereinafter “the Consideration”.)
7.2 The Consideration will be paid in the following manner:

Cash consideration in the amount of US $1,200,000 (one million two
hundred thousand United States Dollars), together with VAT under
law, to the extent applicable, which will be paid to the Receiver on
the Determining Date against performance of the Receiver's Actions
(hereinafter “the Cash Consideration”).

Future consideration in the amount of US $291,000 (two hundred
and ninety-one thousand United States Dollars), together with VAT
under law, to the extent applicable (hereinafter “the Future
Consideration”) which will be paid to the Receiver on January 15,
2003.

The Future Consideration will be secured by a guarantee by Hoover
in the form annexed as Annex “I”.

7.3. Newco waives in advance all claims of set-off with respect to its
obligation to pay the Future Consideration, including, but without
limitation: claims with respect to non-conformance, failure of
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Consideration in whole or in part, lack of good faith, fraud or
misleading or incorrect representations, etc.

8. FURTHER PROVISIONS WITH RESPECT TO
PAYMENT OF THE CONSIDERATION

8.1. Upon signature of this Agreement Newco will provide to the Receiver
an autonomous bank guarantee from an Israeli bank in an amount of
US $100,000, including VAT under law (one hundred thousand
United States Dollars reflecting an amount of 84,745 thousand
Dollars not including VAT) which will be valid for 16 days from the
date of signature of this Agreement by Newco and which will be
delivered to the Receiver with instructions to realise same only in the
event that one of the following conditions (and only one of such
conditions) is met:

a. receipt of instructions in writing from Newco that it wishes the
Receiver to realise the bank guarantee on the Determining Date
as part of the payment of the Cash Consideration.

b. receipt of a letter from Newco pursuant to which it has decided
to withdraw its agreement to consummate this Agreement, for
the remova! of doubt, other than in accordance with clause 15
below.

C. In the event that on the Determining Date all of the conditions
precedent have been fulfilled and the Receiver has performed
all actions required to be performed by him in accordance with
clause 8.5 below but Newco did not transfer the Cash
Consideration in full.

In the event of b or ¢ above, realisation of the bank guarantee will be
regarded as fixed compensation agreed and estimated in advance,
without the requirement for proof of damages, without derogating
from any other relief available to the Receiver under law.

A copy of the application to realize the bank guarantee will be sent to
Newco, with a copy as detailed in clause 19.9 below, at their
addresses set out in this Agreement, together with a letter detailing
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the reason for realization of the guarantee, without derogating from
the autonomy of the guarantee.

8.2. Each payment on account of the Consideration will be paid by Newco
to the Receiver by bank cheque or bank transfer to the account of the
Receiver at the Bank (account number 126105043559, branch
12600 at the First International Bank (31) branch Avnei Hen) in
United States Dollars. In the event that payment is made by bank
transfer, Newco will bear the transfer costs and the payment will be
regarded as having been made only after actual crediting of the
account of the Receiver.

8.3. Newco will make an effort to obtain the written consent of the VAT
authorities for setting-off VAT payments such that the Receiver will
not be obliged to transfer VAT payments to the VAT authorities with
respect to payment of the Consideration. The Receiver will assist
Newco in its efforts provided that such efforts wiil not impose on the
receivership funds any cost nor will it delay in any way payment of
the Consideration and the VAT payable thereon.

To the extent that a set-off arrangement as aforesaid is not attained,
VAT on the whole amount of the Consideration subject to VAT will be
paid together with payment of the Cash Consideration on the
Determining Date. A VAT invoice will be issued against payment of
VAT as aforesaid.

8.4. The following activities are hereinafter referred to as “the Closing
Activities”:

8.4.1. payment of the Cash Consideration as set out in clause 7.2
above;

8.4.2. provision of the counter-guarantee as referred to in

clause 13.3.1 below;

8.4.3. reimbursement of the Receiver's costs as set out in clause 4.7
above, for the removal of doubt, including salaries of employees
from October 1, 2002 until the Determining Date, after
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deducting the costs which the Receiver is required to pay as set
out in Annex “J”.

The parties will act to procure that the authorities and any other
body to which the Receiver is obliged to pay costs will make a
“closing of account” as at the Determining Date, without any
liability to achieve in fact such a “ciosing of account”. Newco
will reimburse the Receiver the costs actually paid by him until
the Determining Date as set out in clause 4.7 above. With
respect to future expenses to the authorities and any other
body, with respect to which a “closing of account” cannot be
achieved by the Determining Date, an estimate will be made in
accordance with the average accounts received from such
authority or body during the months of the receivership.

After actual payment to such authorities or bodies, but not later
than December 1, 2002, a final accounting will be made
between Newco and the Receiver and the differences between
the amounts actually paid by the Receiver and the amounts
paid to the Receiver in accordance with the estimate will be
calculated. In the event that the amounts paid to the Receiver
in accordance with the estimate exceed the amounts actually
paid by him, the Receiver undertakes to reimburse the amount
of the excess to Newco within 7 Business Days of the date of
the accounting. In the event that the amounts actually paid by
the Receiver exceed the amounts paid by him in accordance
with the estimate, Newco undertakes to transfer the amount of
the shortfall to the Receiver within 7 Business Days of the date
of the accounting.

8.4.4 Provision of the guarantee by Hoover with respect to payment
of the Future Consideration, in the form attached as Annex |.

8.5. Against performance of the Closing Activities, the Receiver will
perform the Receiver’s Actions, which are the following actions:

8.5.1. Sign transfer deeds for ownership of the vehicle and the forklift
which are included amongst the Sale Assets and which are
delivered to him by Newco.
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8.5.2. Sign share transfer forms with respect to Friendly Robotics, Inc
to Newco — to the extent that he received a notice regarding
exercise of the option to purchase such shares from Newco — in
the form prepared by Newco and on every other document
required by the legal advisors of Newco, including a letter of
assignment, to the extent required, provided that the documents
will comply with the provisions of clause 12.3 and that signature
by the Receiver will not impose on the Receiver any liability or
obligation, monetary or otherwise, save for obligations expresily
imposed on him under this Agreement.

8.56.3 In addition, the Receiver will execute share transfer forms in
respect of the shares of Friendly Robotics UK Ltd. - to the
extent that the Receiver will have received a notice of exercise
of the option to purchase such shares by Newco - in the form
prepared by Newco and on every other document required by
the legal advisors of Newco, provided that the documents will
comply with the provisions of clause 12.3 and that signature by
the Receiver will not impose on the Receiver any liability or
obligation, monetary or otherwise, except for obligations
expressly imposed on him under this Agreement.

8.5.4 Sign forms of transfer of the rights in the Patents and in the
Intellectual Property from the Company to Newco at all registers
and all other authorities and on all documents required for this
purpose by the legal advisors of Newco, provided that the forms
will not impose on the Receiver any liability or obligation,
monetary or otherwise, except for obligations expressly
imposed on him under this Agreement. Newco will deliver to
the Receiver a copy of every document to be signed two
business days before the Determining Date. In the event that it
does not do so, signature of such document will not be part of
the Receiver's Actions and the Receiver wili sign the document
within two business days from receiving such document.

8.5.5 Sign the power of attorney, Annex “G”.
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856 Deliver to Newco the Sale Assets in his possession, the
physical delivery to be performed by making them available to
Newco by way of a written confirmation by the Receiver, to be
delivered by him to Newco.

8.5.7 Return the bank guarantee issued in accordance with
clause 8.1 above (to the extent not realized as aforesaid in
clause 8.1.a above).

8.5.8 Pay on the Determining Date the salaries of the employees of
the Company until the Determining Date, immediately after
receipt of the amount as aforesaid in clause 8.4.3 .

9. EMPLOYEES OF THE COMPANY

With respect to the employees of the Company, Newco will take upon
itself the following arrangement:

9.1. Newco declares that it has received details regarding the employees
of the Company, including details of their basic salaries, deductions
and costs to the employer, which are known to the Receiver.

9.2 The Receiver will give to the employees of the Company advance
notice as required with regard to their dismissal and termination of
their employment on the Determining Date.

9.3. Newco will be required by itself and upon its responsibility to reach
arrangements with the employees of the Company with regard to
their employment by Newco after the Determining Date, to the extent
it wishes to do so. Until the Determining Date, the salaries of the
employees will be paid by the Receiver and thereafter, subject to the
fulfiiment of the conditions precedent, performance of the Closing
Activities as detailed in clause 8.4 and of the Receiver's Actions as
detailed in clause 8.5, they will be regarded as having terminated
their employment by the Receiver and the provisions of clause 4.7
above will apply. The Receiver will pay the salaries to the employees
on the Determining Date for the period from October 1, 2002 until the
Determining Date, against receipt of monies from Newco for
employees’ salaries for such period, in accordance with clause 4.7.
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9.4. The Receiver does not accept upon himself any responsibility for the
continuation of the employment of the employees of the Company by
Newco, for the willingness of the employees to continue to work for
Newco and/or for payment of past debts of these employees, subject

to payment of debts to the employees which the Receiver is required
to pay under law.

9.5. To the extent that for the purposes of the receivership the Receiver
will require information or details from employees of the Company
which will be employed by Newco (excluding professional information
and/or technical information with respect to products of the
Company), Newco will permit the Receiver to obtain such information
and details on an ongoing basis.

9.6. The Receiver will pay to the employees of the Company the amounts
to which they are entitled as preferred creditors, to the extent that
such amounts are owing to them under law, upon receipt of approval
of the Court to pay debts which are preferred.

10. THE CHIEF SCIENTIST

10.1. It is a condition precedent to the entry into force of this Agreement
that there is received approval in accordance with the
Encouragement of Research and Development Law, 5744-1984
(hereinafter “the R&D Law”) and/or a pre-ruling, with regard to the
transfer of know-how developed with the assistance of the Chief
Scientist from the Company to Newco, provided that it is clarified in
the approval that Newco will take upon itself obligations under the
R&D Law (including the obligation not to transfer know-how to
another and the obligation to pay royalties) only with respect to that
know-how developed with the funding of the Chief Scientist.

A copy of the report of the Chief Scientist of May 22, 2002 is
attached hereto as Annex F.

10.2. For this purpose, Newco will apply to the Chief Scientist in order to
obtain the approval and/or pre-ruling as aforesaid.
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10.3. Newco declares that the arrangement of all matters relating to the
acceptance of obligations as aforesaid towards the Chief Scientist
will be performed by it and on its account, also with regard to the

payment of royalties. In this respect, Newco undertakes not to make
any claim or demand towards the Receiver.

10.4. It is hereby clarified that Newco will not have any rights to receive or
to demand monies that the Chief Scientist transfers to the Company
and/or to the Receiver prior to October 1, 2002.

11. TRADEMARKS, GOODWILL AND
INTELLECTUAL PROPERTY RIGHTS

11.1. Against performance of the Closing Activities in full the Company,
through the Receiver, hereby assigns and transfers to Newco, all its
rights in the Patents, in the Intellectual Property and in all rights in the
goodwill of the Company.

11.2. On the Determining Date and against payment in full of the Cash
Consideration and performance of the other Closing Activities in full,
the Receiver will deliver to Newco an irrevocable power of attorney to
transfer all the aforesaid rights to Newco in the form attached as
Annex “G” to this Agreement and/or in any other form that will be
required in accordance with clause 8.5.4.

11.3. To the extent that the Company will have registered or unregistered
rights to use names and/or other marks, such rights are assigned to
Newco upon signature of this Agreement in their state AS-IS, subject
to payment in full of the Cash Consideration and performance of the
other Closing Activities and subject to their being transferable under
law.

11.4. It is further clarified that the rights of the Company in the Patents and
in the Intellectual Property are sold to Newco in their state AS-IS and
that Newco will not have any claims against the Receiver with
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respect to the content, validity, maintenance actions, registration or
renewal or other activities in connection therewith.

12. TAXES, OBLIGATORY PAYMENTS
AND PAYMENTS TO AUTHORITIES

12.1. The Receiver will pay all taxes, obligatory payments and payments to
the authorities as detailed below:

12.1.1. Income tax with respect to the sale of the Sale Assets under
this Agreement which will be paid by the Receiver on the date
and in the manner determined under law.

12.1.2. All taxes and other obligatory payments, payable on the Sale
Assets, which are imposed and for which payment is required
until the Determining Date, to the extent that such taxes exist
and to the extent that the Receiver is obliged to pay same
under law, within the framework of the legal arrangements
applicable to a company in receivership.

The aforegoing payments for the period until September 30,
2002 will be paid by the Receiver in accordance with the order
of creditor’'s preference under law and which apply to a receiver
acting under a debenture applicable in the circumstances of the
receivership, even if the date for payment thereof falls due after
September 30, 2002.

12.1.3. it is hereby clarified that the payments with respect to
intellectual Property and Patents for the period from October 1,
2002 and until the Determining Date, in respect of which
payments the Company will have delivered an instruction to the
Receiver to pay same, will be reimbursed to the Receiver by
Newco in accordance with clause 4.7 above.

It is hereby clarified that the Receiver will be entitled to reach, at his
expense, any arrangement with the tax authorities with respect to
payment of tax as aforesaid, including receipt of an exemption from
payment or not being required to make payment in practice, including
on the basis of a set-off of past losses of the Company and/or on the
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basis of orders of preference of creditors under law in the case of
receivership and/or winding-up.

12.2. Newco will pay all taxes, obligatory payments and payments to
authorities as detailed below:

12.2.1. All taxes and other obligatory payments payable on the Sale
Assets which are imposed with effect from the Determining
Date, to the extent that such taxes exist and to the extent that

there is imposed on Newco an obligation to pay same under
law.

12.2.2. VAT with respect to the payments under this Agreement, to the
extent that VAT is imposed under law.

12.2.3. Any payment not paid in practice until the Determining Date
with respect to the Intellectual Property and/or Patents and/or
transfer of the rights therein to Newco.

12.3. Newco will bear all duties and/or other amounts in connection with
the transfer of shares in the Subsidiaries of the Company to
ownership of Newco. For the removal of doubt, it is hereby clarified
that Newco will not be under any obligation to pay any fees and/or
other payments with respect to the transfer of the shares of the
Subsidiaries unless it makes a request to exercise the options given
to it to purchase the shares in the Subsidiaries, or either of them and
to transfer the shares in its name.

13. THE OFFICES

13.1. The Company has a lease agreement with respect to the Offices,
attached as Annex “D” above (hereinafter “the Lease
Agreement”).

13.2. Subject to payment of the Cash Consideration and performance of
the Closing Activities, the Receiver assigns to Newco all the rights
and obligations of the Company under the Lease Agreement with
effect from the Determining Date and until December 10, 2002, in
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accordance with the Lease Agreement and subject to it being
transferable.

13.3. With respect to the guarantees given to the lessor, the following
arrangement will apply:

13.3.1. Newco will give to the Bank a counter-bank guarantee to the
guarantee given to the Bank in favour of the lessor in an
amount of US $90,000 (ninety thousand United States Dollars)
(hereinafter “the Counter-Guarantee”), the conditions of the
Counter-Guarantee to be identical to the greatest extent
possible to the conditions of the guarantee issued by the Bank
in favour of the lessor (hereinafter “the Bank Guarantee”), all

to the greatest extent in the form attached to this Agreement as
Annex “H”.

13.3.2. In the event that for any reason the Bank Guarantee given by
the Bank to the Lessor or any part thereof is realised, the Bank
will be entitled to realise the Counter-Guarantee in an amount
equal to 50% of the amount in respect of which the Bank
Guarantee has been requested to be realised.

13.3.3. Newco will use its best efforts to prevent realisation of the Bank
Guarantee and for the return thereof without realisation at the
end of the period of the lease of the Offices. [t is hereby
clarified that nothing in the aforegoing will oblige Newco to
oppose in court any realisation of the guarantee or to make any
payment to the lessor. However, it is agreed that to the extent
that the lessor will wish to realise the Bank Guarantee with
respect to breaches of the Lease Agreement prior to the
Determining Date, against the view of Newco, neither the
Receiver nor the Bank will have any claim in this respect
against Newco.

14. BOOKS OF THE COMPANY AND MANAGEMENT
OF THE ACCOUNTS OF THE COMPANY

14.1. As set out in clause 2.3 above, the books of account of the Company
are not included in the Sale Assets and they will remain in the
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ownership and possession of the Receiver. It is clarified that the
Receiver will have the right to receive a copy of the Company’s
accounting records contained on magnetic media. Newco will have
the right to receive information upon request by it with respect to
such documentation within 7 Business Days from the date of its
request, for so long as they are held by the Receiver. In the event
that the Receiver will wish not to continue to hold such
documentation, then, subject to law, Newco will be given an
opportunity to obtain same.

14.2. In the event that the Receiver will transfer part of the information
relating to the accounts of the Company to Newco, Newco will
provide the Receiver with access to such information for a period of
up to three years from the Court Approval to the sale.

15. CONDITIONS PRECEDENT—COURT APPROVAL
AND APPROVAL OF THE CHIEF SCIENTIST

The conditions precedent to the validity of the execution of this Agreement
are that there is received the approval of the Chief Scientist and/or pre-
ruling as set out in clause 10 above and the approval by the Tel-Aviv
District Court within the framework of Bankruptcy File 1732/02, as detailed
in this clause 15, in a form certifying that the sale is in accordance with
Section 34A of the Sale Law.

In the event that one or more of the aforesaid conditions precedent are not
fulfiled within 14 days from the date of signature of this Agreement by
Newco, Newco and/or the Receiver will be entitled to cancel this
Agreement and, in such event, Newco and the Receiver will be exempt
from their obligations hereunder. For the removal of doubt, the bank
guarantee given in accordance with clause 8.1 above will be returned in
such event to Newco.

15.1. In the first stage, this Agreement will be signed by Newco only and
the Receiver undertakes to add his signature hereon immediately
after receipt of the Court Approval.
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15.2. After receipt of the Agreement signed by Newco and the granting of
the bank guarantee as set out in clause 8.1 above, the Receiver will
submit to the Court, as soon as possible, an application to approve
the execution of this Agreement as set out in clause 6.5 above.

16.3. It is agreed by the parties that if the Court does not consent to the
application of the Receiver to approve this Agreement as a sale to
which Section 34A of the Sale Law applies as set forth in clause 6.5
above or in the event that this Agreement is not approved by the
Court within 14 days from the date of signature by Newco, Newco will
be exempt from its obligations under this Agreement and there will be
returned to Newco the bank guarantee given by it in accordance with
clause 8.1 above.

15.4. It is agreed by the parties that in the event that it as a result of an
injunction, temporary or permanent and/or stay order issued following
application by a third party, it will not be possible to perform the
Closing Activities and/or the Receiver’'s Actions within 14 business
days from the date for their performance under this Agreement,
Newco will be exempt from its obligations under this Agreement, and
there will be returned to Newco the bank guarantee given by it in
accordance with clause 8.1 above, provided that Newco will not have
any claims against the Receiver in connection therewith.

16. BREACHES AND REMEDIES

16.1. In the event that a party to this Agreement will breach any of its
provisions the party damaged by such breach will be entitled to all
the remedies set out in the Contracts Law (Remedies for Breach of
Contract), 5731-1870.

16.2. Each party will be entitled to cancel this Agreement following a
material breach by the breaching party, provided that it gives 21
days’ notice in advance of its intention to do so and during such
period the breaching party will not have cured such breach.

16.3. Any payment of the Consideration not made when due will in addition
to any other relief bear interest at the rate of interest on unauthorised
Dollar debts at the Bank with effect from 3 Business Days after the
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due date for payment thereof under this Agreement and until the
actual date of payment thereof in full. A delay of more than seven
Business Days in the payment of any amount of the Consideration
will be deemed a material breach of this Agreement.

16.4. For the removal of doubt, it is hereby clarified that nothing in this
clause 16 will be deemed to derogate from any other rights or
remedies available to any of the parties in the event of breach of its
obligations by the other party and, without limiting the generality of
the aforegoing, the right to damages as a result of loss of profits and
any other right and/or remedy under the Contracts Law (Remedies
for Breach of Contract), 5731-1970 and the right to agreed damages
as aforesaid in clause 8.1 above.

17. LIABILITY AND INSURANCE

With effect from the Determining Date and subject to the performance of
the Closing Activities as set out in clause 8.4 and of the Receiver's Actions
of the Receiver as set out in clause 8.5, Newco will bear all liabilities under
law with respect to the Sale Assets and in connection therewith, including
liabilities against third parties and it will be liable for all damages caused
both to property and to body and to the property of third parties with
respect to the Sale Assets with respect to any damages that occur after
the Determining Date.

18. DETERMINATION OF DISPUTES

The exclusive jurisdiction to determine disputes or disagreements with
respect to this Agreement, its performance and/or interpretation, is hereby
given to the Tel-Aviv District Court within the framework of Bankruptcy
File 1732/02. The addresses detailed in clause 19.9 will serve also as the
agreed addresses for service of pleadings.

19. MISCELLANEOUS
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19.1. Each party to this Agreement (hereinafter “the Paying Party”) is
entitled to make payment of any sum the obligation to pay which sum
is in accordance with the provisions of this Agreement imposed on
the other party (hereinafter “the Liable Party”), provided that such
payment is not made on due date and that it has given the Liable
Party 7 (seven) Business Days’ notice in writing prior to making such
payment, unless this Agreement makes other provisions to secure
performance of such payment.

In the event that the Paying Party shali make any payment as
aforesaid, the Paying Party shall be entitled, uniess otherwise
provided in this Agreement, to reimbursement of the amount paid by
him within 7 (seven) Business Days from the date of payment,
together with interest customary at such time at the Bank on
unauthorised overdrafts with respect to amounts paid in Sheqgels and
interest on unauthorised Dollar debts at the Bank with respect to
amounts paid in Dollars, with effect from the date of payment by the
Paying Party and until the date of reimbursement of such amount. It
is hereby clarified that nothing in this clause shall of itself grant any
rights of set-off to any party in addition to those granted in this
Agreement and that this provision is subject to the provisions of
clause 7.3 above.

19.2. in the event that any party shall not enforce or shall delay in
enforcing any of its rights under this Agreement and/or under law, in
any one case or in any series of events, this shall not be regarded as
a waiver of such rights and/or of any other rights of whatsoever
nature. An extension or delay will nhot be valid unless given in
advance and in writing.

19.3 It is agreed that this agreement is not a contract for the benefit of a
third party and regulates only the relationship between Newco and
the Receiver.

19.4 In the event that Newco shall wish to try to have assigned to it from
the Company the rights to an approved enterprise [status], the
Receiver will assist by way of signing the appropriate documents
which Newco will provide to him on Newco’s responsibility and at its
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expense, provided that doing so will not impose any liability or
monetary obligation on the Receiver.

19.5 in the event that Newco shall wish to try to have assigned to it
merchandise in bonded warehouses or to have transferred to its
ownership rights therein, the Receiver will assist by way of signing
the appropriate documents which Newco will provide to him on
Newco’s responsibility and at its expense, provided that doing so wiill
not impose any liability or monetary obligation on the Receiver.

19.6 The parties undertake to perform all other acts (including, without
limitation, signature on all additional documents) which are required
or are desirable in order to implement this Agreement and its
performance in accordance with its terms.

19.7 Amendments to this Agreement will be valid only if made in writing
and signed by the parties to this Agreement.

19.8 it is hereby clarified that obligations or debts under this Agreement
undertaken by the Receiver will be undertaken by him in his capacity
as receiver of the Company. The Receiver will not be personally
liable towards Newco or others with respect to the performance of
payment or other activities, save only for responsibilities in his
capacity as receiver of the assets of the Company.

19.3. Notices in respect of this Agreement will be sent by registered mail or
by hand to the addresses of the parties set out below or to such other
address in Israel in respect of which an appropriate notice is given in
writing, or by fax to such addresses or to such other fax regarding
which the appropriate written notice is given. Any notice will be
deemed to have been received at the address at the earliest of the
following dates: if sent by hand—upon actual delivery (or upon
offering same to the address, in the event the receiver refuses
receipt of same); if sent by registered mail—7 (seven) Business Days
from the date of despatch to the addressee by registered mail; and if
sent by fax—on the first Business Day after the date set out in the
confirmation of delivery issued by the facsimile machine sending
same.
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The Receiver—care of Danziger, Klagsvald, Rosen & Partners,
Advocates, 28 Bezalel Street, Ramat Gan 52521. Fax: 03-6110707.

Newco—c/o Rami Nussel, Adv., 41 Hamiyasdim, Even Yehuda,
P.O. Box 1704, Postal Code 40500. Fax: 09-8912997.

Copies of the notices to Newco should be sent also to

Sidley Austin Brown & Wood

Bank One Plaza, 10 South Dearborn Street, Chicago lliinois 60603
Fax: 1-312-853-7036 (for the removal of doubt, if the notice is sent in
Hebrew, the copy of the notice will be in Hebrew only) and

to S. Horowitz & Co., Advocates, 31 Ahad Ha'am Street, Tel-
Aviv 65202, Fax: 03-5660974. Attention: Anthony Bloch, Adv.
and/or Michelle Liberman, Adv.

IN WITNESS WHEREOF the parties have signed this Agreement:

NEWCO ADV. RONEN MATRY
Receiver to the Assets of
Friendly Robotics Ltd.
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list of all of Friendly's trademarks:

Mark: Friendly Machines
U.S. Trademark Registration 2324696 registered TFeb. 29,

2000

Mark: Robomow
U.S. Trademark Registration 2371425 registered July 25,

2000
Furopean CTM Registration 675116 registered March 19, 1998

Mark: Friendly Robotics
U.S. Trademark Application 75/941%68 filed March 11, 2000

Furopean CTM Registration 1575356 registered August 9,

2001
Canadian Trademark Application 1074338 filed September 11,

2000

Mark: Roboscan
U.S. Trademark Registration 2476670 registered August 7,

2001
European CTM Registration 1440445 registered March 2, 2001

Canadian Trademark Application 1065087 filed June 27, 2000

Mark: Robomower
U.8S. Trademark Registration 2629219 registered October 1,

2062
EFuropean CTM Application 2305696 filed July 18, 2001

AL0Zxx\1 021 1-004\list of ali of Friendly trademai

TRADEMARK
REEL: 002734 FRAME: 0213



NRC-43-TM

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Applicant: F. ROBOTICS ACQUISITIONS LTD.
Appln. Serial No.: 75/941,968
Mark: FRIENDLY ROBOTICS

APPOINTMENT OF DOMESTIC REPRESENTATIVE

In compliance with U.S.C. § 1051(e), the above-identified applicant designates the following
person, resident in the United States, on whom may be served notices or process in proceedings
affecting the trademark:

Pamela S. Burt

Weiner & Burt, P.C.

635 N. US-23, P.O. Box 186
Harrisville, MI 48740

Rl RN

Pamela S. Burt
Attorney for Applicant
Registration No. 27,861
(989) 724-7400

May 12, 2003
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REEL: 002734 FRAME: 0214



NRC-36-TM

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Applicant: F. ROBOTICS ACQUISITIONS LTD.
Registration No.: 2,324,696
Mark: FRIENDLY MACHINES

APPOINTMENT OF DOMESTIC REPRESENTATIVE

In compliance with U.S.C. § 1051(e), the above-identified applicant designates the following
person, resident in the United States, on whom may be served notices or process in proceedings
aftecting the trademark:

Pamela S. Burt

Weiner & Burt, P.C.

635 N. US-23, P.O. Box 186
Harrisville, MI 48740

. LY
Nl SRRy,
Pamela S. Burt
Attorney for Applicant

Registration No. 27,861
(989) 724-7400

May 12, 2003
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NRC-37-TM

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Applicant: F. ROBOTICS ACQUISITIONS LTD.
Registration No.: 2,371,425
Mark: ROBOMOW

APPOINTMENT OF DOMESTIC REPRESENTATIVE

In compliance with U.S.C. § 1051(e), the above-identified applicant designates the following
person, resident in the United States, on whom may be served notices or process in proceedings
affecting the trademark:

Pamela S. Burt

Weiner & Burt, P.C.

635 N. US-23, P.O. Box 186
Harrisville, MI 48740

Pamela S. Burt
Attorney for Applicant
Registration No. 27,861
(989) 724-7400

May 12, 2003
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NRC-41-TM

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Applicant: F. ROBOTICS ACQUISITIONS LTD.
Registration No.: 2,476,670
Mark: ROBOSCAN

APPOINTMENT OF DOMESTIC REPRESENTATIVE

In compliance with U.S.C. § 1051(e), the above-identified applicant designates the following
person, resident in the United States, on whom may be served notices or process in proceedings
affecting the trademark:

Pamela S. Burt

Weiner & Burt, P.C.

635 N. US-23, P.O. Box 186
Harrisville. MI 48740

\\' Q‘»J\\Nk ' 3\!\*

Pamela S. Burt
Attorney for Applicant
Registration No. 27,861
(989) 724-7400

May 12,2003
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NRC-44-TM

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Applicant: F. ROBOTICS ACQUISITIONS LTD.
Registration No.: 2,629.219
Mark: ROBOMOWER

APPOINTMENT OF DOMESTIC REPRESENTATIVE

In compliance with U.S.C. § 1051(e). the above-identified applicant designates the following
person, resident in the United States, on whom may be served notices or process in proceedings
affecting the trademark:

Pamela S. Burt

Weiner & Burt, P.C.

635 N. US-23, P.O. Box 186
Harrisville, MI 48740

EONN G A

Pamela S. Burt
Attorney for Applicant
Registration No. 27,861
(989) 724-7400

May 12, 2003
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Rami Nusel & Co., Advocates

U.S Office: 1915 Eye. St. TS y=F eap 41 Hameyasdim St.,
#500 N.W 1704 -.n ,41 BT 'HA P.o.B 1704
Washington D.C 20006 40500 TS AR Even Yechuda 40500
Fax: 202 - 296 - 1175 09 - 8912997 :opD Fax: 972 - 9 - 8912997

Email:nuscladv@netvision.net.il

13/4/2003

Translation Verification

1, the undersigned, Rami Nusel Adv. Hereby confirm that I am a good standing member
Oof N.Y & Israel State Bars, that I am fluent both in Hebrew and English and that the
enclosed Agreement of October 22, 2002 (marked A) is a correct translation of the
original Hebrew Agreement presented to me.

% ﬂ/m% boffs - 2ooz

ami Nusei, Adv Date
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