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CUSIP No. N7716A102 Page 2 of 18 Pages

NAME OF REPORTING PERSONS.
1
Formula Vision Portfolio Holdings Limited Partnership
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
2 |@O
(b)
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(€)
5
m]
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
SOLE VOTING POWER
7
NUMBER OF A
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 7,536,243
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON N/A
WITH
SHARED DISPOSITIVE POWER
10
7,536,243
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11
7,536,243
CHECK IF AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
12
m]
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
19.04%*
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14
PN

*  Thecalculations are based on atotal of 39,572,194 Common Shares outstanding consisting of (i) 22,072,194 Common Shares outstanding and (ii) 17,500,000 Common Shares issuable upon
the consummation of the Transactions (as defined in Item 3 hereafter).




CUSIP No. N7716A102 Page 3 of 18 Pages

NAME OF REPORTING PERSONS.
1
FormulaVision Holdings Ltd.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
2 |@O
(b)
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(€)
5
m]
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
SOLE VOTING POWER
7
NUMBER OF A
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 7,536,243
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON N/A
WITH
SHARED DISPOSITIVE POWER
10
7,536,243
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11
7,536,243
CHECK IF AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
12
m]
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
19.04%*
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14
co

*  Thecalculations are based on atotal of 39,572,194 Common Shares outstanding consisting of (i) 22,072,194 Common Shares outstanding and (ii) 17,500,000 Common Shares issuable upon
the consummation of the Transactions (as defined in Item 3 hereafter).
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NAME OF REPORTING PERSONS.
1
Kardan Technologies Ltd.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
2 |@O
(b)
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(€)
5
m]
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
SOLE VOTING POWER
7
NUMBER OF A
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 7,536,243
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON N/A
WITH
SHARED DISPOSITIVE POWER
10
7,536,243
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11
7,536,243
CHECK IF AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
12
m]
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
19.04%*
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14
co

*  Thecalculations are based on atotal of 39,572,194 Common Shares outstanding consisting of (i) 22,072,194 Common Shares outstanding and (ii) 17,500,000 Common Shares issuable upon
the consummation of the Transactions (as defined in Item 3 hereafter).
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NAME OF REPORTING PERSONS.
1
Kardan Israel Ltd.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
2 |@0O
(b)
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(€)
5
m]
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
SOLE VOTING POWER
7
NUMBER OF A
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 7,536,243
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON N/A
WITH
SHARED DISPOSITIVE POWER
10
7,536,243
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11
7,536,243
CHECK IF AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
12
m]
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
19.04%*
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14
co

*  Thecalculations are based on atotal of 39,572,194 Common Shares outstanding consisting of (i) 22,072,194 Common Shares outstanding and (ii) 17,500,000 Common Shares issuable upon
the consummation of the Transactions (as defined in Item 3 hereafter).
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NAME OF REPORTING PERSONS.
1
Kardan N.V.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
2 |@0O
(b)
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(€)
5
m]
CITIZENSHIP OR PLACE OF ORGANIZATION
6
The Netherlands
SOLE VOTING POWER
7
NUMBER OF A
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 7,536,243
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON N/A
WITH
SHARED DISPOSITIVE POWER
10
7,536,243
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11
7,536,243
CHECK IF AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
12
m]
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
19.04%*
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14
co

*

The calculations are based on atotal of 39,572,194 Common Shares outstanding consisting of (i) 22,072,194 Common Shares outstanding and (ii) 17,500,000 Common Shares issuable upon
the consummation of the Transactions (as defined in Item 3 hereafter).
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NAME OF REPORTING PERSONS.
1
FormulaVision Technologies (F.V.T.) Ltd.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
2 |@O
(b)
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(€)
5
m]
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
SOLE VOTING POWER
7
NUMBER OF A
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 9,638,337
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON N/A
WITH
SHARED DISPOSITIVE POWER
10
9,638,337
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11
9,638,337
CHECK IF AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
12
m]
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
24.36%*
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14
co

*  Thecalculations are based on atotal of 39,572,194 Common Shares outstanding consisting of (i) 22,072,194 Common Shares outstanding and (ii) 17,500,000 Common Shares issuable upon
the consummation of the Transactions (as defined in Item 3 hereafter).
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NAME OF REPORTING PERSONS.
1
Dan Goldstein
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
2 |@0O
(b)
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(€)
5
m]
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Israel
SOLE VOTING POWER
7
NUMBER OF A
SHARES SHARED VOTING POWER
BENEFICIALLY 8
OWNED BY 9,638,337
EACH SOLE DISPOSITIVE POWER
REPORTING 9
PERSON N/A
WITH
SHARED DISPOSITIVE POWER
10
9,638,337
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11
9,638,337
CHECK IF AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
12
m]
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
24.36%*
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14
IN

*  Thecalculations are based on atotal of 39,572,194 Common Shares outstanding consisting of (i) 22,072,194 Common Shares outstanding and (ii) 17,500,000 Common Shares issuable upon
the consummation of the Transactions (as defined in Item 3 hereafter).




Item 1. Security and | ssuer

This statement on Schedule 13D relates to the Common Shares, par value €0.01 per share (the "Common Shares"), of Sapiens International Corporation N.V., a Curagao company
("Sapiens"). Theregistered office of Sapiensislocated at Landhuis Joonchi, Kaya Richard J. Beaujon z/n, Curagao.

Item 2. Identity and Background

(a)-(c) FormulaVision Portfolio Holdings Limited Partnership isan Israeli limited partnership ("FormulaVision LP"). FormulaVision LP investsin technology companies. The address
of its principal office and principal place of businessis 1 Hashikma Street, Savyon 56530, Israel. The name, business address, principal occupation and citizenship of each of its directors and
executive officersis set forth in Exhibit 1 hereto and isincorporated herein by reference.

FormulaVision Holdings Ltd. isan Israeli company ("FormulaVision GP") and the general partner of FormulaVision LP. The address of its principa office and principal place of
businessis 1 Hashikma Street, Savyon 56530, Israel. The name, business address, principal occupation and citizenship of each of its directors and executive officersis set forth in Exhibit 2 hereto
and isincorporated herein by reference.

Kardan Technologies Ltd. isan Israeli company ("Kardan Technologies'). Kardan Technologies primary businessisitsinterest in FormulaVision GP and FormulaVision LP, which
investsin technology companies. Kardan Technologiesis publicly traded on the Tel Aviv Stock Exchange, isalimited partner of FormulaVision LP and owns 49% of FormulaVision GP. The
address of its principal office and principal place of businessis 154 Menachem Begin Street, Tel Aviv 64921, Israel. The name, business address, principal occupation and citizenship of each of
itsdirectors and executive officersis set forth in Exhibit 3 hereto and isincorporated herein by reference.

Kardan Israel Ltd. isan Israeli company ("Kardan Israel"). Kardan Israel is aholding company principally engaged in five sectors: real estate development, construction work, sale of
motor vehicles, operational leasing and short-term car rentals, and communications and technology. Kardan Israel is publicly traded on the Tel Aviv Stock Exchange and owns 84.94% of the
shares of Kardan Technologies. The address of its principal office and principal place of businessis 154 Menachem Begin Street, Tel Aviv 64921, Israel. The name, business address, principal
occupation and citizenship of each of its directors and executive officersis set forth in Exhibit 4 hereto and isincorporated herein by reference.

Kardan N.V. isaNetherlands company. Kardan N.V.isan investment and a holding company principally that operates, through subsidiaries and associated companies, in the following
seven principal areas: real estate; financial services— banking and retail credit; infrastructure — projects; infrastructure — investment in assets; sale of motor vehicles, operational leasing and car
rental. Kardan N.V. ispublicly traded on Euronext Amsterdam and the Tel Aviv Stock Exchange and, as of the date of this schedule, owns 73.67% of the shares of Kardan Israel. The address of
its principal office and principal place of businessis Claude Debusseylan 30, Vinoly Building, 13th Floor, Amsterdam, The Netherlands. The name, business address, principal occupation and
citizenship of each of itsdirectors and executive officersis set forth in Exhibit 5 hereto and isincorporated herein by reference.

FormulaVision Technologies (F.V.T.) Ltd. isan Israeli company ("FVT"). FVT isaholding company. Its affiliate companies are abroadly diverse group, with IT solutionsin fields
including telecom, aviation, insurance and retail. FVT isalimited partner of FormulaVision LP and owns 51% of FormulaVision GP. FVT ispublicly traded on the Tel Aviv Stock Exchange. The
address of its principal office and principal place of businessis 1 Hashikma Street, Savyon 56530, Israel. The name, business address, principal occupation and citizenship of each of its directors
and executive officersis set forth in Exhibit 6 hereto and isincorporated herein by reference.

Dan Goldstein isthe principal shareholder of FVT and the Chairman of its Board of Directors. Asof the date of this schedule, Mr. Goldstein owns 55.14% of the sharesof FVT. The
address of his principal office and principal place of businessis 1 Hashikma Street, Savyon 56530, Israel.
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(d)-(e) During the last five years, none of the Reporting Persons (i) has been convicted in any criminal proceeding (excluding traffic violations or similar misdemeanors) or (ii) has
been aparty to acivil proceeding of ajudicial or administrative body of competent jurisdiction resulting in ajudgment, decree or final order enjoining future violations of, or prohibiting or
mandating activities subject to, federal or state securitieslaws, or finding any violation with respect to such laws.

During the last five years, to the best of FormulaVision LP's knowledge, none of the personslisted in Exhibit 1 (i) has been convicted in any criminal proceeding (excluding traffic
violations or similar misdemeanors) or (ii) has been aparty to acivil proceeding of ajudicial or administrative body of competent jurisdiction resulting in ajudgment, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws, or finding any violation with respect to such laws.

During the last five years, to the best of FormulaVision GP's knowledge, none of the persons listed in Exhibit 2 (i) has been convicted in any criminal proceeding (excluding traffic
violations or similar misdemeanors) or (ii) has been aparty to acivil proceeding of ajudicial or administrative body of competent jurisdiction resulting in ajudgment, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws, or finding any violation with respect to such laws.

During the last five years, to the best of Kardan Technologies' knowledge, none of the persons listed in Exhibit 3 (i) has been convicted in any criminal proceeding (excluding traffic
violations or similar misdemeanors) or (ii) has been aparty to acivil proceeding of ajudicial or administrative body of competent jurisdiction resulting in ajudgment, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws, or finding any violation with respect to such laws.

During thelast five years, to the best of Kardan Israel's knowledge, none of the persons listed in Exhibit 4 (i) has been convicted in any crimina proceeding (excluding traffic violations
or similar misdemeanors) or (ii) has been aparty to acivil proceeding of ajudicial or administrative body of competent jurisdiction resulting in ajudgment, decree or final order enjoining future
violations of, or prohibiting or mandating activities subject to, federal or state securities laws, or finding any violation with respect to such laws.

During the last five years, to the best of Kardan N.V.'s knowledge, none of the persons listed in Exhibit 5 (i) has been convicted in any criminal proceeding (excluding traffic violations or
similar misdemeanors) or (ii) has been aparty to acivil proceeding of ajudicial or administrative body of competent jurisdiction resulting in ajudgment, decree or final order enjoining future
violations of, or prohibiting or mandating activities subject to, federal or state securities laws, or finding any violation with respect to such laws.

During thelast five years, to the best of FVT's knowledge, none of the personslisted in Exhibit 6 (i) has been convicted in any criminal proceeding (excluding traffic violations or similar
misdemeanors) or (ii) has been a party to acivil proceeding of ajudicial or administrative body of competent jurisdiction resulting in ajudgment, decree or final order enjoining future violations
of, or prohibiting or mandating activities subject to, federal or state securitieslaws, or finding any violation with respect to such laws.

) Dan Goldsteinisan Israeli citizen. The citizenship of each of theindividualslisted in Exhibits 1, 2, 3, 4, 5 and 6 is set forth in such Exhibits and isincorporated herein by
reference.

The Reporting Persons have entered into a Joint Filing Agreement, dated as of July 28, 2011, a copy of which is attached hereto as Exhibit 7.
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Item 3. Source and Amount of Fundsor Other Consideration

Pursuant to the Share Purchase Agreement, dated as of July 21, 2011 (the " Share Purchase Agreement"), by and among Sapiens, Sapiens Technologies (1982) Ltd. (" Sapiens
Technologies"), IDIT I.D.l. Technologies Ltd. ("IDIT"), the shareholders of IDIT, Amit Ben-Y ehuda, asthe IDIT Shareholder Representative, FIS Software Ltd. ("FIS"), the shareholders of FIS
and Dan Goldstein, as the FI'S Shareholder Representative, and subject to the terms and conditions set forth therein, Sapiens Technologies shall purchase (i) all of outstanding share capital of
IDIT and assume all outstanding options to acquire share capital of IDIT for a purchase price consisting of Common Shares of Sapiens (the"IDIT Transaction"), and (ii) all of outstanding share
capital of FIS and assume all outstanding options to acquire share capital of FIS for a purchase price consisting of cash, Common Shares of Sapiens and warrants to purchase Common Shares of
Sapiens (the"FIS Transaction", and collectively with the IDIT Transaction, the "Transactions" and each a"Transaction"). The consummation of each of the Transactions and the other
transactions contemplated by the Share Purchase Agreement is subject to the satisfaction or waiver of various conditions to closing as set forth in detail in the Share Purchase Agreement.

FormulaVision LPand FVT are shareholders of IDIT and parties to the Share Purchase Agreement. Upon consummation of the IDIT Transaction, Sapienswill issue (i) to FormulaVision
LP 4,343,962 newly issued Common Sharesin exchange for its 20,667 shares of IDIT, and (ii) to FVT 2,102,094 newly issued Common Sharesin exchange for its 10,001 shares of IDIT.

FormulaVision LPisashareholder of FIS and a party to the Share Purchase Agreement. Upon consummation of the FI'S Transaction, Sapienswill issueto FormulaVision LP 3,192,281
newly issued Common Sharesin exchange for its 8,128 shares of FIS.

The foregoing summary of the Transactionsis qualified in its entirety by reference to the full text of the Share Purchase Agreement included as Exhibit 8 hereto and isincorporated
herein by reference.

Item 4. Purpose of Transaction
Each of the Reporting Persons currently holdsitsinterest in Sapiens for investment purposes.

Pursuant to the Share Purchase Agreement, following the consummation of the Transactions in which Kardan Technologies holds, directly or indirectly, at least 9% of Sapiens' issued
and outstanding share capital, Sapiens shall cause the appointment of one person designated by Kardan Technologies as a member of the Board of Directors of Sapiens, to hold office until the
next general meeting of the Sapiens' shareholders.

As set forth in the Share Purchase Agreement, FormulaVision GP, FTV and Kardan Technologiesintend to deliver, upon consummation of the Transactions, aguarantee letter to
Sapiens and Sapiens Technologies pursuant to which each of them agrees to guarantee and undertake to fulfill FormulaVision L P's obligations pursuant to the Share Purchase Agreement in the
event FormulaVision LPisliquidated or FormulaVision LP otherwise distributes to Formula Vision GP and/or FTV and/or Kardan Technologies, the Common Shares to be issued to Formula
Vision LP upon consummation of the Transactions (the "Guarantee Letter"). The execution and delivery of the Guarantee Letter is a condition to the consummation of each of the Transactions.

Theinformation set forth in Items 3, 5 and 6 isincorporated herein by reference.

Each of the Reporting Persons intends to continuously review itsinvestment in Sapiens, and may in the future determine, either alone or as part of agroup (i) to acquire additional
securities of Sapiens, through open market purchases, private agreements or otherwise, (ii) to dispose of all or aportion of the securities of Sapiens owned by it or (iii) to take any other available
course of action, which could involve one or more of the types of transactions or have one or more of the results described in paragraphs (a) — (j) of Item 4 of Schedule 13D. Notwithstanding
anything contained herein, each of the Reporting Persons specifically reserves the right to change its intention with respect to any or all of such matters. In reaching any decision asto its
course of action (aswell asto the specific elements thereof), each of the Reporting Persons currently expects that it would take into consideration a variety of factors, including, but not limited
to, Sapiens's business and prospects, other developments concerning Sapiens and its businesses generally, other business opportunities available to the Reporting Persons, developments with
respect to the business of the Reporting Persons, changesin law and government regulations, general economic conditions and money and stock market conditions, including the market price of
the securities of Sapiens.

Except asdescribed in this Item 4 and in Items 3, 5 and 6, which areincorporated herein by reference, the Reporting Persons have no plans or proposals with respect to Sapiens or its
securities that relate to, or would result in, any of the transactions described in paragraphs (a) — (j) of Item 4 of Schedule 13D.
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Item 5. Interest in Securities of the | ssuer

(@ The caculations included herein are based on atotal of 39,572,194 Common Shares outstanding consisting of (i) 22,072,194 Common Shares outstanding and (ii) 17,500,000
Common Shares issuable upon the consummation of the Transaction (as defined in Item 3 above).

FormulaVision LP directly beneficially owns 7,536,243 Common Shares, representing approximately 19.04% of the outstanding Common Shares, assuming the consummation of the
Transaction as currently contemplated. FormulaVision LP disclaims beneficial ownership of the Common Shares owned by the other Reporting Persons.

Formula Vision GP does not directly beneficially own any Common Shares. FormulaVision GP isthe general partner of FormulaVision LP. By reason of its ability to influence the
control of FormulaVision LP, FormulaVision GP may be deemed to indirectly beneficially own, and share the power to vote and dispose of, the 7,536,243 Common Shares directly beneficially
owned by Formula Vision LP, representing approximately 19.04% of the outstanding Common Shares, assuming the consummation of the Transaction as currently contemplated. FormulaVision
GP disclaims beneficial ownership of the Common Shares owned by the other Reporting Persons other than the 7,536,243 Common Shares directly beneficially owned by FormulaVision LP.

Kardan Technologies does not directly beneficially own any Common Shares. Kardan Technologiesisthe limited partner of FormulaVision LP and owns 49% of the shares of Formula
Vision GP. By reason of its ability to influence the control of FormulaVision LP and FormulaVision GP, Kardan Technologies may be deemed to indirectly beneficially own, and share the power
to vote and dispose of, 7,536,243 Common Shares directly beneficially owned by FormulaVision LP, representing approximately 19.04% of the outstanding Common Shares, assuming the
consummation of the Transaction as currently contemplated. Kardan Technologies disclaims beneficial ownership of the Common Shares owned by the other Reporting Persons other than the
7,536,243 Common Shares directly beneficially owned by FormulaVision LP.

Kardan Israel does not directly beneficially own any Common Shares. Kardan Israel owns 84.94% of the shares of Kardan Technologies. By reason of its ability to influence the control
of Kardan Technologies, Kardan Israel may be deemed to indirectly beneficially own, and share the power to vote and dispose of, 7,536,243 Common Shares directly beneficially owned by
Formula Vision LP, representing approximately 19.04% of the outstanding Common Shares, assuming the consummation of the Transaction as currently contemplated. Kardan Israel disclaims
beneficial ownership of the Common Shares owned by the other Reporting Persons other than the 7,536,243 Common Shares directly beneficially owned by Formula Vision LP.

Kardan N.V. does not directly beneficially own any Common Shares. Kardan N.V. owns 73.67% of the shares of Kardan Israel. By reason of its ability to influence the control of Kardan
Israel, Kardan N.V. may be deemed to indirectly beneficially own, and share the power to vote and dispose of, 7,536,243 Common Shares directly beneficially owned by FormulaVision LP,
representing approximately 19.04% of the outstanding Common Shares, assuming the consummation of the Transaction as currently contemplated. Kardan N.V. disclaims beneficial ownership of
the Common Shares owned by the other Reporting Persons other than the 7,536,243 Common Shares directly beneficially owned by FormulaVision LP.

FVT directly beneficially owns 2,102,094 Common Shares, representing approximately 5.31% of the outstanding Common Shares, assuming the consummation of the Transaction as
currently contemplated. FVT isthe limited partner of FormulaVision LP and owns 51% of the shares of FormulaVision GP. In addition, by reason of its ability to influence the control of Formula
Vision LP and FormulaVision GP, FVT may be deemed to indirectly beneficially own, and share the power to vote and dispose of, 7,536,243 Common Shares directly beneficially owned by
Formula Vision LP, representing approximately 19.04% of the outstanding Common Shares, assuming the consummation of the Transaction as currently contemplated. FVT Technologies
disclaims beneficial ownership of the Common Shares owned by the other Reporting Persons other than the 7,536,243 Common Shares directly beneficially owned by FormulaVision LP.

Page 12 of 18 Pages




Dan Goldstein does not directly beneficially own any Common Shares. Mr. Goldstein owns 55.14% of the shares of FVT. By reason of his ability to influence the control of FVT, Mr.
Goldstein may be deemed to indirectly beneficially own, and share the power to vote and dispose of, (i) 2,102,094 Common Shares directly beneficially owned by FVT, representing approximately
5.31% of the outstanding Common Shares, assuming the consummation of the Transaction as currently contemplated and (ii) 7,536,243 Common Shares directly beneficially owned by Formula
Vision LP, representing approximately 19.04% of the outstanding Common Shares, assuming the consummation of the Transaction as currently contemplated. FVT disclaims beneficial ownership
of the Common Shares owned by the other Reporting Persons other than the 2,102,094 Common Shares directly beneficially owned by FVT and the 7,536,243 Common Shares directly beneficially
owned by FormulaVision LP.

Gad Goldstein, adirector of FVT and the brother of Dan Goldstein, directly beneficially owns 40,100 Common Shares.

David Assia, adirector of Kardan Technologies, directly beneficially owns 39,765 Common Shares.

Thefiling of this Schedule 13D shall not be construed as an admission by any of the Reporting Persons that they are, for purposes of Section 13(d) of the Exchange Act, the beneficial
owner of Common Shares owned by any of the other Reporting Persons.

(b) FormulaVision LP, FormulaVision GP, Kardan Technologies, Kardan Israel, Kardan N.V., FVT and Dan Goldstein share the power to vote and dispose of, 7,536,243 Common
Shares directly beneficialy owned by FormulaVision LP.

FVT and Dan Goldstein share the power to vote and dispose of, 2,102,094 Common Shares directly beneficially owned by FVT.

Gad Goldstein, adirector of FVT and the brother of Dan Goldstein, has the sole power to vote and dispose of 40,200 Common Shares directly beneficially owned by him.
David Assia, adirector of Kardan Technologies, has the sole power to vote and dispose of 39,765 Common Shares directly beneficially owned by him.

(c) Except as previously described in Item 4 above, no transactions in the Common Shares have been effected by the Reporting Persons during the past 60 days.

To the best of Formula Vision LP's knowledge, no transactions in the Common Shares have been effected by any of the persons listed in Exhibit 1 during the past 60 days.
To the best of Formula Vision GP's knowledge, no transactions in the Common Shares have been effected by any of the personslisted in Exhibit 2 during the past 60 days.
To the best of Kardan Technologies' knowledge, no transactionsin the Common Shares have been effected by any of the persons listed in Exhibit 3 during the past 60 days.
To the best of Kardan Israel's knowledge, no transactions in the Common Shares have been effected by any of the persons|listed in Exhibit 4 during the past 60 days.

To the best of Kardan N.V.'s knowledge, no transactionsin the Common Shares have been effected by any of the persons listed in Exhibit 5 during the past 60 days.

To the best of FVT's knowledge, no transactions in the Common Shares have been effected by any of the personslisted in Exhibit 6 during the past 60 days.

(d) None

© N/A
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Item 6. Contracts, Arrangements, Under standings or Relationshipswith Respect to Securities of the | ssuer
Theinformation set forth in Items 3, 4 and 5 isincorporated herein by reference.

As set forth in the Share Purchase Agreement, Sapiens, Formula Systems (1985) Ltd., FormulaVision LP, FVT, and the other shareholders of IDIT and FIS that will be issued Common
Shares and/or warrants to purchase Common Shares upon consummation of the Transactions, intend to enter into a Registration Rights Agreement (the "Registration Rights Agreement”)
granting the parties certain piggyback registration rights with respect to the Common Shares to be owned by the parties upon consummation of the Transactions. The execution and delivery of
the Registration Rights Agreement is acondition to the consummation of each of the Transactions.

Pursuant to the Share Purchase Agreement, upon consummation of the IDIT Transaction, 10% of the Common Shares to be issued to the IDIT shareholders, including 434,396 Common
Sharesto beissued to FormulaVision LP and 210,209 Common Shares to be issued to FTV, shall be placed in escrow with an escrow agent for a period of 12 months after the closing to secure
the indemnification and other obligation of the IDIT shareholders to Sapiens Technologies pursuant to the Share Purchase Agreement. Each of the IDIT shareholders, including Formula Vision
LPand FTV, shall the right to substitute the escrowed Common Shares for cash based on the average of the closing prices of the Common Shares on NASDAQ over a 60-day period ending on,
and including, the third business day prior to the date the IDIT Transaction is consummated. During the escrow period, each of FormulaVision LP and FTV shall have theright to vote their
respective Common Shares which are placed in escrow.

Pursuant to the Share Purchase Agreement, upon consummation of the FIS Transaction, 10% of the Common Shares to be issued to the FIS shareholders, including 319,229 Common
Sharesto beissued to Formula Vision LP, shall be placed in escrow with an escrow agent for a period of 12 months after the closing to secure the indemnification and other obligation of the FIS
shareholders to Sapiens Technol ogies pursuant to the Share Purchase Agreement. Each of the FIS Shareholders, including Formula Vision LP, shall the right to substitute the escrowed Common
Shares for cash based on the average of the closing prices of the Common Shares on NASDAQ over a 60-day period ending on, and including, the third business day prior to the date the FIS
Transaction is consummated. During the escrow period, FormulaVision LP shall have the right to vote its Common Shares which are placed in escrow.

Theforegoing summary of the Transactionsis qualified in its entirety by reference to the full text of the Share Purchase Agreement included as Exhibit 8 hereto and isincorporated
herein by reference.

FormulaVision GP, as the general partner of FormulaVision LP, has the authority to manage Formula Vision LP, including the authority to direct the voting and dispose of the Common
Sharesto beissued to Formula Vision LP upon consummation of the Transactions. FormulaVision GP isrequired to report to and consult with an advisory board, which consists of two
representatives of Kardan Technologies and two representatives of FTV for so long as each of the parties owns at |east 49% of the issued share capital of FormulaVision GP. Pursuant to the
limited partnership agreement of FormulaVision LP, unless otherwise agreed to by its partners, FormulaVision LPisrequired to distribute to its limited partners, in accordance with the priority
order set forth therein, any cash and marketable securities received by FormulaVision LP, less expenses and applicable taxes.

Except asdescribed in Items 3, 4 and 5 above, none of the Reporting Persons has any contracts, arrangements, understandings, or relationship (legal or otherwise) with respect to any
securities of Sapiens.
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Item 7.

Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5
Exhibit 6
Exhibit 7
Exhibit 8

Material to be Filed as Exhibits

Name, business address and principal occupation of each director and executive officer of FormulaVision LP
Name, business address and principal occupation of each director and executive officer of FormulaVision GP
Name, business address and principal occupation of each director and executive officer of Kardan Technologies
Name, business address and principal occupation of each director and executive officer of Kardan Israel

Name, business address and principal occupation of each director and executive officer of Kardan N.V.

Name, business address and principal occupation of each director and executive officer of FVT

Joint Filing Agreement, dated as of July 28, 2011

Share Purchase Agreement, dated as of July 21, 2011, by and among Sapiens, Sapiens Technologies (1982) Ltd., IDIT I.D.l. Technologies Ltd., the shareholders of IDIT I.D.I.
Technologies Ltd., Amit Ben-Y ehuda, asthe IDIT Shareholder Representative, FIS Software Ltd., the shareholders of FIS Software Ltd. and Dan Goldstein, asthe FIS
Shareholder Representative
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Signatures
After reasonable inquiry and to the best of my knowledge and belief, | certify that the information set forth in this statement is true, complete and correct.
Dated: July 28, 2011 FORMULA VISION PORTFOLIO HOLDINGS LIMITED PARTNERSHIP
By: FormulaVision HoldingsLtd., its general partner
By: /s/ Ronnen Yitzhak

Name: Ronnen Yitzhak
Title: Director

By: /s/ Amit Ben-Yehuda
Name: Amit Ben-Y ehuda
Title: Director

FORMULA VISION HOLDINGS LTD.

By: /s/ Ronnen Yitzhak
Name: Ronnen Y itzhak
Title: Director

By: /s/ Amit Ben-Yehuda
Name: Amit Ben-Y ehuda
Title: Director

KARDAN TECHNOLOGIES LTD.

By: /sl Yosef Grunfeld
Name: Y osef Grunfeld
Title: Director

By: /s/ Amit Ben-Yehuda
Name: Amit Ben-Y ehuda
Title: Chief Executive Officer

KARDAN ISRAEL LTD.

By: /s/ Yosef Grunfeld
Y osef Grunfeld
Chairman of the Board

By: /s/ Asher EImoznino

Asher EImoznino
CFO
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KARDAN N.V.

By: /s/ Alain Ickovicks

Alain Ickovicks
Managing Director

By: /s/ Jan Slootweg

Jan Slootweg
Managing Director

FORMULA VisION TECHNOLOGIES (F.V.T.) LTD.

By: /s/ Anat Treibatch

Name: Anat Treibatch
Title: CFO

/s/ DAN GOLDSTEIN

DAN GOLDSTEIN
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EXHIBIT INDEX

Exhibit No. Description

Exhibit 1 Name, business address and principal occupation of each director and executive officer of FormulaVision LP

Exhibit 2 Name, business address and principal occupation of each director and executive officer of FormulaVision GP

Exhibit 3 Name, business address and principal occupation of each director and executive officer of Kardan Technologies

Exhibit 4 Name, business address and principal occupation of each director and executive officer of Kardan Israel

Exhibit 5 Name, business address and principal occupation of each director and executive officer of Kardan N.V.

Exhibit 6 Name, business address and principal occupation of each director and executive officer of FVT

Exhibit 7 Joint Filing Agreement, dated as of July 28, 2011

Exhibit 8 Share Purchase Agreement, dated as of July 21, 2011, by and among Sapiens, Sapiens Technologies (1982) Ltd., IDIT I.D.l. Technologies Ltd., the shareholders of IDIT I.D.I.

Technologies Ltd., Amit Ben-Y ehuda, asthe IDIT Shareholder Representative, FIS Software Ltd., the shareholders of FIS Software Ltd. and Dan Goldstein, asthe FIS
Shareholder Representative
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Directorsand Executive Officers of
Formula Vision LP asof July 28, 2011

The name, position, principal occupation, business address and citizenship of each director and executive officer is set forth below.

Name (Citizenship)

Dan Goldstein
(Israel)

Ronnen Yitzhak
(Israel)

Amit Ben-Y ehuda
(Israel)

Dan Levinson
(Israel)

Anat Treibatch
(Israel)

Yosi Shahror
(Israel)

Position
Director

Director

Director

Director

Executive Officer

Executive Officer

Principal Occupation

Chairman of the Board of Directors of FormulaVision

Technologies (F.V.T.) Ltd

Chief Executive Officer and Corporate Secretary of

FormulaVision Technologies (F.V.T.) Ltd.

Chief Executive Officer of Kardan Technologies Ltd.

Director of Business Development of Kardan
Technologies Ltd.

Chief Financia Officer of FormulaVision Technologies

(FV.T)Ltd.

Director of Finance of Kardan Technologies Ltd.

Business Address

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o Kardan Technologies Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Technologies Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o Kardan Technologies Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel
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Directorsand Executive Officers of
Formula Vision GP asof July 28, 2011

The name, position, principal occupation, business address and citizenship of each director and executive officer is set forth below.

Name (Citizenship)

Dan Goldstein
(Israel)

Ronnen Yitzhak
(Israel)

Amit Ben-Y ehuda
(Israel)

Dan Levinson
(Israel)

Anat Treibatch
(Israel)

Yosi Shahror
(Israel)

Position
Director

Director

Director

Director

Executive Officer

Executive Officer

Principal Occupation

Chairman of the Board of Directors of FormulaVision

Technologies (F.V.T.) Ltd

Chief Executive Officer and Corporate Secretary of

FormulaVision Technologies (F.V.T.) Ltd.

Chief Executive Officer of Kardan Technologies Ltd.

Director of Business Development of Kardan
Technologies Ltd.

Chief Financia Officer of FormulaVision Technologies

(FV.T)Ltd.

Director of Finance of Kardan Technologies Ltd.

Business Address

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o Kardan Technologies Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Technologies Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o Kardan Technologies Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel
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Directorsand Executive Officers of

Kardan Technologies as of July 28, 2011

The name, position, principal occupation, business address and citizenship of each director and executive officer is set forth below.

Name (Citizenship)

Y osef Grunfeld
(Israel)

Eytan Piotr Rechter
(Israel)

Amit Ben-Y ehuda
(Israel)

David Assia
(Israel)

AmiraDotan
(Israel)

Shmuel Shemesh
(Israel)

Dan Levinson
(Israel)

Yosi Shahror
(Israel)

Position
Director

Chairman of the Board

Director and

Chief Executive Officer

Director

Director

Director

Director of Business Development

Director of Finance

Principal Occupation

Chairman of the Board of Kardan Israel and director of
various companies within the Kardan Group

Chief Executive Officer of Kardan Israel and director of
various companies within the Kardan Group

Chief Executive Officer and Director of Kardan
Technologies and Kardan Communications Ltd.

Chief Executive Officer of Nadir Computers —
Investments Ltd.

Owner and Co-Managing Director of Gishur Neve Zedek
— Peaceful Settlement of Disputes, and Owner and Co-
Managing Director of Athena— Mentoring for Women

Lawyer

Business Development Manager

Finance Manager

Business Address

c/o Kardan Technologies Ltd.

154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Technologies Ltd.

154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Technologies Ltd.

154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Technologies Ltd.

154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Technologies Ltd.

154 Menachem Begin Street
Tel Aviv 64921, Isradl

c/o Kardan Technologies Ltd.

154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Technologies Ltd.

154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Technologies Ltd.

154 Menachem Begin Street
Tel Aviv 64921, Isradl
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Directorsand Executive Officers of
Kardan Israel asof July 28, 2011

The name, position, principal occupation, business address and citizenship of each director and executive officer is set forth below.

Name (Citizenship)

Y osef Grunfeld
(Israel)

Eytan Piotr Rechter
(Israel)

Avihu Ben Nun
(Israel)

Amnon Y osef Lipkin-Shahak
(Israel)

Chaviva Rubinstein
(Israel)

Yitzhak Grossman
(Israel)

Gideon Derman
(Israel)

Alain Ickovics
(Israel and Belgium)

Y ehoshua Neeman
(Israel)

Alon Shlomo Wulkan
(Israel)

Asher EImoznino
(Israel)

Position
Chairman of the Board

Director and

Chief Executive Officer

Director

Director

Director

Director

Director

Director

Director

Vice President and

Economic Advisor

Chief Financial Officer

Principal Occupation

Business Address

Chairman of the Board and director of various companies c¢/o Kardan Israel Ltd.

within the Kardan Group

Chief Executive Officer and director of various
companies within the Kardan Group

Project management and director of various companies.

Chairman of Water Planning for Israel Ltd.

Lawyer

Chief Executive Officer of Afifit Investments Ltd. and

Safe Holdings Ltd.

Director Kardan Israel

Chairman of the Management Board of Kardan N.V. and
Managing Director and Supervisory Director of various
companies within the Kardan Group

Lawyer

Deputy CEO and Economic Advisor

Chief Financia Officer

154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Isradl

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, |srael

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Isradl

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, |srael

c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Israel
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Amit Avidli
(Israel)

Ayelet Nechama Weller
(Israel)

Controller Controller c/o Kardan Israel Ltd.
154 Menachem Begin Street
Tel Aviv 64921, Isradl

Vice President, Vice President, General Counsel and Corporate Secretary c/o Kardan Israel Ltd.
Genera Counsel and 154 Menachem Begin Street
Corporate Secretary Tel Aviv 64921, Israel




Directorsand Executive Officers of
Kardan N.V. asof July 28, 2011

The name, position, principal occupation, business address and citizenship of each director and executive officer is set forth below.

Name (Citizenship)

Israel Fink
(Belgium)

Joseph Krant
(Dutch)

Hendrik Benjamins
(Dutch)

Karnina Rechter
(Israel)

Avner Abraham Schnur
(Israel and Belgium)

Jay Lev Pomrenze
(United States)

Max I. Groen
(Dutch)

Einat Oz-Gabber
(Dutch)

Jan Slootweg
(Dutch)

Position
Supervisory Board Member

Supervisory Board Member

Supervisory Board Member

Supervisory Board Member

Supervisory Board Member

Supervisory Board Member

Supervisory Board Member

Managing Director and

Chief Financial Officer

Managing Director

Principal Occupation

Sales & Marketing Manager and Co-Director of Fancy

Diamonds International BVBA

Managing Director of Catalyst Advisors BV and aBoard

member of various companies.

Supervisory Board Member of Kardan N.V. and
Supervisory Board Member of Vos Logistics B.V.

Lawyer and mediator

President of Astra Diamonds and director of various

companies

Director of Poalim Capital Markets and KCPS &

Company

Board member of the Netherlands Synagogue
Community and amember of the Appeals Committee of
the Netherlands Foundation Collective Maror Funds

Managing Director and Chief Financia Officer of Kardan
N.V. and Managing Director and Supervisory Director in
various companies within the Kardan Group

Managing Director of Kardan N.V. and Managing
Director and Supervisory Director in various companies

within the Kardan Group

Business Address

c/oKardan N.V.

Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

c/oKardan N.V.

Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

c/oKardan N.V.

Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

c/oKardan N.V.

Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

c/loKardan N.V.

Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

c/oKardan N.V.

Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

c/oKardan N.V.

Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

c/loKardan N.V.

Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

c/oKardan N.V.

Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands
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Alain Ickovics Chairman of the Management Board  Chairman of the Management Board of KardanN.V.and c/o KardanN.V.
(Israel and Belgium) Managing Director and Supervisory Director in various  Claude Debusseylan 30
companies within the Kardan Group Vinoly Building, 13th Floor
Amsterdam, The Netherlands

Walter Van Damme Managing Director Managing Director of Kardan N.V. and Managing c/oKardan N.V.
(Dutch) Director and Supervisory Director in various companies Claude Debusseylan 30
within the Kardan Group Vinoly Building, 13th Floor

Amsterdam, The Netherlands

Lonneke De Beer Genera Counsel General Counsel c/oKardan N.V.

(Dutch) Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

Gali Naveh-Stern Vice President Corporate Vice President Corporate Development c/oKardan N.V.

(Israel) Development Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

Caroline Vogelzang Investor Relations Director Investor Relations Director c/oKardan N.V.

(Dutch) Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands

Shlomi Hakim Financial Controller Financial Controller cloKardan N.V.

(Israel) Claude Debusseylan 30
Vinoly Building, 13th Floor
Amsterdam, The Netherlands




Directorsand Executive Officers of
FVT asof July 28, 2011

The name, position, principal occupation, business address and citizenship of each director and executive officer is set forth below.

Name (Citizenship)

Dan Goldstein
(Israel)

Gad Goldstein
(Israel)

AmiraBerkovich Amir
(Israel)

Rachel Dvir
(Israel)

Moshe Zviran
(Israel)

Ronnen Yitzhak
(Israel)

Anat Treibatch
(Israel)

Position
Chairman of the Board

Director

Director

Director

Director

Chief Executive Officer and
Corporate Secretary

Chief Financial Officer

Principal Occupation

Chairman of the Board

General Manager of private investment company

Director

General Manager of Kerem Management and Integration

Professor of Management and Assistant Dean of the
Faculty of Management and Chair of the Management of
Technology and Information Systems Program at Tel
Aviv University; General Manager of Prof. Moshe

Zviran — Consulting and Surveys Ltd.

Chief Executive Officer and Corporate Secretary

Chief Financial Officer

Business Address

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel

c/o FormulaVision Technologies (F.V.T.) Ltd.

1 Hashikma Street
Savyon 56530, Israel
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Exhibit 7

Joint Filing Agreement,
Dated asof July 28, 2011

In accordance with Rule 13d-1(k)(1) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), the undersigned hereby agree (i) to thejoint filing on behalf of each of
them of a statement on Schedule 13D (including amendments thereto) with respect to the Common Shares, par value €0.01 per share, of Sapiens International Corporation N.V., and (ii) that this
Joint Filing Agreement be included as an Exhibit to such joint filing; provided, however, that as contemplated by Rule 13d-1(k)(2) under the Exchange Act, no person shall be responsible for the
completeness and accuracy of the information concerning the other persons making the filing unless such person knows or has reason to know such information is inaccurate.

This Joint Filing Agreement may be executed in any number of counterparts all of which taken together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned hereby execute this Agreement this 28th day of July 2011.
FORMULA VISION PORTFOLIO HOLDINGS LIMITED PARTNERSHIP
By: FormulaVision HoldingsLtd., its general partner
By: /g/ Ronnen Yitzhak

Name: Ronnen Yitzhak
Title: Director

By: /s/ Amit Ben-Yehuda
Name: Amit Ben-Y ehuda
Title: Director

FORMULA VISION HOLDINGS LTD.

By: /s/ Ronnen Yitzhak
Name: Ronnen Y itzhak
Title: Director

By: /s/ Amit Ben-Yehuda
Name: Amit Ben-Y ehuda
Title: Director

KARDAN TECHNOLOGIES LTD.

By: /s/ Yosef Grunfeld
Name: Y osef Grunfeld
Title: Director

By: /s/ Amit Ben-Y ehuda
Name: Amit Ben-Y ehuda
Title: Chief Executive Officer




KARDAN ISRAEL LTD.

By:

By:

/s/ Y osef Grunfeld

Y osef Grunfeld
Chairman of the Board

/s/ Asher EImoznino

Asher EImoznino
CFO

KARDAN N.V.

By:

By:

/s/ Alain Ickovicks

Alain Ickovicks
Managing Director

/s/ Jan Slootweg

Jan Slootweg
Managing Director

FORMULA VISION TECHNOLOGIES (F.V.T.) LTD.

By:

/s/ Anat Treibatch

Name: Anat Treibatch
Title: CFO

/s/ DAN GOLDSTEIN

DAN GOLDSTEIN




Execution Copy

SHARE PURCHASE AGREEMENT
BY AND AMONG
SAPIENSINTERNATIONAL CORPORATIONN.V.,
SAPIENSTECHNOLOGIES(1982) LTD.,
IDITI.D.I. TECHNOLOGIESLTD.,
THE SHAREHOLDERSOF IDIT I.D.I. TECHNOLOGIESLTD.,

MR.AMIT BEN YEHUDA, ASTHE IDIT |.D.I. TECHNOLOGIESLTD. SHAREHOLDERS
REPRESENTATIVE,

FISSOFTWARELTD.,
THE SHAREHOLDERS OF FISSOFTWARE LTD.
AND
MR. DANI GOLDSTEIN ASTHE FISSOFTWARE LTD. SHAREHOLDERSREPRESENTATIVE

July 21, 2011
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SHARE PURCHASE AGREEMENT

THIS SHARE PURCHASE AGREEMENT (this "Agreement"), dated as of July 21, 2011, is entered into by and among (i) IDIT 1.D.l. Technologies Ltd. ("IDIT"), (ii) FI'S Software Ltd.
("ELS', and together with IDIT, the "Companies' and each, a " Company"), (iii) Sapiens International Corporation N.V. (the "Parent"), (iv) Sapiens Technologies (1982) Ltd. (the "Purchaser"),
(v) the shareholders of IDIT whose names appear on the signature page of this Agreement or that otherwise become parties to this Agreement under Section 2.06 and Section 2.07 hereof (each
an "|DIT Selling Shareholder” and together, the "IDIT Selling Shareholders"), (vi) Mr. Amit Ben Yehuda in his capacity as representative of the IDIT Selling Shareholders ("IDIT Shareholders
Representative"), (vii) the shareholders of FIS whose names appear on the signature page of this Agreement or that otherwise become parties to this Agreement under Section 2.06 and Section
2.07 hereof (each an "FIS Selling Shareholder" and together, the "FIS Selling Shareholders' and together with IDIT Selling Shareholders, the " Selling Shareholders") and (viii) Mr. Dani Goldstein
in his capacity as representative of the FI'S Selling Shareholders ("ElS Shareholders Representative" and together with IDIT Shareholders Representative, the " Sharehol ders Representatives'").

RECITALS
WHEREAS, the Companies engage in the business of developing and marketing software products for insurance companies and services and maintenance therefor; and

WHEREAS, the IDIT Selling Shareholders executing this Agreement on the date hereof own of record and beneficially more than 95% of the issued and outstanding share capital of
IDIT as of the date hereof; and

WHEREAS, the FI'S Selling Sharehol ders executing this Agreement on the date hereof own of record and beneficially more than 95% of theissued and outstanding share capital of FIS
as of the date hereof; and

WHEREAS, the parties intend that, subject to the terms and conditions herein, the Purchaser shall acquire from the FIS Selling Shareholders (including the Non Executing

Shareholders of FIS), and the FI'S Selling Shareholders (including the Non Executing Shareholders of FIS) shall sell to the Purchaser all of the FIS Shares, on the terms and conditions set forth
herein; and

WHEREAS, the parties intend that, subject to the terms and conditions herein, the Purchaser shall acquire from the IDIT Selling Shareholders (including the Non Executing
Shareholders of IDIT), and the IDIT Selling Shareholders (including the Non Executing Shareholders of IDIT) shall sell to the Purchaser all of the IDIT Shares, on the terms and conditions set
forth herein.




NOW, THEREFORE, in consideration of the mutual representations, warranties, promises, covenants and agreements contained herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLE |
DEFINITIONS

Section 1.01 Certain Definitions.
Asused in this Agreement, the following terms have the following meanings:
" Acquisition Proposal" means, any offer, proposal or inquiry relating to, or any Person’ sindication of interest in, an Acquisition Transaction.

"Acquisition Transaction" means, with respect to each of the Companies or the Parent, any transaction or series of transactions, which is not in the ordinary course of business,
involving the sale, license or disposition of all or a material portion of their or their Subsidiaries' business or assets and the issuance, disposition or acquisition of: (i) any of their or their
Subsidiaries' share capital or other equity security (other than issuance of shares upon exercise of Options outstanding on the date hereof); (ii) any Option, call, warrant or right (whether or not
immediately exercisable) to acquire any of their share capital, unit or other equity security; or (iii) any security, instrument or obligation that is or may become convertible into or exchangeable for
any of their share capital.

"Affiliate" means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with such Person. For purposes of this
definition, "control," when used with respect to any specified Person, means the power to direct or cause the direction of the management and policies of such Person, directly or indirectly,
whether through ownership of voting securities or by contract or otherwise, and the terms "controlling" and "controlled by" have correlative meanings to the foregoing.

"Applicable Law" means, with respect to any Person, any federal, state, local, municipal, or other law (including common law), statutes, regulations, directives, constitution, treaty,
convention, ordinance, code, rule, order, injunction, judgment, decree, request or other similar requirement enacted, adopted, promulgated or applied by a Governmental Authority that is binding
upon or applicable to such Person.

" Assets and Properties” of any Person shall mean all assets and properties of any kind (whether real, personal or mixed, whether tangible or intangible, and wherever situated), including
the goodwill related thereto, operated, owned or leased by such Person.

"Business Day" means aday, other than Friday, Saturday or other day on which commercial banksin Tel Aviv, Israel are authorized or required by Applicable Law to close.

" Companies Law" meansthe I sraeli Companies Law-1999.

" Companies Option Plans" means IDIT Option Plans and FI'S Option Plans.

" Companies Options' meansthe IDIT Options and the FI'S Options.

" Company Products" means, with respect to each Company or any of its Subsidiaries, all products or services produced, marketed, licensed, sold, distributed or performed by or on

behalf of such Company or any of its Subsidiaries and all products or services currently under development by such Company or any of its Subsidiaries.
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Companies Shares' meansthe IDIT Shares and the FIS Shares.

" Company Debt" means with respect to each of the Companies and each of its respective Subsidiaries, at any specified time, any Indebtedness of any of such Company or any of its
Subsidiaries (including, without limitation, any and all principal, accrued and unpaid interest, expenses or fees).

" Company Disclosure Schedule" means, with respect to each Company, the disclosure schedule dated as of the date of this Agreement relating to the representations and warranties of
such Company made in this Agreement.

" Company Group" means collectively and individually, the respective Company and its Subsidiaries.
"Consent" means any approval, consent, license, authorization, franchise, ratification or permission.

" Contract” means any oral or written contract, agreement, understanding, arrangement, undertaking, indenture, note, or bond.

" Consideration Shares' mean the IDIT Consideration Shares and FIS Consideration Shares.

" Escrow Agent” means ESOP Management & Trust Company Ltd., as Escrow Agent under the FI'S Escrow Agreement and the IDIT Escrow Agreement.

" Escrow Agreement” means the FIS Escrow Agreement or the IDIT Escrow Agreement, as applicable.

" Escrowed Funds' means the FI'S Escrowed Funds or the IDIT Escrowed Funds, as applicable.

"FIS 102 Trustee" means Schwartz, Lerner, Duvshani, Trustees (2003) Ltd.

"FIS Agaregate Transaction Value" means (i) the Cash Consideration, plus (ii) the number of FIS Consideration Shares multiplied by the Parent Share Vaue.

"EIS Escrow Agreement” means an Escrow Agreement in the form of Exhibit A hereto to be entered into on the FIS Closing Date by the Purchaser, the Parent, the FIS Shareholders
Representative (on behalf of the FIS Selling Shareholders) and the Escrow Agent.

"FIS Escrow Deposit" an amount of common shares of the Parent equal to 10% of the FIS Consideration Shares plus an amount of common shares of the Parent equal to 10% of the
Cash Consideration divided by US$4.00, to be held in escrow by the Escrow Agent pursuant to the FI'S Escrow Agreement, which deposited shares may at any time following the FIS Closing be
replaced pursuant to the terms of the FIS Escrow Agreement by the FIS Selling Shareholder on whose benefit such shares were deposited in escrow with such amount in cash equal to the
number of such common shares of the Parent so replaced multiplied by the Parent Share Value.

"ELS Escrowed Funds" shall mean the Parent shares and (if applicable) cash held from time to timein escrow by the Escrow Agent in the FIS Escrow Deposit pursuant to the terms of the
FIS Escrow Agreement.
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"FIS Extra Consideration Shares' means such number of additional common shares of Parent equal to the product of the number of new FIS Shares issued by FIS between the date of
this Agreement and the FI'S Closing, due to exercise of FIS Options, multiplied by the FIS Conversion Ratio.

"FIS Option Plans' means FIS Management and Employees Option Plan dated March 31, 2001 and FIS 2003 Share Option Plan.

"ELS Options" means any outstanding Options to purchase FIS Ordinary Shares that have been granted (both vested and unvested) under or subject to the terms of the FIS Option
Plans, details of which are set forth in Schedule A attached hereto.

"FIS Ordinary Shares" mean the ordinary shares, par value NIS 1.00 each, of FIS.

"FIS Preferred Shares' means Series A Preferred Shares and Series A-1 Preferred Shares of FIS, par value NIS 1.00 each, issued and outstanding as of the date hereof and/or as of the
date of the FIS Closing.

"FIS Shares' mean FIS Ordinary Sharesissued and outstanding as of the date hereof and/or as of the date of the FIS Closing and the FIS Preferred Shares.
"EISTEA Agreement” means the escrow agreement in the form of Exhibit F1.

"FIS Transaction" means the purchase of the FI'S Shares by Purchaser and all other transactions contemplated by this Agreement and the other Transaction Documents in connection
with such purchase.

"FIS Unvested Option" means each FI'S Option that is outstanding and unvested on the FIS Closing Date.

"EIS Vested Option" means each FIS Option that is outstanding and vested on the FI'S Closing Date.

" Governmental Authority" means any: (a) province, region, state, county, city, town, village, district or other jurisdiction; (b) federal, provincial, regional, state, local, municipal, foreign
or other government; (c) governmental or quasi governmental authority of any nature (including any governmental agency, branch, bureau, department or other entity and any court or other
tribunal); (d) multinational organization; (€) body exercising, or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory or taxing authority or power of any nature;
(f) Taxing Authority; or (g) official of any of the foregoing.

"Governmental Authorization" means any: permit, license, certificate, franchise, permission, clearance, registration, qualification or authorization issued, granted, given or otherwise
made available by or under the authority of any Governmental Authority or pursuant to any Applicable Law.

"Governmental Grant" means any grant, incentive, subsidy, award, participation, exemption, status, cost sharing arrangement, reimbursement arrangement or other benefit, relief or

privilege provided or made available by or on behalf of or under the authority of the OCS, the Investment Center, the BIRD Foundation or any other bi/multi-national grant programs for research
and development, the European Union, the Fund for Encouragement of Marketing Activities of the Israeli Government or any other Governmental Authority.
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"IDIT 102 Trustee" means Fahn Kanne Trust Ltd.
"|DIT Agaregate Transaction Value" means the number of IDIT Consideration Shares multiplied by the Parent Share Value.

"1DIT Escrow Agreement” means an Escrow Agreement in the form of Exhibit B hereto to be entered into on the IDIT Closing Date by the Purchaser, the Parent, the IDIT Shareholders
Representative (on behalf of the IDIT Selling Shareholders) and the Escrow Agent.

"1DIT Escrow Deposit" means an amount of common shares of the Parent equal to 10% of the aggregate IDIT Consideration Shares, to be held in escrow by the Escrow Agent pursuant
to the IDIT Escrow Agreement, which deposited shares may at any time following the IDIT Closing be replaced pursuant to the terms of the IDIT Escrow Agreement by the IDIT Selling
Shareholder on whose benefit such shares were deposited in escrow with such amount in cash equal to the number of such common shares of the Parent so replaced multiplied by the Parent
Share Vaue.

"IDIT Escrowed Funds' mean the Parent shares and (if applicable) cash held from time to time in escrow by the Escrow Agent in the IDIT Escrow Deposit pursuant to the terms of the
IDIT Escrow Agreement.

"1DIT Extra Consideration Shares' means such number of additional common shares of Parent equal to the product of the number of new IDIT Shares issued by IDIT between the date
of this Agreement and the Closing, due to exercise of IDIT Options, multiplied by the IDIT Conversion Ratio.

"1DIT Option Plans" mean 2001 Plan of Allocation of Options for IDIT's Employees and 2004 Israeli Option Plan for Allocation of Options.

"IDIT Options' mean any outstanding Options to purchase IDIT Ordinary Shares that have been granted (both vested and unvested) under or subject to the terms of the IDIT Option
Plans, details of which are set forth in Schedule B attached hereto.

"|DIT Ordinary Shares' mean the ordinary shares, par value NIS 1.00 each, of IDIT.

"IDIT Shares' mean IDIT Ordinary Shares, Series A-1 Preferred Shares and Series A-2 Preferred Shares par value NIS 1.00 each of IDIT issued and outstanding as of the date hereof
and/or as of the date of IDIT Closing.

"IDIT TEA Agreement" means the escrow agreement in the form of Exhibit F2.

"IDIT Transaction" means the purchase of the IDIT Shares by Purchaser and all other transactions contemplated by this Agreement and the other Transaction Documents in
connection with such purchase.

"1DIT Unvested Options" means each IDIT Option that is outstanding and unvested immediately prior to the IDIT Closing Date.

"1DIT Vested Options" means each IDIT Option that is outstanding and vested on the IDIT Closing Date.
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"IFRS" International Financial Reporting Standard, consistently applied throughout the respective periods covered.

"Indebtedness" shall mean, with respect to any Person, (i) indebtedness for borrowed money or in respect of overdrafts, loans or advances or indebtedness issued or incurred in
substitution or exchange for indebtedness for borrowed money, overdrafts, loans or advances, (ii) any obligations as lessee under any lease or similar arrangement required to be recorded as a
capital lease in accordance with IFRS or US GAAP (with respect to Parent), (iii) al liabilities under or in connection with bankers' acceptances, performance bonds, sureties or similar obligations
that have been drawn down, in each case, to the extent of such draw, (iv) all liabilities under conditional sale or other title retention agreements, (v) amounts owing as deferred purchase price for
property goods or services, (vi) indebtedness evidenced by any note, bond, debenture, mortgage, debt factoring, invoice or trade bills, discounting, letters or credits, guarantees, undertakings
and indemnitiesin respect of third party borrowings and the mark to market value of any derivate instruments, any contingent liabilities under acceptance credits or other debt instrument or debt
security, (vii) commitments or obligations by which such Person assures a creditor against Loss (including contingent reimbursement obligations with respect to letters of credit), (viii)
indebtedness secured by a Lien on any Assets and Properties of such Person, (ix) obligations or commitments to repay deposits or other amounts advanced by and owing to third parties, (x) all
obligations under any interest rate, currency swap arrangement or other hedging agreement or other arrangements designed to provide protection against fluctuation in interest or currency rates,
(xi) any deficit on the reserve for the severance fund for employees or (viii) guarantees or other contingent liabilities with respect to any indebtedness, obligation, claim or liability of any other
Person of atype described in clauses (i) through (vii) above.

"ITA" meansthe |srael Tax Authority.

"Investment Center" means the Investment Center of the Israeli Ministry of Industry, Trade and Labor established under the Israel Law for the Encouragement of Capital Investments-
1959.

"|sraeli Securities Law" meansthe Isragli Securities Law, 1968.

“Knowledge” or "best of Knowledge" shall be defined asfollows: Each Person shall be deemed to have “Knowledge” of a particular fact or matter if such Person (and, if such Personis
a corporation, partnership or other corporate entity, then the reference shall be to the chief executive officer, chief financial officer and internal general counsel, and (with respect to the
Companies and Parent) in relation to the technical and intellectual property issues, aso its chief technology officer, or any other persons carrying responsibilities similar to those of the forgoing
office holders) is actually aware of such fact.

"Liability" means any liability, debt, obligation, deficiency, interest, Tax, penalty, fine, judgment or any other loss, including reasonable costs and expenses incurred in connection with
such liabilities.

"Lien" means, with respect to any security, property or asset, as the case may be, any mortgage, lien, pledge, charge, security interest, encumbrance, hypothecation, Options, proxies,
right of first refusal, preemptive right or restriction or rights of third parties of any nature (including any spousal community property rights, any restriction on the voting, transfer, receipt of any
income derived from, the possession of any security, or the exercise or transfer of any other attribute of ownership of a security) or other adverse claim of any kind in respect of such property or
asset. For purposes of this Agreement, a Person shall be deemed to own subject to a Lien any property or asset that it has acquired or holds subject to the interest of a vendor or lessor under
any conditional sale agreement, capital lease or other title retention agreement relating to such property or asset.
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"Losses" mean any and all losses, liabilities, actions, causes of action, costs, damages (excluding consequential damages, special damages and incidental damages) or expenses,
whether or not arising from or in connection with any third-party claims (including, without limitation, interest, penalties, reasonable attorneys’, consultants’ and experts' fees and expenses and
al amounts paid in investigation, defense or settlement of any of the foregoing) or any other claim, default or assessment (including any claim asserting or disputing any right under this
Agreement or any Transaction Document against any party hereto or otherwise), plus any interest that may accrue on any of the foregoing from the date of incurrence.

"Material Adverse Effect” when used in connection with a Person means any event, change, development, occurrence, circumstance or effect (other than changes in general economic
conditions to the extent such changes do not have a disproportionate effect on such Person and its subsidiaries, taken as a whole (" Disproportionally Exception")) that, when taken individually
or together with any or all other events, changes, developments, occurrences, circumstances or effects, is or is reasonably likely to be materially adverse, to the business, Assets and Properties,
liabilities, affairs, results of operations, or condition (financial or otherwise) of such Person and its Subsidiaries, taken as a whole, but shall not include adverse effect resulting primarily from,
arising in connection with or relating to (i) events, changes, developments, occurrences, circumstances or effects generally affecting the industry, markets or general political or economic
environment in which such Person operates (subject to the Disproportionally Exception), or (ii) the announcement of the Transactions; or (iii) any change in Applicable Laws or accounting
principles (subject to the Disproportionally Exception), or (iv) compliance with the terms of, or taking any action required by, this Agreement.

"Nasdaq" means Nasdaq Capital Market.

"OCS" means the Office of the Chief Scientist of the Israeli Ministry of Industry, Trade and Labor.

"Option" means, with respect to any Person, any security, right, subscription, warrant, option, "phantom™ stock right or other Contract that gives the right to (i) purchase or otherwise
receive or be issued any shares of such Person or any security of any kind convertible into or exchangeable or exercisable for any shares of such Person or (ii) receive or exercise any benefits or
rights similar to any rights enjoyed by or accruing to the holder of shares of such Person, including any rights to participate in the equity or income of such Person or to participate in or direct

the election of any directors or officers of such Person or the manner in which any shares of such Person are voted.

"Parent Debt" means with respect to the Parent and each of its respective Subsidiaries, at any specified time, any Indebtedness of the Parent or any of its Subsidiaries (including,
without limitation, any and al principal, accrued and unpaid interest, expenses or fees).

" Parent Group" means collectively and individualy, the Parent and its Subsidiaries.
"Parent Products’ means, with respect to the Parent or any of its Subsidiaries, all products or services produced, marketed, licensed, sold, distributed or performed by or on behalf of the

Parent or any of its Subsidiaries and all products or services currently under development by the Parent or any of its Subsidiaries.
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"Parent Share Value" means the average of the closing prices of a common share of Parent as reported on the Nasdaq over the 60-day period ending on, and including, the third
Business Day prior to the respective Closing Date.

" Participation Portion" means, with respect to each Selling Shareholder, the percentage of IDIT Purchase Price or FIS Purchase Price, as the case may be, appearing opposite the name of
such Selling Shareholder, in Exhibit C and Exhibit D in the columns entitled Participation Portion which shall include, with respect to FIS, different columns for the Cash Consideration and the FIS
Consideration Shares.

" Person" means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization, including a Governmental Authority.
" Post-Closing Tax Period" means any Tax period beginning after the respective Closing Date.
"Pre-Closing Tax Period" means any Tax period ending on (and including) or prior to the respective Closing Date.

"Proceeding" means any action, suit, litigation, arbitration, proceeding (including any civil, crimina, administrative, investigative or appellate proceeding), hearing, inquiry, audit,
examination or investigation commenced, brought, conducted or heard by or before, or otherwise involving, any court or other Governmental Authority or any arbitrator or arbitration panel.

" Purchaser Disclosure Schedule" means the disclosure schedule dated as of the date of this Agreement relating to the representations and warranties of the Purchaser and the Parent
made in this Agreement.

" Representative" means a Person’s officers, directors, employees, agents, attorneys, accountants, advisors, investment bankers and other representatives (and in case of a partnership,
also itsgeneral partner).

"Rule 144" means Rule 144 promulgated by the SEC pursuant to the Securities Act, as such Rule may be amended or interpreted from time to time, or any similar rule or regulation
hereafter adopted by the SEC having substantially the same purpose and effect as such Rule.

"SEC" means the United States Securities and Exchange Commission.
" Securities Act" means the United States Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

"Selling Shareholder Disclosure Schedule' means, with respect to each Selling Shareholder, the disclosure schedule dated as of the date of this Agreement relating to the
representations and warranties of such Selling Shareholder made in this Agreement.

" Spousal Consent" means the consent of the spouse of any Selling Shareholder that is married in the forms attached hereto as Exhibit E1 and E2.

" Straddle Period" means any Tax period beginning on or before and ending after the respective Closing Date.
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" Subsidiary" means, with respect to any Person, any entity of which securities or other ownership interests having ordinary voting power to elect amajority of the board of directors or
other persons performing similar functions are at any time directly or indirectly owned by such Person.

" Super Majority" means, with respect to FIS, approval of the holders of 70% of the voting rights and with respect to, IDIT approval of the holders of 90% of the voting rights.
"TASE" meansthe Tel Aviv Stock Exchange.

“Tax" (and, with correlative meaning, “Taxes’) means (i) any tax on net income, alternative or add-on minimum, gross income, gross receipts, sales, use, value-added, ad valorem,
transfer, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp, occupation, premium, property, environmental or windfall profit tax, custom duty and import and
export taxes, provincial health insurance plan premiums, employer health tax, United States or other government pension plan contributions, employment insurance premiums, workman's
compensation, national insurance, national health insurance and other payroll taxes, deductions at source, non-resident withholding, social service provincial sales and goods and services taxes,
including estimated taxes, countervail and anti-dumping fees and taxes, all licenses and registration fees, escheat, any related penalties, or other tax, governmental fee or other like assessment,
reassessment or charge, duties, impositions and liabilities of any kind whatsoever, together with any interest, linkages differences or any penalty, addition to tax or additional amount imposed by
any Governmental Authority responsible for the imposition of any such tax, (ii) any Liability for the payment of any amounts of the type described in clause (i) of this sentence as a result of
being amember of an affiliated, consolidated, combined, unitary or aggregate group for any taxable period, and (iii) any Liability for the payment of any amounts of the type described in clause (i)
or (ii) of this sentence as aresult of being atransferee of or successor to any Person or as aresult of any express or implied obligation to indemnify any other Person.

"Tax Escrow Agent" means ESOP Management & Trust Company Ltd. as escrow agent under the FISTEA Agreement and the IDIT TEA Agreement.

"Tax Ordinance" means the I sraeli Income Tax Ordinance [New Version], 1961.

"Tax Return" means any return, report, declaration, claim for refund, information return (including schedules thereto, other attachments thereto, amendments thereof) filed or required to
be filed with any Taxing Authority in connection with the determination, assessment or collection of any Tax, or the administration of any laws, regulations or administrative requirements relating

to any Tax.

"Taxing Authority” means any governmental agency, board, bureau, body, department or authority of any Israeli jurisdiction or any foreign jurisdiction, having or purporting to exercise
jurisdiction with respect to any Tax.

"TEA Agreement” meansthe FIS TEA Agreement or the IDIT TEA Agreement, as applicable.
"Transaction Documents’ means this Agreement and any and all other Contracts, certificates and documents contemplated to be delivered or executed in connection with this

Agreement and the transactions contemplated hereby, and each reference to the term "Transaction Documents” shall be deemed a reference to the foregoing documents as applicable to the FIS
Transaction or the IDIT Transaction, as applicable.
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"Transactions' means the purchase of the Companies Shares by Purchaser and all other transactions contemplated by this Agreement and the other Transaction Documents, and each

reference to the term " Transactions" shall be deemed areference to the FIS Transaction or the IDIT Transaction, as applicable.
"Transfer Agent" means American Stock Transfer & Trust Company.
"US GAAP" means generally accepted accounting principlesin the United States of America, consistently applied throughout the respective periods covered.

Section 1.02 Additional Definitions.

Term

ACT

Addressee

Agreed Amount

Antitrust Approvals

Antitrust Laws

Arbitration Law

Arbitrator

Assets

Assumption Date

Assumed Options

Balance Sheet Date

Sellers Basket Amount

Benefit Plans

Bring-Along Notice

Charter Documents

Claimed Amount

Closing

Closing Date

Company |IP Rights

Company |P Rights Agreements
Company L eased Real Property
Company Material Contract
Company-Owned |P Rights
Company's Financial Statements
Company Significant Customer
Company Significant Supplier
Company Source Code
Compensation Package
Delivering Party

Confidential Information
Consideration Warrants
Consideration Securities
Contested Amount

Dispute Period

EGM Notice
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Section

Section 2.09(a)
Section 10.04(a)
Section 10.04(b)
Section 6.06(d)
Section 6.06(d)
Section 10.04(e)
Section 10.04(e)
Section 3.16(b)
Section 2.04(c)
Section 2.04(b)(i)
Section 3.08(a)
Section 10.02(d)
Section 3.21(b)
Section 2.07(c)
Section 3.01(c)
Section 10.04(a)(ii)
Section 2.11(a)
Section 2.11(a)
Section 3.18(8)(2)
Section 3.18(h)
Section 3.16(a)
Section 3.13(a)
Section 3.18(a)(3)
Section 3.08(a)
Section 3.17
Section 3.17
Section 3.18(a)(5)
Section 3.21(a)
Section 10.04(a)
Section 3.18(p)
Section 2.02(c)(iii)
Section 4.08(a)
Section 10.04(b)
Section 10.04(b)
Section 6.09




Electing Holder

Exchange Act

Executing Shareholders
Expected Revenues
Financial Statements Date
FIS Articles

FI'S Assumed Options
FISClosing

FIS Closing Certificate

FIS Closing Date

FIS Consideration Shares
FIS Conversion Ratio
FISEnd Date

FI'S Executing Shareholders
FIS Selling Shareholder Closing Certificate
Formulaand Kardan Side Letter
Formula Systems
FormulaVision

IDIT Articles

IDIT Assumed Options
IDIT Closing

IDIT Closing Certificate
IDIT Closing Date

IDIT Consideration Shares
IDIT Conversion Ratio

IDIT Executing Shareholders
IDIT Purchase Price

IDIT Selling Shareholder Closing Certificate
Indemnified Party
Indemnifying Party

Insider Receivables
Intellectual Property

IRA

ISA

Israeli 104(h) Tax Ruling
Israeli Options Tax Ruling
Israeli Securities Exemption
Kardan

L eased Assets

Leased Contracts

Malicious Code

Material Contract

Menora Revenues

Non Executing Shareholders
Nondisclosure Agreement
Offering

Officer's Claim Certificate
Open Source Materials
Other Interested Party
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Section 6.08(8)(ii)
Section 5.25(g)
Section 2.07(a)
Section 5.09(f)
Section 5.09(b)
Section 2.07(a)

Section 2.04(b)(i)
Section 2.11(a)

Section 8.03(d)(i)
Section 2.11(a)

Section 2.02(c)(ii)

Section 2.04(a)(i)
Section 9.01(b)
Section 2.07(a)

Section 8.03(d)(ii)

Section 8.03(d)(v)

Section 8.03(d)(vi)

Section 8.03(d)(v)
Section 2.07(a)

Section 2.04(a)(i)
Section 2.10(a)

Section 8.04(d)(i)
Section 2.10(a)
Section 2.02(b)

Section 2.04(a)(i)
Section 2.07(a)
Section 2.02(b)

Section 8.04(d)(ii)

Section 10.03(a)
Section 10.04(a)
Section 3.08(e)
Section 3.18(a)(1)
Section 8.03(d)(vi)
Section 5.01(a)

Section 6.08(a)(ii)

Section 6.08(a)(i)
Section 6.06(b)

Section 7.06
Section 3.16(c)
Section 3.16(c)
Section 3.18(s)
Section 5.13(a)
Section 5.09(f)

Section 2.06

Section 7.05
Section 5.25(a)

Section 10.04(a)
Section 3.18(q)
Section 6.02




Parent Assets

Parent Benefit Plans

Parent Confidential |nformation
Parent's Financial Statements
Parent FIS Closing Certificate
Parent Foreign Filings

Purchaser Basket Amount
Purchaser Indemnified Parties
Purchaser Fundamental Representations
Purchaser IDIT Closing Certificate
Purchaser Survival Date

Parent IP Rights

Parent | P Rights Agreements
Parent L eased Assets

Parent L eased Contracts

Parent Leased Real Property
Parent-Owned | P Rights

Parent Material Contract

Parent Real Property Lease

Parent Related Person

Parent SEC Documents

Parent Significant Customer
Parent Significant Supplier

Parent Source Code

Payment Day

Purchaser FIS Closing Certificate
Purchaser IDIT Closing Certificate
Purchaser Indemnified Parties
Real Property Lease

Rep Letters

Registrar

Regulation D Investor

Regulation S Investor

Related Person

Releasee and Rel easees

Response Notice

Restricted Parties

Section 102

Section 401(a)

Sellers Fundamental Representations
Selling Shareholders Indemnified Parties
Stipulated Amount

Sellers Survival Date

TASE Approval

TASE Certificate

Tax Certificate

Third Party Intellectual Property Rights
Transfer Taxes

Warrants Shares
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Section 5.16(b)
Section 5.21(b)
Section 5.18(n)
Section 5.09(a)
Section 8.05(d)(i)
Section 5.01(a)
Section 10.03(c)
Section 10.02(a)
Section 10.01(c)
Section 8.06(d)(i)
Section 10.01(c)
Section 5.18(a)(1)
Section 5.18(f)
Section 5.16(c)
Section 5.16(c)
Section 5.16(a)
Section 5.18(a)(1)
Section 5.13(a)
Section 5.16(a)
Section 5.22
Section 5.01(a)
Section 5.17
Section 5.17
Section 5.18(a)(3)
Section 2.08(b)
Section 8.05(d)(i)
Section 8.06(d)(i)
Section 10.02(a)
Section 3.16(a)
Section 8.03(m)
Section 8.03(1)
Section 4.08(b)
Section 4.08(b)
Section 3.22
Section 7.07
Section 10.04(b)
Section 6.10
Section 3.21(b)
Section 3.21(b)
Section 10.01(a)
Section 10.03(a)
Section 10.04(d)
Section 10.01(a)
Section 6.06(c)
Section 8.05(j)
Section 2.08(b)
Section 3.18(a)(4)
Section 7.04(b)
Section 2.02(c)(iii)




Section 1.03 Definitional and I nter pretative Provisions.

@ The words "hereof," "herein" and "hereunder" and words of like import used in this Agreement shall refer to this Agreement as awhole and not to any particular provision of
this Agreement.

(b) The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hereof. References to Articles, Sections, Exhibits
and Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement, unless otherwise specified.

(c) All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement asif set forth in full herein. Any capitalized terms
used in any Exhibit or Schedule but not otherwise defined therein, shall have the meaning as defined in this Agreement.

(d) Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular.

(e) Whenever the words "include," "includes" or "including" are used in this Agreement, they shall be deemed to be followed by the words "without limitation," whether or not
they arein fact followed by those words or words of like import.

) All references to time shall refer to Israel time. The word "extent” in the phrase "to the extent” means the degree to which a subject or other thing extends, and such phrase
shall not mean simply "if".

(9) The use of theword "or" shall not, necessarily, be exclusive.

(h) Any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not be applied in the construction or interpretation of this Agreement.

(i) Any agreement or instrument defined or referred to herein, or in any agreement or instrument that is referred to herein, means such agreement or instrument as from time to time
amended, modified or supplemented. Other terms may be defined elsewhere in the text of this Agreement and shall have the meaning indicated throughout this Agreement.

@) The term "foreign" when used with respect to Applicable Law or a Governmental Authority shall refer to all jurisdictions other than Israel.

(k) Theterm "Dollar", "$", or US$ shall refer to the currency of the United States of America.
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ARTICLEII
PURCHASE OF COMPANIES SHARES

Section 2.01 Pur chase and Sale of Companies Shares.

(a) Subject to the terms and conditions set forth in this Agreement, and in reliance on the representations, warranties and covenants of IDIT and the IDIT Selling Shareholders
contained herein, at the IDIT Closing (i) the IDIT Selling Shareholders (including the Non Executing Shareholders of IDIT) shall sell, assign, transfer and deliver, to the Purchaser, all of the IDIT
Shares; (ii) the Purchaser shall purchase, acquire and accept from each IDIT Selling Shareholder (including the Non Executing Shareholders of IDIT) all of the IDIT Shares transferred by such
IDIT Selling Shareholder (including the Non Executing Shareholders of IDIT), in each of (i) and (ii), free and clear of any and all Liens; and (iii) the Parent shall, subject to Section 2.04(a)(ii),
replace the IDIT Vested Options and the IDIT Unvested Options pursuant to Section 2.04 below. At the IDIT Closing, the Purchaser shall purchase all (and not less than all) of the IDIT Shares
which constitute the entire issued and outstanding share capital of IDIT, assuming replacement of the IDIT Options pursuant to Section 2.04 below and cancellation, conversion and/or exercise
of any and all other securities and other rights that are exercisable or convertibleinto IDIT Shares, subject to Section 2.04()(ii).

(b) Subject to the terms and conditions set forth in this Agreement, and in reliance on the representations, warranties and covenants of FIS and the FIS Selling Shareholders
contained herein, at the FIS Closing (i) the FIS Selling Shareholders (including the Non Executing Shareholders of FIS) shall sell, assign, transfer and deliver, to the Purchaser, al of the FIS
Shares; (ii) the Purchaser shall purchase, acquire and accept from each FIS Selling Shareholder (including the Non Executing Shareholders of FIS) al of the FIS Shares transferred by such FIS
Selling Shareholder (including the Non Executing Shareholders of FIS), in each of (i) and (ii), free and clear of any and al Liens; and (iii) the Parent shall, subject to Section 2.04(b)(ii), replace the
FIS Vested Options and the FIS Unvested Options pursuant to Section 2.04 below. At the FIS Closing, the Purchaser shall purchase all (and not less than all) of the FI'S Shares which constitute
the entire issued and outstanding share capital of FIS, assuming assumption of the FIS Options pursuant to Section 2.04 below and cancellation, conversion and/or exercise of any and all other
securities and other rights that are exercisable or convertible into FI'S Shares, subject to Section 2.04(b)(ii).

Section 2.02 Consideration.
@ General.

(i) As consideration for the sale, assignment, transfer and delivery of all of the IDIT Shares to the Purchaser, the Purchaser will pay the IDIT Selling
Shareholders, under the terms and conditions of this Agreement, the IDIT Purchase Price, at the times and according to the allocation and other terms set forth in Section 2.03(a) and in
accordance with this Section 2.02. The allocation of the IDIT Purchase Price among the IDIT Selling Shareholders shall be as set forth in Exhibit C (as may be amended no later than two (2)
Business Days prior to the IDIT Closing Date to reflect any changesin IDIT's share capital). The Purchaser is permitted to rely on the allocation set forth in Exhibit C with respect to the payment
of the IDIT Purchase Price and shall have no responsibility or liability with respect to such allocation.

(ii) As consideration for the sale, assignment, transfer and delivery of all of the FIS Shares to the Purchaser, the Purchaser will pay the FIS Selling Shareholders,
under the terms and conditions of this Agreement, the FIS Purchase Price, at the times and according to the allocation and other terms set forth in Section 2.03(b) and in accordance with this
Section 2.02. The allocation of the FI'S Purchase Price among the FIS Selling Shareholders shall be as set forth in Exhibit D (as may be amended no later than two (2) Business Days prior to the
FIS Closing Date to reflect any changesin FIS' share capital). The Purchaser is permitted to rely on the allocation set forth in Exhibit D with respect to the payment of the FIS Purchase Price and
shall have no responsibility or liability with respect to such allocation.
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(iii) Any cash payment of any portion of the FIS Purchase Price shall be madein US Dollars. In the event that any date on which payment is due hereunder is not
aBusiness Day, then payment shall be due on the first Business Day thereafter.

(b) IDIT Purchase Price. Subject to the fulfillment of all respective conditions included herein, the total aggregate consideration for all of the IDIT Shares (the "IDIT Purchase
Price") shall be 7,483,125 newly issued common shares of Parent plusthe IDIT Extra Consideration Shares, if any (the "|DIT Consideration Shares'").

(©) FIS Purchase Price. Subject to the fulfillment of all respective conditions included herein, the total aggregate consideration for all of the FIS Shares shall consist of the
following payments by the Purchaser (the "FIS Purchase Price"):

@) Cash Consideration. An amount in United States Dollars equal to US$6,750,000 (the " Cash Consideration™), which will be allocated as set forth in Exhibit D;

(i) Share Consideration. 10,016,875 common shares of Parent plus the FIS Extra Consideration Shares, if any (the "EIS Consideration Shares") which shall be
allocated as set forth in Exhibit D; and

(iii) Warrant Consideration. Warrants in the form attached hereto as Exhibit G (the "Consideration Warrants") to purchase an aggregate of 1,000,000 common
shares of Parent (the "Warrants Shares") which shall be allocated as set forth in Exhibit D.

Section 2.03 Payment Schedule
(a The IDIT Purchase Price shall be allocated as follows:

(i) At the IDIT Closing, the Parent shall deliver to the Transfer Agent, with a copy to the IDIT Shareholders Representative, irrevocable written instructions in
the form of Exhibit H, to issue in the name of the Escrow Agent, certificate representing the Parent's shares to be deposited in the IDIT Escrow Deposit and to deliver all such certificate to the
Escrow Agent; and

(i) At the IDIT Closing, the Parent shall deliver to the Transfer Agent, with a copy to the IDIT Shareholders Representative, irrevocable written instructions in
the form of Exhibit | to issue to the IDIT Selling Shareholders, based on their Participation Portions of the IDIT Purchase Price set forth in Exhibit C (as may be amended no later than two (2)
Business Days prior to the IDIT Closing Date to reflect any changesin IDIT'sissued and outstanding share capital), certificates representing the balance of the IDIT Consideration Shares and to
deliver such certificates to the IDIT Selling Shareholders or the IDIT 102 Trustee, as set forth in Section 2.03(c) hereunder.

(b) The FIS Purchase Price shall be allocated as follows:
(i) At the FIS Closing, the Parent shall deliver to the Transfer Agent, with a copy to the FIS Shareholders Representative, irrevocable written instructions in the

form of Exhibit Jto issue in the name of the Escrow Agent, certificate representing the Parent's shares to be deposited in the FIS Escrow Deposit and to deliver all such certificate to the Escrow
Agent;
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(i) At the FIS Closing, the Parent shall deliver to the Transfer Agent, with a copy to the FI'S Sharehol ders Representative, irrevocable written instructions in the
form of Exhibit K to issue to FIS Selling Shareholders, based on their Participation Portions of the FIS Purchase Price set forth in Exhibit D (as may be amended no later than two (2) Business
Days prior to the FIS Closing Date to reflect any changesin FIS' issued and outstanding share capital), certificates representing the balance of the FIS Consideration Shares and to deliver such
certificates to the FIS Selling Shareholders or to the FIS 102 Trustee, as set forth in Section 2.03(c) hereunder;

(iii) At the FIS Closing, the Parent shall issue the Consideration Warrants to the FIS Selling Shareholders as set forth in Exhibit D; and

(iv) At the FIS Closing, the Purchaser shall deliver, by wire transfer of immediately available funds, an amount in United States dollars equal to the Cash
Consideration to the FI'S Selling Shareholders as set forth in Exhibit D.

(c) Notwithstanding anything to the contrary in this Agreement, to the extent that any Companies Shares are held in trust pursuant to Section 102 of the Tax Ordinance, the
Parent or Purchaser, as applicable, will make or instruct the Transfer Agent to make, as the case may be, payment of the consideration that such holder of Companies Shares is entitled to
receive under this Agreement directly to the FIS 102 Trustee or the IDIT 102 Trustee, as applicable, in accordance with the provisions of the Israeli Option Tax Ruling (as defined below), if
obtained.

Section 2.04 Companies Options.

@ IDIT Options Conversion.

(i) At the IDIT Closing, each IDIT Option that is outstanding and unexercised immediately prior to the IDIT Closing, whether or not vested, shall be replaced with
an option to purchase common shares of Parent, subject to the remainder of this Section 2.04(a)(i), having the same terms set forth in the Parent's 2011 Option Plan and the Parent's Notice of
Share Option Grant issued thereunder, copies of which are attached hereto as Exhibits M1 and Exhibit M2, respectively, except that the Type of Option Award, the Vesting Commencement Date,
the Vesting Schedule and the Expiration Date (as such terms are defined in the Notice of Share Option Grant attached hereto), shall be the same as such terms were determined with respect to the
replaced IDIT Option, subject to the terms of the Israeli Option Tax Ruling (all IDIT Options that are replaced pursuant to this Section 2.04(a) are hereafter referred to as "IDIT _Assumed
Options"). All rights to purchase IDIT Ordinary Shares, as applicable, under IDIT Assumed Options shall thereupon be converted into rights to purchase common shares of Parent and
thereafter there shall be no options outstanding to purchase IDIT Shares. Accordingly, from and after the IDIT Closing: (A) each IDIT Assumed Option may be exercised solely for common
shares of Parent; (B) the number of common shares of Parent subject to each IDIT Assumed Option shall be determined by multiplying the number of IDIT Ordinary Shares that were subject to
such IDIT Assumed Option immediately prior to the IDIT Closing, by the IDIT Conversion Ratio (as defined below), and rounding the resulting number up or down to the nearest whole number
of common shares of Parent (with afraction equal to or greater than 0.50 being rounded up and all other fractions being rounded down) ; (C) the per share exercise price for the common shares of
Parent issuable upon exercise of each IDIT Assumed Option shall be determined by dividing the per share exercise price of IDIT Ordinary Shares subject to such IDIT Assumed Option, asin
effect immediately prior to the IDIT Closing, by the IDIT Conversion Ratio, and rounding the resulting exercise price up or down to the nearest whole cent (with afraction equal to or greater than
0.50 being rounded up and all other fractions being rounded down); and (D) any restriction on the exercise of any IDIT Assumed Option shall continue in full force and effect; provided,
however, that: (1) each IDIT Assumed Option shall, in accordance with its terms, be subject to further adjustment as appropriate to reflect any stock split, division or subdivision of shares, stock
dividend, issuance of bonus shares, reverse stock split, consolidation of shares, reclassification, recapitalization or other similar transaction with respect to common shares of Parent subsequent
to the IDIT Closing; and (2) Parent’s board of directors or a committee thereof shall succeed to the authority and responsibility of IDIT's boards of directors or any committees thereof with
respect to each IDIT Assumed Option. For the avoidance of any doubt, any IDIT Option that is expired or terminated by its terms as aresult of the consummation of the IDIT Transaction shall
expire or terminate, as applicable, at the IDIT Closing and shall not be replaced with option to purchase common shares of Parent as set forth in this Section 2.04(a).
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For the purpose of this Section 2.04, the "IDIT Conversion Ratio" shall mean a fraction, (i) the numerator of which is the number of IDIT Consideration Shares
(including such IDIT Consideration Shares to be held in the IDIT Escrow Deposit and the IDIT Extra Consideration Shares, if any) payable pursuant to this Agreement to the holders of IDIT
Ordinary Shares, as set forth in Exhibit C, and (ii) the denominator of which is the number of IDIT Ordinary Shares held by such holdersimmediately prior to the IDIT Closing (after giving effect
to theissuance of IDIT Shares pursuant to the exercise of IDIT Optionsat or prior to Closing), which fractionis 210.2.

(i) Notwithstanding Section 2.04(a)(i), in the event that the Israeli Options Tax Ruling will not be obtained prior to the IDIT Closing, the IDIT Options shall not
be replaced by the Parent at the IDIT Closing and shall continue to be exercisableto IDIT Ordinary Shares until the Israeli Options Tax Ruling is obtained, at which timethe IDIT Options shall be
replaced pursuant to the terms of Section 2.04(a)(i), mutatis mutandis. Notwithstanding anything to the contrary, in the event that any IDIT Option is exercised after the IDIT Closing but prior to
the replacement of such IDIT Option under Section 2.04(a)(i), then any and all IDIT Shares issued upon such exercise shall automatically upon such exercise and issuance, and with no further
action by the holder of such IDIT Options, be deemed to be IDIT Shares that shall have been transferred to Purchaser upon issuance under Section 2.01(a) above, and upon such exercise and
issuance, such holder of IDIT Options shall have no rights as a holder of IDIT Shares, rather it shall only be entitled to receive, as consideration, a number of Parent common shares equal to the
number of IDIT Shares issued upon such exercise multiplied by the IDIT Conversion Ratio, except that such Parent common shares shall be treated as IDIT Consideration Shares (including
allocation to escrow).

(iii) Any certificate representing Parent common shares acquired upon the exercise of IDIT Assumed Options prior to the filing of the registration statement on
Form S-8 referred to in Section 7.10 shall bear the restrictive legend set forth in Section 2.09 hereof. The IDIT Assumed Options may only be exercised (i) outside the United States in an offshore
transaction in accordance with Rule 903 of Regulation S, or (ii) within the United States pursuant to exemption from the registration requirements of the Securities Act. Until Parent files the
foregoing registration statement on Form S-8, in order to establish the availability of Rule 903, aholder of IDIT Assumed Optionswill not be entitled to exercise the IDIT Assumed Options unless
at the time of such exercise the holder of such IDIT Assumed Options makes to the Parent the representations and warranties of a Selling Shareholder set forth in Section 4.08 with respect to its
purchase of the relevant Parent common shares.
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(b) FIS Options Conversion.

(i) At the FIS Closing, each FIS Option that is outstanding and unexercised immediately prior to the FIS Closing, whether or not vested, shall be replaced with an
option to purchase common shares of Parent, subject to the remainder of this Section 2.04(b)(i), having the same terms set forth in the Parent's 2011 Option Plan and the Parent's Notice of Share
Option Grant issued thereunder, copies of which are attached hereto as Exhibits M1 and Exhibit M2, respectively, except that the Type of Option Award, the Vesting Commencement Date, the
Vesting Schedule and the Expiration Date, shall be the same as such terms were determined with respect to the replaced FIS Option , subject to the terms of the Israeli Option Tax Ruling (al FIS
Options that are replaced pursuant to this Section 2.04(b) are hereafter referred to as "FIS Assumed Options”, and together with the IDIT Assumed Options, the "Assumed Options"). All rights
to purchase FIS Ordinary Shares, as applicable, under FIS Assumed Options shall thereupon be converted into rights to purchase common shares of Parent and thereafter there shall be no
options outstanding to purchase FIS Shares. Accordingly, from and after the FIS Closing: (A) each FIS Assumed Option may be exercised solely for common shares of Parent; (B) the number of
common shares of Parent subject to each FIS Assumed Option shall be determined by multiplying the number of FIS Ordinary Shares that were subject to such FIS Assumed Option immediately
prior to the FIS Closing, by the FIS Conversion Ratio (as defined below), and rounding the resulting number up or down to the nearest whole number of common shares of Parent (with afraction
equal to or greater than 0.50 being rounded up and all other fractions being rounded down); (C) the per share exercise price for the common shares of Parent issuable upon exercise of each FIS
Assumed Option shall be determined by dividing the per share exercise price of FIS Ordinary Shares subject to such FIS Assumed Option, asin effect immediately prior to the FIS Closing, by the
FIS Conversion Ratio, and rounding the resulting exercise price up or down to the nearest whole cent (with afraction equal to or greater than 0.50 being rounded up and all other fractions being
rounded down); and (D) any restriction on the exercise of any FIS Assumed Option shall continue in full force and effect; provided, however, that: (1) each FIS Assumed Option shall, in
accordance with its terms, be subject to further adjustment as appropriate to reflect any stock split, division or subdivision of shares, stock dividend, issuance of bonus shares, reverse stock
split, consolidation of shares, reclassification, recapitalization or other similar transaction with respect to common shares of Parent subsequent to the FIS Closing; and (2) Parent’s board of
directors or a committee thereof shall succeed to the authority and responsibility of FIS boards of directors or any committees thereof with respect to each FIS Assumed Option. For the
avoidance of any doubt, any FIS Option that is expired or terminated by its terms as aresult of the consummation of the FIS Transaction shall expire or terminate, as applicable, at the FIS Closing
and shall not be replaced with option to purchase common shares of Parent as set forth in this Section 2.04(b).

For the purpose of this Section 2.04, the "ElS Conversion Ratio" shall mean afraction (i) the numerator of which is the number of FIS Consideration Shares (including
the FIS Consideration Sharesto be held in the FIS Deposit and the FI S Extra Consideration Shares, if any) plus anumber of common shares of Parent equal to the quotient resulting from the Cash
Consideration divided by four (4), and (ii) the denominator of which isthe number of FIS Sharesissued and outstanding immediately prior to the FIS Closing (after giving effect to the issuance of
FIS Optionsat or prior to Closing) , which fraction is 392.75.

(i) Notwithstanding Section 2.04(b)(i), in the event that the Israeli Options Tax Ruling will not be obtained prior to the FIS Closing, the FI'S Options shall not be
replaced by the Parent at the FIS Closing and shall continue to be exercisable to FIS Ordinary Shares until the Israeli Options Tax Ruling is obtained, at which time the FIS Options shall be
replaced pursuant to the terms of Section 2.04(b)(i), mutatis mutandis. Notwithstanding anything to the contrary, in the event that any FIS Option is exercised after the FIS Closing but prior to
the replacement of such FIS Option under Section 2.04(b)(i), then any and all FIS Shares issued upon such exercise shall automatically upon such exercise and issuance, and with no further
action by the holder of such FIS Options, be deemed to be FIS Shares that shall have been transferred to Purchaser upon issuance under Section 2.01(b) above, and upon such exercise and
issuance, such holder of FIS Options shall have no rights as a holder of FIS Shares, rather it shall only be entitled to receive, as consideration, a number of Parent common shares equal to the
number of FIS Shares issued upon such exercise multiplied by the FIS Conversion Ratio, except that such Parent common shares shall be treated as FIS Consideration Shares (including
allocation to escrow).
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(iii) Any certificate representing Parent common shares acquired upon the exercise of FIS Assumed Options prior to the filing of the registration statement on
Form S-8 referred to in Section 7.10 shall bear the restrictive legend set forth in Section 2.09 hereof. The FIS Assumed Options may only be exercised (i) outside the United States in an offshore
transaction in accordance with Rule 903 of Regulation S, or (ii) within the United States pursuant to exemption from the registration requirements of the Securities Act. Until Parent files the
foregoing registration statement on Form S-8, in order to establish the availability of Rule 903, a holder of FIS Assumed Optionswill not be entitled to exercise the FIS Assumed Options unless at
the time of such exercise the holder of such FIS Assumed Options makes to the Parent the representations and warranties of a Selling Shareholder set forth in Section 4.08 with respect to its
purchase of the relevant Parent common shares.

(©) Discretionary Assumption of Companies Option Plan. At the date of actual replacement of the Assumed Options pursuant to this Section 2.04 (the "Assumption Date"),
Parent may (but shall not be obligated to) assume any or all of the Companies Option Plans or merge any of such Companies Option Plansinto any stock option plan of Parent. |f Parent electsto
S0 assume or merge any Companies Option Plan, then, under such Companies Option Plan, Parent shall be entitled to grant stock awards, to the extent permissible under Applicable Law, using
the share reserves of such Companies Option Plan as of the respective Assumption Date (including any shares subsequently returned to such share reserves as a result of the termination of
Assumed Options), except that: (i) stock covered by such awards shall be common shares of Parent; (ii) all referencesin such Companies Option Plan to a number of IDIT Ordinary Sharesor FIS
Ordinary Shares shall be deemed amended to refer instead to a number of common shares of Parent determined by multiplying the number of referenced IDIT Ordinary Shares or FIS Ordinary
Shares, as the case may be, by the IDIT Conversion Ratio or the FIS Conversion Ratio, as applicable, and rounding the resulting number up or down to the nearest whole number of common
shares of Parent (with afraction equal to or greater than 0.50 being rounded up and all other fractions being rounded down); and (iii) the Parent’s board of directors or a committee thereof shall
succeed to the authority and responsibility of the relevant Company's board of directors or any committee thereof with respect to the administration of such Companies Option Plan.

(d) Prior to the respective Assumption Date, each Company shall take all action that may be necessary (under the Companies Option Plans and otherwise) to effectuate the
provisions of this Section 2.04 and to ensure that, from and after the respective Assumption Date, holders of Companies Options have no rights with respect thereto other than those specifically
provided in this Section 2.04.

(e As soon as practicable following the respective Assumption Date, the Parent shall send each Person holding Assumed Options a notice with respect to the matters described
inthis Section 2.04.
) Each Assumed Option that has been held for the benefit of Israeli-resident employees or office holders of the Companies by the IDIT 102 Trustee or the FIS 102 Trustee shall

continue to be held by such trustees for such period of time and in accordance with the terms of (i) Section 102 of the Tax Ordinance or any regulations, rules, orders or procedures promulgated
thereunder; and (ii) to the extent obtained by the Companies, the Israeli Option Tax Ruling.
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Section 2.05 Escrow Fund.

@ Escrow Deposit. At the respective Closing, Parent shall deliver to the Transfer Agent, with a copy to the respective Shareholders Representative, irrevocable written
instructions pursuant to Section 2.03(a)(i) and Section 2.03(b)(i) to deliver to the Escrow Agent, as the escrow agent under the respective Escrow Agreement, the IDIT Escrow Deposit and the
FI'S Escrow Deposit to be held by the Escrow Agent in accordance with the terms of the respective Escrow Agreement.

(b) Payment of Claimed Amounts. Any amount paid to Purchaser from the IDIT Escrowed Funds or the FIS Escrowed Funds in common shares of Parent in accordance with
Article X, shall be paid assuming avalue for each such share equal to the Parent Share Value.

(c) Release of Escrowed Funds. Within two (2) Business Days after the date that is twelve (12) months after the respective Closing Date, the Escrow Agent will be instructed,
pursuant to the respective Escrow Agreement, to deliver to the respective Selling Shareholders, the respective Escrowed Funds (including, pursuant to the terms of the respective Escrow
Agreement, any interest accrued on any cash held in escrow on behalf of such respective Selling Shareholders, if applicable) less an amount in cash or in Parent's common shares based on the
Parent Share Value (at the respective Selling Shareholder's discretion) for any unresolved (or resolved in favor of Purchaser but not distributed) Claimed Amounts which will remain on deposit
with the Escrow Agent and will be released by the Escrow Agent and transferred out of the respective Escrowed Funds by the Escrow Agent only in accordance with the terms of Article X, and
less any Claimed Amounts previously distributed to the Purchaser.

Section 2.06 Other Shareholders.

Promptly after the date hereof and as long as this Agreement is not duly terminated, each Company shall take all commercially reasonable action to obtain from all the shareholders of
such Company who did not execute this Agreement on the date hereof and who are listed in Exhibit L (the "Non Executing Shareholders"), a counter signature on this Agreement under which
each such other shareholder of such Company becomes bound by and subject to the provisions of this Agreement as a " Selling Shareholder" and makes all the representations and warranties of
a"Selling Shareholder" under this Agreement. Any holders of Companies Shares as of the respective Closing that do not countersign this Agreement shall become Selling Shareholder parties
hereto by virtue of Section 2.07 below.

Section 2.07 Section 341 Action.

(a) By executing this Agreement, the IDIT Selling Shareholders executing this Agreement on the date hereof ("IDIT Executing Shareholders"), who collectively hold more than
95% of the issued and outstanding share capital of IDIT, and the FIS Selling Shareholders executing this Agreement on the date hereof ("FlS Executing Shareholders”, and together with IDIT
Executing Shareholders, the "Executing Shareholders"), who collectively hold more than 95% of the issued and outstanding share capital of FIS, have, and are deemed to have, accepted an offer
by Purchaser to purchase their Companies Sharesin accordance with the terms set forth in this Agreement, in accordance with Section 341 of the Companies Law and Article 40 of IDIT'sArticles
of Association (the "IDIT Articles") or Article 105 of FIS' Articles of Association (the "FIS Articles"), as applicable.
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(b) This Agreement shall be deemed, for the purpose of Section 341(a) of the Companies Law, Article 40 of the IDIT Articles and Article 105 of FIS Articles, to constitute with
respect to each Company (i) an offer by Purchaser for the purchase of all issued and outstanding share capital of such Company which is conditioned upon the sale of all of the outstanding
share capital of such Company and (ii) an acceptance of such offer by all IDIT Executing Shareholders and FIS Executing Shareholders, as the case may be.

(©) Within three (3) Business Days after the date hereof, each Company shall, in accordance with Section 341 of the Companies Law and its Articles of Association, provide a
written notice on behalf of the Purchaser (the "Bring-Along Notice") to each of its shareholders who is a Non Executing Shareholder, setting forth the information required by Section 341(a) of
the Companies Law and its Articles of Association and offering such Non Executing Shareholder to sell al of its Companies Shares to the Purchaser under the terms and conditions of this
Agreement and become a Selling Shareholder party to this Agreement. The Purchaser and each Company shall fully coordinate any correspondence to which each may be a party which
concerns the Bring-Along Notice. Purchaser and each Company shall take such other actions as may be commercially reasonably appropriate in order to complete the transfer of all Company
Shares under Section 341 of the Companies Law and its Articles of Association under the terms and conditions of this Agreement including in making all reasonable filings and taking such other
reasonable action which is necessary or desirable to effect the Transactions with respect to all the securities of such Company outstanding as of the respective Closing in compliance with
Section 341 of the Companies Law and such Company’s Articles of Association. After satisfactory completion of the necessary procedures under Section 341 of the Companies Law and such
Company's Articles of Associations and provided that no injunction against the Transactions is issued by a competent court and is not removed, at the respective Closing each Company shall
register the transfer of all the respective Companies Shares held by al of its Non Executing Shareholders as of the respective Closing to the Purchaser and all consideration payable under this
Agreement with respect to such Companies Shares transferred by such Non Executing Shareholders shall be deposited at respective Closing with such Company in accordance with Section 341
of the Companies Law, for distribution to the Non Executing Shareholders, provided, however that the pro rata share out of such consideration which is payable to the Escrow Agent in respect
of the Companies Shares held by the Non Executing Shareholders, shall be included in the amounts delivered to the Escrow Agent at the respective Closing and upon distribution of any
amounts from the Escrow Agent, shall be transferred by the Escrow Agent to the Purchaser or its designee for further distribution to the Non Executing Shareholders in accordance with Section
341 of the Companies Law. The Non Executing Shareholders shall only be entitled to receive the consideration payable thereto hereunder after they comply with all conditions to receive such
consideration set forth in this Agreement (including delivering all documents under Article VII1).

(d) Subject to the terms of this Agreement, following the execution of this Agreement and prior to the respective Closing Date, if any of the Companies shall issue any shares
pursuant to the exercise of any IDIT Options or FIS Options, as applicable, then such Company shall promptly: (i) inform Purchaser of such an issuance, and (ii) amend Exhibit L so that the
Person exercising such Options will be deemed, for purposes of this Agreement, a Non-Executing Shareholder with respect to the sharesissued upon such exercise of Options.

(e) For purposes of this Agreement, the terms "IDIT Selling Shareholders’, "FIS Selling Shareholder" and "Selling Shareholder" shall include all respective Non-Executing

Shareholders and each such Non-Executing Shareholder shall be deemed to be subject to the terms and conditions of this Agreement, except to the extent that doing so would be inconsistent
with the provisions of Section 341 of the Companies Law.
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Section 2.08 Withholding Tax.

@ Right to Withhold. The Escrow Agent, the Parent and the Purchaser shall be entitled to deduct and withhold from any consideration payable or otherwise deliverable to any
Person pursuant to this Agreement such amounts as the Escrow Agent, the Parent and/or the Purchaser determines to be required to be deducted or withheld therefrom under any Applicable
Law, including, without limitation, to withhold from the Cash Consideration payable to any FIS Selling Shareholders any amount required to be deducted or withheld therefrom under any
Applicable Law with respect to the FIS Consideration Shares payable to such FIS Selling Shareholder. Any withholding made in NIS with respect to payments made hereunder in US dollars shall
be calculated in such manner as the Escrow Agent, the Parent and/or the Purchaser determines to be in compliance with Applicable Law. To the extent that such amounts are so withheld by the
Escrow Agent, the Parent and/or the Purchaser, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person to whom such amounts would
otherwise have been paid in respect of whom such deduction and withholding was made. All withheld amounts shall be promptly remitted to the appropriate Governmental Authority by the
Escrow Agent, the Parent or the Purchaser, as applicable.

(b) Withholding Certificates. Without derogating from the foregoing, Purchaser and Parent agree that no withholding or reduced withholding under Applicable Law will be made
from any payment payable hereunder to a Person to the extent that such Person has provided Purchaser and Parent with an appropriate and applicable valid exemption or confirmation of
exemption from withholding or a reduced withholding rate (as applicable) or other written instructions issued by the applicable Taxing Authority with respect to such Person in form and
substance satisfactory to Purchaser and Parent (each a "Tax Certificate"), at least two (2) Business Days prior to the day any amounts withheld with respect to such consideration must be
transferred to the ITA (the "Payment Day").

(c) Notwithstanding the above, with respect to any consideration payable or otherwise deliverable pursuant to this Agreement to any Selling Shareholder by the Parent or the
Escrow Agent, other than in cash, in the event that such Selling Shareholder does not provide to the Parent or the Escrow Agent, as applicable, a Tax Certificate applicable to such Selling
Shareholder which exempts the Parent or the Escrow Agent, as applicable, from any obligation to withhold Israeli Tax at source from such consideration, not later than two (2) Business Days
prior to the Payment Day, then subject to the signature of such Selling Shareholder on the respective TEA Agreement, such consideration shall be paid and/or delivered to the Tax Escrow Agent
to be handled by it in accordance with the respective TEA Agreement.

(d) Notwithstanding anything to the contrary in this Section 2.08, any tax withholding made by the Escrow Agent or the Tax Escrow Agent shall be subject to the tax withholding
provisions set forth in the respective Escrow Agreement or the respective TEA Agreement, as applicable.

Section 2.09 L egend Requirement.

@ Securities Act. Each Consideration Warrant and each certificate representing Consideration Shares or Warrants Shares shall (unless otherwise permitted by the provisions of
this Agreement) be imprinted with alegend substantially similar to the following (in addition to any legend required under applicable securitieslaws or as provided el sewhere in this Agreement):
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"THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED PURSUANT TO [REGULATION D] [REGULATION S] OF THE SECURITIESACT OF 1933, ASAMENDED (THE
"ACT"), AND MAY NOT BE SOLD, MORTGAGED, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE THEREWITH, PURSUANT TO A
REGISTRATION UNDER THE ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM REGISTRATION. THE ISSUER OF THESE SECURITIES MAY REQUIRE AN OPINION OF
COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT AND
ANY APPLICABLE STATE SECURITIES LAWS. IN ADDITION, NO HEDGING TRANSACTION MAY BE CONDUCTED WITH RESPECT TO THESE SECURITIES UNLESS SUCH
TRANSACTIONS ARE IN COMPLIANCE WITH THE ACT."

(b) The Consideration Warrants, the Warrant Shares and certificates evidencing the Consideration Shares and the Warrants Shares shall not contain any legend (including the
legend set forth in Section 2.09(a) hereof), (i) commencing 40 days after the FIS Closing or IDIT Closing, as applicable, with respect to Consideration Shares, Consideration Warrants and
Warrants Shares held by any Regulation S Investor (as defined in Section 4.08(b)) which is not an "affiliate" of Parent (within the meaning of Rule 144), (ii) while aregistration statement covering
the resale of such security is effective under the Securities Act, (iii) following any sale of such Consideration Shares, Consideration Warrants or Warrants Shares pursuant to Rule 144, (iv) if
such Consideration Shares, Consideration Warrants or Warrants Shares are eligible for sale under Rule 144, without the requirement for the Parent to be in compliance with the current public
information required under Rule 144 as to such Consideration Shares, Consideration Warrants or Warrants Shares and without volume or manner-of-sale restrictions, or (v) if such legend is not
required under applicable requirements of the Securities Act (including judicial interpretations and pronouncements issued by the staff of the SEC). The Parent shall causeits counsel, at its own
expense, to issue alegal opinion addressed to the Transfer Agent and the Parent (if required) promptly to effect the removal of the legend hereunder. In addition, the Parent shall, for a period of
sixty (60) months as of the first Closing Date: (i) make and keep available adequate current public information with respect to the Parent within the meaning of Rule 144; and (ii) comply with all
other necessary filings and other requirements, in atimely manner, so as to enable the holders of Consideration Shares and Warrant Shares to sell such securities under Rule 144.

(©) Other Securities Laws. In addition, each Consideration Warrant and each certificate representing Consideration Shares or Warrants Shares may contain any legend required
by the securities laws of any jurisdiction to the extent such laws are applicable to the sale and issuance of such Consideration Warrants, Warrants Shares or Consideration Shares.

Section 2.10 IDIT Closing.

@ Time and Place. The consummation of the respective Transactions between Purchaser, IDIT and the IDIT Selling Shareholders (the "IDIT Closing") shall take place at the
offices of Meitar, Liquornik, Geva & Leshem, Brandwein, Law Offices, 16 Abba Hillel Road, Ramat Gan 52506, Israel at atime and on a date to be specified by the parties, which shall be no later
than the second Business Day after the satisfaction or waiver of all the respective conditions set forth in Article VIII to be satisfied or waived (other than those respective conditions that by
their nature are to be satisfied at the IDIT Closing), or at such other time, date and location as the Purchaser, IDIT and the IDIT Shareholders Representative agree in writing. The date on which
the IDIT Closing actually takes placeisreferred to in this Agreement asthe "IDIT Closing Date".
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(b) Transactions at IDIT Closing. At the IDIT Closing, the following transactions shall occur, which transactions shall be deemed to take place simultaneously, and no
transaction shall be deemed to have been completed or any document delivered until all such transactions have been completed and all required documents delivered:

(i) Subject to compliance with the conditions set forth in Section 8.04(e), IDIT shall register the transfer of al IDIT Shares to Purchaser in the register of
shareholders of IDIT, and shall provide Purchaser with atrue and correct copy of such updated register of shareholders reflecting such entry, certified by two directors of IDIT and the Purchaser
shall acquire good and valid title, free and clear of any Liens, to al IDIT Shares owned by the IDIT Selling Shareholders, including such IDIT Shares held by Non Executing Shareholders in
accordance with Section 341 of the Companies Law or any other procedures available under the IDIT Articles and Applicable Law, and as of the IDIT Closing Date, Purchaser will own 100% of
theissued and outstanding share capital of IDIT (on afully diluted basis).

(ii) IDIT shall issue and deliver to Purchaser validly executed share certificate(s) covering all IDIT Shares, issued in the name of Purchaser.
(iii) Unless otherwise provided for in this Agreement, the Purchaser shall pay the IDIT Purchase Price in accordance with the terms set forth in Section 2.03(a).
(o) Adjustments. In the event of any stock split (bonus shares), consolidation, share dividend (including any dividend or distribution of securities convertible into share capital),

reorganization, reclassification, combination, recapitalization or other like change with respect to any IDIT Shares occurring after the date hereof and prior to the IDIT Closing, all references in
this Agreement to numbers of shares and all calculations provided for that are based upon numbers affected thereby, shall be equitably adjusted to the extent necessary to provide to the parties
the same economic effect as contemplated by this Agreement prior to such event.

Section 2.11 FISClosing.

@ Time and Place. The consummation of the respective Transactions between Purchaser, FIS and the FIS Selling Shareholders (the "FIS Closing”, and each of FIS Closing and
IDIT Closing may be referred to as the "Closing") shall take place at the offices of Meitar, Liquornik, Geva & Leshem, Brandwein, Law Offices, 16 Abba Hillel Road, Ramat Gan 52506, Israel at a
time and on adate to be specified by the parties, which shall be no later than the second Business Day after the satisfaction or waiver of all the respective conditions set forth in Article V111 to be
satisfied or waived (other than those respective conditions that by their nature are to be satisfied at the FIS Closing), or at such other time, date and location as the Purchaser, FIS and the FIS
Sharehol ders Representative agree in writing. The date on which the FIS Closing actually takes placeisreferred to in this Agreement as the "FIS Closing Date" and each of FIS Closing Date and
IDIT Closing Date may be referred to as the "Closing Date".

(b) Transactions at FIS Closing. At the FIS Closing, the following transactions shall occur, which transactions shall be deemed to take place simultaneously, and no transaction
shall be deemed to have been completed or any document delivered until all such transactions have been completed and all required documents delivered:

(i) Subject to compliance with the conditions set forth in Section 8.04(e), FIS shall register the transfer of all FIS Shares to Purchaser in the register of
shareholders of FIS, and shall provide Purchaser with a true and correct copy of such updated register of shareholders reflecting such entry, certified by two directors of FIS and the Purchaser
shall acquire good and valid title, free and clear of any Liens, to al FIS Shares owned by the FIS Selling Shareholders, including such FIS Shares held by Non Executing Shareholders in
accordance with Section 341 of the Companies Law or any other procedures available under the FIS Articles and Applicable Law, and as of the FIS Closing Date, Purchaser will own 100% of the
issued and outstanding share capital of FIS (on afully diluted basis).
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(ii) FIS shall issue and deliver to Purchaser validly executed share certificate(s) covering al FIS Shares, issued in the name of Purchaser.

(iii) Unless otherwise provided for in this Agreement, the Purchaser shall pay the FIS Purchase Price in accordance with the terms set forth in Section 2.03(b).
(©) Adjustments. In the event of any stock split (bonus shares), consolidation, share dividend (including any dividend or distribution of securities convertible into share capital),

reorganization, reclassification, combination, recapitalization or other like change with respect to any FIS Shares occurring after the date hereof and prior to the FIS Closing, al referencesin this
Agreement to numbers of shares and all calculations provided for that are based upon numbers affected thereby, shall be equitably adjusted to the extent necessary to provide to the parties the
same economic effect as contemplated by this Agreement prior to such event.

Section 2.12 Closing of One Transaction.

Notwithstanding anything to the contrary in this Agreement, the FIS Closing and the IDIT Closing shall be deemed to be separate closings and each such closing shall be effected only
subject to the fulfillment or waiver of all respective closing conditions applicable to such respective Closing under Article VIII. Each of the FIS Closing and the IDIT Closing shall not be
conditioned upon each other, and may take place regardless of the other Closing, and even if the other Closing does not or has not occurred, in the event either the FIS Closing or the IDIT
Closing shall not take place, the Closing of the other transaction shall be subject to the approval of each of the relevant Super Magjority and the Purchaser.
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ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in each Company Disclosure Schedule, which relates to such Section and to any other Section of such Disclosure Schedule to the extent that it is reasonably
apparent on the face of such disclosure that such disclosure is applicable to such Section, each Company represents and warrants, with respect to itself and its Company Group (as defined
below) only, severally but not jointly with the other Company, to the Purchaser, that the statements contained in this Article 111 are true and correct as of the date of this Agreement and as of the
respective Closing Date:

Section 3.01 Corpor ate Existence and Power .

(a) Such Company: (i) is a private company limited by shares, duly incorporated and validly existing under the laws of Israel; (ii) is duly licensed or qualified to do business
and, where applicable, isin good standing as a foreign corporation in al jurisdictions in which the conduct of its business or the activities it is engaged in make such licensing or qualification
necessary; and (iii) has all necessary power and authority: (A) to conduct its business in the manner in which its business is currently being conducted; (B) to own, use and distribute its assets
in the manner in which its assets are currently owned, used and distributed; and (C) to perform its obligations under all Contractsto whichitisa party.

(b) Such Company's Subsidiaries are listed in Section 3.01(b) of its respective Company Disclosure Schedule. Other than those Subsidiaries listed in Section 3.01(b) of its
Company Disclosure Schedule, there are no corporations, limited liability companies, partnerships, joint ventures, associations or other entities or Persons in which such Company owns, of
record or beneficially, any direct or indirect equity or other interest or any right (contingent or otherwise) to acquire the same.

(c) Such Company has made available to Purchaser materially accurate and complete copies of (i) the articles of association, or other applicable organizational documents of
any member of its Company Group in effect, including all amendments thereto (the "Charter Documents") and (ii) save as set forth in Section 3.01(c) of its respective Company Disclosure
Schedule, the minutes of the meetings and other proceedings (including any actions taken by written consent or otherwise without a meeting) of the shareholders and board of directors and all
committees thereof of any member of its Company Group since January 1, 2008; provided, however, that any such minutes that were not made available to the Purchaser did not include any
material resolutions of such Company Group that were not otherwise disclosed in such Company's Disclosure Schedules. There has not been any violation of any of the provisions of the Charter
Documents of its Company Group since January 1, 2008. No Company Group has taken any action that is materially inconsistent with any resolution adopted by its shareholders or board of
directors (or any committee thereof). The books of accounts, share register, minute books and other records that are required to be maintained under Applicable Law, of its Company Group are
true, up-to-date and complete in all material respects, and have been maintained in accordance with prudent business practices and all Applicable Laws.

(d) Section 3.01(d) of its Company Disclosure Schedule accurately sets forth with respect to the each Company Group: (i) the names of the members of the board of directors;
(ii) the names of the members of each committee of the board of directors (or similar body, to the extent applicable); and (iii) the names and titles of its executive officers.

(e) No Company Group member has conducted any business under or has otherwise used, for any purpose or in any jurisdiction, any fictitious name, assumed name, business
name or other name, other than its corporate name as set forth in this Agreement and in Section 3.01(e) of its Company Disclosure Schedule.

Section 3.02 Corporate Authorization.

Such Company has all necessary corporate power and authority to enter into and to perform its obligations under this Agreement and the other Transaction Documentsto which itisa
party in accordance with the respective terms thereof; and the execution, delivery and performance by such Company of this Agreement and the other Transaction Documents to which it isa
party in accordance with the respective terms thereof have been duly authorized by all necessary corporate action on the part of such Company. This Agreement constitutes and any other
Transaction Document to which such Company will be a party will constitute upon the execution thereof, the legal, valid and binding obligation of such Company, and, assuming the due
authorization, execution and delivery by the other party thereto, is enforceable against such Company in accordance with its terms, subject to (i) laws of general application relating to
bankruptcy, insolvency, reorganization, moratorium and the relief of debtors, and (ii) rules of law governing specific performance, injunctive relief and other equitable remedies. Upon the
execution of each of the other Transaction Documents at the respective Closing, each of such other agreements to which such Company and any of such Company Group membersis aparty will
constitute the legal, valid and binding obligation of the Company or such member, and will be, assuming the due authorization, execution and delivery by the other party thereto, enforceable
against such Company in accordance with its respective terms, subject to (i) laws of general application relating to bankruptcy, insolvency, reorganization, moratorium and the relief of debtors,
and (ii) rules of law governing specific performance, injunctive relief and other equitable remedies. Such Company has taken all necessary actions required for the purpose of enforcing this
Agreement and effecting the sale of all Companies Shares hereunder on its respective Non-Executing Shareholders in accordance with Section 341 of the Companies Law, Article 40 of IDIT
Articles of Association or Article 105 of FIS Articles, as applicable and any other applicable requirements (other than such actions required to be taken following the execution of this Agreement,
with respect to which such Company shall take all such necessary actions by the respective Closing) and the Executing Shareholders of such Company constitute a sufficient majority in
accordance with Section 341 of the Companies Law and Article 40 of IDIT Articles of Association or Article 105 of FIS Articles, as applicable, in order to effect asale of all the Companies Shares
such that as of the respective Closing Purchaser will acquire good and valid title, free and clear of any Liens, in and to all outstanding Companies Shares.
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Section 3.03 Compliance with Applicable L aw.

@ Each member of its Company Group is, and has at all times been, in compliance in all material respects with, and has operated its respective business and maintained its
assets and properties in material compliance with, al Applicable Laws. Neither Company Group has been informed in writing that its operation are under investigation with respect to, given
written notice of any violation or possible violation of, or, to such Company’s Knowledge, is currently threatened to be charged with any violation of, Applicable Law. To the Knowledge of such
Company, no event has occurred, and no condition or circumstance exists, that will or is reasonably expected to constitute or result in a violation by any member of its Company Group of, or a
failure on the part of any member of such Company Group to comply with or failure of its business and operations to be otherwise in compliance with, any Applicable Law.

(b) The information provided by such Company and its Representatives in connection with the preparation of any filing or submission that is necessary under the Antitrust
Laws, as set forth in Section 6.06(b), istrue and correct as of the date of this Agreement.

Section 3.04 Governmental Authorizations; Governmental Grants.

@ Section 3.04(a) of its Company Disclosure Schedule identifies each Governmental Authorization held by its Company Group or used in the business of such Company
Group, and such Company has made available to Purchaser accurate and complete copies of all such Governmental Authorizations and any and all correspondence and amendments related
thereto. The Governmental Authorizations identified in Section 3.04(a) of its Company Disclosure Schedule are valid and in full force and effect, and collectively constitute all Governmental
Authorizations necessary to enable the respective Company Group to conduct its business in the manner in which such businessis currently being conducted. Each Company Group member is,
and has at all times been, in material compliance with the terms and requirements of the respective Governmental Authorizations identified in Section 3.04(a) of its Company Disclosure Schedule.
No written notice or other written communication from any Governmental Authority was received by such Company regarding: (i) any actual or possible violation of or failure to comply with any
term or requirement of any Governmental Authorization; or (ii) any actual or possible revocation, withdrawal, suspension, cancellation, termination or modification of any Governmental

Authorization.
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(b) Section 3.04(b) of its Company Disclosure Schedule identifies all Governmental Grants that have been provided to each Company Group member. To the Knowledge of
such Company, no event has occurred, and no circumstance or condition exists (other than the intended consummation of the Transactions), that would reasonably be expected to giveriseto :
(A) the annulment, revocation, withdrawal, suspension, cancellation, recapture or material adverse modification of any such Governmental Grant; (B) the imposition of any material limitation on
any Governmenta Grant or any benefit available in connection with any Governmental Grant; (C) a requirement that a member of such Company Group return or refund any benefits provided
therefor under any Governmental Grant or (D) the applicability of any Governmental Grant (and any limitation or requirement arising therefrom) to its Company Group, its business or assets.

Section 3.05 Non-Contravention.

Except as set forth in Section 3.05 of its Company Disclosure Schedule, neither: (1) the execution, delivery or performance by such Company of this Agreement or any of the Transaction
Documentsto which it isaparty; nor (2) the consummation by such Company of the Transactions, will (with or without notice or lapse of time or both):

(a contravene, conflict with or result in aviolation of: (i) any of the provisions of any Charter Document of its Company Group or (ii) any Applicable Law;
(b) give any Governmental Authority or other Person the right to challenge any of the Transactions or to exercise any remedy or obtain any relief, under any Applicable Law;
(c) contravene, conflict with or result in aviolation of any of the terms or requirements of, or give any Governmental Authority the right to revoke, withdraw, suspend, cancel,

terminate or materially and aversely modify, any Governmental Authorization that is held by its Company Group or that, to such Company’s Knowledge, otherwise relates to such Company
Group's business or to any of the assets owned or used by such Company Group;

(d) contravene, conflict with or result in aviolation or breach of, or result in adefault under, any provision of any Company Material Contract by which its Company Group is
bound, or give any Person the right to: (i) declare a default or exercise any remedy under any such Company Material Contract; (ii) accelerate the maturity or performance of any such Company
Material Contract; or (iii) cancel, terminate or modify any such Company Material Contract; or

(e) require the Company to make any filing with or give any notice to, or to obtain any Consent from, any Person with respect to any Material Contract or any Governmental

Authority in connection with: (x) the execution, delivery or performance of this Agreement or any of the other Transaction Documents; or (y) the consummation of the Transactions
contemplated by this Agreement; or
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(f) result in the imposition or creation of any Lien upon or with respect to any asset owned or used by its Company Group.
Section 3.06 Capitalization.

The authorized share capital of FISis NIS 59,101, and is divided into 50,401 FIS Ordinary Shares, 6,500 Series A Preferred Shares, par value NIS 1.00 each and 2,200 A-1
Preferred Shares, par value NIS 1.00 each, out of which 21,378 Ordinary Shares, 6,317 Series A Preferred Shares and 2,106 Series A-1 Preferred Shares are issued and outstanding. All of theissued
and outstanding FIS Shares are and have been, when issued in accordance with the respective terms thereof, duly authorized and validly issued, fully paid and nonassessable.

(b) The authorized share capital of IDIT is NIS 53,000, and is divided into 45,000 ordinary shares, nominal value NIS 1.00 per share, 5,000 series A-1 preferred shares, nominal
value NIS 1.00 per share and 3,000 series A-2 preferred shares, nominal value NIS 1.00 per share, out of which 30,691 ordinary shares, nominal value NIS 1.00 per share and 4,911 series A-1
preferred shares are issued and outstanding. All of the issued and outstanding IDIT Shares are and have been when issued in accordance with the respective terms thereof, duly authorized and
validly issued, fully paid and nonassessable.

(o) Section 3.06(c) of its Company Disclosure Schedule sets forth a true and complete list of all outstanding options of such Company and with respect to each outstanding
option, (A) the particular option plan pursuant to which such outstanding option was granted, (B) the name of the holder thereof, (C) the number and class of shares of the Company issuable
thereunder and the number of such shares with respect to which such outstanding option has vested, (D) the vesting schedule with respect to the unvested outstanding options, (E) the date on
which the outstanding option was granted, and (F) the exercise price thereof. Except as set forth in Section 3.06(c) of its Company Disclosure Schedule, there are no outstanding (i) shares of each
Company Group or (ii) securities, instruments or obligations of such Company Group that are or may become convertible into or exchangeable for shares or other securities of such Company
Group or conditions or circumstances that may give rise to the assertion of a claim by any Person to the effect that such Person is entitled to acquire or receive any shares or other securities of
any Company Group.

(d) Section 3.06(d) of its Company Disclosure Schedule sets forth a complete and accurate list, by name, of such Company’s shareholders, and the number of Companies
Shares owned by such shareholder, identified by class and series. All outstanding Companies Shares have been issued and granted in compliance with (i) all Applicable Laws; (ii) all
reguirements set forth in the Charter Documents of such Company; and (iii) al requirements set forth in applicable Contracts. None of the outstanding Companies Shares were issued in violation
of any preemptive rights or other rights to subscribe for or purchase securities of the Companies. Section 3.06(d) of its Company Disclosure Schedule accurately identifies each Contract signed
by the Company, relating to any securities of each Company that contains any registration rights, first refusal, tag along or pre-emptive or first offer rights.

(e Other than as set forth in Section 3.06(e) of its Company Disclosure Schedule, such Company has never repurchased, redeemed or otherwise reacquired any of its shares or

other securities and there are no outstanding rights or obligations of any Company to repurchase or redeem any of its securities. All shares repurchased or redeemed by such Company, were
repurchased or redeemed in compliance with: (i) all Applicable Laws; and (ii) all requirements set forth in such Company's Charter Documents and relevant Contracts.
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) (i) the allocation of the IDIT Purchase Price or the FIS Purchase Price, as applicable, as set forth in Exhibit C and Exhibit D (as may be amended no later than two (2) Business
Days prior to the respective Closing Date to reflect any changes in such Company's share capital), shall be complete and accurate as of the respective Closing and shall accurately represent the
consideration that each Selling Shareholder (including Non Executing Shareholders) of such Company is entitled to receive for its/his Companies Shares out of the IDIT Purchase Price or FIS
Purchase Price, as applicable, pursuant to the respective Charter Documents, as may be amended prior to the respective Closing, and the terms hereof; and (ii) to the Company’s Knowledge, no
third party, other than the Selling Shareholders (including the Non-Executing Shareholders) is entitled to receive any payment from the Purchaser or Parent in consideration for security of any of
the Companies or has merit to challenge or dispute such allocation.

Section 3.07 Products.
(a) Each Company Product fits, in all material respects, for the purposes for which it isintended to be used as set out in Contracts under which such Company sells such Product.

(b) Except as set fort in Section 3.07(b) of its Company Disclosure Schedule, there are no claims pending and submitted to the Company Group or to the Company's Knowledge
threatened against such Company Group member with respect to the quality of or absence of defectsin any Company Products.

(© Other then as set out in Section 3.07(c) of its Company's Disclosure Schedule, since January 1, 2008, there have been no recalls with respect to any of the Company Products or
any written request to either terminate services provided by any Company Group member or purchase any of its products, and to the Knowledge of such Company, there are no facts, events or
circumstances reasonably expected to cause the withdrawal or recall of any product sold by any Company Group member.

Section 3.08 Financial Statements.

(a) Such Company has made available to Purchaser such Company's audited consolidated balance sheet as of, and the related audited statements of income, changes in
shareholders' equity and cash flows for the fiscal year ended, December 31, 2010 (the "Balance Sheet Date") (collectively, the "Company's Financial Statements").

(b) The Company's Financia Statements (i) have been prepared based on the books and records of each Company Group, (i) comply as to form with applicable accounting
requirements with respect thereto, (iii) have been prepared in accordance with IFRS applied on a consistent basis throughout the periods indicated (except as may be indicated therein or in the
notes thereto) and consistent with each other, (iv) fairly present the financial condition of the respective Company Group as of the Balance Sheet Date and the consolidated results of operations
and cash flows of such Company Group for the periods therein specified; and (v) accurately reflect all of such Company Group's guarantees for Liabilities of other Persons.

(c) The books of account of each Company Group have been kept accurate in the ordinary course of business consistent in all material respects with Applicable Law, the
transactions entered therein represent bona fide transactions, and the revenues, expenses, assets and liabilities of each Company Group have been properly recorded therein. The other financial
records of each Company Group have been kept accurate in the ordinary course of business consistent with Applicable Law, the transactions entered therein represent bona fide transactions,
and the revenues, expenses, assets and liabilities of each Company Group have been properly recorded therein.
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(d) Neither Company Group member nor any director or officer or, to the Knowledge of the Company, any employee, auditor, accountant or representative of such Company
Group member, has received any written complaint, allegation, assertion or claim, regarding any material deficiency in the accounting or auditing practices, procedures, methodol ogies or methods
of the Company Group or its internal accounting controls, including any complaint, allegation, assertion or claim that such Company Group member has engaged in questionable accounting or
auditing practices.

(e) Section 3.08(e) of its Company Disclosure Schedule provides an accurate and complete breakdown of all amounts (including loans, advances or other Indebtedness) owed
to each Company Group by adirector, officer, employee or shareholder of such Company Group (other than travel advances made in the ordinary course of business) (the "Insider Receivables").
All Insider Receivables (including those receivables reflected in the Company's Financial Statements that have not yet been collected and those receivables that have arisen since the Balance
Sheet Date and have not yet been collected, and which are in material amount): (i) represent valid obligations arising from bona fide transactions entered into between such Company Group
member and adirector, officer, employee or shareholder of such Company Group member in the ordinary course of business and not in violation of any Applicable Law; and (ii) to the Company's
Knowledge, will be collected in full when due, without any counterclaim.

Section 3.09 Notes and Accounts Receivable.

Section_3.09 of its Company Disclosure Schedule provides an accurate reconciliation of all accounts receivable, notes receivable and other receivables (other than Insider Receivables)
of each member of its Company Group as of March 31, 2011. Except as set forth in Section_3.09 of its Company Disclosure Schedule ,all notes and accounts receivable of each Company Group
(including those accounts receivable reflected on the Company's Financial Statements that have not yet been collected and those accounts receivable that have arisen since the Balance Sheet
Date and have not yet been collected) are reflected properly on its books and records, are valid and existing receivables arising from bona fide transactions not consummated in violation of any
Applicable Law and are subject to no refunds or other adjustments or rights enforceable by third parties. To the Knowledge of such Company, all notes and accounts receivable of each
Company Group will be collected in accordance with their terms at their recorded amounts, subject to the reserve for bad debts set forth in the Company's Financial Statements as may be
adjusted for the passage of time through the respective Closing Date in accordance with the past custom and practice of such Company Group.

Section 3.10 Deleted
Section 3.11 Absence of Certain Changes.

Since the Balance Sheet Date, the business of each Company Group has been conducted in the ordinary course of business and consistent with past practices (except for actions taken
in connection with the negotiation of this Agreement and the performance of the Transactions) and, except as set forth in Section 3.11 of its Company Disclosure Schedule, there has not been:
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(a) any event, occurrence, development or state of circumstances or facts that has had is reasonably expected to have, individually or in the aggregate, a Material Adverse
Effect with respect to the Company Group (collectively);

(b) any amendment of the Charter Documents of each Company Group member;

(c) any payment, discharge or satisfaction of any Liabilities in excess of US$100,000, other than the payment, discharge or satisfaction of accounts payable or accrued
expensesincurred in the ordinary course of business;

(d) any capital expenditure or commitment for additions to property, plant or equipment, or lease agreement, which individually exceeds US$100,000 or exceeds US$150,000 in
the aggregate, and which, if purchased, would be reflected in the property, plant or equipment accounts;

(e) any damage, destruction or loss of any of such Company Group's Assets and Properties, whether or not covered by insurance, which individually exceeds US$50,0000r
exceeds US$100,000 in the aggregate;

) except for Liabilities incurred in the ordinary course of business, any incurrence of a Liability, including any Liability for nonperformance or termination of any Company
Material Contract;

(9) (i) any splitting, combination or reclassification of any Companies Shares; (ii) any declaration, setting aside or payment of any dividend or other distribution (whether in
cash, shares or property or any combination thereof) in respect of any Companies Shares; (iii) any redemption, repurchase or other acquisition or offer to redeem, repurchase, or otherwise
acquire any Companies Shares; (i) any issuance, delivery or sale, or authorization of the issuance, delivery or sale of, any Companies Shares, or (ii) any amendment or waiver of (in each case,
whether by merger, consolidation or otherwise) any term of any Companies Shares;

(h) any cancellation or waiver of any claims or rights of value or incurrence of any Lien on, any assets, securities, properties, interests or businesses of each Company Group in
each case which individually exceeds US$100,000 or US$200,000 in the aggregate;

(i) the making by any Company Group of any loans, guarantee or capital contributions to, or investments in, any other Person, which individually exceeds US$50,000 or
US$100,000 in the aggregate;

@) the creation of any Company Debt which individually exceeds US$50,000 or US$100,000 in the aggregate;

(k) the sale, disposition of, transfer or license to any Person of any substantial rights or any rights to any Company |P Rights or other material assets by any Company Group,

or the acquisition, lease or license from any Person of any rightsincluding any Intellectual Property or other assets, in each case other than in the ordinary course of business;

(0} (i) the grant or increase of any severance or termination pay to (or amendment of any existing arrangement with) any director, officer, advisor, consultant or key employee, of
any Company Group, (i) any increase in benefits payable to any such director, officer, advisor, consultant or key employee under any existing severance or termination pay policies or
employment agreements, (iii) the entering into of any employment, deferred compensation or other similar agreement (or amendment of any such existing agreement) with any director, officer,
advisor, consultant or key employee of any Company Group, (iv) the establishment or adoption or amendment (except as required by Applicable Law) of any collective bargaining, bonus,
commission, profit-sharing, thrift, pension, retirement, deferred compensation, compensation, share option, restricted share or other benefit plan or arrangement covering any director, officer,
advisor, consultant or key employee of any Company Group or (v) any increase in compensation, bonus, commission or other benefits payable to any director, officer, advisor, consultant or key
employee of any Company Group;




(m) any change in the methods of accounting or accounting practices of such Company, except as required by concurrent changes in IFRS, as agreed to by its independent
public accountants;

(n) any elimination of any reserves established on each Company Group's books or any changing of the method of accrual unless there is any change of significant facts or
circumstances pertaining to any reserves which would justify their elimination;

(0) any settlement of, or offer or proposal by any Company Group to settle, any Proceeding involving such Company Group or that relates to the Transactions;

any Tax election made or materially changed; any claim, notice, audit report or assessment in respect of Taxes settled or compromised (or agreement with respect thereto);
any Tax Return filed (except as required under Applicable Law); any Tax allocation agreement, Tax sharing agreement, advance pricing agreement, cost sharing agreement, pre-filing agreement,
Tax indemnity agreement or closing agreement relating to any Tax entered into; any annual Tax accounting period or method of Tax accounting changed or adopted; any Tax petition, Tax
complaint or administrative Tax appeal filed; any right to claim a Tax refund surrendered or foregone (which is reasonably expected to be material to any Company Group); or any extension or
waiver of the statute of limitations period applicable to any Tax claim or assessment consented to, nor has any application or negotiation for or receipt of a Tax ruling or arrangement been made
by or on behalf of any Company Group member, whether or not in connection with the Transactions, except as explicitly contemplated in this Agreement;

()] any write off as uncollectible of, or any establishment of extraordinary reserve with respect to, any account receivable or other Indebtedness, which individually exceeds
US$50,000 or US$100,000 in the aggregate;

n any acquisition of a business or Person, by merger or consolidation, purchase of substantial assets or equity interests, or by any other manner, in a single transaction or a
series of related transactions, or entering into any Contract, letter of intent or similar arrangement (whether or not enforceable), other than with the Purchaser, with respect to any of the
foregoing;

() any distribution by such Company to its shareholders of any asset or adeclaration thereof;
®) the commencement of any Proceeding; or
(u) any agreement or commitment to take any of the actions referred to in clauses (a) through (t).
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Section 3.12 No Undisclosed Liabilities.

@ No Company Group member has any Liabilities of any kind, whether or not required to be reflected or reserved in financial statementsin accordance with IFRS, other than:
i) Liabilitiesreflected in the "liabilities" column of the balance sheet that is part of the Company's Financial Statements or in the notes thereto;
(ii) accounts payable and accrued salaries that have been incurred by each Company Group since the Balance Sheet Date in the ordinary course of business and

consistent with past practice; and
(iii) Liabilitiesidentified in Section 3.12 of its Company Disclosure Schedule.
Section 3.13 Material Contracts.

(@) Except as set forth in Section 3.13(a) of its Company Disclosure Schedule, no Company Group member is bound by any of the following Contracts and to the Company's
Knowledge, nor is any shareholder of such Company or any Affiliate thereof bound by any such Contract that is necessary for the business, operations or assets of its Company Group (a
Contract meeting any of the following categoriesis hereinafter referred to as a” Company Material Contract"):

(i) all leases or other Contracts under which a Company Group member is alessee of, or holds or operates, any machinery, equipment, vehicle or other tangible
personal property owned by a third party and used in the business of such Company Group and which entails annual payments, in the case of any such lease or agreement, in excess of
US$100,000, or US$200,000 in the aggregate;

(ii) any Contract relating to the acquisition, transfer, use, development, sharing or license, other than in the ordinary course of business, of any technology, or
Intellectual Property rights (including any joint development agreement, technical collaboration agreement or similar agreement), to or from each Company Group member other than any end user
license agreements for non-exclusive "off the shelf" software used by any Company Group member;

(iii) any Contract imposing any restriction on the right or ability of each Company Group, (A) to compete with any other Person with respect to the products or
services offered by such Company Group (including granting exclusive rights or rights of first refusal to license, market, sell or deliver any of the products or services offered by such Company
Group), (B) to acquire any product or other asset or any services of the types offered by such Company Group from any other Person or to sell any product or other asset of the types sold by
such Company Group to, or perform any services of the types offered by such Company Group for, any other Person, or (C) to develop, distribute, license, sell or transfer any Intellectual
Property rights;

(iv) all outstanding Contracts with customers or vendors expected to result in payment to or by any Company Group in excess of US$300,000 during a period of
12 months following the Closing Date;

) all outstanding Contracts with Company Significant Customers and Company Significant Suppliers (as such terms are defined below);
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(vi) any partnership, joint venture or any sharing of revenues, profits, losses, costs or liabilities Contract expected to result in payment to or by any Company
Group in excess of US$150,000 during a period of 12 months following the Closing Date;

(vii) any Contract involving aloan in excess of US$100,000 (other than accounts receivable from trade debtors in the ordinary course of business) or advance to
(other than travel, accommodation or entertainment allowances to the employees, directors, officers and advisors of each Company Group extended in the ordinary course of business), or
investment in, any Person or any Contract relating to the making of any such loan, advance or investment;

(viii) any Contract relating to the acquisition, issuance or transfer of any securities, other than options to purchase shares under such company's option plans,
and the voting and any other rights or obligations of a shareholder of any Company Group entered into following January 1, 2008 or that contains any outstanding obligations of any member of
the Company Group;

(ix) any Contract under which (A) any third party has directly or indirectly guaranteed any liabilities or obligations of any Company Group in excess of
US$100,000, or (B) any Company Group has directly or indirectly guaranteed liahilities or obligationsin excess of US$100,000 of any third party;

x) any Contract relating to the creation of any Lien with respect to any material asset of any Company Group and all mortgages, indentures, security agreements,
pledges, notes, loan agreements or guarantees creating any such Lien;

(xi) any Contract which contains any provisions requiring any Company Group to indemnify any other party, other than in the ordinary course of business;
(xii) any Contract of any Company Group with any Related Person;
. (xiii) all management service, consulting, financial advisory or any other similar Contract, and any Contracts with any investment bank for investment banking
services,
(xiv) al Contracts (including letters of intent that have not yet expired by their terms) involving the future disposition or acquisition of assets or properties, other

than in the ordinary course of business, or any merger, consolidation or similar business combination transaction;

(xv) al Contracts entered into since January 1, 2008, involving any resolution or settlement of any actual or threatened litigation, arbitration, claim or other
dispute; and
(xvi) all Contracts that contain restrictions with respect to the payment of dividends or any other distribution in respect of the capital stock or other equity
interests of each Company member;
(xvii) all other Contracts that are material to the business of each Company Group.
(b) Such Company has made available to Purchaser materially accurate and complete copies of all written Company Material Contracts required to be identified in Section 3.13

(a) of its Company Disclosure Schedule, including all amendments thereto. Section 3.13(b) of its Company Disclosure Schedule provides an accurate description of the material terms of each
Company Material Contract identified in Section 3.13(a) of its Company Disclosure Schedule that is not in written form.
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(c) Each Company Material Contract is a valid and binding agreement of the applicable Company Group member, and is in full force and effect, and is enforceable by such
Company Group member in accordance with its terms, subject to: (i) laws of general application relating to bankruptcy, insolvency and the relief of debtors; and (ii) rules of law governing specific
performance, injunctive relief and other equitable remedies. No Company Group is in default or breach under the terms of any Company Material Contract and, to the Knowledge of such
Company, no other party thereto isin default or breach under the terms of any Company Material Contract. To the Knowledge of such Company, no event has occurred, and no circumstance or
condition exists, that (with or without notice or lapse of time or both) will, or would reasonably be expected to, (i) result in a violation or breach of any provision of any Company Material
Contract by any party thereto, (ii) give any Person the right to declare a default or exercise any remedy under any Company Material Contract, (iii) give any Person the right to accelerate the
maturity or performance of any Company Material Contract, or (iv) give any Person the right to cancel, terminate or modify any Company Material Contract. Since January 1, 2008, no Company
Group member has waived any of itsrights under any Company Material Contract.

(d) Except as set fort in Section 3.13(d) of its Company Disclosure Schedule, since January 1, 2008, no Company Group has received any written notice regarding any violation
or breach of, or default under, any Company Material Contract.

Section 3.14 Restrictions on Business Activities.

There is no written Contract or any order of Governmental Authority binding upon any Company Group member that has or could reasonably be expected to have the effect of
prohibiting or impairing any business practice of such Company Group member, acquisition of property by such Company Group member, or the conduct of business by such Company Group
member as currently conducted.

Section 3.15 Litigation.

(a) Except as set forth in Section 3.15(a) of its Company Disclosure Schedule there is no pending Proceeding that has been submitted to such Company Group nor has any
Person threatened in writing to commence any Proceeding: (i) that involves any Company Group or its business, any of the assets or properties owned or used by such Company Group, any
Company Product or any Person whose liability to the Company Group has or may have been retained or assumed, either contractually or by operation of law; (ii) that challenges, or that may be
reasonably expected to have the effect of preventing, delaying, or making illegal the consummation of the Transactions; or (iii) that relates to the ownership of any share capital of any Company
Group member, or any Option or other right to acquire share capital of any Company Group member, or any right to receive consideration as a result of this Agreement. The Company has not
been informed in writing of, and to its Knowledge no event has occurred, and no claim, dispute or other condition or circumstance exists, that is reasonably expected to giverise to or serve asa
basis for the commencement of any such Proceeding.

(b) There is no order, writ, injunction, directive, restriction, judgment or decree issued by any Governmental Authority by which any Company Group, or any of the assets
owned or used by such Company Group member, is subject or which restricts in any respect the ability of such Company Group to conduct its business as now being conducted. To the
Knowledge of such Company, no officer, director, shareholder or employee of any Company Group (in each case, in his or her capacity as such) is subject to any order, writ, injunction, judgment
or decree that prohibits such person from engaging in or continuing any conduct, activity or practice relating to the business of such Company Group.

44




Section 3.16 Properties.

@ No Company Group member owns any real property. Each Company Group has a good and valid leasehold interest in each parcel of real property leased by such Company
Group or used or required for the conduct of its business (the "Company Leased Real Property"). Section 3.16(a) of each Company Disclosure Schedule lists each lease, subleases, license or
other occupancy agreement or arrangement relating to the Company Leased Real Property (each, a"Real Property Lease"). Each Company Group has the right to use and occupy each respective
Company Leased Real Property for the full term of the Real Property L ease relating thereto, subject to its respective terms.

(b) Each Company Group owns and has good and marketable title to, or a valid license or leasehold interest in, all tangible personal property and assets used by such
Company Group or required for the conduct of its business (the "Assets"). Except as set fort in Section 3.16(b) of its Company Disclosure Schedule, none of the Assets is subject to any Lien,
except Liens for taxes not yet due and payable or mechanic's, carrier's, worker's, material man's, warehouse man'’s, supplier’s, vendor’s or similar Liens arising or incurred in the ordinary course
of business.

(c) Section 3.16(c) of its Company Disclosure Schedule identifies all Assets, including those Assets that are being licensed or leased to each Company Group or used or
required for the conduct of its business as of March 31, 2011 (the "Leased Assets"). All Leased Assets are leased pursuant to valid, binding and enforceable Contracts in accordance with their
respective terms (the "Lease Contracts").

(d) The Assets and L eased Assets have no material defects, are in good operating condition and repair, ordinary wear and tear excepted, and have been reasonably maintained
consistent with standards generally followed in the industry (giving due account to the age and length of use of same, ordinary wear and tear excepted), and are adequate and suitable for their
present uses.

(e) The Assets and the Leased Assets constitute all of the tangible personal property and assets used or held for use in connection with the business of each Company Group.

Section 3.17 Customersand Suppliers.

Section 3.17 of its Company Disclosure Schedule sets forth a list_of the 10 (ten) largest customers of the Company Group (collectively) for the year ended December 31, 2010 (each, a
" Company Significant Customer") and the 10 (ten) largest suppliers of products and/or services to the Company Group (collectively) for the year ended December 31, 2010 (each, a "Company
Significant Supplier"), in each case based on amounts paid or payable with respect to such year, along with such amounts.

No Company Group member has any outstanding material dispute with any Company Significant Customer or Company Significant Supplier. As of the date hereof, the Company Group
has not received any written notice from any Company Significant Customer or Company Significant Supplier that such Company Significant Customer or Company Significant Supplier intends
to discontinue its relationship with the respective Company Group or that such Company Significant Customer or Company Significant Supplier intends to materially and adversely (to the
Company Group) modify its existing contractual relationship with such Company Group.




Section 3.18 Intellectual Property.

@ Asused in this Agreement, the following terms shall have the meanings indicated below:
1) "Intellectual Property” means any and all intellectual property rights and all rights associated therewith, including all patents and applications therefor and all reissues,

divisions, renewals, extensions, provisionals, continuations and continuations-in-part thereof, all inventions (whether patentable or not), invention disclosures, improvements, trade secrets,
proprietary information, know how, technology, technical data, proprietary processes and formulae, algorithms, specifications, all industrial designs and any registrations and applications
therefor, all trade names, logos, common law trademarks and service marks, trademark and service mark registrations and applications therefor, Internet domain names, Internet and World Wide
Web URLSs or addresses, all copyrights, copyright registrations and applications therefor, and all other rights corresponding thereto, all computer software, including all source code, object
code, firmware, development tools and related files, records and data, all test methodologies and all rights in prototypes, and other devices, all databases and data collections and all rights
therein, all moral and economic rights of authors and inventors, however denominated, and any similar or equivalent rights to any of the foregoing, and all tangible embodiments of the foregoing.

2 "Company |P Rights' means, with respect to each Company Group, (A) any and all Intellectual Property used in or required for the conduct of the business of such
Company Group as currently conducted by such Company Group; and (B) any and all other Intellectual Property owned by or licensed to such Company Group.

(©)] "Company-Owned | P Rights" means, with respect to each Company Group, (A) Company |P Rights that are owned by or exclusively licensed to such Company Group;
and (B) Company |P Rights that were devel oped for such Company Group by full or part time employees, consultants or service providers of such Company Group.

4 "Third Party Intellectual Property Rights" means any Intellectual Property owned by athird party.

(5 "Company Source Code" means, collectively, any software source code or confidential manufacturing specifications or designs, any material portion or aspect of

software source code or confidential manufacturing specifications or designs, or any material proprietary information or algorithm contained in or relating to any software source code or
confidential manufacturing specifications or designs, of any Company-Owned | P Rights or Company Products.

(b) Each Company Group (i) owns and has independently developed or acquired, or (ii) has the valid right or license to all its Company IP Rights. Such Company |IP Rights are
sufficient for the conduct of the business of such Company Group as currently conducted.

(c) No Company Group has transferred ownership of any Intellectual Property that is or was Company-Owned | P Rights to any third party, or knowingly permitted such Company

Group'srightsin any Intellectual Property that is or was Company-Owned IP Rights to enter the public domain or, with respect to any Intellectual Property for which such Company Group has
submitted an application or obtained aregistration, lapse (other than through the expiration of registered Intellectual Property at the end of its maximum statutory term).
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(d) Each Company Group owns and has good and exclusive title to each item of Company-Owned IP Rights, free and clear of any Liens. The right, license and interest of such
Company Group in and to al Third Party Intellectual Property Rights licensed by such Company Group from athird party are free and clear of all Liens (excluding conditions and restrictions
contained in the applicable license agreements with such third parties).

(e After the respective Closing, all Company-Owned IP Rights will be fully transferable, alienable or licensable by Purchaser without restriction and without payment of any kind
to any third party.

(f) Section 3.18(f) of its Company Disclosure Schedule lists for each Company Group all of its Company-Owned IP Rights including the jurisdictions in which each such item of
Company-Owned I P Rights, to the extent issued or registered, has been issued or registered or in which any application for such issuance and registration has been filed, or in which any other
filing or recordation has been made. Each item of Company-Owned IP Rights is valid and subsisting (or in the case of applications, applied for), all registration, maintenance and renewal fees
currently due in connection with such Company-Owned |IP Rights have been paid and all documents, recordations and certificates in connection with such item of Company-Owned IP Rights
currently required to befiled have been filed.

(©) [Deleted]

(h) Except as set forth in Section 3.18(h)of its Company Disclosure Schedule, no Company Group is or shall it be as aresult of the execution and delivery or effectiveness of this
Agreement and the other Transaction Documents or the performance of such Company’s obligations hereunder and thereunder, in breach of any Contract governing any Company |P Rights (the
" Company |P Rights Agreements") and the consummation of the Transactions will not result in the modification, cancellation, termination, suspension of, or acceleration of any payments with
respect to the Company |P Rights Agreements, or give any third party to any Company IP Rights Agreement the right to do any of the foregoing. Following the respective Closing, such
Company (as wholly-owned by Purchaser) will be permitted to exercise all of such Company’s rights under the Company P Rights Agreements to the same extent such Company would have
been able to had the Transactions not occurred and without the payment of any additional amounts or consideration.

(i) Except as set forth in Section 3.18(i) of its Company Disclosure Schedule, none of the Company IP Rights Agreements grants any third party exclusive rights to or under any
Company |P Rights or grants any third party the right to sublicense any Company |P Rights.

@) Except as set forth in Section 3.18(j) of its Company Disclosure Schedule, there are no royalties, honoraria, fees or other payments payable by any Company Group to any
Person (other than salaries payable to employees, consultants and independent contractors not contingent on or related to use of their work product) as a result of the ownership, use,
possession, license-in, license-out, sale, marketing, advertising or disposition of any Company-Owned IP Rights by any Company Group.

(k) To the Knowledge of such Company, there is no unauthorized use, unauthorized disclosure, infringement or misappropriation of any of its Company-Owned |P Rights, by any

Person. No Company Group has brought any action, suit or proceeding for infringement or misappropriation of any its Intellectual Property or breach of any of its Company IP Rights
Agreement.
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(0} Except as set forth in Section 3.18(I)of its Company Disclosure Schedule, no Company Group has been sued in any Proceeding (or received any written notice or threat with
respect to any Proceeding) which involves a claim of infringement or misappropriation of any Intellectual Property right of any third party or which contests the validity, ownership or right of
such Company Group to exercise any Intellectual Property right.

(m) The operation of the business of each Company Group as such businessis currently conducted, and the use or exploitation of any Company |P Rights by such Company Group
does not and will not infringe or misappropriate the Intellectual Property of any third party and does not constitute unfair competition or unfair trade practices under any Applicable Laws.

(n) Except as set forth in Section 3.18(n) of its Company Disclosure Schedule, each Company Group has secured from all of its current and former consultants, employees and
independent contractors and the respective Affiliates thereof who independently or jointly contributed to the conception, reduction to practice, creation or development of any of its Company IP
Rights, Company-Owned IP Rights or Company Products, unencumbered and unrestricted exclusive ownership of all such third party’s Intellectual Property in such contribution that such
Company Group does not already own by operation of law and such third party has not retained any rights or licenses with respect thereto. Without limiting the foregoing, each Company Group
member has obtained valid and enforceable proprietary information and invention disclosure and assignment agreements from all current and former employees, consultants, service providers
and independent contractors of such Company Group.

(0) No current or former shareholder, employee, consultant or independent contractor of any Company Group is or has been, to such Company’s Knowledge, in violation of any
term or covenant of any Contract relating to employment, invention disclosure, invention assignment, non-disclosure or non-competition by virtue of such shareholder's employee, consultant or
independent contractor being employed by, or performing services for such Company Group with respect to any technology, software or other copyrightable, patentable or otherwise proprietary
work developed for such Company Group that is subject to any agreement under which such employee, consultant or independent contractor or Affiliate thereof has assigned or otherwise
granted to any third party any rights (including Intellectual Property rights) in or to such technology, software or other copyrightable, patentable or otherwise proprietary work. To such
Company’s Knowledge, the employment of any employee of each Company Group or the use by the Company of the services of any consultant or independent contractor (including the services
of any employees and consultants of such independent contractors) does not subject such Company Group to any liability to any third party for improperly soliciting such employee, consultant
or independent contractor to work for such Company Group.

() Each Company Group has taken all commercially reasonable steps to protect and preserve the confidentiality of al material confidential or non-public information included in
the Company Owned |P Rights ("Confidential Information™).

(9 Section_3.18(q) of its Company Disclosure Schedule lists all software or other material that is distributed as "free software", "open source software”" or under asimilar licensing
or distribution terms (including but not limited to the GNU General Public License (GPL), GNU Lesser General Public License (LGPL), Mozilla Public License (MPL), BSD licenses, the Artistic
License, the Netscape Public License, the Sun Community Source License (SCSL) the Sun Industry Standards License (SISL) and the Apache License) ("Open Source Materials") used by each
Company Group in (i) its Company Products or (ii) the business of such Company Group. Each Company Group is in compliance with the terms and conditions of all licenses for Open Source
Materials.




n The Company IP Rights or Company Products (i) do not incorporate Open Source Materials, and are not combined with Open Source Materials; (ii) are not distributed in
conjunction with any Open Source Materials; and (iii) do not use Open Source Materials, in each of (i), (ii) and (iii), in such away that, with respect to each of (i), (ii) and (iii), creates, or purports
to create obligations for any Company Group with respect to its Company |P Rights or Company Products or grant, or purports to grant, to any third party, any rights or immunities under any
Company |P Rights or Company Products (including using any Open Source Materials that require, as a condition for such use, modification and/or distribution of such Open Source Materias
that other software incorporated into, derived from or distributed with such Open Source Materials be (A) disclosed or distributed in source code form, (B) be licensed for the purpose of making
derivative works, or (C) be redistributable at no charge).

6] No Company Product contains any "back door," "drop dead device," "time bomb," "Trojan horse," "virus," or "worm" (as such terms are commonly understood in the software
industry) or any other code designed or intended to have, or capable of performing or facilitating, any of the following functions: (i) disrupting, disabling, harming, or otherwise impeding in any
manner the operation of, or providing unauthorized access to, a computer system or network or other device on which such code is stored or installed or with which it interoperates, or (ii)
compromising the privacy or data security of a user or damaging or destroying any data or file without the user's consent (collectively, "Malicious Code"). Each Company Group implements
sufficient current industry standard measures designed to prevent the introduction of Malicious Code into its Company Products.

1) For all software used by each Company Group in providing services, or in developing or making available any of its Company Products, each Company Group has implemented
sufficient security patches or upgrades that are generally available for that software.

(u) Except as set forth in Section 3.18(u) of its Company Disclosure Schedule, no government funding or Governmental Grants or funding from any Person was used in the
development of the Company Owned IP Rights.

) Except as set forth in Section 3.18(v) of its Company Disclosure Schedule, no Company Group nor any other Person acting on its behalf has disclosed, delivered or licensed to
any Person, agreed to disclose, deliver or license to any Person, or permitted the disclosure or delivery to any escrow agent or other Person of, any Company Source Code. To such Company’s
Knowledge, no event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time, or both) will, or would reasonably be expected to, result in the
disclosure, delivery or license by any Company Group or any Person acting on its behalf to any Person of any Company Source Code. Section_3.18(v) of its Company Disclosure Schedule
identifies each Contract pursuant to which any Company Group has deposited, or is or may be required to deposit, with an escrow holder or any other Person, any of its Company Source Code.
The Company Source Code contains annotations and programmer’'s comments, and otherwise has been documented in a manner that is both: (i) consistent with customary code annotation
conventions and common practices in the software industry; and (ii) sufficient to independently enable a programmer of reasonable skill and competence to understand, analyze, and interpret
program logic, correct errors and improve, enhance, modify and support the Company Products.

Section 3.19 Insurance Cover age.

Section 3.19 of its Company Disclosure Schedule identifies each insurance policy maintained by, at the expense of or for the benefit of each Company Group or its business or Assets
and Properties, each of which isin full force and effect. All premiums payable under all such policies have been timely paid and each Company Group has otherwise complied with all material
terms and conditions of all such policies. Neither: (A) the execution or delivery of this Agreement or any other Transaction Documents; nor (B) the consummation of the Transactions, will (with
or without notice or lapse of time or both): (1) result in the cancellation, invalidation or termination, or give any Person the right to cancel, invalidate or terminate, any of the insurance policies of
any Company Group; (2) result in the reduction of coverage, or give any Person the right to reduce the coverage, under any such insurance policies; or (3) have any impact on the right or ability
of any Company Group to make a claim under any such insurance policiesin respect of or relating to events or circumstances that have occurred prior to the respective Closing.
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Section 3.20 Tax Matters.
Except as set forth in Section 3.20 of its Company Disclosure Schedule:

(a Each Company Group member has timely filed in a proper manner with the appropriate Taxing Authorities all Tax Returns required to be filed by, or with respect to, such
Company Group and has timely paid in full al Taxes shown as due on any Tax Return. All such Tax Returns are true, complete and accurate. All Taxes due and payable by any member of each
Company Group or with respect to the income, assets or operations thereof, whether or not required to be shown on a Tax Return, have been timely paid in full. No written claim has been served
to the Company Group since January 1, 2008 by a Taxing Authority or any other Governmental Authority in ajurisdiction where any Company Group does not file Tax Returns that any member
of such Company Group isor may be subject to taxation in that jurisdiction.

(b) A proper and adequate accrual or reserve for Tax Liabilities of the respective Company Group in accordance with IFRS is included in the respective Company’s Financial
Statements. The unpaid Taxes of each Company Group (i) did not, as of the Balance Sheet Date, exceed the reserve for Tax Liabilities set forth on the balance sheet (and not merely in the notes)
included in the respective Company’s Financial Statements, and (ii) do not, as of the date hereof, exceed such reserve except as set forth in Section Section 3.20(b) of the respective Company
Disclosure Schedule.

© Except as set forth in Section 3.20(c) of its Company Disclosure Schedule, since the Balance Sheet Date, no Company Group (i) has incurred any Liability for Taxes (A) from
extraordinary gains or losses within the meaning of IFRS or (B) outside the ordinary course of business, or (C) otherwise inconsistent with past custom and practice and (ii) has, in accordance
with IFRS, as applicable, made due and sufficient accruals for such Liabilities for Taxes (excluding any "deferred taxes" or similar items that reflect timing differences between tax and financial
accounting principles) in the books and records of such Company Group.

(d) No Company Group has been since January 1st, 2008 or, to the Knowledge of the respective Company, is currently the subject of any audit or other examination of Taxes by
any Taxing Authority. Except as set forth in Section 3.20(d) of its Company Disclosure Schedule no written deficiencies for Taxes with respect to any Company Group have been claimed, or
assessed by any Taxing Authority or other Governmental Authority. There are currently no matters under discussion between the Company Group and any Taxing Authority. Each Company has
made available to Purchaser (i) complete and accurate copies of all Tax Returns of each Company Group for the past three taxable years, and (ii) complete and accurate copies of al audit or
examination reports and statements of deficiencies assessed against or agreed to by each Company Group for the past five taxable years. During the past (5) five taxable years no Company
Group has waived or extended any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency, nor has any Company Group
submitted any request for any such extension or waiver.
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(e) No closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings relating to Taxes have been entered into or issued by any
Governmental Authority with or in respect of any Company Group during the past (5) five taxable years. Except as set forth in Section 3.20(€) of its Company Disclosure Schedule, no Company
Group has requested or received aruling from any Taxing Authority during the past three taxable years (other than such rulings required by this Agreement).

Section 3.21 Employees; Contractorsand Benefit Plans

@ Section_3.21(a) of its Company Disclosure Schedule sets forth, with respect to each Company Group member, the name of each executive officer and each independent
contractor and consultant providing services customarily provided by executive officers and the ten other employees with the highest total Compensation Package in the Company Group,
together with his or her position or function, date of hire or engagement, annual base salary or wages or the compensation, vacation entitlement and any applicable incentive, severance or bonus
arrangements such items are referred to collectively as the "Compensation Package".

(b) Section 3.21(b) of its Company Disclosure Schedule sets forth an accurate and complete list identifying each employment, consulting, severance, termination, retirement,
profit sharing, bonus, incentive or deferred compensation, retention or transaction bonus or change in control agreement, pension, stock Option, restricted stock or other equity-based benefit,
profit sharing, savings, retirement, life, health, disability, accident, medical, dental, insurance, vacation, paid time off, long term care, perquisite, fringe benefit, death benefit or other material
compensation or benefit plan, program, arrangement, agreement, fund or commitment (i) for the benefit or welfare of any current or former director, officer, shareholder, service provider or
employee of any Company Group or any shareholder or Affiliate thereof employing such person for the benefit of such Company Group, or (ii) with respect to which such Company Group has
any Liability. Such plans are referred to collectively herein as the "Benefit Plans." Such Company has made available to Purchaser (i) accurate and complete copies of each Benefit Plan to the
extent currently effective, including all amendments thereto and copies of applicable resolutions adopting each such amendment, (ii) all material written Contracts relating to each Benefit Plan to
the extent currently effective, and (iii) material correspondence to or from any Governmental Authority relating to any Benefit Plan. Each Company Group member has performed all obligations
required to be performed by such Company Group member under (including with respect to any grant, bonus or other benefit effected under any Benefit Plan), and is not in default or violation of,
and has no Knowledge of any default or violation by any other party to, any Benefit Plan, of any material term thereunder. Each Benefit Plan has been established and maintained in accordance
with itsterms and in compliance with Applicable Law. Each Benefit Plan of such Company that isintended to qualify under Section 401(a) of the Code ("Section 401(a)") has received afavorable
determination or approval |etter from the Internal Revenue Service and each Benefit Plan of such Company that isintended to qualify under Section 102 of the Tax Ordinance ("Section 102") has
received a favorable determination or approval letter or is otherwise approved by the ITA. All Companies Options and Companies Shares of such Company issued under Section 401(a) or any
"Section 102 Plan" have been issued in compliance with the applicable requirements of Section 401(a) or Section 102, as the case may be, including, without limitation, the adoption of the
applicable board and sharehol ders resol utions, the filing of the necessary documents with the ITA and the Internal Revenue Service, the i ssuance of Companies Options following the applicable
30 days restriction period following the submission of the application to the ITA to approve a"Section 102 Plan", the appointment of trustees to hold the Companies Options and, if applicable
Companies Shares pursuant to the terms of Section 102 and the compliance by such trustees with the Section 102 requirements.
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(© Except as set forth in Section 3.21(c) of its Company Disclosure Schedule, the consummation of the Transactions will not (either alone or together with any other event,
including a subsequent termination of employment or service or other engagement) entitle any employee, service provider or independent contractor of any Company Group member or any
employee of such independent contractor or service provider to severance pay or accelerate the time of payment or vesting or trigger any payment of funding (through a grantor trust or
otherwise) of compensation or benefits under, increase the amount payable under any Benefit Plan or trigger any other Liability to such Company Group member or any other right or benefit to
such person.

(d) Except as set forth in Section_3.21(d) of its Company Disclosure Schedule, no Company Group member has engaged any consultants, sub-contractors, sales agents or
freelancers who, according to Applicable Law, would be entitled to the rights of an employee vis-a-vis the Company Group, including rights to severance pay, vacation, recuperation pay (dmei
havraa) and other employee-related statutory or contractual benefits. Each Person providing services to any Company Group member that has been characterized as a consultant, sub-
contractor, sales agent or freelancer and not an employee has been properly characterized as such including, where applicable, through the inclusion of appropriate and required provisionsin the
relevant agreement with such Person.

(e) No Company Group member is a party to any collective bargaining Contract, collective labor agreement or other Contract or arrangement with a labor union, workers
committee, trade union or other organization or body involving any of its employees, or is otherwise required (under any legal requirement, under any Contract or otherwise) to provide benefits
or working conditions beyond the minimum benefits and working conditions required by Applicable Law or pursuant to applicable extension orders (tzavei harchava).

) No Company Group member is subject to any Proceeding asserting that such Company Group has committed an unfair labor practice or seeking to compel it to bargain with
any labor union or labor organization nor is there pending or, to such Company’s Knowledge, threatened, nor has there been, since January 1, 2008, any labor strike, dispute, walk-out, work
stoppage, slow-down or lockout involving any member of such Company Group

(9) No Company Group member has or is subject to, and no employee of any Company Group member benefits from, any extension order except for extension orders applicable
toal employeesin Israel.

(h) Except as set fort in Section 3.07(b) of its Company Disclosure Schedule, the obligations of each Company Group member to provide statutory social benefits pursuant to
Applicable Law and any other benefits provided under any Contract to which such Company Group member is party, are each fully funded or reflected on the Company's Financial Statements.

(i) Except as set fort in Section 3.21(i) of its Company Disclosure Schedule, each Company Group member has complied in all material respects with all Applicable Laws and/or
Contracts and/or customs recognized as such by such Company Group member relating to employment, employment practices, wages, bonuses and other compensation matters and terms and
conditions of employment related to its employees; and all amounts that the Company Group is legally or contractually required either (i) to deduct from its employees salaries or to transfer to
such employees' pension or provident, life insurance, incapacity insurance, continuing education fund or other similar funds, or (ii) to withhold from its employees’ salaries and benefits and to
pay to any Governmental Authority as required by under Applicable Law, have, in each case, been fully deducted, transferred, withheld and paid.

52




Section 3.22 Affiliate Transactions.

Except as set forth in Section 3.220f its Company Disclosure Schedule, no shareholder, director, officer or employee of any Company Group or member of any of their immediate family or
any Affiliate thereof (each of the foregoing, a "Related Person"), other than in its capacity as a shareholder, director, officer or employee of such Company Group, (i) has been since January 1,
2008 involved, directly or indirectly, in any business arrangement, other than employment agreements (and if applicable, engagements with directors in their capacity as such) or other material
relationship with any Company Group (whether written or oral), (ii) directly or indirectly owns, or otherwise has any right, title, interest in, to or under, any property or right, tangible or intangible,
that is used by such Company Group or (iii) is engaged, directly or indirectly, in the conduct of the business of such Company Group. In addition, to the Knowledge of such Company, no such
Related Person has an interest in any Person that (A) competes with the business of its Company Group in any market presently served by such Company Group, or (B) is a supplier, vendor,
lessor, lessee, licensor or licensee of such Company Group, in each case, except as explicitly set forth in Section 3.22 of its Company Disclosure Schedule. For purpose of this Agreement,
"immediate family" of any Person shall mean spouse, parents, children and brothers and sisters of such Person.

Section 3.23 Finder's Fees.

There is no investment banker, broker, finder or other intermediary that has been retained by or is authorized to act on behalf of such Company or who is entitled to any fee or
commission from such Company in connection with the Transactions.

Section 3.24 Bank Accounts.

Section 3.24 of its Company Disclosure Schedule provides the following information with respect to each account maintained by or for the benefit of any Company Group at any bank,
trust company, securities broker or other financial institution: (i) the name of the bank or other financial institution at which such account is maintained; (ii) the account number; (iii) the type of
account; and (iv) the names of all Persons who are authorized to sign checks or other documents or has any other amounts or rights with respect to such account. Except as set fort in Section
3.24 of its Company Disclosure Schedule, no Company Group has any outstanding credit facility, overdraft, loan, loan stock, debenture, letter of credit, acceptance credit or other financial
facility.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIESOF THE SELLING SHAREHOLDERS

Except as set forth in each Selling Shareholder's Disclosure Schedule, each of the Selling Shareholders represents and warrants, severally but not jointly with the other Selling
Shareholders, and in respect to himself/itself and his/its own shares, to and for the benefit of Purchaser, that the statements contained in this Article |V are true and correct as of the date of this
Agreement, and will be true and correct as of the respective Closing Date:

Section 4.01 Titleto Company Shares.

Such Selling Shareholder has good and valid title to, and is the sole lawful owner, beneficially and of record, of all of the Companies Shares set forth opposite the name of such Selling
Shareholder in Exhibit C or Exhibit D, as applicable, which constitute the entire issued and outstanding Companies Shares held by such Selling Shareholder, free and clear of any and all Liens.
The Selling Shareholder has sole voting power and sole power to issue instructions with respect to the matters set forth in this Agreement, sole power of disposition and sole power to agree to
al of the matters set forth in this Agreement, in each case with respect to the foregoing Companies Shares. At the respective Closing, such Selling Shareholder shall convey to Purchaser, and
Purchaser shall acquire, good and marketabl e title to the respective Companies Shares referred to above, free and clear of any Liens and from any agreement, obligation or commitments to create,
grant, give or permit to subsist any Liens, except for such Liens created by the Purchaser or under the respective Charter Documents or Applicable Law. The Selling Shareholder has not sold,
pledged or otherwise transferred (whether by operation of law or otherwise, including, without limitation, transfers pursuant to any decree of divorce or separate maintenance, any property
settlement, any separation agreement or any other agreement with a spouse) any interests in the respective Companies Shares to any Person. The respective Companies Shares constitute all of
the shares or other securities of the respective Company over which any voting or dispositive power is held by the Selling Shareholder and the Selling Shareholder does not own, beneficially or
otherwise, directly or indirectly, any other share capital of, or other securities, equity or ownership interest in the Company (including, without limitation, (i) any outstanding Options, warrants,
purchase rights, subscription rights, conversion rights, exchange rights or other securities of such Company, or (ii) outstanding stock appreciation rights, phantom stock or similar rights). The
respective Companies Shares referred to above are not subject to any shareholders agreement, voting agreements, proxies, trusts or other agreement or understandings relating to the voting or
disposition thereof, which would continue to be binding upon the Purchaser after the respective Closing. Any proxies heretofore given in respect of the respective Companies Shares are not
irrevocable, and any such proxies are or shall be revoked by the Selling Shareholders by the respective Closing.

Section 4.02 Authority: Binding Effect.

Such Selling Shareholder has full right, power and authority to enter into and to perform such Selling Shareholder’s obligations under each of the Transaction Documents to which such
Selling Shareholder is or may become a party. Such Selling Shareholder has all requisite power and authority to execute, deliver and perform its obligations under this Agreement and the other
Transaction Documents to which such Selling Shareholder is a party and to consummate the transactions contemplated hereunder and thereunder. The execution, delivery and performance of
this Agreement and the other Transaction Documents to which such Selling Shareholder is a party have been duly authorized by such Selling Shareholder. All organizational actions and
proceedings required to be taken by or on the part of such Selling Shareholder to authorize and permit the execution, delivery and performance by such Selling Shareholder of this Agreement and
the other Transaction Documents to which such Selling Shareholder is a party, have been duly and properly taken. This Agreement has been, and each other Transaction Document to which
such Selling Shareholder is a party has been or will be, duly executed and delivered by such Selling Shareholder. This Agreement constitutes the legal, valid and binding obligation of such
Selling Shareholder, and, assuming the due authorization, execution and delivery by the other parties thereto, is enforceable against such Selling Shareholder in accordance with its terms, and
upon the execution of each of the other Transaction Documents to which such Selling Shareholder is a party, each of such other Transaction Documents will constitute the legal, valid and
binding obligation of such Selling Shareholder who is a party thereto, and will be, assuming the due authorization, execution and delivery by the other parties thereto, enforceable against such
Selling Shareholder in accordance with its terms, in each case, subject to (a) laws of general application relating to bankruptcy, insolvency and the relief of debtors, and (b) rules of law governing
specific performance, injunctive relief and other equitable remedies. The spouse, if any, of such Selling Shareholder has the right, power and capacity to execute and deliver and to perform her or
his obligations under the Spousal Consent executed by her or him and delivered to the Purchaser simultaneously herewith. Such Spousal Consent is accurate and constitutes such spouse’s
legal, valid and binding obligations, enforceable against him or her in accordance with itsterms.




Section 4.03 Non-Contravention; Consents.

Except as set forth in Section 4.03 of the Selling Shareholder's Disclosure Schedule, neither (1) the execution, delivery or performance of this Agreement or any other Transaction
Document by such Selling Shareholder, nor (2) the consummation of the Transactions by such Selling Shareholder, will (with or without notice or lapse of time or both), in each case, only to the
extent reasonably expected to prevent the parties from consummating the Transactions:

(a) contravene, conflict with or result in aviolation or breach of: (i) any of the provisions of any Charter Document of such Selling Shareholder or (ii) any Applicable Law;

(b) contravene, conflict with or result in aviolation of any of the terms or requirements of, or give any Governmental Authority the right to revoke, withdraw, suspend, cancel,
terminate or modify, any Governmental Authorization that is held by such Selling Shareholder;

(c) contravene, conflict with or result in a violation or breach of or a default under any provision of any Contract to which such Selling Shareholder is bound or give any
Person the right to: (i) declare a default or exercise any remedy under any such Contract; (ii) accelerate the maturity or performance of any such Contract; or (iii) cancel, terminate or modify any
such Contract; or

(d) Other then Selling Shareholders that are required to file with the TASE, or with any other stock exchange or with any securities authority, a report with respect to the

Transactions, such Selling Shareholder neither was, is or will be required to make any filing with or give any notice to, or to obtain any Consent from, any Person in connection with (x) the
execution, delivery or performance of the Transaction Documents to which such Selling Shareholder isaparty or (y) the consummation of the Transactions.

Section 4.04 Capacity of Selling Shareholder.
@ Such Selling Shareholder:
(i) has not, at any time, (A) made ageneral assignment for the benefit of creditors, (B) filed, or had filed against such Selling Shareholder, any bankruptcy petition
or similar filing, (C) suffered the attachment or other judicial seizure of all or substantialy all of such Selling Shareholder’s assets, (D) admitted in writing such Selling Shareholder’s inability to

pay such Selling Shareholder’s debts as they become due, or (E) taken or been the subject of any action that will have an adverse effect on such Selling Shareholder’s ability to comply with or
perform any of such Selling Shareholder’s covenants or obligations under any of the Transaction Documents; and
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(i) is not subject to any Applicable Law that isreasonably likely to have an adverse effect on such Selling Shareholder’s ability to comply with or perform any of
such Selling Shareholder’s covenants or obligations under any of the Transaction Documents.

(b) There is no Proceeding pending, and, to such Selling Shareholder’'s Knowledge, no Person has threatened to commence any Proceeding, that may have an adverse effect

on the ability of such Selling Shareholder to comply with or perform any of such Selling Shareholder’s covenants or obligations under any of the Transaction Documents. To the Knowledge of
such Selling Shareholder, no event has occurred, and no claim, dispute or other condition or circumstance exists, that is reasonably expected to give rise to any such Proceeding.

Section 4.05 Tax Withholding Information.

Any and all information provided to Purchaser by or on behalf of such Selling Shareholder for purposes of enabling Purchaser to determine the amount to be deducted and withheld
from the consideration payabl e to such Selling Shareholder pursuant to this Agreement under Applicable Law istrue and accurate.

Section 4.06 Einder's Fees.
Except as set forth in Section 4.06 of each Selling Shareholder's Disclosure Schedule, no broker, investment banker, financial advisor or other Person is entitled to any broker's, finder’s,

financial advisor’s or similar fee or commission in connection with the Transactions contemplated by this Agreement or any other Transaction Document to which such Selling Shareholder is a
party based on any Contract to which such Selling Shareholder isaparty or that is otherwise binding upon such Selling Shareholder.

Section 4.07 Company Group Assets.

Neither such Selling Shareholder nor any of its Affiliates has any remaining rights or interest in any assets or properties of the respective Company Group.

Section 4.08 Securities L aws.

@ Subject to and without derogating from Parent's and Purchaser's representations and warranties contained in Article V (including, without limitation, Parent's and
Purchaser's representations and warranties relating to the Parent SEC Documents and Parent Foreign Filings (as set forth and defined in Section 5.01)), such Selling Shareholder has acquired
sufficient information about Parent (through the review by such Seller of the Parent’s reports filed with the SEC) to reach an informed and knowledgeable decision to acquire the Consideration

Shares, and if applicable, the Consideration Warrants and the Warrant Shares (the "Consideration Securities"). Such Selling Shareholder is acquiring the respective Consideration Securities for
such Selling Shareholder’s own account for investment purposes only and not with aview to, or for the resale in connection with, any "distribution™ thereof for purposes of the Securities Act.
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(b) Such Selling Shareholder is (i) an accredited investor within the meaning of Regulation D prescribed by the SEC pursuant to the Securities Act (a"Regulation D Investor")
or (ii) not aU.S. Person as defined in Regulation S promulgated under the Act (a"Regulation S Investor").If such Selling Shareholder is a Regulation D Investor and is U.S. Person, such Selling
Shareholder also represents that: (x) Such Selling Shareholder can afford to bear the economic risk of holding the Consideration Securities for an indefinite period and can afford to suffer the
complete loss of such Selling Shareholder’s investment in the Consideration Securities; (y) its knowledge and experience in financial and business mattersis such that such Selling Shareholder is
capable of evaluating the risks of the investment in the Consideration Securities; and (z) only to the extent that such Selling Shareholder is not an individual, it has not been organized for the
purpose of acquiring the Consideration Securities and all the equity owners of such Selling Shareholder are Regulation D Investors. If such Selling Shareholder is a Regulation S Investor, such
Selling Shareholder also represents that: (1) itisnot aU.S. Person, (2) on the date hereof, the Regulation S Investor is outside the United States, (3) the Selling Shareholder is not acquiring the
Consideration Securities for the account or benefit of any U.S. Person, (4) it will not, during the 40 day period starting on the date of such Selling Shareholder’s purchase and receipt of the
Consideration Securities, offer or sell any of the Consideration Securities (or create or maintain any derivative position equivalent thereto) in the United States, to or for the account or benefit of
a U.S. Person other than in accordance with Regulation S or pursuant to an effective registration statement under the Securities Act or any available exemption therefrom and, in any case, in
accordance with applicable state securities laws and (5) it will, after the expiration of such 40 day period, offer, sell, pledge or otherwise transfer the Consideration Securities (or create or maintain
any derivative position equivalent thereto) only pursuant to an effective registration statement under the Securities Act or any available exemption therefrom and, in any case, in accordance with
applicable state securities laws. Each Executing Shareholder has confirmed on the signature page hereto whether such Executing Shareholder is a Regulation D Investor and/or a Regulation S
Investor, and such Executing Shareholder represents and warrants that the information set forth in its respective signature page is true and correct. Selling Shareholder should refer to the
definition of terms set forth in Appendix A for additional information.

(c) Such Selling Shareholder understands that the Consideration Securities have not been registered under the Securities Act and the Consideration Securities are being i ssued
in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the accuracy of its representations set forth herein. Moreover, such Selling Shareholder
understands that Parent is under no obligation to register the Consideration Securities with the SEC in the United States, except as set forth in the IRA (as defined in Section 8.03(d)(vi)).

(d) Such Selling Shareholder understands and agrees that the Consideration Securities cannot be offered, resold or otherwise transferred except pursuant to (i) an effective
registration statement under the Securities Act covering such offer, sale or transfer and such offer, sale or transfer is made in accordance with such registration statement, or (ii) an available
exemption from registration, in which case such Selling Shareholder shall furnish Parent with, if reasonably requested by Parent, a customary representation letter, in form and substance
reasonably satisfactory to Parent. Such Selling Shareholder hereby covenants and agrees that he, she or it will not offer, sell or otherwise transfer such Consideration Securities except in
compliance with this Section 4.08 and with Applicable Law. In order to prevent any transfer from taking place in violation of this Agreement or Applicable Law, each Selling Shareholder hereby
agrees that Parent may cause a stop transfer order to be placed with the Transfer Agent with respect to the Consideration Securities; provided, however, that such stop order shall be
immediately removed on the date that such Consideration Securities no longer bear arestrictive legend in accordance with Section 2.09(a) and/or any of the circumstances requiring the removal
of such restrictive legend as set forth in Section 2.09(b) have occurred (regardless of whether Parent caused the removal of such legend in accordance with its obligation pursuant to Section 2.09
(b)). Parent will not be required to transfer on its books any Consideration Securities that have been sold or transferred in violation of any provision of this Agreement or Applicable Law.
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Section 4.09 Selling Shareholder s Status.
Theindication by the Selling Shareholder on the signature page hereto whether it qualifies as an "investor" under Section 15(A)(b)(1) of the Israeli Securities Law, istrue and correct.

ARTICLEV
REPRESENTATIONS AND WARRANTIES OF PURCHASER AND PARENT

Except as set forth either (i) in the Purchaser Disclosure Schedule, which relates to such Section and to any other Section of such Disclosure Schedule to the extent that it is reasonably
apparent on the face of such disclosure that such disclosure is applicable to such Section, or (ii) in the Parent SEC Documents, Purchaser and Parent represent and warrant, with respect to the
Parent Group, to the Companies and the Selling Sharehol ders that the statements contained in this Article V are true and correct as of the date of this Agreement and as of the respective Closing
Date:

Section 5.01 Corpor ate Existence and Power .

(a) The Purchaser is a private company limited by shares, duly incorporated and validly existing under the laws of Israel. Parent was duly organized under the laws of the Dutch
Antilles and is currently validly existing under the laws of Curagao. Each of the Parent and its Subsidiaries (i) is duly licensed or qualified to do business and, where applicable, is in good
standing as aforeign corporation in al jurisdictionsin which the conduct of its business or the activitiesit is engaged in make such licensing or qualification necessary; and (iii) has all necessary
power and authority: (A) to conduct its business in the manner in which its businessis currently being conducted; (B) to own, use and distribute its assets in the manner in which its assets are
currently owned, used and distributed; and (C) to perform its obligations under all Contractsto whichitisaparty.

Parent has timely filed or furnished all material forms, documents and reports required to be filed or furnished prior to the date of this Agreement by it with the SEC since December 31,
2008 (the "Parent SEC Documents")(all of which Parent SEC Documents were, as of the date of their respective filing date, true and correct in all material respects), the Israeli Securities Authority
("1SA") and TASE since December 31, 2008 (collectively, the "Parent Foreign Filings"). Parent has made available to the Selling Shareholders (including through the electronic data gathering,
analysis and retrieval database of the SEC and MAGNA) all such Parent SEC Documents and Parent Foreign Filings that it has so filed or furnished prior to the date hereof. None of the Parent's
Subsidiariesisrequired to file or furnish any forms, reports or other documents with the SEC, I SA or with any other similar foreign securities authority.

(b) The Parent's Subsidiaries are listed in Section 5.01(b) of the Purchaser Disclosure Schedule. Other than those Subsidiaries listed in Section 5.01(b) of the Purchaser
Disclosure Schedule, there are no corporations, limited liability companies, partnerships, joint ventures, associations or other entities or Persons in which Parent owns, of record or beneficially,
any direct or indirect equity or other interest or any right (contingent or otherwise) to acquire the same.

(c) The Purchaser has made available to Companies and Selling Shareholders materially accurate and complete copies of the Charter Documents of the Parent in effect. There
has not been any violation of any of the provisions of the Charter Documents of the Parent since January 1, 2008. No Parent Group has taken any action that is materially inconsistent with any
resolution adopted by its shareholders or board of directors (or any committee thereof). The books of accounts, share register, minute books and other records that are required to be maintained
under Applicable Law of the Parent Group are true, up-to-date and complete in all material respects, and have been maintained in accordance with prudent business practices and all Applicable
Laws.
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(d) Section 5.01(d) of its Purchaser Disclosure Schedule accurately sets forth with respect to the Parent: (i) the names of the members of the board of directors; (ii) the names of
the members of each committee of the board of directors (or similar body, to the extent applicable); and (iii) the names and titles of its executive officers.

(e) No Parent Group member has conducted any business under or has otherwise used, for any purpose or in any jurisdiction, any fictitious name, assumed name, business
name or other name, other than its corporate name as set forth in this Agreement and in Section 5.01(e) of the Purchaser Disclosure Schedule.

Section 5.02 Corporate Authorization.

Each of Purchaser and Parent has all necessary corporate power and authority to enter into and to perform its obligations under this Agreement and the other Transaction Documents to
which it is a party in accordance with the respective terms thereof, and the execution, delivery and performance by each of Purchaser and Parent of this Agreement and the other Transaction
Documents to which it is a party in accordance with the respective terms thereof have been duly authorized by all necessary corporate action on its part. This Agreement constitutes and any
other Transaction Document to which any of Purchaser and Parent will be a party will constitute upon execution thereof the legal, valid and binding obligation of Purchaser and/or Parent, and
assuming the due authorization execution thereof and delivery thereof by the other parties thereto, is enforceable against Purchaser and Parent in accordance with its terms, subject to (a) laws of
general application relating to bankruptcy, insolvency, reorganization, moratorium and the relief of debtors, and (b) rules of law governing specific performance, injunctive relief and other
equitable remedies. Upon the execution of each of the other Transaction Documents at the respective Closing, each of such other agreements to which the Purchaser, Parent or any other member
of the Parent Group is aparty will constitute thelegal, valid and binding obligation of such member, and will be, assuming the due authorization, execution and delivery by the other party thereto,
enforceable against the Purchaser or such member in accordance with its respective terms, subject to (i) laws of general application relating to bankruptcy, insolvency, reorganization, moratorium
and therelief of debtors, and (ii) rules of law governing specific performance, injunctive relief and other equitable remedies.

Section 5.03 Compliance with Applicable L aw.

(a) Each member of the Parent Group is, and has at all times been, in compliance in all material respects with, and has operated its respective business and maintained its assets
and propertiesin material compliance with, all Applicable Laws. Neither Parent Group has been informed in writing that its operations are under investigation with respect to, given written notice
of any violation or possible violation of, or, to Parent's Knowledge, is currently threatened to be charged with any violation of, Applicable Law. To the Knowledge of the Parent, no event has
occurred, and no condition or circumstance exists, that will or is reasonably expected to constitute or result in a violation by any member of the Parent Group of, or a failure on the part of any
member of the Parent Group to comply with or failure of its business and operations to be otherwise in compliance with, any Applicable Law.
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(b) The information provided by the Parent and its Representatives in connection with the preparation of any filing or submission that is necessary under the Antitrust Laws,
as set forth in Section 6.06(b), is true and correct as of the date of this Agreement.

Section 5.04 Governmental Authorizations, Governmental Grants.

@ Section 5.04(a) of the Purchaser Disclosure Schedule identifies each Governmental Authorization held by the Parent Group or used in the business of the Parent Group, and
Parent has made available to Companies and Selling Shareholders accurate and complete copies of all such Governmental Authorizations and any and all correspondence and amendments
related thereto. The Governmental Authorizations identified in Section 5.04(a)of its Purchaser Disclosure Schedule are valid and in full force and effect, and collectively constitute all
Governmental Authorizations necessary to enable the Parent Group to conduct its business in the manner in which such business is currently being conducted. Each Parent Group member is,
and has at al times been, in material compliance with the terms and requirements of the respective Governmental Authorizations identified in Section 5.04(a)of the Purchaser Disclosure
Schedule. No written notice or other written communication from any Governmental Authority was received by Parent regarding: (i) any actual or possible violation of or failure to comply with
any term or requirement of any Governmental Authorization; or (ii) any actual or possible revocation, withdrawal, suspension, cancellation, termination or modification of any Governmental
Authorization.

(b) Section 5.04(b) of the Purchaser Disclosure Schedule identifies all Governmental Grants that have been provided to each Parent Group member. To the Knowledge of
Parent, no event has occurred, and no circumstance or condition exists (other than the intended consummation of the Transactions), that would reasonably be expected to give rise to: (A) the
annulment, revocation, withdrawal, suspension, cancellation, recapture or material adverse modification of any such Governmental Grant; (B) the imposition of any material limitation on any
Governmental Grant or any benefit available in connection with any Governmental Grant; (C) a requirement that a member of such Parent Group return or refund any benefits provided therefor
under any Governmental Grant or (D) the applicability of any Governmental Grant (and any limitation or requirement arising therefrom) to its Parent Group, its business or assets.

Section 5.05 Non Contravention.

Except as set forth in Section 5.05 of the Purchaser Disclosure Schedule, neither the execution, delivery or performance by the Purchaser or Parent of this Agreement or any of the
Transaction Documents to which the Purchaser or Parent is a party nor the consummation of the Transactions by the Purchaser or Parent, will (with or without notice or lapse of time or both):

(a contravene, conflict with or result in aviolation of (i) any of the provisions of the Charter Documents of the Parent or the Purchaser or (ii) any Applicable Law;
(b) give any Governmental Authority or other Person the right to challenge any of the Transactions or to exercise any remedy or obtain any relief under any Applicable Law;
(c) contravene, conflict with or result in aviolation of any of the terms or requirements of, or give any Governmental Authority the right to revoke, withdraw, suspend, cancel,

terminate or materially and aversely modify, any Governmental Authorization that is held by the Parent Group or that, to the Parent's Knowledge, otherwise relates to the Parent Group's business
or to any of the assets owned or used by the Parent Group;
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(d) contravene, conflict with, or result in a violation or breach of, or result in a default under, any provision of any Parent Material Contract by which the Parent Group is
bound, or give any Person theright to: (i) declare adefault or exercise any remedy under any such Parent Material Contract; (ii) accelerate the maturity or performance of any such Parent Material
Contract; or (iii) cancel, terminate or modify any such Parent Material Contract; or

(e) result in the imposition or creation of any Lien upon or with respect to any asset owned or used by the Parent Group.

Section 5.06 Capitalization of Parent Group.

(a The authorized capital stock of Parent consists of (i) 1,000,000 Preferred Shares, €0.01 par value per share, none of which are issued and outstanding, and (ii) 54,000,000
Common Shares, €0.01 par value per share, of which 22,400,490 are issued (out of which 22,072,194 are outstanding, and 328,296 are dormant).

(b) Except as set forth in Section 5.06(b) of the Purchaser Disclosure Schedule, there are no outstanding (i) shares of Parent Group or (ii) securities, instruments or obligations
of Parent Group that are or may become convertible into or exchangeable for shares or other securities of Parent Group or conditions or circumstances that may give rise to the assertion of a
claim by any Person to the effect that such Person is entitled to acquire or receive any shares or other securities of Parent Group.

(© All outstanding shares of Parent have been issued and granted in compliance with (i) al Applicable Laws; (ii) al requirements set forth in Parent's Charter Documents, and
(iii) al requirements set forth in applicable Contracts. None of the outstanding shares of Parent were issued in violation of any preemptive rights or other rights to subscribe for or purchase
securities of Parent.

(d) Unless otherwise provided in this Agreement, at the respective Closing, the Selling Shareholders will receive good and valid title, free and clear of any Liens other than
Liens provided under Applicable Law or the Parent's Charter Documents, in and to all Consideration Shares and Consideration Warrants (as applicable).

Section 5.07 Products.

@ Each Parent Product fits, in all material respects, for the purposes for which it is intended to be used as set out in Contracts under which such Parent Group sells such Parent
Product.

(b) There are no claims pending and submitted, to the Knowledge of Parent, threatened against any Parent Group member with respect to the quality of or absence of defectsin
any Parent Products.

(c) Since January 1, 2008, there have been no recalls with respect to any of the Parent Products or any written request to either terminate services provided by any Parent Group

member or purchase any of its products, and to the Knowledge of Parent, there are no facts, events or circumstances reasonably expected to cause the withdrawal or recall of any product sold by
any Parent Group member.
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Section 5.08 Valid I ssuance of Consideration Sharesand Warrants Shares.

The Consideration Shares and the Consideration Warrants, when issued and delivered in accordance with the terms of this Agreement for the consideration expressed herein or the
Warrants Shares, when issued for the consideration set forth in the Consideration Warrants, will be duly and validly issued, fully paid, non-assessable and issued in compliance with Applicable
Law, and will be free of any Liens other than restrictions on transfer under Applicable Law or the Parent's Charter Documents.

Section 5.09 Financial Statements.

(a Parent has made available to the Companies Parent’s audited consolidated balance sheet as of, and the related audited statements of income, changes in shareholders’
equity and cash flows for, the Balance Sheet Date (collectively, the " Parent's Financial Statements”).

(b) The Parent's Financial Statements (i) have been prepared based on the books and records of each Parent Group, (ii) comply as to form with applicable accounting
requirements with respect thereto, (iii) have been prepared in accordance with US GAAP applied on a consistent basis throughout the periods indicated (except as may be indicated therein or in
the notes thereto) and consistent with each other, (iv) fairly present the financial condition of the respective Parent Group as of December 31st, 2010, (the “Einancial Statements Date") and the
consolidated results of operations and cash flows of the Parent Group for the periods therein specified, and (v) accurately reflect all of the Parent Group's guarantees for Liabilities of other
Persons.

(c) The books of account of the Parent have been kept accurate in the ordinary course of business consistent in all material respects with Applicable Law, the transactions
entered therein represent bona fide transactions, and the revenues, expenses, assets and liabilities of the Parent Group have been properly recorded therein. The other financial records of Parent
Group have been kept accurate in the ordinary course of business consistent with Applicable Law, the transactions entered therein represent bona fide transactions, and the revenues, expenses,
assets and liabilities of Parent have been properly recorded therein.

(d) Neither Parent Group member nor any director or officer, or, to the Knowledge of the Parent Group, any employee, auditor, accountant or representative of such Parent
Group member, has received any written complaint, allegation, assertion or claim, regarding any material deficiency in the accounting or auditing practices, procedures, methodol ogies or methods
of the Parent Group or itsinternal accounting controls, including any complaint, allegation, assertion or claim that such Parent Group member has engaged in questionable accounting or auditing
practices.

(e) Section 5.09(e) of the Purchaser Disclosure Schedule provides an accurate and complete breakdown of all Parent Group's Insider Receivables. All Insider Receivables
(including those receivables reflected in the Parent's Financial Statements that have not yet been collected and those receivables that have arisen since the Financial Statement Date and have not
yet been collected, and which are in material amount): (i) represent valid obligations arising from bona fide transactions entered into between such Parent Group member and a director, officer,
employee or shareholder of such Parent Group member in the ordinary course of business and not in violation of any Applicable Law; and (ii) to the Company's Knowledge will be collected in
full when due, without any counterclaim.

) Thetotal revenues of the Parent Group from Menora Mivtachim Pensions Ltd. and its subsidiaries (collectively, the "Menora Revenues") during the period commencing on
July 1st, 2011 and ending on June 30, 2012, as recognized under US GAAP, shall not be lower than N1S39,000,000 (the "Expected Revenues'). Notwithstanding anything to the contrary in Section
10.03(a)(i), in determining the Loss incurred by the Sellers as aresult of any inaccuracy in the representation set forth in this clause (f), such Loss shall be equal to (i) the excess of the Expected
Revenues over the actual Menora Revenues of the Parent Group during the period commencing on July 1st, 2011 and ending on June 30, 2012, as recognized under US GAAP, multiplied by (ii)
1.35.
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Section 5.10 Notes and Accounts Receivable.

Section 5.10 of the Purchaser Disclosure Schedule provides an accurate reconciliation of all accounts receivable, notes receivable and other receivables (other than Insider Receivables)
of each member of the Parent Group as of March 31, 2011. Except as set forth in Section 5.10 of the Purchaser Disclosure Schedule ,all notes and accounts receivable of Parent Group (including
those accounts receivabl e reflected on the Parent's Financial Statements that have not yet been collected and those accounts receivable that have arisen since the Financial Statements Date and
have not yet been collected) are reflected properly on its books and records, are valid and existing receivables arising from bona fide transactions not consummated in violation of any Applicable
Law and, are subject to no refunds or other adjustments or rights enforceable by third parties. To the Knowledge of Parent, all notes and accounts receivable of each Parent Group will be
collected in accordance with their terms at their recorded amounts, subject to the reserve for bad debts set forth in the Parent's Financial Statements as may be adjusted for the passage of time
through the respective Closing Date in accordance with the past custom and practice of Parent Group.

Section 5.11 Absence of Certain Changes.

Since the Financial Statements Date, the business of Parent Group has been conducted in the ordinary course of business and consistent with past practices (except for actions taken in
connection with the negotiation of this Agreement and the performance of the Transactions) and, except as set forth in Section 5.11 of the Purchaser Disclosure Schedule, there has not been:

(a) any event, occurrence, development or state of circumstances or facts that has had or is reasonably expected to have, individually or in the aggregate, a Material Adverse
Effect with respect to the Parent Group (collectively);

(b) any amendment of the Charter Documents of any Parent Group other than the amendment of the authorized share capital of Parent effected on May 12, 2011,

(c) any payment, discharge or satisfaction of any Liabilities in excess of US$200,000, other than the payment, discharge or satisfaction of accounts payable or accrued
expensesincurred in the ordinary course of business;

(d) any capital expenditure or commitment for additions to property, plant or equipment, or lease agreement, which individually exceeds US$200,000 or exceeds US$300,000 in
the aggregate, and which, if purchased, would be reflected in the property, plant or equipment accounts;

(e) any damage, destruction or loss of any of Parent Group's Assets and Properties, whether or not covered by insurance, which individually exceeds US$200,000 or exceeds
US$300,000 in the aggregate;
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) except for Liabilities incurred in the ordinary course of business, any incurrence of a Liability, including any Liability for nonperformance or termination of any Parent
Material Contract;

(9) (i) any splitting, combination or reclassification of any shares of Parent; (ii) any declaration, setting aside or payment of any dividend or other distribution (whether in cash,
shares or property or any combination thereof) in respect of any shares of Parent; (iii) any redemption, repurchase or other acquisition or offer to redeem, repurchase, or otherwise acquire any
shares of Parent; (i) any issuance, delivery or sale, or authorization of the issuance, delivery or sale of, shares of Parent, or (ii) any amendment or waiver of (in each case, whether by merger,
consolidation or otherwise) any term of any shares of Parent;

(h) any cancellation or waiver of any claims or rights of value or incurrence of any Lien on, any assets, securities, properties, interests or businesses of Parent Group in each
case which individually exceeds US$200,000 or US$400,000 in the aggregate;

(i) the making by Parent Group of any loans, guarantee or capital contributions to, or investmentsin, any other Person which individually exceeds US$200,000 or US$400,000 in
the aggregate;

@) the creation of any Parent Debt which individually exceeds US$100,000 or US$200,000 in the aggregate;

(k) the sale, disposition of, transfer or license to any Person of any substantial rights, or any rightsto any Parent |P Rights or other material assets by any Parent Group, or the

acquisition, lease or license from any Person of any rightsincluding any Intellectual Property or other assets, in each case other than in the ordinary course of business;

(0} (i) the grant or increase of any severance or termination pay to (or amendment of any existing arrangement with) any director, officer, advisor, consultant or key employee of
Parent Group, (ii) any increase in benefits payable to any such director, officer, advisor, consultant or key employee under any existing severance or termination pay policies or employment
agreements, (iii) the entering into of any employment, deferred compensation or other similar agreement (or amendment of any such existing agreement) with any director, officer, advisor,
consultant or key employee of any Parent Group, (iv) the establishment or adoption or amendment (except as required by Applicable Law) of any collective bargaining, bonus, commission, profit-
sharing, thrift, pension, retirement, deferred compensation, compensation, share option, restricted share or other benefit plan or arrangement covering any director, officer, advisor, consultant or
key employee of Parent Group or (V) any increase in compensation, bonus, commission or other benefits payable to any director, officer advisor, consultant or key employee of Parent Group;

(m) any change in the methods of accounting or accounting practices of Parent, except as required by concurrent changesin US GAAP, as agreed to by its independent public
accountants;
(n) any elimination of any reserves established on Parent Group's books or any changing of the method of accrual unless there is any change of significant facts or

circumstances pertaining to any reserves which would justify their elimination;

(0) any settlement of, or offer or proposal by Parent Group to settle, any Proceeding involving Parent Group or that relates to the Transactions;
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(p) any Tax election made or materially changed; any claim, notice, audit report or assessment in respect of Taxes settled or compromised (or agreement with respect thereto);
any Tax Return filed (except as required under Applicable Law); any Tax allocation agreement, Tax sharing agreement, advance pricing agreement, cost sharing agreement, pre-filing agreement,
Tax indemnity agreement or closing agreement relating to any Tax entered into; any annual Tax accounting period or method of Tax accounting changed or adopted; any Tax petition, Tax
complaint or administrative Tax appeal filed; any right to claim a Tax refund surrendered or foregone (which is reasonably expected to be material to any Parent Group); or any extension or waiver
of the statute of limitations period applicable to any Tax claim or assessment consented to, nor has any application or negotiation for or receipt of a Tax ruling or arrangement been made by or on
behalf of any each Parent Group member, whether or not in connection with the Transactions, except as explicitly contemplated in this Agreement;

(q) any write off as uncollectible of, or any establishment of extraordinary reserve with respect to, any account receivable or other Indebtedness, which individually exceeds
US$100,000 or US$200,000 in the aggregate;

(] any acquisition of a business or Person, by merger or consolidation, purchase of substantial assets or equity interests, or by any other manner, in asingle transaction or a
series of related transactions, or entering into any Contract, letter of intent or similar arrangement (whether or not enforceable), other than with the Companies, with respect to any of the
foregoing;

€] any distribution by Parent to its shareholders of any asset or a declaration thereof;
) the commencement of any Proceeding; or
(u) any agreement or commitment to take any of the actions referred to in clauses (a) through (t).

Section 5.12 No Undisclosed Liabilities.
No Parent Group member has any Liabilities of any kind, whether or not required to be reflected or reserved in financial statementsin accordance with US GAAP, other than:
@ Liabilitiesreflected in the "liabilities" column of the balance sheet that is part of the Parent's Financial Statements or in the notes thereto;

(b) accounts payable and accrued salaries that have been incurred by Parent Group since the Financial Statement Date in the ordinary course of business and consistent with
past practice; and

(©) Liabilitiesidentified in Section 5.12(c) of Purchaser Disclosure Schedule.
Section 5.13 Material Contracts.

@ Except as set forth in Section 5.13(a) of Purchaser Disclosure Schedule, no Parent Group member is bound by any of the following Contracts (a Contract meeting any of the
following categoriesis hereinafter referred to asa " Parent Material Contract”, and each Company Material Contract or Parent Material Contract shall be referred to as"Material Contract"):
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(i) all leases or other Contracts under which a Parent Group member is a lessee of, or holds or operates, any machinery, equipment, vehicle or other tangible
personal property owned by a third party and used in the business of Parent Group member and which entails annual payments, in the case of any such lease or agreement, in excess of
US$200,000, or US$400,000 in the aggregate;

(i) any Contract relating to the acquisition, transfer, use, development, sharing or license, other than in the ordinary course of business, of any technology, or
Intellectual Property rights (including any joint development agreement, technical collaboration agreement or similar agreement), to or from each Parent Group member other than any end user
license agreements for non-exclusive "off the shelf" software-used by any Parent Group member;

(iii) any Contract imposing any restriction on the right or ability of Parent Group, (A) to compete with any other Person with respect to the products or services
offered by Parent Group (including granting exclusive rights or rights of first refusal to license, market, sell or deliver any of the products or services offered by Parent Group), (B) to acquire any
product or other asset or any services of the types offered by Parent Group from any other Person, or to sell any product or other asset of the types sold by any Parent Group or perform any
services of the types offered by Parent Group to, for, any other Person, or (C) to develop, distribute, license, sell or transfer any Intellectual Property rights;

(iv) all outstanding Contracts with customers or vendors expected to result in payment to or by Parent Group in excess of US$600,000 during a period of 12
months following the respective Closing Date;

) all outstanding Contracts with Parent Significant Customers and Parent Significant Suppliers (as such terms are defined below).

(vi) any partnership, joint venture or any sharing of revenues, profits, losses, costs or liabilities Contract expected to result in payment to or by Parent Group in
excess of US$300,000 during aperiod of 12 months following the respective Closing Date;

(vii) any Contract involving aloan in excess of US$200,000 (other than accounts receivable from trade debtors in the ordinary course of business) or advance to
(other than travel, accommodation or entertainment allowances to the employees, directors, officers and advisors of Parent Group extended in the ordinary course of business), or investment in,
any Person or any Contract relating to the making of any such loan, advance or investment;

(viii) any Contract relating to the acquisition, issuance or transfer of any securities, other than options to purchase common shares of Parent, and the voting and
any other rights or obligations of a shareholder of Parent entered into following January 1, 2008 or that contains any outstanding obligations of any member of the Parent Group;

(ix) any Contract under which (A) any third party has directly or indirectly guaranteed any liabilities or obligations of any Parent Group in excess of US$200,000,
or (B) any Parent Group has directly or indirectly guaranteed liabilities or obligationsin excess of US$200,000 of any third party;
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x) any Contract relating to the creation of any Lien with respect to any material asset of any Parent Group and all mortgages, indentures, security agreements,
pledges, notes, |oan agreements or guarantees creating any such Lien;

(xi) any Contract which contains any provisions requiring any Parent Group to indemnify any other party, other than in the ordinary course of business;
(xii) any Contract of any Parent Group with any Related Person;
. (xiii) all management service, consulting, financial advisory or any other similar Contract, and any Contracts with any investment bank for investment banking
services,
(xiv) all Contracts (including letters of intent that have not yet expired by their terms) involving the future disposition or acquisition of assets or properties, other

than in the ordinary course of business, or any merger, consolidation or similar business combination transaction;

(xv) al Contracts entered into since January 1, 2008 involving any resolution or settlement of any actua or threatened litigation, arbitration, claim or other
dispute;
(xvi) all Contracts that contain restrictions with respect to the payment of dividends or any other distribution in respect of the capital stock or other equity
interests of Parent Group; and
(xvii) all other Contracts that are material to the business of Parent Group.
(b) Purchaser has made available to Companies and Selling Shareholders accurate and complete copies of all written Parent Material Contracts required to be identified in

Section 5.13(a) of the Purchaser Disclosure Schedule, including all amendments thereto. Section 5.13(a) of Purchaser Disclosure Schedule provides an accurate description of the material terms of
each Parent Material Contract identified in Section 5.13(a) of Purchaser Disclosure Schedule that is not in written form.

(© Each Parent Material Contract is a valid and binding agreement of the applicable Parent Group member, and isin full force and effect, and is enforceable by Parent Group
member in accordance with its terms, subject to: (i) laws of general application relating to bankruptcy, insolvency and the relief of debtors; and (ii) rules of law governing specific performance,
injunctive relief and other equitable remedies. No Parent Group member is in default or breach under the terms of any Parent Material Contract and, to the Knowledge of Parent, no other party
thereto isin default or breach under the terms of any Parent Material Contract. To the Knowledge of Parent, no event has occurred, and no circumstance or condition exists, that (with or without
notice or lapse of time or both) will, or would reasonably be expected to, (i) result in aviolation or breach of any of the provisions of any Parent Material Contract by any party thereto, (ii) give
any Person the right to declare adefault or exercise any remedy under any Parent Material Contract, (iii) give any Person the right to accelerate the maturity or performance of any Parent Material
Contract, or (iv) give any Person the right to cancel, terminate or modify any Parent Material Contract. Since January 1, 2008 no Parent Group member has waived any of its rights under any
Parent Material Contract.

(d) Since January 1, 2008, no Parent Group has received any written notice regarding any violation or breach of, or default under, any Parent Material Contract.
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Section 5.14 Restrictions on Business Activities.

Thereis no written Contract or any order of Governmental Authority binding upon any Parent Group member that has or could reasonably be expected to have the effect of prohibiting
or impairing any business practice of such Parent Group member, acquisition of property by Parent Group member, or the conduct of business by such Parent Group member as currently
conducted.

Section 5.15 Litigation.

(a) There is no pending Proceeding that has been submitted to such Company Group nor to and to no Person has threatened in writing to commence any Proceeding: (i) that
involves any Parent Group or its business, any of the assets or properties owned or used by Parent Group, any Parent Product or any Person whose liability to the Parent Group has or may have
been retained or assumed, either contractually or by operation of law; (ii) that challenges, or that may be reasonably expected to have the effect of preventing, delaying, or making illegal the
consummation of the Transactions; or (iii) that relates to the ownership of any share capital of any Parent Group member, or any Option or other right to acquire share capital of any Parent
Group, or any right to receive consideration as aresult of this Agreement. The Parent has not been informed in writing of, and to its Knowledge no event has occurred, and no claim, dispute or
other condition or circumstance exists, that is reasonably expected to give rise to or serve as a basis for the commencement of any such Proceeding.

(b) Thereisno order, writ, injunction, directive, restriction, judgment or decree issued by any Governmental Authority by which any Parent Group member, or any of the assets
owned or used by such Parent Group member, is subject or which restricts in any respect the ability of Parent Group to conduct its business as now being conducted. To the Knowledge of
Parent, no officer, director, shareholder, or employee of any Parent Group (in each case, in his or her capacity as such) is subject to any order, writ, injunction, judgment or decree that prohibits
such person from engaging in or continuing any conduct, activity or practice relating to the business of such Parent Group.

Section 5.16 Properties.

(a) No Parent Group member owns any real property. Parent Group has a good and valid leasehold interest in each parcel of real property leased by such Parent Group or used
or required for the conduct of its business (the "Parent Leased Real Property"). Section 5.16(a) of Purchaser Disclosure Schedule lists each lease, subleases, license or other occupancy
agreement or arrangement relating to the Parent Leased Real Property (each, a"Parent Real Property Lease"). Parent Group has the right to use and occupy each Parent Leased Real Property for
the full term of the Parent Real Property Lease relating thereto, subject to its respective terms.

(b) Parent Group owns and has good and marketable title to, or a valid license or leasehold interest in, all tangible personal property and assets used by Parent Group or
required for the conduct of its business (the "Parent Assets"). None of the Parent Assetsis subject to any Lien, except Liens for taxes not yet due and payable or mechanic’s, carrier's, worker’s,
material man’s, warehouse man's, supplier’s, vendor’s or similar Liens arising or incurred in the ordinary course of business.

(c) Section 5.16(c) of the Purchaser Disclosure Schedule identifies all Parent Assets, including those Parent Assets that are being licensed or leased to Parent Group or used or

required for the conduct of its business as of March 31, 2011 (the "Parent Leased Assets"). All Parent Leased Assets are leased pursuant to valid, binding and enforceable Contracts in
accordance with their respective terms (the " Parent L ease Contracts").
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(d) The Parent Assets and Parent Leased Assets have no material defects, are in good operating condition and repair, ordinary wear and tear excepted, and have been
reasonably maintained consistent with standards generally followed in the industry (giving due account to the age and length of use of same, ordinary wear and tear excepted), and are adequate
and suitable for their present uses.

(e) The Parent Assets and the Parent Leased Assets constitute all of the tangible personal property and assets used or held for use in connection with the business of the
Parent Group.

Section 5.17 Customersand Suppliers.

Section 5.17 of Purchaser Disclosure Schedule sets forth a list_of the 10 (ten) largest customers of Parent Group (collectively) for the year ended December 31, 2010 (each, a "Parent
Significant Customer™) and the 10 (ten) largest suppliers of products and/or services to the Parent Group (collectively) for the year ended December 31, 2010 (each, a "Parent Significant
Supplier"), in each case based on amounts paid or payable with respect to such year, along with such amounts.

No Parent Group member has any outstanding material dispute with any Parent Significant Customer or Parent Significant Supplier. As of the date hereof, the Parent Group has not
received any written notice from any Parent Significant Customer or Parent Significant Supplier that such Parent Significant Customer or Parent Significant Supplier intends to discontinue its
relationship with the Parent Group or that such Parent Significant Customer or Parent Significant Supplier intends to materially and adversely (to the Parent Group) modify its existing contractual
relationship with Parent Group.

Section 5.18 Parent I ntellectual Property

(a) Asused in this Agreement, the following terms shall have the meanings indicated below:
1) "Parent |P Rights' means, (A) any and all Intellectual Property used in or required for the conduct of the business of the Parent Group as currently conducted by the

Parent Group; and (B) any and al other Intellectual Property owned by or licensed to the Parent Group.

2 "Parent-Owned I P Rights" means, (A) Parent | P Rights that are owned by or exclusively licensed to the Parent Group; and (B) Parent | P Rights that were developed for
the Parent Group by full or part time employees, consultants or service providers of the Parent Group.

®3) "Parent Source Code" means, collectively, any software source code or confidential manufacturing specifications or designs, any material portion or aspect of software
source code or confidential manufacturing specifications or designs, or any material proprietary information or algorithm contained in or relating to any software source code or confidential
manufacturing specifications or designs, of Parent-Owned |P Rights or Parent Products.
(b) Parent Group (i) owns and has independently developed or acquired, or (ii) has the valid right or license to all its Parent IP Rights. Such Parent IP Rights are sufficient for the
conduct of the business of the Parent Group as currently conducted.
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(c) No member of the Parent Group has transferred ownership of any Intellectual Property that is or was Parent-Owned | P Rights to any third party, or knowingly permitted the
Parent Group's rightsin any Intellectual Property that is or was Parent-Owned |P Rights to enter the public domain or, with respect to any Intellectual Property for which the Parent Group has
submitted an application or obtained aregistration, lapse (other than through the expiration of registered Intellectual Property at the end of its maximum statutory term).

(d) The Parent Group owns and has good and exclusive title to each item of Parent-Owned |P Rights, free and clear of any Liens. Theright, license and interest of the Parent Group
inand to all Third Party Intellectual Property Rights licensed by the Parent Group from athird party are free and clear of all Liens (excluding condition and restrictions contained in the applicable
license agreements with such third parties).

(e Section 5.18(€) of the Purchaser Company Disclosure Schedule lists all of Parent-Owned IP Rights including the jurisdictions in which each such item of Parent-Owned IP
Rights, to the extent issued or registered, has been issued or registered or in which any application for such issuance and registration has been filed, or in which any other filing or recordation
has been made. Each item of Parent-Owned IP Rightsis valid and subsisting (or in the case of applications, applied for), all registration, maintenance and renewal fees currently due in connection
with such Parent-Owned IP Rights have been paid and all documents, recordations and certificates in connection with such item of Parent-Owned |P Rights currently required to be filed have
been filed.

) The Parent Group is not nor shall it be as aresult of the execution and delivery or effectiveness of this Agreement and the other Transaction Documents or the performance of
the Parent’s obligations hereunder and thereunder, in breach of any Contract governing any Parent | P Rights (the "Parent | P Rights Agreements") and the consummation of the Transactions will
not result in the modification, cancellation, termination, suspension of, or acceleration of any payments with respect to the Parent IP Rights Agreements, or give any third party to any Parent IP
Rights Agreement the right to do any of the foregoing.

(9) None of the Parent | P Rights Agreements grants any third party exclusive rights to or under any Parent IP Rights or grants any third party the right to sublicense any Parent IP
Rights.

(h) There are no royalties, honoraria, fees or other payments payable by the Parent Group to any Person (other than salaries payable to employees, consultants and independent
contractors not contingent on or related to use of their work product) as a result of the ownership, use, possession, license-in, license-out, sale, marketing, advertising or disposition of any
Parent-Owned | P Rights by the Parent Group.

(i) To the Knowledge of the Parent, there is no unauthorized use, unauthorized disclosure, infringement or misappropriation of any of its Parent-Owned IP Rights, by any
Person. Parent Group has not brought any action, suit or proceeding for infringement or misappropriation of any its Intellectual Property or breach of any of the Parent | P Rights Agreement.

@) Parent Group has not been sued in any Proceeding (or received any written notice or threat with respect to any Proceeding) which involves a claim of infringement or
misappropriation of any Intellectual Property right of any third party or which contests the validity, ownership or right of the Parent Group to exercise any Intellectual Property right.
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(k) The operation of the business of the Parent Group as such businessis currently conducted, and the use or exploitation of any Parent IP Rights by the Parent Group does not
and will not infringe or misappropriate the Intellectual Property of any third party and does not constitute unfair competition or unfair trade practices under any Applicable Laws.

(0] The Parent Group has secured from all of its current and former consultants, employees and independent contractors and the respective Affiliates thereof who independently or
jointly contributed to the conception, reduction to practice, creation or development of any of the Parent IP Rights, Parent-Owned IP Rights or the Parent Products, unencumbered and
unrestricted exclusive ownership of al such third party’s Intellectual Property in such contribution that the Parent Group does not already own by operation of law and such third party has not
retained any rights or licenses with respect thereto. Without limiting the foregoing, each Parent Group member has obtained valid and enforceable proprietary information and invention
disclosure and assignment agreements from all current and former employees, consultants, service providers and independent contractors of the Parent Group.

(m) No current or former, employee, consultant or independent contractor of the Parent Group is or has been, to the Parent’s Knowledge, in violation of any term or covenant of
any Contract relating to employment, invention disclosure, invention assignment, non-disclosure or non-competition by virtue of such employee, consultant or independent contractor being
employed by, or performing services for, the Parent Group with respect to any technology, software or other copyrightable, patentable or otherwise proprietary work development for the Parent
Group that is subject to any agreement under which such employee, consultant or independent contractor or Affiliate thereof has assigned or otherwise granted to any third party any rights
(including Intellectual Property rights) in or to such technology, software or other copyrightable, patentable or otherwise proprietary work. To the Parent’s Knowledge, the employment of any
employee of the Parent Group or the use by the Parent Group of the services of any consultant or independent contractor (including the services of any employees and consultants of such
independent contractors) does not subject the Parent Group to any liability to any third party for improperly soliciting such employee, consultant or independent contractor to work for the
Parent Group.

(n) Each Parent Group has taken all commercially reasonable steps to protect and preserve the confidentiality of all material confidential or non-public information included in the
Parent IP Rights ("Parent Confidential Information").

(0) Section 5.18(0) of the Purchaser Disclosure Schedule lists Open Source Materials used by the Parent Group in (i) the Parent Products or (ii) the business of the Parent
Group. Each Parent Group isin compliance with the terms and conditions of all licenses for Open Source Materials.

((»)] The Parent IP Rights or the Parent Products (i) do not incorporate Open Source Materials, and are not combined with Open Source Materias; (ii) are not distributed in
conjunction with any Open Source Materials; or (iii) do not use Open Source Materials, in each of (i), (ii) and (iii), in such away that, with respect to each of (i), (ii) and (iii), creates or purportsto
create obligations for the Parent Group with respect to the Parent |P Rights or Parent Products or grant, or purports to grant, to any third party, any rights or immunities under any Parent IP
Rights or Parent Products (including using any Open Source Materials that require, as a condition for such use, modification and/or distribution of such Open Source Materials that other
software incorporated into, derived from or distributed with such Open Source Materials be (A) disclosed or distributed in source code form, (B) be licensed for the purpose of making derivative
works, or (C) be redistributable at no charge).
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(a) No Parent Product contains any Malicious Code. The Parent implements sufficient current industry standard measures designed to prevent the introduction of Malicious Code
into the Parent Products.

n For all software used by the Parent in providing services, or in developing or making available any of its products, the Parent has implemented sufficient security patches or
upgrades that are generally available for that software.

(9 Except as set forth in Section 5.18(s) of the Purchaser Disclosure Schedule, no government funding or Governmental Grants or funding from any Person was used in the
development of the Parent Owned IP Rights.

t) Except as set forth in Section 5.18(t) of the Purchaser Disclosure Schedule, neither the Parent Group nor any other Person acting on its behalf has disclosed, delivered or
licensed to any Person, agreed to disclose, deliver or license to any Person, or permitted the disclosure or delivery to any escrow agent or other Person of, any Parent Source Code. To Parent’s
Knowledge, no event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time, or both) will, or would reasonably be expected to, result in the
disclosure, delivery or license by the Parent Group or any Person acting on its behalf to any Person of any Parent Source Code. Section 5.18(t) of the Purchaser Disclosure Schedule identifies
each Contract pursuant to which the Parent Group has deposited, or is or may be required to deposit, with an escrow holder or any other Person, any of its Parent Source Code. The Parent
Source Code contains annotations and programmer’s comments, and otherwise has been documented in a manner that is both: (i) consistent with customary code annotation conventions and
common practices in the software industry; and (ii) sufficient to independently enable a programmer of reasonable skill and competence to understand, analyze, and interpret program logic,
correct errors and improve, enhance, modify and support the Parent Products.

Section 5.19 Insurance Coverage.

Section 5.19 of Purchaser Disclosure Schedule identifies each insurance policy maintained by, at the expense of or for the benefit of Parent Group or its business or Assets and
Properties, each of which isin full force and effect. All premiums payable under al such policies have been timely paid and Parent Group has otherwise complied with all material terms and
conditions of all such policies. Neither: (A) the execution or delivery by Parent or Purchaser of this Agreement or any other Transaction Document to which any of them is party; nor (B) the
consummation by them of the Transactions, will (with or without notice or lapse of time or both): (1) result in the cancellation, invalidation or termination, or give any Person the right to cancel,
invalidate or terminate, any of the insurance policies of the Parent Group; (2) result in the reduction of coverage, or give any Person the right to reduce the coverage, under any such insurance
policies; or (3) have any impact on the right or ability of Parent Group to make a claim under any such insurance policies in respect of or relating to events or circumstances that have occurred
prior to the respective Closing.

Section 5.20 Tax Matters.

(a Each Parent Group member has timely filed in a proper manner with the appropriate Taxing Authorities all Tax Returns required to be filed by or with respect to, such Parent
Group and has timely paid in full all Taxes shown as due on any such Tax Return. All such Tax Returns are true, complete and accurate. All Taxes due and payable by any member of the Parent
Group or with respect to the income, assets or operations thereof, whether or not required to be shown on a Tax Return, have been timely paid in full. No written claim has been served to the
Parent Group since January 1, 2008 by a Taxing Authority or any other Governmental Authority in ajurisdiction where the Parent Group does not file Tax Returns that any member of the Parent
Group isor may be subject to taxation in that jurisdiction.

72




(b) A proper and adequate accrual or reserve for Tax Liabilities of the Parent Group in accordance with US GAAP isincluded in the Parent's Financial Statements. The unpaid
Taxes of the Parent Group (i) did not, as of the Financial Statements Date, exceed the reserve for Tax Liabilities set forth on the balance sheet (and not merely in the notes) included in the Parent
Financial Statements, and (ii) do not, as of the date hereof, exceed such reserve except as set forth in Section 5.20(b) of the Purchaser Disclosure Schedule.

(© Since the Financial Statements Date, the Parent Group (i) has not incurred any Liability for Taxes (A) from extraordinary gains or losses within the meaning of US GAAP, (B)
outside the ordinary course of business, or (C) otherwise inconsistent with past custom and practice and (ii) has, in accordance with US GAAP, made due and sufficient accruals for such
Liabilities for Taxes (excluding any "deferred taxes" or similar items that reflect timing differences between tax and financial accounting principles) in the books and records of the Parent Group.

(d) The Parent Group has not been since January 1, 2008 nor, to the Knowledge of the Parent, is currently the subject of any audit or other examination of Taxes by any Taxing
Authority. No written deficiencies for Taxes with respect to the Parent Group have been claimed, or assessed by any Taxing Authority or other Governmental Authority. There are currently no
matters under discussion between the Parent Group and any Taxing Authority. The Parent has made available to the Companies (i) complete and accurate copies of all Tax Returns of the Parent
Group for the past three taxable years, and (ii) complete and accurate copies of all audit or examination reports and statements of deficiencies assessed against or agreed to by the Parent for the
past five taxable years. During the past five taxable years the Parent Group has not waived or extended any statute of limitations in respect of Taxes or agreed to any extension of time with
respect to a Tax assessment or deficiency, nor has the Parent submitted any request for any such extension or waiver.

(e) No closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings relating to Taxes have been entered into or issued by any
Governmental Authority with or in respect of the Parent Group during the past five taxable years. The Parent Group has not requested or received a ruling from any Taxing Authority during the
past three taxable years (other than such rulings required by this Agreement).

Section 5.21 Employees; Contractorsand Benefit Plans

@ Section 5.21(a) of Purchaser Disclosure Schedule sets forth with respect to each Parent Group member, the name of each executive officer, and each independent contractor
and consultant providing services customarily provided by executive officers and the ten other employees with the highest total Compensation Package in the Parent Group, together with his or
her position or function, date of hire or engagement, annual base salary or wages or the compensation, vacation entitlement and any applicable incentive, severance or bonus arrangements.

(b) Parent has made available to Companies and Selling Shareholders (i) accurate and complete copies of each employment, consulting, severance, termination, retirement,
profit sharing, bonus, incentive or deferred compensation, retention or transaction bonus or change in control agreement, pension, stock Option, restricted stock or other equity-based benefit,
profit sharing, savings, retirement, life, health, disability, accident, medical, dental, insurance, vacation, paid time off, long term care, perquisite, fringe benefit, death benefit or other material
compensation or benefit plan, program, arrangement, agreement, fund or commitment (i) for the benefit or welfare of any current or former director, officer, shareholder, service provider or
employee of any Parent Group or any shareholder or Affiliate thereof employing such person for the benefit of Parent Group, or (ii) with respect to which such Parent Group has any Liability
(such plans are referred to collectively herein as the "Parent Benefit Plans’), to the extent currently effective, including all amendments thereto, and Section 5.21(b) of Purchaser Disclosure
Schedule sets forth an accurate and complete list of all Parent Benefit Plans. Each Parent Group member has performed all material obligations required to be performed by such Parent Group
member thereunder, and is not in default or violation of, and has no Knowledge of any default or violation by any other party to any Parent Benefit Plan, of any material term thereunder. Each
Parent Benefit Plan has been established and maintained in accordance with its terms and in compliance with Applicable Law.
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(© Except as set forth in Section 5.21(c) of Purchaser Disclosure Schedule, the consummation of the Transactions will not (either alone or together with any other event,
including a subsequent termination of employment or service or other engagement) entitle any employee, service provider or independent contractor of any Parent Group member or any
employee of such independent contractor or service provider to severance pay or accelerate the time of payment or vesting or trigger any payment of funding (through a grantor trust or
otherwise) of compensation or benefits under, increase the amount payable under any Parent Benefit Plan or trigger any other Liability to such Parent Group member or any other right or benefit
to such person.

(d) Except as set forth in Section 5.21(d) of the Purchaser Disclosure Schedule, no Parent Group member has engaged any consultants, sub-contractors, sales agents or
freelancers who, according to Applicable Law, would be entitled to the rights of an employee vis-a-vis the Parent Group, including rights to severance pay, vacation, recuperation pay (dmei
havraa) and other employee-related statutory or contractual benefits. Each Person providing services to any Parent Group member that has been characterized as a consultant, sub-contractor,
sales agent or freelancer and not an employee has been properly characterized as such including, where applicable, through the inclusion of appropriate and required provisions in the relevant
agreement with such Person.

(e) No Parent Group member isaparty to any collective bargaining Contract, collective labor agreement or other Contract or arrangement with alabor union, workers committee,
trade union or other organization or body involving any of its employees, or is otherwise required (under any legal requirement, under any Contract or otherwise) to provide benefits or working
conditions beyond the minimum benefits and working conditions required by any Applicable Law or pursuant to applicable extension orders (tzavei harchava).

) No Parent Group member is subject to any Proceeding asserting that Parent Group has committed an unfair labor practice or seeking to compel it to bargain with any labor
union or labor organization nor is there pending or, to Parent's Knowledge, threatened, nor has there been since January 1, 2008, any labor strike, dispute, walk-out, work stoppage, slow-down or
lockout involving any member of the Parent Group.

(9) No Parent Group member has or is subject to, and no employee of any Parent Group member benefits from, any extension order except for extension orders applicable to all
employeesin Israel.
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(h) The obligations of each Parent Group member to provide statutory social benefits pursuant to Applicable Law and any other benefits provided under any Contract to which
such Parent Group member is party, are each fully funded or reflected on the Parent's Financial Statements.

(i) Each Parent Group member has complied in all material respects with all Applicable Laws and/or Contracts and/or customs recognized as such by such Parent Group member
relating to employment, employment practices, wages, bonuses and other compensation matters and terms and conditions of employment related to its employees; and al amounts that the
Parent Group is legally or contractually required either (i) to deduct from its employees' salaries or to transfer to such employees pension or provident, life insurance, incapacity insurance,
continuing education fund or other similar funds, or (ii) to withhold from its employees salaries and benefits and to pay to any Governmental Authority as required by under Applicable Law,
have, in each case, been fully deducted, transferred, withheld and paid.

Section 5.22 Affiliate Transactions.

No shareholder, director, officer or employee of Parent Group or member of any of their immediate family or any Affiliate thereof (each of the foregoing, a"Parent Related Person"), other
than in its capacity as a shareholder, director, officer or employee of such Parent Group, (i) has been since January 1, 2008 involved, directly or indirectly, in any business arrangement, other than
employment agreements (and if applicable, engagements with directorsin their capacity as such) or other material relationship with Parent Group (whether written or oral), (ii) directly or indirectly
owns, or otherwise has any right, title, interest in, to or under, any property or right, tangible or intangible, that is used by such Parent Group or (iii) is engaged, directly or indirectly, in the
conduct of the business of such Parent Group. In addition, to the Knowledge of Parent, no such Parent Related Person has an interest in any Person that (A) competes with the business of
Parent Group in any market presently served by Parent Group, or (B) isasupplier, vendor, lessor, lessee, licensor or licensee of Parent Group, in each case, except as explicitly set forth in Section
5.22 of Purchaser Disclosure Schedule. For purpose of this Agreement, "immediate family" of any Person shall mean spouse, parents, children and brothers and sisters of such Person.

Section 5.23 Finder’'s Fees.

There is no investment banker, broker, finder or other intermediary that has been retained by or is authorized to act on behalf of Purchaser or Parent who is entitled to any fee or
commission from the Purchaser or Parent in connection with the Transactions.

Section 5.24 Investment Company.
Neither the Purchaser nor the Parent is an "investment company” within the meaning of the United States Investment Company Act of 1940, as amended.

Section 5.25 Private Placement; SecuritiesL aw.

(a) Assuming the accuracy of the Selling Shareholders’ representations and warranties set forth in Section 4.08, no registration under the Securities Act isrequired for the offer
and sale of the Consideration Securities by the Parent to the Selling Shareholders as contemplated hereby (the "Offering"), and based on the accuracy of the Selling Shareholders'
representations and warranties set forth in Section 4.08(b) the Offering by Parent to the Regulation S Investorswill qualify asa"Category 2" offering under Rule 903(b)(2) of Regulation S.
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(b) Parent isa"foreign issuer" asthat term is defined in Regulation S, promulgated under the Securities Act.

(c) The Offering by Parent to the Regulation S Investors was made in an "offshore transaction" (as that term is defined under Regulation S).

(d) None of the Parent, its affiliates or any person acting on their behalf has engaged in any "directed selling efforts" (as that term is defined under Regulation S) with respect
to the Offering.

(e) Parent hasimplemented "offering restrictions” (asthat term is defined under Regulation S) with respect to the Offering by Parent to the Regulation S Investors.

(f) None of the Parent, its affiliates or any person acting on their behalf has effected over the last 12 months a general solicitation in the United States or to non U.S. Persons
with respect to the offering of any of its securities.

(9) The Parent has a class of securities registered pursuant to Section 12(b) of the United States Securities Exchange Act of 1934, as amended (the “ Exchange Act”).

(h) The Parent has filed all the material required to be filed pursuant to Section 13(a) of the Exchange Act for a period of at least twelve months preceding the date of this
Agreement.

ARTICLE VI
PRE CLOSING COVENANTS

Section 6.01 Conduct of Business.

From the date of this Agreement until the respective Closing Date, or the earlier termination of this Agreement in accordance with its terms, each of the Companies, the Purchaser and
Parent shall, and shall cause their Subsidiaries to, conduct their businesses in the ordinary course consistent with their past practice and use commercially reasonable effortsto (i) preserve intact
its respective present business organizations, (ii) maintain in effect Governmental Authorizations necessary for the conduct of their business, and (iii) maintain satisfactory relationships with
their customers, lenders and suppliers and others having a business relationship with them. Without limiting the generality of the foregoing, except as expressly contemplated by this Agreement
or required under Applicable Law, or pursuant to the prior written consent of the respective Shareholder Representative or Purchaser, as applicable, each of the Companies, the Purchaser and
Parent, shall not and shall cause their Subsidiaries not to do any of the following actions (except if such action is required for consummation of the Transactions):

@ Charter Documents. Amend their Charter Documents (whether by merger, consolidation or otherwise);
(b) Issuance of Shares. (i) issue, deliver or sell, or authorize the issuance, delivery or sale of any of their shares or Options exercisable into their shares; or (ii) amend any term of
any of their shares or Options (whether by merger, consolidation or otherwise), other than the issuance of shares pursuant to the exercise of Options and provided that such limitation will not

apply with respect to the Purchaser or Parent other than where the i ssuance and sale of securities is made pursuant to a transaction that is reasonably expected to be an alternative transaction to
the Transactions;
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(c) Acquisitions. Acquire (by merger, consolidation, acquisition of shares or assets or otherwise), directly or indirectly, any securities or all or substantially all of the assets,
properties or businesses of any third party or otherwise acquire or agree to acquire any securities or assets which are material, individually or in the aggregate to its business, or enter into any
Contract with respect to ajoint venture, strategic alliance or partnership; provided that such limitation will not apply with respect to the Parent other than where the underlying transaction is
reasonably expected to be an alternative transaction to the Transactions;

(d) Dispositions. Sell, lease, license or otherwise transfer, or create or incur any Lien, on any of their tangible or intangible assets or rights or any of their properties or assets,
except in the ordinary course of business;

(e Loans and Investments. Make any loans, advances or capital contributions to, or investmentsin, any other Person or forgive or discharge in whole or in part any outstanding
loans or advances, or prepay any |ndebtedness for borrowed money, except in the ordinary course of business;

(f) Contracts. (i) with respect to the Companies only and unless approved by the respective Company's board of directors- enter into, amend or modify in any respect any
Material Contract or (ii) terminate any Material Contract or otherwise waive, release or assign any of their rights, claims or benefits under any Material Contract;

(9 Employees; Consultants; |ndependent Contractors; Severance Arrangements. Other than as required under Applicable Law or made in the ordinary course of business: (i)
grant or increase any severance or termination pay to (or amend any existing arrangement with) any of their directors, officers, advisors, consultants, independent contractors, or employees,
(ii) other than in accordance with agreements entered into prior to the date hereof and disclosed in each Company Disclosure Schedule, or Parent Disclosure Schedule, as applicable, increase
benefits payable under any existing severance or termination pay policies or employment agreements or any other benefits payable to any of their directors, officers, advisors, consultants,
independent contractors or employees, (iii) enter into any employment, deferred compensation or other agreement or offer (or amend any such existing agreement or offer) with any of their
directors, officers, advisors, consultants, independent contractors or employees, (iv) establish, adopt or amend (except as required by Applicable Law) any collective bargaining, Benefit Plan
covering any of their directors, officers, advisors, consultants, independent contractors or employee, or (v) promote any of their employees;

(h) Accounting. Change their methods of accounting or accounting practices, except as required by concurrent changesin IFRS or US GAAP, as applicable, and as agreed to by
their respective independent public accountants;

@) Proceedings; Settlements. Commence, settle, or offer or propose to settle (i) any material Proceeding involving or against any of them, (ii) any material litigation or dispute
against any of their officers or directors or (iii) any Proceeding that relates to the Transactions;

(0] Taxes. With respect to each of the following, other than in the ordinary course of business, make or change any Tax election other than asis required under Applicable Law;
settle or compromise any claim, notice, audit report or assessment in respect of Taxes; enter into any closing agreement with a Taxing Authority; file any Tax Return; enter into any Tax allocation
agreement, Tax sharing agreement, Tax indemnity agreement, pre-filing agreement, advance pricing agreement, cost sharing agreement or closing agreement relating to any Tax; change or adopt
any annual Tax accounting period or method of Tax accounting; surrender or forfeit any right to claim a Tax refund; file any Tax petition, Tax complaint or administrative Tax appeal; or consent to
any extension or waiver of the statute of limitations period applicable to any Tax claim or assessment or request, negotiate, apply for or receive a Tax ruling on their own behalf or, with respect to
the Companies, on behalf of any of the Selling Shareholders;
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(k) Intellectual Property. Purchase or license from any Person any rightsto any Intellectual Property, or transfer or license to any Person any rights to any Company IP Rights, or
Parent | P Rights, as applicable, except in the ordinary course of business;

(0] New Line of Business. Enter into agreements that contemplate their engaging in anew line of business;

(m) Subsidiaries. With respect to the Companies only, form or acquire any Subsidiaries;

(n) Distributions. Distribute to its shareholders any asset of such Company Group, or Parent Group, as applicable or make a declaration thereof;

(0) Grants. Apply for or accept any Governmental Grant other than acceptance of such Governmental Grants pursuant to applications submitted before the date hereof and

disclosed herein; or

P Other. Take, agree, resolve or commit to do, any of the foregoing actions, or prevent it from performing one or more covenants required hereunder to be performed by them or
otherwise consummate the Transactions.

From the date of this Agreement until the respective Closing Date, or the earlier termination of this Agreement in accordance with its terms, each Selling Shareholder and/or the
Purchaser and or Parent shall not take, agree, resolve or commit to do, any action which would reasonably be expected to make any of such Selling Shareholder's and/or the Purchaser's and/or
Parent's representations or warranties contained in this Agreement untrue or incorrect or prevent such Selling Shareholder, Purchaser of Parent from performing one or more covenants required
hereunder to be performed by it or otherwise consummate the Transactions.

Section 6.02 No Salicitation; Other Offers.

From the date of this Agreement until the earlier of the respective Closing Date or the termination of this Agreement in accordance with its terms, each Selling Shareholder, each
Company, the Purchaser and Parent (provided that such limitation will not apply with respect to the Parent or Purchaser other than where the underlying transaction is considered by Parent to be
an alternative transaction to the Transactions) shall not, and shall cause each of its respective Representatives not to, directly or indirectly: (i) solicit, initiate, facilitate, support, seek, induce,
entertain or encourage, or take any action to solicit, initiate, facilitate, support, seek, induce, or encourage any inquiries, announcements or communications relating to, or the making of any
submission, proposal or offer that constitutes, or that would reasonably be expected to lead to, an Acquisition Proposal; (ii) enter into, participate in, maintain or continue any discussions or
negotiations relating to, any Acquisition Proposal with any Person other than each other; (iii) furnish to any Person other than to each other any information that is reasonably expected to be
used for the purposes of formulating any inquiry, expression of interest, proposal or offer relating to an Acquisition Proposal or take any other action regarding any inquiry, expression of
interest, proposal or offer that constitutes, or would reasonably be expected to lead to, an Acquisition Proposal; (iv) accept any Acquisition Proposal or enter into any agreement, arrangement or
understanding (whether written or oral) providing for the consummation of any transaction contemplated by any Acquisition Proposal or otherwise relating to any Acquisition Proposal; or (v)
submit any Acquisition Proposal or any matter related thereto to the vote of their shareholders. Each Selling Shareholder, each Company, the Purchaser and the Parent (provided that such
limitation will not apply with respect to the Parent or Purchaser other than where the underlying transaction is reasonably expected to be an alternative transaction to the Transactions), shall, and
shall cause each of its respective Representatives to, immediately cease and cause to be terminated any and all existing activities, discussions or negotiations with any Persons conducted prior
to or on the date of this Agreement with respect to any Acquisition Proposal, and shall promptly (and in any event within 24 hours) provide Purchaser or the Shareholders Representatives, as
applicable, with: (i) awritten description of any expression of interest, inquiry, proposal or offer relating to a possible Acquisition Transaction that is received by them from any Person, including
in such description the identity of the Person from which such expression of interest, inquiry, proposal or offer was received (the "Other Interested Party"); and (ii) a copy of each written
communication and a complete summary of each other communication transmitted on behalf of the Other Interested Party or any of the Other Interested Party’s Representatives to any of them or
transmitted on behalf of any of them to the Other Interested Party or any of the Other Interested Party’s Representatives.
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Section 6.03 Accessto | nformation.

From the date of this Agreement until the respective Closing Date, or the earlier termination of this Agreement in accordance with its terms, each Company, the Purchaser and the Parent
shall (a) give each other and its Representatives reasonable access to key employees, the offices, properties, books and records of each other, and (b) furnish to Purchaser or the respective
Company, as applicable, and its Representatives such information that is reasonably required by the requesting party in connection with the consummation of the Transactions and the
operations of the Parent Group and the respective Company Group post Closing, including with respect to the respective Company Products and the Parent Products, as applicable,
methodologies and related matters.

Section 6.04 Notices of Certain Events.

(a) From the date of this Agreement until the respective Closing Date, or the earlier termination of this Agreement in accordance with its terms, the Companies and each of their
Selling Shareholders, each with respect to its relevant notices shall promptly notify Purchaser, and the Purchaser, on the other hand, shall promptly notify each Shareholders Representative of:

i) any notice or other communication from any Person alleging that the Consent of such Person is or may be required in connection with the consummation of
the Transactions;

(i) any notice or other communication from any Governmental Authority (A) delivered in connection with the Transactions, or (B) indicating that a Governmental

Authorization is revoked or about to be revoked or that a Governmental Authorization is required in any jurisdiction in which such Governmental Authorization has not been obtained, which
revocation or failure to obtain has had or would reasonably be expected to have a Material Adverse Effect on such Company or on the Parent;
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(iii) any actions, suits, claims, investigations or Proceedings commenced or, to their respective Knowledge, threatened against, relating to or involving or
otherwise affecting the respective Company or the Purchaser or Parent, as applicable, that relate to the consummation of the Transactions and which has had or would reasonably be expected to
have aMaterial Adverse Effect; and

(iv) any event, condition, fact or circumstance that would make the timely satisfaction of any of the respective conditions set forth in Article VII1 impossible or
unlikely.

(b) If any event, condition, fact or circumstance that is required to be disclosed pursuant to Section 6.04(a) requires any change in the respective Purchaser Disclosure Schedule,
Company Disclosure Schedule or the Selling Shareholder Disclosure Schedule, as applicable, or if any such event, condition, fact or circumstance would require such a change assuming such
Purchaser Disclosure Schedule, Company Disclosure Schedule or the Selling Shareholder Disclosure Schedules, as applicable, were dated as of the date of the occurrence, existence or discovery
of such event, condition, fact or circumstance, then the Purchaser or such Company or such Selling Shareholder, as applicable, shall promptly deliver to each other an update to its Purchaser
Disclosure Schedule, Company Disclosure Schedule or the respective Selling Shareholder Disclosure Schedule, as applicable, specifying such change. No such notice or update shall be deemed
to supplement or amend the Purchaser Disclosure Schedule, Company Disclosure Schedule or Selling Shareholder Disclosure Schedule, as applicable, for the purpose of (i) determining the
accuracy of any of the representations and warranties made by any of the Companies, any Selling Shareholder, the Purchaser or the Parent, as applicable, in this Agreement and any
indemnification obligation hereunder, or (ii) determining whether any of the respective conditions set forth in Article V111 has been satisfied.

Section 6.05 Restriction on Transfer.

(a) Each Selling Shareholder agrees that, prior to the respective Closing or the earlier termination of this Agreement, such Selling Shareholder shall not directly or indirectly sell or
otherwise transfer or dispose of, or pledge or otherwise permit to be subject to any Lien (other than any Lien existing as of the date hereof, which shall be removed prior to the respective
Closing), any Companies Shares or any other security of the Companies owned by such Selling Shareholder, or any direct or indirect beneficial interest therein, and the Companies shall not
register any transfer of Companies Shares in the registers of shareholders of the Companies until the earlier of the respective Closing Date or the earlier termination of this Agreement.

(b) Each Selling Shareholder, severally and not jointly with the other Selling Shareholders, agrees that such Selling Shareholder will not sell any of the Consideration Securities
on the TASE except in compliance with the Israeli Securities Law and the rules and regulations promulgated thereunder.

Section 6.06 Filings.

(a) As promptly as practicable after the execution of this Agreement, each Company, the Purchaser and the Parent (a) shall make all filings and give all notices reasonably
required to be made and given by such party in connection with the Transactions, to the extent such filings or notices were not submitted prior to the execution of this Agreement, except that
any such filing or notice shall be subject to the prior review and approval of Purchaser or the Companies, as applicable, (b) with respect to the Companies, shall take such actions as are
reasonably required to comply with Section 341 of the Companies Law as provided in Section 2.10 of this Agreement, and (c) shall use all commercially reasonable efforts to obtain all Consents
required to be obtained (pursuant to any Applicable Law or Contract, or otherwise) in connection with the consummation of the Transactions. Each Company shall, upon request of the
Purchaser, and Purchaser shall, upon request of the Companies, promptly deliver to each other a copy of each such filing made, each such notice given and each such Consent obtained by
them. Notwithstanding the generality of the foregoing, the Companies or the Purchaser or Parent, as applicable, shall not amend or modify or otherwise waive, release or assign any of their
material rights, claims or benefits or pay any fee or other compensation to any Person in order to obtain any Consent required to be obtained (pursuant to any Applicable Law or Contract, or
otherwise) by such party in connection with the Transactions.
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(b) As promptly as practicable after the execution of this Agreement, Parent shall cause its Israeli counsel to prepare and file with the Israeli Securities Authority an application
for an exemption from the requirements of the Israeli Securities Law concerning the publication of a prospectusin respect of the replacement of the Assumed Options pursuant to Section 15D of
the Israeli Securities Law (the "lsraeli Securities Exemption"). Each Company and each Selling Shareholder shall cooperate and cause its Representatives to cooperate with Parent in connection
with the preparation and filing of such application and in the preparation of any written or oral submissions that may be necessary, proper or advisable to obtain the Israeli Securities Exemption.

(c) As promptly as practicable after the execution of this Agreement, Parent shall cause its Israeli counsel to prepare and file with the TASE an application to approve the
issuance of the Consideration Shares, the Warrant Shares and the Parent's shares issuable upon exercise of the Assumed Options (the "TASE Approval"). Each Company and each Selling
Shareholder shall cooperate and cause its Representatives to cooperate with Parent in connection with the preparation and filing of such application and in the preparation of any written or oral
submissions that may be necessary, proper or advisable to obtain the TASE Approval.

(d) As promptly as practicable after the execution of this Agreement, each of the parties hereto shall file any filings, reports, information and documentation required for the
transactions contemplated hereby pursuant to any antitrust or competition law (collectively, "Antitrust Laws"). Each of the parties hereto shall furnish to each other's counsel such necessary
information and reasonable assistance as the other may request in connection with its preparation of any filing or submission that is necessary under the Antitrust Laws. Each of the parties
hereto shall use its reasonable best efforts to obtain promptly such clearances listed in Schedule C attached hereto, required under the Antitrust Laws for the consummation of the Transaction
("Antitrust Approvals") and shall keep each other apprised of the status of any communications with, and any inquiries or requests for additional information from, any Governmental Authority
and shall comply promptly with any such inquiry or request. Each of the parties hereto shall promptly and timely respond to arequest for additional information from any Governmental Entity.

Section 6.07 Adoption of New Parent Option Plan.

Immediately prior to the date hereof, the Parent has adopted a new option plan in the form attached hereto as Exhibit M1, in order to enable the replacement of the Assumed Options
pursuant to Section 2.04.

Section 6.08 Israeli Tax Ruling.

@ Immediately following execution of this Agreement, each Company will filewith the ITA applications for the following rulings:
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(i) A ruling confirming that (A) the replacement of the Companies Options with Options to purchase commons shares of Parent in accordance with Section 2.04
above will not result in arequirement for an immediate | sraeli Tax payment and that the Israeli taxation will be deferred until the exercise of the Options to purchase common shares of Parent, or in
the case of Assumed Options that are part of a"Section 102 Plan," until the actual sale of the underlying shares of Parent issued to the holders of such Assumed Options; (B) the "lock-up
period" under any "Section 102 Plan" will continue to run and will not be restarted as aresult of the replacement of the Assumed Options; and (C) the issuance of any shares of Parent pursuant
to this Agreement in exchange for Companies Shares held in trust at the respective Closing under a " Section 102 Plan” will not result in an immediate taxable event for the Person entitled to such
shares of Parent if such issuance is made directly to the "Section 102 Plan" trustee and until such time as such shares of Parent are subsequently transferred by such trustee to the Person
entitled thereto, whether at the end of the statutory holding period or otherwise, in accordance with the terms of such ruling (the "Israeli Options Tax Ruling").

(ii) A ruling permitting any Selling Shareholder who elects to become a party to such tax pre-ruling (the "Electing Holder"), (i) to defer the payment of any
applicable Israeli tax with respect to any respective Consideration Securities that such Electing Holder will receive pursuant to this Agreement until the "Day of Sale" (as defined in Section 104(h)
of the Tax Ordinance), of such Consideration Securities by such Electing Holder and (ii) to defer the determination of the applicable Israeli tax with respect to such Electing Holder's
Consideration Securities held in the respective Escrowed Funds until their release from the IDIT Escrow Deposit or FIS Escrow Deposit to such Electing Holder, which determination shall be
based on the value of such Consideration Securities at such time of their release (the "Israeli 104(h) Tax Ruling"). The Israeli 104(h) Tax Ruling shall not impose any restrictions or obligations on
the Purchaser, the Parent or any of the Companies.

(b) Each Company shall, and shall instruct its Representatives to, cooperate with Purchaser and its Israeli counsel, Representatives with respect to the application by such
Company for the Israeli Options Tax Ruling and in the preparation of any written or oral submissions that may be necessary, proper or advisable to obtain such ruling. Subject to the terms and
conditions hereof, the parties shall use commercially reasonable efforts to promptly take, or cause to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable
under Applicable Law to obtain the Israeli Options Tax Ruling, as promptly as practicable. Each Company and its Representatives shall not make any application to, or conduct any negotiation
with, the ITA with respect to any matter relating to the Israeli Options Tax Ruling without prior coordination with the Purchaser or its Representatives, and will enable Purchaser's
Representatives to participate in all discussions and meetings relating thereto. To the extent that the Purchaser’s Representative elects not to participate in any such meeting or discussion, the
Companies Representatives shall provide to the Purchaser's Representatives a prompt and full report of any such discussions held. In any event, the final text of the application for the Israeli
Tax Rulingsin all circumstances be subject to the prior approval of Purchaser. The Companies and their Representatives will provide to the Purchaser and its Representatives adraft of the I sraeli
104(h) Tax Ruling prior to the submission thereof to the ITA and shall incorporate into such ruling the Purchaser’s and its Representatives' comments thereto.

Section 6.09 F1S Shareholders Meeting.

Immediately following the execution of this Agreement, FIS shall call and give notice of agenera meeting of the holders of FIS Shares for the approval of the FIS Transaction in the form
attached hereto as Exhibit 6.09 (the "EGM Notice"), and take all other necessary measures in order to convene such meeting within seven (7) days after the date of the EGM Notice. Each FIS
Executing Shareholder undertakes to vote or cause to be voted, all of the FIS Shares now or hereafter owned, controlled or beneficially held, by such FIS Executing Shareholder, in favor of the
resolutions set forth in the EGM Notice.
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Section 6.10 Transactionsin Parent's Shares.

During the period beginning on the date hereof and until the applicable Closing, none of the Companies, the Selling Shareholders, their Affiliates or anyone on their behalf (collectively,
the "Restricted Parties") shall sell, contract to sell, solicit offersto sell, make any short sale or otherwise dispose of, directly or indirectly, any of Parent's shares or any securities convertible into,
exchangeable for or that represent the right to receive Parent's shares, whether now owned or hereinafter acquired, owned directly by the Restricted Party (including holding as a custodian) or
with respect to which the Restricted Party has beneficial ownership or dispositive power within the rules and regulations of the SEC, or otherwise actively adversely influence the prices of
Parent's shares as reported on the Nasdaq (except by virtue of entering into this Agreement). The foregoing restriction is expressly agreed to preclude the Restricted Parties from, directly or
indirectly, engaging in any hedging or other transaction which is designed to or which reasonably could be expected to lead to or result in a sale or disposition of Parent’s shares. Such
prohibited hedging or other transactions include without limitation any short sale or any purchase, sale or grant of any right (including without limitation any put or call option) with respect to
any of the Parent’s shares or with respect to any security that includes, relatesto, or derives any significant part of its value from such Parent's shares.

ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.01 Public Announcements.

Prior to and after the respective Closing, the parties hereto hereby agree not to (and to use reasonable efforts to cause their Representatives and Affiliates not to) make any public
announcement, notice, or any other communication or disclosure to any other third party regarding the existence or any subject matter, terms or conditions of this Agreement, the other
Transaction Documents or the Transactions without the prior written approval of the Purchaser or the Companies, as applicable, except as such release, disclosure or announcement may be
required by Applicable Law or under this Agreement, in which case the Person required to make the release or announcement will allow the Person whose consent would otherwise be required
reasonable time (subject to the timing required under the Applicable Law for such release, disclosure or announcement to be made) to comment on such release, disclosure or announcement in
advance of such issuance.

Section 7.02 Commercially Reasonable Efforts.

Subject to the terms and conditions contained herein, the Companies, the Selling Shareholders, the Purchaser and the Parent shall cooperate and use their respective commercially
reasonable efforts (a) to take, or cause to be taken, all appropriate action, and to make, or cause to be made, al filings necessary, proper or advisable under Applicable Law, to consummate and
make effective the Transactions, (b) to obtain, prior to the respective Closing Date, all Consents of Governmental Authorities and other Persons as are necessary for consummation of the
Transactions, and (c) to fulfill the respective conditions to consummation of the Transactions contemplated hereby set forth in Article VIII of this Agreement.
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Section 7.03 Litigation Support

After the respective Closing, in the event that, and for so long as, the Purchaser, the Parent or any of the Companies is actively contesting or defending against any Proceeding in
connection with (a) any transaction contemplated by the Transaction Documents or (b) any fact, situation, circumstance, status, condition, activity, practice, plan, occurrence, event, incident,
action, failure to act, or transaction on or prior to the respective Closing Date involving the Companies, the Purchaser or the Parent, the parties hereto will reasonably cooperate with such
contesting or defending party and its counsel in the contest or defense, make their personnel reasonably available, and provide such testimony as shall be reasonably necessary in connection
with the contest or defense.

Section 7.04 Tax Matters.

@ Cooperation. The Selling Shareholders, the Shareholders Representatives and the Purchaser shall reasonably cooperate, and shall cause their respective Representatives and
Affiliates reasonably to cooperate, in preparing and filing all Tax Returns of the Companies for years ended in the year hereof, including maintaining and making available to each other all records
reasonably necessary in connection therewith and in resolving all disputes and audits with respect to Taxes.

(b) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration and other substantially similar Taxes and fees (including any penalties and interest) incurred in
connection with this Agreement (collectively, "Transfer Taxes") shall be paid by the Purchaser and/or the Companies when due, and the Purchaser and/or the Companies will, at their own
expense, file all necessary Tax Returns and other documentation with respect to all such Transfer Taxes. It is hereby clarified that any income tax and/or capital gain tax imposed on the Selling
Shareholdersin connection with the consummation of the Transactions shall be the responsibility of the Selling Shareholders.

Section 7.05 Confidentiality.

The parties acknowledge that the Parent and the Companies have previously executed a Confidentiality and Non-disclosure Agreement, dated as of March 2, 2011 (the "Nondisclosure
Adgreement"), the provisions of which shall apply to all information furnished to the parties hereto, for the time periods set forth therein (subject to Section 7.01 above).

Section 7.06 Appointment of Board Member.

At the respective Closing following which Kardan Technologies Ltd. ("Kardan") shall hold, directly or indirectly, at least 9% of the Parent's issued and outstanding share capital, the
Parent shall cause the appointment of one person designated by Kardan as amember of the board of directors of Parent, to hold office until the next general meeting of the Parent's shareholders.
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Section 7.07 Waiver of Claims.

Asamaterial inducement to the Purchaser’s willingness to enter into and perform this Agreement and to purchase the Companies Shares for the consideration to be paid to the Selling
Shareholders in connection with such purchase, each Selling Shareholder, on behalf of such Selling Shareholder and each of the Affiliates thereof hereby releases and forever discharges,
effective as of the respective Closing, the respective Company including its office holders in which it owns shares and each of its past, present and future Representatives (excluding agents,
attorneys, accountants, advisors and investment bankers) and office holders (individually, a "Releasee” and collectively, "Releasees") from any and all Proceedings, Contracts and Liabilities
whatsoever, whether known or unknown, suspected or unsuspected, both at law and in equity, which each Selling Shareholder or any of its Representatives (excluding agents, attorneys,
accountants, advisors and investment bankers) now has, has ever had or may hereafter have against the respective Releasees arising contemporaneously with or prior to the respective Closing
Date, including, but not limited to, any rights to indemnification or reimbursement from the respective Company, whether pursuant to their respective Charter Documents, Contract or otherwise
and whether or not relating to claims pending on, or asserted after, the respective Closing Date, except to the extent such claim is accrued prior to the respective Closing Date; provided, however,
that nothing contained herein shall operate to release any obligation of the Purchaser or Parent arising under this Agreement and provided further that such releases will not apply with respect
to: (i) claims by any Selling Shareholder solely in his capacity as a director or as an office holder of the respective Company for indemnification with respect to third party claims against such
Selling Shareholder solely in his capacity as a director or as an office holder of such Company, pursuant to the terms of such Selling Shareholder'sindemnification agreement; and (ii) any claim of
an office holder under any of his or her employment terms with the Company. Each Selling Shareholder hereby irrevocably covenantsto refrain from, directly or indirectly, asserting any claim or
demand, or commencing, instituting or causing to be commenced, any Proceeding of any kind against any Releasee, based upon any matter purported to be released hereby. Without limitation of
the foregoing, each Selling Shareholder agrees, effective as of respective Closing, to terminate any and all Contracts by and between the respective Company in which it holds shares and any
such Selling Shareholder (other than (i) to the extent any such Contract assigns rights to Intellectual Property to such Company, (ii) officers and directors indemnification agreements to the
extent such Selling Shareholder is a director or an office holder in the respective Company, (iii) officers employment agreements without any remaining Liability of such Company and to repay
and discharge any Liability of the Selling Shareholder to such Company and each Company hereby agrees, effective as of respective Closing, to terminate any and all Contracts by and between
such Company and any such Selling Shareholder, except to the extent any such Contract assigns rights to Intellectual Property to such Company, without any obligation on the part of such
Company to make any royalty or other payments after the respective Closing, which assignment shall survive such termination. For the purpose of this Section 7.07 all Releasees that are not
parties to this Agreement shall be deemed as third party beneficiaries of the Selling Shareholders' undertakings hereunder.

Section 7.08 Eurther Actions

In case at any time after the respective Closing any further actions are necessary to achieve the purposes of this Agreement, each party hereto will take such further actions (including
the execution and delivery of all necessary instruments and documents) as any other party may reasonably request.

Section 7.09 D& O Insurance

The Parent and the Purchaser shall provide to the Companies' current directors and "Office Holders" (as such term is defined under the Companies Law) an insurance having the same
terms as the terms of the insurance currently provided by the Parent to its directors and executive officers, for aperiod of not less than seven (7) years after the respective Closings.

Section 7.10 Regigtration Statement on Form S-8

Within 90 days after the first Closing Date, Parent shall prepare and file with the SEC a Registration Statement on Form S-8 to register the Assumed Options and the Parent's common
shares issuable upon exercise of the Assumed Options, and pay all expenses incident thereto.
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Section 7.11 FormD

Parent shall promptly prepare and file with the SEC, in atimely manner in accordance with Applicable Law, a Form D with respect to the Consideration Securities offered by Parent to the
Regulation D Investors.

ARTICLE VI
CONDITIONSTO THE TRANSACTIONS

Section 8.01 Conditionsto the Obligations of the Partiesto the FI S Transaction.
The obligations of FIS, Purchaser and the FIS Selling Shareholders to consummate the FI'S Transaction are subject to the satisfaction of the following conditions, as applicable:
@) No Injunction. No temporary restraining order, preliminary or permanent injunction or other order or decree issued by any Governmental Authority of competent jurisdiction

shall bein effect which prevents the consummation of the FI'S Transaction on the terms contemplated herein, and no Applicable Law shall have been enacted that makes the consummation of the
FIS Transactionillegal.

(b) Governmental Authorizations. The Governmental Authorizations listed on Section 3.05 of FIS Disclosure Schedule and the Israeli Securities Exemption shall have been
obtained or shall become inapplicable or not required.

(c) TASE Approval. The TASE Approval shall have been obtained.

(d) Antitrust Approval. The Antitrust Approvals shall have been obtained.

(e Section 341 Action. In the event that any Non Executing Shareholder of FISis forced to sell its FIS Companies Shares in accordance with Section 341 of the Companies Law

and such FI'S Charter Documents, the 30-day period to file an action under Section 341 of the Companies Law by any such FIS Non Executing Shareholder shall have expired.

(f) Listing of FIS Consideration Shares and Warrants Shares. Parent shall have filed with the Nasdag a Notification Form: Listing of Additional Shares covering the Warrants
Shares issuable to and the Consideration Shares issued to the FIS Selling Shareholders and such listing shall have been approved by Nasdag.
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Section 8.02 Conditionsto the Obligations of the Partiesto the IDIT Transaction
The obligations of IDIT, Purchaser and the IDIT Selling Shareholders to consummate the IDIT Transaction are subject to the satisfaction of the following conditions, as applicable:
No Injunction. No temporary restraining order, preliminary or permanent injunction or other order or decree issued by any Governmental Authority of competent jurisdiction

shall be in effect which prevents the consummation of the IDIT Transaction on the terms contemplated herein, and no Applicable Law shall have been enacted that makes the consummation of
the IDIT Transaction illegal.

(b) Governmental Authorizations. The Governmental Authorizations listed on Section 3.05 of IDIT's Disclosure Schedule and the Israeli Securities Exemption shall have been
obtained or shall become inapplicable or not required.

(c) TASE Approval. The TASE Approval shall have been obtained.

(d) Antitrust Approval. The Antitrust Approvals shall have been obtained.

(e) Section 341 Action. In the event that any Non Executing Shareholder of IDIT isforced to sell its IDIT Shares in accordance with Section 341 of the Companies Law and IDIT's

Charter Documents, the 30-day period to file an action under Section 341 of the Companies Law by any such IDIT Non Executing Shareholder shall have expired.

f) Listing of IDIT Consideration Shares. Parent shall have filed with the Nasdag a Notification Form: Listing of Additional Shares covering the IDIT Consideration Shares
issuable to the IDIT Selling Shareholders and such listing shall have been approved by Nasdag.

Section 8.03 Conditionsto the Obligations of Purchaser and Parent to Consummate the FIS Transaction

The obligations of Purchaser and Parent to consummate the FIS Transaction are subject to the satisfaction, or waiver by Purchaser, at or prior to the FIS Closing Date, of the following
further conditions:

@ Representations and Warranties. (i) each of the representations and warranties made by FIS in this Agreement (other than the representations referred to in clause (ii) below)
shall have been (a) true and correct in all material respects as of the date of this Agreement, without giving effect to any materiality qualifications contained or incorporated directly or indirectly
in such representations and warranties, and (b) true and correct as of the date of the FIS Closing, as if made as of the FIS Closing Date, except for any inaccuracies that do not constitute,
individually or in the aggregate, a Material Adverse Effect on FIS; (ii) each of the representations and warranties made by FIS in Section 3.02 (Corporate Authorization), Section 3.05 (Non-
Contravention) and Section 3.06 (Capitalization), shall be true and correct in all respects as of the date of this Agreement and as of the FIS Closing Date, except that changes to the issued share
capital of FIS between the date hereof and the FI'S Closing Date due to exercise of FIS Options shall not be deemed as an inaccuracy or a breach of the representations and warranties contained
in Section 3.06 (Capitalization), (iii) each of the representations and warranties made by the FIS Selling Shareholders in this Agreement (other than the representations referred to in clause (iv)
below) shall have been true and correct in all material respects as of the date of this Agreement and as of the FIS Closing Date as if made as of the FIS Closing Date, without giving effect to any
materiality qualifications contained or incorporated directly or indirectly in such representations and warranties, and (iv) each of the representations and warranties of the FIS Selling
Shareholders contained in Section 4.01 (Title to Company Shares), Section 4.02 (Authority; Binding Effect) and Section 4.03 (Non-Contravention; Consents), shall be true and correct in all
respects as of the date of this Agreement and as of the FIS Closing Date.
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(b) Covenants. (i) Each of the covenants and obligations that FIS is required to comply with or to perform at or prior to the FIS Closing shall have been complied with and
performed in all material respects; and (ii) each of the covenants and obligations that the FIS Selling Shareholders are required to comply with or to perform at or prior to the FIS Closing shall
have been complied with and performed in al material respects.

(©) Consents and Approvals. Each of the Consents listed on Section 3.05 of the FI'S Disclosure Schedule, shall have been obtained in form and substance reasonably satisfactory
to the Purchaser and shall bein full force and effect.

(d) Executed Agreements and Certificates. Purchaser shall have received the following agreements and other documents and certificates, each of which shall be in full force and
effect:

(i) a certificate, in the form attached hereto as Exhibit N, executed on behalf of FIS by its Chief Executive Officer (the "FIS Closing Certificate") certifying (i) that
the conditions set forth in Section 8.01 and this Section 8.03 (to the extent applicable to FIS) have been duly satisfied; and (ii) the resolutions of the board of directors and the shareholders of FIS
in forms satisfactory to Purchaser's counsel, approving this Agreement and the FI'S Transactions.

(i) a certificate, in the form attached hereto as Exhibit O, executed by each FIS Selling Shareholder (the "ELS Selling Shareholder Closing Certificate"), certifying
that the conditions set forth in Section 8.03 (to the extent applicable to the FIS Selling Shareholder) have been duly satisfied;

(iii) executed written resignations of all directors of FIS, effective as of the FIS Closing Date, in the form attached hereto as Exhibit P,
(iv) acounterpart of the FIS Escrow Agreement executed by the FI'S Sharehol ders Representative and the Escrow Agent;
) a counterpart of the side letter between Purchaser, on the one hand, and Formula Vision Technologies (F.V.T.) Ltd. ("Formula Vision") and Kardan

Technologies Ltd. Kardan, on the other hand, in the form attached hereto as Exhibit Q (the " Formulaand Kardan Side Letter") executed by Formulaand Kardan.

(vi) acounterpart of the Registration Rights Agreement between the Parent, the Selling Sharehol ders and Formula System (1985) Ltd., ("Eormula Systems") in the
form attached hereto as Exhibit R, providing for certain registration rights to the Selling Shareholders and Formula Systems (the "IRA"), executed by the FIS Selling Sharehol ders.
(e) Share Certificates and Share Reqistry.
(i) FIS Executing Shareholders shall have delivered to Purchaser al certificates representing the FIS Shares set forth on Exhibit D with respect to such Executing

Shareholder (or, in lieu thereof, affidavits and indemnity letters of lost shares with respect thereto in the form of Exhibit S), together with share transfer deeds in the form of Exhibit T.
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(i) FIS shall have delivered to Purchaser the share registry of FIS Company evidencing the transfer of ownership of all of the relevant FIS Shares to Purchaser.

) Termination of Shareholders Agreements. The Investors' Rights Agreement dated as of July 2002 between FIS and certain of its shareholders shall have been terminated, and
al obligations of the parties thereunder shall have been released, pursuant to an agreement in form and substance reasonably satisfactory to the Purchaser.

Litigation. There shall not be: pending by or before any Governmental Authority any Proceeding that (A) seeks or is reasonably expected to frustrate, prevent or restrict the
consummation of the FIS Transactions on the terms set forth herein, or (B) seeks the award of material Losses that would be payable by FISif the FI'S Transactions are consummated.

(h) Escrow Deliverables. The Escrow Agent shall have received (a) with respect to each FIS Selling Shareholder who is an individual, a copy of hisIsraeli ID or Passport; and (b)
with respect to each FIS Selling Shareholder that is a corporation, a copy of an official document, as applicable in the country of its incorporation, approving that the corporation was duly
incorporated therein.

(@) Material Adverse Effect. There shall have been no Material Adverse Effect with respect to FIS.
0) Purchaser Approval. The Purchaser shall have approved the FIS Closing as required under Section 2.12, if applicable.
(k) Price of the Parent’s Shares. The closing price of the common shares of the Parent as reported on Nasdaq at the close of business on the last trading day immediately prior to

the FIS Closing Date shall not be less than US$3.50 per share.

(0] FIS Public Records. FIS shall have provided to the Purchaser all of the applicable documents required to be filed under the Companies Law with the Israeli Companies Registrar
(the "Registrar") which are necessary in order to update the FIS registry held by the Registrar, together with evidence of thefiling of such documents with the Registrar.

Compliance with US Securities Laws. The Parent shall have received representation letters in form satisfactory to the Parent, executed by each Selling Shareholder and each
holder of IDIT Option or FIS Option (collectively, the "Rep Letters"), which Rep Letters shall provide that among the Selling Shareholders and the holders of IDIT Options or FIS Options, as a
group, there are no more than 35 persons who are U.S. Persons and not Regulation D Investors. Each Rep Letter executed by either an FIS Selling Shareholder or a holder of FIS Options shall
include the signature page hereof, duly executed (including the checking of all required boxes included therein) by each such person (including each FIS Selling Shareholder executing this
Agreement herewith).

Section 8.04 Conditionsto the Obligations of Purchaser and Parent to Consummate the IDIT Transaction

The obligations of Purchaser and Parent to consummate the IDIT Transaction are subject to the satisfaction, or waiver by Purchaser, at or prior to the IDIT Closing Date, of the
following further conditions:
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@) Representations and Warranties. (i) each of the representations and warranties made by IDIT in this Agreement (other than the representations referred to in clause (i) below)
shall have been (a) true and correct in all material respects as of the date of this Agreement, without giving effect to any materiality qualifications contained or incorporated directly or indirectly
in such representations and warranties, and (b) true and correct as of the date of the IDIT Closing, as if made as of the IDIT Closing Date, except for any inaccuracies that do not constitute,
individually or in the aggregate, a Material Adverse Effect on IDIT; (ii) each of the IDIT's representations and warranties contained in Section 3.02 (Corporate Authorization), Section 3.05 (Non-
Contravention) and Section 3.06 (Capitalization), shall be true and correct in all respects as of the date of this Agreement and as of the IDIT Closing Date, except that changes to the issued share
capital of IDIT between the date hereof and the IDIT Closing Date due to exercise of IDIT Options shall not be deemed as an inaccuracy or a breach of the representations and warranties
contained in Section 3.06 (Capitalization), (iii) each of the representations and warranties made by the IDIT Selling Shareholders in this Agreement (other than the representations referred to in
clause (iv) below) shall have been true and correct in all material respects as of the date of this Agreement and as of the IDIT Closing Date as if made as of the IDIT Closing Date, without giving
effect to any materiality qualifications contained or incorporated directly or indirectly in such representations and warranties, and (iv) each of the representations and warranties of the IDIT
Selling Shareholders contained in Section 4.01 (Title to Company Shares), Section 4.02 (Authority; Binding Effect) and Section 4.03 (Non-Contravention; Consents), shall be true and correct in all
respects as of the date of this Agreement and as of the IDIT Closing Date.

(b) Covenants. (i) Each of the covenants and obligations that IDIT is required to comply with or to perform at or prior to the IDIT Closing shall have been complied with and
performed in all material respects; and (ii) each of the covenants and obligations that the IDIT Selling Shareholders are required to comply with or to perform at or prior to the IDIT Closing shall
have been complied with and performed in all material respects.

(©) Consents and Approvals. Each of the Consents listed on Section 3.05 of the IDIT Disclosure Schedule, shall have been obtained in form and substance satisfactory to the
Purchaser and shall bein full force and effect.
(d) Executed Agreements and Certificates. Purchaser shall have received the following agreements and other documents and certificates, each of which shall be in full force and
effect:
(i) acertificate, in the form attached hereto as Exhibit U, executed on behaf of IDIT by its Chief Executive Officer (the"IDIT Closing Certificate") certifying (i) that

the conditions set forth in Section 8.02 and this Section 8.04 (to the extent applicable to IDIT) have been duly satisfied; and (ii) the resolutions of the board of directors and the shareholders of
IDIT in forms satisfactory to Purchaser's counsel, approving this Agreement and the IDIT Transactions.

(i) acertificate, in the form attached hereto as Exhibit V, executed by each IDIT Selling Shareholder (the "IDIT Selling Shareholder Closing Certificate"), certifying
that the conditions set forth in Section 8.04 (to the extent applicable to the IDIT Selling Shareholder) have been duly satisfied;

(iii) executed written resignations of all directors of IDIT, effective as of the IDIT Closing Date, in the form attached hereto as Exhibit W;
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(iv) acounterpart of the IDIT Escrow Agreement executed by the IDIT Shareholders Representative and the Escrow Agent;
) acounterpart of the Formulaand Kardan Side L etter executed by Formulaand Kardan.
(vi) acounterpart of the IRA, executed by the IDIT Selling Shareholders.

(e) Share Certificates and Share Reqistry.

(i) IDIT Executing Shareholders shall have delivered to Purchaser all certificates representing the IDIT Shares set forth on Exhibit C with respect to such
Executing Shareholder (or, in lieu thereof, affidavits and indemnity letters of lost shares with respect thereto in the form of Exhibit X), together with share transfer deedsin the form of Exhibit Y.

(ii) IDIT shall have delivered to Purchaser the share registry of IDIT Company evidencing the transfer of ownership of all of the relevant IDIT Shares to
Purchaser.

f) Termination of Shareholders Agreements. The Investors Rights and Share Purchase Agreement between IDIT and Formula Vision Technology (F.V.T.) Ltd., dated March 23,
2005 and the Investors Rights and Shareholders Agreement, dated as of May 2008, among IDIT and certain of its shareholders shall have been terminated, and all obligations of the parties
thereunder shall have been released, pursuant to agreementsin form and substance reasonably satisfactory to the Purchaser.

(9) Litigation. There shall not be: pending by or before any Governmental Authority any Proceeding that (A) seeks or is reasonably expected to frustrate, prevent or restrict the
consummation of the IDIT Transactions on the terms set forth herein, or (B) seeks the award of material Losses that would be payable by IDIT if the IDIT Transactions are consummated.

(h) Escrow Deliverables. The Escrow Agent shall have received (a) with respect to each IDIT Selling Shareholder who is an individual, a copy of hisIsraeli ID or Passport; and (b)
with respect to each IDIT Selling Shareholder that is a corporation, a copy of an official document, as applicable in the country of its incorporation, approving that the corporation was duly
incorporated therein.

@) Material Adverse Effect. There shall have been no Material Adverse Effect with respect to any of IDIT.
0) Purchaser Approval. The Purchaser shall have approved the IDIT Closing as required under Section 2.12, if gpplicable.
(k) Price of the Parent’s Shares. The closing price of the common shares of the Parent as reported on Nasdaq at the close of business on the last trading day immediately prior to

the IDIT Closing Date shall not be less than US$3.50 per share.

(0] IDIT Public Records. IDIT shall lave provided to the Purchaser all of the applicable documents required to be filed under the Companies Law with the Registrar which are
necessary in order to update the IDIT registry held by the Registrar, together with evidence of the filing of such documents with the Registrar.
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(m) Compliance with US Securities Laws. The Parent shall have received the Rep Letters. Each Rep Letter executed by either an IDIT Selling Shareholder or a holder of IDIT
Options shall include the signature page hereof, duly executed (including the checking of all required boxes included therein) by each such person (including each IDIT Selling Shareholder
executing this Agreement herewith).

Section 8.05 Conditionsto the Obligations of the FI S Selling Shar eholders.

The obligations of each of the FIS Selling Shareholders to consummate the FIS Transactions are subject to the satisfaction, or waiver by the FIS Sharehol ders Representative other than
with respect to the Super Majority Approval set forth in 8.05(h) below, of the following further conditions:

@ Representations and Warranties. (i) each of the representations and warranties made by the Parent or the Purchaser in this Agreement (other than the representations referred
toin clause (ii) below) shall have been (a) true and correct in all material respects as of the date of this Agreement, without giving effect to any materiality qualifications contained or incorporated
directly or indirectly in such representations and warranties, and (b) true and correct as of the date of the FIS Closing, as if made as of the FIS Closing Date, except for any inaccuracies that do
not constitute, individually or in the aggregate, a Material Adverse Effect on Parent; (ii) each of the representations and warranties contained in Section 5.02 (Corporate Authorization), Section
5.05 (Non Contravention) and Section 5.06 (Capitalization), shall be true and correct in all respects as of the date of this Agreement and as of the FIS Closing Date, except that changes to the
authorized and issued share capital of Purchaser between the date hereof and the FIS Closing Date shall not be deemed as an inaccuracy or a breach of the representations and warranties
contained in Section 5.06(b) (Capitalization).

(b) Covenants. Each of the covenants and obligations that the Purchaser or Parent is required to comply with or to perform at or prior to the FIS Closing shall have been complied
with and performed in all material respects.

(c) Consents and Approvals. Each of the Consents listed on Section 5.05 of the Purchaser Disclosure Schedule, shall have been obtained in form and substance reasonably
satisfactory to the FI'S Shareholders Representative and shall bein full force and effect.

(d) Executed Agreements and Certificates. FIS Shareholders Representative shall have received the following agreements and other documents and certificates, each of which
shall bein full force and effect:

@) (a) a certificate, in the form attached hereto as Exhibit Z1, executed on behalf of Purchaser by its Chief Executive Officer (the "Purchaser FIS Closing
Certificate") certifying (i) that the conditions set forth in Section 8.01 and this Section 8.05 (to the extent applicable to Purchaser) have been duly satisfied; and (ii) the resolutions of the board of
directors of Purchaser in form satisfactory to FIS Shareholders Representative's counsel, approving this Agreement and the FIS Transactions; and (b) a certificate, in the form attached hereto as
Exhibit Z3, executed on behalf of Parent by its Chief Executive Officer (the "Parent FIS Closing Certificate") certifying (i) that the conditions set forth in Section 8.01 and this Section 8.05 (to the
extent applicable to Parent) have been duly satisfied; and (ii) the resolutions of the board of directors of Parent in form satisfactory to FIS Shareholders Representative's counsel, approving this
Agreement and the FIS Transactions.

(i) acounterpart of the FIS Escrow Agreement executed by the Purchaser and Parent;
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(iii) acounterpart of the IRA, executed by the Parent and Formula Systems.

(e Litigation. There shall not be: pending by or before any Governmental Authority any Proceeding that (A) seeks or is reasonably expected to frustrate, prevent or restrict the
consummation of the FI'S Transactions on the terms set forth herein, or (B) seeks the award of material Losses that would be payable by Purchaser if the FIS Transactions are consummated.

(f) Material Adverse Effect. There shall have been no Material Adverse Effect with respect to Parent.

(9) Appointment of Board Member. The person designated by Kardan shall have been appointed as amember of the board of directors of Parent.

(h) Super Majority Approval. The applicable Super Majority shall have approved the FIS Closing as required under Section 2.12, if applicable.

@) Price of the Parent’s Shares. The closing price of the common shares of the Parent as reported on Nasdaq at the close of business on the last trading day immediately prior to

the FIS Closing Date shall not be less than US$3.50 per share.

() Closing Certificate. Purchaser shall have delivered to the FIS Selling Shareholders a certificate, dated as of the FIS Closing, executed on behalf of Parent by its Chief Executive
Officer, certifying that Parent has delivered to the Tel Aviv Stock Exchange prior to the FIS Closing an opinion of Parent's U.S. counsel, (i) referring to the Category 2 40-day holding period

required under Rule 903(b)(2) of Regulation Sand (ii) stating that no registration under the Securities Act is required for the offer and sale of the Consideration Securities by the Parent to the FIS
Selling Shareholders as contemplated hereby (the “ TASE Certificate”).

Section 8.06 Conditionsto the Obligations of the IDIT Selling Shareholders.

The obligations of each of the IDIT Selling Shareholders to consummate the IDIT Transactions are subject to the satisfaction, or waiver by the IDIT Shareholders Representative other
than with respect to the Super Majority Approval set forth in 8.06(g) below, of the following further conditions:

@ Representations and Warranties. (i) each of the representations and warranties made by the Parent or the Purchaser in this Agreement (other than the representations referred
toin clause (ii) below) shall have been (&) true and correct in all material respects as of the date of this Agreement, without giving effect to any materiality qualifications contained or incorporated
directly or indirectly in such representations and warranties, and (b) true and correct as of the date of the IDIT Closing, as if made as of the IDIT Closing Date, except for any inaccuracies that do
not constitute, individually or in the aggregate, a Material Adverse Effect on Parent; (ii) each of the representations and warranties contained in Section 5.02 (Corporate Authorization), Section
5.05 (Non Contravention) and Section 5.06 (Capitalization), shall be true and correct in all respects as of the date of this Agreement and as of the IDIT Closing Date, except that changes to the

authorized and issued share capital of Purchaser between the date hereof and the IDIT Closing Date shall not be deemed as an inaccuracy or a breach of the representations and warranties
contained in Section 5.06 (Capitalization).
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(b) Covenants. Each of the covenants and obligations that the Purchaser or Parent is required to comply with or to perform at or prior to the IDIT Closing shall have been
complied with and performed in all material respects.

(o) Consents and Approvals. Each of the Consents listed on Section 5.05 of the Purchaser Disclosure Schedule, shall have been obtained in form and substance reasonably
satisfactory to the IDIT Shareholders Representative and shall be in full force and effect.

(d) Executed Agreements and Certificates. IDIT Shareholders Representative shall have received the following agreements and other documents and certificates, each of which
shall bein full force and effect:

(i) (a) a certificate, in the form attached hereto as Exhibit Z2, executed on behalf of Purchaser by its Chief Executive Officer (the "Purchaser IDIT Closing
Certificate") certifying (i) that the conditions set forth in Section 8.02 and this Section 8.06 (to the extent applicable to Purchaser) have been duly satisfied; and (ii) the resolutions of the board of
directors of Purchaser in form satisfactory to IDIT Shareholders Representative's counsel, approving this Agreement and the IDIT Transactions, and (b) a certificate, in the form attached hereto
as Exhibit 74, executed on behalf of Parent by its Chief Executive Officer (the "Parent IDIT Closing Certificate") certifying (i) that the conditions set forth in Section 8.02 and this Section 8.06 (to
the extent applicable to Parent) have been duly satisfied; and (ii) the resolutions of the board of directors of Parent in form satisfactory to IDIT Shareholders Representative's counsel, approving
this Agreement and the IDIT Transactions.

(i) acounterpart of the IDIT Escrow Agreement executed by the Purchaser and Parent;
(iii) acounterpart of the IRA, executed by the Parent.
(e) Litigation. There shall not be: pending by or before any Governmental Authority any Proceeding that (A) seeks or is reasonably expected to frustrate, prevent or restrict the
consummation of the IDIT Transactions on the terms set forth herein, or (B) seeks the award of material L osses that would be payable by Purchaser if the IDIT Transactions are consummated.
f) Material Adverse Effect. There shall have been no Material Adverse Effect with respect to Parent.
(9 Super Majority Approval. The applicable Super Majority shall have approved the IDIT Closing as required under Section 2.12, if applicable.
(h) Price of the Parent’s Shares. The closing price of the common shares of the Parent as reported on Nasdaq at the close of business on the last trading day immediately prior to

the IDIT Closing Date shall not be less than US$3.50 per share.

@) Closing Certificate. Purchaser shall have delivered to the IDIT Selling Shareholders the TASE Certificate with respect to the Consideration Securities to be delivered to the
IDIT Selling Shareholders.
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ARTICLE IX
TERMINATION

Section 9.01 Termination of FIS Transactions.
This Agreement may be terminated with respect to the FIS Transactions and such FIS Transactions may be abandoned at any time prior to the FIS Closing:
(a) by mutual written agreement of the FIS Sharehol ders Representative and Purchaser;

(b) by either FIS Shareholders Representative or Purchaser, by written notice to the other parties, if the FIS Closing has not been consummated on or before October 21, 2011 (the
"FIS End Date"), except that the FIS End Date may be extended by a written notice provided by either Parent or the FIS Shareholders Representative to the other parties hereto for an additional
thirty (30) days in the event that in the reasonable judgment of Parent or the FI'S Sharehol ders Representative the FI'S Closing may occur prior to the FIS End Date (as so extended); provided that
the right to terminate this Agreement pursuant to this Section 9.01(b) or to extend the period as set forth in this Section 9.01(b) shall not be available to any party whose breach of or failure to
comply with any provision of this Agreement with respect to the FI'S Transactions, resultsin the failure of the FI'S Transactions to be consummated by such time;

(c) by either FIS Shareholders Representative or Purchaser, by written notice to the other parties, if a Governmental Authority shall have issued any order, injunction or other
decree or taken any other action, in each case, which has become final and non-appeal able and which restrains, enjoins or otherwise prohibits the FI'S Transactions or if there shall be any statute,
rule, regulation or order enacted, promulgated or issued or deemed applicable to the FI'S Transactions by any Governmental Entity that would make consummation of the FIS Transactionsillegal;

(d) by Purchaser, by written notice to FIS, if (i) any representation or warranty of any of FIS or the FIS Selling Shareholder specified in Section 8.03(a) shall be inaccurate or
untrue to the extent that any such inaccuracy or untruth would cause the failure of the condition set forth in Section 8.03(a) to be complied with, or any of the covenants or obligations of FIS or
any FIS Selling Shareholders contained in this Agreement shall have been breached in any material respect, provided, that such breach(es) are not capable of cure, or, if capable of cure, are not
cured within fifteen (15) days of delivery of written notice thereof from the Purchaser, or (ii) there shall have occurred aMaterial Adverse Effect with respect to FIS;

(e) by either FIS Shareholders Representative or Purchaser, by written notice to the other parties, if there shall be any action taken, or any Applicable Law enacted, promulgated
or issued or deemed applicable to the FI'S Transactions by any Governmental Authority, which would (x) prohibit or restrict in any material respect Purchaser’s ownership or operation of all or
any portion of the business or assets of FIS, or (y) compel Purchaser to dispose of or hold separate all or any significant portion of FIS' assets or properties, or significantly limit its operation of
FIS business, asaresult of the FIS Transactions;

) by FIS or the FIS Shareholders Representative, by written notice to the Purchaser, if (i) any representation or warranty of Purchaser or Parent specified in Section 8.05(a) shall
be inaccurate or untrue to the extent that any such inaccuracy or untruth would cause the failure of the condition set forth in Section 8.05(a) to be complied with, or any of the covenants or
obligations of the Purchaser or Parent contained in this Agreement shall have been breached in any material respect, provided such breach(es) are not capable of cure, or, if capable of cure, are
not cured within fifteen (15) days of delivery of written notice thereof from FIS or the FI'S Shareholders Representatives, or (ii) there shall have occurred a Material Adverse Effect with respect to
Purchaser or Parent.
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(9) The party desiring to terminate this Agreement pursuant to this Section 9.01 (other than pursuant to Section 9.01(a)) shall give written notice of such termination to the other
parties setting forth abrief description of the basis on which such party is terminating this Agreement.

Section 9.02 Effect of Termination of FIS Transaction.

If this Agreement is terminated pursuant to Section 9.01, this Agreement shall become void and of no effect with respect to the FIS Transactions and there shall be no liability or
obligation on the part of any party or any of its or their Affiliates to any other Person by virtue of, arising out of or otherwise in connection with this Agreement with respect to the FIS
Transactions or any other FIS Transaction Document; provided that: (a) none of the FI'S Selling Shareholders, FIS or the Purchaser shall be relieved of any obligation or liability arising from any
prior breach by such party of any provision of this Agreement; and (b) the parties shall, in all events, remain bound by and continue to be subject to the provisions set forth in Section 7.01,
Section 7.05 and Article XI1I.

Section 9.03 Termination of IDIT Transactions.
This Agreement may be terminated with respect to the IDIT Transactions and such IDIT Transactions may be abandoned at any time prior to the IDIT Closing:
(a by mutual written agreement of the IDIT Shareholders Representatives and Purchaser;

(b) by either IDIT Shareholders Representative or Purchaser, by written notice to the other parties, if the IDIT Closing has not been consummated on or before October 21, 2011
(the "IDIT End Date"), except that the IDIT End Date may be extended by written notice provided by either Parent or the IDIT Shareholders Representative to the other parties hereto for an
additional thirty (30) days in the event that in the reasonable judgment of Parent or the IDIT Shareholders Representative the IDIT Closing may occur prior to the IDIT End Date (as so
extended); provided that the right to terminate this Agreement pursuant to this Section 9.03(b) shall not be available to any party whose breach of or failure to comply with any provision of this
or to extend the period as set forth in this Section 9.03(b) Agreement, resultsin the failure of the IDIT Transactions to be consummated by such time;

(c) by either IDIT Shareholders Representative or Purchaser, by written notice to the other parties, if a Governmental Authority shall have issued any order, injunction or other
decree or taken any other action, in each case, which has become final and non-appealable and which restrains, enjoins or otherwise prohibits the IDIT Transactions or if there shall be any
statute, rule, regulation or order enacted, promulgated or issued or deemed applicable to the IDIT Transactions by any Governmental Entity that would make consummation of the IDIT
Transactionsillegal;

(d) by Purchaser, by written notice to IDIT, if (i) any representation or warranty of any of IDIT or the IDIT Selling Shareholder specified in Section 8.04(a) shall be inaccurate or
untrue to the extent that any such inaccuracy or untruth would cause the failure of the condition set forth in Section 8.04(a) to be complied with, or any of the covenants or obligations of IDIT or
any IDIT Selling Shareholders contained in this Agreement shall have been breached in any material respect, provided, that such breach(es) are not capable of cure, or, if capable of cure, are not
cured within fifteen (15) days of delivery of written notice thereof from the Purchaser, or (ii) there shall have occurred a Material Adverse Effect with respect to IDIT;
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(e) by either IDIT Shareholders Representative or Purchaser, by written notice to the other partiesif there shall be any action taken, or any Applicable Law enacted, promulgated
or issued or deemed applicable to the IDIT Transactions by any Governmental Authority, which would (x) prohibit or restrict in any material respect Purchaser’s ownership or operation of all or
any portion of the business or assets of IDIT, or (y) compel Purchaser to dispose of or hold separate all or any significant portion of IDIT's assets or properties, or significantly limit its operation
of IDIT'sbusiness, asaresult of the IDIT Transactions;

) by IDIT or the IDIT Shareholders Representative, by written notice to the Purchaser, if (i) any representation or warranty of Purchaser or Parent specified in Section 8.06(a)
shall be inaccurate or untrue to the extent that any such inaccuracy or untruth would cause the failure of the condition set forth in Section 8.06(a) to be complied with, or any of the covenants or
obligations of the Purchaser or Parent contained in this Agreement shall have been breached in any material respect, provided such breach(es) are not capable of cure, or, if capable of cure, are
not cured within fifteen (15) days of delivery of written notice thereof from IDIT or the IDIT Shareholders Representatives, or (ii) there shall have occurred a Material Adverse Effect with respect
to Purchaser.

(9) The party desiring to terminate this Agreement pursuant to this Section 9.03 (other than pursuant toSection 9.03(a)) shall give written notice of such termination to the other
parties setting forth a brief description of the basis on which such party is terminating this Agreement.

Section 9.04 Effect of Termination of IDIT Transaction.

If this Agreement is terminated pursuant to Section 9.03, this Agreement shall become void and of no effect with respect to the IDIT Transactions and there shall be no liability or
obligation on the part of any party or any of its or their Affiliates to any other Person by virtue of, arising out of or otherwise in connection with this Agreement or any other IDIT Transaction
Document; provided that: (a) none of the IDIT Selling Shareholders, IDIT or the Purchaser shall be relieved of any obligation or liability arising from any prior breach by such party of any
provision of this Agreement; and (b) the parties shall, in all events, remain bound by and continue to be subject to the provisions set forth in Section 7.01, Section 7.05 and Article X11.

ARTICLE X
INDEMNIFICATION

Section 10.01 Survival of Representations.

@ Companies and Selling Shareholders Representations. Subject to Section 10.01(b), all representations, warranties, covenants and agreements of the Companies and the Selling
Shareholders contained herein or in any Transaction Documents shall survive the execution and delivery of this Agreement or such Transaction Documents and the consummation of the
transactions contemplated hereby and thereby, regardless of any investigation made by or on behalf of any party hereto or its Affiliates or the knowledge of any such party’s (or its Affiliates’)
officers, directors, shareholders, managers, members, partners, employees or agents. Notwithstanding anything herein to the contrary, the Selling Shareholders will not be liable with respect to
any claim for the breach or inaccuracy of any representation or warranty pursuant to Section 10.02(a)(i), unless written notice of a claim thereof is delivered to the respective Shareholders
Representative prior to the applicable Sellers Survival Date and a claim was filed, with respect to such claim, within six months from the date such written notice was delivered to the Shareholders
Representative. For the purposes of this Agreement, the term "Sellers Survival Date", with respect to either the FIS Transaction or the IDIT Transaction, shall mean the date that is twelve (12)
months after the respective Closing Date of the FIS Transaction or the IDIT Transaction, as applicable, except for the representations and warranties contained in Section 3.02 (Corporate
Authorization), Section 3.05(b) (Non-Contravention), Section 3.06 (Capitaization), Section 4.02 (Authority; Binding Effect) and Section 4.03 (Non-Contravention), with respect to which the
Sellers Survival Date shall be 36 months after the respective Closing Date (such representations and warranties are hereinafter referred to, collectively, as the "Sellers Fundamental
Representations"). The parties agree that so long as written notice in accordance with the terms herein is given on or prior to the applicable Sellers Survival Date with respect to such claim and a
claim is filed with the applicable court within six months from the applicable Sellers Survival Date, the representations and warranties with respect to such breach shall continue to survive until
such matter isfinally resolved.
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(b) Sellers Willful Breach; Intentional Misrepresentation; Fraud. Notwithstanding anything to the contrary contained in Section 10.01(a) in case of claims based upon willful
breach, intentional misrepresentation or fraud, by a Selling Shareholder or any respective Representative of such Selling Shareholder (the liability for which shall be several and not joint) the
Sellers Survival Date with respect to such claims shall be 36 months after the respective Closing Date.

(©) Purchaser’s and Parent's Representations. All representations, warranties, covenants and agreements of the Purchaser and Parent contained herein or in any Transaction
Documents shall survive the execution and delivery of this Agreement or such Transaction Documents and the consummation of the transactions contemplated hereby and thereby, regardless
of any investigation made by or on behalf of any party hereto or its Affiliates or the knowledge of any such party’s (or its Affiliates') officers, directors, shareholders, managers, members,
partners, employees or agents. Notwithstanding anything herein to the contrary, the Purchaser and Parent will not be liable with respect to any claim for the breach or inaccuracy of any
representation or warranty pursuant to Section 10.03(a)(i), unless written notice of a claim thereof is delivered to the Purchaser prior to the applicable Purchaser Survival Date and a claim was
filed, with respect to such claim, within six months from the date such written notice was delivered to the Purchaser. For the purposes of this Agreement, the term "Purchaser Survival Date" shall
mean, with respect to each of the FIS Transaction and the IDIT Transaction, as applicable, the date that is twelve (12) months after the respective Closing Date, except for the representations and
warranties contained in Section 5.02 (Corporate Authorization), Section 5.05(b) (Non-Contravention), and Section 5.06 (Capitalization), with respect to which the Purchaser Survival Date shall be
the date which is 36 months after the respective Closing Date (the foregoing representations and warranties hereinafter referred to, collectively, as the "Purchaser Fundamental
Representations"). The parties agree that so long as written notice in accordance with the terms herein is given on or prior to the applicable Purchaser Survival Date with respect to such claim
and aclaim is filed with the applicable court within six months from the applicable Purchaser Survival Date, the representations and warranties with respect to such breach shall continue to
survive until such matter isfinally resolved.
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Section 10.02  Indemnification by Selling Shareholders.

@ Selling Shareholders Indemnification. The Selling Shareholders of each Company shall, severally and not jointly, indemnify the Purchaser and its Affiliates (including the
respective Company in which they hold shares prior to the respective Closing) and each of their respective Representatives, successors and assigns (collectively, the "Purchaser Indemnified
Parties") and hold each of them harmless from and against, and pay on behalf of or reimburse any such Purchaser Indemnified Party, in respect of the entirety of any Loss which such Purchaser
Indemnified Party may suffer, sustain or become subject to, asaresult of, arising out of, relating to or in connection with:

(i) any inaccuracy in or breach of any representation or warranty of (i) the respective Company in which the Selling Shareholders hold shares or (ii) of the Selling
Shareholders of such Company (it being clarified that, with respect to clause (ii), each Selling Shareholder shall be liable only with respect to the representations and warranties made thereby)
contained in this Agreement or in any Transaction Document: (i) as of the date of this Agreement and (ii) as of the respective Closing(in each of (i) and (ii) except in the case of any
representation or warranty which by its terms speaks only as of a specified date or dates, in which case the inaccuracy or breach shall be determined as of such date or dates), in each case
without giving effect to: (A) any limitation or qualification asto "materiality,” "material," "Material Adverse Effect” or similar qualifiers set forth in such representation or warranty for purposes
of determining whether there is a breach and the Losses resulting from, arising out of or relating to such breach; or (B) any update of or modification to the respective Company Disclosure
Schedule made or purported to have been made on or after the date of this Agreement, unless such update or modification results from changes of facts between the date of this Agreement and
the respective Closing Date which do not constitute a Material Adverse Effect as to the respective Company; provided that any inaccuracy in the representations made by any specific Selling
Shareholder in Section 4.01 (Title to Company Shares) which was Known to the respective Company on the date hereof or on the date of the respective Closing shall not constitute, for the
purpose of this Section 10.02(a)(i), also a basis for indemnification by all Selling Shareholders of the respective Company due to inaccuracy of the representations made by such Company in
Section 3.06 (Capitalization), unless the Purchaser is not indemnified by the relevant Selling Shareholder to the fullest extent provided herein, after taking all necessary steps hereunder with
respect to such right of indemnification. It is hereby agreed and clarified that prior to the relevant Closing, the relevant Company shall be allowed to notify the Purchaser or Parent as to changes
in such Company's representation as of the respective Closing Date resulting from changes of facts between the date of this Agreement and the date of such respective Closing Date, and,
provided that such changes shall not constitute a Material Adverse Effect as to the respective Company, the Purchaser and the Parent shall not be entitled to any indemnification due to such
changes;

(i) any breach of any covenant or obligation of the respective Company in which the Selling Shareholders hold shares or of the Selling Shareholders of such
Company (each of whom shall be liable only with respect to the covenants and obligations of such Selling Shareholder) in this Agreement or in any other Transaction Document.

Notwithstanding the above, in the event of termination of this Agreement pursuant to Section 9.01 or Section 9.03, as applicable, the indemnifying party with respect to any
breach of covenant or obligation of aCompany contained in this Agreement or in any Transaction Document shall be such respective Company.

(b) IDIT Selling Shareholders Indemnification Cap. The maximum aggregate liability of each of the IDIT Selling Shareholders for Losses arising under Section 10.02(a) hereof,
shall be limited to such Selling Shareholder's Participation Portion in the IDIT Escrow Deposit, excluding in the event of an inaccuracy in any of IDIT's and IDIT Selling Shareholders' Sellers
Fundamental Representations, a breach of an IDIT Selling Shareholders obligation under Section 7.07, or in the event of willful breach, intentional misrepresentation or fraud by the respective
IDIT Selling Shareholder in which cases the maximum aggregate liability of each of the IDIT Selling Shareholders for Losses arising under Section 10.02(a) hereof, shall be limited to such Selling
Shareholder's Participation Portion in the IDIT Aggregate Transaction Value. For the avoidance of doubt, the maximum aggregate liability of each of the IDIT Selling Shareholders for any Losses
arising under this Agreement shall be such Selling Shareholder's Participation Portion in the IDIT Aggregate Transaction Value.
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(c) FIS Sdlling Shareholders Indemnification Cap. The maximum aggregate liability of each of the FIS Selling Shareholders for Losses arising under Section 10.02(a) hereof, shall
be limited to such Selling Shareholder's Participation Portion in the FIS Escrow Deposit, excluding in the event of an inaccuracy in any of FIS and FIS' Selling Shareholders' Sellers Fundamental
Representations, a breach of an FIS Selling Shareholder obligation under Section 7.07, or in the event of willful breach, intentional misrepresentation or fraud by the respective FIS Selling
Shareholder in which cases the maximum aggregate liability of each of the FIS Selling Shareholders for Losses arising under Section 10.02(a) hereof, shall be limited to such Selling Shareholder's
Participation Portion in the FIS Aggregate Transaction Value. For the avoidance of doubt, the maximum aggregate liability of each of the FIS Selling Shareholders for any Losses arising under
this Agreement shall be such Selling Shareholder's Participation Portion in the FIS Aggregate Transaction Value.

(d) Selling Shareholders Basket. Notwithstanding anything herein to the contrary, no Purchaser Indemnified Party shall be entitled to indemnification in respect of any breach of
a representation or warranty of a Company or either of its Selling Shareholders set forth herein unless and until all such breaches result in total Losses incurred by all Purchaser Indemnified
Parties in an amount of at least 3% of the IDIT Aggregate Transaction Value, or 3% of the FIS Aggregate Transaction Value, as applicable, (the "Sellers Basket Amount"), in which case the
Purchaser Indemnified Parties shall be entitled to the entire amount of Losses, including the respective Sellers Basket Amount. The foregoing limitation shall not apply (i) in the case of willful
breach, intentional misrepresentation or fraud by any ofthe Selling Shareholders or the Companies and (ii) to inaccuraciesin or breaches of any of the Sellers Fundamental Representations.

(e Sole Remedy. After the respective Closing Date, the indemnity provisions of this Agreement shall be the sole and exclusive remedy of Purchaser for any Losses arising out of
or related to this Agreement and the Transactions.

(f) Injunctive Relief; Specific Performance. Notwithstanding Section 10.02(e) above, in addition to the remedies provided in this Article X, injunctive relief may be obtained to
enjoin the breach, or threatened breach, of any provision of this Agreement and each party shall be entitled to specific performance by the other party of its obligations hereunder or thereunder.

Section 10.03 Indemnification by Purchaser.

@ Purchaser Indemnification. The Purchaser shall indemnify the Selling Shareholders and their Affiliates and each of their respective Representatives, successors and assigns
(collectively, the "Selling Shareholders Indemnified Parties') (each of the Selling Shareholders Indemnified Parties and the Purchaser Indemnified Parties shall be referred to as an "Indemnified
Party") and hold each of them harmless from and against, and pay on behalf of or reimburse any such Selling Shareholders Indemnified Party, in respect of the entirety of any Loss which such
Selling Shareholders Indemnified Party may suffer, sustain or become subject to, as aresult of, arising out of, relating to or in connection with:
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(i) any inaccuracy in or breach of any representation or warranty of Purchaser or Parent contained in this Agreement or in any Transaction Document: (i) as of
the date of this Agreement and (ii) as of the respective Closing(in each of (i) and (ii) except in the case of any representation or warranty which by its terms speaks only as of a specified date or
dates, in which case the inaccuracy or breach shall be determined as of such date or dates), in each case without giving effect to: (A) any limitation or qualification asto "materiality,” "material,"
"Material Adverse Effect" or similar qualifiers set forth in such representation or warranty for purposes of determining whether there is a breach and the Losses resulting from, arising out of or
relating to such breach or (B) any update of or modification to the Purchaser Disclosure Schedule made or purported to have been made on or after the date of this Agreement, unless such
update or modification results from changes of facts between the date of this Agreement and the respective Closing Date which do not constitute a Material Adverse Effect as to the Parent, and
except that changes to the authorized and issued share capital of Parent between the date hereof and the respective Closing Date may not be deemed as an inaccuracy or a breach of the
representations and warranties contained in Section 5.06 (Capitalization). It is hereby agreed and clarified that prior to the relevant Closing, Purchaser shall be allowed to notify the respective
Company as to changes in such Parent's or Purchaser's representation as of the respective Closing Date resulting from changes of facts between the date of this Agreement and the date of such
respective Closing Date, and, provided that such changes shall not constitute a Material Adverse Effect as to the Parent, the Selling Shareholders of the respective Company shall not be entitled
to any indemnification due to such changes; and

(i) any breach of any covenant or obligation of the Purchaser or Parent in this Agreement or in any other Transaction Document.

(b) Purchaser Indemnification Cap. The maximum aggregate liability of Purchaser for Losses arising under Section 10.03(a) hereof to IDIT's Selling Shareholders Indemnified
Parties, shall be limited to such number of common shares of Parent equal to 10% of the number of IDIT Consideration Shares, and the maximum aggregate liability of Purchaser for Losses arising
under Section 10.03(a) hereof to the FIS Selling Shareholders Indemnified Parties, shall be limited to such number of common shares of Parent equal to 10% of the number of FIS Consideration
Shares plus the number of common shares of Parent equal to 10% of the product of the Cash Consideration divided by the Parent Share Value, provided however, that the above limitation shall
not apply to i) in the case of willful breach, intentional misrepresentation or fraud by Purchaser or Parent or any respective Representative of Purchaser or Parent; (ii) inaccuraciesin or breaches
of any of the Purchaser Fundamental Representations, with respect to each of (i) and (ii) the maximum aggregate liability for Losses arising under Section 10.03(a) hereof shall be limited to: with
respect to Losses of IDIT Selling Shareholders Indemnified Parties, the IDIT Aggregate Transaction Vaue and with respect to Losses of FIS Selling Shareholders Indemnified Parties, the FIS
Aggregate Transaction Value. For the avoidance of doubt, the maximum aggregate liability of the Purchaser for any L osses arising under this Agreement shall be the IDIT Aggregate Transaction
Value or the FIS Aggregate Transaction Value, as applicable.

(c) Purchaser Indemnification Basket. Notwithstanding anything herein to the contrary, no Selling Shareholders Indemnified Party shall be entitled to indemnification in respect
of any breach of a representation or warranty of Purchaser or Parent unless and until all such breaches result in total Losses incurred by the Selling Shareholders Indemnified Parties, in an
amount of at least 3% of the IDIT Aggregate Transaction Value with respect to IDIT's Selling Shareholders Indemnified Parties and in an amount of at least 3% of the FIS Aggregate Transaction
Value with respect to FIS Selling Shareholders Indemnified Parties (the "Purchaser Basket Amount"), in which case the Selling Shareholders Indemnified Parties shall be entitled to the entire
amount of Losses, including the respective Purchaser Basket Amount. The foregoing limitation shall not apply (i) in the case of willful breach, intentional misrepresentation or fraud by the
Purchaser or Parent and (ii) to inaccuraciesin or breaches of any of the Purchaser Fundamental Representations.
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(d) Sole Remedy. After the respective Closing Date, the indemnity provisions of this Agreement shall be the sole and exclusive remedy of Selling Shareholders for any Losses
arising out of or related to this Agreement and the Transactions.

Section 10.04 Claimsand Procedures.

@ Officer's Claim Certificate. If any Indemnified Party has or claims to have incurred or suffered Losses for which it is or may be entitled to indemnification, compensation or
reimbursement pursuant to this Article X from the Purchaser or any of the Selling Shareholders, as the case me be (each of the forgoing, an "Indemnifying Party"), Purchaser or the applicable
Shareholders Representative, as the case may be, may deliver to the other party (and if any Purchaser's claim relates to a specific Selling Shareholder, also to such Selling Shareholder) (each
delivering party shall be referred to as a"Delivering Party" and each receiving party shall be referred to as an "Addressee"), a certificate signed by any officer of the Delivering Party; provided,
however that failure of the Delivering Party to give any such certificate will relieve the relevant Indemnifying Party of itsindemnification obligations hereunder to the extent that it is delivered or
claimed after the applicable Sellers Survival Date or the Purchaser Survival Date, as applicable (any certificate delivered in accordance with the provisions of this Section 10.04(a) isreferred to as
a"Officer's Claim Certificate"):

@) stating that an Indemnified Party believes that thereis or may have been a breach of a representation, warranty or covenant contained in this Agreement and
that such Indemnified Party is entitled to indemnification under this Article X;

(ii) containing the amount which such Indemnified Party claims to be entitled to receive as indemnification pursuant to this Article X (the aggregate amount of
shares or cash claimed by such Indemnified Party being referred to as the "Claimed Amount"); and

(iii) containing a brief description (based upon the information then possessed by such Indemnified Party) of the material facts known to the Indemnified Party
giving riseto such claim.
(b) Dispute Procedure. During the twenty (20) day period commencing upon the date that notice of an Officer's Claim Certificate is given or deemed duly given pursuant to

Section 12.08 below to an Addressee (the "Dispute Period"), the Addressee may deliver to the Delivering Party a written response (the "Response Notice") in which the Addressee: (i) agrees
that the full Claimed Amount is owed to the Indemnified Party; (ii) agrees that part, but not all, of the Claimed Amount (the "Aareed Amount") is owed to the Indemnified Party; or (iii) indicates
that no part of the Claimed Amount is owed to the Indemnified Party. Any part of the Claimed Amount that is not an Agreed Amount shall be referred to as a "Contested Amount". If a
Response Notice is not duly given to the Delivering Party prior to the expiration of the Dispute Period, then the Addressee shall be conclusively deemed to have agreed that the full Claimed
Amount is owed to the Indemnified Party.

(©) Payment of Claimed Amount. If: (a) the Addressee delivers a Response Notice agreeing that the full Claimed Amount or an Agreed Amount is owed to the Indemnified Party;

or (b) the Addressee does not deliver a Response Notice during the Dispute Period, then, subject to the limitation of liability provisions contained herein, the following shall occur, subject to
Section 10.04(f):
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(i) if the Indemnified Party is a Purchaser Indemnified Party, the Escrow Agent shall disburse to such Purchaser Indemnified Party the Claimed Amount or the
Agreed Amount (and in the event of cash amount, through the Purchaser’s Account, as defined in the Escrow Agreement), as applicable, calculated pursuant Section 2.05(b) above, within five
(5) Business Days following the end of the Dispute Period, out of the relevant Selling Shareholder's part in the respective Escrowed Funds; provided that with respect to any cash component
that is deposited in the Escrowed Funds on behalf of a Selling Shareholder who is an Indemnifying Party, the Purchaser may instruct the Escrow Agent to release to the Purchaser first the cash
component and then, if the cash component is lower than the Claimed Amount or the Agreed Amount, as applicable, the shares component of such Indemnifying Party's respective Escrowed
Funds.

(ii) In the event of a Claimed Amount which was required due to a breach of a Sellers Fundamental Representation or due to willful breach, intentional
misrepresentation or fraud by a Selling Shareholder- if the respective Escrowed Funds disbursed to Purchaser pursuant to Section 10.04(c)(i) shall not be sufficient to satisfy the Claimed Amount
or the Agreed Amount, the relevant Selling Shareholder shall pay the Purchaser its respective Participation Portion of the excess of the Agreed Amount or Claimed Amount, as applicable, over
the disbursed Escrowed Funds within three (3) calendar days following the end of the Dispute Period.

(iii) if the Indemnified Party is a Selling Shareholder Indemnified Party, the Purchaser shall pay such Indemnified Party the Agreed Amount or Claimed Amount,
as applicable, within three (3) calendar days following the end of the Dispute Period.

(d) Resolution between the Parties. If the Addressee delivers a Response Notice indicating that there is a Contested Amount, the respective Shareholder Representative, or, in
case of a dispute between Purchaser and specific Selling Shareholders, such specific Selling Shareholders, and the Purchaser shall attempt in good faith to resolve the dispute related to the
Contested Amount. |If the Purchaser and the respective Shareholders Representative or such Selling Shareholder, as applicable, resolve such dispute, such resolution shall be binding on the
respective Shareholders Representative, the respective Selling Shareholders and the Purchaser and a settlement agreement stipulating the amount owed to the Indemnified Parties (the
" Stipulated Amount") shall be signed by Purchaser and the respective Shareholders Representative or Selling Shareholder, as applicable, and the Stipulated Amount shall be disbursed pursuant
to the terms of Section 10.04(c) asif such amount was an Agreed Amount.
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(e) Dispute Resolution. If the respective Shareholders Representative, or, in case of a dispute between Purchaser and a specific Selling Shareholder, such specific Selling
Shareholder, and the Purchaser are unable to resolve the dispute relating to any Contested Amount within thirty (30) calendar days after the date that the Response Notice is given or is deemed
duly given pursuant to Section 12.08 to the Addressee, then either the Purchaser or the respective Shareholders Representative, or specific Selling Shareholder, as applicable, may submit the
claim described in the Officer's Claim Certificate to arbitration to be conducted by a sole arbitrator and in accordance with the rules of the Israeli Arbitration Law - 1968 (the "Arbitration Law"),
except as otherwise provided herein. The arbitration shall be conducted in Tel-Aviv, Israel or such other place mutually acceptable to the Purchaser and the respective Shareholders
Representative or specific Selling Shareholder, as applicable. The arbitrator shall have the necessary expertise required in order to review the materials provided by the parties and shall have the
necessary expertise in arbitrating commercial matters underlying the Contested Amount (the "Arbitrator") to be appointed by the respective Shareholders Representative, or specific Selling
Shareholder, as applicable, and the Purchaser, and if no agreement is reached on the identity of the Arbitrator within ten (10) days following the submission of such dispute to arbitration, the
identity of the Arbitrator will be determined by the President of the Israeli Bar Association. The parties to such dispute agree to use all reasonable efforts to cause the arbitration hearing to be
conducted within sixty (60) days after the appointment of the Arbitrator and to use all reasonable efforts to cause the decision of the Arbitrator to be furnished within fifteen (15) days after the
conclusion of the arbitration hearing. The Arbitrator’s authority shall be confined to: (i) deciding whether the Indemnified Party is entitled to recover the Contested Amount (or a portion
thereof), and the portion of the Contested Amount the Indemnified Party is entitled to recover; and (ii) awarding expenses of the arbitration proceedings pursuant to this Section. The Arbitrator
shall not be bound by procedural law or rules of evidence and shall have no authority to issue any injunctions, orders or other interlocutory remedies, but will rule consistent with the
substantive law of the State of Israel. Pending the Arbitrator's award, the costs and expenses of the Arbitrator shall be borne equally by Purchaser and the respective Shareholders
Representative or specific Selling Shareholder, as applicable. The award of the Arbitrator shall be in writing, state the reasons upon which it is based, and shall be final and binding upon the
parties. Any arbitration proceeding hereunder and the content of any discussions or communications with the Arbitrator shall be conducted on a confidential basis, shall be subject to such
disclosure restrictions imposed on the parties under any Applicable Law and the Arbitrator shall be required to execute, prior to the commencement of its service, Purchaser’s standard
confidentiality agreement. Any amount payable to an Indemnified Party according to a written decision of the Arbitrator shall be disbursed pursuant to the terms of Section 10.04(c) asif such
amount was an Agreed Amount. Any ruling or decision of the Arbitrator may be enforced in any court of competent jurisdiction. This Section constitutes an Arbitration Agreement in
accordance with the Arbitration Law. In the event of any contradiction between the provisions hereof and the Arbitration Law, the provisions of this Agreement shall prevail.

) Form of Payment. Notwithstanding anything to the contrary herein, any amount payable under this Article X may be paid with common shares of Parent (i.e., either (i) as
forfeiture of such shares from the respective Escrowed Funds, with respect to an indemnification of any Purchaser Indemnified Party, or (ii) through the issuance by Parent of additional shares,
with respect to an indemnification of any Selling Shareholders Indemnified Party) or, at the election of the Indemnifying Party, in cash; provided that the value of each common share of Parent for
the purpose of calculating the amount of shares payable as indemnification in lieu of a cash payment shall be equal to the Parent Share VValue and provided further that in the event that a cash
payment hereunder to Purchaser in lieu of release of common shares from the respective Escrowed Funds, an amount of common shares of Parent equal to such cash payment calculated based
on the Parent Share Value shall be released to the respective Selling Shareholders by the Escrow Agent from the respective Escrowed Funds. In the event that any amount payable by the Selling
Shareholders under this Article X is paid with common shares of Parent released from the respective Escrowed Funds, or in the event that any part of the Parent's common shares held in the
respective Escrowed Funds is replaced with cash, pursuant to this Agreement, the Parent shall deliver to the Transfer Agent, with a copy to the respective Shareholders Representatives,
irrevocable written instructions to (i) issue in the name of the respective Selling Shareholders new certificates representing the new number of common shares of Parent to be held in escrow
following such release or replacement of shares and to deliver such certificates to the Escrow Agent upon surrender and cancellation of the certificates held then by the Escrow Agent, and (ii)
issue in the name of the Parent, or its designee, new certificates representing such number of common shares of Parent so released or replaced.

(9) Each indemnification claim made by an Indemnified Party shall be made only in accordance with this Article X and the respective Escrow Agreement.
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Section 10.05  Defense of Third-Party Claims.

In the event of the assertion or commencement by any Person of any Proceeding (whether against any of the Companies, the Purchaser or any other Person) with respect to which any
Selling Shareholder may become obligated to hold harmless, indemnify, compensate or reimburse any Purchaser Indemnified Party pursuant to this Article X, then Purchaser shall have theright,
at its election, to proceed with the defense of such Proceeding onitsown. If Purchaser so proceeds with the defense of any such Proceeding:

(a) each Selling Shareholder shall make available to Purchaser any documents, materials and other information in his possession or control that may be necessary to the defense of
such claim or Proceeding; and

(b) Purchaser shall have the right to settle, adjust or compromise such Proceeding; provided, however, that if Purchaser settles, adjusts or compromises any such Proceeding
without the consent of the respective Sharehol ders Representative or specific Selling Shareholder, as applicable, such settlement, adjustment or compromise shall not be conclusive evidence of
the amount of Losses incurred by the Purchaser Indemnified Party in connection with such Proceeding (it being understood that if Purchaser requests that such Shareholders Representative or
Selling Shareholder consent to a settlement, adjustment or compromise, such consent shall not be unreasonably withheld, delayed or conditioned; provided that withholding, delaying or
conditioning such consent will not be deemed to be unreasonable if such settlement, adjustment or compromise does not provide full release of the claims raised against the respective Selling
Shareholdersin such Proceeding).

Purchaser shall give the respective Shareholders Representative or such specific Selling Shareholder, as applicable, prompt notice of the commencement of any such Proceeding against
Purchaser or any of the Companies and provide information reasonably requested by such Shareholders Representative or Selling Shareholder, as applicable, and not subject to attorney-client
privilege of Purchaser or the Purchaser Indemnified Parties relating to such claim; provided, however, that any failure on the part of Purchaser to so notify such Shareholders Representative or
Selling Shareholder, as applicable, and provide such information shall not limit any of the obligations of the respective Selling Shareholder(s) under Article X (except to the extent such failure
materially prejudices the defense of such Proceeding). |f Purchaser does not elect to proceed with the defense of any such claim or Proceeding, the respective Shareholders Representative or
Selling Shareholder, as applicable, may proceed with the defense of such claim or Proceeding with counsel reasonably satisfactory to Purchaser; provided, however, that such Shareholders
Representative or Selling Shareholder, as applicable, may not settle, adjust or compromise any such claim or Proceeding without the prior written consent of Purchaser (which consent may not be
unreasonably withheld, delayed or conditioned, provided that withholding, delaying or conditioning such consent will not be deemed to be unreasonable if such settlement, adjustment or
compromise does not provide full release of the claims raised against the Purchaser or the respective Company in such Proceeding).
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Section 10.06 No Contribution.

No Selling Shareholder shall have, or be entitled to exercise or assert (or attempt to exercise or assert), any right of contribution, right of indemnity or other right or remedy against the
Companiesin connection with any indemnification obligation or any other liability to which he may become subject under or in connection with this Agreement.

Section 10.07 Tax Impact.

The parties hereto agree to treat any indemnity payment made pursuant to this Article X as an adjustment to the IDIT Purchase Price (with respect to indemnification of any of IDIT's
Selling Shareholders Indemnified Parties) or the FIS Purchase Price (with respect to indemnification of any of FIS Selling Shareholders Indemnified Parties), as the case may be, for Tax
purposes. Furthermore, the amount of any Losses claimed by an Indemnified Party pursuant to this Article X shall be reduced by (i) the value of any net tax benefit resulting from such Loss to
the extent such net tax benefit is actually realized by the Indemnified Party or its Affiliates in or before the taxable year during which such indemnity payment is to be made and (ii) the amount of
any insurance proceeds (net of Taxes) actually received by Indemnified Party related to such Losses.

Section 10.08 Additional Provisions.

@ Effect of Due Diligence. The representations, warranties, covenants and obligations of an Indemnifying Party, and the rights and remedies that may be exercised by
Indemnified Parties, shall not be limited or otherwise affected by or as a result of any information furnished to, or any investigation made by or knowledge of, any of the Indemnified Parties or
any of their Representatives.

(b) Effect of Disclosure Schedules. For purposes of this Agreement, each statement or other item of information set forth in a Company Disclosure Schedule or Selling
Shareholder Disclosure Schedule or the Purchaser Disclosure Schedule shall be deemed to be a representation and warranty made by such Company or Selling Shareholder or Purchaser or
Parent, as applicable, in this Agreement.

ARTICLE XI
SHAREHOLDERSREPRESENTATIVE

Section 11.01 Appointment of Shareholders Repr esentatives, Power and Authority.

(a) By virtue of the execution of this Agreement, each IDIT Selling Shareholder hereby irrevocably agrees, constitutes and appoints the IDIT Shareholders Representative and
each FIS Selling Shareholder hereby irrevocably agrees, constitutes and appoints the FIS Shareholders Representative (and by the execution of this Agreement as Shareholders Representatives,
the Shareholders Representatives hereby accepts their appointment) as the true, exclusive and lawful agent and attorney-in-fact of each of the respective Selling Shareholders to act: (i) as a
Sharehol ders Representative under this Agreement and to have the right, power and authority to perform all actions (or refrain from taking any actions) the Shareholders Representatives shall be
entitled to perform in accordance with this Agreement and the Transactions.

(b) Without derogating from the generality of the foregoing, as of the date hereof each Shareholders Representative shall have the right, power and authority to (and such
actions shall be binding and enforceable upon the Selling Sharehol ders):
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(i) act for the respective Selling Sharehol ders represented by him with regard to all matters set forth in this Agreement;

(i) execute and deliver all amendments, waivers, ancillary agreements, share powers, certificates and documents such the Shareholders Representative deems
necessary or appropriate in connection with the consummation of the Transactions;

(iii) receive funds for the payment of expenses of the respective Selling Shareholders represented thereby and apply such fundsin payment for such expenses,

(iv) do or refrain from doing any further act or deed on behalf of the respective Selling Shareholders represented by him that such Shareholders Representative
deems necessary or appropriatein its sole discretion relating to the subject matter of this Agreement as fully and completely as such Selling Shareholders could do if personally present;

) receive all notices or other documents given or to be given to such Sharehol ders Representative by Purchaser pursuant to this Agreement;

(vi) in the event of a claim against all the Company Selling Shareholders -negotiate, undertake, compromise, defend, resolve and settle any suit, Proceeding,
claim or dispute under this Agreement on behalf of the respective Selling Shareholders represented by him;

(vii) engage special counsel, accountants and other advisors and incur such other expenses in connection with any of the transactions contemplated by this
Agreement;

(c) The Sharehol ders Representatives may be removed or replaced only upon delivery of written notice to the Purchaser by the respective Selling Shareholders holding at least a

majority of the outstanding IDIT Shares or FIS Shares, as applicable, as of the respective Closing. Upon the death, disability or incapacity of any Shareholders Representative, each of the
respective Selling Shareholders represented by him acknowledges and agrees that the new Shareholders Representative shall be appointed by the Selling Shareholders who held a majority of the
outstanding shares of the respective Company immediately prior to the respective Closing. Each Shareholders Representative may resign at any time only upon athirty (30) days' prior written
notice of such decision to resign and the appointment of a successor Shareholders Representative as described above. The Shareholders Representatives shall not receive compensation for
serving in such capacity. Purchaser, the Companies and any other Person may conclusively and absolutely rely, without inquiry, upon any action of the Shareholders Representatives in all
matters referred to herein. The Purchaser and Parent are hereby relieved from any liability to any Person for any acts done by the Shareholders Representatives and any acts done by Purchaser
or Parent in accordance with any decision, act, consent or instruction of the Shareholders Representatives.

Section 11.02 Reimbur sement.
The Selling Shareholders shall be responsible for and shall, jointly and severally, reimburse the respective Shareholders Representatives upon demand for all reasonable expenses,

disbursements and advances incurred or made by such Shareholders Representative in accordance with any of the provisions of this Agreement or any other documents executed in connection
herewith or therewith, including the costs and expense of receiving advice of counsel in relation to this Agreement.
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Section 11.03 Releasefrom Liability; Indemnification.

Each Selling Shareholder hereby releases the respective Shareholders Representative and each Selling Shareholder agrees, jointly and severaly with the other respective Selling
Shareholders holding the same Companies Shares, to indemnify, defend and hold harmless the respective Shareholders Representative (including any Losses incurred, as such Losses are
incurred) for, arising out of or in connection with the acceptance or administration of the respective Shareholders Representative's duties hereunder or any action taken or not taken by him, her
or it in his, her or its capacity as such agent (including the legal costs and expenses of defending such Shareholders Representative against any claim or liability (and al actions, claims,
proceedings and investigations in respect thereof) in connection with, caused by or arising out of, directly or indirectly, the performance of such Shareholders Representative’'s duties
hereunder), except for the liability of such Shareholders Representative, or any member thereof, to a Selling Shareholder for Loss which such holder will suffer from the willful misconduct of such
Shareholders Representative in carrying out his, her or its duties hereunder. In all questions arising under this Agreement, the Shareholders Representatives may rely on the advice of counsel,
and the Shareholders Representatives will not be liable to the Selling Shareholders for anything done, omitted or suffered by the Shareholders Representatives based on such advice.

ARTICLE XII
MISCELLANEOUS

Section 12.01 Entire Agreement.

This Agreement (together with its Exhibits and Schedules hereto), the Transaction Documents and the Nondisclosure Agreement constitute the entire agreement between the parties
with respect to the subject matter of this Agreement and supersede all prior agreements and understandings, both oral and written, between the parties with respect to the subject matter of this
Agreement (including without limitation any prior proposal, term sheet or expression of interest).

Section 12.02 Amendmentsand Waivers.

(a) This Agreement may not be amended, modified, altered or supplemented other than by means of a written instrument duly executed and delivered on behalf of Purchaser,
Parent and each of the Companies that is affected thereby (or, if effected after the respective Closing, (i) the Shareholder Representative of the Selling Shareholders of such affected Company
(post-Closing) and (ii) Selling Shareholders of such affected Company (pre-Closing) that held, as of the respective Closing, 70% of the voting rights in such affected Company; provided,
however, that any amendment, modification, alteration or supplement which amends the rights of and Selling Shareholder adversely disproportionately compared to the rights of the other Selling
Shareholders of the same respective Company, shall require, in addition to the above, also the written consent of such Selling Shareholder. Any amendment executed in accordance with the
foregoing shall be binding upon all parties (including the other, non-consenting Selling Shareholders) and their respective successors and assigns.

(b) No failure on the part of any Person to exercise any power, right, privilege or remedy under this Agreement, and no delay on the part of any Person in exercising any power,
right, privilege or remedy under this Agreement, shall operate as awaiver of such power, right, privilege or remedy; and no single or partial exercise of any such power, right, privilege or remedy
shall preclude any other or further exercise thereof or of any other power, right, privilege or remedy. No Person shall be deemed to have waived any claim arising out of this Agreement, or any
power, right, privilege or remedy under this Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly set forth in awritten instrument duly executed and delivered
on behalf of such Person; and any such waiver shall not be applicable or have any effect except in the specific instance in which it is given.
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Section 12.03 Binding Effect; Benefit; Assignment.

@ The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and assigns. This Agreement is
not intended to confer any rights, benefits, remedies, obligations or liabilities hereunder upon any Person, other than the parties hereto and their respective successors and assigns.

(b) No party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without the consent of each other party hereto.
Section 12.04 Construction.

The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement will be
construed as if drafted jointly by the parties and no presumption or burden of proof will arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement. The parties intend that each representation, warranty and covenant contained herein will have independent significance. If any party has breached or violated, or if there is an
inaccuracy in, any representation, warranty or covenant contained herein in any respect, the fact that there exists another representation, warranty or covenant relating to the same subject matter
(regardless of the relative levels of specificity) which the party has not breached or violated, or in respect of which there is no inaccuracy, will not detract from or mitigate the fact that the party
has breached or violated, or thereisan inaccuracy in, thefirst representation, warranty or covenant.

Section 12.05 Headings.

The headings contained in this Agreement and in the schedul es and exhibits hereto are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement.

Section 12.06 Governing L aw.

This Agreement shall be governed by and construed in accordance with the laws of the State of Israel, without giving effect to principles of conflicts of laws that would require the
application of the laws of any other jurisdiction.

Section 12.07 Jurisdiction.

Except with respect to the proceedings referred in Section 10.04(e), the parties hereto agree that any Proceeding seeking to enforce any provision of, or based on any matter arising out
of or in connection with, this Agreement or the Transactions shall be brought before the competent courts in Tel Aviv-Jaffa, Israel and each of the parties hereby irrevocably consents to the
jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such Proceeding and irrevocably waives, to the fullest extent permitted by law, any objection that it may now
or hereafter have to the laying of the venue of any such Proceeding in any such court or that any such Proceeding brought in any such court has been brought in an inconvenient forum.
Process in any such Proceeding may be served on any party anywhere in the world, whether within or outside the jurisdiction of any such court. Without limiting the foregoing, each party
agrees that service of process to such party’s address set forth in Section 12.08 below shall be deemed effective service of process on such party.
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Section 12.08 Notices.

All notices, requests and other communications required or permitted under, or otherwise made in connection with, this Agreement, shall be in writing and shall be deemed to have been
duly given (a) when delivered in person, (b) upon electronic confirmation of full receipt when transmitted by facsimile transmission or by electronic mail (but, in the case of electronic mail, only if
followed by transmittal by national overnight courier or by hand for delivery on the next Business Day) or (if transmitted and received on a non-Business Day) on the first Business Day
following transmission and electronic confirmation of full receipt, (c) upon receipt after dispatch by registered or certified mail, postage prepaid or (d) on the next Business Day if transmitted by
national overnight courier (with confirmation of delivery), in each case, addressed as follows:

if to Purchaser or Parent, to:

Sapiens International Corporation N.V./Sapiens Technologies (1982) Ltd.
Rabin Science Park

P.O. Box 4011

Nes Ziona 74140, |srael

Attention: CEO

Telephone No.: 972 — 8 - 9382721

Facsimile No.: 972 — 8- 9382730

E-mail: roni.g@sapiens.com and roni.a@sapiens.com

with acopy (which shall not constitute notice) to:

Meitar, Liquornik, Geva& Leshem Brandwein

16 AbbaHillel Silver Rd., Ramat Gan 52506, | srael

Attention: Dan Shamgar, Advocate and Mike Rimon, Advocate
Telephone No.: +972-3-6103100

Facsimile No.: +972-3-6103111

E-mail: dshamgar@meitar.com; mrimon@meitar.com

if to IDIT prior to the IDIT Closing Date, to:

IDIT I.D.l. Technologies Ltd.
Menachem Begin 5, Tel-Aviv, 50200
Attention: Mr. Y oel Amir
Telephone No.: 972 — 3 -6250922
Facsimile No.: 972 — 3 - 5621959
E-mail: yoela@idit.co.il

with acopy (which shall not constitute notice) to:

Furth, Wilensky, Mizrachi, Knaani — Law Offices
1 Azrieli Tower (41st Floor), Tel — Aviv, 67021
Attention: Udi Knaani, Advocate

Telephone No: +972 — 3 — 6070800

Fax No: +972 — 3— 6097797

E-mail: udi @fwmk-law.co.il
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if to FIS prior to the FIS Closing Date, to:

FIS Software Ltd.

HaYarden 1 Air Port City, Lod, 70151
Attention: Mr. Shay Alon
Telephone No.: 972 — 73 - 2608200
Facsimile No.: 972 — 73 - 2608205
E-mail: SAlon@fis-software.com

with acopy (which shall not constitute notice) to:

Prof. Yuval Levy & Co.

Attention: Tomer Maharshak, Advocate
Telephone No.: 972 — 3- 5172303
FacsimileNo.: 972 —3- 5164185

E-mail: tmaharshak@yuvalaw.co.il

And:

Furth, Wilensky, Mizrachi, Knaani — Law Offices
1 Azrieli Tower (41st Floor), Tel — Aviv, 67021
Attention: Udi Knaani, Advocate

Telephone No: +972 — 3 — 6070800

Fax No: +972 — 3— 6097797

E-mail: udi @fwmk-law.co.il

if to the IDIT Shareholders Representative and to any IDIT Selling Shareholder, to:

Kardan Communications Ltd.

154 Menachem Begin Rd.

Tel Aviv, 64921

Attention: Mr. Amit Ben Y ehuda
Telephone No.: 972 — 3 — 6083444
Facsimile No.: 972 — 3 - 6083434
E-mail: amit@kardan.com

with acopy (which shall not constitute notice) to:

Furth, Wilensky, Mizrachi, Knaani — Law Offices
1 Azrieli Tower (41st Floor), Tel — Aviv, 67021
Attention: Udi Knaani, Advocate

Telephone No: +972 — 3 — 6070800

Fax No: +972 — 3 - 6097797

E-mail: udi @fwmk-law.co.il
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if to the FIS Shareholders Representative and to any FIS Selling Shareholder, to:

Dani Goldstein

Telephone No.: 972 - 3 - 7343100
Facsimile No.: 972-3 — 7367770
E-mail: danig@formulavision.com

With acopy (which shall not constitute notice) to:

Prof. Yuval Levy & Co.
Attention: Tomer Maharshak, Advocate
Telephone No.: 972 — 3 - 5172303
Facsimile No.: 972 —3- 5164185
E-mail: tmaharshak@yuvaaw.co.il

And:

Furth, Wilensky, Mizrachi, Knaani — Law Offices
1 Azrieli Tower (41st Floor), Tel — Aviv, 67021
Attention: Udi Knaani, Advocate

Telephone No: +972 — 3 — 6070800

Fax No: +972 — 3 - 6097797

E-mail: udi @fwmk-law.co.il

And:

Amit, Pollak, Matalon & Co.
Nitsba Tower, 19th Floor

17 Yitzhak Sade St.,

Tel Aviv 67775

Attention: lan Rostowsky, Adv.
Facsimile No.: 972-3-5689001
E-mail: ian_ro@apm-law.com

or to such other address, facsimile number or electronic mail as such party may hereafter specify for the purpose by notice to the other parties hereto in accordance with this Section 12.08.
Section 12.09 Sever ability.
If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other Governmental Authority to be invalid, void or unenforceable, the
remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the
economic or legal substance of the Transactions is not affected in any manner materially adverse to any party. Upon such determination, the parties shall negotiate in good faith to modify this

Agreement so as to affect the original intent of the parties as closely as possible in an acceptable manner in order that the Transactions be consummated as originally contemplated to the fullest
extent possible.
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Section 12.10 Specific Performance.

The parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with the terms hereof and that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the performance of the terms and provisions of this Agreement in addition to any other
remedy to which they are entitled under this Agreement.

Section 12.11 Expenses.

(a) In the event that any of the Transactions is not consummated, each party to such respective Transaction shall bear its own respective costs and expenses incurred in
connection with this Agreement, including all third-party legal, accounting, financial advisory, consulting or other fees and expenses incurred in connection with the respective Transaction.

(b) In the event that a respective Transaction is consummated, and except as otherwise set forth in this Agreement, all costs and expenses incurred by the parties to such
Transaction in connection with this Agreement, including all third-party legal, accounting, financial advisory, consulting or other fees and expenses incurred in connection with such
Transaction, as set forth on Schedule D shall be paid by the respective Companies and/or the Purchaser. The Purchaser shall also pay all costs and expenses associated with the services of the
Escrow Agent. Notwithstanding the above, any and all amounts payable to Companies' employees, consultants, or other service providers in connection with the consummation of any of the
Transactions will be paid solely by the respective Company.

Section 12.12  Disclosur e Schedule Refer ences.
The parties hereto agree that any reference in a particular Section of any Company Disclosure Schedule or a Selling Shareholder Disclosure Schedule or Purchaser Disclosure Schedule

shall only be deemed to be an exception to (or, as applicable, a disclosure for purposes of) the representations and warranties (or covenants, as applicable) of the relevant party that are
contained in the corresponding Section of this Agreement and any other section of this Agreement where such reference to such other section is reasonably apparent from such reference.

Section 12.13  Counter parts; Effectiveness.

This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument. This Agreement shall become effective when each party hereto shall have received a counterpart hereof signed by all of the other parties hereto. Until and unless each party has
received a counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no party shall have any right or obligation hereunder (whether by virtue of any other oral
or written agreement or other communication). The exchange of a fully executed Agreement (in counterparts or otherwise) by electronic transmission in .PDF format or by facsimile shall be
sufficient to bind the parties to the terms and conditions of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
SAPIENSINTERNATIONAL CORPORATION N.V.
By: /s/ Ron Al-Dor /s/ Roni Giladi
Name: Ron Al-Dor
Title: CEO
Name: Roni Giladi
Title CFO
SAPIENS TECHNOLOGIES (1982) LTD.

By: /s/ Ron Al-Dor /s/ Roni Giladi
Name: Ron Al-Dor

Title: CEO

Name: Roni Giladi

Title: Board Member

IDIT I.D.I. TECHNOLOGIESLTD.
By: /s/ Dan Goldstein

Name: Dan Goldstein
Title: Chairman of the Board

FISSOFTWARE LTD.

By: /s/ Shay Alon

Name: Shay Alon
Title: CEO

IDIT SHAREHOLDERS REPRESENTATIVE:

[s/ Amit Ben-Y ehuda
Mr. Amit Ben Y ehuda

[Signature Page to Share Purchase Agreement]




IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
I/ Ronnen Yitzhak /s/ Amit Ben-Y ehuda/s/ Dan Goldstein
Formula Vision Portfolio Holdings, Limited Partnership
(apartnership of Kardan and Formula Vision).
By: Ronnen Yitzhak
By: Amit Ben-Y ehuda
By: Dan Goldstein
Please check one of the following two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O 1 am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
I/ Dan Goldstein /s/ Ronnen Yitzhak
FormulaVision Technologies (F.V.T.) Ltd.
By: Dan Goldstein
By: Ronnen Yitzhak
Please check one of thefollowing two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.

[s/ Fahn Kanne Trust L td.
Fahn Kanne Trust Ltd. (trustee for Sagi Schlisser)

Please check one of the following two boxes:

O 1 amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or

| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).

O 1 (i) an aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.

Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
/s/ Daniel Rockman /s/ Daniel Goroman
GoldRock Israel Growth, L.P.
By its general partner Goldrock Capital Ltd.
Please check one of thefollowing two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

| am "investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
FISSHAREHOLDERS REPRESENTATIVE:

/s/ Dan Goldstein
Mr. Dani Goldstien

[Signature Page to Share Purchase Agreement]




IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
[s/ Marti Tenenhaus
Eureka Ventures Partners| Ltd.
By: Morti Tenenhaus
Please check one of the following two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
O | amaRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.

/g Eyal Hakner
Eyal Hakner

Please check one of the following two boxes:

O 1 amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or

| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).

O 1 (i) an aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.

Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
[s/ Shai Beilis
FormulaVentures Ltd.
By: Shai Beilis, CEO
Please check one of the following two boxes:
O 1 amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) an aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.

[Signature Page to Share Purchase Agreement]




IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
I/ Dan Goldstein /s/ Ronnen Yitzhak
FormulaVision Portfolio Holdings Limited Partnership
By: Dan Goldstein
By: Ronnen Yitzhak
Please check one of thefollowing two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
/s/ Dr. Eyal Kishon
Genesis Partners 1| (Israel) L.P.
By: Dr. Eya Kishon, Founder & Managing Partner
Please check one of the following two boxes:
| am aRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
O | am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) an aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
/s/ Dr. Eyal Kishon
Genesis Partnersil, L.D.C.
By: Dr. Eya Kishon, Founder & Managing Partner
Please check one of the following two boxes:
| am aRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
O | am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) an aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
[/ Zvi Schechter and Ori Kirshner
GizaAlpinvest Venture Fund 111, LLC.
By: Zvi Schechter, Managing Director
By: Ori Kirshner, Managing Director
Please check one of thefollowing two boxes:
| am aRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
O | amaRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
[s/ Zvi Schechter and Ori Kirshner
Giza Executive Venture Fund I11, LLC.
By: Zvi Schechter, Managing Director
By: Ori Kirshner, Managing Director
Please check one of thefollowing two boxes:
| am aRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
O | amaRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
/sl Zvi Schechter and Ori Kirshner
GizaGE Venture Fund I1I, LLC.
By: Zvi Schechter, Managing Director
By: Ori Kirshner, Managing Director
Please check one of thefollowing two boxes:
| am aRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
O | amaRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (i) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
[s/ Zvi Schechter and Ori Kirshner
GizaGmulot Venture Fund |11 Limited Partnership.
By: Zvi Schechter, Managing Director
By: Ori Kirshner, Managing Director
Please check one of thefollowing two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.

[Signature Page to Share Purchase Agreement]




IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
[s/ Zvi Schechter and Ori Kirshner
GizaVenture Fund |11 Limited Partnership.
By: Zvi Schechter, Managing Director
By: Ori Kirshner, Managing Director
Please check one of thefollowing two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
/s Sjimon Atiya/s/ Meni L ego
Mizrahi Tefahot Trust Company Ltd (in trust).
By: Shimon Atiya, Adv.
Title: Legal Advisor
By: Meni Lego
Title: V.P. Operations
Please check one of the following two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O 1 am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
[/ Eli Lerner
Schwartz, Lerner, Duvshani Trustees (2003).
By: Eli Lerner
Please check one of the following two boxes:
O 1 amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) an aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
/sl Authorized signator
Vintage Venture Partners (Israel) LP.
By itsgenera partner Vintage VenturesLP
By itsgeneral partner Vintage Ventures Fund | Ltd.
Please check one of thefollowing two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

| am "investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
/sl Authorized signator
Vintage Venture Partners (Parallel) LP.
By itsgenera partner Vintage VenturesLP
By itsgeneral partner Vintage Ventures Fund | Ltd.
Please check one of thefollowing two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

| am "investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
/sl Authorized signator
Vintage Venture Partners 111 (Cayman) LP.
By its general partner Vintage Ventures|ll LP
By itsgeneral partner Vintage Ventures Fund 3 Ltd.
Please check one of thefollowing two boxes:
| am aRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
O | amaRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

| am "investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
/sl Authorized signator
Vintage Venture Partners 111 (Israel) LP.
By its general partner Vintage Ventures|ll LP
By itsgeneral partner Vintage Ventures Fund 3 Ltd.
Please check one of thefollowing two boxes:
O | amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

| am "investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.

[s/ Authorized signatory
Vintage Venture Partners LP.
By itsgenera partner Vintage VenturesLP
By itsgeneral partner Vintage Ventures Fund | Ltd.
Please check one of thefollowing two boxes:
| am aRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
O | amaRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) am aU.S. Person (as referred to in Section 4.08 of the Agreement), (i) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

| am "investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.

[s/ YehoshuaAlon
Y ehoshua Alon

Please check one of the following two boxes:

O 1 amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or

| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).

O 1 (i) an aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.

Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.

/sl Zeev Alon
Zeev Alon

Please check one of the following two boxes:

O 1 amaRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or

| am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).

O 1 (i) an aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.

Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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IN WITNESS WHEREOF, the parties hereto have executed this SHARE PURCHASE AGREEMENT as of the date first written above.
[/ Grant Smith
Goodsmith Partners LLC.
By: Grant Smith
Please check one of the following two boxes:
| am aRegulation D Investor (asreferred to in Section 4.08 of the Agreement); or
O | am aRegulation S Investor (asreferred to in Section 4.08 of the Agreement).
O 1 (i) an aU.S. Person (as referred to in Section 4.08 of the Agreement), (ii) am not a Regulation D Investor, (iii) meet the sophistication requirements for a private placement under
Regulation D or alternatively have obtained a purchaser representative that meets such sophistication requirements and (iv) have been provided with offering materials that satisfy the
informational requirements of Regulation D.
Please check the following box if relevant to you:

O | am"investor" under Section 15(A)(b)(1) of the Israeli Securities Law.
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