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Agreement

This agreement was drawn up and signed on __October 30, 2022

Between: ShelfieTech Ltd.

Private Company No. 136497252

13 Avital St., Tel Aviv-Yafo, Israel 6763550
(Hereinafter: "the Company"):

As Party A
And: __Buchwalter Storage & Display Ltd._
Private Company No. __ 51311594
From _6 HaYetzira St., Har Tuv A Industrial Zone__
(Hereinafter: "the Distributor");

As Party B
1. Background

1.1. The Company is engaged in the development, production, and sale of an innovative
robotic platform for real-time shelf inventory analysis, which provides real-time
inventory data to its retail customers while providing an improved customer
experience,

1.2. The Distributor is engaged in the distribution, sale, installation, and maintenance of
products, and in particular shelfing products, for the retail industry in Israel and
around the world.

1.3.  The Company is working towards (although not committed to) completing the
development of its initial product by the end of the first quarter of 2023, after which it
will be possible to present it to potential customers in Israel,

1.4.  The purpose of this Agreement is to determine the terms of cooperation between the
parties based on the conditions detailed below.

2.  Scope of the proposed cooperation

271

2.2

The partner is hereby granted the exclusive right to distribute in the State of Israel ("the
Territory") the Company's "products", as they will be from time to time, as well as
complementary and ancillary services provided by the Company ("Exclusive Rights").

The Exclusive Rights are granted from the date of signing this Agreement until
December 31, 2024 (“the Initial Period"), in accordance with and subjectto the
conditions detailed in this Agreement, including fulfillment of the following obllgatlons )
of the Distributor in relation to the services (as defined below). The Dlstrlbutor/@ﬁfmquj 13 %




2.3.

2.4,

2.5.

2.8.

2.7.

2.8.

assign dedicated personnel and a marketing budget as agreed; (b) present a prototype
of the products to potential customers in the Territory, (c) purchase the Company's
products from the Company and sell them to customers in the Territory, (d) resell the
Company's software platform, as well as additional products and services, to its
customers in the Territory according to the terms of use that will be defined by the
Company from time to time, and (e) will enter into agreements with its customers in
the Territory based on conditions that will be approved in advance by the Company,
for the provision of services to these customers, including integration, installation,
maintenance, and support services (subsections A to E, jointly: "the Services").

During the Initial Period, the parties will agree on an ad hoc basis for each customer,
on prices, terms of payment, the distribution of income from additional services and,
if necessary, alternative pricing models for the purchase, sale, and distribution of the
Company's products and services.

With the exception of adapting the product to Hebrew, the Distributor, with the
support of the Company, will be responsible for any adaptation required for local
needs, such as integration, local regulation, etc.

Unless otherwise agreed in writing with the Company, all products and services of the
Company or related to it will be branded according to the Company’s determination.
The Company will own all rights of any kind in all intellectual property related to the
Company's products and services, whether developed by any of the parties together,
on their own, or with or through others.

The Company will support the Distributor's marketing and sales efforts and will
provide the Distributor with relevant materials, presentations, etc. Any purchase, sale,
provision of services, etc. during the Initial Period will be subject to the agreements of
the parties in the purchase orders, the terms of use, and other related agreements to
be signed between the parties.

The Distributor undertakes that as long as the exclusive rights are in effect, it will not:
(a) sell, rent, distribute or solicit orders for the sale or distribution of the Company's
products or services outside the Territory; and/or (b) sell or provide products similar to
the Company's products and services in the Territory; and/or (c) develop products or
services similar to the Company's products and services.

If by the end of the Initial Period, the Distributor purchases products and services
from the Company for an aggregate amount of at least USD 4,000,000, then the Initial
Period will continue for a period of 3 additional years after the end of the Initial Period,
subject to this Agreement and the execution of final agreements mutually acceptable
to the parties that regulate all aspects of purchase, sale, distribution, integration,
maintenance, and support of the Company's products and related services, including
minimum purchase requirements during each year of the exclusive period detailed




below. In the event that the parties fail to reach an agreement on the terms of the final
agreements by the end of the Initial Period, the Initial Period will not be extended.

2.9.  Confidentiality agreement. The Distributor will sign the confidentiality agreement
attached hereto as Appendix B,

3.  Additional iti

3.1. Itis hereby agreed and clarified that the Distributor is an independent contractor for
the purpose of the performance of all its obligations according to this Agreement, and
that there is not and will not be work relationships, partnership relationships, mission
relationships, representation, or agency and/or any other similar relationships
between the Distributor and the Company. Without derogating from the generality of
the above, the Distributor will not accept, approve, or perform any obligation on behalf —
of the Company and/or for it without the Company's prior approval.

3.2. The parties agree that all matters related to this Agreement will be filed and discussed
in the competent court in Tel Aviv-Yafo, in such a way that any other court and/or
tribunal will have no jurisdiction. The laws and rules of Israel will apply to this
Agreement, and it will be interpreted according to said laws.

IN WITNESS WHEREOF the parties have signed:

Shelfie-Tech Ltd. The Distributor
[Handwritten signature] [Handwritten signature]
[Stamp: Shelfie-Tech Ltd., Buchwalter Storage and Display Ltd.
Private Company No. 516497252]
056031123
Kohenov Ron 55701999 —

(signed) “Ben Tsur Joseph” (signed) “Kohenov Ron”
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(signed) "Ben Tsur Joseph" (signed) "Kohenov Ron"
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