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Georgian minister
InboxX

Walter SorianoHi! Regarding that meeting, I wish to re-schedule it for the second
week of S...
8/25/08

Walter SorianoLoading...8/25/08

Reply |Walter Soriano to me
show details 8/25/08

Hi!

Regarding that meeting, I wish to re-schedule it for the second week of September.
Please give an answer a soonest you can.

It's very important,

Thanks in advance.

Walter

Sent from my BlackBerry® wireless device

Reply Forward

Reply |Ari Harow to walter

show details 8/25/08

I will reconfirm, but because Bibi maybe out of town I will need to know an exact
date.

Thanks and all the best,

Ari

- Show quoted text-

On Mon, Aug 25, 2008 at 3:51 PM, Walter Soriano
<walter@universesecurity.co.uk> wrote:

Hi!

Walter SorianoThanks a lot! But... Please keep me informed! Thanks W
www.netanyahu.org.il <..
8/25/08
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From; "Mazal Itzhakov" <mazal@goshen-security.co.il>

Date: Sun, 4 May 2008 15:26:00
To:<walter@universesecurity.co.uk>
Cc:"Eli Sabag" <eli@@goshen-security.co.il>
Subject: 3.2 - M¥H 72 12 DIYWN

7"'03,
20 W 20 AW 09N,
* AyN1a 0N .02 HW IMEAT-12 MY WD R D TNIR YTUT WPAN.

* W1 W MG DR WP NIAY W, IR MW 1NRT 191K 12 79PN INRHY 17 801 XY
* mOWANNI TR0 AR 2709 DR MYW S0INT QM7 MR 715N ORI TN,

79733,

ST 2PNy’
0003 1?7 YA PNy

2"'¥Y2 DN0NY I°YID NNV IV YN
6 : nm>w 09-7678217 : v
050-3833184 : ™

This e-mail has been scanned for all viruses by Star. The

service is powered by MessageLabs. For more information on a proactive
anti-virus service working around the clock, around the globe, visit:
http://www.star.net.uk

Walter SorianoAri, Please look at this. Let me know if you can manage. Best regards W Sent
5/4/08

Walter SorianoLoading...5/4/08

Reply |[Walter Soriano to me

show details 5/4/08

Arl,

Please look at this.

Let me know if you can manage.
Best regards

23



W

Sent from my BlackBerry® wireless device
Reply Forward

Reply |Ari Harow to walter

show details 5/5/08

HI Walter,

Mali is dealing with this issue and she told me that it will be dealt with within a week.
Please let me know if there are any other problems.

Thanks and all the best,

Arl
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LETTER OF INTENT

This Letter of Intent (“LOI™) is entered into this Al day of Jasup _\rl ,-2003, in London,
United Kingdom, by and between Mr. Walfer Soriano or a company/ehtity/family foundation &

-or trust controlled/affiliated! by or to him or his immediate family or for the benefit of him or

his immediate family (“Soriano™) and Mr. Guy Naggar or a company controlied by him
(“Naggar ) (collectively: “the Parties”), and sels forth the mutual understanding and intent
of'the Parties, with regard to their coope:mmn in the operation of a limited linbility company
in the United Kingdom ( the “Company™), all in accordance with the following terms and
conditions:

1.

The Parties shall canse the Company to be reconstituted under the laws of the United
Kingdom. The registered office of the Company shall be in London and in so far as
shall be considered necessary by the Parties, the charter documents of the Company

shiall reflect the terms and conditions of this LOIL.

The aims and objectives of the Company shall be to adyise and counsel different

entities worldwide, including guvemmemai anthorities, companies, public and private

institutions as well as individuals, in the area of security, particularly with regard 1o
terrorist and crime prevention. and to mpemse and/or manage and/or assist such

‘entities in organizing and carrying out various types of securily projects.

For the purposes of furthering the Company's ui}jectweb, as set forth above, Soriano
shall be responsible for recruiting and/or ﬁngag,mg for the Cempany such reputable
and distinguished persons of great experience in the area of security, who shall be
employed by the Company and/or who shall be pominated by Soriano 1o the Board of
Directors of the Company.

4.1 Fachof'the Partics undertakes to provide the Company with such funds as
shall be necessary for the Company’s first year of npemhon, in accordance
with the budgct of the Com;:any‘ attached heteto a5 Annex A, and in
accordance with the ratio as sét forth as follows’ (the “Shareholders’ Loauﬁ 3
or “Loans™): -

4.1.1 Naggar shall provide 2/3 of the amount of the Sharcholders® Loans;
and
4.1.2 Soriano shall provide 1/3 of the amount of the Sharcholders” Loans.

All amounts camnbuted on account of the Loans shall be forwarded 1o the
Compuny by both Parties simultaneously, according to the above ratio,

4.2 Upon the execution of this LOI, the Parties shall forward to the Company on
account of the Shareholders’ Loans the fullowing sums:

{a)  Naggar shall contribute $200,000 USD; and
{t)  Soriano.shall contribute $100,000 USD.
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4,3 The Parties undertake fo utilize the amount of the Loans solely for the benefit
of the Company, within the framework of the budget of the Company or as
shall be agreed upon between the Parties,

44 Al Loans contributed by the Parties to the Company shall be deposited in the
Account, a5 defined below.

5.1  The Sharcholders' Loans shall bear interest at a rate of LIBOR plus 4 _% and
shall be repaid by the Company only out of the profits of the Company; to
the extent that the Company shall bave such profits and subject to the
provisions set forth below.

52  Inthe event that the Company shall make repayments on account of the Loans,
ﬁmasuchmpaymn!s will be first used to pay up to half the amount of the
Louns contributed by Naggar, including the interest accrued on the said half,
‘The date on which Naggar shall be repaid balf the amount of his Loans,
including the interest acerued on the said half, shall be considered for the
purposes of this LOI as the “Effective Date”,

53  Following the Effective Date, all repayments on account of the Loans shall be
utilized to repay the Sharcholders’ Loans of Naggar gnd Soraino, in an equal

manner.
Co s 1t

6.1  Upon the execution of this LOL the Parties shall cause the Company 0 open
an account with a bank in the United Kingdom { the “Account”).

6.2 The signatories of the Account shall be, as follows:
{3)  Soriano for any amount not exceeding $15,000 USD; and
(h)  Soriano together with Molho for any amount exceeding $15,000.

-

7.1  The division of the issued share capital of the Company shall be, as follows:

(8)  Soriano shall hold 50% of the issued share capital of the Company;

(b)  Naggar shall hold 30% of the issued share capital of the Company;

{c) Motho shall hold 10% of the issued share capital of the Company.

(&)  Inaddition, Molho or his representative in London (as shall be
appointed by Molho) shall hold in trust 10% of the issued share capital
of the Company, in sccordance with the conditions us sot forth below
{the “Trust Shares”).

The uhove shares shall be purchased by the Sharebolders, at the par value of
the shares held by ¢ach of them, with the exception of the Trust Shares whose
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par value purchase price shall be paid by Soriano and the persons listed in
Annex B, each secording to its proportion listed therein, respectively.

The Parties hereby agree that the above ratio, representing the Parties' and
Molhe's perceniage interest in the issued share capital of the Company, shall
under no circumstances be changed, without the prior written consent of the
Parties and Mutho.

7.2 Immediately following the Effective Date, Molho shall distribute the Trust
Shares nmong the persons listed in Annex B of this LOL Any remaining Trust
Shares shall be transferred to Soriano.

Naggar shall provide adequate and suitable office space for the Company upon such

terms and conditions as shall be agreed between the Partics.

10,

11,

‘The Company shall establish an Isrucli limited Hability company which shall be a

wholly owned subsidiary of the Company ( the “Subsidiary”). The Subsidinry shall
pmv;dr: services to the Company. The consideration, which shall be paid by the
Company to the Subsxdlasy shall be calculated on & “Cost Plus Basis”, the ratc of
which shall be determined in accordance with the market value of the services to be
provided by the Subsidiary; as estimated by the Parties..

Soriano shall serve as the Chief Executive Officer of thé Company (*CEQ™) and shall
operate from the Cempany s offices in London. The Board of Directors of the
Company shall comprise six (6) directors; three (3) of which shall be nominated by
Soriano; two {2) of which shall be nominated by Naggar and one 0 of which shall
be nominated by Molho, The Board of Directors shall hold its meetings in London.

All Agreements.to be signed with the Directors of the Company shall specifically
state that the Directors shall meet in London.

In the event that the execution and/or implementation of the terms and conditions of

this LOI shall requzm further mp;:leme:nmimn and/or clarification and/or elaboration,
Mn!ho shal! asms: iiu: ?m:ea in mmhmg an appmpmte so!mac- pogPshall to the best

/

1, 1the w@ersugqcé, hereby warrant that T ﬂx read 1 is LO! and that | agree to i‘uiﬁn
uxxkgmz | allin accordance with the provisions as set forth herein.
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Appendix B

‘Name of Beneficiary Percentage
Admoni Nachum DY
Mﬁ% Uni 9 %
Livach Avrahsm 2 Y%
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‘Supplement
Entered and signed in London on the 08" day of January 2004,

WHEREAS: On January 16, 2003 a Letter of Intent (the “LOI™) was signed by and
between WS and GN (the “Parties”); and

WHEREAS: In accordance with the LOT'a company was reconstituted under the laws
of England and Wales and was renamed as “Universe Security Group Ltd." (the
“Company”), and

WHEREAS: The company is currently in the initial stages of operation; and

WHEREAS: Since the execution of the LOI, Soriano has become affiliated with an
entity known as Soriano’s Trust (the “ST”) and the said entity shall act in his stead as
if it where the same party to the LOI; and

WHEREAS: Since the execution of the LOI, Naggar has become affiliated with an
entity. known as WK Nominees Ltd (the “WN "), and shall act through that entity for
the purposes of this Supplement as if it where the same party to the LOI, and

WHEREAS: For the purpsses of’ clanf’ymg their undcrtakmgs with respect to the
continued operation of the Company, the Parties have agreed to execute this
Supplement amending certain provisions of the LOL

IN' CONSIDERATION OF THE MUTUAL UNDERTAKINGS THE PARTIES
AGREE AS FOLLOWS:

1. Division of the Share Capital

The division of the share capital as set forth in section 7 of the LOI shall be amended
as follows:

(a) ST (by its trustees) shall hold 540 shares, representing 54% of the
total issued share capital of the Company

(b) WN shall hold 300 shares, representing 30% of the total issued share
capital of the Cempany

(¢) IM shall hold 100 shares, representing 10% of the total issued share
capxtal of the Lcmpany

(d) E.S. Shimron, I. Molho, Penky & Co.- Trusts Ltd. (hereinafter: the
“Trust Company”), shall hold in trust 60 shares, representing 6% of
the tota! issiied share capital of the Cormpany (the “Trust shares”) in
favor of Mr. Avi Livne (“AL) and Mr. Nahum Admoni (“NA™)
respectively.
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Since the Trust Shares have been paid up in full to the Company by
M on behalf of AL and NA, upon the Effective Date (as defined in
the LOi) the Trust Company shall transfer the legal ownership to the
aforesaid persons the number of shares representing their shareholding
interest in the Company, as listed below:

AL 35 Ordinary Shares, representing 3.5 % of the. total issued share
capital of the Company.

NA 25 Ordinary Shares, representing 2.5% of the total issued share
capital of the Company.

Until the Effective Date, the Trust Company shall hold the shares.of AL and NA, and
until such date shall be entitled to.represent the afmmsaxd persons at any General
Meeting of the Com;mny, and to vote the said shares at its discretion.

Upon the execution of this Supplement, ST shall provide IM with an
irrevocable - proxy,. which shall remain valid until the Effective Date, entitling
IM to vote at any General Meeting of the: Company, at his discretion, on
behalf of 40 shares, representing 4% out of 54% of ST"s shareholding interest
in _thc Company, until the Effective Date.

3. Provisions of the LOI

‘ Ail ' v1sxons of the LOI sha]l contmue tobe of ful! force and effect and shall

Having regard 10. the Parties’ undertakings with respect to 14 and the Trust Company,
1 hereby confirm that [ have read this Supplement to the: 1Ol and agree to-its content,
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Universe Security Group Ltd.

22™ January 2007

Mr. Isaac Molho
Technology Park, Manahat
Jerusalem 96958

Dear Isaac,

Under our agreement dated December 11"‘, 2006, you are entitled to 7% finder’s fee on Profits
gained from the AHMSA related projects in Mexico.

In the meantime we have transferred to you, on account an interim amount of $50,000

Yours sincerely

Aron Ash

ok

Universe Security Group Limited

Registered Office: 8-10 Grosvenor Gardens, London SW1W ODH U.K.
Registered No: 4553305. TEL: +44-20 7259 0055 FAX: +44-20 7259 0066
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Universe Security Group Ltd.

17th May 2007

Mr. Isaac Molho
Technology Park, Manahat
Jerusalem 96958

Dear Isaac,
Under our agreement dated December 11%, 2006, you are entitled to 7.5% finder’s fee on Profits

gained from the AHMSA related projects in Mexico.

In the meantime we have transferred to you, on account an amount of $95,232.24 that
corresponds to the Profits showing for the commercial activities during the 1% quarter of the
Year 2007.

Y ours sincerely

Aron Ash

Universe Security Greup Limited

Registered Office: 8-10 Grosvenor Gardens, London SW1W ODH U.K.
Registered No: 4553305, TEL: +44-20 7259 0055 FAX: +44-20 7259 0066
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Universe Security Group Ltd.

19th November 2007

Mr. Isaac Molho
Technology Park, Manahat
Jerusalem 96958

Dear Isaac,
Under our agreement dated December 11%, 2006, you are entitled to 7.5% finder’s fee on Profits

gained from the AHMSA related projects in Mexico.

In the meantime we have transferred to you, on account an amount of $50,000 that corresponds
to the Profits showing for the commercial activities during the Year 2007 till September 2007.
Draft accounts for the corresponding periods are provided. Any adjustments to the accounts will
be reflected in future payments.

Yours sincerely

John Chung

Universe Security Group Limited

Registered Office: 8-10 Grosvenor Gardens, London SW1W ODH U.K.
Registered No: 4553305, TEL: +44-20 7259 0055 FAX: +44-20 7259 0066
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Universe Security Group Ltd.

FAX TRANSMISSION
Attn: Mr Isaac Molho Date: 19 November 2007
From: John Chung Page(s): 6
Subject: Agents Commission Fax: 00972-2-6490659

Dear Mr Molho,

Please find included with this fax transmission your letter of Agents
commission from USG and commission statement breakdowns.

The commission of USD $50,000.00 has been transferred today so will
reach your account in the next few working days.

I would like to firstly introduce myself to you as USG’s Financial
Controller and am looking forward to assisting you in the future.

Kindest Regards

John Chung

Registered Office: 8-10 Grosvenor Gardens, London SW1W ODH U.K.
Registered No: 4553305. TEL: +44-20 7259 0055 FAX: +44-20 7259 0066
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From: Walter Soriano
Sent: 23 April 2010 ©8:53
To: John Chung

Cc: Astrid Fajre

Subject: Creditors

John,

I haven't see in the creditors list:

Agent commissions

I.M commission for AHMSE 7.5 %

RG commission for AHMSE 7.5 %

11:11 Commission for Graff 10 %

Please check up again all creditors list without exemption.
Thanks

Sent using BlackBerry

No virus found in this incoming message.
Checked by AVG - www.avg.com

Version: 9.0.801 / Virus Database: 271.1.1/2828 - Release Date:

©7:31:00
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