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"As discussed between us recently, it will not be possible to carry out the OverSi
project with you as one of the "founders" and/or key employees, as per the term
sheet.

In light of this fact, we would like to put forth a proposal which would entitle you
to receive shares representing the 20% immediately-vested portion of the total
number of shares which you would have received if the term sheet were carried

out in full.

As you know, there is no certainty that we will successfully finalize the
negotiations with StageOne and LabOne. Therefore, the "risk" of not being able

to finalize the documents and "close" the round still exists for all of us".
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PNV MW

: O2Y0NTN MTIO® WA 2WNNNI ,0YTTNN P2 MHMNIWPNNN DN IN2T v NN VN
S WA MRIDNN W22 25wa DYTTNN IYT TN (N)

SRV N NN, N1 0PI NIND DYTTSY DY TISNN wvAaTn 290 om ()

D27I8D P2 1WA IPNUNID MPRITAN

MOTIN INIT NI 22X Y 1IND NV NYATN DOTTEN TY TPNWNIN DINWPNN ,N0ND
ST P2 ,70N) N2 ,24/1/04 DD

" 1. Ofer and Eitan (OverSi founders) have invited llan to join Oversi.

2. All parties have expressed the willingness to work together on this project for
the next 6 months, and do their best efforts to assure its success. Ofer and
Eitan declare that they will not look for alternative candidate and llan declare
that he will not actively seek a similar position in a new-forming startup.

3. llan will join as active CEQ of the company, once it is founded.

4. llan will be presented as one of the founders.

5. llan's part will be 10% of the company, post financing, in common shares
(provided that the investor's share will not exceed 40% , wherein in this case a
dilution by precentage is to be enforced identically to all founders). All parties
understand that normal Greenhouse invesments for such projects range from
20-40% and typically stand on 30%.

6. Should the investors share will be lower than 30%, llan will obtain 1/2 of the
"saved" shares. For example- if the investor's share will be 20%- llan's stake in
the company will stand on 15%.

7. llan will take an active part in the OverSi activities starting from January 23,
2004. llan will use his contacts to assist the company in financing and business
activities.

8. Good luck for all of us".
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AN P2, (NEND A NAD) 13,2704 012 92 10 2w LT nanna
"... First, I'm not convinced that the high percentage you've described is
achievable. | believe that a portion of 60% to the founders is more reasonable
or relevant to be used as an example for the holding distribution.
Therefore | appreciate if my portion will be assured at a level of 15% as long as
we'll get 60% or more, regardless your portions (which will remain higher
anyway). Secondly, | was surprised to read about the linkage you put between
mine being hired and the closing (by incubator or VC).
| expect to be as one of the team as we're presenting ourselves outside.

| hope that we'll work this out, and move forwards".

ONN IIPWRAN TMDP DIYPYN 1P ,109Y 12T 5Y uing NP TIHINN 92 1202 ,N21NT 1N
O MTINN MIRT  MPINND MI2102 YSI1NN NPWN IMTRA 713NN NN PPN NPT Pad
M2N2OWWY PPV IDINI DN DI 19220 VPPN WPWND TIDP DY NN DI Japnn
MW D PNNNY 11 YD PV NN 92 90 ,nwenT) 92 a0 Sy S2Pnn 12N MPINND
TP Sw AMNmT 1PN WN L, DVRN DY DNNN IMRTENNT IMMIND 31 MRIonn
MWD qup NPY 150 T PMIPINN MPwe 727 aNW 92 91,9002 (DVha wpwn?
DOTOMRN APV Sw MPINND MW 725 912321 ,11702 721 1) N19Y 11 D OPMIPINN
6000 mNan bab

N 1972704 DD 1AN203 1PV T NINY DAPWR 1IN, DYTTNN P2 MUY NwINnW NRoonn
Sy OMMPINN MPYY NNIND ONAN2 79202 NYNNA-MIDTIN MPINND NP AN T 91
SwOINYED 29 7Y (4400 NI MINNN WPWRN T PMIPINN MYe) 560 NI 11aNa OTerRen
2090 -3 P00 PIGY D) APIBAN 22006-2 PEIN® T2 0, NMIRAN 14% -2 PN 1391 T 0
-2 9192 ,0NN TNX T2 DY, N1MN2 MZINND WY D DTTEN P2 DIDIN L9002 rmnng
1% 5w ESOP

-2 A2 NPIN NNEPN DY NITVN PAIRM Y2 WA J12INT I3 10 NI PNENT 12 el
723459 -N92NT MR 103 DTS NIPK AW, TAIWY 72NN Sw nrsann non -ESOP
.mminN® ESOP -nn 19 5w naoim ,10%-1 ©>70»1R0 Sw DPPN 711927 X°N 1270 mMvhen
YTINY T, W9N 1IN, N9 NDPNNA DITIN NP2V NPINA NPIPN ¥ IWND 9291 M
T2 9Wab ovamn DY PN L DITTEN P2 MPI0N2 OXNN2 2D 712 1) WO )PNERD 13 9yoa)
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NN 25%-12 I N2 TN D120 NI0KR 143 IMwIa PR, NN TNaN2 Wpwnb 1EpYw orav
(DVAMN NIV 1Y NEPYY IMRN

MIPINNT NN DY 7PAY  DIPPNEN 92 1) NI19Y 90 Sw Dnavod wan b Spwn PO N
.92 90 5w IMMIVNDYR DY) N NN T2 90 Dw Imeyan ons miraw 1IND nwyd N2 mmna
DN NMIYAY DT, NPITNN MW NN 70N WX IWMan NRI0N Nvadnn 13T b o2
1 11900 Y NAPIN TV N2YDWn AN L2 0 S msyan 797 9m 11ay n bw

DWIN 52Pnn |, 0t N 1N INNnY Nwpaa TN 110K, 10TIN IN1PN2 12 90 be AT
DPR MIVPIND IWNITN NINON NNTRI 0ITIN DY MMININ RPN IN NOND wpan NNy
NATIZ MINL - ¥ 12 - 1 .NYIANN ANIY !N NIV NN PIONT YN NAN TIY MPINN Nona e 192704
PYTANT (D7) 702NN NInn 153 7 EPYW 1002 DY wian NN 1WRIR RN 1D -1YANN 2n27 N
3 -2 my) 114+100 S NP DY NO2TY M IMIND D20 NPT NNYD R Nraont Jenna
MEIDNN NN PONT DI wPan 92 90 o 03t 1In st nupaa TR Hmonad
ANINGD WYY WP 91931 ,24/1/04 0P NNIND IV NN INSDAW ,DTTIN P2 APNWYNIN

(ESOP) 16 +143 N0 117102750 a5, n1inn NN 19N 0
NYPWUIN PRI PNY MDY IPINAANN INXY D) 12PN 1M 1 ONIN OND LN NONY

.1ana

DIN*SY APNNT PIviD AVPAY SWNID (WTHN NWINY NNTP DY MIVPRNN

TADH NN TONY OOTTEN-DYTOMNRN DWW PAZ DR MYy Ppa onmn 19/2/04 o2
SImmow

TERM SHEET FOR A PROPOSED INVESTMENT AND FORMATION OF A
COMPANY TO OPERATE WITHIN A TECHNOLOGICAL INCUBATOR
.(NY*a1nN 2N27 '3 Naw)
nann ]'-'JIJ mMITP "2 nooNn MWINRZ MIPY T MIAN 12102 MNND N2 ,0M2TH vavn
PUDI DA MY IPuMBI dYYa N 21PN 0N TOYR Iwe
("Founders n1ann >Tom™a2 112y 11291 12 31,79 10 10N INNoRa M T0N
: N2 19 Na Capitalization -n 9700 12100 noRa qona
"The share capital of the Company immediately following the closing of the
Investment on a fully diluted basis (including the share option pool for ESOP
and the warrant granted to Xenia Ventures with respect to the "Tiful Shares")

shall be approximately as follows:
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Founders- 50.4% (Ordinary Shares)

Xenia Ventures- 39.6% (Preferred A Shares)

ESOP- 10% (Ordinary Shares)”

Subject to the terms and conditions of the ESOP adopted by the company's

Board of Directors".

MRINN NYNPH -MUNIN WTIN 2w MWNT M) APNNnD Paan nwpa nwnn 17,3/04 0»a
,ToNY OYTTEN DY DIPMINY 10N [ NUPan 12 5Y (02 91 Dy 11NN 10 NAT) Nrnonovn
TAN PPN 927 -NAD 12IND 92 91 38N T NN 0NN TRN T2 D mbawum N1e 9NN
n*an NOHStOp AN VITVINT NIANA POV MMMAD 5U01R0 )93V vty 19T 1NaAnn TR
2N 9N P53 NNana opey mnad AN 9T 92 M wow 202 0nREn M2Aown MY arnn
D727 DV DTPY 127 19N MNP AN-0I0T mYPwn? NPT nan Nonstop Venture Capital
DPOY SN2 v NI 179922 PWXD NN T2 Y anN TOM IMYPNN L ONMI0YND TDINng

SYTE MOV NP Mnnnn)

IWASTH NIININ ANV 22PN IND 12902 27 PUNIN WTEN NYINT NUPaN 17)0H12 % [ IN0R
TN {DOYANINND M IN MMDP OND) OM2TN OIN NDOMDY DN D N2 XD L DmN TN
MM NW VPOIET NN YN D703 RWY 1IN SN 12 12Y N N2IWND TN
(.DRN DINNN2 N TRV NIND W) N2

19T N TONY OTTEN DY DNYIIMoWND AIN V9N YEPN VI NADI 9N Nwpad 12 D
9127337 20 NOIPNT NN LDMINNI YPWNan 1R, NN0wnN Mn 00l byw mva 0YWwTInn
OMNN) NITH 1000 Sw NYPWN NN L0011 Ml DwNN 12 902 %Y NMOwnn Navin a2
{0P1791 PONBN DTN M2 NIN V191N NADIA 0) DN DM

WA DWTIN 12 TI3Y 12 10V PINR WD PTRZ IVNRD XYY NYPa NNITRIAY 1T
WNIR NY2ANT 92 90 e ImPoyn meD ,Doyamn dT By nyusnn  mMOvaNn N MOND now
DOTTNA PAT ,W0N 5w NNIN INWIAN J9INT N9I0ND T MPDR MNND LO0WTIN Nwwd
YTYI IDINT VPPN TN TIAYD OYTTNN MAPNANN 12ONRAY OWTIN N 2w 1Rt P9 1N
.DWTIN NWWY MIVPNNN NIPN NN WXL D88 520 (M T7yha nn pyn)

NWPAN MONT M7 DAY 1DNY 12 13 2D N7 T2 10 DY 1NN 19MEY DNADINN [ nwund
DN MIVPIN INIT NININ NNOHLA ,NNNTT T IUNIN WTRT NUNNY 0PN NN
DWIITA DNTIN IN VI PUNIN WTHT DW09VN NTHRI DAY DWIAmINK 12 I WP §/3/04
MIVPIN INIT NINON2 L1210 INNT (12 11 D 1NNAD VY NaD) YN D1avnT v o
IO PIYN 2 N, NVPFI2 DONPR DOWDY 11 1 AN TYY 0 man 13/3/04 orn
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LabhOne - StageOne Capital Investment LLP.-onx o»onesima oadpun

NMD NODY 9MNY T9Y 1 Sw o anond man 92 ) mvrTe Tima ann |, Innovation Lid,
JINT DIDW2 MIS2 MWD MIDP NYIAN VPN APDaN Dwa s L qona) ,0rnend
N2 PanonY 1M Xow MAanY 72 791 0Y TN 100 0N 2 DIPINNN2 000 T9) ) NSy IR

0P8 NYPWN TINY L$425,000 To by

oY MIVPNNN NPTINT YPIN AN NIAY 91 PITN 20T Ny b wvpaa 1T imvnnaa
MIPPY qUINY 72NN ,NEANN 7Y TIAY9 NINRN NP 910 MRy NN 1PN DY DR
PINN L TPPOVN MDD DN PINT WIND NI OVTIW 9V wind $425,000 JWTHD NN MMATH2 NIWAND
T, IWAN INY AN IPINDY ON NI NI L IIONT AN YIND IWIN ONY PAN N0 YTEN D10 2w 99w
P97 22901 Y03 NMIDDY TR D T ND

DOTIR M NP TP NP 0 N 0 () NFIW0 7Y M8 17200 1707 DN w120 ANND T
MDP NN T2I0W M W .NIANND wNIT PN 7190 1INA N270 ,DINK 2w N DYTTEN W NYT DY
LT7W YOPA ND DT L,MEN TIPN N P DY 19w WNTIA NDY 2N TR R0 - 17 vm L NNN M
NON , D202 1Ayt MnN RPN ND MINMEDD AwR PR OCIN N9 TIND NN N NP2 INeRD 1M
TATH W NAYIDW MY ADAPNN NYDEPN MY 2PY DNON 0P 0¥ Tave ND nvinnm )N
MUY IWAN 7T THTR T PN N (1) DMI0N 7 NPATH AN NI INTPY DTN g 70 YN
0321 I IND NP2 TN DIPIVNAD 18 1Y) T NP AN 12T N TN

MININY PPN NDY MIYPNNN NPEONT IZNW OM3NIM MMOM P NONN TIND T NPN INHoP
WOW 19D D DUIIN YAPNKR NN OY .NPN DPND ANNANT TN PN 199, TN nvon Tsd
,LENT2 N 1) DOTTNN MDTINN T DR NPYAN NN ANeP PNESNA 92 90
YINNNY 372 NADY LT 9021 92 1) ON 2176704 D2 MISN 1A 10w DMOPIN INIT N2INONR
1125 'N NADI) NN MPINNA DNIUR PPN MIDP NP2 NN 92,137 Dw oy (2 v

28 T 17



[ O I

[ e SR o B s R N o AR [N [¥¥]

—_

13
14
15

L
LSRN )

™
=

19" - 2'ax bna mnnn usrnan N

26.8.10
ANY 1199Y ) 92 2102-06 NN

WISMNA TNED 15N MDDV IMYPENNT APDAN X2 PPN PN 797 PN L9002 (N0
.NNann Se 052530 oD ONNN NYVEN DAYPWYN TWN ,D7919N0 DWW PwR NN

09303 799N W PWN INNT OITTISN MDY

D990 TN TIEN 9272 71N MW OYTTEN P2 % JP0) 797 9y 9y I Sw omnsEna
MANINND IAMON PPWHR NIEND DNANDD 2NN DNT POBYY ,AM0PY OMaPn MMpnR
WPWHR NMNT WPYINY DXENNNDD 9N 229 750 203 NID 3,09 92 90 2w 1 NEnY 197N
MR NPINIEIDID NIPPWR-NTIIN 2N MY OV wI9) NIN 22 118N WO 92 10 99N
5w MMANINN VNN 72 M v 1PNEND N1 0NDID [, NRNTY T2 .(1NEND 16 PYoa DOvan
YRINDIA 712 NI2N D 1YWY NI, 2004 MY TIaN-YIR DWTIN IATMINW N2 )Y 0 DY 92 R
Peer to Peer mmayn 5:mab noavn Mo 0P TNeY ,miann oy Ay qned mno mean
DWTIN 79012 ,q9UN132 .727 TUNI DTTEN P2 MW D) INDPNN 2 N2 MANINN e,
S TMRY NN 72 92 0 L(VNENY N N2 T 11 PN M9Nw 5/7/04 DR 2N 190 INND
AMWIDY 1D TY INTI TPONONIVIDN INYPWN TUN TN2NN
"... 2. you wanted to know which are the VC that we've discussed with until
now: EuroFund, Cedar, EverGreen, StageOne, Mofet, Veritas, Carme, Poalin
Ventures, Sequoia Capital, Triport, and few others incubators and private

investors".

017N PR NIPRY DINNANDI 92 1 DY ITMYAWHRN IMINY0 DY MTYAN Mt M2INan
NADID NATNW IV N N2W MAIWNN DNNT I3 910 58 1710802 20-11 DINADID 19 NNanD
DOINMIDA DWPWARY TPEYITIY NIRRT AN N2 ,(17/4/04 D) 92 1 Sw 1nens N
SV ATVR L MOINN 192 )8 NMIN PE0ITIAN MIEN DIN 27 T ) NIy R DN Imm
3 NN YD MWD OIN DMWY 1PIND 9I1TN WPWE ANONKBD I3 0 TED DYDY DXANWD DYPY

T2 75 DY IANWHN 270 N WP

S197 921 AV 91 DY DIPTPNNNA DMV TIN AINN NPN T NWPING MIPoRY NON
MY TR L NAMUR TVPWND NYST NWND 2004 MW OND WTIN YEANI YD PO 0 Nsna
, Magnum Communication Fund-y (n1ana gyoab nwpun »wrow) StageOne -nmp
wTIN NMo2 oMoy .$700,000 Sw TN DIDD VPIIAL WPWNZ TININN DD INN 92 TUN
5wl NN LUPI92 WPWNS DML DNa DT 0N 22 Magnum »Snan womin 2004 oxin
WO PNIDY 0 TEPRN ITRANT OWITTN DIWIN NN TN ,ONYTY WK 13 11032 DNRK TN

197,71 VT NPER DY NOIYA AN 12 90 027NN B35 1021 12 0D M9 NN 09 Pnena

28 i 18



LS ]

o e

oo =1 Oy

13

-
)

31

[¥%] [¥¥]
[¥%] (]

L)
e

19" - 2'ax bna mnnn usrnan N

26.8.10
ANY 1199Y ) 92 2102-06 NN

ON NN NMIND D V0 DAmD TN Tayh 12 wnn OTTE0 AN 9Ny T2 9y n23yn wan
on20a NN ovesy M , Magnum S nypwnn 28 5y 92 9n oY 112NN AN 19T

17200 Y7231 TPanT AN DINDN THIND Nixno

NP NT NN TN ,NI3INT NPTNIEILIEN IPwnan Ny an»n Magnum nnan [ nexd
SY NPNEN WD DOYIAMN DYVR DY) DYNA 1920 DN DTOMNN N8 NP apny  ATnm
N, DN DY NNTIAY NNORA L2004 A INwDD 2Dwa YD MYOW 1PN Hdw 10Pw 1)
ANNTT YD NMA0N NTLLPNAY D DY IRTINN MO APy PIN M9 TUN ,1172NN 1T Do
17 NVONA 192700 N0t 20nY OVERS! nnana wpwnh Now o) 092 vomn n1ann nvna
AN MI2N2 WPWNT oM NAPN MmN (NwTn mn) SEED nhan amn onanne por N
Y122 729010 MU MPIN (97200 P°W3) N2 MDY PN MRVIY DYIna NN eI mnTenn
MTPRNNN 127 172N IN22 NIWHR 2289 NPNT ToY NI 198 JFON . PMYRen Ima7Nov 07an mas
17207 NN RN TWND DOINND DMDTN DN 7120 PR NT TN 1R v 0INRND D00 DY nnvn

ORMAN TY NWITNN DT 72 PANY 17 TNnT WDy

,MNAN2 WwPYN? 07EN DYIND 5w N0 AN DAMD INMY AN NP 02T 0 DY nNNDD
2PN7 IwINN NP DVEN 09192 OPUINTIN OMRINN ON 0) 2RY0Y TN 92 11D ek 19IND
MIINA NYPYNR TNSN 9272 ONYTY 7IPVN2 P IDTAW 27,5733 92 90 D DPeN IMNiR

AP90N 0NN AN XY N9n 9ot mnw 72 ,SEED nana X9, mnTpnn
IYIRWY NN, TIOMAW 192NN 279310 13N 92 90 ATAVAY a5 MNPITIN PN O N ITIPon
NN L9000 12 0 AN NDIZ 0 AP 1M NDY 19202 PwnD DYININIVIS DWPwRn

.1172N2 PWNT DIINONIIA DWW TSN AN 127 NI MY ey

pmavwn StageOne oy oy1180 Mavpnn

-5 DWANIN P2 MIYPNNN NN DTPY DISHBNDD 370 AN NWY XIN 9D 92 91 Yo 1Nsna

(PNNNT 1= T DONODY) T2 DY MTWRI PNY MAINoNT mam ,StageOne
-N772N0 qavsns Pz nx LabOne -y StageOne nyan wean mvwd 13T v moa
NRIMNTY IMIIDAT NN AN 12N L,15/8/04 DY, )NHY NWHBA NMDH 72N Npun
173 NATID 97N NNIANM 21 (15/7/10 D2, NNND WD DITTEN 3T DY DINN PRYN) DYamn
LDTTEN PAVY ORITNN NWHN AN MWD MITHIN 1902 NN 12,12 1 Dw 11NEn?

1StageOne mHaIMm ,NIaNn *TO1?NI PISY 90 71 n LT9Y 90 MTHN INANN 12T NNIoNm2

.172N2 DWOPYR TN OTRY 9on wpwn 191 LabOne

28 i 19



=, 7%}

o

(== B s T s B =

13

19" - 2'ax bna mnnn usrnan N

26.8.10
ANY 1199Y ) 92 2102-06 NN

Founder's nyann npo nwam miny MINIM MATIN INND ,nNann 90t Junna
.ra |, Vesting
" 20% of the Founders' shares shall be vested immediately, but a Founder's
20% as aforesaid shall be forfeited if such Founder resigns from his position
with the Company hefore the earlier of: (I) the official end of the incubator
period; and (ii) 2 years after the closing. 80% of the Founders' shares shall be
subject to a quarterly reverse vesting schedule, over a period consisting of 14
guarters, with a one-year cliff. Full acceleration of the vesting, with respect to
all shares, shall apply in the event of an "exit" (including any M&A) during the
vesting period, if the applicable Founder's engagement is terminated by the

Company (or its successor) within one year following the "exit™.
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