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Draft dated December 25, 2000

Personal Employment Agreement

Made and entered into in Tel Aviv, this 5" day of June in the year 2001

By and Between: GADI SHOR
Bearer of ID No. 23685191
Whose address is: 7 Boyer Street, Tel Aviv
(hereinafter: the "Employee")
of the first part

And: WisAir Ltd.
Of 8 Hanechoshet Street, Tel Aviv Jaffa, 69710
(hereinafter: the "Company")
of the second part

The following has therefore been agreed, declared and stipulated between the parties:

1. The Employee has been accepted to work at the Company in the position of CTO
commencing from August 1, 2001, for an unspecified period.

Days and Hours of Work

2. The first six months of the Employee's work at the Company shall be a trial period.
During the trial period, all of the terms and conditions of this Agreement shall apply
to the Employee, unless otherwise expressly stated.

3. 31 The work at the Company is performed five days a week, on Sundays
through Thursdays. Four of the working days shall be regular working days,
lasting for nine hours, commencing from 07:30 and up to 17:00, and one
working day shall last for 8.25 hours (eight and a quarter), commencing
from 07:30 and up to 16:15 (hereinafter: the "Short Day"). The Company
shall determine which day of the week shall be the Short Day, in its
discretion, from time to time. Both the regular working day and the Short
Day, as aforesaid, including a lunch break of 45 minutes, which are not
included in the count of the working hours, however, the Company shall
bear the cost of 15 minutes of the lunch break.

3.2 The Employee agrees to work on such working days and hours as set forth
in this section, and also to work rotas, to be on call and to work shifts, as
shall be determined for him, in accordance with the nature of his work,
should it be so determined. Insofar as it shall be determined that the
Employee shall work rotas, be on call and work shifts, the Employee agrees
that the working hours shall be in excess of that set forth in this section
above, and that insofar as necessary, Fridays and/or Saturday eves shall be
included in the framework of the working days, all subject to the law.
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4. The Employee shall swipe his magnetic card in the employee time clock, upon his
arrival at work at the beginning of every working day, upon his departure at the end
of every working day, and every time he leaves the work place for reasons which are
not related to work. If, for any reason, the swiping of the magnetic card is not
possible, the Employee shall report his attendance to the salary controller as soon as
practicable, using a manual reporting form. Any employee who wishes to leave the
work place during the working day or to be absent therefrom shall coordinate this
with his direct superior.

(12.00 — BM)

The Emplovee's Rights

5. 51 The Employee's starting salary shall be NIS 27,000 per month (hereinafter:
the "Base Salary"). In addition, the Employee shall receive payment in
respect of related conditions, in an amount of NIS 3,000 per month
(hereinafter: the "Payment for Related Conditions").

5.2 The salary as stated in section 5.1 above does not include the employer's
contributions to a continuing education fund.

For avoidance of doubt it is hereby clarified, that NIS 27,900 of the above
salary are paid to the Employee as Base Salary and NIS 3,000 (constituting
11% of the salary) are paid as an overall compensation for additional hours,
such being set forth on the basis of the scope of additional hours deriving
from his position and the requirements of such position, and constituting a
real compensation for the additional hours during the Employee will execute
actual work.

5.3 The Base Salary and also the Payment for Related Conditions shall be related
to the cost-of-living increments which shall apply to the electronics industry.

6. 6.1 Once a year, in the month of April or thereabouts, the Company shall
conduct an assessment of the Employee, in accordance with his contribution
to the Company during the preceding year. The Employee shall be entitled to
such salary as shall be determined by the Company in accordance with his
contribution to the advancement of the Company's business and the
Company's situation.

6.2 The Company shall be entitled to conduct an additional assessment of the
Employee in the month of October or thereabouts.

7. The Employee is entitled to social conditions in accordance with his position and
with the Company's policy.

7.1 The Company shall make contributions to a senior executives' insurance
policy, in the Employee's name, in accordance with such terms as shall be in
effect at the Company. The Employee's salary shall be charged at a rate of
5% of his Base Salary, and it shall be transferred by the employer to the
insurance company. Concurrently, the employer's contribution shall be
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transferred to the insurance company, at a rate of 5% to the pension benefits
and 8 1/3% (eight and a third percent) to the severance pay component,
subject to that stated in section 26.3 below.

7.2 The Employee agrees that the insurance agent and the insurance company
shall be determined by the Company. As part of the considerations, the
protection of the Employee's rights shall be taken into account.

7.3 The Employee shall be entitled to join the continuing education fund of
which the Company's employees are members, or he may continue his
membership of an existing continuing education fund, at his option, insofar
as practicable, commencing from the date of commencement of his
employment with the Company. The Employee's salary shall be charged at a
rate of 2.5% of his Base Salary, and it shall be transferred by the employer to
the continuing education fund. Concurrently, the employer's contribution
shall be transferred to the continuing education fund at a rate of 7.5% of the
Employee's Base Salary.

7.4 All of the contributions as set forth in this section shall be made in respect of
the Base Salary only, without the related payments.

8. 8.1 For the period of the Employee's military reserve duty, the Company shall
make payment to the Employee in the amount of the Base Salary and the
Payment for Related Conditions, as usual, provided that the Employee shall
submit to the Company all of the documents which the Company shall need,
in order to collect the remuneration for the military reserve duty from the
National Insurance Institute. All of the contributions to social conditions
shall continue.

8.2 Whereas the Employee has worked in the Company during one /more certain
days from his military reserve term, he shall be entitled to payment for such
working hours, as if he has worked the same as additional hours, and the
provisions of section 7 shall apply with respect thereto.

10. 10.1 The Employee shall be entitled to be absent as against payment of sick pay,
as set forth below, provided that he shall submit sickness certification to the
salary controller from the attending physician attesting to his lack of capacity
for work during the said period.

10.2  The Employee shall be entitled to 13.3 hours of paid absence in respect of
sick leave for each month which he has worked at the Company and up to a
maximum of 797 hours.

10.3 Any employee who has undergone a work accident, which has been
recognized by the National Insurance Institute, shall receive a full salary
from the date of the accident up to a maximum of six months of work. The
Employee undertakes to transfer to the Company any amounts which he shall
receive in respect of the said period from the National Insurance Institute.
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10.4 The Employee shall be entitled to take paid leave, on account of the sick
days due to him, as a consequence of a child’s sickness and/or a spouse's
sickness and/or a parent's sickness, all subject to and in accordance with the
exclusions, restrictions and provisions of the relevant laws, as the case may
be.

10.5 During the period of paid leave in respect of sickness, all of the payments to
the social conditions shall be made.

11. 11.1  The Employee is entitled to paid leave on the following national holidays and
Jewish festivals:
Two days of Rosh Hashana (the Jewish New Year), Yom Kippur (the Day of
Atonement), the first day of Sukkot, Simchat Torah, the first and the seventh
day of Passover, Independence Day and Shavuout.

11.2 On the eves of the Jewish festivals: Rosh Hashana eve, the first eve of
Sukkot, the eve of Simchat Torah, the eve of the seventh day of Passover, the
eves of Independence Day and Shavuout — the working day shall last for five
hours, without a lunch break.

11.3  On the eve of Yom Kippur (the Day of Atonement), the working day shall
last for three hours, and on the first eve of Passover — the working day shall
last for four hours.

12. 12.1 A female employee who is on maternity leave shall be entitled to the situation
whereby during the period of her maternity leave, all of the contributions shall
continue to be made on a regular basis (both the employee's part and the
employer's part) to the social conditions. The amount of the employee's
participation shall be included in the contributions, and the employee shall be
charged in respect thereof after the expiration of her maternity leave.

12.2 A female employee who has returned to work after the end of her maternity
leave may take paid leave of absence from work for one hour a day for the
first four months from the end of her maternity leave.

13.  The Employee shall be entitled to annual leave, with full pay, according to that set
forth below (not including Saturdays and Jewish festivals):

13.1 For the first four years of work - 133 hours of work;
For the fifth year of work - 142 hours of work;
For the sixth year of work - 159 hours of work;
For the seventh year of work - 177 hours of work;

For the eighth year of work and each year thereafter - one additional day for
each year thereafter, up to a maximum of 204 working hours per year.

13.2 In addition, the Employee is entitled to paid leave of one day on one of the
dates of Purim or Tisha Ba'av. Notwithstanding the foregoing, the
Employee may choose not to exercise his right, as aforesaid, specifically on
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one of the two above-mentioned dates, but rather, on another date which is
convenient for him, and by prior arrangement.

13.3  The Employee may take annual leave on dates which are convenient for him,
and by prior arrangement.

13.4 < In addition to that stated in section 13.1 above, the Employee shall be
entitled to paid leave in the following events:

13.3.1 On the occasion of his marriage - 27 hours of work;
13.3.2 On the occasion of the birth of a son, or

daughter - 9 hours of work;
13.3.3 On the date of the celebration of the birth

of the son, or the daughter - 9 hours of work;
13.3.4 On the occasion of the marriage of a son,

or a daughter - 9 hours of work;
13.35 On Memorial Day for Israel's Fallen - For the son of a

Soldiers bereaved family.

13.3.6 Mourning in the event of the death of a spouse, parent, child,
brother/ sister — the days of the Shiva (the seven-day Jewish
mourning ritual) shall be deemed to be paid vacation, in addition
to the regular vacation quota due to the Employee.

14.  After the first year of employment, the Employee shall be entitled to receive
convalescence pay, in the salary of the month of July, in accordance with the length
of time the Employee has worked with the Company, and at such rates as per the
Extension Order of the collective agreement in this regard. The Company shall pay
the proportionate convalescence pay for that part of the first year of employment in
the month of July after the expiration of the first full year of employment.

15. 15.1 The Company maintains an employee transportation system, for employees
who do not have a company car, from a pickup point as near as possible to
the employee's place of residence. The Company shall use its best endeavor
to add the Employee to the employee transportation system in accordance
with the normal working hours. In addition, there is a possibility of company
transportation at the end of overtime work, in accordance with the
Company's procedures. In the event that the Employee makes use of the
employee transportation services, he shall be charged with tax in accordance
with the value of the benefit, as shall be determined by the tax authorities.
Should the Employee choose not to be added to the employee transportation
services — he shall be entitled to be reimbursed for the travel expenses
incurred by bus from his home to his place of work, and back again, in his
gross salary.

15.2 The Company provides catering services for its employees. The price of the
meal is subsidized by the Company at a rate of 66%. The charge in respect of
the Employee's participation (plus VAT) and also in respect of income tax in
respect of the value of the benefit shall be implemented on a monthly basis by
debiting the Employee’s salary.
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16. It has been brought to the Employee's attention that the Company will be investing
special and expensive resources in his training and in his professional advancement,
based on his undertakings as set forth in this Agreement.

The Employee's Obligations

17.  The Employee shall perform his position with skill, diligence, loyalty, integrity and
precision. The Employee undertakes to represent the Company in the capacity of his
position, in the Company's connections with external entities, in the appropriate
manner.

18.  The Employee confirms that relations of trust exist between him and the Company,
and that he undertakes to act in good faith and with fairness in all matters pertaining
to his relationship with the Company and to the performance of this Agreement.

19.  The Employee undertakes not to place himself in a situation of a conflict of interest
with the Company. In the event that the Employee discovers that he has
encountered, or that he could encounter a situation of a conflict of interest (beyond
his control), then he shall notify the Company in this regard immediately and without
delay.

20.  The Employee undertakes not to accept from any person any gifts or gratuities of
any kind or nature, arising from or related to the Employee's position or his
employment with the Company.

21.  21.1 The Employee shall not disclose the Information regarding the Company
which has come to his attention or any part thereof, to any person or entity
with the exception of disclosure to other authorized employees of the
Company, in such cases and to such extent as shall be required for the
purpose of the proper management of the work. This subsection shall remain
in full force and effect during the entire period of this Agreement and also
after the termination of the validity of the Agreement, or the termination of
the Employee's employment with the Company for any reason.

21.2  In this section 21, the term, "the Information" means: information regarding
the Company's business, or any company of the Rad-Binat Group (and in this
section, the aforementioned shall be included in the term "the Company"),
which has come to the Employee's attention in any manner, including in
writing, orally or on any magnetic media, including names of customers,
suppliers, representatives, agents and distributors, business and commercial
plans, manufacturing and marketing forecasts, plans regarding the design,
development and manufacture of products in which the Company is engaged
or intends to be engaged in the development, manufacture and marketing
thereof, security secrets, details regarding commercial agreements, methods
of manufacturing, design processes, research and development, the contents
of registration files of products in Israel and overseas, applications, whether
existing or planned, for the registration of patents, calculations, formulae,
prices, commissions, and also any information that may be classified as
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confidential or in respect of which the Company has an interest to protect it
from third parties, and information in respect of which the Company has a
duty of confidentiality (whether contractual or by law) to any other person
or entity.

21.3 The Employee confirms that he is aware that the Company has made and
shall make non-competition and confidentiality undertakings to third parties
for long-term periods, and he undertakes not to cause the situation whereby,
or to provide assistance in any manner, or at any time, so that these
undertakings of the Company, or any part thereof, would be breached.

21.4 The Employee undertakes not to violate the proprietary interests, the quasi-
proprietary interests of the Company, or any other legitimate interests of the
Company. Therefore, the Employee undertakes, inter alia, to keep
confidential the Information, the Company's trade secrets, the Company's
technological secrets, the list of the Company's customers and suppliers, and
not to harm the Company's goodwill or any clear-cut property interest of the
Company, and so on and so forth. This list is not an exhaustive list and it is
not a closed list (hereinafter: the "Company's Legitimate Interests").

21.5 Without derogating from the generality of that stated in this section 21, and
so as to protect the Company's Legitimate Interests, and whilst giving
expression to the relations of trust between the Employee and the Company,
the investment of special and expensive resources in the Employee's training,
and the consideration which the Employee receives for his work, the
Employee hereby undertakes not to work at any place of work or entity
which directly competes with the Company or which may directly compete
with the Company, or which may make use of the Information or any part
thereof, and also not to provide assistance to any such entity, whether
directly or indirectly, not to provide services thereto, including consulting
services, and not to be engaged with any such entity, in such a manner that
could adversely affect the Company's Legitimate Interests. This undertaking
shall apply throughout the following periods:

21.51 If the period of the Employee's employment with the Company
shall not exceed six months — for a period of three months from
the date of the termination of the employer — employee
relationship between the Employee and the Company;

21.5.2 If the period of the Employee's employment with the Company
shall exceed six months — for a period of six months from the
date of the termination of the employer — employee relationship
between the Employee and the Company.

21.6 The Employee undertakes that during the period of his employment with the
Company, and for a period of 12 months after the termination of his
employment with the Company, he shall not apply, directly or indirectly, to
employees of the Company or to any persons who were employees of the
Company for any period of time during the 12 months prior to the date of the
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termination of his employment with the Company, with an offer that they
cease their work at the Company and/or go to work at another company, or
at another entity, in such a manner that could harm the Company's
Legitimate Interests, and also not to solicit and/or not to persuade and/or not
to attempt to do so, whether himself or through others, and not to offer
others to do so.

22.  The Employee hereby undertakes and agrees that his employment with the Company
shall be his only job, unless he received approval from the Company, in writing and
in advance, to take on additional work.

23.  The Employee undertakes not to remove any of the Company's property (whether
property with a physical appearance, or whether property without a physical
appearance, such as software) from the Company's possession and/or not to transfer
any such property to any person, unless he obtained approval for this purpose from
his superiors, in advance. The Employee undertakes not to make use of the
Company's assets or its customers or any information relating to its customers for
his own private purposes.

Without derogating from the generality of the foregoing, the Employee undertakes
not to retain possession, after termination of his employment with the Company, of
any object, software or document that has reached him as a consequence of his
employment with the Company.

24.  24.1 The right of ownership of any invention or trade name or any other
intellectual property and also the right to exploit any invention or patent or
intellectual property, which the Employee shall invent during the period of
his employment with Company and which is related to the area of business of
the Company or of the Rad-Binat Group, shall belong solely to the
Company. Should the Company choose to protect the invention by way of
the registration of a patent or to protect a trade name by way of the
registration of a trademark, the Company shall be registered as the sole
owner of the patent or the trademark, as the case may be, and it may make
use of the invention in any manner as it shall deem fit and it may act to
exploit and commercialize the patent and the invention contained therein
anywhere in the world, without the payment of royalties. The Employee
undertakes to cooperate with the Company in all matters pertaining to the
implementation of that stated in this section, to provide any information and
documentation, and to sign any document, all as shall be requested by the
Company.

24.2  For the avoidance of doubt, it is hereby clarified that the Employee's salary,
pursuant to section 5 of this Agreement, constitutes the full consideration for
the Employee in respect of his work, including for any invention and/or
patent which the Employee shall invent during the period of his employment
with the Company and which is related to the area of business of the
Company or of the Rad-Binat Group, and no additional consideration in
respect of any invention and/or patent, as aforesaid, shall be due to the
Employee.
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24.3  The Employee's undertakings by virtue of this section shall continue to be in
full force and effect, also after the termination of his employment with the
Company, and without limitation in time.

24.4  The Employee undertakes not to submit or publish any information, articles,
research, etc., through any means of communication or in any other media,
in matters relating to the matters of his employment or relating to the
Company or to the Rad-Binat Group, without obtaining approval for this
purpose from his superior, in advance.

Termination of Emplovment

25.

26.

27.

25.1 During the first month of the trial period, each party may terminate the
engagement pursuant to this Contract, by giving one week's prior notice to
the other party.

25.2  From the beginning of the second month and up to the expiration of the first
three months of the trial period, each party may terminate the engagement
pursuant to this Contract, by giving two weeks' prior notice to the other

party.

25.3  After the expiration of the first three months, the — mutual — advance notice
period shall be 30 days.

25.4 The Employee shall be required to work throughout the advance notice
period. The Company may waive the Employee's work during the advance
notice period, should it so choose, in whole or in part, and it shall also be
entitled to cause the employment relationship to be terminated immediately,
subject to its paying compensation to the Employee in the amount of the
regular salary which would have been paid to the Employee during the
advance notice period.

In the event of an employee who breaches this Contract by way of a material breach,
the Company shall be entitled to dismiss him without any prior notice. A "material
breach" for this purpose means the breach of an obligation which constitutes a
material obligation and/or the commission of a criminal act and/or the causing of
substantial damage to the Company with malicious intent and/or a breach of trust
and/or a serious disciplinary violation. In addition to any other remedy or relief, in
the events as specified in this section, the Company shall not be required to pay
severance pay to the Employee.

27.1 An employee who has retired under circumstances which entitle him to
receipt of severance pay pursuant to the law, or an employee to whom notice
has been given of the termination of his employment with the Company, shall
be entitled to receive severance pay as set forth in the law, based on His Last
Salary, multiplied by the number of years he worked for the Company.
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27.2 "His Last Salary" — means the Base Salary and the Payment for Related
Conditions in respect of a regular month of work, not including payments for
overtime, per diem expenses, commissions, travel expenses, bonuses and any
other payments which are not included in the Employee's fixed salary, or
which are not expressly set forth by law as salary components for the
purpose of the calculation of severance pay.

27.3 In the event set forth in section 27.1 above, the Company shall release to the
Employee the severance pay component, pursuant to the senior executives'
insurance policy in his name, and the Company shall make supplemental
compensation payments, in cash, should it be so required. Should the
Company act as aforesaid — it shall constitute payment which shall come in
lieu of severance pay in accordance with the Severance Pay Law, 5727 —
1963..

27.4 In the event that the termination of the employment is caused at the
Employee's initiative, and the Employee has complied with all of his
undertakings pursuant to this Contract, and there are no financial obligations
which the Employee owes to the Company — which have not yet been paid to
the Company, the Company hereby agrees to release to the Employee's
ownership, one month after the termination of his employment with the
Company, the employer's contributions and the employee's contributions in
the insurance policy, including the severance pay component, and also to
grant its consent to the release of funds which have accumulated in the
Employee's favor in the continuing education fund (the Company's
contributions).

28.  This Agreement, together with the Appendix to the Agreement, sets forth all of the
terms and conditions of the Employee's employment with the Company, and there is
no validity to any other previous agreement (whether made orally or in writing).
Should the Employee go to work for another company (hereinafter: the "Other
Company") within the Rad-Binat Group, all of the provisions of this Contract shall
continue to apply to him, and wherever the term "the Company" appears, it shall be
shall be deemed to mean "the Company or the Other Company". The Appendix
forms an integral part of the Contract. In all matters pertaining to the terms of the
transaction, the Appendix shall be the determining document.

29.  The Employee confirms that he is aware that this Agreement is personal, and he
undertakes not to disclose the terms and conditions of his employment.

30.  The addresses of the party shall be as set forth below:

The Company — 8 Hanechoshet Street, Tel Aviv, 69710;
The Employee — his last residential address as submitted to the Personnel
Department.

Any notice sent by one party to the other by registered mail, according to the
aforesaid addresses, shall be deemed to have been delivered at the expiration of 72
hours from the time of submission thereof at the post office.
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In Witness Whereof The Parties Hereto Have Hereunto Set Their Hands:

[ Signature |

The Company: WizAir The Employee: Gadi Shor
By: Aviva Lev-Nagar
Position: Recruitment Coordinator
PATENT
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