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FIXED CHARGE AGREEMENT

This Fixed Charge Agreement (hereinafter: the “Agreement”) was made and
entered into on July 31%, 2016, by and between Cellwize Wireless Technologies
Ltd., a company incorporated under the laws of Israel (Private Company No. 51-
491309-4), with offices at 21A Habarzel Street, 3™ Floor, Tel Aviv, 6971029, Israel
(hereinafter the “Mortgager”) and the entities identified on the signature page
below, whose offices are located at 12 Abba Even Boulevard, Herzlia Pituah,
Israel (hereinafter, collectively: “Plenus”) and represented below exclusively by

Plenus Management [l 2007 Ltd. (hereinafter, collectively: “Plenus
Management”).
Whereas, Plenus, and the parent company of the Mortgager, Cellwize

Wireless Technologies Pte. Ltd., Israel (hereinafter: the
“Parent Company”) entered into a financial agreement of
October 26%™, 2015 Israel (hereinafter, as may be amended
from time to time: the “Loan Agreement”); and

Whereas, The Mortgager agreed to enter into this Agreement in order
to ensure the Secured Obligations (as these are defined
below) of the Parent Company, in light of the fact that the
Parent Company’s entering into the Loan Agreement will
benefit the Mortgager and that a condition of entering into
said agreement is the consent of the Mortgager to enter into
this Agreement;

Now, Therefore, The Parties agree as follows:

1. The preamble to this Agreement constitutes an integral part hereof. Terms
not specifically defined herein shall have the meanings given them in the
Loan Agreement.

2. Inorder to ensure the strict and timely payment of all of the amounts that
are to be paid or that may be required to be paid to Plenus under the Loan
Agreement and the Charge Agreements (as such are defined in the Loan
Agreement) (hereinafter, collectively: the “Secured Obligations”), the
Mortgager hereby unconditionally pledges and grants Plenus a first degree
fixed charge (hereinafter: the “Fixed Charge”) on all of the Intellectual
Property (as such is defined below) that is currently owned by the
Mortgager and also, as the case may be, all of the intellectual property
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owned by any of the Subsidiary Companies of the Mortgager (as defined
below), including Intellectual Property or any right, whether or not
registered, that arises from Intellectual Property that will be owned in the
future by the Mortgager or by any of the Subsidiary Companies of the
Mortgager, and also including, inter alia, all Intellectual Property, whether
or not registered, and applications for the registration of Intellectual
Property anywhere in the world, and including all rights including future
rights to receive any consideration for a licence that was given and/or will
be given to a third party to make any use of the Intellectual Property,
whether or not an exclusive licence, as such is defined in the provisions of
the Law (for the matters of this Agreement, the “Law”: the Patents Law,
5727 -1967) pursuant to the licences / licensing agreements detailed herein
as an annexe and/or future licence agreements, pursuant to the permit set
forth in the provisions of the Law, and included is also a fixed charge on all
future consideration arising from the Intellectual Property (hereinafter,
collectively: the “Collateral”).

The Mortgager hereby confirms that with its execution of this Agreement it
will act without delay to register the Fixed Charge with the appropriate
authorities, including all of the authorities listed in Section 9, below, and in
any case will submit this Agreement for the purpose of the registration of
the Charge no later than two business days from the day the Collateral was
transferred from the Parent Company to the Mortgager. For the avoidance
of doubt, the failure to register the Charge on the Collateral, pursuant to
the provisions of this Agreement (including Section 3(i), below) and
pursuant to the Mortgager’s obligations under the Loan Agreement, will
constitute a fundamental breach of this Agreement and will entitle Plenus
to all of the rights granted it under this Agreement and under the Loan
Agreement. The provisions of the Loan Agreement pertaining to the Parent
Company’s obligation to transfer to Plenus an Intellectual Property Update
and Confirmation Letter shall apply to the Mortgager, mutatis mutandis,
and they constitute an integral part of this Agreement by virtue of being
cited.

The Collateral shall include, without derogating from the generality of the
aforesaid: (i) the registered Intellectual Property of the Mortgager,
according to the list in Annexe B (i), (ii) every application to register
Intellectual Property as set forth in Annexe B (ii), and (iii) Intellectual
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Property that is not registered, by the date of this Agreement, as set forth
briefly in Annexe A, attached hereto.

3. For as long as the Fixed Charge remains in force and effect, the Mortgager
shall:

(i) Give Plenus written notice, each quarter, of any additional
applications to register Intellectual Property, and take all measures
as shall be required to amend Annexe B (ii) in a manner that reflects
the submission of such new applications, and Annexe B (i) in a
manner that reflects any such new registrations.

(ii) Without derogating from the aforesaid, the Mortgager shall prepare
and submit to the appropriate authorities, without delay, the
appropriate documents as required for the registration of the Fixed
Charge on the Collateral, in order to protect the rights of Plenus
hereunder, and will cause the registration of the Fixed Charge (or an
equivalent to a fixed charge) also in each and every one of the
countries in which there is registration of Intellectual Property or in
which said applications for registration were submitted.

(iii)  Without derogating from the aforementioned or from any other
provision included in the Loan Agreement, within not more than
fourteen business days from the date of receipt of a request from
Plenus, the Mortgager shall provide Plenus with an Update Letter,
signed by the CEO and the VP Finance (or the treasurer) of the
company, which provides details of the patents and trademarks and
the applications to register said patents and trademarks of the
Mortgager and of any of the Subsidiary Companies, exclusive
licences, non-exclusive licences, written and/or verbal rights of use,
that have been given to any third party, and any other undertaking
that is to the benefit of any third party correct to the aforesaid date,
and will confirm that the appropriate charges have been created in
favour of Plenus, as required under the Transaction Agreements (as
such are defined in the Loan Agreement) with respect all such
Intellectual Property.

(iv)  Without derogating from the aforementioned, in the case of any
registration or of the submission of any application for the
registration of Intellectual Property in the name of any of the
Mortgager’s Subsidiary Companies and/or any entities affiliated with
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the Mortgager, the Mortgager shall immediately notify Plenus of any
such event and, to the extent required pursuant to the Loan
Agreement, the Mortgager shall without delay take all measures, as
required, in order to cause such Subsidiary Company or affiliated
entity to execute an agreement substantially similar to this
Agreement and to submit the appropriate documents for the
registration of the charges.

The Mortgager shall bear all costs in connection with the registration
and completion of the Fixed Charge and for the removal of such
charge pursuant to the provisions of this Agreement and/or the Loan
Agreement.

The Mortgager represents that, correct to the date of this
Agreement, it does not hold any Subsidiary Companies.

For the purposes of this Agreement, (i) “Subsidiary Company”
means any entity that at least the majority of the securities or other
ownership rights that entitle the right to vote (whether absolute or
conditional) in the election of directors or other positions that fulfil
similar duties, is under the direct or indirect control of the Mortgager
and/or any of the other Subsidiary Companies of the Mortgager, or
another entity In which more than fifty per cent (50%) of the
securities or other ownership rights that entitle the right to vote in
the election of directors (or other positions that fulfil similar duties)
of such entity is directly or indirectly under the ownership or the
control of the Mortgager, and (ii) “Intellectual Property” or
“Intellectual Property Rights” shall include, without limitation: (i)
copyrights; (ii) patents and any rights that are granted thereby, and
all of the registrations and renewal of registrations of anything in
connection with such patents; (iii) trademarks, service marks,
including translations, adaptations, chronicles and any incorporation
of such a trademark, and all of the registrations and renewal of
registrations of anything in connection with such trademarks; (iv) all
of the original topography, and all of the registrations and renewal
of registrations of anything in connection with same; (v) all computer
software that are protected by copyrights, in each of the cases on a
world-wide basis, and all of the copies and tangible manifestations
of same, or of a part of them, in any form and medium.
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For the avoidance of doubt, the Mortgager’s warranties included in
Section 3, above, shall be deemed a material provision of this
Agreement.

4. Itis hereby agreed that the acceleration provision set forth in Section 3 of
the Loan Agreement and the warranty set forth in Section 5 of the Loan
Agreement, each independently, as shall be amended from time to time,
constitute an integral part of this Agreement by virtue of their being cited.

5. The Mortgager’s Warranties

(a) The Mortgager shall take any action it deems fit, according to its
reasonable commercial discretion, in order to keep the registered
Intellectual Property Rights of the Mortgager (which are required, in
the Mortgager’s exclusive discretion, for the management of its
business) in full force and effect, including also, inter alia, use of the
appropriate markings and notices provided for by law, and the
Mortgager will refrain from any (witting) act or omission that may
result in the voiding of the validity of any registered Intellectual
Property rights, provided, however, that as long as an Event of

Acceleration (as such term is defined in the Loan Agreement) did not
occur and is not continuing, the Mortgager shall not be subject to an
obligation to make use of or to keep any registered Intellectual
Property rights of the Mortgager that (a) are related exclusively to any
product or any work that has been terminated, abandoned or have
ended or are in a process of termination, abandonment or cessation
by the Mortgager, (b) are changed for Intellectual Property that is
similar to the registered Intellectual Property that is to be abandoned
or otherwise cancelled, provided that the refraining from use or from
maintaining such registered Intellectual Property rights is not
materially detrimental to the validity of such replacement Intellectual
Property, and provided that such replacement Intellectual Property is
subject to the Fixed Charge created by this Agreement; (c) are
substantially identical to other registered Intellectual Property rights
that do remain valid, provided that the refraining from use or from
maintaining such registered Intellectual Property rights is not
materially detrimental to the validity of such replacement Intellectual
Property, and provided that such replacement Intellectual Property is
subject to the Fixed Charge created by this Agreement; or (d) the
Mortgager, in his sole discretion, does not consider them necessary
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for the management of his business as such is currently managed or
as it is proposed to be manage it.

(b) The Mortgager will make reasonable efforts to protect the registered
Intellectual Property from any infringements. In any case of an
infringement, improper use or any other material violation of any
registered Intellectual Property of the Mortgager by a third party, the
Mortgager (x) immediately upon receipt of knowledge of such
infringement, improper use or any other violation, will immediately
provide written notice of same to Plenus and (y) if the Mortgager finds
it fit in the circumstances of the matter, will bring legal action against
such infringement, improper use or other violation, will seek legal
relief by means of an injunction, if needed, and will collect damages
due for such infringement, improper use or other violation, or shall
take such other actions as it deems fit under the circumstances of the
matter in order to protect said registered Intellectual Property.

(c) Subject to the provisions contained herein, but without derogating
from the warranties provided in Section 5 of the Loan Agreement, the
Mortgager will refrain, without the prior written consent of Plenus
Management, from: (a) selling any item of Intellectual Property or any
part of the Collateral; or (b) assigning or transferring or otherwise
pledging any item of Intellectual Property or any part of the Collateral.

6.1. the Mortgager hereby represents as follows:

(i) The Collateral (or any part thereof) are free of any charges,
mortgages or foreclosures in favour of any other person or entity,
except for the charges currently existing in favour of Plenus;

(ii) All of the Intellectual Property rights and the confidential
information connected with or relating to the Intellectual Property
created by the Mortgager or for it, or created by the employees,
consultants or contractors of the Mortgager, are under the sole
exclusive ownership of the Mortgager, with the sole exception of
licences that were granted by the Mortgager, or by the Parent
Company, to third parties in the regular, routine course of business
of the Mortgager, as such businesses of it are currently being
conducted.
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(ili)  There is no restriction in any provision of an agreement to which
the Mortgager or any Subsidiary Company is a party (to the extent
there are any) or in the document of incorporation of the
Mortgager, which forbids creating a mortgage and charge of the
Collateral or the transfer, sale and/or realization of the Collateral
pursuant to the provisions contained herein;

(iv)  The Mortgager holds full authority and power to create the Fixed
Charge that is imposed on the Collateral, pursuant to the provisions
hereof;

(v) The Collateral is not now subject to assignment, except assignment
from the Parent Company to the Mortgager, or other disposal that
may reduce their value; and

(vi)  Except for a power of attorney for the purpose of registering
intellectual property rights, there are no powers of attorney,
authorisations, assignments or delegations of authority by such
powers of attorney that allow any action to be taken on behalf of
the Mortgager on anything connected to the Collateral, except as
required pursuant to the provisions of this Agreement.

6.2. Requirement to give notice. Without derogating from the provisions

of the Loan Agreement or any other requirement to give notice set
forth in this Agreement or in the Loan Agreement, the Mortgager
will, without delay, give to Plenus Management written notice of (i)
any material detrimental change in the state or the value of the
Collateral of which the Mortgager has knowledge, and of any other
event that may be substantially detrimental to the state or the value
of the Collateral of which the Mortgager has knowledge, also
including, without limitation, any claim or demand made in
connection with the Collateral, or (ii) any proceedings that have been
taken or that there is a chance that they will be taken (to the extent
known to the Mortgager) for the appointment of a special
administrator, temporary liquidator, temporary receiver or trustee
in connection with the Collateral or any part thereof, and of the
appointment of such official if one was appointed; or (iii) the
imposing of a foreclosure on the Collateral or on any part of it (to the
extent known to the Mortgager); or (iv) the submission of any
application against the Mortgager as part of a receivership or any
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application under the provisions of the law that deals with providing
relief to creditors.

7. Representations and Warranties. The representations and warranties of the

Parent Company set forth in Section 4 of the Loan Agreement, to the extent
such representations and warranties are connected to the Collateral, are
hereby included in this Agreement with respect the Mortgager, mutatis
mutandis, by virtue of their being cited, including the exceptions to the
representations that appear in the Disclosure Schedule which is an annexe
to the Loan Agreement.

8. Realization of the Fixed Charge, Authorisation, Autonomy of the Fixed

Charge. Plenus Management may, on behalf of Plenus, realize the Fixed
Charge (pursuant to the provisions of this Agreement) as of the date on
which any amount due to Plenus on account of the Secured Obligations that
has yet been paid up will become redeemable as a result of the occurrence
of one of the Events of Acceleration (as defined in the Loan Agreement), as
is further detailed in Section 3 of the Loan Agreement. Without derogating
from the provisions of the Loan Agreement, Plenus Management will give
the Mortgager advance written notice of its intention to realize the Fixed
Charge in the event of the failure to make a timely payment of any of the
Secured Obligations due to the occurrence of an Event of Acceleration;
provided that, subject to applicable law, Plenus will not be required to give
said written notice if Plenus determined, in its reasonable discretion, that it
is highly probable that giving said notice will prejudice Plenus
Management’s rights or its ability to realize the Fixed Charge or to collect
the Secured Obligations. It is clarified that Plenus Management, alone, shall
act to realize the Charge and that there will not be any independent right of
realization for any of the entities included under the definition of Plenus.

The Fixed Charge created in favour of Plenus shall be independent of any
other charges in favour of Plenus that have been made or that may be made
in the future by the Mortgager or any entity that might have been affiliated
with it, shall not affect and will not be affected by any such charges and shall
serve as continual collateral that be in force until the Charge is removed
pursuant to the provisions contained in this Agreement and in the Loan

Agreement.
9.
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9.1. Power of Attorney. Subject to the provisions of the law that is

applicable to this matter, and without derogating from the obligations
of the Parent Company pursuant to the Loan Agreement or from the
obligations of the Mortgager hereunder, the Mortgager hereby
appoints, irrevocably, Plenus Management as its legal representative,
with full powers of proxy, authorised to act on behalf and on account
of the Mortgager in any action connected with the Collateral that the
Mortgager is to take pursuant to the provisions of this Agreement,
and said appointment shall become effective on the date the Secured
Obligations shall become due for payment due to the occurrence of
an Event of Acceleration, this in order to take any action for the
purpose of achieving the objectives of this Agreement, also including,
without derogating from the generality of the aforesaid, to sign, on
behalf of the Mortgager, any document necessary, in the opinion of
Plenus Management, after consultation with its lawyers, in order to
secure the rights of Plenus under this Agreement in everything
connected to the collateral with respect third parties.

9.2. Receivership. Subject to the provisions of applicable law on this
matter, on the date any amount due to Plenus on account of the
Secured Obligations that have yet to be redeemed does become
redeemable, as a result of the occurrence of one of the Events of
Acceleration, Plenus Management will be allowed to take what
measures it deems fit in order to collect the secured obligation,
including, without limiting the aforesaid, to appoint, in accordance
with applicable law, a receiver or an administrator (hereinafter: the
“Receiver”). The Receiver shall have all of the powers granted it by
law or other powers that will be granted it by a court of law. The
Mortgager alone shall be liable for the payment of the fees and
expenses of the Receiver, and all subject to the law that is applicable
to this matter and without increasing the Receiver’s liability under the
law. Subject to any law applicable to this mater, or to any judgement,
order or ruling of a competent court of law on this matter, the
Receiver shall have the power, inter alia, but subject to applicable law
on this matter, to perform any of the following actions:

8.2.1 To take possession of the Collateral, and for this purpose to initiate
any proceedings on behalf of the Mortgager or to act otherwise, as
the Receiver deems fit;
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8.2.2 Tosell or to agree to the sale of the Collateral, all or part of it, or to
transfer it in any other form and under terms the Receiver deems
fit, including granting an exclusive or non-exclusive licence for the
exploitation of the Intellectual Property and also including
collecting those royalties or other payments that the Mortgager is
entitled to collect by virtue of ownership of the Collateral, whether
their date of payment was prior to or after being given to the
Receiver;

8.2.3 To make any other arrangement with respect the Collateral, or any
part thereof, as the Receiver deems fit;

8.2.4 To continue the businesses of the Mortgager or to consent that
they be continued and to raise funds by using all or part of the
assets of the Mortgager as a guarantee;

8.2.5 To conduct legal proceedings, to continue legal proceedings or to
mount a defence in legal proceedings, and to reach any settlement
or compromise, as the Receiver deems fit, in any matter relating to
the Collateral;

8.2.6 To make and to execute any amendments, improvements and
insurance on all matters concerning the Collateral;

8.2.7 To demand the payment of any part of the Collateral that has yet
to be paid.

8.2.8 Toappoint managers, officials and agents for each of the objectives
listed above, and to pay them reasonable consideration, as the
Receiver deems fit; and

8.2.9 To perform operations and any other actions that, in the Receiver’s
opinion, accompany or contribute to the powers listed above.

9.3. Additional expenses connected with the realization of the Fixed

Charge. Without derogating from the above, the Mortgager will pay,
subject to demand, all of the expenses, the charges and the costs
(including lawyers’ fees) borne by Plenus management or Plenus in
enforcing their rights and the reliefs granted hereunder and/or by any
law. Such expenses, charges and costs shall be collected from the
Mortgager as part of the Secured Obligations.

10. Registration of a Fixed Charge / Removal of a Fixed Charge. The Mortgager

will ensure quick and timely registration of (i) this Fixed Charge at the Israeli
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Registrar of Companies as well as on the register of patents and trademarks
administered by the Israeli Patents and Trademarks Registrar, and with any
other government body or authority around the world where the
Intellectual Property of the Mortgager, or of any of the Mortgager’s
Subsidiary Companies, is registered; (ii) The lien at the United States Patent
and Trademark Office (which, for the purposes of this Agreement shall be
deemed part of the Fixed Charge, mutatis mutandis); and (iii) with other
authorities across the globe that are competent in this matter, and will bear
all of the costs and the expenses of anything connected with such
registrations. The Fixed Charge shall be removed with the full and final
payment of all of the Secured Obligations and the expiration of the Loan
Agreement pursuant to its terms, and to this purpose - with the full and final
payment of all of the Secured Obligations due to Plenus and the expiration
of the Loan Agreement - Plenus shall sign and provide to the Mortgager,
without delay, all of the legal documents required for the removal of the
aforesaid Fixed Charge.

11. Order of Imputation. The secured amount to which the Fixed Charge

created by this Agreement applies shall be determined pursuant to the
provisions of the Loan Agreement and the Charge Agreements. With the
realization of the Fixed Charge, the payment to Plenus shall be made
pursuant to the provisions of this Agreement and of the Loan Agreement
and in the following order: (i) costs, expenses and taxes; (ii) interest; (iii) any
other payments that are due under the Loan Agreement and the Charge
Agreements (except for payment for the principle of the loan payments),
and any other agreement between Plenus and the Mortgager, to the extent
any exist pursuant to the Loan Agreement, and afterwards (iv) payment of
the principle of the loan payments pursuant to the Loan Agreement or any
other agreement between Plenus and the Mortgager, to the extent any
exist pursuant to the Loan Agreement.

12. Miscellaneous

11.1 Applicable Law, Tribunal for Resolution of Disputes. The laws of Israel shall

apply to this Agreement and it shall be interpreted according to them,
independent of provisions with respect conflict of laws contained therein.
Any dispute arising from this Agreement or in connection with this
Agreement shall be resolved exclusively by the competent court in Tel
Aviv, Israel. Each Party hereby irrevocably gives its consent to the
exclusive jurisdiction of said court, and waives in advance and agrees to
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refrain from raising any objections to the jurisdiction or to the
convenience of the forum.

11.2 Successors and Assignees. Except pursuant to other restrictions that were

specifically imposed hereunder or in the Loan Agreement, the provisions
of this Agreement shall remain in effect to the benefit of the successors
and assignees of the Parties hereto, and shall bind them.

11.3 Assignment of Rights. Except pursuant to an opposing provision explicitly

set forth in this Agreement, each of the Parties hereto will refrain from
assigning or from transferring any of its rights or obligations hereunder
without the advance written consent of the other Party, which shall not
be unreasonably withheld. Notwithstanding any contradicting provision
herein, but subject to the following sentence, Plenus may assign or
transfer its rights and obligations hereunder pursuant to the provisions of
the Loan Agreement without requiring the consent of the Mortgager. The
transfer of rights and obligations by Plenus shall be conducted subject to
a written undertaking of the permitted assignee that it accepts all of the
obligations of Plenus under the Loan Agreement and under this
Agreement. All of the provisions included in this Section 11.3 shall apply,
mutatis mutandis, on the transfer of rights and obligations by the
permitted assignee.

11.4 Notices. Any notice or other communication which is required or
permitted hereunder to be delivered to a Party hereto shall be a written
notice, and shall be sent by registered mail, postage paid, or by e-mail or
facsimile, or shall be otherwise delivered by personal delivery or by
courier, according to the following addresses:

If the notice is addressed to the Mortgager - to the address written above
- Attn. CEO and VP Finance of the Mortgager;

CC:

Adv. Rona Bergman Naveh and/or Adv. Guy Gordon and/or Adv. Nitsan
Tovia and/or Adv. Liraz Shaharabani

Gross, Kleinhandler, Hodek, Halevi, Greenberg & Co.
Azrieli Centre, Circular Tower, Tel Aviv 67021

If the notice is intended for Plenus - to the address written above - Attn.
Mrs. Ruti Simcha;
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Alternatively, to any other address or to any other person as a Party shall
notify the other Party as set forth above. Any notice sent in accordance
with the provisions of this Section shall be deemed a notice delivered to
is destination (i) if sent by registered mail, after two business days from
the time it was sent, (ii) if sent by courier, when delivered, and (iii) if sent
by facsimile or e-mail, when sent upon electronic receipt of confirmation
that it was received, or - if the notice was sent and received on a day that
is not a business day - on the first business day after it was sent upon
electronic receipt of confirmation that it was received.

11.5 Amendment, Exemption. Any of the terms and conditions herein may be

amended and an exemption may be given from the obligation to fulfil any
of terms herein (whether before or after the fact and whether in general
or in a specific case) only by the written consent of the Mortgager and of
Plenus Management. Any delay or omission in exercising any right, power
or relief available to a Party in the event of a breach or non-performance
of any provision herein shall not be deemed an exemption from the
obligation to perform in any other case of a breach or non- performance,
whether it occurred prior to or after the date. Any relief, whether by this
Agreement or by law, or that was otherwise granted to a Party, should be
accumulative and not alternative relief.

11.6 Generality of the Agreement. This Agreement, the Loan Agreement and

the enclosed documents to these agreements constitute the entire
understanding and agreement between the Parties of everything
regarding the matters contained in it and in them. The preamble, annexes
and schedules attached hereto constitute an integral part hereof.

11.7 Copies. This Agreement may be executed in any number of copies, and
each such copy, when signed, shall be deemed an original copy, but all
such copies shall collectively constitute one single, identical document.

11.8 Section Headings. The section headings were included in this document

for convenience of review only, and are not to be viewed as part of the
Agreement for any other objective, or to be given any substantial
application.

11.9 Distinction of Sections. If any provision herein or obligation hereunder is

found to be invalid, illegal or unenforceable, this shall not influence or
prejudice the validity or enforceability of the remaining provisions or
obligations, or of such provision or obligation in another jurisdiction.
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11.10 Validity of Representations and Warranties. All of the representations and
the warranties given in this Agreement shall remain in effect after the
execution and performance of this Agreement.

11.11 Expenses. Without derogating from the provisions contained herein, the
Mortgager shall bear the expenses incurred in everything regarding the
preparation, submission, completion and removal of the Fixed Charge
pursuant to this Agreement.

[The remainder of this page was deliberately left blank]
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In witness whereof, The Parties hereto have affixed their signatures below on
the date first written above:

Cellwize Wireless Technologies Ltd.
By: [signature]

Name: Michael Goldberger

Position: VP Finance

Plenus lll, Limited Partnership
Plenus Il (D.C.M.), Limited Partnership
Plenus Il (2), Limited Partnership

Plenus Il (C.1), Limited Partnership

By: Plenus Management Il 2007 Ltd.

By:
[Signature page of Fixed Charge Agreement]
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In witness whereof, The Parties hereto have affixed their signatures below on
the date first written above:

Cellwize Wireless Technologies Ltd.

By:

Name:

Position:

Plenus lll, Limited Partnership
Plenus Il (D.C.M.), Limited Partnership
Plenus Il (2), Limited Partnership

Plenus Il (C.1), Limited Partnership

By: Plenus Management Il 2007 Ltd.

By: [signature]

[Signature page of Fixed Charge Agreement]
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ANNEXE A

The Intellectual Property of the Mortgager (including registered Intellectual
Property) shall include, without limitation, the following:

1. A table containing a list of existing registered Intellectual Property rights
and all of the applications to register Intellectual Property rights, as set forth in
Annexe B (i) and Annexe B(ii), attached hereto, as such shall be amended from
time to time.

2. All of the claims for compensation due to any infringement, in the past,
present and future, of any Intellectual Property of the Mortgager, and all of the
rights to compensation or indemnification that may arise in favour of the
Mortgager as a result of the violation or theft or infringement of the Collateral.

3. All insurance policies and receipts therefrom for everything regarding
the aforementioned Intellectual Property.

4. All Intellectual Property that will be registered after the date of this
Agreement and before the full payment of the Secured Obligations, and which is
under the ownership of the Mortgager or under the ownership of any of its
Subsidiary Companies.
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ANNEXE B (i) AND ANNEXE B (ii)

Attached
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