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(1) This Registration Statement (the “Registration Statement”) registers the issuance of the common stock of Palo Alto Networks, Inc. (the
“Registrant”), par value $0.0001 (the “Common Stock”) issuable pursuant to equity awards outstanding under the Twistlock Ltd. Amended and
Restated 2015 Share Option Plan (the “Plan”), assumed by the Registrant as a result of the consummation on July 9, 2019, of the transactions
contemplated by the Share Purchase Agreement, dated as of May 28, 2019, by and among the Registrant, Palo Alto Networks (Israel Services)
Ltd., a direct wholly owned subsidiary of the Registrant, Twistlock Ltd. (“Twistlock”), the shareholders of Twistlock listed on Exhibit A thereto
and the shareholders’ representative (the “Purchase Agreement”).

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any
additional shares of Common Stock that become issuable under the Plan by reason of any stock dividend, stock split, recapitalization or other
similar transaction effected without the receipt of consideration that results in an increase or decrease in the number of outstanding shares of
Common Stock.

(3) Estimated in accordance with Rule 457(c) and (h) of the Securities Act solely for the purpose of calculating the registration fee on the basis of
$212.65 per share, which is the average of the high and low prices of the Common Stock as reported on the New York Stock Exchange on July 9,
2019.

   



EXPLANATORY NOTE

This Registration Statement on Form S-8 is filed by the Registrant in connection with Purchase Agreement. Pursuant to the Purchase Agreement,
each restricted stock unit of Twistlock outstanding under the Plan held by an individual who was an employee of Twistlock or any of its subsidiaries
immediately following the closing of the transactions contemplated by the Purchase Agreement was assumed by the Registrant and converted into a
restricted stock unit of the Registrant to acquire Common Stock, on the same terms and conditions as the Twistlock restricted stock unit (but taking into
account any changes to the restricted stock unit, including any acceleration, lapse or other vesting, provided in the Plan). This Registration Statement
relates to the 55,139 shares of Common Stock issuable pursuant to such converted Twistlock restricted stock units outstanding as of July 9, 2019 under
the Plan.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The prospectus containing information required by Part I of Form S-8 and related to this Registration Statement is omitted from this Registration
Statement in accordance with the note to Part I of Form S-8. The Registrant will send or give to each holder of outstanding equity awards granted under
the Plan, a copy of the prospectus or documents containing information specified in Part I of Form S-8, as specified by Rule 428(b)(1) of the Securities
Act. In accordance with the rules and regulations of the Securities and Exchange Commission (the “Commission”), the prospectus for the Plan is not
being filed with or included in this Registration Statement. The prospectus for the Plan and the documents incorporated by reference into this
Registration Statement pursuant to Item 3 of Part II of this Registration Statement, taken together, each constitute a prospectus that meets the
requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the Commission:
 

 (a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended July 31, 2018 filed with the Commission on September 13, 2018;
 

 (b)(1) The Registrant’s quarterly reports on Form 10-Q for the quarterly periods ended October 31, 2018, January 31, 2019, and April 30, 2019
filed with the Commission on November  30, 2018, February  27, 2019, and May 30, 2019, respectively;

 

 

    (2) The Registrant’s current reports on Form 8-K filed with the Commission on September  6, 2018 (but solely with respect to Items 1.01 and
2.03 thereof), September  14, 2018, September 25, 2018, October 15, 2018, December  11, 2018, February  19, 2019 (as amended by the
current report on Form 8-K/A filed on March  28, 2019), February  26, 2019 (but solely with respect to Item 8.01 thereof), April  1, 2019,
April 15, 2019, and July  11, 2019; and

 

 
    (3) The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A (File

No. 001-35594) filed with the Commission on July 9, 2012, pursuant to Section 12(b) of the Securities Exchange Act of 1934 (the
“Exchange Act”), including any amendment or report filed for the purpose of updating such description.

All other documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date
of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered
have been sold or that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement

http://www.sec.gov/Archives/edgar/data/1327567/000132756718000024/panw-7312018x10k.htm
http://www.sec.gov/Archives/edgar/data/1327567/000132756718000031/panw-10312018x10qq119.htm
http://www.sec.gov/Archives/edgar/data/1327567/000132756719000008/panw-1312019x10qq219.htm
http://www.sec.gov/Archives/edgar/data/1327567/000132756719000016/panw-4302019x10qq319.htm
http://www.sec.gov/Archives/edgar/data/1327567/000132756718000018/panw-8xkxq418earningsrelea.htm
http://www.sec.gov/Archives/edgar/data/1327567/000119312518274239/d626827d8k.htm
http://www.sec.gov/Archives/edgar/data/1327567/000119312518282542/d624600d8k.htm
http://www.sec.gov/Archives/edgar/data/1327567/000119312518299312/d635314d8k.htm
http://www.sec.gov/Archives/edgar/data/1327567/000132756718000033/panw-8xkx2018annualmeeting.htm
http://www.sec.gov/Archives/edgar/data/1327567/000132756719000003/panw-8xkxfeb19announcement.htm
http://www.sec.gov/Archives/edgar/data/1327567/000119312519090572/d680954d8ka.htm
http://www.sec.gov/Archives/edgar/data/1327567/000132756719000006/panw-8xkxq219earningsrelea.htm
http://www.sec.gov/Archives/edgar/data/1327567/000119312519094613/d721419d8k.htm
http://www.sec.gov/Archives/edgar/data/1327567/000132756719000011/panw-8xkxapr19announcement.htm
http://www.sec.gov/Archives/edgar/data/1327567/000119312519192415/d773173d8k.htm
http://www.sec.gov/Archives/edgar/data/1327567/000119312512296704/d375730d8a12b.htm


and to be part hereof from the date of filing of such documents; provided, however, that documents or information deemed to have been furnished and
not filed in accordance with the rules of the Commission shall not be deemed incorporated by reference into this Registration Statement. Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of
this Registration Statement to the extent that a statement contained herein or in any subsequently filed document which also is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES.

Not applicable.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.

Not applicable.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 145 of the General Corporation Law of the State of Delaware authorizes a corporation’s board of directors to grant, and authorizes a court
to award, indemnity to officers, directors and other corporate agents under certain circumstances.

As permitted by Section 102(b)(7) of the General Corporation Law of the State of Delaware, the Registrant’s certificate of incorporation includes
provisions that may eliminate the personal liability of its directors and officers for monetary damages resulting from breaches of their fiduciary duties as
directors and officers to the fullest extent permitted by applicable law. In addition, the certificate of incorporation provides that the Registrant is required
to indemnify, to the fullest extent permitted by applicable law, any director or officer of the Registrant who is or was a party or is threatened to be made
a party to any proceeding (other than a proceeding by or in the right of the Registrant that has not been approved by the Registrant’s board of directors)
by reason of the fact that he or she is or was serving in such capacity or is or was serving at the request of the Registrant as a director, officer, employee
or agent of another entity, against expenses, judgments and other amounts paid in settlement actually and reasonably incurred by such person.

In addition, as permitted by Section 145 of the General Corporation Law of the State of Delaware, the amended and restated certificate of
incorporation and the amended and restated bylaws of the Registrant provide that:
 

 

•  The Registrant is required to indemnify, to the fullest extent permitted by applicable law, any director or officer of the Registrant who was or
is a party or is threatened to be made a party to any proceeding (other than a proceeding by or in the right of the Registrant) by reason of the
fact that he or she is or was serving in such capacity or is or was serving at the request of the Registrant as a director, officer, employee or
agent of another entity, against expenses, judgments and other amounts paid in settlement actually and reasonably incurred by such person if
such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
Registrant, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful;



 

•  The Registrant is required to indemnify, to the fullest extent permitted by applicable law, any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed proceeding by or in the right of the Registrant to procure a judgment in its favor by
reason of the fact that such person is or was serving in such capacity or is or was serving at the request of the Registrant as a director, officer,
employee or agent of another entity, against expenses actually and reasonably incurred by such person in connection with the defense or
settlement of such proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to
the best interests of the Registrant, unless the court in which such proceeding is brought determines that such person is liable to the
Registrant and does not determine that, despite such liability, such person is fairly and reasonably entitled to indemnification for such
expenses;

 

 
•  The Registrant is required to advance expenses, as incurred, to its directors and officers in connection with defending a proceeding, provided

that such director or officer must undertake to repay such advances if it is ultimately determined that such person is not entitled to
indemnification; and

 

 •  The rights conferred in the certificate of incorporation and bylaws are not exclusive, and the Registrant is authorized to enter into
indemnification agreements with its directors and officers and to obtain insurance to indemnify such persons.

In addition, the Registrant’s policy is to enter into separate indemnification agreements with each of its directors and officers that require the
Registrant to indemnify its directors and officers, to the maximum extent permitted by applicable law, and also provide for certain procedural
protections.

The indemnification obligations described above may be sufficiently broad to permit the indemnification of the Registrant’s directors and officers
for liabilities (including reimbursement for expenses incurred) arising under the Securities Act.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable.

ITEM 8. EXHIBITS.

The information required by this Item is set forth in the Exhibit Index that precedes the signature page of this Registration Statement.

Item 9. UNDERTAKINGS.

A. The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement
or any material change to such information in the Registration Statement.



Provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.

Exhibit Index
 
Exhibit
Number  Exhibit Description

  4.1
  

Restated Certificate of Incorporation of Palo Alto Networks, Inc. (incorporated by reference to Exhibit 3.1 to Palo Alto Networks, Inc.’s
Annual Report on Form 10-K for the fiscal year ended July 31, 2012, as filed with the Commission on October 4, 2012).

  4.2
  

Amended and Restated Bylaws of Palo Alto Networks, Inc. (incorporated by reference to Exhibit 3.1 to Palo Alto Networks, Inc.’s
Current Report on Form 8-K, as filed with the Commission on September 14, 2018).

  4.3
  

Specimen common stock certificate of Palo Alto Networks, Inc. (incorporated by reference to Exhibit 4.1 to Palo Alto Networks, Inc.’s
Registration Statement on Form S-1 (Registration No. 333-180620), as declared effective by the Commission on July 19, 2012).

  5.1   Opinion of Sidley Austin LLP.

23.1   Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

23.2   Consent of Sidley Austin LLP (contained in Exhibit 5.1 hereto).

24.1   Power of Attorney (contained on signature page hereto).

99.1   Twistlock Ltd. Amended and Restated 2015 Share Option Plan.

http://www.sec.gov/Archives/edgar/data/1327567/000119312512415530/d405168dex31.htm
http://www.sec.gov/Archives/edgar/data/1327567/000119312518274239/d626827dex31.htm
http://www.sec.gov/Archives/edgar/data/1327567/000119312512296699/d318373dex41.htm


SIGNATURES

Pursuant to the requirements of the Securities Act the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Santa Clara, State of California, on July 16, 2019.
 

PALO ALTO NETWORKS, INC.

By:  /s/ Nikesh Arora
 Nikesh Arora
 Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL THESE PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Nikesh Arora,
Kathleen Bonanno, and Jean Compeau, and each of them, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this Registration
Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or any of them, or their, his or her substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
 

Signature   Title  Date

/s/ Nikesh Arora
Nikesh Arora   

Chief Executive Officer and Director
(Principal Executive Officer)  

July 16, 2019

/s/ Kathleen Bonanno
Kathleen Bonanno   

Chief Financial Officer (Principal Financial Officer)
 

July 16, 2019

/s/ Jean Compeau
Jean Compeau   

Chief Accounting Officer (Principal Accounting Officer)
 

July 16, 2019

/s/ Mark D. McLaughlin
Mark D. McLaughlin   

Vice Chairman and Director
 

July 16, 2019

     
Nir Zuk   

Chief Technical Officer and Director
 

/s/ Frank Calderoni
Frank Calderoni   

Director
 

July 16, 2019

/s/ Asheem Chandna
Asheem Chandna   

Director
 

July 16, 2019

     
John M. Donovan   

Director
 



Signature   Title  Date

/s/ Carl Eschenbach
Carl Eschenbach   

Director
 

July 16, 2019

/s/ James J. Goetz
James J. Goetz   

Director
 

July 16, 2019

/s/ Rt Hon Sir John Key
Rt Hon Sir John Key   

Director
 

July 16, 2019

/s/ Mary Pat McCarthy
Mary Pat McCarthy   

Director
 

July 16, 2019

/s/ Sridhar Ramaswamy
Sridhar Ramaswamy   

Director
 

July 16, 2019

     
Lorraine Twohill   

Director
 

/s/ Daniel J. Warmenhoven
Daniel J. Warmenhoven   

Director
 

July 16, 2019



Exhibit 5.1
 

  

SIDLEY AUSTIN LLP
555 CALIFORNIA STREET
SUITE 2000
SAN FRANCISCO, CA 94104
+1 415 772 1200
+1 415 772 7400
 
AMERICA • ASIA PACIFIC • EUROPE

July 16, 2019

Palo Alto Networks, Inc.
3000 Tannery Way
Santa Clara, California 95054

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We refer to the Registration Statement on Form S-8 (the “Registration Statement”) being filed by Palo Alto Networks, Inc., a Delaware
corporation (the “Company”), with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”),
relating to the registration by the Company of 55,139 shares (the “Registered Shares”) of the Company’s common stock, par value $0.0001 per share,
issuable or reserved for issuance pursuant to the Amended and Restated Twistlock Ltd. 2015 Share Option Plan, as amended (the “Plan”).

This opinion letter is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act.

We have examined the Registration Statement, the Company’s Restated Certificate of Incorporation, the Company’s Amended and Restated
Bylaws and resolutions adopted by the board of directors of the Company and a committee of the board of directors of the Company relating to the
Registration Statement and the issuance of the Registered Shares pursuant to the Plan. We have also examined and relied upon originals, or copies of
originals certified to our satisfaction, of such agreements, documents, certificates and statements of the Company and other corporate documents and
instruments, and have examined such questions of law, as we have considered relevant and necessary as a basis for this opinion letter. We have assumed
the authenticity of all documents submitted to us as originals, the genuineness of all signatures, the legal capacity of all natural persons and the
conformity to original documents of any copies thereof submitted to us for examination. As to facts relevant to the opinions expressed herein, we have
relied without independent investigation or verification upon, and assumed the accuracy and completeness of certificates, letters and oral and written
statements and representations of public officials and officers and other representatives of the Company.



Palo Alto Networks, Inc.
Page 2
 

Based on the foregoing, we are of the opinion that each Registered Share that is newly issued pursuant to the Plan will be validly issued, fully paid
and nonassessable when (a) the Registration Statement shall have become effective under the Securities Act, (b) such Registered Share shall have been
duly issued and delivered in the manner contemplated by and in accordance with the Plan, and (c) a certificate in due and proper form representing such
Registered Share shall have been duly executed, countersigned, registered and delivered to the person entitled thereto against payment of the agreed
consideration therefor (in an amount not less than the par value thereof) in accordance with the Plan or, if any such Registered Share is to be issued in
uncertificated form, the Company’s books shall reflect the issuance of such Registered Share to the person entitled thereto against payment of the agreed
consideration therefor (in an amount not less than the par value thereof) in accordance with the Plan.

This opinion letter is limited to the General Corporation Law of the State of Delaware. We express no opinion as to the laws, rules or regulations
of any other jurisdiction, including, without limitation, the federal laws of the United States of America or any state securities or blue sky laws.

The opinion expressed herein is expressed as of the date hereof and we assume no obligation to advise you of changes in law, fact or other
circumstances (or the effect thereof on such opinion) that may come to our attention after such time.

We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement and to all references to Sidley Austin LLP
included in or made a part of the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose
consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Sidley Austin LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Twistlock Ltd. Amended and Restated 2015
Share Option Plan of Palo Alto Networks, Inc. of our reports dated September 13, 2018, with respect to the consolidated financial statements of Palo
Alto Networks, Inc. and the effectiveness of internal control over financial reporting of Palo Alto Networks, Inc. included in its Annual Report (Form
10-K) for the year ended July 31, 2018, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

San Jose, California
July 16, 2019



Exhibit 99.1

TWISTLOCK LTD.

AMENDED AND RESTATED 2015 SHARE OPTION PLAN

1.    PURPOSE. The purpose of the Twistlock Ltd. Amended and Restated 2015 Share Option Plan (the “Plan”) is to advance the interests of Twistlock
Ltd. (the “Company”) and its shareholders by attracting and retaining the best available personnel for positions of substantial responsibility, providing
additional incentive to Employees, officers, Directors, advisors and consultants and promoting a close identity of interests between those individuals and
the Company and/or an Affiliate (as defined below). The provisions specified hereunder are intended to apply to persons who are subject to taxation by
the State of Israel with respect to their Awards (as defined below) as well as to persons not subject to such taxation.

2.    DEFINITIONS

2.1    DEFINED TERMS. Initially capitalized terms, as used in this Plan, shall have the meaning ascribed thereto as set forth below:
 
“102 Participant” means an Israeli tax resident who is an Employee or a Director of the Company or an Israeli

Affiliate (and who is not deemed to have Control thereof pursuant to Section 102), on behalf
of whom an Award is granted under Section 102.

 
“Administrator” means the Board of Directors of the Company, or a committee to which the Board of Directors

shall have delegated power to act on its behalf with respect to the Plan. The Administrator, if it
is a committee, shall consist of such number of members (but not less than two (2)) as may be
determined by the Board.

 
“Affiliate(s)” means a present or future company that either (i) Controls the Company, (ii) is Controlled by

the Company; or (iii) is Controlled by the same person or entity that Controls the Company.
 
“Applicable Law” means all laws applicable to the grant of Awards pursuant to this Plan, including but not

limited to the requirements under tax laws, social security laws, security laws, companies
laws, any stock exchange or quotation system on which the Shares are listed or quoted, the
applicable law in the country or jurisdiction of any such system, and the applicable law of any
other country or jurisdiction where Awards are granted under the Plan.

 
“Award” means any Options or RSUs granted under this Plan.
 
“Board” means the board of directors of the Company.
 
“Cause” means, when used in connection with the termination of a Participant’s employment with, or

services to the Company or an Affiliate, and forming the basis of such termination: (a) the
definition ascribed to Cause in the individual employment agreement or services agreement
between the Company and/or its Affiliate and the Participant; (b) if no such definition exists,
then any of the following, including but not limited to: dishonesty toward the Company or
Affiliate, insubordination, substantial malfeasance or nonfeasance of duty, unauthorized
disclosure of confidential information, and conduct substantially prejudicial to the business of
the Company or Affiliate; or, any substantial breach by the Participant of: (i) his or her
employment or service agreement; or (ii) any other obligations toward the Company or
Affiliate.

 
“Commencement Date” means the date of commencement of the vesting schedule with respect to a Grant of Awards

which, unless otherwise determined by the Administrator, shall be the date on which such
Awards shall be granted.

 
“Company” means Twistlock Ltd., a company incorporated under the laws of the State of Israel.
 
“Control” or “Controlled” shall have the meaning ascribed thereto in Section 32(9) of the Tax Ordinance.
 
“Director” means a member of the Board.



“Disability” means total and permanent physical or mental impairment or sickness of a Participant, making
it impossible for the Participant to continue such Participant’s employment with or service to
the Company or Affiliate.

 
“Employee” as defined under Section 102.
 
“Exercise Notice” shall have the meaning set forth in Section 7.4 below.
 
“Exercise Price”    means, the price determined by the Administrator in accordance with Section 7.1 below which

is to be paid to the Company in order to exercise a Granted Option and convert such Option
into an Underlying Share.

 
“Fair Market Value” means, as of any date, the value of a Share determined as follows: (i) if the Company’s shares

are listed on any established stock exchange or a national market system, including without
limitation the New York Stock Exchange, Nasdaq Global Select Market, Nasdaq Global
Market or the Nasdaq Capital Market of the Nasdaq Stock Market, the Fair Market Value shall
be the closing sales price of such shares (or the closing bid, if no sales were reported) as
quoted on such exchange or system for the last market trading day prior to the time of
determination, as reported in The Wall Street Journal or such other source as the Administrator
deems reliable; without derogating from the above and solely for the purpose of determining
the tax liability pursuant to Section 102 (and in particular Section 102(b)(3)), if on the date of
grant the Company’s shares are listed on any established stock exchange or a national market
system or if the Company’s shares will be registered for trading within ninety (90) days
following the date of grant under the Section 102 Capital Gains Track, the Fair Market Value
of a Share on its date of grant shall be determined in accordance with the average value of the
Company’s shares during the thirty (30) trading days immediately preceding the date of grant
(if the Company’s shares are listed on the date of grant) or during the thirty (30) trading days
immediately following the date of registration for trading (if the Company’s shares will be
listed within ninety (90) days following the date of grant), as the case may be; or (ii) if the
Company’s shares are regularly quoted by a recognized securities dealer but selling prices are
not reported, the Fair Market Value shall be the mean between the high bid and low asked
prices for the Company’s shares on the last market trading day prior to the day of
determination; or (iii) in the absence of an established market for the Company’s shares, the
Fair Market Value shall be determined in good faith by the Administrator (including in
accordance with an independent third party valuation of the Company which may be obtained
by the Administrator).

 
“Grant Letter” means a written agreement between the Company to a Participant evidencing the terms and

conditions of an individual Award. The Grant Letter shall specify (i) the Tax Provision under
which the Award is granted; (ii) the Tax Track that the Company has elected according to
Section 11 of the Plan (if applicable); (iii) the Exercise Price (if applicable); (iv) the number of
Options or RSUs granted to the Participant; (v) the Date of Grant; and (vi) the vesting
schedule.

 
“Grant of Award” or “Granted Award” means the grant of an Award by the Company to a Participant pursuant to a Grant Letter.
 
“Grant of Options” or “Granted Options” means the grant of Options by the Company to a Participant pursuant to a Grant Letter.
 
“Holding Period” means with respect to Options granted under Section 102, the minimum period in which the

Options granted to a Participant or, upon exercise thereof, the Underlying Shares, are to be
held by the Trustee on behalf of the Participant, in accordance with Section 102, and pursuant
to the Tax Track which the Company elected.
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“IPO” means the initial public offering of shares of the Company and the listing of such shares for
trading on any recognized stock exchange or over-the-counter or computerized securities
trading system.

 
“ITA” means the Israeli Tax Authority.
 
“Merger Transaction” or “Merger” means, any Liquidation Event, Deemed Liquidation Event, and/or any other similar or parallel

definition as defined in and determined pursuant to the Articles of Association of the
Company, as amended from time to time, excluding any Re-organization or Spin-off
Transaction, and including, for the avoidance of doubt (i) a sale of all or substantially all of the
assets of the Company and its subsidiaries taken as a whole, or the sale or disposition (whether
by merger or otherwise) of one or more subsidiaries of the Company if substantially all of the
assets of the Company and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries; or (ii) a sale of all or substantially all of the shares of the share capital of the
Company whether by a single transaction or a series of related transactions which occur either
over a period of 12 months or within the scope of the same acquisition agreement; or (iii) a
merger, consolidation or like transaction of the Company with or into another corporation
including a reverse triangular merger but excluding a merger which falls within the definition
of Re-organization.

 
“Non-Qualified Participant” means an Israeli taxpayer who is not qualified to receive an Award under the provisions of

Section 102, on behalf of whom an Award is granted under Section 3(i).
 
“Option” means an option to purchase one Share of the Company.
 
“Participant” means any individual granted an Award subject to the Plan, including without limitation a 102

Participant, a Non-Qualified Participant, or a non-Israeli taxpayer.
 
“Plan” or “Option Plan” means this 2015 Share Option Plan, as may be amended from time to time.
 
“Re-organization” means, any re-domestication of the Company, share flip, creation of a holding company for the

Company which will hold substantially all of the shares of the Company or any other
transaction involving the Company in which the ordinary shares of the Company outstanding
immediately prior to such transaction continue to represent, or are converted into or
exchanged for shares that represent, immediately following such transaction, at least a
majority, by voting power, of the share capital of the surviving, acquiring or resulting
corporation and in which there is no material change to the interests held by the Shareholders
prior to such transaction and thereafter.

 
“Retirement” means the termination of a Participant’s employment as a result of his or her reaching the

earlier of (i) the age of retirement as defined by the Applicable Law; or (ii) the age of
retirement specified in the Participant’s employment agreement.

 
“RSU” means restricted share units settled in ordinary shares of the Company or the parent thereof.
 
“Section 102” means Section 102 of the Tax Ordinance.
 
“Section 102 Rules” means the Income Tax Rules (Tax Relief for Issuance of Shares to Employees), 2003.
 
“Section 3(i)” means section 3(i) of the Tax Ordinance and the applicable rules thereto or under applicable

regulations.
 
“Share(s)” means, ordinary share(s) of the Company, having a par value of NIS 0.01.
 
“Shareholders” means, the shareholders of the Company.
 
“Spin-off Transaction” means, any transaction in which assets of the Company are transferred or sold to a company or

corporate entity in which the Shareholders hold equal stakes, pro-rata to their ownership of the
Company.
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“Tax Provision” means, with respect to the Grant of Awards, the provisions of one of the three Tax Tracks in
Section 102, the provisions of Section 3(i) or the tax provisions of a non-Israeli jurisdiction.

 
“Tax Ordinance” means the Israeli Income Tax Ordinance [New Version], 1961, as amended, and any

regulations, rules, orders or procedures promulgated thereunder.
 
“Tax Track” means one of the three tax tracks described under Section 102, specifically: (1) the “Capital

Gains Track Through a Trustee”; (2) “Earned Income Track”; or (3) the “Income Tax Track
Without a Trustee”; each as defined in Section 11 below.

 
“Term of the Options” means, with respect to granted but unexercised Options, the time period set forth in Section 9

below.
 
“Trust Agreement” means the agreement(s) between the Company and the Trustee regarding the Options granted

under this Plan to Section 102 Participants and the underlying Shares to be held in trust, as in
effect from time to time.

 
“Trustee” means a trustee appointed by the Company to hold in trust, the Awards and the Underlying

Shares issued upon exercise or settlement of such Awards, on behalf of Section 102
Participants.

 
“Underlying Shares” means Shares issued or to be issued upon exercise or settlement of the Awards granted in

accordance with the Plan.

2.2    GENERAL. Without derogating from the meanings ascribed to the capitalized terms above, all singular references in this Plan shall include
the plural and vice versa, and reference to one gender shall include the other, unless otherwise required by the context.

3.    SHARES AVAILABLE FOR OPTIONS. The total number of Underlying Shares reserved for issuance under the Plan and any modification thereof,
shall be determined from time to time by the Board. Such number of Shares shall be subject to adjustment as required for the implementation of the
provisions of the Plan, in accordance with Section 4 below. In the event that Awards are expired or forfeited or otherwise terminated in accordance with
the provisions of the Plan, such expired or terminated Awards shall become available for future grants under the Plan.

4.    ADJUSTMENTS

4.1    CHANGES IN CAPITALIZATION. Subject to any required action by the Shareholders, the number of Underlying Shares covered by each
outstanding Award, and the number of Shares which have been authorized for issuance under the Plan but as to which no Awards have yet been granted
or which have been returned to the Plan, and the per share exercise price of each such Award, shall be proportionately and equitably adjusted for any
increase or decrease in the number of issued Shares resulting from a stock split, reverse stock split, combination, reclassification, the payment of a stock
dividend on the Shares or any other increase or decrease in the number of such Shares effected without receipt of consideration by the Company without
changing the aggregate exercise price, provided, however, that conversion of any convertible securities of the Company shall not be deemed to have
been effected without receipt of consideration. Such adjustment shall be made by the Administrator, whose determination in that respect shall be final,
binding and conclusive. Except as expressly provided herein, no issue by the Company of shares of any class, or securities convertible into shares of any
class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares subject to an Award. The
Administrator may, if it so determines in the exercise of its sole discretion, also make provision for proportionately adjusting the number or class of
securities covered by any Award, as well as the price to be paid therefor, in the event that the Company effects one or more reorganizations,
recapitalizations, rights offerings, or other increases or reductions of its outstanding Shares, and in the event of the Company being consolidated with or
merged into any other corporation.

4.2    MERGER TRANSACTION. In the event of a Merger Transaction, any and all outstanding and unexercised unvested Awards will be cancelled
for no consideration, unless determined otherwise by the
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Administrator. The Administrator at its sole and absolute discretion may decide: (i) if and how the unvested Awards, as the case may be, shall be
canceled, exchanged, assumed, replaced, repurchased or accelerated; (ii) if and how vested Awards (including Awards with respect to which the vesting
period has been accelerated) shall be exercised, exchanged, assumed, replaced and/or sold by the Trustee or the Company (as the case may be) on behalf
of the Participants, including determining that all unexercised vested Awards shall be cancelled for no consideration upon a Merger Transaction;
(iii) how Underlying Shares issued upon exercise of the Options granted under of the trust tracks and held by the Trustee on behalf of 102 Participants
shall be replaced and/or sold by the Trustee on behalf of these Participant; and (iv) how any treatment of Awards and Underlying Shares may be made
subject to any payment or escrow arrangement, or any other arrangement determined within the scope of the Merger Transaction in relation to Awards
and Underlying Shares of the Company.

In the case of assumption and/or substitution of Awards, appropriate adjustments shall be made so as to reflect such action and all other
terms and conditions of the Grant Letter shall remain unchanged, including but not limited to the vesting schedule, all subject to the determination of the
Board, which its determination shall be at its sole discretion and final. The grant of any substitutes for the Awards to Participants further to a Merger
Transaction, as provided in this section, shall be considered to be in full compliance with the terms of this Plan. The value of the exchanged Awards
pursuant to this section shall be determined in good faith solely by the Board, based on the Fair Market Value, and its decision shall be final and binding
on all the Participants.

For the purposes of this section, the mechanism for determining the assumption or exchange as aforementioned shall be agreed upon
between the Board and the successor company.

Without derogating from the above, in the event of a Merger Transaction the Board shall be entitled, at its sole discretion, to require the
Participants to exercise all vested Awards within a set time period and sell all of their Shares on the same terms and conditions as applicable to the other
shareholders selling their Company’s Shares as part of the Merger Transaction. Each Participant acknowledges and agrees that the Board shall be
entitled, subject to any applicable law, to authorize any one of its members to sign any agreement and any share transfer deeds in customary form with
respect to the Shares held by such Participant and that such agreement and share transfer deed, as applicable, shall bind the Participant.

Despite the aforementioned and for the avoidance of any doubt, if and when the method of treatment of Awards within the scope of an
Merger Transaction, as provided above, will in the sole opinion of the Board prevent the consummation of the Merger Transaction, or materially risk the
consummation of the Merger Transaction, the Board may determine different treatment for different Awards held by Participants such that not all
Awards will be treated equally within the scope of the Merger Transaction.

4.3    FRACTION OF SHARES. In any event that the Company will be required to issue to a Participant fraction of Shares pursuant to this
Section 4, the Company will not issue fraction of Shares and the number of Shares shall be rounded down to the closest number of Shares.

4.4    CALCULATION. For the purposes of this section, the Company’s calculation will be final, and the Participant shall have no claims or
demands against the Company or anyone on its behalf.

4.5    RE-ORGANIZATION. In the event of a Re-Organization the Shares underlying the Awards subject to the Plan shall be exchanged or
converted into Shares of the Company or successor company in accordance with the exchange effectuated in relation to the Shares of the Company, and
the Exercise Price and quantity of shares shall be adjusted in accordance with the terms of the Re-organization. The adjustments required thereby shall
be determined in good faith solely by the Board.

4.6    SPIN-OFF TRANSACTION. In the event of a Spin-Off Transaction, the Board may determine that the holders of Awards shall be entitled to
receive equity in the new company formed as a result of the Spin-Off Transaction, in accordance with equity granted to the ordinary Shareholders within
the Spin-Off Transaction, taking into account the terms of the Awards, including the vesting schedule and Exercise Price. The determination regarding
the Participant’s entitlement within the scope of a Spin-Off Transaction shall be in the sole and absolute discretion of the Board.
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5.    ADMINISTRATION OF THE PLAN

5.1    POWER. Subject to the Applicable Law, the Articles of Association of the Company, and any resolution to the contrary by the Board, the
Administrator is authorized, at its sole and absolute discretion, to exercise all powers and authorities either specifically granted to it under the Plan or
necessary or advisable in the administration of the Plan (subject to the approval of the Board, if such approval is required by the Applicable Law)
including, without limitation:

(A)    to determine: (i) the Participants in the Plan, the number of Awards for each Participant’s benefit and the Exercise Price; (ii) the time
or times at which Awards shall be granted; (iii) whether, to what extent, and under what circumstances an Award may be settled, canceled, forfeited,
exchanged, or surrendered; (iv) any terms and conditions in addition to those specified in the Plan under which an Award may be granted; (v) any
measures, and to take any actions, as deemed necessary or advisable for the administration and implementation of the Plan; (vi) the Exercise Price for
any Granted Option; (vii) the terms and conditions under which a Participant may elect to receive Ordinary Shares upon the exercise of the Option or in
exchange for the Underlying Shares; (viii) subject to Applicable Law, to make an Election (as defined below); (ix) to appoint a Trustee; and (x) the
approval of jurisdiction-specific or other addenda to this Plan with respect to Awards to non-Israeli taxpayer Participants; and

(B)    to interpret the provisions of the Plan and to take all actions resulting therefrom including without limitation: (i) subject to Section 7,
to accelerate the date on which Granted Awards under the Plan becomes exercisable or vested; (ii) to waive or amend Plan provisions relating to exercise
of Options, including exercise of Options after termination of employment, for any reason; and (iii) to amend any of the terms of the Plan, or any prior
determinations of the Administrator.

5.2    LIMITATIONS. Notwithstanding the provisions of Section 5.1 above, no interpretations, determinations or actions of the Administrator shall
contradict the provisions of Applicable Law, and no waiver or amendment with respect to the Plan shall have a material adverse affect on any
Participant’s rights in connection with any Granted Award under the Plan without receiving the consent of such Participant.

6.    GRANT OF AWARDS

6.1    CONDITIONS FOR GRANTING AWARDS. Awards may be granted at any time after the fulfillment of all of the following conditions: (i) the
Plan has been approved by the necessary corporate bodies of the Company; (ii) specifically in the context of Options granted to 102 Participants, 30
days after a request for approval of the Plan has been filed for approval with the ITA or any longer period, pursuant to the requirements of the Tax
Ordinance; (iii) the Award has been approved by the necessary corporate bodies of the Company; and (iv) all other approvals, consents or requirements
necessary by Applicable Law have been received or met.

6.2    DATE OF GRANT. The date on which Awards shall be deemed granted under the Plan shall be the date on which the Company’s Board
approved the grant or the date specified as the date of grant in the Grant Letter, if specified (the “Date of Grant”).

6.3    ELIGIBILITY FOR AWARDS. The Administrator may grant Awards to any Employee, officer, Director, or consultant of the Company and its
Affiliates.

6.4    GRANT LETTER. Any grant of Awards to a Participant shall be made in a form of a Grant Letter and shall include a copy of the Plan. The
receipt by a Participant of such Grant Letter shall be deemed as consent by such Participant that the Award is subject to all the terms and conditions of
the Grant Letter and the Plan.

6.5    MATERIAL BREACH. In an event of a material breach by a Participant of the terms of this Plan or the Grant Letter provided to the
Participant, or the applicable engagement agreement with such Participant, and without derogating from any of the remedies available to the Company
under any Applicable Law, the Company may, at its sole discretion, after sending a written notice to such Participant, forfeit the right of the Participant
to some or all the Awards granted to such Participant.

7.    EXERCISE OF OPTIONS AND SALE OF SHARES

7.1    EXERCISE PRICE; PURCHASE PRICE. The Exercise Price per Underlying Share deliverable upon the exercise of an Option shall be
determined by the Administrator. The Exercise Price shall be set forth in the respective Grant Letter.

7.2    VESTING SCHEDULE. All Options granted on a certain date shall, subject to continued employment with or service to the Company or
Affiliate by the Participant, become vested and exercisable in accordance with the vesting schedule as shall be determined by the Administrator for each
Participant and detailed in the respective Grant Letter.
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7.3    MINIMUM EXERCISE. Unless otherwise determined by the Administrator, no exercise of Options by any Participant shall be for a quantity
of less than 10% of the Granted Option. An Option may not be exercised for fractional shares. The exercise of a portion of the Granted Options shall not
cause the expiration, termination or cancellation of the remaining unexercised Options.

7.4    MANNER OF EXERCISE. An Option may be exercised by and upon the fulfillment of the following prerequisite terms and conditions:

(A)    Exercise Notice- The signing by the Participant, and delivery to both the Company (at its principal office) and the Trustee (if the
Options are held by a Trustee), of an exercise notice form as prescribed by the Administrator, including but not limited to: (i) the identity of the
Participant; (ii) the number of Options to be exercised; and (iii) the Exercise Price to be paid (the “Exercise Notice”).

(B)    Exercise Price- The payment by the Participant to the Company, in such manner as shall be determined by the Administrator, of the
Exercise Price with respect to all the Options exercised, as set forth in the Exercise Notice.

(C)    Issuance of Underlying Shares- Upon the delivery of a duly signed Exercise Notice and the payment to the Company of the Exercise
Price with respect to all the Options specified therein, the Company shall issue the Underlying Shares to the Trustee (according to the applicable
Holding Period) or to the Participant, as the case may be.

(D)    Expenses- All costs and expenses including broker fees and bank commissions, derived from the exercise of Options or Underlying
Shares, shall be borne solely by the Participant.

7.5    EXERCISE RESTRICTIONS. Notwithstanding anything to the contrary herein, in the event the Participant initiates any legal proceedings to
be maintained or instituted against the Company or its Representatives or participates in any manner in any legal proceedings against the Company or its
respective Representatives at any time, the Participant’s right to exercise any unexercised Options granted to such Participant, whether vested or not on
such date, shall cease as of such date and the Options shall thereupon expire. For purposes of this Section only, the term “Representatives” shall mean
the respective past, present and future officers, Directors, Employees, consultants, holders of equity securities, Affiliates, successors and assigns of the
Company.

8.    WAIVER OF OPTION RIGHTS. At any time prior to the expiration of any unexercised Granted Option, a Participant may waive his rights to such
Option by a written notice to the Company’s principal office. Such notice shall specify the number of Granted Options, which the Participant waives,
and shall be signed by the Participant. Upon receipt by the Company of a notice of waiver of such rights, such Options shall expire and shall become
available for future Grants under the Plan.

9.    TERM OF THE OPTIONS. Unless earlier terminated pursuant to the provisions of this Plan, all unexercised Granted Options shall expire and cease
to be exercisable at 5:00 p.m. Israel time on the 10th anniversary of the Commencement Date of such Options.

10.    TERMINATION OF EMPLOYMENT

10.1    TERMINATION OF EMPLOYMENT. If a Participant ceases to be an Employee, Director, officer or consultant of the Company or Affiliate
for any reason (“Termination of Employment”) other than by reason of death, Retirement, Disability or Cause, then (A) any vested but unexercised
Options on the date of Termination of Employment (as shall be determined by the Company or Affiliate, at its sole discretion), granted on the
Participant’s behalf (“Exercisable Options”) may be exercised, if not previously expired, on or prior to the earlier of: (i) 90 days after the date of
Termination of Employment; or (ii) the Term of the Options. All other Granted Options for the benefit of Participant shall expire upon the date of
Termination of Employment.

10.2    TERMINATION FOR CAUSE. In the event of Termination of Employment of a Participant for Cause, then: (A) the Participant’s right to
exercise any unexercised Options, granted to such Participant, whether vested or not on the date of Termination of Employment, shall cease as of such
date of Termination of Employment, and the Options shall thereupon expire, and (B) any unvested Shares shall terminate and expire on the day the
Participant has been notified of his/her dismissal or on such earlier date as the Administrator may determine. If subsequent to the Participant’s
Termination of Employment, but prior to the exercise of Options granted to such Participant, the Administrator determines that either prior or
subsequent to the Participant’s Termination of Employment, the Participant engaged in conduct which would constitute Cause, then the Participant’s
right to exercise the Options granted to such Participant shall immediately cease upon such determination and the Options shall thereupon expire. The
determination by the Administrator as to the occurrence of Cause shall be final and conclusive for all purposes of this Plan.
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10.3    TERMINATION BY REASON OF DEATH, RETIREMENT, OR DISABILITY

(A) Death- If Termination of Employment is by reason of death of the Participant, than his/her estate, personal representative or
beneficiaries may exercise the Participant’s Options, to the extent they were vested within the 60 days period following the Participant’s death, at any
time but not later than the first to occur of: (i) one (1) year following Participant’s death; or (ii) the end of the Term of the Options. All other Options
granted for the benefit of a Participant and which have not vested within such 60 days period shall expire upon the date of death.

(B) Disability and Retirement- If Termination of Employment is by reason of Retirement or Disability of the Participant, the Participant may
exercise any portion of the Options which have vested within the 90 days period following the date of Retirement or Disability, at any time but not later
than the first to occur of: (i) one (1) year after the date of Retirement or Disability, as the case may be; or (ii) the end of the Term of the Options. All
other Options for the benefit of a Participant and which have not vested within such 90 days period shall expire upon the date of Retirement or
Disability, as applicable.

10.4    EXCEPTIONS. In special circumstances, pertaining to the Termination of Employment of a certain Participant, the Administrator may at its
sole discretion decide to extend any of the periods stated above in Sections 10.1-10.3.

10.5    TRANSFER OF EMPLOYMENT OR SERVICE. Subject to the receipt of appropriate approvals from the ITA, if applicable, a Participant’s
right to Awards granted to him/her under this Plan, shall not be terminated, expire or forfeited solely as a result of the fact that the Participant’s
employment or service as an Employee, officer or Director changes from the Company to an Affiliate or vice versa. Any and all tax consequence of such
a transfer, if any, shall be solely borne by the Participant.

11.    AWARDS AND TAX PROVISIONS. All Awards shall be granted under the Plan in accordance with one of the following Tax Provisions:

(A)    The Company may grant Awards to 102 Participants in accordance with the provisions of Section 102 and the Section 102 Rules; and

(B)    The Company may Grant Awards to Non-Qualified Participants in accordance with the provisions of Section 3(i).

(C)    The Company may Grant Awards to non-Israeli taxpayers in accordance with the terms and conditions of a jurisdiction-specific addendum
adopted by the Board for such purpose, or otherwise, as the Board deems appropriate.

11.1    TAX PROVISION SELECTION. The Company shall elect under which Tax Provision each Award is granted at its sole discretion and in
accordance with any Applicable Law (the “Election”). The Company shall notify each Participant in the Grant Letter, under which Tax Provision the
Awards and/or Shares are granted and, if applicable, under which Section 102 Tax Track, each Award is granted.

11.2    SECTION 102 TRUSTEE TAX TRACKS. If the Company elects to grant Awards to 102 Participants through: (i) the Capital Gains Track
Through a Trustee; or (ii) the Earned Income Track Through a Trustee, then, in accordance with the requirements of Section 102; the Company shall
appoint a Trustee who will hold in trust on behalf of each 102 Participant the Granted Awards and the Underlying Shares issued upon exercise or
settlement of such Awards.

The Holding Period for the Awards and/or Shares will be as follows: (i) The Capital Gains Tax Track Through a Trustee- if the Company
elects to grant the Awards according to the provisions of this track, then the Holding Period will be 24 months from the Date of Grant, or such period as
may be determined in any amendment of Section 102, and (ii) Earned Income Track Through a Trustee- if the Company elects to grant Awards
according to the provisions of this track, then the Holding Period will be 12 months from the Date of Grant, or such period as may be determined in any
amendment of Section 102.

Subject to Section 102 and the Section 102 Rules, Participants shall not be able to receive from the Trustee, nor shall they be able to sell or
dispose of the Awards or Underlying Shares before the end of the applicable Holding Period. If a Participant sells or removes the Awards or the
Underlying Shares form the Trustee before the end of the applicable Holding Period (“Breach”), the Participant shall pay all applicable taxes imposed
on such Breach by Section 7 of the Section 102 Rules.
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In the event of a distribution of rights, including an issuance of bonus shares, in connection with Awards and/or Underlying Shares (the
“Additional Rights”), all such Additional Rights shall be granted and/or issued to the Trustee for the benefit of Participants, and shall be held by the
Trustee at least for the remainder of the Holding Period applicable to the Awards and/or Underlying Shares, as applicable. Such Additional Rights shall
be treated in accordance with the provisions of the applicable Tax Track.

11.3    INCOME TAX TRACK WITHOUT A TRUSTEE. If the Company elects to grant Awards to 102 Participants according to the provisions of
the Income Tax Track Without a Trustee, then the Awards will not be subject to a Holding Period.

11.4    CONCURRENT CONDITIONS. The Holding Period, if any, is in addition to the vesting period with respect to an Award, as specified in
Section 7.2 of the Plan or in the Grant Letter, as applicable. The Holding Period and vesting period may run concurrently, but neither is a substitute for
the other, and each are independent terms and conditions for granted Award.

11.5    TRUST AGREEMENT. The terms and conditions applicable to the trust relating to the Tax Track elected by the Company, as appropriate,
shall be set forth in the Trust Agreement.

12.    TERM OF SHARES HELD IN TRUST. No Underlying Shares issued upon exercise of Options, shall be held by the Trustee on behalf of the
Participant for a period longer than ten (10) years after the end of the Term of the Options. The Administrator shall instruct the Trustee as to the transfer
of these Underlying Shares.

13.    RSUS. The Company may grant RSUs to non-Israeli employees of the Company. The provisions relating to the grant of the RSUs shall be as set
forth in the applicable addendum to the Plan.

14.    RIGHTS AS A SHAREHOLDER. Unless otherwise specified in the Plan, a Participant shall not have any rights as a shareholder with respect to
Underlying Shares issued under this Plan, until such time as the Shares shall be registered in the name of the Participant in the Company’s register of
shareholders.

14.1    VOTING RIGHTS. Until consummation by the Company of an IPO, Underlying Shares issued to a Participant or to the Trustee for the
benefit of a Participant, shall be voted by an irrevocable proxy assigned to the Company’s Chief Executive Officer or any other representative who shall
be appointed by the Board as a representative (the “Representative”) and the following provisions shall apply to the Representative: (i) the Board may,
at its discretion, replace the Representative from time to time; (ii) Shares subject to proxy shall be voted by the Representative on any issue or resolution
brought before the Shareholders in the same proportion as the vote of the other outstanding Shares of the Company (i.e. if 80% of the other outstanding
Shares of the Company will be voted in favor of certain resolution, and 20% will be voted against, the Shares subject to proxy will be voted in the same
manner); (iii) each Participant, upon execution of the irrevocable proxy specified above, undertakes to hold the Representative harmless from any and
all claims related or connected to said proxy; and (iv) the Representative shall be indemnified and held harmless by the Company against any cost or
expense (including attorneys’ fees) reasonably incurred by the Representative, or any liability (including any sum paid in settlement of a claim with the
approval of the Company) arising out of any act or omission to act in connection with the voting of the Shares subject to proxy, unless arising out of the
Representative’s own fraud or gross negligence, to the extent permitted by Applicable Law. In the event the Representative shall have indemnification
by virtue of other functions or services he/she performs for the Company or Affiliate (whether by agreement, insurance policy or decision of the
appropriate corporate body(ies) of the Company and/or Affiliate), this indemnification shall be in addition to any such other indemnification.

14.2    DIVIDEND. The Participants shall be entitled to receive any cash dividend paid to the Shareholders with respect to Underlying Shares
issued to them under this Plan. Payments of such dividend to the Participants shall be subject to any required tax being withheld or otherwise deducted
by the Trustee or the Company, as agreed between the Company and the Trustee, in accordance with Applicable Law.

15.    NO SPECIAL EMPLOYMENT RIGHTS. Nothing contained in this Plan shall confer upon any Participant any right with respect to the continuation
of employment by or service to the Company or Affiliate or to interfere in any way with the right of the Company or Affiliate, to terminate such
employment or service or to increase or decrease the compensation of the Participant. The Awards are extraordinary, one-time benefits granted to the
Participants and are not and shall not be deemed a salary component for any purpose whatsoever, including, in connection with calculating severance
compensation under any Applicable Law.
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16.    RESTRICTIONS ON SALE OF AWARDS AND SHARES

16.1    AWARDS. Awards may not be sold, assigned, transferred, pledged, hypothecated or otherwise disposed of, except by will or the laws of
descent.

16.2    SHARES. Unless otherwise determined by the Administrator, prior to the consummation by the Company of an IPO, Underlying Shares
may not be sold assigned, transferred, pledged, hypothecated or otherwise disposed of, except as stated below in this Section 16. Any disposition of
Underlying Shares carried out by Participants before an IPO, without the Administrator’s prior written approval, shall be null and void. Unless otherwise
determined by the Administrator, any Underlying Shares issued upon exercise or settlement of Awards granted under any of the tax tracks detailed in
Section 11 above, will be held by the Trustee until the earlier to occur of a Merger, as detailed in Section 4.2 above, or an IPO.

16.3    ACCELERATION PROVISION. The Administrator, at its sole discretion, may decide to add a provision in certain Grant Letters, according to
which in case of a Merger or IPO, all or some of the unvested Awards or/and Shares, shall automatically accelerate, and become fully vested and
exercisable upon such event.

16.4    LOCK UP. Notwithstanding the Holding Period, if the Company engages in a financing transaction, or conducts a public offering, at the
request of the investors in such transaction or underwriters, as the case may be, the Administrator may determine that the Underlying Shares issued
pursuant to the exercise of Awards may be subject to a lock-up period of up to 180 days, or such longer period of time as may be recommended by the
Company’s Board, during which time Participants shall not be allowed to sell the Shares. As a condition for the grant of Awards and issuance of
Underlying Shares thereunder, each Participant shall execute such other documents and/or agreement as shall be determined by the Administrator at its
sole discretion.

16.5    ACKNOWLEDGEMENT TO RESTRICTIONS. As a condition for the grant of Awards and issuance of Underlying Shares thereunder, each
Participant shall acknowledge the terms and provisions of the corporate documents of the Company, including organizational documents, as amended
from time to time, and all other agreements among the Shareholders which are applicable to the holders of the Company’s Shares and shall agree to be
bound by their terms with respect to any restriction applicable to the Shares of the Company (including without limitation, any right of first refusal,
co-sale and bring along provisions, as applicable).

17.    TAX MATTERS. Grants of Awards made to 102 Participants under this Plan shall be governed by, and shall conform with and be interpreted so as
to comply with, the requirements of Section 102 and any written approval or ruling from the ITA. All tax consequences under any Applicable Law
(other than stamp duty) that may arise from the Grant of the Awards, from the exercise or settlement of Awards or from the holding or sale of the
Underlying Shares (or other securities issued under the Plan) by or on behalf of the Participant or from any other event or act hereunder (whether any act
of the Participant or of the Company or its Affiliates or of the Trustee), shall be borne solely by the Participant. The Participant shall indemnify the
Company and/or Affiliate and/or the Trustee, as the case may be, and hold them harmless, against and from any liability for any such tax or any penalty,
interest or indexing.

Except as otherwise required by Applicable Law, the Company shall not be obligated to honor the exercise or settlement of any Award by or on
behalf of a Participant or the sale, exchange or other transfer of any Underlying Shares issued upon exercise or settlement of Awards until all tax
consequences (if any) arising from the exercise or settlement of such Awards or sale, exchange or other transfer of Shares are resolved to the full
satisfaction of the Company. Without derogating from the above, the Company and/or, when applicable, the Trustee shall not be required to release any
share certificate to a Participant until all required payments, if any, have been fully made.

If the Company elects to grant Awards according to the provisions of the Income Tax Track Without a Trustee (Section 11.3 of this Plan), and if
prior to the Exercise of any and/or all of these Awards, such Participant ceases to be an Employee, Director, or officer of the Company or Affiliate, the
Participant shall deposit with the Company a guarantee or other security as required by law, in order to ensure the payment of applicable taxes upon the
exercise or settlement of such Awards, as the case may be.

It is clarified that if any Awards granted under either of the tax tracks under Section 102 do not comply with the requirement of such tax route, the
Award shall be considered subject to the non-trustee route under Section 102, or Section 3(i) or Section 2 of the Ordinance, as applicable.

18.    WITHHOLDING TAXES. Whenever an amount with respect to withholding tax relating to Awards granted to a Participant and/or Underlying
Shares issued upon the exercise thereof is due from the Participant and/or the
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Company and/or an Affiliate, the Company and/or an Affiliate and/or the Trustee shall have the right to demand from a Participant such amount that
would be sufficient to satisfy any applicable withholding tax requirements related thereto, and whenever Shares or any other non-cash assets are to be
delivered pursuant to the exercise of an Award and the sale of Underlying Shares, or transferred thereafter, the Company and/or an Affiliate and/or the
Trustee shall have the right to require the Participant to remit to the Company and/or to the Affiliate, or to the Trustee an amount in cash sufficient to
satisfy any applicable withholding tax requirements related thereto, and if such amount is not timely remitted, the Company and/or the Affiliate and/or
the Trustee shall have the right to withhold or set-off (subject to Applicable Law) such Shares or any other non-cash assets pending payment by the
Participant of such amounts.

In any case where a tax is required to be withheld in connection with the delivery of Shares of the Company or of an Affiliate under the Plan, the
Administrator may at its sole discretion (subject to Applicable Law) grant (either at the time of the grant or thereafter) to a Participant the right to elect,
pursuant to such rules and subject to such conditions as the Administrator may establish, that: (i) the Company reduce the number of Shares to be
delivered by (or otherwise reacquire from the Participant) the appropriate number of Shares, valued in a consistent manner at their Fair Market Value or
at the sales price in accordance with authorized procedures for cashless exercises, necessary to satisfy the minimum applicable withholding obligation
on exercise, vesting or payment; or (ii) have the Company withhold from proceeds of the sale of such Shares (either through a voluntary sale or through
a mandatory sale arranged by the Company on the Participant’s behalf) the minimum amount required to be withheld.

Until all taxes have been paid in accordance with Rule 7 of the Section 102 Rules or any other Applicable Law, Awards and/or Underlying Shares
may not be sold, transferred, assigned, pledged, encumbered, or otherwise willfully hypothecated or disposed of, and no power of attorney or deed of
transfer, whether for immediate or future use may be validly given. Notwithstanding the foregoing, the Options and the Underlying Shares may be
validly transferred in accordance with Section 20 below, provided that the transferee thereof shall be subject to the provisions of Section 102 and the
Section 102 Rules as would have been applicable to the deceased Participant in the event he/she would have survived.

19.    NO TRANSFER OF AWARDS. The Trustee shall not transfer any Award to any third party, including a 102 Participant, except in accordance with
instructions received from the Administrator.

20.    TRANSFER OF RIGHTS UPON DEATH. No transfer of any Award or Underlying Share issued upon the exercise or settlement thereof by will or by
the laws of descent shall be effective to bind the Company unless the Company shall have been furnished with the following signed and notarized
documents: (i) a written request for such transfer and a copy of the legal documents creating and confirming the right of the person acting with respect to
the Participant’s estate and of the transferee; (ii) written consent by the transferee to pay any payment due according to the provisions of the Plan and
otherwise comply by all the terms of the Plan; and (iii) any such other evidence as the Administrator may deem necessary to establish the right to the
transfer of the Granted Awards or Underlying Shares issued upon the exercise thereof and the validity of the transfer.

21.    NO RIGHT OF OTHERS TO AWARDS. Subject to the provisions of the Plan, no person other than the Participant shall have any right with respect
to Awards granted to the Participants under the Plan.

22.    EXPENSES AND RECEIPTS. The expenses incurred in connection with the administration and implementation of the Plan (including any applicable
stamp duty) shall be borne by the Company. Any proceeds received by the Company in connection with the exercise of any Option may be used for
general corporate purposes.

23.    REQUIRED APPROVALS. The Plan is subject to the receipt of all approvals required under the Applicable Law including under the Tax Ordinance.

24.    TREATMENT OF PARTICIPANTS. There is no obligation for uniformity of treatment of Participants.

25.    NO CONFLICTS. In the event of any conflict between the terms of the Plan and the Grant Letter, the Plan shall prevail, unless the Grant Letter
stated specifically that the conflicting provision in the Grant Letter shall prevail.

26.    PARTICIPANT UNDERTAKINGS. By entering into this Plan, the Participant shall: (i) agree and acknowledge that he or she has received and read
the Plan, the Grant Letter and the Trust Agreement; (ii) undertake all the provisions set forth in Section 3(i) or Section 102 as applicable (including
provisions regarding the applicable Tax Track that the Company has elected), the Plan, the Grant Letter and the Trust Agreement (if
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applicable); and (iii) to the extent the Options are granted under Section 102, the 102 Participant shall undertake that subject to the provisions of
Section 102 and the Section 102 Rules, he/she shall not sell or release the Options or Underlying Shares from trust before the end of the Holding Period
(if any).

27.    GOVERNING LAW AND JURISDICTION. This Plan shall be governed by and construed and enforced in accordance with the laws of the State of
Israel, without giving effect to its principles of conflict of laws. The competent courts of Tel-Aviv, Israel shall have sole jurisdiction in any matters
pertaining to this Plan.

28.    NON-EXCLUSIVITY OF THE PLAN. The adoption of this Plan by the Board shall not be construed as amending, modifying or rescinding any
previously approved incentive arrangements or imposing any limitations on the power of the Board to adopt other incentive arrangements as it may
deem desirable, including, without limitation, the granting of Shares or Options other than under this Plan.

* * * * *
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TWISTLOCK LTD.
AMENDED AND RESTATED ADDENDUM A – U.S.

TO THE 2015 SHARE OPTION PLAN

(a)    This Amended and Restated Addendum (the “US Addendum”) is part of the “2015 Share Option Plan” (the “Plan”) adopted by Twistlock
Ltd. (the “Company”), and is effective as of September 19, 2015 (the “Effective Date”). This US Addendum was amended on July 4, 2019.

(b)    The US Addendum governs grants of Awards (as defined below) under the Plan by the Company to Participants who are United States
citizens or who are resident aliens of the United States of America for United States federal income tax purposes.

(c)    The purpose of this US Addendum is to establish certain rules and limitations applicable to Awards that may be granted to Participants from
time to time, in compliance with Applicable Law (including securities laws). Except as otherwise provided by this US Addendum, all Awards granted
pursuant to this US Addendum shall be governed by the terms of the Plan.

(d)    The provisions of this US Addendum shall supersede and govern in the case of any inconsistency between the provisions of this US
Addendum and the provisions of the Plan, provided, however, that this US Addendum shall not be construed to grant any rights inconsistent with the
terms of the Plan, unless specifically provided herein.

(e)    Titles and headings of the sections in this US Addendum are for convenience of reference only, and in the event of any conflict, the text of
this US Addendum, rather than such titles or headings, shall prevail.

1.    Definitions. Capitalized terms not otherwise defined herein shall have the meaning assigned to them in the Plan. The following additional
definitions will apply to Awards made pursuant to this US Addendum:

“Affiliate” means (i) any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, provided each
corporation in such unbroken chain (other than the Company) owns, at the time of the determination, stock possessing fifty percent (50%) or more of the
total combined voting power of all classes of stock in one of the other corporations in such chain, and (ii) any corporation (other than the Company) in
an unbroken chain of corporations beginning with the Company, provided that each corporation in the unbroken chain (other than the last corporation),
owns, at the time of the determination, stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of
the other corporations in such chain. The Board shall have the authority to determine: (i) the time or times at which the ownership requirements set forth
above are applied, and (ii) whether “Affiliate” includes entities other than corporations within the foregoing definition.

“Applicable Law” means the laws, statutes or regulation of any govermental authority of the State of Israel and the United States, as are in effect
from time to time.

“Award” means any Options or RSUs granted under the Plan.

“Award Agreement” means a written agreement between the Company and the Participant evidencing the terms and conditions of an Award.
Each Award Agreement shall be subject to the terms and conditions of the Plan and the US Addendum. The provisions of the various Award Agreements
entered into under this Plan need not be identical.

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time.

“Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or consultant, is
not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company or an Affiliate as an Employee,
consultant or Director or a change in the entity for which the Participant renders such service, provided that there is no interruption or termination of the
Participant’s service with the Company or an Affiliate, shall not terminate a Participant’s Continuous Service; provided, however, that if the corporation
for which a Participant is rendering service ceases to qualify as an Affiliate, as shall be determined by the Board in its sole discretion, such Participant’s
Continuous Service shall be considered to have terminated on the date upon which such corporation ceases to qualify as an Affiliate. For example, a
change in status from an employee of the Company to a consultant of an Affiliate or to a Director shall not constitute an interruption of Continuous
Service. To the extent permitted by law, the Board or the chief executive officer of the Company, each in its, his, or her sole discretion, may determine
whether Continuous Service shall be considered interrupted in the case of any leave of absence
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approved by such party, including sick leave, military leave or any other personal leave. Notwithstanding the foregoing, a leave of absence shall be
treated as Continuous Service for purposes of calculating the vesting in an Award granted only to such extent as may be provided in the Company’s
leave of absence policy or in the written terms of the Participant’s leave of absence agreement or policy applicable to the Participant, or as otherwise
required by law.

“Director” means a member of the Board.

“Disability” means the permanent and total disability of a person within the meaning of Section 22(e)(3) of the Code.

“Employee” means any person employed by the Company or an Affiliate. However, the provision of services solely as a Director, or payment of a
fee for such service, shall not cause the Director to be considered an “Employee” for purposes of the Plan and the US Addendum.

“Exercise Price” means the price per share at which a Participant holding an award of Options may purchase Shares issuable with respect to such
award of Options, which price shall be no less than the Fair Market Value of a Share on the Grant Date.

“Fair Market Value” means, as of any date, the value of the Shares determined as follows: (i) if the Company’s shares are listed on any
established stock exchange or a national market system, including without limitation the New York Stock Exchange, Nasdaq Global Select Market,
Nasdaq Global Market or the Nasdaq Capital Market of the Nasdaq Stock Market, the Fair Market Value shall be the closing sales price of such shares
(or the closing bid, if no sales were reported) as quoted on such exchange or system for the last market trading day prior to the time of determination, as
reported in The Wall Street Journal or such other source as the Board or the Committee deems reliable; or (ii) if the Company’s shares are regularly
quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value shall be the mean between the high bid and low asked
prices for the Company’s shares on the last market trading day prior to the day of determination; or (iii) in the absence of an established market for the
Company’s shares, the Fair Market Value shall be determined in good faith by the Board or the Committee (including in accordance with an independent
third party valuation of the Company which may be obtained by the Board or the Committee). Without derogating from the above, the Fair Market Value
shall be in compliance with Section 409A of the Code, or in the case of an Incentive Stock Option, in compliance with Section 422 of the Code.

“Grant Date” means the date an Award becomes effective pursuant to the Company’s corporate governance provisions, the language of the Plan
and the US Addendum and other Applicable Laws that specify the actions required in order to affect the grant of an Award under the Plan and the US
Addendum.

“Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422(b) of the Code.

“Nonqualified Stock Option” means an Option not intended to qualify as an Incentive Stock Option.

“Option” means an Incentive Stock Option or a Nonqualified Stock Option to purchase Shares granted pursuant to the Plan.

“Optionee” means a Participant holding an Option.

“Participants” means Employees, Directors and other individuals and entities who are United States citizens or who are resident aliens of the
United States for United States federal income tax purposes, and who render services to the management, operation or development of the Company or
an Affiliate and who have contributed or may be expected to contribute materially to the success of the Company or an Affiliate, to whom one or more
Awards shall be granted under the Plan and the US Addendum by the Board or the Committee.

“RSU” means an award of restricted share units settled in ordinary shares of the Company or parent thereof and granted pursuant to this US
Addendum.

“Ten Percent Shareholder” means a person who owns (or is deemed to own pursuant to Section 424(d) of the Code) shares constituting more
than ten percent (10%) of the total combined voting power of all classes of shares of the Company or of any Affiliate.

“Underlying Shares” means Shares issued or to be issued upon exercise of Options or settlement of RSUs in accordance with the Plan and the US
Addendum.
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2.    Grant of Options

(a)     Every Option granted to a Participant shall be evidenced by an Award Agreement in such form as the Board or the Committee shall approve
from time to time, specifying the date in which the Options have been granted, number of Shares that may be purchased pursuant to the award of
Options, the time or times at which the Option shall become exercisable in whole or in part, the restrictions on exercise (if any), the Exercise Price of
such Options, the term of the Options and such other terms and conditions as the Board or the Committee shall approve.

(b)    The awards of Options granted pursuant to the Plan and the US Addendum shall be treated as either Nonqualified Stock Options or Incentive
Stock Options. Incentive Stock Options may be granted only to Employees. To the extent that any Option is not designated as an Incetive Stock Option
under the provisions of the Plan, this US Addendum and the Code, it shall be treated as a Nonqualified Stock Option.

(c)    Options may be granted at any time after the Plan and the US Addendum have been approved by the necessary corpororate bodies of the
Company, and all others approvals, consents or requirements necessary by the Applicable Law have been received or met.

3.    Restricted Share Units.

(a)    An RSU is an Award covering a number of Shares that is settled, if vested, by issuance of those Shares. An RSU may be awarded to any
eligible Participant. The RSUs shall be subject to all applicable terms of the Plan and this US Addendum, and may be subject to any other terms that are
not inconsistent with the Plan and this US Addendum. RSUs may be granted in consideration of a reduction in the recipient’s other compensation.

(b)    Exercise Price. No payment of Exercise Price shall be required as consideration for RSUs, unless included in the Award Agreement or as
required by Applicable Law.

(c)    Shareholders’ Rights. The Participant shall not possess or own any ownership rights in the Shares underlying the RSUs and no rights as a
shareholder shall exist prior to the actual issuance of Shares in the name of the Participant.

(d)    Settlements of RSUS. Settlement of vested RSUs shall be made in the form of Shares or cash. Until the grant of RSUs is settled, the number
of Shares underlying such RSUs shall be subject to adjustment pursuant hereto.

(e)    Section 409A Restrictions. Notwithstanding anything to the contrary set forth herein, any RSUs granted under the Plan and this US
Addendum that are not exempt from the requirements of Section 409A of the Code shall contain such restrictions or other provisions so that such RSUs
will comply with the requirements of Section 409A of the Code, if applicable to the Company. Such restrictions, if any, shall be determined by the
Committee and contained in the Award Agreement evidencing such RSU. For example, such restrictions may include a requirement that any Shares that
are to be issued in a year following the year in which the RSU vests must be issued in accordance with a fixed, pre-determined schedule.

4.    Maximum Number of Incentive Stock Options. Subject to the provisions of Section 3 of the Plan relating to the number of Shares reserved under
the Plan, and Section 4 of the Plan relating to capitalization adjustments, the maximum number of Shares that may be awarded in the form of Incentive
Stock Options under the Plan and the US Addendum is 1,062,215. To the extent that an outstanding Incentive Stock Option expires or terminates or is
cancelled or forfeited, the Shares subject to such Incentive Stock Option shall again be available for re-issuance under the Plan.

5.    Limit on Grant of Incentive Stock Options. To the extent that the aggregate Fair Market Value (as determined as of the Grant Date) of Shares
with respect to which Incentive Stock Options are exercisable for the first time during any calender year (under the Plan and the US Addendum and all
other similar types of plans of the Company and/or any Affiliate in which the Optionee participates) exceeds US$ 100,000, such portion in excess of
US$ 100,000 shall be treated as a Nonqualified Stock Option. In the event that the Optionee holds two or more such Options that become exercisable for
the first time in the same calender year, such limitation shall be applied on the basis of the order in which such Options are granted.

6.    Option Exercise Price. On the Grant Date, the Exercise Price for each Underlying Share subject to a Nonqualified Stock Option or an Incentive
Stock Option shall not be less than 100% of the Fair Market Value per share of such Shares on the Grant Date. Notwithstanding the foregoing, an
Incentive Stock Option may be granted with an Exercise Price lower than as set forth in the preceding sentence if such Option is granted pursuant to an
assumption or substitution for another option in a manner consistent with the provisions of
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Sections 409A and 424 of the Code. Notwithstanding the above, in the event that the Incentive Stock Option is granted to a Ten Percent Shareholder,
then the Exercise Price for each Share subject to the Incentive Stock Option shall be no less than 110% of the Fair Market Value of the Shares on the
Grant Date.

7.    Term of the US Addendum. The Board or the Committee may suspend or terminate the US Addendum at any time. Unless terminated earlier, the
US Addendum shall terminate on the day before the Tenth (10th) anniversary of the earlier of the date the Plan was amended to include the US
Addendum, or the date this US Addendum was approved by the Company’s shareholders.

8.    Term of Incentive Stock Option. An Incentive Stock Option must be exercised by an Optionee, if at all, within ten (10) years from the Grant Date.

9.    Term of Incentive Stock Option to a Ten Percent Shareholder. A Ten Percent Shareholder shall not be granted an Incentive Stock Option unless
the Option is not exercisable after the expiration of five (5) years from the Grant Date.

10.    Exercise of Incentive Stock Option following Termination of Continuous Service. In the event that in accordance with Section 10 of the Plan,
an Incentive Stock Option is exercised more than three (3) months after an Employee’s termination of Continuous Service, or is exercised more than one
(1) year after termination of Continuous Service because of death or Disability, the Incentive Stock Option shall be treated as a Nonqualified Stock
Option and may continue to be exercised during the remaining term (if any) of the Option.

11.    Transferability. Each Award granted under the US Addendum will not be transferable or assignable by the Participant, and may not be made
subject to execution, attachment or similar procedures, other than by will or the laws of descent and distribution or as determined by the Board or the
Committee pursuant to the terms of any Award Agreement in accordance with Applicable Law. The Plan, US Addendum, and Award Agreement shall
inure to be binding upon your respective heirs, executors, administrators, successors and assigns.

12.    Voting Rights. Until the consummation of an IPO, Underlying Shares issued to a Participant shall be voted by an irrevocable proxy assigned to the
person or persons designated by the Board in accordance with Section 13.1 of the Plan.

13.    Tax Consequences. Any tax consequences arising from the grant, exercise, or settlement of any Award, from the issuance of the Underlying
Shares by the Company, from the sale of the Underlying Shares by the Participant or from any other event or act (of the Company, and/or its Affiliates,
and the Participant), hereunder, shall be borne solely by the Participant. The Company and/or its Affiliates or any other person on their behalf shall be
entitled to withhold taxes according to the requirements under the Code or any Applicable Law including withholding taxes at source. Furthermore, the
Participant shall agree to indemnify the Company and/or its Affiliates or any other person on their behalf and hold them harmless against and from any
and all liability for any such tax or interest or penalty thereon, including without limitation, liabilities relating to the necessity to withhold, or to have
withheld, any such tax from any payment made to the Participant. The Company or any of its Affiliates or any other person on their behalf may make
such provisions and take such steps as it may deem necessary or appropriate for the withholding of all taxes required by the Applicable Law to be
withheld with respect to Awards granted under the Plan and the US Addendum and the exercise or vesting or sale thereof, including, but not limited, to
(i) deducting the amount so required to be withheld from any other amount then or thereafter payable to a Participant, and/or (ii) requiring a Participant
to pay to the Company or any of its Affiliates or any other person on their behalf the amount so required to be withheld as a condition of the issuance,
delivery, distribution or release of any Underlying Shares, and/or (iii) by causing the exercise of Options, settlement of RSUs, and/or the sale of
Underlying Shares held by or on behalf of a Participant to cover such liability, up to the amount required to satisfy minimum statuary withholding
requirements. In addition, the Participant will be required to pay any amount that exceeds the tax to be withheld and remitted to the tax authorities,
pursuant to the Applicable Law.

14.    Award not Constituting an Employment or Service Contract. Nothing in the Plan, the US Addendum, the Award Agreement, or any Award
granted under the Plan and the US Addendum will be deemed to constitute an employment contract or confer or be deemed to confer any right for you
to continue in the employ of, or to continue any other engagement with the Company or any Affiliates, or limit in any way the right of the Company or
any Affiliate to terminate employment or other engagement with the Company or its Affiliates, as the case may be.

15.    Rights and Privileges as a Shareholder. Except as otherwise specifically provided in the Plan and the US Addendum, no Participant shall be
entitled to the rights and privileges of share ownership in respect of the Underlying Shares that are subject to the grant of Awards hereunder until such
shares have been issued to that Participant.
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16.    Data Privacy Consent. In order to administer the Plan, the US Addendum, any Award Agreement, and any Award, the Company may process
personal data regarding the Participant. Such data may include, but is not limited to, the information provided in the Award Agreement and any changes
thereto, other appropriate personal and financial data regarding the Participant, including without limitation, the Participant’s home address and
telephone number, date of birth, social security or other identification number, salary and other payroll information, nationality, job title, directorships
and/or Shares held by such Participant in the Company and any other information that might be deemed appropriate by the Company to facilitate the
administration of the Plan, the US Addendum, any Award Agreement, and any Award. By accepting the grant of any Award, the Participant thereby
gives explicit consent to the Company (i) to process any such personal data, and (ii) to transfer any such personal data outside the country in which the
Participant works, or is employed, to transferees who will include the Company and its Affiliates, and to other persons who are designated by the
Company to administer the Participant’s participation in the Plan.

17.    Governing Law and Jurisdiction. The Plan, the US Addendum, and all Award Agreements shall be governed by and construed in accordance
with the internal laws of the State of Delaware without reference to the principles or conflicts of laws thereof.

18.    Compliance with Applicable Law. The obligation of the Company to deliver Underlying Shares upon exercise of any Option or settlement of any
RSU shall be subject to Applicable Law and to such approvals by governmental agencies as may be required. The US Addendum and the Plan shall be
administered and construed such that no Participant granted an Award shall incur any adverse tax consequences pursuant to Section 409A of the Code.
The Board or the Committee shall have the authority to suspend the application of any provisions of the Plan that could, in its sole discretion, result in
adverse tax consequences to any Participant under Section 409A of the Code.

19.    Securities Law. Without derogation from any provisions of the Plan and the US Addendum, all grants pursuant to this US Addendum shall be
subject to, and in compliance with, the Securities Act of 1933, as amended from time to time, and any applicable securities law of the State of Israel and
the rules and regulations promulgated thereunder.

20.    Effective Date. The US Addendum shall become effective on the date determined by the Board, but no Award shall be exercised or settled unless
and until the US Addendum has been approved by the shareholders of the Company, which approval shall be obtained within twelve (12) months before
or after the date the Plan was amended to include the US Addendum, as adopted by the Board.

* * * * * *
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