[__________] INC.
[__________] EQUITY INCENTIVE PLAN
OPTION AGREEMENT (FOR ISRAELI SERVICE PROVIDERS)
Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Option Agreement.
A.	NOTICE OF EQUITY OPTION GRANT
«Name»
«Address»
«ID Number»
The undersigned Participant has been granted an Option to purchase Common Stock of [__________]  (the “Company”), subject to the terms and conditions of the Company`s [__________] Equity Incentive Plan (the “Plan”), the Israeli Appendix to the Plan (the “Appendix”) and this Option Agreement, as follows:
Date of Grant	«Grant_Date»
Vesting Commencement Date	«Vesting_Date»
Exercise Price per Share	$«Exercise_Price»
Total Number of Shares Granted	«Shares_Granted»
Total Exercise Price 	$«Total_Exercise_Price»
Type of Option:
	              	Approved 102 Option - Capital Gain Option (CGO); 
	              	Approved 102 Option - Ordinary Income Option (OIO); or
	              	Unapproved 102 Option
	              	3(i) Equity Option
Term/Expiration Date:	«Expiration Date»
Vesting Schedule:
This Option shall be exercisable, in whole or in part, according to the following vesting schedule:
	i.	Twenty-five percent (25%) of the total number of the Shares subject to this Option (rounded down to the preceding whole number of Shares) shall vest one year after the Vesting Commencement Date, and the remaining 75% of the Shares subject to the Option shall vest at a rate of 1/16h (6.25%) of all of the Shares subject to the Option (rounded down to the preceding whole number of Shares) on the last day of each three-month thereafter.
	ii.	Except as otherwise provided in this Option Agreement, all vesting is subject to Participant continuing to be a Service Provider on the above provided vesting dates.
Termination Period:
In the event of termination of Participant’s engagement as a Service Provider and subject to the terms of the Plan, this Option may be exercised, to the extent vested, during a period of three (3) months after such termination date, or during a period of twelve (12) months upon the death or disability of Participant, but in no event later than the Term/Expiration Date as provided above. 
B.	AGREEMENT
1.	Grant of Option.  The Administrator hereby grants to the Participant named in the Notice of Equity Option Grant (the “Participant”), an option (the “Option”) to purchase the number of Shares set forth in the Notice of Option Grant, at the exercise price per Share set forth in the Notice of Option Grant (the “Exercise Price”), and subject to the terms and conditions of the Plan, which is incorporated herein by reference.  Subject to Section 11(c) of the Plan, in the event of a conflict between the terms and conditions of the Plan and this Option Agreement, the terms and conditions of the Plan shall prevail.
2.	Exercise of Option.
	i.	Right to Exercise.  This Option shall be exercisable during its term in accordance with the Vesting Schedule set out in the Notice of Option Grant and with the applicable provisions of the Plan, the Appendix and this Option Agreement.
	ii.	Method of Exercise.  This Option shall be exercisable by delivery of an exercise notice in the form attached as Exhibit A (the “Exercise Notice”) which shall state the election to exercise the Option, the number of Shares with respect to which the Option is being exercised (the “Exercised Shares”), the Participant’s agreement to be subject to a right of first refusal with respect to Exercised Shares and such other representations and agreements as may be required by the Company. The Exercise Notice shall be accompanied by (1) payment of the aggregate Exercise Price as to all Exercised Shares and (2) a grant of an irrevocable proxy in the form attached hereto as Exhibit B signed and dated by the Participant.  This Option shall be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice accompanied by the aggregate Exercise Price and such proxy.
No Shares shall be issued pursuant to the exercise of an Option unless such issuance and such exercise complies with Applicable Laws. Assuming such compliance, for income tax purposes the Shares shall be considered transferred to the Participant on the date on which the Option is exercised with respect to such Shares.

3.	Method of Payment.  Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election of the Participant:
	i.	cash or check; or
	ii.	consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with the Plan. 
4.	Restrictions on Exercise.  This Option may not be exercised if the issuance of such Shares upon such exercise or the method of payment of consideration for such Shares would constitute a violation of any Applicable Law.  
5.	Non-Transferability of Option.  
	i.	This Option may not be transferred in any manner otherwise than by will or by the laws of descent. This Option may be exercised during the lifetime of Participant only by Participant.  The terms of the Plan, the Appendix and this Option Agreement shall be binding upon the executors, administrators, heirs, successors and assigns of the Participant.
	ii.	Any and all transactions with respect to the Options granted hereunder, the Shares issued upon exercise thereof, and the rights which the Participant possesses pursuant to such Options or Shares shall be in accordance with the terms of the Plan and the Appendix. 
6.	Term of Option.  This Option may be exercised only within the term set out in the Notice of Equity Option Grant, and may be exercised during such term only in accordance with the Plan, the Appendix and the terms of this Option Agreement.
7.	Tax Consequences.  
		i.	The receipt of the Options and the acquisition of the Shares to be issued upon the exercise of the Options may result in tax consequences. THE PARTICIPANT SHOULD CONSULT A TAX ADVISER BEFORE EXERCISING THIS OPTION OR DISPOSING OF THE SHARES. Without derogating from Section 16 of the Plan, and notwithstanding anything to the contrary, including the indication under “Type of Option” above, the Company shall be under no duty to ensure, and no representation or commitment is made, that the Option qualifies or will qualify under any particular tax treatment (such as Section 102 or any other treatment), nor shall the Company be required to take any action for the qualification of any Option under such tax treatment.  If the Options do not qualify under any particular tax treatment it could result in adverse tax consequences to the Participant.  By signing below, Participant agrees that the Company and its Affiliates and their respective employees, directors, officers and stockholders shall not be liable for any tax, penalty, interest or cost incurred by Participant as a result of such determination, nor will any of them have any liability of any kind or nature in the event that, for any reason whatsoever, an Option does not qualify for any particular tax treatment.
		ii.	With respect to Approved 102 Options, the Participant hereby acknowledges that he is familiar with the provisions of Section 102 and the regulations and rules promulgated thereunder, including without limitations the type of Option granted hereunder and the tax implications applicable to such grant. The Participant accepts the provisions of the trust agreement signed between the Company and the Trustee, substantially in the form attached as Exhibit C hereto, and agrees to be bound by its terms. 
8.	Entire Agreement; Governing Law.  The Plan and the Appendix are incorporated herein by reference.  The Plan, the Appendix and this Option Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.  This Option Agreement may not be modified adversely to the Participant’s interest except by means of a writing signed by the Company and Participant.  This agreement is governed and construed and enforced in accordance with the laws of the State of Delaware, without regard to the principles of the conflict of laws.  
9.	No Guarantee of Continued Service.  PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE COMPANY (NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES HEREUNDER). PARTICIPANT FURTHER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR THE COMPANY’S RIGHT TO TERMINATE PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.
10.	Market Stand-Off Agreement.  In the event of an initial public offering of the Company’s securities and upon request of the Company or the underwriters managing any underwritten offering of the Company’s securities, the Optionee agrees not to sell, make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of any Shares (other than those included in the registration) acquired pursuant to the exercise of the Option, without the prior written consent of the Company or such underwriters, as the case may be, for such period of time (not to exceed 180 days) from the effective date of such registration as may be requested by the Company or such managing underwriters.

[Signatures appear on next page]
[bookmark: _DV_M193]
Participant acknowledges receipt of a copy of the Plan and the Appendix and represents that he or she is familiar with the terms and provisions thereof, and hereby accepts this Option subject to all of the terms and provisions thereof including without limitations the Income Tax Rules (Tax Reliefs for Share Issuances to Employees), 2003, and the type of Option granted hereunder and the tax implications applicable to such grant. The Participant accepts the provisions of the agreement with the Trustee substantially in the form attached hereto as Exhibit C, and agrees to be bound by the terms of such agreement.  Participant has reviewed the Plan, the Appendix and this Option in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Option and fully understands all provisions of the Option.  Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under the Plan, the Appendix or this Option. Participant further agrees to notify the Company upon any change in the residence address indicated below.



PARTICIPANT	[__________] INC.
_____________________	_____________________
	 By:	

EXHIBIT A
[__________] EQUITY INCENTIVE PLAN
EXERCISE NOTICE
[__________] Inc.
Address
Attention:  CEO
1.	Exercise of Option.  Effective as of today, ______________, 20___, the undersigned (“Participant”) hereby elects to exercise Participant’s option to purchase _________  shares of Common Stock (the “Shares”) of [__________]  Inc. (the “Company”) under and pursuant to the [__________] Equity Incentive Plan (the “Plan”), as amended from time to time, the Israeli Appendix to the Plan (the “Appendix”) and the Option Agreement dated  ____________, 20___ (the “Option Agreement”).
2.	Delivery of Payment. Participant herewith delivers to the Company the full purchase price of the Shares and a proxy, as set forth in the Option Agreement.
3.	Representations of Participant. Participant acknowledges that Participant has received, read and understood the Plan, the Appendix and the Option Agreement and agrees to abide by and be bound by their terms and conditions. Participant is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company to reach an informed and knowledgeable decision to acquire the Shares.  
4.	Rights as Stockholder.  Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to the Optioned Shares, notwithstanding the exercise of the Option. The Shares shall be issued to the Participant as soon as practicable after the Option is exercised, or to the Trustee in case of an Approved 102 Option. No adjustment shall be made for a dividend or other right for which the record date is prior to the date of issuance except as provided in Section 9 of the Plan.
[bookmark: _Hlk189649644]5.	Right of First Refusal; Right of First Offer.  Before any Shares held by Participant or any transferee (either being sometimes referred to herein as the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Holder must comply with right of first refusal provisions in the Company’s bylaws or other corporate documents, as amended from time to time (in addition to all other applicable terms of the Company’s bylaws, as amended from time to time) (or right of first offer provisions, if any). The requirements of this Section 5 shall not apply to transfers required under Section 9(c) of the Plan.    
6.	Tax Consultation.  Participant understands that Participant may suffer adverse tax consequences as a result of Participant’s purchase or disposition of the Shares.  Participant represents that Participant has consulted with any tax consultants Participant deems advisable in connection with the purchase or disposition of the Shares and that Participant is not relying on the Company for any tax advice.
7.	Restrictive Legends and Stop-Transfer Orders.
a.	Legends.  Participant understands and agrees that the Company may cause the legends set forth below or legends substantially equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required by the Company or by state or federal securities laws:
THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933 (THE “ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COMPANY COUNSEL SATISFACTORY TO THE ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.
THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A PROXY AND CERTAIN RESTRICTIONS ON TRANSFER INCLUDING WITHOUT LIMITATION A RIGHT OF FIRST REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE EXERCISE NOTICE AND THE OPTION AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER.  SUCH TRANSFER RESTRICTIONS, PROXY AND RIGHT OF FIRST REFUSAL ARE BINDING ON TRANSFEREES OF THESE SHARES.
b.	Stop-Transfer Notices.  Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make appropriate notations to the same effect in its own records.
c.	Refusal to Transfer.  The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise transferred in violation of any of the provisions of this Notice or the Plan or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.
8.	Successors and Assigns.  The Company may assign any of its rights under this Notice to single or multiple assignees, and this Notice shall inure to the benefit of the successors and assigns of the Company.  Subject to the restrictions on transfer herein, this Notice shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns.
9.	Interpretation.  Any dispute regarding the interpretation of this Notice shall be submitted by Participant or by the Company forthwith to the Administrator which shall review such dispute at its next regular meeting.  The resolution of such a dispute by the Administrator shall be final and binding on all parties. Should any provision of this Notice be determined by a court of law to be illegal or unenforceable, the other provisions shall nevertheless remain effective and shall remain enforceable.
10.	Governing Law; Severability.  This Notice is governed by the Ordinance and construed and enforced in accordance with the laws of the State of Delaware, without regard to the principles of the conflict of laws.  The competent courts within Delaware shall have exclusive jurisdiction to adjudicate any dispute arising out of this Notice. 
11.	Entire Agreement.  The Plan, the Appendix and Option Agreement are incorporated herein by reference.  This Plan, the Appendix, Exercise Notice and the Option Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof.  This Exercise Notice may not be modified adversely to the Participant’s interest except by means of a writing signed by the Company and Participant.
[Signatures appear on next page.]


Submitted by:		Accepted by:
PARTICIPANT:		[__________] INC.
			
Signature	
By:
Its:
Address:		
______________________
	

	
			
		Date Received: _______________

EXHIBIT B
IRREVOCABLE PROXY AND POWER OF ATTORNEY

[bookmark: _Hlk189649475]The undersigned hereby irrevocably appoints the CEO of [__________]  Inc., a Delaware corporation (the “Company”) or any other individual authorized by the Company board of directors, with full power of substitution (the “Proxy”), as the undersigned’s proxy, agent and attorney-in-fact, and grant to the Proxy complete and unlimited authority to act on the undersigned’s behalf with respect, to: (i) cause any number of stock, of any class, of the Company owned by the undersigned at any time and from time to time, and as may be adjusted, and any and all stock or other securities issued in respect of such stock such as bonus or dividend stock (the “Shares”), to be counted as present at any and all general, special or class meetings of the Company’s stockholders, (ii) represent the undersigned and vote in the undersigned’s name at any and all general, special or class meetings of the stockholders of the Company, however called, in respect of the Shares, in the same proportion as the votes of the other stockholders of the Company (regardless of any class votes), (iii) sign and execute on the undersigned’s behalf any written resolutions of the stockholders of the Company, or any class thereof, in respect of the Shares, in the same proportion as the votes of the other stockholders of the Company (regardless of any class votes), and all waivers, consents, proxies, other instruments with respect to said Shares, and other actions which may be taken by the stockholders of the Company (including without limitation any waiver of prior notice, right of first refusal and pre-emptive right), (iv) in addition to the requirements of, and without derogating from, the Company’s certificate of incorporation, by laws, or other corporate documents, as amended from time to time, sign and deliver any and all documents necessary or advisable to effectuate the sale of Shares in a Transaction (as such term is defined in the Company’s [__________] Equity Incentive Plan), including without limitation any ancillary documents prepared in connection with such Transaction, and (v) receive all notices and communications with respect to the above. 
As long as this Proxy is in effect, any and all voting rights the undersigned may have with respect to the Shares shall be exercised exclusively by this Proxy. The undersigned hereby revokes any proxy(ies) previously given in respect of the Shares, and agrees not to give any other proxies with respect to the Shares until such time as this Proxy expires.
This Proxy shall automatically expire upon the earlier of the (i) Company’s initial public offering, and (ii) sale of all or substantially all of the stock or assets of the Company; provided that this Proxy shall remain in effect for all actions related to the events stated in (i) and (ii) above.
This Proxy shall be governed by and construed according to the laws of the State of Delaware, excluding its conflict of law provisions.  Any dispute arising out of or in relation to this Proxy is hereby submitted to the sole and exclusive jurisdiction of the competent court in Delaware.
Prior to any transfer of any Shares held by the undersigned and as a condition to such transfer, the transferee shall execute an irrevocable proxy in the form of this Proxy. This Proxy shall survive the transfer of Shares.
The undersigned hereby confirms that in no event shall the undersigned raise any demands nor file any claims regarding the Proxy, his/her actions, discretion or omissions.
The undersigned acknowledges and agrees that this Proxy is a special power of attorney coupled with an interest sufficient in law to support an irrevocable power and shall survive the bankruptcy, death, adjudication of incompetence or the like of him/her/itself. 

IN WITNESS WHEREOF, the undersigned has executed this IRREVOCABLE PROXY as of the date written below.
	Signature:
	

	Printed Name: 
	

	By:
	

	Date:
	





EXHIBIT C
Agreement between the Company and the Trustee
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