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STARCOM PLC
2016 GLOBAL SHARE OPTION PLAN

NAME AND PURPOSE

Name: This plan, as amended from time to time, shalkbewn as the "STARCOM PLC
2016 Global Share Option Plan".

Purpose. The purpose and intent of the Plan are to attaact retain the best available

personnel for positions of substantial responsgybilind to provide directors, consultants
and/or contractors of the Company, by providingrtheith opportunities to purchase Shares,
pursuant to a plan approved by the Board that ssgded to enable the Company to issue
equity based awards. Incentives under the Planomily be issued to Grantees (as defined
below) subject to specific terms and conditionsdiech grants and subject to the Applicable
Laws in their respective country of residence.

Construction: For purposes of this Agreement, whenever theesttnmequires the masculine
gender shall include the feminine and neuter gendbe feminine gender shall include the
masculine and neuter genders, the neuter gendbrirstilade the masculine and feminine
genders.
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2.1

2.2

2.3

2.4

2.5
2.6

DEFINITIONS

For the purposes of the Plan and related documéstdollowing definitions shall
apply:

"Administrator” means (i) the Board, or (ii) a committee of theaBl appointed by

the Board for the purpose of the administrationttd Plan and, if a committee is
appointed, to the extent acting in accordance spcific authorization and guidelines
provided by the Board for such purpose and sultgeany restriction under Applicable
Laws.

"Adoption Date" means the Date of Grant, or any other date ottdmmencement of
the vesting of an Option, for the purposes of thenPthat is determined by the
Administrator for a given grant of Options.

"Affiliate" means any company (i) that holds at least 10%h®fissued share capital of

the Company or of its voting power, or (ii) in whithe Company holds at least 10% of
the issued share capital or voting power, or iich is under the same control as the
Company.

"Applicable Laws' means the requirements relating to equity comgiems plans and
Options granted under it pursuant to the laws odeleand the applicable laws of any
other country or jurisdiction where Options arengea under the Plan.

"Board" means the Board of Directors of the Company.

"Cause" means (i) breach of the Grantee’s duty of loyaédyards the Company, or (ii)
breach of the Grantee’s duty of care towards thenggamy, or (iii) the commission of
any flagrant criminal offense by the Grantee, o) {fhe commission of any act of fraud,
embezzlement or dishonesty towards the Company hey Grantee, or (v) any
unauthorized use or disclosure by the Grantee afidential information or trade
secrets of the Company, or (vi) involvement in angaction in connection with the
performance of duties to the Company which transads adverse to the interests of
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the Company and which is engaged in for persordltpor (vii) any other intentional

misconduct by the Grantee (by act or omission) embhe affecting the business or
affairs of the Company in a material manner, or)(\any act or omission by the
Grantee which would allow for the termination ot tBrantee’s employment without
severance pay, according to Applicable Laws injuhiediction in which the Grantee is
employed.

2.7 "Change of Control" means an event following which persons and/or iesfitvhich
are not shareholders of the Company at the dat@ppfoval of the Plan, purchase
shares in the Company and gains the right, as eelsblder, to appoint, directly or
indirectly, independently, or together with anotlperson or entity (as a result of an
agreement with such person or entity, or otherwiS8% or more of the members of
the Board

2.8 "Company" means STARCOM PLC., a company organized undetaWws of Jersey,
or any Affiliate thereof.

2.9 "Consultant” means any person, including an advisor, engagethé® Company to
render services to it, who is not an Employee

2.10 "Corporate Transaction” means the occurrence, in a single transactioim ar series
of related transactions, of any one or more ofdtlewing events:

(i) asale or other disposition of all or substantiallyas determined by the Board in
its discretion, of the consolidated assets of tam@any and its subsidiaries;

(i) asale or other disposition of all or substantiallyas determined by the Board in
its discretion, of the outstanding securities & @ompany resulting in a Change
of Control;

(i) a merger, consolidation or similar transaction loé tCompany with another
corporation and resulting in a Change of Control.

2.11 "Date of Grant" means the effective date of grant of an Optiegetailed in Section 5
below.

2.12 "Date of Termination" means the effective date of a Termination of ®erv
2.13 "Director" means a member of the Board or of the board o€tdire of an Affiliate

2.14 "Disability" means the inability to engage in any substargahful occupation for
which the Grantee is suited by education, trainengexperience, by reason of any
medically determinable physical or mental impairirtbat is expected to result in such
person’s death or to continue for a period of xdonsecutive months or more.

2.15 "Employee" means any person, including officers and Diresstegmployed by the
Company or an Affiliate of the Company.

2.16 "Exercise Conditions' means a Vesting Period and/or any other conditi@quired
for the exercise of the Option.

2.17 "Exercise Price” means the purchase price per Share subject to tonOp
2.18 "Exercised Share" means a Share issued upon exercise of an Option.

2.19 "Expiration Date" means the date upon which an Option shall expiseset forth in
Section 8.3 of the Plan.

2.20 "Fair Market Value" means, as of any date, the value of a Sharerndieted as
follows:



(i) if the Shares are listed on any established stackange or national market
system - the closing sales price for the Sharethéoclosing bid, if no sales were
reported) as quoted on such exchange or systemmdothirty (30) trading days
prior to time of determination, as reported in sscluirce as the Administrator
deems reliable;

(i) if the Shares are regularly quoted by a recognsslrities dealer but selling
prices are not reported - the mean between thelidyhnd low asked prices for
the Shares on the close of business day prioretaldly of determination (or, if no
bids and asks were reported on that date, as apjdicon the last trading date
such bids and asks were reported), as reportaccinsource as the Administrator
deems reliable;

(i) in an event of a Corporate Transaction - the ppeeShare under the Corporate
Transaction documents; or

(iv) in the absence of an established market for theeShaas determined in good
faith by the Administrator.

2.21 "Grantee" means the person to whom an Option shall be gdambder the Plan.
2.22 "IPO" means an initial public offering of the Shares.

2.23 "Notice of Exercise" means a written notice of exercise of an Optaeljvered by a
Grantee to the Company.

2.24 "Notice of Grant” means a written notice of the grant of an Optamtompanied by an
applicable agreement between the Company and taet&gr relating to the terms of
grant of said Option.

2.25 "Option" means an option to purchase a Share or Shares.

2.26 "Plan" means this "STARCOM PLC 2016 Global Share Optilan”, as amended
from time to time.

2.27 "Representative’ means any third party designated by the Companthie purpose of
the exercise of Options, as provided in Sectiorb&law.

2.28 "Sale" means the sale of at least 50% of the issuecatstanding share capital of the
Company.

2.29 "Service Provider" means an Employee, Director or Consultant.

2.30 "Share" means an ordinary Share, nominal value of 0.0rb Each, of the Company.

2.31 "Stock Market" means a stock exchange or an electronic seautitaling system
(such as AIM or Tel Aviv Stock Exchange).

2.32 "Sub Plan(s)" means any addendum to the Plan that may appBramtees which are
the residents (including residents for tax purppeéa specific state and which shall be
attached as an appendix to this Plan.

2.33 "Successor Entity Option™ means securities of any successor entity, asigedvin
Section 9.3 below.

2.34 "Tax" means any and all federal, provincial, state amalltaxes of any applicable
jurisdiction, and other governmental fees, chardasies, impositions and liabilities of
any kind whatsoever, including social security,ioral health insurance or similar
compulsory payments, together with all interestkdige for inflation, penalties and
additions imposed with respect to such amounts.
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2.35 "Termination of Service" means Grantee’s cessation of providing serviees Service

Provider of the Company.

2.36 "Vesting Period” of an Option means, for the purpose of the Plad #s related

3.2

3.3

3.4

3.5

3.6

instruments, the period between the Adoption Datktae date on which the Grantee
may exercise the Option into Exercised Shares.

ADMINISTRATION OF THE PLAN

The Plan will be administered by the Administragubject to Applicable Laws and to
the general terms and conditions of the Plan. TheniAistrator shall have the full
authority at its discretion, from time to time aatl any time to determine (i) the
Grantees under the Plan; (ii) the number of Shatdgect to each Option and the
Exercise Price per Share; (iii) the time or time#/hich the same shall be granted; (iv)
to accelerate the right of Grantee to exercisewimole or in part, any previously
Option; (v) the method of payment for Shares pusedapursuant to any Option;
(vi) the method for satisfaction of any tax withthiolg obligation arising in connection
with an Option, including by the withholding, dedny or sale of Shares; (vii) rules and
provisions, as may be necessary or appropriatemmip eligible Grantees resident or
employed in any specific jurisdiction to participain the Plan and/or to receive
preferential tax treatment in their country of desice, with respect to Options granted
hereunder, including the adoption of a Sub-Plamhte Plan, as provided in Section
10.2 below; (viii) the Fair Market Value of a Shawvered by an Option or the method
to be used in order to determine such Fair Mark&lu®, and/or (ix) make all other
determinations deemed necessary or advisable fratiministration of the Plan,
including, without limitation, to adjust the terrathe Plan as to reflect (a) changes in
Applicable Laws and (b) the laws of other jurisdinos within which Company wishes
to grant Option.

The Administrator may, from time to time, adopt Buales and regulations for
carrying out the Plan, as it may deem necessary.

Subject to the Company’s Articles of Associatiolhdacisions and selections made by
the Administrator pursuant to the provisions of Fhan shall be made by a majority of
its members except that no member of the Boartiecommittee shall vote on, or be
counted for quorum purposes, with respect to aopgsed action of the Board or the
committee relating to any Option to be grantedhi&t imember. Any decision reduced
to writing shall be executed in accordance with grevisions of the Company’s
Articles of Association, as the same may be inctfi@m time to time.

The interpretation and construction by the Admmaistr of any provision of the Plan or
of any Option thereunder shall be final and coriekisind binding on all parties who
have an interest in the Plan or any Option or Hgedc Share, unless otherwise
determined by the Board.

The interpretation and construction by the Boarther Administrator of any provision
of the Plan or of any option agreement thereuntell e final and conclusive unless
otherwise determined by the Board.

The above notwithstanding, any change and/or amentland/or interpretation made
by the Administrator shall not derogate from amhtia Grantee has under the Plan
and/or the Notice of Grant at the Date of Grant.



4.2

5.2

5.3

6.2

ELIGIBLE GRANTEES

The Administrator, at its discretion, may grant iOp$ to any Service Provider of the
Company. Anything in the Plan to the contrary ntitatanding, all grants of Options
shall be authorized and implemented only in acawrdawith the provisions of
Applicable Laws.

The grant of an Option to a Grantee hereunder/ slegther entitle such Grantee to
participate, nor disqualify him from participating) any other grant of Options
pursuant to the Plan or any other incentive platnefCompany.

DATE OF GRANT AND SHAREHOLDERRIGHTS

Date of Grant. Subject to Sections 7.1, 7.2 anchérgof and to any Applicable Laws,
the Date of Grant shall be the date the Administregsolves to grant such Option, or
any future date determined as the effective date ajrant of such Option. The
Company shall promptly give the Grantee a Notic&r&nt following such resolution.
Voting Rights. Unless determined otherwise by the@m#istrator, as a condition
precedent to any Option being exercised or vesiedapplicable, the Grantee shall
execute and deliver a proxy and power of attornily mespect to any Exercised Shares
held by the Grantee (or for his benefit) in a faimt is appropriate under Applicable
Laws and that appoints the Chairman of the Boardumh other person as shall be
designated by the Administrator, from time to tiniée proxy holder shall vote such
Exercised Shares only in the same proportion asehdt of the shareholders vote, in
respect of which such Exercised Shares are beistg 8ach proxy shall terminate and
be of no further force and effect upon the eadier(i) a consummation of an IPO; or
(i1) the closing of a Corporate Transaction (asrosf herein).

Such person or persons designated by the Board fmuesuant to such proxy, shall be
indemnified and held harmless by the Company agaimg cost or expense (including
counsel fees) reasonably incurred by him/her, grlability (including any sum paid
in settlement of a claim with the approval of thentpany) arising out of any act or
omission to act in connection with such proxy uslassing out of such person's own
fraud or bad faith, to the extent permitted by Apgble Laws. Such indemnification
shall be in addition to any rights of indemnificatithe proxy holder may have under
the Company's Articles of Association, any agreédmeny vote of shareholders,
insurance policy or otherwise.

Shareholder Rights. Subject to the aforesaid is 8&ction 5, a Grantee shall have no
shareholder rights with respect to the Shares sulpesuch Option until such person:

() has exercised such Option into a Share, asicgie, and (i) has all restrictions

applicable to any Shares issued to him removedp(ificable); and (iii) has paid the

applicable Exercise Price; and (iv) has becomeréwerd holder of the Exercised

Shares.

RESERVEDSHARES

The Company shall reserve a sufficient number @fr&hfor the purposes of the Plan
which will be subject to adjustment in Section $obe

Each Option granted pursuant to the Plan shall vbéerced by a written Option
Agreement between the Company and the Granteajcin ®rm as the Board shall
from time to time approve. Each Option Agreemerdlisstate, among other matters,
the number of Shares to which the Option relates, \testing Period, the Purchase
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6.3

6.4

7.2

7.3

7.4

Price per Share, the Expiration Date and such otbens and conditions as the
Committee or the Board in its discretion may prigs;r provided that they are
consistent with this Plan.

All Shares under the Plan, in respect of whichripket of a Grantee to purchase or be
issued the same has, for any reason, terminat@itedxor otherwise ceased to exist,
shall again be available for grant through Optiander the Plan, and under any Sub-
Plans of this Plan, as the Administrator may deteenat its own discretion, from time
to time, provided, however, that until terminatiointhe Plan the Company shall at all
times reserve sufficient number of unissued Shtvesieet the requirements of the
Plan.

Without derogating from the foregoing and subject Applicable Laws, the
Administrator shall have full authority in its dretion to determine that the Company
may issue, for the purposes of this Plan and/or ather plans, previously issued
Shares that are held by the Company, from timeme,tas Dormant Shares (as such
term is defined in the Israeli Companies Law 579599).

REQUIREDAPPROVALS NOTICE OFGRANT: VESTING

The implementation of the Plan and the grantingrof Option under the Plan shall be
subject to the Company’s procurement of all appsovend permits required by
Applicable Laws or regulatory authorities havinggdiction over the Plan, the Options
granted under it, and the Shares issued pursuant to

The Notice of Grant shall state, inter alia, thenber of Shares subject to each Option,
the vesting schedule, the dates when the Option breagxercised and/or will vest (as
applicable), any restrictions upon transfer or sdl8hares (if applicable), the Exercise
Price, the tax treatment to which the Option isjesttband such other terms and
conditions as the Administrator at its discretioaynprescribe, provided that they are
consistent with the Plan.

Vesting of Options. The Board shall determine #rens and conditions for the vesting
of the Options. The vesting provisions of individ@gtions may vary.

Subject to the provisions of the Plan, each Opsball vest following the Vesting
Period and for the number of Shares as shall kerrdeted by the Board and provided
in the Option Agreement. However, no Option shallexercisable after the Expiration
Date.

Acceleration of Vesting. Subject to anything herém the contrary in the Plan

notwithstanding, the Administrator shall have fallthority to determine at any time

any provisions regarding the acceleration of thetiig Period of any Option, or the

cancellation of all or any portion of any outstarglrestrictions or Exercise Conditions
with respect to any Option or Share upon certagngs/or occurrences, and to include
such provisions in the Notice of Grant on such terand conditions as the

Administrator shall deem appropriate.

EXERCISE OFOPTIONS

Exercise Price; Re-pricing of Options. The Exerd’se&e per Share subject to each
Option shall be determined by the Administratorhia sole and absolute discretion,
subject to Applicable Laws and to guidelines addte the Board, from time to time.




8.2

8.3

8.4

Subject to Applicable Laws, the Administrator shabve full authority, at any time and
from time to time, to: (i) grant at its discretitmthe holder of an outstanding Option, in
exchange for the surrender and cancellation of €)ation, a new Option havingn
Exercise Price lower thaprovided in the Optiorso surrendered and cancelled and
containing such other terms and conditions as tdeniAistrator may prescribe in
accordance with the provisions of the Plan,iipreffectuate a decrease in the Exercise
Price of outstanding Options

Exercise of Options. Options shall be exercisahiesyant to the terms under which

they were awarded and subject to the terms anditcamsl of the Plan. The exercise of

an Option shall be made by a written Notice of Eiser delivered by the Grantee to the
Company at its principal executive office, andiatRepresentative, in such form and
method as may be determined by the Company, spegifige number of Shares to be

purchased and accompanied by the payment of thecigePrice, at the Company’s or

the Representative’s principal office, and contagsuch other terms and conditions as
the Administrator shall prescribe from time to time

Each payment for Exercised Shares shall be in cesgea whole number of Shares,
and shall be effected in cash or by a bank’s cloedkank transfer payable to the order
of the Company, or such other method of paymerg@eble to the Company.

Term of Options. Unless otherwise determined byAtministrator and included in the
Notice of Grant, anything herein to the contrarytwithstanding, but without
derogating from the provisions of Section 8.5 he&ré@oany Option has not been
exercised and the Shares subject thereto not paidithin 10 (ten) years after the Date
of Grant (or any shorter period set forth in thetibl of Grant), such Option and the
right to acquire such Shares shall terminate,raéirests and rights of the Grantee in
and to the same shapyso facto expire, and the Shares subject to such Option sha
again be available for grant through Options uriderPlan, or under any Sub-Plans of
the Plan, as provided for in Section 6 herein.

Exercise Subject to Laws. Anything to the contraoywithstanding, the exercise of the
Options shall be subject to any Applicable Laws;luding when applicable, the
limitations in connection with the use of nonpuhlormation as prescribed under
such Applicable Laws and/or any rules and procedadopted from time to time by
the Board.

8.5 Termination of Service.

8.5.1 In the event of a Termination of Service, @fitions theretofore granted to
such Grantee, unless determined otherwise by thmidstrator, shall terminate as
follows:

(i) All such Options that are not vested on the Datd@fmination shall
terminate immediately.

(i) If the Grantee’s Termination of Service is by reasd such Grantee's
death or Disability, such Options (to the extensted at the Date of
Termination) shall be exercisable by the Granteetlw Grantee's
guardian, legal representative, estate or othesoperto whom the
Grantee's rights are transferred by will or by laak descent or
distribution, at any time until the lapse of twel(&) months from the
Date of Termination (but in no event after the extoon date of such
Options), and shall thereafter terminate.
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(i) If the Grantee’s Termination of Service is due ty @aeason other than
those stated in Section 8.5.1 (iv) herein, suchddpt(to the extent vested
on the Date of Termination) shall be exercisablergttime until the lapse
of ninety (90) days from the Date of Terminationt(lm no event after the
expiration date of such Options), and shall theesaérminate;

(iv) Notwithstanding the aforesaid, if the Grantee’sriieation of Service is
for Cause, all of the Options whether vested oramail ipso facto expire
immediately and shall be of no legal effect.

(v) Whether the Termination of Service of a partic@aantee is by reason of
"Disability” for the purposes of paragraph (ii) ef, or is a Termination
of Service other than by reason of such Disabiiitly the purposes of
paragraph 8.5.1 (iii) or is for Cause as set famtlparagraph 8.5.1 (iv)
hereof, shall be finally and conclusively deterndiry the Administrator
in its absolute discretion.

Notwithstanding the aforesaid, under no circumstarghall any Option
be exercisable after the specified expiration eftdrm of such Option.

8.5.2 Notwithstanding the foregoing provisions of this cen 8.5, the
Administrator shall have the discretion, exercieablther at the time an
Option is granted or thereatfter, to:

(1) Extend the period of time for which the Optionasr¢main exercisable
following the Date of Termination to such greateripd of time, as the
Administrator shall deem appropriate, but in no révbeyond the
specified expiration of the term of the Option; &md

(i) Permit the Option to be exercised, during the apple exercise period
following the Date of Termination, not only withsggect to the number
of Shares for which such Option is exercisable & Date of
Termination, but also with respect to one or momditgonal
installments in which the Grantee would have vesteder the Option
had the Grantee continued in the employ or sefichke Company.

8.5.3 Notwithstanding the foregoing provisions of this c&en 8.5, unless
determined otherwise by the Administrator, andtfer avoidance of doubt,
the transfer of a Grantee from the employ or seratthe Company to the
employ or service of an Affiliate, or from the ermplor service of an
Affiliate to the employ or service of the Companyamother Affiliate, shall
not be deemed a Termination of Service for purpészeof. Furthermore,
and notwithstanding the foregoing provisions ofstibection 8.5, the
Administrator may determine that the transfer ddrantee from a status of
an Employee to a status of a Consultant or frotatus of a Consultant to a
status of an Employee, shall not be deemed a Tatiam of Service for
purposes hereof.

9 ADJUSTMENTS LIQUIDATION AND CORPORATETRANSACTION

9.1 Adjustments. Subject to any required action under Applicable Laws, the
number of Shares subject to each outstanding Qpaiwh the number of Shares
that have been authorized for issuance under eIt as to which no Options
have yet been granted or which have been retum#gtPlan upon cancellation
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9.2

9.3

or expiration of an Option, as well as the Exerdisee of Shares subject to
each outstanding Option, shall be proportionatéliysted, for any increase or
decrease in the number of issued Shares resultimy & share split, reverse
share split, stock dividend, combination or redfacstion of the Shares, or any
other increase or decrease in the number of isSredes effected without
receipt of consideration by the Company, such déimaadjustment is appropriate
in order to prevent dilution or enlargement of tights of a Grantee under the
Plan; provided, however, that conversion of anyveotible securities of the
Company shall not be deemed to have been "effeatitout receipt of
consideration." Except as expressly provided is 8&ction 9, no issuance by
the Company of shares of any class, or securibasertible into shares of any
class, shall affect, and no adjustment by reasemnetti shall be made with
respect to, the number or Exercise Price of Sharkgect to an Option.

In addition, the Administrator may determine thia¢ Exercise Price of all or

part of the Options granted to certain Granteel als@ be adjusted in the event
that the Company shall distribute dividends in ctsthe holders of Shares, so
that as of the date of such distribution the Exserérice per Option Share shall
be reduced by the amount of dividends actuallyibisted per Share.

Except as expressly provided in this Section 9,gfamt of Options under the
Plan shall, in no way, affect the right of the Ca@myp to distribute bonus shares,
to offer rights to purchase its securities, origirtbute dividends.

Liguidation. Unless otherwise provided by the Adisirator, in the event of the
proposed dissolution or liquidation of the Compaal, outstanding Options
will terminate immediately prior to the consummatiof such proposed action.
In such case, the Board should declare that anjo®phall terminate as of a
date fixed by the Board and give each Granteeigjn to exercise his Option or
have it vested, including Option that would notesthise vest or be exercisable.

Corporate Transaction.

9.3.1 In the event of a Corporate Transaction, then imately prior to the
effective date of such Corporate Transaction, éaphion that has not
been exercised may, among other things, at the aote absolute
discretion of the Board, either:

() Be substituted for a Successor Entity Option st the Grantee
may exercise the Successor Entity Option or habedbme vested,
as the case may be, for such number and classcofitses of the
successor entity which would have been issuabtedadGrantee in
consummation of such Corporate Transaction, had Qip&on
vested or been exercised (as applicable), immegiateor to the
effective date of such Corporate Transaction, gitren exchange
ratio or consideration paid in the Corporate Tratiea, the Vesting
Period of the Options and such other terms andfadhat the
Administrator determines to be relevant for purgosecalculating
the number of Successor Entity Options grantedth €&rantee; or

(i) Be assumed by any successor entity such that thet€x may
exercise the Option or have his/her Option vestag@dicable) for
such number and class of securities of the successity that



would have been issuable to the Grantee in constimmaf such
Corporate Transaction, had the Option vested on leeercised
immediately prior to the effective date of such @Qoate
Transaction, given the exchange ratio or consigergtaid in the
Corporate Transaction, the Vesting Period of théiddp and such
other terms and factors that the Administrator mheit@es to be
relevant for this purpose.

(i) Determine that the Options shall be cashed ouafoonsideration
equal to the difference between the prices receibgd the
shareholders of the Company in the Corporate Tchiosaand the
Exercise Price, purchase price, or nominal valgsetha case may
be, of such Option.

In the event of a clause 9.3.1(i) or clause 9.3.1l4ction,
appropriate adjustments shall be made to the EserBrice per
Share to reflect such actiom taking any of the actions permitted
under this Section 9.3.1, the Administrator shall Ine obligated to
treat all Options, all Options held by a GrantaealbOptions of the
same type, similarly.

9.3.2 Immediately following the consummation of the Carde Transaction,
all outstanding Options shall terminate and ceasdd outstanding,
except to the extent assumed by a successor entity.

9.4 Notwithstanding the foregoing, and without deroggtfrom the power of the
Board or Administrator pursuant to the provisiomdhe Plan, the Board shall
have full authority and sole discretion to deterenihat any of the provisions of
Sections 9.3.1(i) or 9.3.1(ii)) above shall applytive event of a Corporate
Transaction in which the consideration receivedthy shareholders of the
Company is not solely comprised of securities stiecessor entity, or in which
such consideration is solely cash or assets otfar $ecurities of a successor
entity. Sale.

9.4.1 Subject to any provision in the Articles of Assda of the Company
and to the Board’s sole and absolute discretiothénevent of a Sale,
each Grantee shall be obligated to participaténénSale and sell his or
her Shares and/or Options in the Company, provide@ever, that each
such Share or Option shall be sold at a price egu#iat of any other
Share sold under the Sale (and, unless determitteehwise by the
Board, less the applicable Exercise Price), whileoanting for changes
in such price due to the respective terms of awh €ption, and subject
to the absolute discretion of the Board.

9.4.2 The grant of Options under the Plan shall in no aHgct the right of
the Company to adjust, reclassify, reorganize bemtise change its
capital or business structure or to merge, conatiddissolve, liquidate
or sell or transfer all or any part of its businessissets.

10 LIMITATIONS ON TRANSFER

10.1 Unless determined otherwise by the AdministratorQption or any right with respect
thereto, purchasable hereunder, whether fully paidnot, shall be assignable or
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10

transferable by the Grantee to whom granted, otiserthan by will or the laws of
descent and distribution, and such Option shall eemay be exercised (as applicable)
during the lifetime of the Grantee only by such iGea or by such Grantee's guardian
or legal representative. The terms of such Optitvallsbe binding upon the
beneficiaries, executors, administrators, heirs aandcessors of such Grantee. Any
Shares acquired upon exercise or vesting of Opteiral be transferable only in
accordance with applicable securities and otheallt@ws, and may be subject to
substantial statutory or regulatory restrictions toansfer, except to the extent of
exemptions (whether by registration or otherwiskjclv are available.

TERM AND AMENDMENT OF THEPLAN

10.1 The Plan shall terminate upon the earliest ofh@) expiration of the ten (10) year

period measured from the date the Plan was adopyedhe Board, or (ii) the
termination of all outstanding Options in connectigith a Corporate Transaction. All
Options outstanding at the time of a clause (inteation event shall continue to have
full force and effect in accordance with the pramis of the Plan and the documents
evidencing such Options.

10.2 Subject to Applicable Laws, the Board in its disicne may, at any time and from time

11
111

11.2

11.3

11.4

to time, amend, alter, extend or terminate the ,Pé&nit deems advisable, including
without limitation, change the vesting and exercigeriods. In addition, the
Administrator may adopt, as part of the Plan ansetdeaon it, Sub Plans, in order to
comply with all relevant and Applicable Laws andyukations of the country of
residence of any Grantees.

The above notwithstanding, any changes and/or amenidand/or interpretation made
by the Administrator shall not derogate from armghtia Grantee has under the Plan
and/or the Notice of Grant at the Date of Grant.

WITHHOLDING AND TAX CONSEQUENCES

Tax Withholding. All Tax consequences and obligagiarising from the grant, vesting,
or exercise of any Option (as applicable), or tbbsequent disposition of, Shares
subject thereto or from any other event or acttf@ Company or of the Grantee)
hereunder, shall be borne solely by the Granteg,tla@ Grantee shall indemnify the
Company and hold it harmless against and from awalyadl liability for any such Tax,
including without limitation, monetary liabilitieselating to the necessity to withhold,
or to have withheld, any such Tax payment from payment made to the Grantee.
Notwithstanding the above, the Company’s obligationdeliver Shares upon the
exercise or vesting of any Options granted under Rtan shall be subject to the
satisfaction of all applicable Tax withholding régments as governed by Applicable
Laws or practice.

Withholding in Shares. The Company shall have tgktr but not the obligation, to
deduct from the Shares issuable to a Grantee Ungoexercise or vesting of Options, or
to accept from the Grantee the tender of, a numbehole Shares having a fair market
value, as determined by the Company, that will endie Company to satisfy any Tax
withholding obligations of the Company with respcsuch Grantee Options.

No Release of Shares. The Company shall not bereeqto release any Shares (or
Share certificate) to a Grantee until all requipad/ments have been fully made or
secured.

Provision of Required Information. The Grantee khilequested at any time by the
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13

14

Company, provide to the Company within 10 calendays of such request, any
information regarding the transfer or other disposiof Shares reasonably required by
the Company in order for the Company to comply véttplicable Laws or to obtain
any benefits thereunder.

SHARES SUBJECT TO THECOMPANY’S ARTICLES

In addition to the provisions of the Plan, all S¥sashall be subject to the terms and
conditions of the Articles of Association of the rGgany, and each Grantee shall,
automatically and without taking any action, be muby the provisions of such
Articles of Association, with regard to his ownepslof Shares and any transfer or
assignment thereof.

DIVIDENDS

With respect to all Shares (but excluding, for a@amice of any doubt, any unexercised
Options) allocated or issued upon the exerciseptioDs purchased by the Grantee and
held by the Grantee or by a trustee, as the cagebmahe Grantee shall be entitled to
receive dividends in accordance with the quantitysoch Shares, subject to the
provisions of the Company's Articles of Associat{@nd all amendments thereto) and
subject to any applicable taxation on distributdrlividends.

MISCELLANEOUS

14.1 Continuance of Employment. Neither the Plan norghent of an Option thereunder

shall impose any obligation on the Company to cw@ithe employment or service of
any Grantee. Nothing in the Plan or in any Opticamted thereunder shall confer upon
any Grantee any right to continue in the employsenvice of the Company for any
period of specific duration, or interfere with dherwise restrict in any way the right of
the Company to terminate such employment or seati@ay time, for any reason, with
or without Cause.

14.2 Government Regulations. The Plan, and the granang exercise of Options

hereunder, and the obligation of the Company tb @&l deliver Shares under such
Options, shall be subject to all applicable lawses, and regulations, whether of Jersey
or any other state having jurisdiction over the @any and the Grantee, and to such
approvals by any governmental agencies or natisealirities exchanges as may be
required. Nothing herein shall be deemed to regheeCompany to register the Shares
under the securities laws of any jurisdiction.

14.3 Governing Law. The Plan and all instruments isstiegteunder or in connection

therewith, shall be governed by, and interprete@doordance with, the laws of the
jurisdiction in which the Grantee is generally eayad by the Company or provides
services to the Company, excluding the choicewfrldes thereof

14.4 Competent Courts. The competent courts of Londatishill have sole jurisdiction in

any matters pertaining to the Plan.

14.5 Multiple Agreements. The terms of each Option miffer from other Options granted

under the Plan at the same time, or at any otivar. tiThe Administrator may also grant
more than one grant of Options to a given Granteand the term of the Plan, either in
addition to, or in substitution for, one or moretiOps previously granted to that
Grantee. The grant of multiple Options may be enatd by a single Notice of Grant
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or multiple Notices of Grant, as determined byAtninistrator.

14.6 Non-Exclusivity of the Plan. The adoption of thealby the Board shall not be
construed as amending, modifying or rescinding prgviously approved incentive
arrangement or as creating any limitations on tbegy of the Board to adopt such
other incentive arrangements as it may deem désjraiziuding, without limitation,
the granting of share-based Options otherwise thader the Plan, and such
arrangements may be either applicable generalbylyrin specific cases.

14.7 Plan Subject to Laws Rules and Requlations. Theigioms of the Plan shall be subject
to, and shall not be construed as deviating fromg,Applicable Law.

*kkkk
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1.2

1.3

1.4

2.2

2.3

2.4

2.5

2.6

2.7

2.8

Appendix A - Isragli Grantees

STARCOM G.P.SSYSTEMSLTD. 2016 GLOBAL SHARE OPTION PLAN

GENERAL

This addendum (theAddendum”) shall apply only to Grantees who are resideriits o
the State of Israel or those who are deemed tedidents of the State of Israel for tax
purposes (collectively,l%raeli Grantees®). The provisions specified hereunder shall
form an integral part of the "STARCOM PLC 2016 Gdblshare Option Plan" (the
"Plan™), which applies to the grant of Options

This Addendum is to be read as a continuation @fRtan and only modifies the terms
of Options granted to Israeli Grantees so that twyply with the requirements set by
the Israeli law in general, and in particular witie provisions of the Israeli Tax
Ordinance (as defined below), as may be amendedptaiced from time to time. For
the avoidance of doubt, this Addendum does nottadd modify the Plan in respect of
any other category of Grantees.

The Plan and this Addendum are complimentary td etlcer and shall be deemed as
one. In any case of contradiction with respect mi@s granted to Israeli Grantees,
whether explicit or implied, between the provisiarfighis Addendum and the Plan, the
provisions set out in this Addendum shall prevail.

Any capitalized term not specifically defined inisthAddendum shall be construed
according to the definition or interpretation givent in the Plan.

DEFINITIONS

"102 Option" means a grant of an Option to an Israeli Employ2ieector or other
office holder of the Company, other than to a Galhitrg Shareholder, pursuant to the
provisions of Section 102 of the Tax Ordinance, @2 Rules, and any other
regulations, rulings, procedures or clarificatigmemulgated thereunder, or under any
other section of the Tax Ordinance that will bevant for such issuance in the future.

"102(c) Option" means a 102 Option that will not be subject txafen Route, as
detailed in Section 102(c) of the Tax Ordinance.

"3(i) Option" means a grant of an Option to an Israeli Conatjltaontractor or a
Controlling Shareholder of the Company pursuanth® provisions of Section 3(i) of
the Tax Ordinance and the rules and regulationspigated thereunder, or any other
section of the Tax Ordinance that will be releviantsuch issuance in the future.

"Affiliate" means any "employing company" within the mearmhdection 102(a) of
the Ordinance.

"Beneficial Grantee" means the Grantee for the benefit of whom thesfBai holds an
Option in Trust.

"Capital Gains Route" means the capital gains tax route under Sect@ft(f)(2) of
the Tax Ordinance.

"Controlling Shareholder” means a "controlling shareholder" of the Compaay,
such term is defined in Section 32(9)(a) of the Tawinance.

"Minimum Trust Period" means the minimum period of time required under a
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2.9

Taxation Route for Options and/or Exercised Shardse held in Trust in order for the
Beneficial Grantee to enjoy to the fullest extdm tax benefits afforded under such
Taxation Route, as prescribed at any time by Sedii? of the Tax Ordinance.

"Ordinary Income Route" means the ordinary income route under Sectior(d)(P)
of the Tax Ordinance.

2.10 "Rights" means rights issued in respect of Exercised Share

2.11 "102 Rules' means the Israeli Income Tax Rules (Tax Relielssuance of Shares to

Employees), 2003.

2.12 "Taxation Route" means each of the Ordinary Income Route or thpit@laGains

Route.

2.13 "Tax Ordinance' means the Israeli Income Tax Ordinance [New \Garki1961, as

amended.

2.14 "Trust" means the holding of an Option or Exercised Sharthe Trustee in Trust for

the benefit of the Beneficial Grantee, pursuarih&instructions of Taxation Route.

2.15 "Trustee" means a trustee designated by the Administratoadcordance with the

3.2

4
4.1

provisions of Section 3 below and, with respect@@ Options, approved by the Israeli
Tax Authorities.

ADMINISTRATION

Subject to the general terms and conditions ofRlam, the Tax Ordinance, and any
other applicable laws and regulations, the Admiatst shall have the full authority in
its discretion, from time to time and at any tirteedetermine:

3.1.1 With respect to grants of 102 Options - whether @mmpany shall elect the
Ordinary Income Route or the Capital Gains Routegiants of 102 Options,
and the identity of the Trustee who shall be gmirdech 102 Options in
accordance with the provisions of the Plan andthen prevailing Taxation
Route.

In the event the Administrator determines that @mnpany shall elect one of
the Taxation Routes for grants of 102 Optionsgedints of 102 Options made
following such election, shall be subject to thecedd Taxation Route and the
Company shall be entitled to change such electidy llowing the lapse of
one year from the end of the tax year in which Tj#tions are first granted
under the then prevailing Taxation Route or follegvithe lapse of any shorter
or longer period, if provided by law; and

3.1.2 With respect to the grant of 102 (c) and 3(i) Opgioc whether or not such
Options shall be granted to a trustee in accordattethe terms and conditions
of the Plan, and the identity of the trustee whalldbe granted such Options in
accordance with the provisions of the Plan.

Notwithstanding the aforesaid, the Administratorymfiom time to time and at any
time, grant 102(c) Options.

GRANT OFOPTIONS ANDISSUANCE OFSHARES

Subject to the provisions of the Tax Ordinance Apgdlicable Law:
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41.1

4.1.2

TRUST

All grants of Options to Israeli Employees, Dirast@nd office holders of the
Company, other than to a Controlling Shareholdeall e of 102 Options; and

All grants of Options to Israeli Consultants, cawetors or Controlling
Shareholders of the Company shall be of 3(i) Ostion

General.

5.1.1

5.1.2

5.1.3

5.1.4

5.1.5

5.1.6

5.1.7

In the event Options are deposited with a Trudtee, Trustee shall hold each
such Option and any Exercised Shares in Trusth®ibenefit of the Beneficial
Grantee.

In accordance with Section 102, the tax benefitsrdéd to 102 Options (and
any Exercised Shares) in accordance with the Onglime@ome Route or Capital
Gains Route, as applicable, shall be contingenhupe Trustee holding such
102 Options for the applicable Minimum Trust Period

With respect to 102 Options granted to the Trugteefollowing shall apply:

(i) A Grantee granted 102 Options shall not be entittedell the Exercised
Shares or to transfer such Exercised Shares (or K@ Options) from the
Trust prior to the lapse of the Minimum Trust Pdriand

(i) Any and all Rights shall be issued to the Trustae lzeld thereby until the
lapse of the Minimum Trust Period, and such Rigiiall be subject to the
Taxation Route which is applicable to such ExetiShares.

Notwithstanding the aforesaid, Exercised ShareRRights may be sold or
transferred, and the Trustee may release such iBadr&hares or Rights from
Trust, prior to the lapse of the Minimum Trust Bdri provided however, that
tax is paid or withheld in accordance with Sectl®2 of the Tax Ordinance and
Section 7 of the 102 Rules, and any other provigioany other section of the
Tax Ordinance and any regulation, ruling, procedwaed clarification
promulgated thereunder, that will be relevant, fitomre to time.

The Company shall register the Exercised Sharegds® the Trustee pursuant
to the Plan, in the name of the Trustee for theebeaf the Israeli Grantees, in

accordance with any applicable laws, rules andlagigns, until such time that

such Shares are released from the Trust as hexaiided.

If the Company shall issue any certificates represg Exercised Shares
deposited with the Trustee under the Plan, therh stestificates shall be
deposited with the Trustee, and shall be held byTitustee until such time that
such Exercised Shares are released from the T3umsdrain provided.

Subject to the terms hereof, at any time after @ions are exercised or
vested, with respect to any Exercised Shares tleviog shall apply:

(1) Upon the written request of any Beneficial Grantée, Trustee shall
release from the Trust the Exercised Shares issaretiehalf of such
Beneficial Grantee, by executing and deliveringhte Company such
instrument(s) as the Company may require, giving datice of such
release to such Beneficial Grantee, provided, hewdhat the Trustee
shall not so release any such Exercised Sharesdo Beneficial
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5.2

5.3

5.4

5.5

Grantee unless the latter, prior to, or concuryenith, such release,
provides the Trustee with evidence, satisfactorfjorm and substance
to the Trustee, that payment of all taxes, if amguired to be paid
upon such release has been secured.

(i) Alternatively, subject to the terms hereof, proddi#he Shares are
listed on a Stock Market, upon the written instiacs of the Beneficial
Grantee to sell any Exercise Shares, the Compadprathe Trustee
shall use their reasonable efforts to effect swath and shall transfer
such Shares to the purchaser thereof concurreittiytiae receipt of, or
after having made suitable arrangements to sethegrayment of the
proceeds of the purchase price in such transaciitle. Company
and/or the Trustee, as applicable, shall withhotanf such proceeds
any and all taxes required to be paid in respesuoh sale, shall remit
the amount so withheld to the appropriate tax aitibe and shall pay
the balance thereof directly to the Beneficial Geanreporting to such
Beneficial Grantee the amount so withheld and paidsaid tax
authorities.

Voting Rights. Unless determined otherwise by thém#istrator, as long as the
Trustee holds the Exercised Shares, the votingsighthe Company’s general meeting
attached to such Exercised Shares will remain ti¢ghTrustee. However, the Trustee
shall not be obligated to exercise such votingtsagit general meetings nor notify the
Grantee of any Shares held in the Trust, of anytimgef the Company’s shareholders.

Without derogating from the above, with respecl®@ Options, such shares shall be
voted in accordance with the provisions of Sectl®2 and any rules, regulations or
orders promulgated thereunder.

Dividends. Subject to any applicable law, tax rglior guidelines of the Israeli Tax
Authority, as applicable, for so long as Sharesodeed with the Trustee on behalf of a
Beneficial Grantee are held in Trust, the cashddinds paid or distributed with respect
thereto shall be distributed directly to such Bemalff Grantee, subject further to any
applicable taxation on distribution of dividendsidawhen applicable subject to the
provisions of Section 102 of the Tax Ordinance, 1B Rules and the regulations or
orders promulgated thereunder.

Notice of Exercise. With respect to a 102 Optiold e the Trust, a copy of any Notice
of Exercise shall be provided to the Trustee, inhstorm and method as may be
determined by the Trustee in accordance with thh@irements of Section 102 of the
Tax Ordinance.

Without derogating from Section 7 below, the Trestball not make any transaction or
take any action with respect to a 102 Option, othan by will or by operation of law,
until after the full payment of the Grantee’s téabllities arising from the issuance of
such 102 Option or after guarantying the paymersaid taxes. If such 102 Option has
been transferred by will or by operation of lawe firovisions of Section 102 will apply
with respect to the heirs or the transferees ofatentee, as the case may be.

NOTICE OFGRANT

The Notice of Grant shall statenter alia, whether the Options granted to Israel
Grantees are 102 Options (and in particular whettie102 Options are granted under
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6.2

9.2

9.3

9.4

the Ordinary Income Route, the Capital Gains Rarteas 102(c) Options), or 3(i)
Options. Each Notice of Grant evidencing a 102 @ptshall be subject to the
provisions of the Tax Ordinance applicable to sastards.

Furthermore, each Grantee of a 102 Option undesx@tion Route shall be required:
(i) to execute a declaration stating that he or ishamiliar with the provisions of
Section 102 of the Tax Ordinance and the applical@gation Route; and (ii) to
undertake not to sell or transfer the Options antlle Exercised Shares prior to the
lapse of the applicable Minimum Trust Period, uslee or she pays all taxes that may
arise in connection with such sale and/or transfer.

SALE

In the event of a Sale described in Section 9Q#h@Plan, with respect to Shares held in
Trust the following procedure will be applied: Theustee will transfer the Shares held
in Trust and sign any document in order to effeetube transfer of Shares, including
share transfer deeds, provided, however, that tistde receives a notice from the
Board, specifying that: (i) all or substantially af the issued outstanding share capital
of the Company is to be sold, and therefore thest€miis obligated to transfer the
Shares held in Trust under the provisions of Sacfidd of the Plan; and (ii) the
Company is obligated to withhold at the sourcetales required to be paid upon
release of the Shares from the Trust and to provme Trustee with evidence,
satisfactory to the Trustee, that such taxes intiesd been paid; and (iii) the Company
is obligated to transfer the consideration for tBleares) less applicable tax and
compulsory payments( directly to the Grantees.

LIMITATIONS OF TRANSFER

In addition to the provisions of Section 10 of #lan, as long as Options and/or Shares
are held by the Trustee on behalf of the Grantkajghts of the Grantee over the
Shares are personal, cannot be transferred, adsigleelged or mortgaged, other than
by will or pursuant to the laws of descent andriistion.

TAXATION

Without derogating from the provisions of Sectioh df the Plan, the provisions of
Section 11.1 of the Plan shall apply also to astitaken by the Trustee. Accordingly,
without derogating from the provisions of Sectidh1lof the Plan, the Grantee shall
indemnify the Trustee and hold it harmless aganstfrom any and all liability for any

such Tax, including without limitation, monetargbilities relating to the necessity to
withhold, or to have withheld, any such Tax frony aayment made to the Grantee.

The Trustee shall not be required to release aayeSlor Share certificate) to a Grantee
until all required Tax payments have been fully smad secured.

With regards to 102 Options, any provision of Smtti02 of the Tax Ordinance, the
102 Rules and the regulations or orders promulgétectunder, which is necessary in
order to receive and/or to preserve any Tax treatrparsuant to Section 102 of the
Tax Ordinance, which is not expressly specifiethi Plan or in this Addendum, shall
be considered binding upon the Company and thelisgaantee.

Guarantee. In the event a 102(c) Option is gramtec Grantee, if the Grantee’s
employment or service is terminated, for any reasmch Grantee shall provide the
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Company, to its full satisfaction, with a guarantaecollateral securing the future
payment of all Taxes required to be paid upon #he sf the Exercised Shares received
upon exercise of such 102(c) Option, all in accocgawith the provisions of Section
102 of the Tax Ordinance, the 102 Rules and thala&gns or orders promulgated
thereunder.

TERMINATION OF SERVICE

It is hereby clarified that the Termination of Seevof an Israeli Grantee who is an
Employee shall be the cessation of the employedegmp relationship between the
Israeli Grantee and the Company.
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