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CALCULATION OF REGISTRATION FEE

 

Title of Securities to be Registered(1)
 

Amount
to be

Registered(2)
 

Proposed
Maximum

Offering Price
Per Share

 

Proposed
Maximum
Aggregate

Offering Price
 

Amount of
Registration Fee

 

Common Stock, par value $0.0001 per share
         

To be issued pursuant to future awards under the SolarEdge Technologies, Inc.
2015 Global Incentive Plan

 
8,000,000

 
$ 20.94(3) $ 167,520,000.00(3) $ 19,465.82

 

To be issued pursuant to outstanding options under the SolarEdge
Technologies, Inc. 2007 Global Incentive Plan

 
6,201,291

 
$ 3.13(4) $ 19,410,040.83(4) $ 2,255.45

 

To be issued pursuant to future awards under the SolarEdge Technologies, Inc.
2015 Employee Stock Purchase Plan

 
1,500,000

 
$ 17.80(5) $ 26,700,000.00(5) $ 3,102.54

 

(1)               In addition to the number of shares of the common stock, par value $0.0001 per share (the “Common Stock”) of SolarEdge Technologies, Inc. (the “Company” or “Registrant”) stated above,
pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also covers an indeterminate number of options and other rights to
acquire Common Stock, that may be granted pursuant to one of the compensatory stock plans listed above.

(2)               Pursuant to Rule 416(a) under the Securities Act, this registration statement also covers any additional securities that may from time to time be offered or issued in respect of the securities
registered by this registration statement to prevent dilution as a result of any stock dividend, stock split, recapitalization or other similar transaction, and any other securities with respect to
which the outstanding shares are converted or exchanged.

(3)               Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and Rule 457(h) under the Securities Act, based upon the average of the high and low prices of the
Registrant’s Common Stock on the NASDAQ Global Market on March 27, 2015.

(4)               Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) under the Securities Act, based upon the weighted-average exercise price per option currently
outstanding.

(5)               Estimated solely for the purposes of calculating the registration fee pursuant to Rule 457 under the Securities Act, based upon a 15% discount from the average of the high and low prices of
the Registrant’s Common Stock on the NASDAQ Global Market on March 27, 2015, such discount representing the maximum permissible discount offered pursuant to such plan.

 
 

 

 
EXPLANATORY NOTE

 
This Registration Statement on Form S-8 is filed by SolarEdge Technologies, Inc. (the “Registrant”), relating to 8,000,000 shares of its common

stock, par value $0.0001 per share (the “Common Stock”), issuable to eligible persons under the SolarEdge, Inc. 2015 Global Incentive Plan (the “2015
Plan”), 1,500,000 shares of Common Stock issuable to eligible persons under the SolarEdge Technologies, Inc. 2015 Employee Stock Purchase Plan (the
“ESPP”) and 6,201,291 shares of Common Stock issuable pursuant to outstanding options under the SolarEdge Technologies, Inc. 2007 Global Incentive Plan
(the “2007 Plan” and, together with the 2015 Plan and the ESPP, the “Plans”).
 



PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The information required by this Part I has been omitted from this Registration Statement pursuant to the Note to Part I of Form S-8.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3.                                                         Incorporation of Documents by Reference.
 

The following documents filed by the Registrant with the Securities and Exchange Commission (the “Commission”), are incorporated by reference
herein and shall be deemed to be a part hereof:

 
1.              The prospectus dated March 25, 2015, filed by the Registrant with the Commission pursuant to Rule 424(b)(4) under the Securities Act of 1933,

as amended (the “Securities Act”), filed on March 26, 2015, relating to the Registration Statement on Form S-1, as amended (Registration
No. 333-202159), which contains the Registrant’s audited financial statements for the latest fiscal year for which such statements have been
filed; and

 
2.              The description of the Common Stock contained in the Registrant’s Registration Statement on Form 8-A filed with the Commission under

Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), on March 24, 2015, including any amendments or
reports filed for the purpose of updating such description.

 
In addition, all documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date hereof, but prior to

the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered hereby have been sold or that deregisters all
such securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of
filing of such documents.  Notwithstanding the foregoing, unless specifically stated to the
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contrary in such filing, none of the information that the Registrant discloses under Items 2.02 or 7.01 of any Current Report on Form 8-K that it may from
time to time furnish to the Commission will be incorporated by reference into, or otherwise be included in or deemed to be a part of, this Registration
Statement.

 
For purposes of this Registration Statement, any document or any statement contained in a document incorporated or deemed to be incorporated

herein by reference shall be deemed to be modified or superseded to the extent that a subsequently filed document or a statement contained herein or in any
other subsequently filed document that also is or is deemed to be incorporated herein by reference modifies or supersedes such document or such statement in
such document. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
Statement. Subject to the foregoing, all information in this Registration Statement is so qualified in its entirety by the information appearing in the documents
incorporated herein by reference.

 
Item 4.                                                         Description of Securities.
 

Not applicable.
 

Item 5.                                                         Interests of Named Experts and Counsel.
 

The validity of the issuance of the shares of Common Stock will be passed on for the Company by Rachel Prishkolnik, Vice President, General
Counsel and Corporate Secretary of the Company, who has received awards under the 2007 Plan and is eligible to receive awards under the ESPP and 2015
Plan.

 
Item 6.                                                         Indemnification of Directors and Officers.
 

Registrant is a Delaware corporation.  Section 145(a) of the Delaware General Corporation Law (the “DGCL”) authorizes a corporation to indemnify
any person who was or is a party, or is threatened to be made a party, to a threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation), by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding, if the person acted in good faith and in a manner the person reasonably
believed to be in, or not opposed to, the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to
believe the person’s conduct was unlawful.

 
Section 145(b) of the DGCL provides in relevant part that a corporation may indemnify any person who was or is a party or is threatened to be made

a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that
the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
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expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if the
person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and except that no



indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless
and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

 
Further subsections of DGCL Section 145 provide that:
 
(1) to the extent a present or former director or officer of a corporation has been successful on the merits or otherwise in the defense of any action,

suit or proceeding referred to in subsections (a) and (b) of Section 145 or in the defense of any claim, issue or matter therein, such person shall be
indemnified against expenses, including attorneys’ fees, actually and reasonably incurred by such person in connection therewith;

 
(2) the indemnification and advancement of expenses provided for pursuant to Section 145 shall not be deemed exclusive of any other rights to

which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or
disinterested directors or otherwise; and

 
(3) the corporation shall have the power to purchase and maintain insurance of behalf of any person who is or was a director, officer, employee or

agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify such person against
such liability under Section 145.

 
As used in this Item 6, the term “proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether or not by or in the

right of Registrant, and whether civil, criminal, administrative, investigative or otherwise.
 
Registrant’s Amended and Restated Bylaws provides, in effect, that, to the fullest extent and under the circumstances permitted by Section 145 of the

DGCL, registrant will indemnify any and all of its executive officers and directors.
 
Registrant’s Amended and Restated Certificate of Incorporation relieves its directors from monetary damages to Registrant or its stockholders for

breach of such director’s fiduciary duty as a director to the fullest extent permitted by the DGCL. Under Section 102(b)(7) of the DGCL, a corporation may
relieve its directors from personal liability to such corporation or its stockholders for monetary damages for any breach of their fiduciary duty as directors
except (i)
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for a breach of the duty of loyalty, (ii) for failure to act in good faith, (iii) for intentional misconduct or knowing violation of law, (iv) for willful or negligent
violations of certain provisions in the DGCL imposing certain requirements with respect to stock repurchases, redemptions and dividends, or (v) for any
transactions from which the director derived an improper personal benefit.

 
The Registrant’s Amended and Restated Bylaws also expressly authorize the Registrant to carry directors’ and officers’ insurance providing

indemnification to its directors and officers for some liabilities. The Registrant maintains directors’ and officers’ liability insurance.
 
In addition to the indemnification provided by the Registrant’s Amended and Restated Bylaws, the Registrant has entered into agreements to

indemnify its directors and executive officers.  These agreements, among other things, require the Registrant to indemnify these directors and officers for
certain expenses and liabilities incurred in connection with any action, suit, proceeding, or alternative dispute resolution mechanism, or hearing, inquiry, or
investigation that may lead to the foregoing, to which such person is a party, or is threatened to be made a party, by reason of the fact such person is or was a
director, officer, employee, agent, or fiduciary of the Registrant or any of its subsidiaries, by reason of any action or inaction by such person while serving as
an officer, director, agent, or fiduciary, or by reason of the fact that such person was serving at the Registrant’s request as a director, officer, employee, agent,
or fiduciary of another entity.  Registrant may, in its discretion, similarly indemnify its employees and agents.

 
Item 7.                                                         Exemption from Registration Claimed.
 

Not applicable.
 

Item 8.                                                         Exhibits.
 

The Exhibit Index immediately preceding the exhibits is incorporated herein by reference.
 

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
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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 20% 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 Securities
Exchange Act of 1934 that are incorporated by reference in the 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; and
 

(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 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 Act and will be governed by the final adjudication of such issue.
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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 Herziliya Pituach, Country of Israel, on April 2, 2015.
 
 

SolarEdge Technologies, Inc.
  
 

By: /s/ Guy Sella
 

Name: Guy Sella
 

Title: Chief Executive Officer and Chairman of the Board
 

POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Guy Sella, Ronen Faier
and Rachel Prishkolnik, and each of them, his or her true and lawful attorneys-in-fact and agents, each 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, including post-effective amendments, to this
Registration Statement, and any registration statement relating to the offering covered by this Registration Statement and filed pursuant to Rule 462 under the
Securities Act, and to file the same, with 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, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents or their
substitute or substitutes may lawfully so or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act, the following persons have signed this Registration Statement in the capacities and on the

date(s) indicated.
 

Signature
 

Title
 

Date
     

/s/ Guy Sella
 

Chief Executive Officer and
 

April 2, 2015
Guy Sella

 

Chairman (Principal Executive Officer)
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/s/ Ronen Faier

 

Chief Financial Officer
 

April 2, 2015
Ronen Faier

 

(Principal Financial and Accounting Officer)
 

 

     
/s/ Dan Avida

 

Director
 

April 2, 2015
Dan Avida

 

 

 

 

     
  



/s/ Yoni Cheifetz Director April 2, 2015
Yoni Cheifetz

 

 

 

 

     
/s/ Marcel Gani

 

Director
 

April 2, 2015
Marcel Gani

 

 

 

 

     
/s/ Doron Inbar

 

Director
 

April 2, 2015
Doron Inbar

 

 

 

 

     
/s/ Avery More

 

Director
 

April 2, 2015
Avery More

 

 

 

 

     
/s/ Tal Payne

 

Director
 

April 2, 2015
Tal Payne
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EXHIBIT INDEX

 
Exhibit No.

 
Exhibit Description

   
4.1*

 

Amended and Restated Certificate of Incorporation of the Registrant.
   
4.2*

 

Amended and Restated Bylaws of the Registrant.
   
5.1*

 

Opinion of Rachel Prishkolnik.
   
23.1*

 

Consent of Rachel Prishkolnik (included in Exhibit 5.1).
   
23.2*

 

Consent of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global.
   
24.1*

 

Power of Attorney (included on signature page hereto).
   
99.1*

 

SolarEdge Technologies, Inc. 2015 Global Incentive Plan.
   
99.2*

 

SolarEdge Technologies, Inc. 2015 Employee Stock Purchase Plan.
   
99.3*

 

SolarEdge Technologies, Inc. 2007 Global Incentive Plan.
 

*Filed herewith.
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Exhibit 4.1
 

AMENDED AND RESTATED
 

CERTIFICATE OF INCORPORATION
 

OF
 

SOLAREDGE TECHNOLOGIES, INC.
(a Delaware corporation)

 
ARTICLE I

NAME
 

The name of the corporation is SOLAREDGE TECHNOLOGIES, INC. (the “Corporation”).
 

ARTICLE II
AGENT

 
The address of the Corporation’s registered office in the State of Delaware is 2711 Centerville Road, Wilmington, New Castle County, Delaware

19808.  The name of its registered agent at such address is Corporation Services Company.
 

ARTICLE III
PURPOSE

 
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation

Law of the State of Delaware (the “DGCL”).
 

ARTICLE IV
STOCK

 
Section 4.1                                    Authorized Stock.  The total number of shares which the Corporation shall have authority to issue is 220,000,000, of which

125,000,000 shall be designated as Common Stock, par value $.0001 per share (the “Common Stock”), and 95,000,000 shall be designated as Preferred
Stock, par value $.0001 per share (the “Preferred Stock”).

 
Section 4.2                                    Common Stock.
 

(a)                                 Each holder of Common Stock, as such, shall be entitled to one vote for each share of Common Stock held of record by such
holder on all matters on which stockholders generally are entitled to vote; provided, however, that, except as otherwise required by law, holders of Common
Stock, as such, shall not be entitled to vote on any amendment to this Certificate of Incorporation, including any certificate of designations relating to any
series of Preferred Stock (each hereinafter referred to as a “Preferred Stock Designation”), that relates solely to the terms of one or more outstanding series of
Preferred Stock if the holders of such affected series are entitled, either separately or
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together with the holders of one or more other such series, to vote thereon pursuant to this Certificate of Incorporation (including any Preferred Stock
Designation) or the DGCL.

 
(b)                                 Dividends.  Subject to the rights of the holders of any outstanding series of Preferred Stock, the holders of shares of Common

Stock shall be entitled to receive dividends out of any funds of the Corporation legally available therefor when, as and if declared by the Board of Directors.
 
(c)                                  Liquidation.  Upon the dissolution, liquidation or winding up of the Corporation, subject to the rights of the holders of any

outstanding series of Preferred Stock, the holders of shares of Common Stock shall be entitled to receive the assets of the Corporation available for
distribution to its stockholders ratably in proportion to the number of shares held by them.
 

Section 4.3                                    Preferred Stock.  The Preferred Stock may be issued from time to time in one or more series.  Subject to limitations prescribed by
law and the provisions of this Article IV, the Board of Directors is hereby authorized to provide by resolution and by causing the filing of a Preferred Stock
Designation for the issuance of the shares of Preferred Stock in one or more series, and to establish from time to time the number of shares to be included in
each such series, and to fix the designations, powers, preferences, and relative, participating, optional or other rights, if any, and any qualifications, limitations
or restrictions thereof, of the shares of each such series.

 
The authority of the Board of Directors with respect to each series shall include, but not be limited to, determination of the following:
 

(i)                                     the number of shares constituting such series, which number the Board of Directors may thereafter (except where
otherwise provided in the Preferred Stock Designation) increase or decrease (but not below the number of shares in any such series then outstanding), and the
distinctive designation of such series, which may be by distinguishing number, letter or title;

 
(ii)                                  the dividend rate on the shares of such series, if any; whether dividends shall be cumulative, and, if so, from which date

or dates, and the relative rights of priority, if any, of payment of dividends on shares of such series;
 
(iii)                               whether the shares of such series shall have voting rights (including multiple, fractional or no votes per share) in addition

to the voting rights provided by law, and, if so, the terms of such voting rights;
 



(iv)                              whether the shares of such series shall have conversion rights, and, if so, the terms and conditions of such rights,
including provision for adjustment of the conversion rate in such events as may be specified;
 

(v)                                 whether or not the shares of such series shall be redeemable, and if so, the terms and conditions of such redemption,
including the date or dates upon or after which they shall be redeemable, and the amount per share payable in case of
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redemption, which amount may vary under different conditions and at different redemption rates;

 
(vi)                              whether a sinking fund shall be provided for the redemption or purchase of shares of such series, and, if so, the terms and

the amount of such sinking fund;
 
(vii)                           the restrictions, if any, on the issuance of shares of the same series or of any other class or series;
 
(viii)                        the rights of the shares of such series in the event of voluntary or involuntary liquidation, dissolution or winding up of the

Corporation, and the relative rights of priority, if any, of payment in respect of shares of such series; and
 
(ix)                              any other rights, powers and preferences, or any qualifications, limitations or restrictions thereof, of such series.

 
Section 4.4                                    No Class Vote on Changes in Authorized Number of Shares of Stock.  Subject to the rights of the holders of any outstanding series

of Preferred Stock, the number of authorized shares of any class or classes of stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of the stock entitled to vote thereon irrespective of the
provisions of Section 242(b)(2) of the DGCL.

 
ARTICLE V

BOARD OF DIRECTORS
 

Section 5.1                                    Number.  Except as otherwise provided for or fixed pursuant to the provisions of Article IV hereof (including any Preferred Stock
Designation), the Board of Directors shall consist of such number of directors as shall be determined from time to time solely by resolution adopted by the
affirmative vote of a majority of the total number of directors then authorized.

 
Section 5.2                                    Classification.
 

(a)                                 Effective upon the date of filing of this Amended and Restated Certificate of Incorporation (the “Effective Date”), the Board of
Directors (other than those directors elected by the holders of any series of Preferred Stock provided for or fixed pursuant to the provisions of Article IV
hereof (including any Preferred Stock Designation) (the “Preferred Stock Directors”)) shall be divided into three classes, as nearly equal in number as
possible, designated Class I, Class II and Class III.  Class I directors shall initially serve until the first annual meeting of stockholders following the Effective
Date; Class II directors shall initially serve until the second annual meeting of stockholders following the Effective Date; and Class III directors shall initially
serve until the third annual meeting of stockholders following the Effective Date.  Commencing with the first annual meeting of stockholders following the
Effective Date, directors of each class the term of which shall then expire shall be elected to hold office for a three-year term and until the election and
qualification of their respective successors in office.  In case of any
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increase or decrease, from time to time, in the number of directors (other than Preferred Stock Directors), the number of directors in each class shall be
apportioned as nearly equal as possible.  The Board of Directors is authorized to assign members of the Board of Directors already in office to Class I,
Class II or Class III, with such assignment becoming effective as of the Effective Date.
 

(b)                                 Subject to the rights of the holders of any outstanding series of Preferred Stock, and unless otherwise required by law, newly
created directorships resulting from any increase in the authorized number of directors and any vacancies in the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office or other cause shall be filled solely by the affirmative vote of a majority of the remaining
directors then in office, even though less than a quorum of the Board of Directors, or by the sole remaining director.  Any director so chosen shall hold office
until the next election of the class for which such director shall have been chosen and until his or her successor shall have been duly elected and qualified.  No
decrease in the authorized number of directors shall shorten the term of any incumbent director.
 

(c)                                  Except for such additional directors, if any, as are elected by the holders of any series of Preferred Stock as provided for or fixed
pursuant to the provisions of Article IV hereof (including any Preferred Stock Designation), any director, or the entire Board of Directors, may be removed
from office at any time, but only for cause and only by the affirmative vote of the holders of at least a majority of the voting power of the stock outstanding
and entitled to vote thereon.

 
(d)                                 During any period when the holders of any series of Preferred Stock have the right to elect additional directors as provided for or

fixed pursuant to the provisions of Article IV hereof (including any Preferred Stock Designation), and upon commencement and for the duration of the period
during which such right continues:  (i) the then otherwise total authorized number of directors of the Corporation shall automatically be increased by such
number of directors that the holders of any series of Preferred Stock have a right to elect, and the holders of such Preferred Stock shall be entitled to elect the
additional directors so provided for or fixed pursuant to said provisions and (ii) each Preferred Stock Director shall serve until such Preferred Stock Director’s
successor shall have been duly elected and qualified, or until such director’s right to hold such office terminates pursuant to said provisions, whichever occurs
earlier, subject to his or her earlier death, disqualification, resignation or removal.  In case any vacancy shall occur among the Preferred Stock Directors, a
successor may be elected by the holders of Preferred Stock pursuant to said provisions.  Except as otherwise provided for or fixed pursuant to the provisions
of Article IV hereof (including any Preferred Stock Designation), whenever the holders of any series of Preferred Stock having such right to elect additional
directors are divested of such right pursuant to said provisions, the terms of office of all Preferred Stock Directors elected by the holders of such Preferred



Stock, or elected to fill any vacancies resulting from the death, resignation, disqualification or removal of such additional directors, shall forthwith terminate
and the total authorized number of directors of the Corporation shall be reduced accordingly.
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Section 5.3                                    Powers.  Subject to the provisions of the DGCL and to any limitations in this Certificate of Incorporation relating to action

required to be approved by the stockholders, the business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
 
Section 5.4                                    Election; Annual Meeting of Stockholders.
 

(a)                                 Ballot Not Required.  The directors of the Corporation need not be elected by written ballot unless the Bylaws of the Corporation
so provide.
 

(b)                                 Notice.  Advance notice of nominations for the election of directors, and of business other than nominations, to be proposed by
stockholders for consideration at a meeting of stockholders of the Corporation shall be given in the manner and to the extent provided in the Bylaws of the
Corporation.

 
(c)                                  Annual Meeting.  The annual meeting of stockholders, for the election of directors to succeed those whose terms expire and for the

transaction of such other business as may properly come before the meeting, shall be held at such place, if any, either within or without the State of Delaware,
on such date, and at such time as the Board of Directors shall fix.

 
ARTICLE VI

STOCKHOLDER ACTION
 

Except as otherwise provided for or fixed pursuant to the provisions of Article IV hereof (including any Preferred Stock Designation), no action that
is required or permitted to be taken by the stockholders of the Corporation at any annual or special meeting of stockholders may be effected by written
consent of stockholders in lieu of a meeting of stockholders.

 
ARTICLE VII

SPECIAL MEETINGS OF STOCKHOLDERS
 

Except as otherwise required by law, and except as otherwise provided for or fixed pursuant to the provisions of Article IV hereof (including any
Preferred Stock Designation), a special meeting of the stockholders of the Corporation may be called at any time only by the Board of Directors.  Only such
business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant to the Corporation’s notice of
meeting.
 

ARTICLE VIII
EXISTENCE

 
The Corporation shall have perpetual existence.
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ARTICLE IX

AMENDMENT
 

Section 9.1                                    Amendment of Certificate of Incorporation.  The Corporation reserves the right at any time, and from time to time, to amend, alter,
change or repeal any provision contained in this Certificate of Incorporation, and other provisions authorized by the laws of the State of Delaware at the time
in force may be added or inserted, in the manner now or hereafter prescribed by the laws of the State of Delaware, and all powers, preferences and rights of
any nature conferred upon stockholders, directors or any other persons by and pursuant to this Certificate of Incorporation in its present form or as hereafter
amended are granted subject to this reservation; provided, however, that except as otherwise provided in this Certificate of Incorporation and in addition to
any requirements of law, the affirmative vote of the holders of at least 66 / % of the voting power of the stock outstanding and entitled to vote thereon, voting
together as a single class, shall be required to adopt, amend or repeal, or adopt any provision inconsistent with Article IV, Article V, Article VI, Article VII, or
this Article IX.

 
Section 9.2                                    Amendment of Bylaws.  In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware, the

Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation.  Except as otherwise provided in this Certificate of
Incorporation or the Bylaws of the Corporation, and in addition to any requirements of law, the affirmative vote of the holders of at least 66 / % of the voting
power of the stock outstanding and entitled to vote thereon, voting together as a single class, shall be required for the stockholders to adopt, amend or repeal,
or adopt any provision inconsistent with, Section 2.2, Section 2.10, Section 2.11, Article III, Article VI, Section 7.6 or Article X of the Bylaws.

 
ARTICLE X

LIABILITY OF DIRECTORS
 

Section 10.1                             No Personal Liability.  To the fullest extent permitted by the DGCL as the same exists or as may hereafter be amended, no director
of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.

 
Section 10.2                             Amendment or Repeal.  Any amendment, alteration or repeal of this Article X that adversely affects any right of a director shall be

prospective only and shall not limit or eliminate any such right with respect to any proceeding involving any occurrence or alleged occurrence of any action
or omission to act that took place prior to such amendment or repeal.
 

2 3

2 3



ARTICLE XI
FORUM FOR ADJUDICATION OF DISPUTES

 
Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the sole and exclusive

forum for any stockholder (including any beneficial owner) to bring:  (a) any derivative action or proceeding brought
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on behalf of the Corporation, (b) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or employee of the Corporation to the
Corporation or the Corporation’s stockholders, (c) any action asserting a claim arising pursuant to any provision of the DGCL or the Corporation’s Certificate
of Incorporation or Bylaws, or (d) any action asserting a claim governed by the internal affairs doctrine, shall be a state court located within the State of
Delaware (or, if no state court located within the State of Delaware has jurisdiction, the federal district court for the District of Delaware).  Any person or
entity purchasing or otherwise acquiring any interest in shares of stock of the Corporation shall be deemed to have notice of and consented to the provisions
of this Article XI.

 
If any provision of this Article XI shall be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any

reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such provision in any other circumstance and of the
remaining provisions of this Article XI (including, without limitation, each portion of any sentence of this Article XI containing any such provision held to be
invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or entities
and circumstances shall not in any way be affected or impaired thereby.
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Exhibit 4.2
 

AMENDED AND RESTATED
 

BYLAWS
 

OF
 

SOLAREDGE TECHNOLOGIES, INC.
(a Delaware corporation)

 
ARTICLE I

CORPORATE OFFICES
 

Section 1.1                                    Registered Office.  The registered office of the Corporation shall be fixed in the Certificate of Incorporation of the Corporation.
 
Section 1.2                                    Other Offices.  The Corporation may also have an office or offices, and keep the books and records of the Corporation, except as

otherwise required by law, at such other place or places, either within or without the State of Delaware, as the Board of Directors may from time to time
determine or the business of the Corporation may require.

 
ARTICLE II

MEETINGS OF STOCKHOLDERS
 

Section 2.1                                    Annual Meeting.  The annual meeting of stockholders, for the election of directors to succeed those whose terms expire and for the
transaction of such other business as may properly come before the meeting, shall be held at such place, if any, either within or without the State of Delaware,
on such date, and at such time as the Board of Directors shall fix.  The Board of Directors may postpone, reschedule or cancel any annual meeting of
stockholders previously scheduled by the Board of Directors.

 
Section 2.2                                    Special Meeting.
 

Except as otherwise required by law, and except as otherwise provided for or fixed pursuant to the Certificate of Incorporation, including
any certificate of designations relating to any series of Preferred Stock (each hereinafter referred to as a “Preferred Stock Designation”), a special meeting of
the stockholders of the Corporation may be called at any time only by the Board of Directors.  The Board of Directors may postpone, reschedule or cancel any
special meeting of stockholders previously scheduled by the Board of Directors.

 
Section 2.3                                    Notice of Stockholders’ Meetings.
 

(a)                                 Whenever stockholders are required or permitted to take any action at a meeting, notice of the place, if any, date, and time of the
meeting of stockholders, the record date for determining the stockholders entitled to vote at the meeting (if such date is different from the record date for
determining the stockholders entitled to notice of the meeting) and the means of remote communications, if any, by which stockholders and proxyholders may
be deemed to be present in person and vote at such meeting, shall be
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given.  The notice shall be given not less than 10 nor more than 60 days before the date on which the meeting is to be held, to each stockholder entitled to
vote at such meeting as of the record date for determining the stockholders entitled to notice of the meeting, except as otherwise provided by law, the
Certificate of Incorporation or these Bylaws.  In the case of a special meeting, the purpose or purposes for which the meeting is called also shall be set forth in
the notice.  Notice may be given personally, by mail or by electronic transmission in accordance with Section 232 of the General Corporation Law of the State
of Delaware (the “DGCL”).  If mailed, such notice shall be deemed given when deposited in the United States mail, postage prepaid, directed to each
stockholder at such stockholder’s address as it appears on the records of the Corporation.  Notice by electronic transmission shall be deemed given as
provided in Section 232 of the DGCL.  An affidavit that notice has been given, executed by the Secretary of the Corporation, Assistant Secretary or any
transfer agent or other agent of the Corporation, shall be prima facie evidence of the facts stated in the notice in the absence of fraud.  Notice shall be deemed
to have been given to all stockholders who share an address if notice is given in accordance with the “householding” rules set forth in Rule 14a-3(e) under the
Securities Exchange Act of 1934 (the “Exchange Act”) and Section 233 of the DGCL.

 
(b)                                 When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the place, if any, date

and time thereof, and the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote
at such adjourned meeting are announced at the meeting at which the adjournment is taken; provided, however, that if the adjournment is for more than 30
days, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.  If after the adjournment a new record date
for stockholders entitled to vote is fixed for the adjourned meeting, the Board of Directors shall fix a new record date for notice of such adjourned meeting in
accordance with Section 7.6(a), and shall give notice of the adjourned meeting to each stockholder of record entitled to vote at such adjourned meeting as of
the record date fixed for notice of such adjourned meeting.

 
Section 2.4                                    Organization.
 

(a)                                 Meetings of stockholders shall be presided over by the Chairman of the Board of Directors, if any, or in his or her absence, by the
Chief Executive Officer or, in his or her absence, by another person designated by the Board of Directors.  The Secretary of the Corporation, or in his or her
absence, an Assistant Secretary, or in the absence of the Secretary and all Assistant Secretaries, a person whom the chairman of the meeting shall appoint,
shall act as secretary of the meeting and keep a record of the proceedings thereof.

 
(b)                                 The date and time of the opening and the closing of the polls for each matter upon which the stockholders shall vote at a meeting

of stockholders shall be announced at the meeting.  The Board of Directors may adopt such rules and regulations for the conduct of any meeting of



stockholders as it shall deem appropriate.  Except to the extent inconsistent with such rules and regulations as adopted by the Board of Directors, the chairman
of the meeting shall have the authority to adopt and enforce such rules and
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regulations for the conduct of any meeting of stockholders and the safety of those in attendance as, in the judgment of the chairman, are necessary,
appropriate or convenient for the conduct of the meeting.  Rules and regulations for the conduct of meetings of stockholders, whether adopted by the Board of
Directors or by the chairman of the meeting, may include without limitation, establishing:  (i) an agenda or order of business for the meeting; (ii) rules and
procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or participation in the meeting to
stockholders entitled to vote at the meeting, their duly authorized and constituted proxies and such other persons as the chairman of the meeting shall permit;
(iv) restrictions on entry to the meeting after the time fixed for the commencement thereof; (v) limitations on the time allotted for consideration of each
agenda item and for questions and comments by participants; (vi)  regulations for the opening and closing of the polls for balloting and matters which are to
be voted on by ballot (if any); and (vii) procedures (if any) requiring attendees to provide the Corporation advance notice of their intent to attend the meeting. 
Subject to any rules and regulations adopted by the Board of Directors, the chairman of the meeting may convene and, for any or no reason, from time to
time, adjourn and/or recess any meeting of stockholders pursuant to Section 2.7.  The chairman of the meeting, in addition to making any other
determinations that may be appropriate to the conduct of the meeting, shall have the power and duty to declare that a nomination or other business was not
properly brought before the meeting if the facts warrant (including if a determination is made, pursuant to Section 2.10(c)(i) of these Bylaws, that a
nomination or other business was not made or proposed, as the case may be, in accordance with Section 2.10 of these Bylaws), and if such chairman should
so declare, such nomination shall be disregarded or such other business shall not be transacted.

 
Section 2.5                                    List of Stockholders.  The officer who has charge of the stock ledger shall prepare and make, at least 10 days before every meeting

of stockholders, a complete list of the stockholders entitled to vote at the meeting; provided, however, that if the record date for determining the stockholders
entitled to vote is less than 10 days before the date of the meeting, the list shall reflect the stockholders entitled to vote as of the 10th day before the meeting
date.  Such list shall be arranged in alphabetical order and shall show the address of each stockholder and the number of shares registered in the name of each
stockholder.  Nothing in this Section 2.5 shall require the Corporation to include electronic mail addresses or other electronic contact information on such list. 
Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting at least 10 days prior to the meeting (a) on a reasonably
accessible electronic network, provided that the information required to gain access to such list is provided with the notice of meeting or (b) during ordinary
business hours at the principal place of business of the Corporation.  In the event that the Corporation determines to make the list available on an electronic
network, the Corporation may take reasonable steps to ensure that such information is available only to stockholders of the Corporation.  If the meeting is to
be held at a place, then a list of stockholders entitled to vote at the meeting shall be produced and kept at the time and place of the meeting during the whole
time thereof and may be examined by any stockholder who is present.  If the meeting is to be held solely by means of remote communication, then the list
shall also be open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the
information required to access such list shall be provided with the notice of the
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meeting.  Except as otherwise required by law, the stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list of
stockholders required by this Section 2.5 or to vote in person or by proxy at any meeting of stockholders.

 
Section 2.6                                    Quorum.  Except as otherwise required by law, the Certificate of Incorporation (including any Preferred Stock Designation) or

these Bylaws, at any meeting of stockholders, the holders of a majority of the voting power of the stock outstanding and entitled to vote at the meeting,
present in person or represented by proxy, shall constitute a quorum for the transaction of business; provided, however, that where a separate vote by a class
or series or classes or series is required, the holders of a majority of the voting power of the stock of such class or series or classes or series outstanding and
entitled to vote on that matter, present in person or represented by proxy, shall constitute a quorum entitled to take action with respect to such matter.  If a
quorum is not present or represented at any meeting of stockholders, then the chairman of the meeting, or a majority of the voting power of the stock present
in person or represented by proxy at the meeting and entitled to vote thereon, shall have power to adjourn or recess the meeting from time to time in
accordance with Section 2.7, until a quorum is present or represented.  Subject to applicable law, if a quorum initially is present at any meeting of
stockholders, the stockholders may continue to transact business until adjournment or recess, notwithstanding the withdrawal of enough stockholders to leave
less than a quorum, but if a quorum is not present at least initially, no business other than adjournment or recess may be transacted.

 
Section 2.7                                    Adjourned or Recessed Meeting.  Any annual or special meeting of stockholders, whether or not a quorum is present, may be

adjourned or recessed for any reason from time to time by the chairman of the meeting, subject to any rules and regulations adopted by the Board of Directors
pursuant to Section 2.4(b), and may be adjourned for any reason from time to time by the holders of a majority of the voting power of the stock present in
person or represented by proxy at the meeting and entitled to vote thereon.  At any such adjourned or recessed meeting at which a quorum may be present,
any business may be transacted that might have been transacted at the meeting as originally called.

 
Section 2.8                                    Voting.
 

(a)                                 Except as otherwise required by law or the Certificate of Incorporation (including any Preferred Stock Designation), each holder of
stock of the Corporation entitled to vote at any meeting of stockholders shall be entitled to one vote for each share of such stock held of record by such holder
that has voting power upon the subject matter in question.

 
(b)                                 Except as otherwise required by law, the Certificate of Incorporation (including any Preferred Stock Designation), these Bylaws or

any law, rule or regulation applicable to the Corporation or its securities, at each meeting of stockholders at which a quorum is present, all corporate actions to
be taken by vote of the stockholders shall be authorized by the affirmative vote of the holders of at least a majority of the voting power of the stock present in
person or represented by proxy and entitled to vote on the subject
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matter, and where a separate vote by class or series or classes or series is required, if a quorum of such class or series or classes or series is present, such act
shall be authorized by the affirmative vote of the holders of at least a majority of the voting power of the stock of such class or series or classes or series
present in person or represented by proxy and entitled to vote on the subject matter.  Voting at meetings of stockholders need not be by written ballot.

 
Section 2.9                                    Proxies.  Every stockholder entitled to vote for directors, or on any other matter, shall have the right to do so either in person or by

one or more persons authorized to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from its date, unless the
proxy provides for a longer period.  A proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest
sufficient in law to support an irrevocable power.  A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in
person or by delivering to the Secretary of the Corporation a revocation of the proxy or executed new proxy bearing a later date.

 
Section 2.10                             Notice of Stockholder Business and Nominations.
 

(a)                                 Annual Meeting.
 

(i)                                     Nominations of persons for election to the Board of Directors and the proposal of business other than nominations to be
considered by the stockholders may be made at an annual meeting of stockholders only (A) pursuant to the Corporation’s notice of meeting (or any
supplement thereto), (B) by or at the direction of the Board of Directors or (C) by any stockholder of the Corporation who is a stockholder of record at the
time the notice provided for in this Section 2.10(a) is delivered to the Secretary of the Corporation, who is entitled to vote at the meeting and who complies
with the notice procedures set forth in this Section 2.10(a).  For the avoidance of doubt, the foregoing clause (C) shall be the exclusive means for a
stockholder to make nominations or propose other business (other than a proposal included in the Corporation’s proxy statement pursuant to and in
compliance with Rule 14a-8 under the Exchange Act) at an annual meeting of stockholders.

 
(ii)                                  For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to

clause (C) of the foregoing paragraph, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and, in the case of
business other than nominations, such business must be a proper subject for stockholder action.  To be timely, a stockholder’s notice must be delivered to the
Secretary at the principal executive offices of the Corporation not later than the close of business (as defined in Section 2.10(c)(ii) below) on the 90th day nor
earlier than the close of business on the 120th day prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event
that the date of the annual meeting is more than 30 days before or more than 30 days after such anniversary date, or if no annual meeting was held in the
preceding year, notice by the stockholder to be timely must be so delivered not earlier than the close of business on the 120th day prior to such annual
meeting and not later than the close of business on the later
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of the 90th day prior to such annual meeting or the 10th day following the date on which public announcement (as defined in Section 2.10(c)(ii) below) of the
date of such meeting is first made by the Corporation.  In no event shall an adjournment, recess or postponement of an annual meeting for which notice of the
meeting has already been given to stockholders commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described
above.  Such stockholder’s notice shall set forth:

 
(A)                               as to each person whom the stockholder proposes to nominate for election or re-election as a director (1) all

information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise
required, in each case pursuant to and in accordance with Regulation 14A under the Exchange Act, and (2) such person’s written consent to being named in
the proxy statement as a nominee and to serving as a director if elected; provided, however, that, in addition to the information required in the stockholder’s
notice pursuant to this Section 2.10(a)(ii)(A), the Corporation may require each such person to furnish such other information as may reasonably be required
by the Corporation to determine the eligibility of such person to serve as a director of the Corporation, including information relevant to a determination
whether such person can be considered an independent director;

 
(B)                               as to any other business that the stockholder proposes to bring before the meeting, a brief description of the

business desired to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in
the event that such business includes a proposal to amend the Bylaws of the Corporation, the language of the proposed amendment), the reasons for
conducting such business at the meeting and any substantial interest (within the meaning of Item 5 of Schedule 14A under the Exchange Act) in such business
of such stockholder and the beneficial owner (within the meaning of Section 13(d) of the Exchange Act), if any, on whose behalf the proposal is made;

 
(C)                               as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination is made

or the other business is proposed:
 

(1)                                 the name and address of such stockholder, as they appear on the Corporation’s books, and the name and
address of such beneficial owner,

 
(2)                                 the class or series and number of shares of stock of the Corporation which are owned of record by such

stockholder and such beneficial owner as of the date of the notice, and a representation that the stockholder will notify the Corporation in writing within five
business days after the record date for such meeting of the class or series and number of shares of stock of the Corporation owned of record by the
stockholder and such beneficial owner as of the record date for the meeting (except as otherwise provided in Section 2.10(a)(iii) below), and
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(3)                                 a representation that the stockholder intends to appear in person or by proxy at the meeting to make

such nomination or propose such business;
 

(D)                               as to the stockholder giving the notice or, if the notice is given on behalf of a beneficial owner on whose behalf
the nomination is made or the other business is proposed, as to such beneficial owner, and if such stockholder or beneficial owner is an entity, as to each
director, executive, managing member or control person of such entity (any such individual or control person, a “control person”):

 



(1)                                 the class or series and number of shares of stock of the Corporation which are beneficially owned (as
defined in Section 2.10(c)(ii) below) by such stockholder or beneficial owner and by any control person as of the date of the notice, and a representation that
the stockholder will notify the Corporation in writing within five business days after the record date for such meeting of the class or series and number of
shares of stock of the Corporation beneficially owned by such stockholder or beneficial owner and by any control person as of the record date for the meeting
(except as otherwise provided in Section 2.10(a)(iii) below),

 
(2)                                 a description of any agreement, arrangement or understanding with respect to the nomination or other

business between or among such stockholder, beneficial owner or control person and any other person, including without limitation any agreements that
would be required to be disclosed pursuant to Item 5 or Item 6 of Exchange Act Schedule 13D (regardless of whether the requirement to file a Schedule 13D
is applicable) and a representation that the stockholder will notify the Corporation in writing within five business days after the record date for such meeting
of any such agreement, arrangement or understanding in effect as of the record date for the meeting (except as otherwise provided in Section 2.10(a)
(iii) below),

 
(3)                                 a description of any agreement, arrangement or understanding (including without limitation any

derivative or short positions, profit interests, options, hedging transactions, and borrowed or loaned shares) that has been entered into as of the date of the
stockholder’s notice by, or on behalf of, such stockholder, beneficial owner or control person, the effect or intent of which is to mitigate loss, manage risk or
benefit from changes in the share price of any class or series of the Corporation’s stock, or maintain, increase or decrease the voting power of the stockholder,
beneficial owner or control person with respect to securities of the Corporation, and a representation that the stockholder will notify the Corporation in
writing within five business days after the record date for such meeting of any such agreement, arrangement or understanding in effect as of the record date
for the meeting (except as otherwise provided in Section 2.10(a)(iii) below),

 
(4)                                 a representation whether the stockholder or the beneficial owner, if any, will engage in a solicitation

with respect to the nomination or other business and, if so, the name of each participant (as defined in Item 4 of Schedule 14A under the Exchange Act) in
such solicitation and whether such person intends or is part of a group which intends to deliver a proxy statement and/or form of
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proxy to holders of at least the percentage of the Corporation’s stock required to approve or adopt the business to be proposed (in person or by proxy) by the
stockholder.

 
(iii)                               Notwithstanding anything in Section 2.10(a)(ii) above or Section 2.10(b) below to the contrary, if the record date for

determining the stockholders entitled to vote at any meeting of stockholders is different from the record date for determining the stockholders entitled to
notice of the meeting, a stockholder’s notice required by this Section 2.10 shall set forth a representation that the stockholder will notify the Corporation in
writing within five business days after the record date for determining the stockholders entitled to vote at the meeting, or by the opening of business on the
date of the meeting (whichever is earlier), of the information required under clauses (ii)(C)(2) and (ii)(D)(1)-(3) of this Section 2.10(a), and such information
when provided to the Corporation shall be current as of the record date for determining the stockholders entitled to vote at the meeting.

 
(iv)                              This Section 2.10(a) shall not apply to a proposal proposed to be made by a stockholder if the stockholder has notified the

Corporation of his or her intention to present the proposal at an annual or special meeting only pursuant to and in compliance with Rule 14a-8 under the
Exchange Act and such proposal has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such meeting.

 
(v)                                 Notwithstanding anything in this Section 2.10(a) to the contrary, in the event that the number of directors to be elected to

the Board of Directors at an annual meeting is increased and there is no public announcement by the Corporation naming all of the nominees for directors or
specifying the size of the increased Board of Directors made by the Corporation at least 10 days prior to the last day a stockholder may deliver a notice in
accordance with Section 2.10(a)(ii) above, a stockholder’s notice required by this Section 2.10(a) shall also be considered timely, but only with respect to
nominees for any new positions created by such increase, if it shall be delivered to the Secretary of the Corporation at the principal executive offices of the
Corporation not later than the close of business on the 10th day following the day on which such public announcement is first made by the Corporation.

 
(b)                                 Special Meeting.  Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the

meeting pursuant to the Corporation’s notice of meeting.  Nominations of persons for election to the Board of Directors may be made at a special meeting of
stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting (i) by or at the direction of the Board of Directors (or any
committee thereof) or (ii) provided that one or more directors are to be elected at such meeting, by any stockholder of the Corporation who is a stockholder of
record at the time the notice provided for in this Section 2.10(b) is delivered to the Secretary of the Corporation, who is entitled to vote at the meeting and
upon such election and who delivers a written notice setting forth the information required by Section 2.10(a) above.  In the event the Corporation calls a
special meeting of stockholders for the purpose of electing one or more directors to the Board of Directors, any such stockholder entitled to vote in such
election of directors may nominate a person or persons
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(as the case may be) for election to such position(s) as specified in the Corporation’s notice of meeting, if the notice required by this Section 2.10(b) shall be
delivered to the Secretary at the principal executive offices of the Corporation not earlier than the close of business on the 120th day prior to such special
meeting and not later than the close of business on the later of the 90th day prior to such special meeting or the 10th day following the day on which public
announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting.  In no
event shall an adjournment, recess or postponement of a special meeting for which notice of the meeting has already been given to stockholders commence a
new time period (or extend any time period) for the giving of a stockholder’s notice as described above.

 
(c)                                  General.
 

(i)                                     Except as otherwise required by law, only such persons who are nominated in accordance with the procedures set forth in
this Section 2.10 shall be eligible to be elected at any meeting of stockholders of the Corporation to serve as directors and only such other business shall be
conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the procedures set forth in this Section 2.10.  Except
as otherwise provided by law or these Bylaws, and notwithstanding any other provision of these Bylaws, each of the Board of Directors or the chairman of the



meeting shall have the power and duty to determine whether a nomination or any other business proposed to be brought before the meeting was made or
proposed, as the case may be, in accordance with the procedures set forth in this Section 2.10 (including whether a stockholder or beneficial owner solicited
(or is part of a group which solicited) or did not so solicit, as the case may be, proxies in compliance with such stockholder’s representation as required by
clause (a)(ii)(D)(4) of this Section 2.10).  If any proposed nomination or other business is not in compliance with this Section 2.10, then except as otherwise
required by law, the chairman of the meeting shall have the power and duty to declare that such nomination shall be disregarded or that such other business
shall not be transacted.  Notwithstanding the foregoing provisions of this Section 2.10, unless otherwise required by law, if the stockholder does not provide
the information required under clauses (a)(ii)(C)(2) and (a)(ii)(D)(1)-(3) of this Section 2.10 to the Corporation within the time frames specified herein, or if
the stockholder (or a qualified representative of the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present
a nomination or other business, such nomination shall be disregarded and such other business shall not be transacted, notwithstanding that proxies in respect
of such vote may have been received by the Corporation.  For purposes of this Section 2.10, to be considered a qualified representative of a stockholder, a
person must be a duly authorized officer, manager or partner of such stockholder or authorized by a writing executed by such stockholder (or a reliable
reproduction or electronic transmission of the writing) delivered to the Corporation prior to the making of such nomination or proposal at such meeting by
such stockholder stating that such person is authorized to act for such stockholder as proxy at the meeting of stockholders.

 
(ii)                                  For purposes of this Section 2.10, the “close of business” shall mean 6:00 p.m. local time at the principal executive

offices of the Corporation on any calendar day, whether or not the day is a business day, and a “public announcement” shall
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mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or a comparable national news service or in a document
publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act.  For purposes of
clause (a)(ii)(D)(1) of this Section 2.10, shares shall be treated as “beneficially owned” by a person if the person beneficially owns such shares, directly or
indirectly, for purposes of Section 13(d) of the Exchange Act and Regulations 13D and 13G thereunder or has or shares pursuant to any agreement,
arrangement or understanding (whether or not in writing):  (A) the right to acquire such shares (whether such right is exercisable immediately or only after the
passage of time or the fulfillment of a condition or both), (B) the right to vote such shares, alone or in concert with others and/or (C) investment power with
respect to such shares, including the power to dispose of, or to direct the disposition of, such shares.

 
(iii)                               Nothing in this Section 2.10 shall be deemed to affect any rights of the holders of any series of Preferred Stock to elect

directors pursuant to any applicable provisions of the Certificate of Incorporation (including any Preferred Stock Designation).
 

Section 2.11                             No Action by Written Consent.
 
Except as otherwise provided for or fixed pursuant to the Certificate of Incorporation (including any Preferred Stock Designation), no action that is

required or permitted to be taken by the stockholders of the Corporation at any annual or special meeting of stockholders may be effected by written consent
of stockholders in lieu of a meeting of stockholders.

 
Section 2.12                             Inspectors of Election.  Before any meeting of stockholders, the Corporation may, and shall if required by law, appoint one or more

inspectors of election to act at the meeting and make a written report thereof.  Inspectors may be employees of the Corporation.  The Corporation may
designate one or more persons as alternate inspectors to replace any inspector who fails to act.  If no inspector or alternate is able to act at a meeting of
stockholders, the chairman of the meeting shall appoint one or more inspectors to act at the meeting.  Each inspector, before entering upon the discharge of his
or her duties, shall take and sign an oath to execute faithfully the duties of inspector with strict impartiality and according to the best of his or her ability. 
Inspectors need not be stockholders.  No director or nominee for the office of director at an election shall be appointed as an inspector at such election.

 
Such inspectors shall:
 

(a)                                 determine the number of shares outstanding and the voting power of each, the number of shares represented at the meeting, the
existence of a quorum, and the validity of proxies and ballots;

 
(b)                                 determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the

inspectors;
 
(c)                                  count and tabulate all votes and ballots; and
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(d)                                 certify their determination of the number of shares represented at the meeting, and their count of all votes and ballots.
 

Section 2.13                             Meetings by Remote Communications.  The Board of Directors may, in its sole discretion, determine that a meeting of
stockholders shall not be held at any place, but may instead be held solely by means of remote communication in accordance with Section 211(a)(2) of the
DGCL.  If authorized by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the Board of Directors may adopt,
stockholders and proxyholders not physically present at a meeting of stockholders may, by means of remote communication (a) participate in a meeting of
stockholders and (b) be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held at a designated place or solely by
means of remote communication, provided that (i) the Corporation shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a stockholder or proxyholder; (ii) the Corporation shall implement reasonable
measures to provide such stockholders and proxyholders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the
stockholders, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and (iii) if any
stockholder or proxyholder votes or takes other action at the meeting by means of remote communication, a record of such vote or other action shall be
maintained by the Corporation.

 
ARTICLE III
DIRECTORS

 



Section 3.1                                    Powers.  Subject to the provisions of the DGCL and to any limitations in the Certificate of Incorporation relating to action required
to be approved by the stockholders, the business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.  In
addition to the powers and authorities these Bylaws expressly confer upon it, the Board of Directors may exercise all such powers of the Corporation and do
all such lawful acts and things as are not by law, the Certificate of Incorporation or these Bylaws required to be exercised or done by the stockholders.

 
Section 3.2                                    Number and Election.  Except as otherwise provided for or fixed pursuant to the Certificate of Incorporation (including any

Preferred Stock Designation), the Board of Directors shall consist of such number of directors as shall be determined from time to time solely by resolution
adopted by the affirmative vote of a majority of the total number of directors then authorized (hereinafter referred to as the “Whole Board”).

 
At any meeting of stockholders at which directors are to be elected, each nominee for election as a director in an uncontested election shall be

elected if the number of votes cast for the nominee’s election exceeds the number of votes cast against the nominee’s election.  In all director elections other
than uncontested elections, the nominees for election as a director shall be elected by a plurality of the votes cast.  For purposes of this Section 3.2, an
“uncontested election” means any meeting of stockholders at which the number of candidates does not exceed the number of directors to be elected and with
respect to which (a) no stockholder has submitted notice of an intent to nominate a
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candidate for election at such meeting in accordance with Section 2.10, or (b) such a notice has been submitted, and on or before the fifth business day prior
to the date that the Corporation files its definitive proxy statement relating to such meeting with the Securities and Exchange Commission (regardless of
whether thereafter revised or supplemented), the notice has been (i) withdrawn in writing to Secretary of the Corporation, (ii) determined not to be a valid
notice of nomination, with such determination to be made by the Board of Directors (or a committee thereof) pursuant to Section 2.10, or if challenged in
court, by a final court order, or (iii) determined by the Board of Directors (or a committee thereof) not to create a bona fide election contest.

 
Directors need not be stockholders unless so required by the Certificate of Incorporation or these Bylaws, wherein other qualifications for directors

may be prescribed.
 
Section 3.3                                    Vacancies.  Subject to the rights of the holders of any outstanding series of Preferred Stock, and unless otherwise required by law,

newly created directorships resulting from any increase in the authorized number of directors and any vacancies in the Board of Directors resulting from
death, resignation, retirement, disqualification, removal from office or other cause shall be filled solely by the affirmative vote of a majority of the remaining
directors then in office, even though less than a quorum, or by the sole remaining director, and any director so chosen shall hold office until the next election
of the class for which such director shall have been chosen and until his or her successor shall have been duly elected and qualified.  No decrease in the
authorized number of directors shall shorten the term of any incumbent director.

 
Section 3.4                                    Resignations and Removal.
 

(a)                                 Any director may resign at any time upon notice given in writing or by electronic transmission to the Board of Directors, the
Chairman of the Board of Directors or the Secretary of the Corporation.  Such resignation shall take effect upon delivery, unless the resignation specifies a
later effective date or time or an effective date or time determined upon the happening of an event or events.  Unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

 
(b)                                 Except for such additional directors, if any, as are elected by the holders of any series of Preferred Stock as provided for or fixed

pursuant to the Certificate of Incorporation (including any Preferred Stock Designation), any director, or the entire Board of Directors, may be removed from
office at any time, but only for cause and only by the affirmative vote of the holders of at least a majority of the voting power of the stock outstanding and
entitled to vote thereon.

 
Section 3.5                                    Regular Meetings.  Regular meetings of the Board of Directors shall be held at such place or places, within or without the State of

Delaware, on such date or dates and at such time or times, as shall have been established by the Board of Directors and publicized among all directors.  A
notice of each regular meeting shall not be required.
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Section 3.6                                    Special Meetings.  Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the

Chairman of the Board of Directors, the Chief Executive Officer or a majority of the directors then in office.  The person or persons authorized to call special
meetings of the Board of Directors may fix the place, within or without the State of Delaware, date and time of such meetings.  Notice of each such meeting
shall be given to each director, if by mail, addressed to such director at his or her residence or usual place of business, at least five days before the day on
which such meeting is to be held, or shall be sent to such director by electronic transmission, or be delivered personally or by telephone, in each case at least
24 hours prior to the time set for such meeting.  A notice of special meeting need not state the purpose of such meeting, and, unless indicated in the notice
thereof, any and all business may be transacted at a special meeting.

 
Section 3.7                                    Participation in Meetings by Conference Telephone.  Members of the Board of Directors, or of any committee thereof, may

participate in a meeting of such Board of Directors or committee by means of conference telephone or other communications equipment by means of which
all persons participating in the meeting can hear each other, and such participation shall constitute presence in person at such meeting.

 
Section 3.8                                    Quorum and Voting.  Except as otherwise required by law, the Certificate of Incorporation or these Bylaws, a majority of the

Whole Board shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, and the vote of a majority of the directors
present at a duly held meeting at which a quorum is present shall be the act of the Board of Directors.  The chairman of the meeting or a majority of the
directors present may adjourn the meeting to another time and place whether or not a quorum is present.  At any adjourned meeting at which a quorum is
present, any business may be transacted which might have been transacted at the meeting as originally called.

 
Section 3.9                                    Board of Directors Action by Written Consent Without a Meeting.  Unless otherwise restricted by the Certificate of Incorporation

or these Bylaws, any action required or permitted to be taken at any meeting of the Board of Directors, or any committee thereof, may be taken without a
meeting, provided that all members of the Board of Directors or committee, as the case may be, consent in writing or by electronic transmission to such



action, and the writing or writings or electronic transmission or transmissions are filed with the minutes or proceedings of the Board of Directors or
committee.  Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in
electronic form.  Any person (whether or not then a director) may provide, whether through instruction to an agent or otherwise, that a consent to action shall
be effective at a future time (including a time determined upon the happening of an event), no later than 60 days after such instruction is given or such
provision is made and such consent shall be deemed to have been given at such effective time so long as such person is then a director and did not revoke the
consent prior to such time.  Any such consent shall be revocable prior to its becoming effective.
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Section 3.10                             Chairman of the Board.  The Chairman of the Board shall preside at meetings of stockholders and directors and shall perform such

other duties as the Board of Directors may from time to time determine.  If the Chairman of the Board is not present at a meeting of the Board of Directors,
another director chosen by the Board of Directors shall preside.

 
Section 3.11                             Rules and Regulations.  The Board of Directors shall adopt such rules and regulations not inconsistent with the provisions of law,

the Certificate of Incorporation or these Bylaws for the conduct of its meetings and management of the affairs of the Corporation as the Board of Directors
shall deem proper.

 
Section 3.12                             Fees and Compensation of Directors.  Directors may receive such compensation, if any, for their services on the Board of Directors

and its committees, and such reimbursement of expenses, as may be fixed or determined by resolution of the Board of Directors.
 
Section 3.13                             Emergency Bylaws.  In the event of any emergency, disaster or catastrophe, as referred to in Section 110 of the DGCL, or other

similar emergency condition, as a result of which a quorum of the Board of Directors or a standing committee of the Board of Directors cannot readily be
convened for action, then the director or directors in attendance at the meeting shall constitute a quorum.  Such director or directors in attendance may further
take action to appoint one or more of themselves or other directors to membership on any standing or temporary committees of the Board of Directors as they
shall deem necessary and appropriate.

 
ARTICLE IV

COMMITTEES
 

Section 4.1                                    Committees of the Board of Directors.  The Board of Directors may, by resolution adopted by a majority of the Whole Board,
designate one or more committees, each such committee to consist of one or more of the directors of the Corporation.  The Board of Directors may designate
one or more directors as alternate members of any committee to replace any absent or disqualified member at any meeting of the committee.  In the absence
or disqualification of a member of a committee, the member or members present at any meeting and not disqualified from voting, whether or not he, she or
they constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or
disqualified member.  Any such committee, to the extent permitted by law and provided in the resolution of the Board of Directors establishing such
committee, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the
Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it; but no such committee shall have the power or
authority in reference to the following matters:  (a) approving or adopting, or recommending to the stockholders, any action or matter (other than the election
or removal of directors) expressly required by the DGCL to be submitted to stockholders for approval; or (b) adopting, amending or repealing any bylaw of
the Corporation.  All committees of the
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Board of Directors shall keep minutes of their meetings and shall report their proceedings to the Board of Directors when requested or required by the Board
of Directors.

 
Section 4.2                                    Meetings and Action of Committees.  Unless the Board of Directors provides otherwise by resolution, any committee of the Board

of Directors may adopt, alter and repeal such rules and regulations not inconsistent with the provisions of law, the Certificate of Incorporation or these Bylaws
for the conduct of its meetings as such committee may deem proper.

 
ARTICLE V
OFFICERS

 
Section 5.1                                    Officers.  The officers of the Corporation shall consist of a Chief Executive Officer, a Chief Financial Officer, one or more Vice

Presidents, a Secretary, a Treasurer, a Controller and such other officers as the Board of Directors may from time to time determine, each of whom shall be
elected by the Board of Directors, each to have such authority, functions or duties as set forth in these Bylaws or as determined by the Board of Directors. 
Each officer shall be elected by the Board of Directors and shall hold office for such term as may be prescribed by the Board of Directors and until such
person’s successor shall have been duly elected and qualified, or until such person’s earlier death, disqualification, resignation or removal.  Any number of
offices may be held by the same person; provided, however, that no officer shall execute, acknowledge or verify any instrument in more than one capacity if
such instrument is required by law, the Certificate of Incorporation or these Bylaws to be executed, acknowledged or verified by two or more officers.  The
Board of Directors may require any officer, agent or employee to give security for the faithful performance of his or her duties.

 
Section 5.2                                    Compensation.  The salaries of the executive officers of the Corporation and the manner and time of the payment of such salaries

shall be fixed and determined by the Board of Directors and may be altered by the Board of Directors from time to time as it deems appropriate, subject to the
rights, if any, of such officers under any contract of employment.

 
Section 5.3                                    Removal, Resignation and Vacancies.  Any officer of the Corporation may be removed, with or without cause, by the Board of

Directors, without prejudice to the rights, if any, of such officer under any contract to which it is a party.  Any officer may resign at any time upon notice
given in writing or by electronic transmission to the Corporation, without prejudice to the rights, if any, of the Corporation under any contract to which such
officer is a party.  If any vacancy occurs in any office of the Corporation, the Board of Directors may elect a successor to fill such vacancy for the remainder
of the unexpired term and until a successor shall have been duly elected and qualified.

 



Section 5.4                                    Chief Executive Officer.  The Chief Executive Officer shall have general supervision and direction of the business and affairs of
the Corporation, shall be responsible for corporate policy and strategy of the Corporation, shall be responsible for management and control of the operations
of the Corporation, and shall report directly to
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the Board of Directors.  Unless otherwise provided in these Bylaws, all other officers of the Corporation shall report directly to the Chief Executive Officer or
as otherwise determined by the Chief Executive Officer.  The Chief Executive Officer shall, if present and in the absence of the Chairman of the Board of
Directors, preside at meetings of the stockholders.

 
Section 5.5                                    Chief Financial Officer.  The Chief Financial Officer shall exercise all the powers and perform the duties of the office of the chief

financial officer and in general have overall supervision of the financial operations of the Corporation.  The Chief Financial Officer shall, when requested,
counsel with and advise the other officers of the Corporation and shall perform such other duties as the Board of Directors or the Chief Executive Officer may
from time to time determine.

 
Section 5.6                                    Vice Presidents.  Each Vice President shall have such powers and duties as shall be prescribed by his or her superior officer or the

Chief Executive Officer.  A Vice President shall, when requested, counsel with and advise the other officers of the Corporation and shall perform such other
duties as the Board of Directors or the Chief Executive Officer may from time to time determine.

 
Section 5.7                                    Treasurer.  The Treasurer shall supervise and be responsible for all the funds and securities of the Corporation, the deposit of all

moneys and other valuables to the credit of the Corporation in depositories of the Corporation, borrowings and compliance with the provisions of all
indentures, agreements and instruments governing such borrowings to which the Corporation is a party, the disbursement of funds of the Corporation and the
investment of its funds, and in general shall perform all of the duties incident to the office of the Treasurer.  The Treasurer shall, when requested, counsel with
and advise the other officers of the Corporation and shall perform such other duties as the Board of Directors, the Chief Executive Officer or the Chief
Financial Officer may from time to time determine.

 
Section 5.8                                    Controller.  The Controller shall be the chief accounting officer of the Corporation.  The Controller shall, when requested, counsel

with and advise the other officers of the Corporation and shall perform such other duties as the Board of Directors, the Chief Executive Officer or the Chief
Financial Officer may from time to time determine.

 
Section 5.9                                    Secretary.  The powers and duties of the Secretary are:  (i) to act as Secretary at all meetings of the Board of Directors, of the

committees of the Board of Directors and of the stockholders and to record the proceedings of such meetings in a book or books to be kept for that purpose;
(ii) to see that all notices required to be given by the Corporation are duly given and served; (iii) to act as custodian of the seal of the Corporation and affix the
seal or cause it to be affixed to all certificates of stock of the Corporation and to all documents, the execution of which on behalf of the Corporation under its
seal is duly authorized in accordance with the provisions of these Bylaws; (iv) to have charge of the books, records and papers of the Corporation and see that
the reports, statements and other documents required by law to be kept and filed are properly kept and filed; and (v) to perform all of the duties incident to the
office of Secretary.  The Secretary
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shall, when requested, counsel with and advise the other officers of the Corporation and shall perform such other duties as the Board of Directors or the Chief
Executive Officer may from time to time determine.

 
Section 5.10                             Additional Matters.  The Chief Executive Officer and the Chief Financial Officer of the Corporation shall have the authority to

designate employees of the Corporation to have the title of Vice President, Assistant Vice President, Assistant Treasurer or Assistant Secretary.  Any
employee so designated shall have the powers and duties determined by the officer making such designation.  The persons upon whom such titles are
conferred shall not be deemed officers of the Corporation unless elected by the Board of Directors.

 
Section 5.11                             Action with Respect to Securities of Other Corporations or Entities.  The Chief Executive Officer or any other officer of the

Corporation authorized by the Board of Directors or the Chief Executive Officer is authorized to vote, represent, and exercise on behalf of the Corporation all
rights incident to any and all shares or other equity interests of any other corporation or entity or corporations or entities, standing in the name of the
Corporation.  The authority herein granted may be exercised either by such person directly or by any other person authorized to do so by proxy or power of
attorney duly executed by the person having such authority.

 
Section 5.12                             Delegation.  The Board of Directors may from time to time delegate the powers or duties of any officer to any other officers or

agents, notwithstanding the foregoing provisions of this Article V.
 

ARTICLE VI
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

 
Section 6.1                                    Right to Indemnification.
 

(a)                                 Each person who was or is a party or is threatened to be made a party to, or was or is otherwise involved in, any action, suit,
arbitration, alternative dispute mechanism, inquiry, judicial, administrative or legislative hearing, investigation or any other threatened, pending or completed
proceeding, whether brought by or in the right of the Corporation or otherwise, including any and all appeals, whether of a civil, criminal, administrative,
legislative, investigative or other nature (hereinafter a “proceeding”), by reason of the fact that he or she is or was a director or an officer of the Corporation or
while a director or officer of the Corporation is or was serving at the request of the Corporation as a director, officer, employee, agent or trustee of another
corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan (hereinafter an
“indemnitee”), or by reason of anything done or not done by him or her in any such capacity, shall be indemnified and held harmless by the Corporation to the
fullest extent authorized by the DGCL, as the same exists or may hereafter be amended, against all expense, liability and loss (including attorneys’ fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement by or on behalf of the indemnitee) actually and reasonably incurred by such
indemnitee in connection therewith; provided, however, that, except as otherwise required by law or
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provided in Section 6.3 with respect to proceedings to enforce rights under this Article VI, the Corporation shall indemnify any such indemnitee in connection
with a proceeding, or part thereof, initiated by such indemnitee (including claims and counterclaims, whether such counterclaims are asserted by (i) such
indemnitee, or (ii) the Corporation in a proceeding initiated by such indemnitee) only if such proceeding, or part thereof, was authorized or ratified by the
Board of Directors.

 
(b)                                 To receive indemnification under this Section 6.1, an indemnitee shall submit a written request to the Secretary of the Corporation. 

Such request shall include documentation or information that is necessary to determine the entitlement of the indemnitee to indemnification and that is
reasonably available to the indemnitee.  Upon receipt by the Secretary of the Corporation of such a written request, the entitlement of the indemnitee to
indemnification shall be determined by the following person or persons who shall be empowered to make such determination:  (i) the Board of Directors by a
majority vote of the directors who are not parties to such proceeding, whether or not such majority constitutes a quorum, (ii) a committee of such directors
designated by a majority vote of such directors, whether or not such majority constitutes a quorum, (iii) if there are no such directors, or if such directors so
direct, by independent legal counsel in a written opinion to the Board of Directors, a copy of which shall be delivered to the indemnitee, (iv) the stockholders
of the Corporation or (v) in the event that a change of control (as defined below) has occurred, by independent legal counsel in a written opinion to the Board
of Directors, a copy of which shall be delivered to the indemnitee.  The determination of entitlement to indemnification shall be made and, unless a contrary
determination is made, such indemnification shall be paid in full by the Corporation not later than 60 days after receipt by the Secretary of the Corporation of
a written request for indemnification, following the final disposition of the proceeding.  For purposes of this Section 6.1(b), a “change of control” will be
deemed to have occurred if the individuals who, as of the effective date of these Bylaws, constitute the Board of Directors (the “incumbent board”) cease for
any reason to constitute at least a majority of the Board of Directors; provided, however, that any individual becoming a director subsequent to such effective
date whose election, or nomination for election by the stockholders of the Corporation, was approved by a vote of at least a majority of the directors then
comprising the incumbent board shall be considered as though such individual were a member of the incumbent board, but excluding, for this purpose, any
such individual whose initial assumption of office occurs as a result of an actual or threatened election contest with respect to the election or removal of
directors or other actual or threatened solicitation of proxies or consents by or on behalf of a person other than the Board of Directors.

 
Section 6.2                                    Right to Advancement of Expenses.
 

(a)                                 In addition to the right to indemnification conferred in Section 6.1, an indemnitee shall, to the fullest extent not prohibited by law,
also have the right to be paid by the Corporation the expenses (including attorneys’ fees) incurred in defending any proceeding with respect to which
indemnification is required under Section 6.1 in advance of its final disposition (hereinafter an “advancement of expenses”); provided, however, that an
advancement of expenses shall be made only upon delivery to the Corporation of an undertaking (hereinafter an “undertaking”), by or on behalf of such
indemnitee, to repay all
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amounts so advanced if it shall ultimately be determined by final judicial decision of a court of competent jurisdiction from which there is no further right to
appeal (hereinafter a “final adjudication”) that such indemnitee is not entitled to be indemnified for such expenses under this Article VI or otherwise.

 
(b)                                 To receive an advancement of expenses under this Section 6.2, an indemnitee shall submit a written request to the Secretary of the

Corporation.  Such request shall reasonably evidence the expenses incurred by the indemnitee and shall include or be accompanied by the undertaking
required by Section 6.2(a).  Each such advancement of expenses shall be made within 20 days after the receipt by the Secretary of the Corporation of a written
request for advancement of expenses.

 
Section 6.3                                    Right of Indemnitee to Bring Suit.  In the event that a determination is made that the indemnitee is not entitled to indemnification,

or if payment is not timely made following a determination of entitlement to indemnification pursuant to Section 6.1(b) or if an advancement of expenses is
not timely made under Section 6.2(b), the indemnitee may at any time thereafter bring suit against the Corporation in a court of competent jurisdiction in the
State of Delaware seeking an adjudication of entitlement to such indemnification or advancement of expenses.  If successful in whole or in part in any such
suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be entitled to
be paid also the expense of prosecuting or defending such suit to the fullest extent permitted by law.  In any suit brought by the indemnitee to enforce a right
to indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a defense that the
indemnitee has not met any applicable standard of conduct for indemnification set forth in the DGCL.  Further, in any suit brought by the Corporation to
recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such expenses upon a final
adjudication that the indemnitee has not met any applicable standard of conduct for indemnification set forth in the DGCL.  Neither the failure of the
Corporation (including its directors who are not parties to such action, a committee of such directors, independent legal counsel, or its stockholders) to have
made a determination prior to the commencement of such suit that indemnification of the indemnitee is proper in the circumstances because the indemnitee
has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its directors who are not parties
to such action, a committee of such directors, independent legal counsel, or its stockholders) that the indemnitee has not met such applicable standard of
conduct, shall create a presumption that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee,
be a defense to such suit.  In any suit brought by the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or brought
by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to
be indemnified, or to such advancement of expenses, under applicable law, this Article VI or otherwise shall be on the Corporation.

 
Section 6.4                                    Non-Exclusivity of Rights.  The rights to indemnification and to the advancement of expenses conferred in this Article VI shall not

be exclusive of any other
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right which any person may have or hereafter acquire under any law, agreement, vote of stockholders or disinterested directors, provisions of a certificate of
incorporation or bylaws, or otherwise.

 
Section 6.5                                    Insurance.  The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of

the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.

 
Section 6.6                                    Indemnification of Employees and Agents of the Corporation.  The Corporation may, to the extent and in the manner permitted by

applicable law, and to the extent authorized from time to time, grant rights to indemnification and to the advancement of expenses to any employee or agent
of the Corporation.

 
Section 6.7                                    Nature of Rights.  The rights conferred upon indemnitees in this Article VI shall be contract rights and such rights shall continue as

to an indemnitee who has ceased to be a director, officer or trustee and shall inure to the benefit of the indemnitee’s heirs, executors and administrators.  Any
amendment, alteration or repeal of this Article VI that adversely affects any right of an indemnitee or its successors shall be prospective only and shall not
limit or eliminate any such right with respect to any proceeding involving any occurrence or alleged occurrence of any action or omission to act that took
place prior to such amendment, alteration or repeal.

 
Section 6.8                                    Settlement of Claims.  Notwithstanding anything in this Article VI to the contrary, the Corporation shall not be liable to indemnify

any indemnitee under this Article VI for any amounts paid in settlement of any proceeding effected without the Corporation’s written consent, which consent
shall not be unreasonably withheld, or for any judicial award if the Corporation was not given a reasonable and timely opportunity, at its expense, to
participate in the defense of such proceeding.

 
Section 6.9                                    Subrogation.  In the event of payment under this Article VI, the Corporation shall be subrogated to the extent of such payment to

all of the rights of recovery of the indemnitee, who shall execute all papers required and shall do everything that may be necessary to secure such rights,
including the execution of such documents necessary to enable the Corporation effectively to bring suit to enforce such rights.

 
Section 6.10                             Severability.  If any provision or provisions of this Article VI shall be held to be invalid, illegal or unenforceable for any reason

whatsoever, (a) the validity, legality and enforceability of the remaining provisions of this Article VI (including, without limitation, all portions of any
paragraph of this Article VI containing any such provision held to be invalid, illegal or unenforceable, that are not by themselves invalid, illegal or
unenforceable) shall not in any way be affected or impaired thereby, and (b) to the fullest extent possible, the provisions of this Article VI (including, without
limitation, all portions of any paragraph of this Article VI containing any such provision held to be invalid, illegal or unenforceable, that are not themselves
invalid, illegal or unenforceable)
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shall be construed so as to give effect to the intent of the parties that the Corporation provide protection to the indemnitee to the fullest enforceable extent.

 
ARTICLE VII

CAPITAL STOCK
 

Section 7.1                                    Certificates of Stock.  The shares of the Corporation shall be represented by certificates; provided, however, that the Board of
Directors may provide by resolution or resolutions that some or all of any or all classes or series of stock shall be uncertificated shares.  Any such resolution
shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation.  Every holder of stock represented by certificates
shall be entitled to have a certificate signed by or in the name of the Corporation by the Chairman of the Board of Directors or a Vice President, and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned by such holder in the
Corporation.  Any or all such signatures may be facsimiles.  In case any officer, transfer agent or registrar who has signed or whose facsimile signature has
been placed upon a certificate has ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation
with the same effect as if such person were such officer, transfer agent or registrar at the date of issue.

 
Section 7.2                                    Special Designation on Certificates.  If the Corporation is authorized to issue more than one class of stock or more than one series

of any class, then the powers, the designations, the preferences, and the relative, participating, optional or other special rights of each class of stock or series
thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the
certificate that the Corporation shall issue to represent such class or series of stock; provided, however, that, except as otherwise provided in Section 202 of
the DGCL, in lieu of the foregoing requirements there may be set forth on the face or back of the certificate that the Corporation shall issue to represent such
class or series of stock a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, the designations, the
preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights.  Within a reasonable time after the issuance or transfer of uncertificated stock, the Corporation shall send to the
registered owner thereof a written notice containing the information required to be set forth or stated on certificates pursuant to this Section 7.2 or
Sections 156, 202(a) or 218(a) of the DGCL or with respect to this Section 7.2 a statement that the Corporation will furnish without charge to each
stockholder who so requests the powers, the designations, the preferences, and the relative, participating, optional or other special rights of each class of stock
or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.  Except as otherwise expressly required by law, the rights
and obligations of the holders of uncertificated stock and the rights and obligations of the holders of certificates representing stock of the same class and
series shall be identical.

 
Section 7.3                                    Transfers of Stock.  Transfers of shares of stock of the Corporation shall be made only on the books of the Corporation upon

authorization by the registered
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holder thereof or by such holder’s attorney thereunto authorized by a power of attorney duly executed and filed with the Secretary of the Corporation or a
transfer agent for such stock, and if such shares are represented by a certificate, upon surrender of the certificate or certificates for such shares properly
endorsed or accompanied by a duly executed stock transfer power and the payment of any taxes thereon; provided, however, that the Corporation shall be
entitled to recognize and enforce any lawful restriction on transfer.



 
Section 7.4                                    Lost Certificates.  The Corporation may issue a new share certificate or uncertificated shares in the place of any certificate

theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or destroyed certificate or
the owner’s legal representative to give the Corporation a bond (or other adequate security) sufficient to indemnify it against any claim that may be made
against it (including any expense or liability) on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate
or uncertificated shares.  The Board of Directors may adopt such other provisions and restrictions with reference to lost certificates, not inconsistent with
applicable law, as it shall in its discretion deem appropriate.

 
Section 7.5                                    Registered Stockholders.  The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as

the owner of shares to receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise required by law.

 
Section 7.6                                    Record Date for Determining Stockholders.
 

(a)                                 In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjourned
meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted
by the Board of Directors, and which record date shall, unless otherwise required by law, not be more than 60 nor less than 10 days before the date of such
meeting.  If the Board of Directors so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting
unless the Board of Directors determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date for
making such determination.  If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of and to vote
at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held.  A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjourned meeting; provided, however, that the Board of Directors may fix a new record date for the determination
of stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to notice of such adjourned
meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.
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(b)                                 In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or

allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted
by the Board of Directors, and which record date shall not be more than 60 days prior to such action.  If no such record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.

 
(c)                                  Unless otherwise restricted by the Certificate of Incorporation (including any Preferred Stock Designation), in order that the

Corporation may determine the stockholders entitled to express consent to corporate action in writing without a meeting, the Board of Directors may fix a
record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which
record date shall not be more than 10 days after the date upon which the resolution fixing the record date is adopted by the Board of Directors.  Any
stockholder of record seeking to have stockholders express consent to corporate action in writing without a meeting shall, by written notice to the Secretary of
the Corporation, request that the Board of Directors fix a record date.  The Board of Directors shall promptly, but in all events within 10 days after the date
upon which such request is received, adopt a resolution fixing the record date (unless a record date has previously been fixed by the Board of Directors
pursuant to the first sentence of this Section 7.6(c)).

 
Section 7.7                                    Regulations.  To the extent permitted by applicable law, the Board of Directors may make such additional rules and regulations as

it may deem expedient concerning the issue, transfer and registration of shares of stock of the Corporation.
 
Section 7.8                                    Waiver of Notice.  Whenever notice is required to be given under any provision of the DGCL or the Certificate of Incorporation or

these Bylaws, a written waiver, signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before
or after the time stated therein, shall be deemed equivalent to notice.  Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders, the
Board of Directors or a committee of the Board of Directors need be specified in any written waiver of notice or any waiver by electronic transmission unless
so required by the Certificate of Incorporation or these Bylaws.

 
ARTICLE VIII

GENERAL MATTERS
 

Section 8.1                                    Fiscal Year.  The fiscal year of the Corporation shall begin on the first day of July of each year and end on the last day of June of
the next calendar year, or shall be such other 12 consecutive months as the Board of Directors may designate.
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Section 8.2                                    Corporate Seal.  The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal shall be in

the charge of the Secretary of the Corporation.  If and when so directed by the Board of Directors or a committee thereof, duplicates of the seal may be kept
and used by the Treasurer or by an Assistant Secretary or Assistant Treasurer.

 
Section 8.3                                    Reliance Upon Books, Reports and Records.  Each director and each member of any committee designated by the Board of

Directors shall, in the performance of his or her duties, be fully protected in relying in good faith upon the books of account or other records of the
Corporation and upon such information, opinions, reports or statements presented to the Corporation by any of its officers or employees, or committees of the
Board of Directors so designated, or by any other person as to matters which such director or committee member reasonably believes are within such other
person’s professional or expert competence and who has been selected with reasonable care by or on behalf of the Corporation.



 
Section 8.4                                    Subject to Law and Certificate of Incorporation.  All powers, duties and responsibilities provided for in these Bylaws, whether or

not explicitly so qualified, are qualified by the Certificate of Incorporation and applicable law.
 

ARTICLE IX
FORUM FOR ADJUDICATION OF DISPUTES

 
Section 9.1                                    Forum.  Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law,

the sole and exclusive forum for any stockholder (including any beneficial owner) to bring:  (a) any derivative action or proceeding brought on behalf of the
Corporation, (b) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or employee of the Corporation to the Corporation or
the Corporation’s stockholders, (c) any action asserting a claim arising pursuant to any provision of the DGCL or the Corporation’s Certificate of
Incorporation or Bylaws, or (d) any action asserting a claim governed by the internal affairs doctrine, shall be a state court located within the State of
Delaware (or, if no state court located within the State of Delaware has jurisdiction, the federal district court for the District of Delaware).  Any person or
entity purchasing or otherwise acquiring any interest in shares of stock of the Corporation shall be deemed to have notice of and consented to the provisions
of this Article IX.

 
If any provision of this Article IX shall be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any

reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such provision in any other circumstance and of the
remaining provisions of this Article IX (including, without limitation, each portion of any sentence of this Article IX containing any such provision held to be
invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or entities
and circumstances shall not in any way be affected or impaired thereby.
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ARTICLE X

AMENDMENTS
 

Section 10.1                             Amendments.  In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware, the Board of
Directors is expressly authorized to adopt, amend or repeal these Bylaws.  Except as otherwise provided in the Certificate of Incorporation or these Bylaws,
and in addition to any requirements of law, the affirmative vote of the holders of at least 66 / % of the voting power of the stock outstanding and entitled to
vote thereon, voting together as a single class, shall be required for the stockholders to adopt, amend or repeal, or adopt any provision inconsistent with,
Section 2.2, Section 2.10, Article III, Article VI, Section 7.6 or this Article X.

 
Section 10.2                             The foregoing Bylaws were adopted by the Board of Directors on March 4, 2015 and are effective as of March 31, 2015.
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Exhibit 5.1
 

April 2, 2015
 
SolarEdge Technologies, Inc.
1 HaMada Street
Herziliya Pituach 4673335, Israel
 
Re:               SolarEdge Technologies, Inc. Registration Statement on Form S-8
 
Ladies and Gentlemen:
 
I have examined the Registration Statement on Form S-8 (the “Registration Statement”) of SolarEdge Technologies, Inc., a Delaware corporation (the
“Company”), to be filed with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the
“Securities Act”), in connection with the offering by the Company of up to 15,701,291 shares of the Company’s common stock, par value $0.0001 per share
(the “Shares”).  The Shares subject to the Registration Statement are to be issued under the SolarEdge Technologies, Inc. 2015 Global Incentive Plan (the
“2015 Plan”), the SolarEdge Technologies, Inc. 2015 Employee Stock Purchase Plan (the “ESPP”) and the SolarEdge Technologies, Inc. 2007 Global
Incentive Plan (the “2007 Plan” and, together with the 2015 Plan and the ESPP, the “Plans”).
 
In arriving at the opinion expressed below, I have examined the originals, or photostatic or certified copies, of such records of the Company and certificates of
public officials and such other documents as I have deemed relevant and necessary as the basis for the opinions set forth below.  In my examination, I have
assumed the genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity of all documents submitted to me as
originals and the conformity to original documents of all documents submitted to me as copies.
 
Based upon the foregoing examination and in reliance thereon, and subject to the assumptions stated herein and in reliance on statements of fact contained in
the documents that I have examined, I am of the opinion that the Shares, when issued and sold in accordance with the terms set forth in the Plans and against
payment therefor, will be validly issued, fully paid and non-assessable.
 
This opinion is limited to the effect of the current state of the Delaware General Corporation Law and the facts as they currently exist. I assume no obligation
to revise or supplement this opinion in the event of future changes in such laws or the interpretation thereof or such facts.
 

 
I consent to the filing of this opinion as an exhibit to the Registration Statement, and I further consent to the use of my name under the caption “Interest of
Named Experts and Counsel” in the Registration Statement.  In giving this consent, I do not thereby admit that I am within the category of persons whose
consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 
Very truly yours,

 

  
/s/ Rachel Prishkolnik

  

Rachel Prishkolnik
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Exhibit 23.2
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We consent to the incorporation by reference in the Registration Statement on Form S-8 pertaining to the SolarEdge Technologies, Inc. 2015 Global Incentive
Plan, SolarEdge Technologies, Inc. 2007 Global Incentive Plan and SolarEdge Technologies, Inc. 2015 Employee Stock Purchase Plan, of our report dated
November 5, 2014 (except for Note 2g, Note 8, Note 11, Note 12, Note 16b, Note 16c and Note 16i to which the date is March 24, 2015) with respect to the
consolidated financial statements of SolarEdge Technologies Inc. for the years ended June 30, 2014 and 2013 included in the final Registration Statement on
Form S-1 (No. 333-202159) and related Prospectus dated March 25, 2015.

 
 

 

/s/ Kost Forer Gabbay & Kasierer
 

A Member of Ernst & Young Global
 
Tel Aviv, Israel
April 2, 2015
 



Exhibit 99.1
 

SOLAREDGE TECHNOLOGIES, INC.
 

2015 GLOBAL INCENTIVE PLAN
 

ADOPTED BY THE BOARD: MARCH 4, 2015
APPROVED BY THE STOCKHOLDERS: MARCH 10, 2015

EFFECTIVE DATE: MARCH 25, 2015
 

1.                                      GENERAL.
 

(a)                                 Successor to and Continuation of Prior Plan.
 

(i)                                     The Plan is the successor to and continuation of the Company’s 2007 Global Incentive Plan, as amended and together with
attachments thereto (the “Prior Plan”). From and after 12:01 a.m. Eastern time on the Effective Date, no additional stock awards will be granted under the
Prior Plan. All stock awards granted under the Prior Plan remain subject to the terms of the Prior Plan. All Awards granted on or after 12:01 a.m. Eastern
Time on the Effective Date are subject to the terms of this Plan.

 
(ii)                                  Any shares that would otherwise remain available for future grants under the Prior Plan as of 12:01 a.m. Eastern Time on the

Effective Date will cease to be available under the Prior Plan at such time.
 
(iii)                               From and after 12:01 a.m. Eastern time on the Effective Date, a number of shares of Common Stock equal to the total number of

shares of common stock subject to outstanding stock awards granted under the Prior Plan that (A) expire or terminate for any reason prior to exercise or
settlement, (B) are forfeited because of the failure to meet a contingency or condition required to vest or issue such shares or repurchased at the original
issuance price, or (C) are otherwise reacquired or are withheld (or not issued) to satisfy a tax withholding obligation in connection with an award or as
consideration for the exercise or purchase price of an award (the “Returning Shares”) will immediately be added to the Share Reserve (as further described
in Section 3(a) below) as and when such shares become Returning Shares and become available for issuance pursuant to Stock Awards granted hereunder.

 
(b)                                 Eligible Award Recipients.  Employees, Directors, and Consultants are eligible to receive Awards.
 
(c)                                  Available Awards.  The Plan provides for the grant of the following Awards: (i) Incentive Stock Options; (ii) Nonstatutory Stock Options;

(iii) Stock Appreciation Rights; (iv) Restricted Stock Awards; (v) Restricted Stock Unit Awards; (vi) Performance Stock Awards; (vii) Performance Cash
Awards; and (viii) Other Stock Awards.

 
(d)                                 Purpose.  This Plan, through the granting of Awards, is intended to help the Company secure and retain the services of eligible award

recipients, provide incentives for such persons to exert maximum efforts for the success of the Company and any Affiliate and provide a means by which the
eligible recipients may benefit from increases in value of the Common Stock.

 

 
2.                                      ADMINISTRATION.
 

(a)                                 Administration by Board.  The Board will administer the Plan. The Board may delegate administration of the Plan to a Committee or
Committees, as provided in Section 2(c).

 
(b)                                 Powers of Board.  The Board will have the power, subject to, and within the limitations of, the express provisions of the Plan:
 

(i)                                     To determine: (A) who will be granted Awards; (B) when and how each Award will be granted; (C) what type of Award will be
granted; (D) the provisions of each Award (which need not be identical), including when a person will be permitted to exercise or otherwise receive cash or
Common Stock under the Award; (E) the number of shares of Common Stock subject to, or the cash value of, an Award; and (F) the Fair Market Value
applicable to a Stock Award.

 
(ii)                                  To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for

administration of the Plan and Awards. The Board, in the exercise of these powers, may correct any defect, omission or inconsistency in the Plan or in any
Award Document or in the written terms of a Performance Cash Award, in a manner and to the extent it will deem necessary or expedient to make the Plan or
Award fully effective.

 
(iii)                               To settle all controversies regarding the Plan and Awards granted under it.
 
(iv)                              To accelerate, in whole or in part, or to extend, in whole or in part, the time during which an Award may be exercised or vest, or at

which cash or shares of Common Stock may be issued.
 
(v)                                 To suspend or terminate the Plan at any time. Except as otherwise provided in the Plan or an Award Document, suspension or

termination of the Plan will not materially impair a Participant’s rights under his or her then-outstanding Award without his or her written consent except as
provided in subsection (viii) below.

 
(vi)                              To amend the Plan in any respect the Board deems necessary or advisable, including, without limitation, adopting amendments

relating to Incentive Stock Options and nonqualified deferred compensation under Section 409A of the Code and/or making the Plan or Awards granted under
the Plan exempt from or compliant with the requirements for Incentive Stock Options or exempt from or compliant with the requirements for nonqualified
deferred compensation under Section 409A of the Code, subject to the limitations, if any, of applicable law. If required by applicable law or listing
requirements, and except as provided in Section 10(a) relating to Capitalization Adjustments, the Company will seek stockholder approval of any amendment
of the Plan that (A) materially increases the number of shares of Common Stock available for issuance under the Plan, (B) materially expands the class of
individuals eligible to receive Awards under the Plan, (C) materially increases the benefits accruing to Participants under the Plan, (D) materially reduces the



price at which shares of Common Stock may be issued or purchased under the Plan, (E) materially extends the term of the Plan, or (F) materially expands the
types of Awards available for issuance under the Plan. Except as otherwise provided in the Plan (including subsection (viii) below) or an Award Document,
no amendment of the
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Plan will materially impair a Participant’s rights under an outstanding Award without the Participant’s written consent.
 

(vii)                           To submit any amendment to the Plan for stockholder approval, including, but not limited to, amendments to the Plan intended to
satisfy the requirements of (A) Section 162(m) of the Code regarding the exclusion of performance-based compensation from the limit on corporate
deductibility of compensation paid to Covered Employees, (B) Section 422 of the Code regarding “incentive stock options” or (C) Rule 16b-3 of Exchange
Act or any successor rule.

 
(viii)                        To approve forms of Award Documents for use under the Plan and to amend the terms of any one or more outstanding Awards,

including, but not limited to, amendments to provide terms more favorable to the Participant than previously provided in the Award Documents for such
Awards, subject to any specified limits in the Plan that are not subject to Board discretion. A Participant’s rights under any Award will not be impaired by any
such amendment unless the Company requests the consent of the affected Participant, and the Participant consents in writing. However, a Participant’s rights
will not be deemed to have been impaired by any such amendment if the Board, in its sole discretion, determines that the amendment, taken as a whole, does
not materially impair the Participant’s rights. In addition, subject to the limitations of applicable law, if any, the Board may amend the terms of any one or
more Awards without the affected Participant’s consent (A) to maintain the qualified status of the Award as an Incentive Stock Option under Section 422 of
the Code, (B) to change the terms of an Incentive Stock Option, if such change results in impairment of the Award solely because it impairs the qualified
status of the Award as an Incentive Stock Option under Section 422 of the Code, (C) to clarify the manner of exemption from, or to bring the Award into
compliance with, Section 409A of the Code, or (D) to comply with other applicable laws or listing requirements.

 
(ix)                              Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best

interests of the Company and that are not in conflict with the provisions of the Plan and/or Award Documents.
 
(x)                                 To adopt such procedures and sub-plans as are necessary or appropriate (A) to permit or facilitate participation in the Plan by

persons eligible to receive Awards under the Plan who are not citizens of, subject to taxation by, or employed outside, the United States or (B) allow Awards
to qualify for special tax treatment in a jurisdiction other than the United States.  Board approval will not be necessary for immaterial modifications to the
Plan or any Award Document that are required for compliance with the laws of the relevant jurisdiction.

 
(xi)                              To effect, with the consent of any adversely affected Participant, (A) the reduction of the exercise, purchase or strike price of any

outstanding Stock Award; (B) the cancellation of any outstanding Stock Award and the grant in substitution therefore of a new (1) Option or SAR,
(2) Restricted Stock Award, (3) Restricted Stock Unit Award, (4) Other Stock Award, (5) cash award and/or (6) award of other valuable consideration
determined by the Board, in its sole discretion, with any such substituted award (x) covering the same or a different number of shares of Common Stock as
the cancelled Stock Award and (y) granted under the Plan or another equity or compensatory plan of the Company; or (C) any other action that is treated as a
repricing under generally accepted accounting principles.
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(c)                                  Delegation to Committee.
 

(i)                                     General.  The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration of
the Plan is delegated to a Committee, the Committee will have, in connection with the administration of the Plan, the powers theretofore possessed by the
Board that have been delegated to the Committee, including the power to delegate to a subcommittee of the Committee any of the administrative powers the
Committee is authorized to exercise (and references in this Plan to the Board will thereafter be to the Committee or subcommittee). Any delegation of
administrative powers will be reflected in the charter of the Committee to which the delegation is made, or resolutions, not inconsistent with the provisions of
the Plan, adopted from time to time by the Board or Committee (as applicable). The Committee may, at any time, abolish the subcommittee and/or revest in
the Committee any powers delegated to any subcommittee. Unless otherwise provided by the Board, delegation of authority by the Board to a Committee, or
to an Officer or employee pursuant to Section 2(d), does not limit the authority of the Board, which may continue to exercise any authority so delegated and
may concurrently administer the Plan with the Committee and may, at any time, revest in the Board some or all of the powers previously delegated.

 
(ii)                                  Section 162(m) and Rule 16b-3 Compliance.  The Committee may consist solely of two or more Outside Directors, in accordance

with Section 162(m) of the Code, or solely of two or more Non-Employee Directors, in accordance with Rule 16b-3 of the Exchange Act.
 

(d)                                 Delegation to an Officer or Employee.  The Board may delegate to one (1) or more Officers or employees the authority to do one or both
of the following: (i) designate Employees who are not Officers to be recipients of Options and SARs (and, to the extent permitted by applicable law, other
Stock Awards) and, to the extent permitted by applicable law, the terms of such Awards; and (ii) determine the number of shares of Common Stock to be
subject to such Stock Awards granted to such Employees; provided, however, that the Board resolutions regarding such delegation will specify the total
number of shares of Common Stock that may be subject to the Stock Awards granted by such Officer and that such Officer may not grant a Stock Award to
himself or herself. Any such Stock Awards will be granted on a form that is substantially the same as the form of Stock Award Document approved by the
Committee or the Board for use in connection with such Stock Awards, unless otherwise provided for in the resolutions approving the delegation authority.
The Board may not delegate authority to an Officer who is acting solely in the capacity of an Officer (and not also as a Director) to determine the Fair Market
Value (as defined below), except that an Officer may calculate or cause to have calculated the Fair Market Value based on a formula or guidelines established
under the Plan or by the Board or Committee.
 

(e)                                  Effect of Board’s Decision.  All determinations, interpretations and constructions made by the Board (or a duly authorized Committee,
subcommittee, Officer or employee exercising powers delegated by the Board under this Section 2) in good faith will not be subject to review by any person
and will be final, binding and conclusive on all persons.
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3.                                      SHARES SUBJECT TO THE PLAN.
 

(a)                                 Share Reserve.
 

(i)                                     Subject to Section 10(a) relating to Capitalization Adjustments, the aggregate number of shares of Common Stock that may be
issued pursuant to Stock Awards from and after the Effective Date will not exceed 1,443,126 shares of Common Stock (the “Share Reserve”) plus (A) any
Returning Shares and (B) shares of Common Stock added as a result of the “evergreen” provision in Section 3(a)(ii).

 
(ii)                                  The Share Reserve will automatically increase on January 1st of each year beginning in 2016 and ending with a final increase on

January 1, 2025, in an amount equal to five percent (5%) of the total number of shares of Capital Stock outstanding on December 31st of the preceding
calendar year. The Board may provide that there will be no January 1st increase in the Share Reserve for any such year or that the increase in the Share
Reserve for any such year will be a smaller number of shares of Common Stock than would otherwise occur pursuant to the preceding sentence.

 
(iii)                               For clarity, the Share Reserve is a limitation on the number of shares of Common Stock that may be issued under the Plan. As a

single share may be subject to grant more than once (e.g., if a share subject to a Stock Award is forfeited, it may be made subject to grant again as provided in
Section 3(b) below), the Share Reserve is not a limit on the number of Stock Awards that can be granted.

 
(iv)                              Shares may be issued under the terms of this Plan in connection with a merger or acquisition as permitted by NASDAQ Listing

Rule 5635(c), NYSE Listed Company Manual Section 303A.08, AMEX Company Guide Section 711 or other applicable rule, and such issuance will not
reduce the number of shares available for issuance under the Plan.

 
(b)                                 Reversion of Shares to the Share Reserve.  If a Stock Award or any portion of a Stock Award (i) expires, is cancelled or forfeited or

otherwise terminates without all of the shares covered by the Stock Award having been issued or (ii) is settled in cash (i.e., the Participant receives cash rather
than stock), such expiration, cancellation, forfeiture, termination or settlement will not reduce (or otherwise offset) the number of shares of Common Stock
that are available for issuance under the Plan. If any shares of Common Stock issued under a Stock Award are forfeited back to, reacquired at no cost by, or
repurchased at cost by the Company because of the failure to meet a contingency or condition required to vest such shares in the Participant, then the shares
that are forfeited, reacquired or repurchased will revert to and again become available for issuance under the Plan. Any shares retained and not issued by the
Company in satisfaction of tax withholding obligations on a Stock Award or as consideration for the exercise or purchase price of a Stock Award will not
reduce (or otherwise offset) the number of shares of Common Stock that are available for issuance under the Plan. Any shares reacquired by the Company (as
distinguished from being retained without issuance by the Company) in satisfaction of tax withholding obligations on a Stock Award, as consideration for the
exercise or purchase price of a Stock Award, or with the proceeds paid by the Participant under the terms of a Stock Award, will again become available for
issuance under the Plan, but only if such

 
5

 
reacquisition occurs during the period beginning on the Effective Date and ending on the tenth (10 ) anniversary of the date on which the Company’s
stockholders initially approved the Plan.
 

(c)                                  Incentive Stock Option Limit.  Subject to Section 10(a) relating to Capitalization Adjustments, the aggregate maximum number of shares
of Common Stock that may be issued on the exercise of Incentive Stock Options will be 10,000,000 shares of Common Stock.

 
(d)                                 Section 162(m) Limitations.  Subject to Section 10(a) relating to Capitalization Adjustments, at such time as the Company is subject to the

applicable provisions of Section 162(m) of the Code, the following limitations will apply:
 

(i)                                     A maximum of 1,500,000 shares of Common Stock subject to Options, SARs and Other Stock Awards whose value is determined
by reference to an increase over an exercise or strike price of at least 100% of the Fair Market Value on the date any such Stock Award is granted may be
granted under the Plan as “qualified performance-based compensation” under Section 162(m) of the Code to any one Participant during any calendar year.
Grants in excess of the foregoing annual limit of any additional Options, SARs or Other Stock Awards whose value is determined by reference to an increase
over an exercise or strike price of at least 100% of the Fair Market Value on the date any such Stock Award is granted will not satisfy the requirements for
such “qualified performance-based compensation” unless such additional Stock Awards are separately approved by the Company’s stockholders in a manner
that complies with the applicable requirements of Section 162(m) of the Code.

 
(ii)                                  A maximum of 1,500,000 shares of Common Stock subject to Performance Stock Awards may be granted to any one Participant

during any one calendar year (whether the grant, vesting or exercise is contingent upon the attainment during the Performance Period of the Performance
Goals).

 
(iii)                               A maximum of USD $3,000,000 may be granted as a Performance Cash Award to any one Participant during any one calendar

year.
 

If a Performance Stock Award is in the form of an Option, it will count only against the Performance Stock Award limit. If a Performance Stock
Award could (but is not required to) be paid out in cash, it will count only against the Performance Stock Award limit.

 
(e)                                  Source of Shares.  The stock issuable under the Plan will be shares of authorized but unissued or reacquired Common Stock, including

shares repurchased by the Company on the open market or otherwise.
 

4.                                      ELIGIBILITY.
 

(a)                                 Eligibility for Specific Stock Awards.  Incentive Stock Options may be granted only to employees of the Company or a “parent
corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and 424(f) of the Code). Stock Awards other than Incentive
Stock Options may be granted to Employees, Directors and Consultants; provided, however, that Stock Awards may not be granted to Employees, Directors
and Consultants who are providing Continuous Service only to any “parent” of the Company, as such term is defined

th
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in Rule 405 of the Securities Act, unless (i) the stock underlying such Stock Awards is treated as “service recipient stock” under Section 409A of the Code
(for example, because the Stock Awards are granted pursuant to a corporate transaction such as a spin off transaction), or (ii) the Company, in consultation
with its legal counsel, has determined that such Stock Awards are otherwise exempt from or comply with the distribution requirements of Section 409A of the
Code.
 

(b)                                 Ten Percent Stockholders.  A Ten Percent Stockholder will not be granted an Incentive Stock Option unless the exercise price of such
Option is at least 110% of the Fair Market Value on the date of grant and the Option is not exercisable after the expiration of five (5) years from the date of
grant.

 
5.                                      PROVISIONS RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS.
 

Each Option or SAR will be in such form and will contain such terms and conditions as the Board deems appropriate. All Options will be separately
designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate certificate or certificates will
be issued for shares of Common Stock purchased on exercise of each type of Option. If an Option is not specifically designated as an Incentive Stock Option,
or if an Option is designated as an Incentive Stock Option but some portion or all of the Option fails to qualify as an Incentive Stock Option under the
applicable rules, then the Option (or portion thereof) will be a Nonstatutory Stock Option. The provisions of separate Options or SARs need not be identical;
provided, however, that each Award Document will conform to (through incorporation of provisions hereof by reference in the applicable Award Document or
otherwise) the substance of each of the following provisions:

 
(a)                                 Term.  Subject to Section 4(b) regarding Ten Percent Stockholders, no Option or SAR will be exercisable after the expiration of 10 years

from the date of its grant or such shorter period specified in the Award Document.
 
(b)                                 Exercise Price.  Subject to Section 4(b) regarding Ten Percent Stockholders, the exercise or strike price of each Option or SAR will be not

less than 100% of the Fair Market Value of the Common Stock subject to the Option or SAR on the date the Award is granted. Notwithstanding the foregoing,
an Option or SAR may be granted with an exercise or strike price lower than 100% of the Fair Market Value of the Common Stock subject to the Award if
such Award is granted pursuant to an assumption of or substitution for another option or stock appreciation right pursuant to a corporate transaction and in a
manner consistent with the provisions of Section 409A of the Code and, if applicable, Section 424(a) of the Code. Each SAR will be denominated in shares of
Common Stock equivalents.

 
(c)                                  Purchase Price for Options.  The purchase price of Common Stock acquired pursuant to the exercise of an Option may be paid, to the

extent permitted by applicable law and as determined by the Board in its sole discretion, by any combination of the methods of payment set forth below.  The
Board will have the authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the ability to use certain
methods) and to grant Options that require the consent of the Company to use a particular method of payment.

 
7

 
The purchase price shall be denominated in U.S. dollars. The permitted methods of payment are as follows:
 

(i)                                     by cash, check, bank draft or money order payable to the Company;
 
(ii)                                  pursuant to a program developed under Regulation T as promulgated by the United States Federal Reserve Board or a successor

regulation, or a similar rule in a foreign jurisdiction of domicile of a Participant, that, prior to or contemporaneously with the issuance of the stock subject to
the Option, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay the aggregate exercise price to the
Company from the proceeds of sale of such stock;

 
(iii)                               by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;
 
(iv)                              if an Option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the Company will reduce the

number of shares of Common Stock issuable upon exercise by the largest whole number of shares with a Fair Market Value that does not exceed the
aggregate exercise price; provided, however, that the Company will accept cash or other payment from the Participant to the extent of any remaining balance
of the aggregate exercise price not satisfied by such reduction in the number of whole shares to be issued. Shares of Common Stock will no longer be subject
to an Option and will not be exercisable thereafter to the extent that (A) shares issuable upon exercise are used to pay the exercise price pursuant to the “net
exercise,” (B) shares are delivered to the Participant as a result of such exercise, and (C) shares are withheld to satisfy tax withholding obligations; or

 
(v)                                 in any other form of legal consideration that may be acceptable to the Board and specified in the applicable Award Document.
 

(d)                                 Exercise and Payment of a SAR.  To exercise any outstanding SAR, the Participant must provide written notice of exercise to the
Company in compliance with the provisions of the Stock Appreciation Right Award Document evidencing such SAR. The appreciation distribution payable
on the exercise of a SAR will be not greater than an amount equal to the excess of (A) the aggregate Fair Market Value (on the date of the exercise of the
SAR) of a number of shares of Common Stock equal to the number of Common Stock equivalents in which the Participant is vested under such SAR (with
respect to which the Participant is exercising the SAR on such date), over (B) the aggregate strike price of the number of Common Stock equivalents with
respect to which the Participant is exercising the SAR on such date. The appreciation distribution may be paid in Common Stock, in cash, in any combination
of the two or in any other form of consideration, as determined by the Board and contained in the Award Document evidencing such SAR.
 

(e)                                  Transferability of Options and SARs.  The Board may, in its sole discretion, impose such limitations on the transferability of Options and
SARs as the Board determines. In the absence of such a determination by the Board to the contrary, the following restrictions on the transferability of Options
and SARs will apply:
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(i)                                     Restrictions on Transfer.  An Option or SAR will not be transferable except by will or by the laws of descent and distribution (or

pursuant to subsections (ii) and (iii) below), and will be exercisable during the lifetime of the Participant only by the Participant. The Board may permit
transfer of the Option or SAR in a manner that is not prohibited by applicable tax and securities laws. Except as explicitly provided herein, neither an Option
nor a SAR may be transferred for consideration.

 
(ii)                                  Domestic Relations Orders.  Subject to the approval of the Board or a duly authorized Officer, an Option or SAR may be

transferred pursuant to the terms of a domestic relations order, official marital settlement agreement or other divorce or separation instrument as permitted by
U.S. Treasury Regulation 1.421-1(b)(2)  or other applicable law. If an Option is an Incentive Stock Option, such Option may be deemed to be a Nonstatutory
Stock Option as a result of such transfer.

 
(iii)                               Beneficiary Designation.  Subject to the approval of the Board or a duly authorized Officer, a Participant may, by delivering

written notice to the Company, in a form approved by the Company (or the designated broker), designate a third party who, on the death of the Participant,
will thereafter be entitled to exercise the Option or SAR and receive the Common Stock or other consideration resulting from such exercise. In the absence of
such a designation, the executor or administrator of the Participant’s estate will be entitled to exercise the Option or SAR and receive the Common Stock or
other consideration resulting from such exercise. However, the Company may prohibit designation of a beneficiary at any time, including due to any
conclusion by the Company that such designation would be inconsistent with the provisions of applicable laws.

 
(f)                                   Vesting Generally.  The total number of shares of Common Stock subject to an Option or SAR may vest and therefore become exercisable

in periodic installments that may or may not be equal. The Option or SAR may be subject to such other terms and conditions on the time or times when it may
or may not be exercised (which may be based on the satisfaction of Performance Goals or other criteria) as the Board may deem appropriate. The vesting
provisions of individual Options or SARs may vary. The provisions of this Section 5(f) are subject to any Option or SAR provisions governing the minimum
number of shares of Common Stock as to which an Option or SAR may be exercised.
 

(g)                                  Termination of Continuous Service.  Except as otherwise provided in the applicable Award Document, or other agreement between the
Participant and the Company, if a Participant’s Continuous Service terminates (other than for Cause and other than upon the Participant’s death or Disability),
the Participant may exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such Award as of the date of termination of
Continuous Service) within the period of time ending on the earlier of (i) the date three (3) months following the termination of the Participant’s Continuous
Service and (ii) the expiration of the term of the Option or SAR as set forth in the applicable Award Document. If, after termination of Continuous Service,
the Participant does not exercise his or her Option or SAR within the applicable time frame, the Option or SAR will terminate.

 
(h)                                 Extension of Termination Date.  Except as otherwise provided in the applicable Award Document, or other agreement between the

Participant and the Company, if the exercise
 
9

 
of an Option or SAR following the termination of the Participant’s Continuous Service (other than for Cause and other than upon the Participant’s death or
Disability) would be prohibited at any time solely because the issuance of shares of Common Stock would violate the registration requirements under the
Securities Act, then the Option or SAR will terminate on the earlier of (i) the expiration of a total period of three (3) months (that need not be consecutive)
after the termination of the Participant’s Continuous Service during which the exercise of the Option or SAR would not be in violation of such registration
requirements, and (ii) the expiration of the term of the Option or SAR as set forth in the applicable Award Document. In addition, unless otherwise provided
in a Participant’s applicable Award Document, or other agreement between the Participant and the Company, if the sale of any Common Stock received upon
exercise of an Option or SAR following the termination of the Participant’s Continuous Service (other than for Cause) would violate the Company’s insider
trading policy, and the Company does not waive the potential violation of the policy or otherwise permit the sale, or allow the Participant to surrender shares
of Common Stock to the Company in satisfaction of any exercise price and/or any withholding obligations under Section 9(h), then the Option or SAR will
terminate on the earlier of (i) the expiration of a period of months (that need not be consecutive) equal to the applicable post-termination exercise period after
the termination of the Participant’s Continuous Service during which the sale of the Common Stock received upon exercise of the Option or SAR would not
be in violation of the Company’s insider trading policy, or (ii) the expiration of the term of the Option or SAR as set forth in the applicable Award Document.

 
(i)                                     Disability of Participant.  Except as otherwise provided in the applicable Award Document, or other agreement between the Participant

and the Company, if a Participant’s Continuous Service terminates as a result of the Participant’s Disability, the Participant may exercise his or her Option or
SAR (to the extent that the Participant was entitled to exercise such Option or SAR as of the date of termination of Continuous Service), but only within such
period of time ending on the earlier of (i) the date 12 months following such termination of Continuous Service, and (ii) the expiration of the term of the
Option or SAR as set forth in the applicable Award Document. If, after termination of Continuous Service, the Participant does not exercise his or her Option
or SAR within the applicable time frame, the Option or SAR (as applicable) will terminate.

 
(j)                                    Death of Participant.  Except as otherwise provided in the applicable Award Document, or other agreement between the Participant and

the Company, if (i) a Participant’s Continuous Service terminates as a result of the Participant’s death, or (ii) the Participant dies within the period (if any)
specified in this Plan or the applicable Award Document, or other agreement between the Participant and the Company, for exercisability after the termination
of the Participant’s Continuous Service (for a reason other than death), then the Option or SAR may be exercised (to the extent the Participant was entitled to
exercise such Option or SAR as of the date of death) by the Participant’s estate, by a person who acquired the right to exercise the Option or SAR by bequest
or inheritance or by a person designated to exercise the Option or SAR upon the Participant’s death, but only within the period ending on the earlier of (i) the
date 18 months following the date of death, and (ii) the expiration of the term of such Option or SAR as set forth in the applicable Award Document. If, after
the Participant’s death, the Option or SAR is not exercised within the applicable time frame, the Option or SAR will terminate.
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(k)                                 Termination for Cause.  Except as explicitly provided otherwise in a Participant’s Award Document or other individual written agreement

between the Company or any Affiliate and the Participant, if a Participant’s Continuous Service is terminated for Cause, the Option or SAR will terminate
upon the date on which the event giving rise to the termination for Cause first occurred, and the Participant will be prohibited from exercising his or her
Option or SAR from and after the date on which the event giving rise to the termination for Cause first occurred (or, if required by law, the date of termination



of Continuous Service). If a Participant’s Continuous Service is suspended pending an investigation of the existence of Cause, all of the Participant’s rights
under the Option or SAR will also be suspended during the investigation period.

 
(i)                                     Non-Exempt Employees.  If an Option or SAR is granted to an Employee who is a non-exempt employee for purposes of the U.S.

Fair Labor Standards Act of 1938, as amended, the Option or SAR will not be first exercisable for any shares of Common Stock until at least 6 months
following the date of grant of the Option or SAR (although the Award may vest prior to such date). Consistent with the provisions of the U.S. Worker
Economic Opportunity Act, (i) if such non-exempt Employee dies or suffers a Disability, (ii) upon a Change in Control in which such Option or SAR is not
assumed, continued, or substituted, or (iii) upon the non-exempt Employee’s retirement (as such term may be defined in the non-exempt Employee’s
applicable Award Document, in another agreement between the non-exempt Employee and the Company, or, if no such definition, in accordance with the
Company’s then current employment policies and guidelines), the vested portion of any Options and SARs may be exercised earlier than 6 months following
the date of grant. The foregoing provision is intended to operate so that any income derived by a non-exempt Employee in connection with the exercise or
vesting of an Option or SAR will be exempt from his or her regular rate of pay. To the extent permitted and/or required for compliance with the U.S. Worker
Economic Opportunity Act to ensure that any income derived by a non-exempt Employee in connection with the exercise, vesting or issuance of any shares
under any other Stock Award will be exempt from such employee’s regular rate of pay, the provisions of this paragraph will apply to all Stock Awards and are
hereby incorporated by reference into such Stock Award Documents.

 
6.                                      PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS AND SARS.
 

(a)                                 Restricted Stock Awards.  Each Restricted Stock Award Document will be in such form and will contain such terms and conditions as the
Board deems appropriate. To the extent consistent with the Company’s bylaws, at the Board’s election, shares of Common Stock may be (x) held in book
entry form subject to the Company’s instructions until any restrictions relating to the Restricted Stock Award lapse, or (y) evidenced by a certificate, which
certificate will be held in such form and manner as determined by the Board. The terms and conditions of Restricted Stock Award Documents may change
from time to time, and the terms and conditions of separate Restricted Stock Award Documents need not be identical. Each Restricted Stock Award Document
will conform to (through incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:
 

(i)                                     Consideration.  A Restricted Stock Award may be awarded in consideration for (A) cash, check, bank draft or money order
payable to the Company, (B) past services to the Company or an Affiliate, or (C) any other form of legal consideration (including
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future services) that may be acceptable to the Board, in its sole discretion, and permissible under applicable law.

 
(ii)                                  Vesting.  Shares of Common Stock awarded under the Restricted Stock Award Document may be subject to forfeiture to the

Company in accordance with a vesting schedule and subject to such conditions as may be determined by the Board.
 
(iii)                               Termination of Participant’s Continuous Service.  If a Participant’s Continuous Service terminates, the Company may receive

through a forfeiture condition or a repurchase right, any or all of the shares of Common Stock held by the Participant that have not vested as of the date of
termination of Continuous Service under the terms of the Restricted Stock Award Document.

 
(iv)                              Transferability.  Common Stock issued pursuant to an Award, and rights to acquire shares of Common Stock under the Restricted

Stock Award Document, will be transferable by the Participant only upon such terms and conditions as are set forth in the Restricted Stock Award Document,
as the Board determines in its sole discretion, so long as such Common Stock remains subject to the terms of the Restricted Stock Award Document.

 
(v)                                 Dividends.  A Restricted Stock Award Document may provide that any dividends paid on Restricted Stock will be subject to the

same vesting and forfeiture restrictions as apply to the shares subject to the Restricted Stock Award to which they relate.
 

(b)                                 Restricted Stock Unit Awards. Each Restricted Stock Unit Award Document will be in such form and will contain such terms and
conditions as the Board deems appropriate. The terms and conditions of Restricted Stock Unit Award Documents may change from time to time, and the
terms and conditions of separate Restricted Stock Unit Award Documents need not be identical. Each Restricted Stock Unit Award Document will conform to
(through incorporation of the provisions hereof by reference in the Agreement or otherwise) the substance of each of the following provisions:

 
(i)                                     Consideration.  At the time of grant of a Restricted Stock Unit Award, the Board will determine the consideration, if any, to be

paid by the Participant upon delivery of each share of Common Stock subject to the Restricted Stock Unit Award. The consideration to be paid (if any) by the
Participant for each share of Common Stock subject to a Restricted Stock Unit Award may be paid in any form of legal consideration that may be acceptable
to the Board, in its sole discretion, and permissible under applicable law.

 
(ii)                                  Vesting.  At the time of the grant of a Restricted Stock Unit Award, the Board may impose such restrictions on or conditions to the

vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.
 
(iii)                               Payment.  A Restricted Stock Unit Award may be settled by the delivery of shares of Common Stock, their cash equivalent, any

combination thereof or in any other form of consideration, as determined by the Board and contained in the Restricted Stock Unit Award Document.
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(iv)                              Additional Restrictions.  At the time of the grant of a Restricted Stock Unit Award, the Board, as it deems appropriate, may impose

such restrictions or conditions that delay the delivery of the shares of Common Stock (or their cash equivalent) subject to a Restricted Stock Unit Award to a
time after the vesting of such Restricted Stock Unit Award.

 
(v)                                 Dividend Equivalents.  Dividend equivalents may be credited in respect of shares of Common Stock covered by a Restricted Stock

Unit Award, as determined by the Board and contained in the Restricted Stock Unit Award Document. At the sole discretion of the Board, such dividend
equivalents may be converted into additional shares of Common Stock covered by the Restricted Stock Unit Award in such manner as determined by the



Board. Any additional shares covered by the Restricted Stock Unit Award credited by reason of such dividend equivalents will be subject to all of the same
terms and conditions of the underlying Restricted Stock Unit Award Document to which they relate.

 
(vi)                              Termination of Participant’s Continuous Service.  Except as otherwise provided in the applicable Restricted Stock Unit Award

Document, or other agreement between the Participant and the Company, such portion of the Restricted Stock Unit Award that has not vested will be forfeited
upon the Participant’s termination of Continuous Service.

 
(c)                                  Performance Awards.
 

(i)                                     Performance Stock Awards.  A Performance Stock Award is a Stock Award (covering a number of shares not in excess of that set
forth in Section 3(d) above) that is payable (including that may be granted, vest or exercised) contingent upon the attainment during a Performance Period of
certain Performance Goals. A Performance Stock Award may, but need not, require the completion of a specified period of Continuous Service. The length of
any Performance Period, the Performance Goals to be achieved during the Performance Period, and the measure of whether and to what degree such
Performance Goals have been attained will be conclusively determined by the Committee (or, if not required for compliance with Section 162(m) of the Code,
the Board, or an authorized Officer or employee), in its sole discretion. In addition, to the extent permitted by applicable law and the applicable Award
Document, the Board may determine that cash may be used in payment of Performance Stock Awards.

 
(ii)                                  Performance Cash Awards.  A Performance Cash Award is a cash award (for a dollar value not in excess of that set forth in

Section 3(d)(iii) above) that is granted and/or becomes payable contingent upon the attainment during a Performance Period of certain Performance Goals. A
Performance Cash Award may also require the completion of a specified period of Continuous Service. At the time of grant of a Performance Cash Award, the
length of any Performance Period, the Performance Goals to be achieved during the Performance Period, and the measure of whether and to what degree such
Performance Goals have been attained will be conclusively determined by the Committee (or, if not required for compliance with Section 162(m) of the Code,
the Board, or an authorized Officer or employee), in its sole discretion. The Board may specify the form of payment of Performance Cash Awards, which may
be cash or other property, or may provide for a Participant to have the option for his or her Performance Cash Award, or such portion thereof as the Board
may specify, to be paid in whole or in part in cash or other property.
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(iii)                               Board Discretion.  The Committee (or, if not required for compliance with Section 162(m) of the Code, the Board, or an

authorized Officer or employee),  retains the discretion to reduce or eliminate the compensation or economic benefit due upon attainment of Performance
Goals and to define the manner of calculating the Performance Criteria it selects to use for a Performance Period.

 
(iv)                              Section 162(m) Compliance.  Unless otherwise permitted in compliance with the requirements of Section 162(m) of the Code with

respect to an Award intended to qualify as “performance-based compensation” thereunder, the Committee will establish the Performance Goals applicable to,
and the formula for calculating the amount payable under, the Award no later than the earlier of (A) the date 90 days after the commencement of the
applicable Performance Period, and (B) the date on which 25% of the Performance Period has elapsed, and in any event at a time when the achievement of the
applicable Performance Goals remains substantially uncertain. Prior to the payment of any compensation under an Award intended to qualify as
“performance-based compensation” under Section 162(m) of the Code, the Committee will certify in writing the extent to which any Performance Goals and
any other material terms under such Award have been satisfied (other than in cases where such relate solely to the increase in the value of the Common
Stock). Notwithstanding satisfaction of any completion of any Performance Goals, the number of shares of Common Stock, Options, cash or other benefits
granted, issued, retainable and/or vested under an Award on account of satisfaction of such Performance Goals may be reduced by the Committee on the basis
of such further considerations as the Committee, in its sole discretion, will determine.  For avoidance of doubt, nothing in this Plan shall limit the discretion of
the Board, the Committee or any other duly authorized delegate of the Board to grant Awards that do not comply with the requirements under
Section 162(m) of the Code.

 
(d)                                 Other Stock Awards.  Other forms of Stock Awards valued in whole or in part by reference to, or otherwise based on, Common Stock,

including the appreciation in value thereof (e.g., options or stock rights with an exercise price or strike price less than 100% of the Fair Market Value of the
Common Stock at the time of grant) may be granted either alone or in addition to Stock Awards provided for under Section 5 and the preceding provisions of
this Section 6. Subject to the provisions of the Plan, the Board will have sole and complete authority to determine the persons to whom and the time or times
at which such Other Stock Awards will be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted pursuant to such
Other Stock Awards and all other terms and conditions of such Other Stock Awards.
 
7.                                      GRANTS OF STOCK AWARDS TO NON-EMPLOYEE DIRECTORS.
 

In addition to any other Stock Awards that Directors may be granted on a discretionary basis under the Plan, each Director who at the time of grant is
not either (i) an employee of the Company or any of its Subsidiaries, or (ii) a consultant performing material services for the Company or any of its
Subsidiaries (“Eligible Director”), shall be automatically granted without the necessity of action by the Board, the following Stock Awards:

 
(a)                                 Initial Stock Award.  On the date that a Director commences service on the Board and satisfies the definition of an Eligible Director, initial

Stock Awards shall
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automatically be made to that Eligible Director.  Notwithstanding the foregoing, if that date is during a regular quarterly blackout period under the Company’s
Insider Trading Policy, then the Initial Grant (as defined below) will be issued upon termination of that regular quarterly blackout period, but not earlier than
the day after the completion of two full day trading sessions of the principal exchange or market system upon which the Common Stock trades following the
filing of the SEC report on Form 10-Q or Form 10-K that includes financial statements for the most recently completed fiscal quarter of the Company. The
Fair Market Value of the Stock Awards shall not exceed Four Hundred Fifty Thousand dollars (USD $450,000) (“Initial Grant”).  Subject to the terms of the
Plan, the Compensation Committee shall determine in its sole discretion the type or types of Stock Awards made under an Initial Grant.  The exercise price of
any Option granted under the Initial Grant shall be one hundred percent (100%) of the Fair Market Value of the Company’s Common Stock subject to the
option on the date the option is granted.  The maximum term of any such Option shall be ten (10) years. The Initial Grant shall generally vest and become
exercisable (if applicable) over a period of three (3) years in equal annual installments provided that the Director remains in Continuous Service during that



period.  The Initial Grant shall vest in full upon the occurrence of a Change in Control, provided that such Director in still in Continuous Service at such
time.  In all other respects, Stock Awards granted pursuant to an Initial Grant shall contain in substance the same terms and conditions as set forth in Section 5
with respect to Options or SARs and Section 6 with respect to other Stock Awards.  If at the time a Director commences service on the Board, the Director
does not satisfy the definition of an Eligible Director, such Director shall not be entitled to an Initial Grant at any time, even if such Director subsequently
becomes an Eligible Director.

 
(b)                                 Annual Stock Award.  An annual grant of Stock Awards shall automatically be made to each Director who either (1) is re-elected to the

Board at the Company’s Annual General Meeting of Stockholders (“Annual Meeting”) or (2) is a continuing Director immediately after such Annual
Meeting because the class in which such Director sits was not up for election, and in either case is an Eligible Director on the relevant grant date.  The Fair
Market Value of such Stock Awards shall not exceed Two Hundred Thousand Dollars (USD $200,000) (“Annual Grant”).  Subject to the terms of the Plan,
the Compensation Committee shall determine in its sole discretion the type or types of Stock Awards made under an Annual Grant.  The date of grant of an
Annual Grant is the date immediately following the date of the Annual Meeting at which the Director is re-elected to serve on the Board or immediately after
which continues to serve on the Board, as applicable.  Notwithstanding the immediately preceding sentence, if that date is during a regular quarterly blackout
period under the Company’s Insider Trading Policy, then the Annual Grant will be issued upon termination of that regular quarterly blackout period, but not
earlier than the day after the completion of two full day trading sessions of the principal exchange or market system upon which the Common Stock trades
following the filing of the SEC report on Form 10-Q or Form 10-K that includes financial statements for the most recently completed fiscal quarter of the
Company.  The exercise price of any Option granted under the Annual Grant shall be one hundred percent (100%) of the Fair Market Value of the Common
Stock subject to the Option on the date the Option is granted.  The maximum term of any such Option shall be ten (10) years.  An Annual Grant shall
generally vest and become exercisable (if applicable) on the earlier of the first anniversary of the grant date provided that the Director remains in Continuous
Service during that period or the next regular Annual Meeting.  The Annual Grant shall vest in full upon the occurrence of a Change in Control, provided that
such Director in still in Continuous Service at such time.  In all other respects, Stock Awards granted
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pursuant to an Annual Grant shall contain in substance the same terms and conditions as set forth in Section 5 with respect to Options or SARs and Section 6
with respect to other Stock Awards.
 

Each individual who is appointed as a Director between Annual Meetings and is an Eligible Director at the time of appointment will receive a Stock
Award (“Pro-Rata Grant”).  The date of grant of a Pro-Rata Award shall be the date on which such a Director commences service on the Board; provided,
however, if that date is during a regular quarterly blackout period under the Company’s Insider Trading Policy, then the Pro-Rata Grant will be issued upon
termination of that regular quarterly blackout period, but not earlier than the day after the completion of two full day trading sessions of the principal
exchange or market system upon which the Common Stock trades following the filing of the SEC report on Form 10-Q or Form 10-K that includes financial
statements for the most recently completed fiscal quarter of the Company.  The Fair Market Value of a Pro-Rata Grant shall not exceed the product of Sixteen
Thousand Six Hundred Sixty Six dollars and sixty seven cents (USD $16,666.67) and the number of full 30-day periods from the date of election or
appointment to the Board until the scheduled date of the next Annual Meeting (if the next annual meeting has not yet been scheduled, assuming the next
annual meeting is scheduled to be held on the same month and day as the immediately preceding annual meeting).  In all other respects, Stock Awards granted
pursuant to a Pro-Rata Grant shall contain in substance the same terms and conditions as an Annual Grant.

 
8.                                      COVENANTS OF THE COMPANY.
 

(a)                                 Availability of Shares.  The Company will keep available at all times the number of shares of Common Stock reasonably required to
satisfy then-outstanding Stock Awards.

 
(b)                                 Securities Law Compliance.  The Company will seek to obtain from each regulatory commission or agency having jurisdiction over the

Plan such authority as may be required to grant Stock Awards and to issue and sell shares of Common Stock upon exercise of the Stock Awards; provided,
however, that this undertaking will not require the Company to register under the Securities Act the Plan, any Stock Award or any Common Stock issued or
issuable pursuant to any such Stock Award. If, after reasonable efforts and at a reasonable cost, the Company is unable to obtain from any such regulatory
commission or agency the authority that counsel for the Company deems necessary for the lawful issuance and sale of Common Stock under the Plan, the
Company will be relieved from any liability for failure to issue and sell Common Stock upon exercise of such Stock Awards unless and until such authority is
obtained. A Participant will not be eligible for the grant of an Award or the subsequent issuance of cash or Common Stock pursuant to the Award if such grant
or issuance would be in violation of any applicable securities law.

 
(c)                                  No Obligation to Notify or Minimize Taxes.  The Company will have no duty or obligation to any Participant to advise such holder as to

the time or manner of exercising such Stock Award. Furthermore, the Company will have no duty or obligation to warn or otherwise advise such holder of a
pending termination or expiration of an Award or a possible period in which the Award may not be exercised. The Company has no duty or obligation to, and
does not undertake to, provide tax advice or to minimize the tax consequences of an Award to the holder of such Award.
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9.                                      MISCELLANEOUS.
 

(a)                                 Use of Proceeds from Sales of Common Stock.  Proceeds from the sale of shares of Common Stock pursuant to Stock Awards will
constitute general funds of the Company.

 
(b)                                 Corporate Action Constituting Grant of Awards.  Corporate action constituting a grant by the Company of an Award to any Participant

will be deemed completed as of the date that all necessary corporate action has occurred and all terms of the Award (including, in the case of stock options,
the exercise price thereof) are fixed, unless otherwise determined by the Board, regardless of when the documentation evidencing the Award is communicated
to, or actually received or accepted by, the Participant. In the event that the corporate records (e.g., Board consents, resolutions or minutes) documenting the
corporate action constituting the grant contain terms (e.g., exercise price, vesting schedule or number of shares) that are inconsistent with those in the Award
Document as a result of a clerical error in the papering of the Award Document, the corporate records will control and the Participant will have no legally
binding right to the incorrect term in the Award Document.

 



(c)                                  Stockholder Rights.  No Participant will be deemed to be the holder of, or to have any of the rights of a holder with respect to, any shares
of Common Stock subject to a Stock Award unless and until (i) such Participant has satisfied all requirements for exercise of, or the issuance of shares of
Common Stock under, the Stock Award pursuant to its terms, and (ii) the issuance of the Common Stock subject to such Stock Award has been entered into
the books and records of the Company.

 
(d)                                 No Employment or Other Service Rights.  Nothing in the Plan, any Award Document or any other instrument executed thereunder or in

connection with any Award granted pursuant thereto will confer upon any Participant any right to continue to serve the Company or an Affiliate in the
capacity in effect at the time the Award was granted or any other capacity or will affect the right of the Company or an Affiliate to terminate (i) the
employment of an Employee with or without notice and with or without cause, including, but not limited to, Cause, (ii) the service of a Consultant pursuant to
the terms of such Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to the organizational documents of the
Company or an Affiliate (including articles of incorporation and bylaws), and any applicable provisions of the corporate law of the state in which the
Company or the Affiliate is incorporated, as the case may be.
 

(e)                                  Change in Time Commitment.  In the event a Participant’s regular level of time commitment in the performance of his or her services for
the Company and any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee of the Company and the Employee has a
change in status from a full-time Employee to a part-time Employee or takes an extended leave of absence), or the Participant’s role or primary
responsibilities are changed to a level that, in the Board’s determination does not justify the Participant’s unvested Awards, and such reduction or change
occurs after the date of grant of any Award to the Participant, the Board has the right in its sole discretion to (i) make a corresponding reduction in the number
of shares or cash amount subject to any portion of such Award that is scheduled to vest or become payable after the date of such change in time commitment,
and (ii) in lieu of or in
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combination with such a reduction, extend the vesting or payment schedule applicable to such Award. In the event of any such reduction, the Participant will
have no right with respect to any portion of the Award that is so reduced or extended.

 
(f)                                   Incentive Stock Option Limitations.  To the extent that the aggregate Fair Market Value (determined at the time of grant) of Common

Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year (under all plans of the
Company and any Affiliates) exceeds USD$100,000 (or such other limit established in the Code) or otherwise does not comply with the rules governing
Incentive Stock Options, the Options or portions thereof that exceed such limit (according to the order in which they were granted) or otherwise do not
comply with such rules will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the applicable Option Agreement(s).

 
(g)                                  Investment Assurances.  The Company may require a Participant, as a condition of exercising or acquiring Common Stock under any

Stock Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge and experience in financial and business matters
and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and experienced in financial and business matters
and that he or she is capable of evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Stock Award, and (ii) to
give written assurances satisfactory to the Company stating that the Participant is acquiring Common Stock subject to the Stock Award for the Participant’s
own account and not with any present intention of selling or otherwise distributing the Common Stock. The foregoing requirements, and any assurances given
pursuant to such requirements, will be inoperative if (i) the issuance of the shares upon the exercise of a Stock Award or acquisition of Common Stock under
the Stock Award has been registered under a then currently effective registration statement under the Securities Act, or (ii) as to any particular requirement, a
determination is made by counsel for the Company that such requirement need not be met in the circumstances under the then applicable securities laws. The
Company may, upon advice of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems necessary or
appropriate in order to comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the Common Stock.

 
(h)                                 Withholding Obligations.  Unless prohibited by the terms of an Award Document, the Company may, in its sole discretion, satisfy any

national, state, local or other tax withholding obligation relating to an Award by any of the following means or by a combination of such means: (i) causing
the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the shares of Common Stock issued or otherwise issuable to the
Participant in connection with the Award; provided, however, that no shares of Common Stock are withheld with a value exceeding the minimum amount of
tax required to be withheld by law (or such other amount as may be necessary to avoid classification of the Stock Award as a liability for financial accounting
purposes); (iii) withholding cash from an Award settled in cash; (iv) withholding payment from any amounts otherwise payable to the Participant, including
proceeds from the sale of shares of Common Stock issued pursuant to a Stock Award; or (v) by such other method as may be set forth in the Award
Document.
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(i)                                     Electronic Delivery.  Any reference herein to a “written” agreement or document will include any agreement or document delivered

electronically, filed publicly at www.sec.gov (or any successor website thereto), or posted on the Company’s intranet (or other shared electronic medium
controlled by the Company to which the Participant has access).

 
(j)                                    Deferrals.  To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the delivery of Common Stock or

the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be deferred and may establish programs and procedures for
deferral elections to be made by Participants. Deferrals by Participants will be made in accordance with Section 409A of the Code (to the extent applicable to
a Participant). Consistent with Section 409A of the Code, the Board may provide for distributions while a Participant is still an employee or otherwise
providing services to the Company. The Board is authorized to make deferrals of Awards and determine when, and in what annual percentages, Participants
may receive payments, including lump sum payments, following the Participant’s termination of Continuous Service, and implement such other terms and
conditions consistent with the provisions of the Plan and in accordance with applicable law.

 
(k)                                 Compliance with Section 409A.  Unless otherwise expressly provided for in an Award Document, or other agreement between the

Participant and the Company, the Plan and Award Documents will be interpreted to the greatest extent possible in a manner that makes the Plan and the
Awards granted hereunder exempt from Section 409A of the Code, to the extent that Section 409A of the Code is applicable to an Award, and, to the extent
not so exempt, in compliance with Section 409A of the Code. If the Board determines that any Award granted hereunder is subject to Section 409A of the
Code, the Award Document evidencing such Award will incorporate the terms and conditions necessary to avoid the consequences specified in
Section 409A(a)(1) of the Code, and to the extent an Award Document is silent on terms necessary for compliance, such terms are hereby incorporated by



reference into the Award Document. Notwithstanding anything to the contrary in this Plan (and unless the Award Document specifically provides otherwise),
if the shares of Common Stock are publicly traded, and if a Participant holding an Award that constitutes “deferred compensation” under Section 409A of the
Code is a “specified employee” for purposes of Section 409A of the Code and the Participant is otherwise subject to Section 409A of the Code, no
distribution or payment of any amount that is due because of a “separation from service” (as defined in Section 409A of the Code without regard to
alternative definitions thereunder) will be issued or paid before the date that is six (6) months following the date of such Participant’s “separation from
service” or, if earlier, the date of the Participant’s death, unless such distribution or payment can be made in a manner that complies with Section 409A of the
Code, and any amounts so deferred will be paid in a lump sum on the day after such six (6) month period elapses, with the balance paid thereafter on the
original schedule.

 
(i)                                     Clawback/Recovery.  All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy

that the Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities
are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law. In addition, the Board may
impose such other clawback, recovery or recoupment provisions in an Award Document as the Board determines necessary or appropriate, including, but not
limited to, a reacquisition right in respect
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of previously acquired shares of Common Stock or other cash or property upon the occurrence of Cause. No recovery of compensation under such a clawback
policy will be an event giving rise to a right to resign for “good reason” or “constructive termination” (or similar term) under any agreement with the
Company or an Affiliate.

 
10.                               ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.
 

(a)                                 Capitalization Adjustments.  In the event of a Capitalization Adjustment, the Board will appropriately and proportionately adjust: (i) the
class(es) and maximum number of securities subject to the Plan pursuant to Section 3(a); (ii) the class(es) and maximum number of securities that may be
issued pursuant to the exercise of Incentive Stock Options pursuant to Section 3(c); (iii) the class(es) and maximum number of securities that may be awarded
to any person pursuant to Section 3(d); and (iv) the class(es) and number of securities or other property and value (including price per share of stock) subject
to outstanding Stock Awards. The Board will make such adjustments, and its determination will be final, binding and conclusive.

 
(b)                                 Dissolution or Liquidation.  Except as otherwise provided in the Stock Award Document, or other agreement between the Participant and

the Company, in the event of a dissolution or liquidation of the Company, all outstanding Stock Awards (other than Stock Awards consisting of vested and
outstanding shares of Common Stock not subject to a forfeiture condition or the Company’s right of repurchase) will terminate immediately prior to the
completion of such dissolution or liquidation, and the shares of Common Stock subject to the Company’s repurchase rights or subject to a forfeiture condition
may be repurchased or reacquired by the Company notwithstanding the fact that the holder of such Stock Award is providing Continuous Service; provided,
however, that the Board may, in its sole discretion, cause some or all Stock Awards to become fully vested, exercisable and/or no longer subject to repurchase
or forfeiture (to the extent such Stock Awards have not previously expired or terminated) before the dissolution or liquidation is completed but contingent on
its completion.
 

(c)                                  Change in Control.  The following provisions will apply to Awards in the event of a Change in Control unless otherwise provided in the
instrument evidencing the Award or any other written agreement between the Company or any Affiliate and the Participant or unless otherwise expressly
provided by the Board at the time of grant of an Award. In the event of a Change in Control, then, notwithstanding any other provision of the Plan, the Board
will take one or more of the following actions with respect to each outstanding Award, contingent upon the closing or completion of the Change in Control:

 
(i)                                     arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company) to

assume or continue the Award or to substitute a similar award for the Award (including, but not limited to, an award to acquire the same consideration per
share paid to the stockholders of the Company pursuant to the Change in Control);

 
(ii)                                  arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect of Common Stock issued

pursuant to the Award to the surviving
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corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company);

 
(iii)                               accelerate the vesting, in whole or in part, of the Award (and, if applicable, the time at which the Award may be exercised) to a

date prior to the effective time of such Change in Control as the Board will determine  (or, if the Board will not determine such a date, to the date that is 5
days prior to the effective date of the Change in Control), with such Award terminating if not exercised (if applicable) at or prior to the effective time of the
Change in Control, and with such exercise reversed if the Change in Control does not become effective;

 
(iv)                              arrange for the lapse, in whole or in part, of any reacquisition or repurchase rights held by the Company with respect to the Award;
 
(v)                                 cancel or arrange for the cancellation of the Award, to the extent not vested or not exercised prior to the effective time of the

Change in Control, in exchange for such cash consideration, if any, as the Board, in its reasonable determination, may consider appropriate as an
approximation of the value of the canceled Award, taking into account the value of the Common Stock subject to the canceled Award, the possibility that the
Award might not otherwise vest in full, and such other factors as the Board deems relevant; and

 
(vi)                              cancel or arrange for the cancellation of the Award, to the extent not vested or not exercised prior to the effective time of the

Change in Control, in exchange for a payment, in such form as may be determined by the Board equal to the excess, if any, of (A) the value in the Change in
Control of the property the Participant would have received upon the exercise of the Award immediately prior to the effective time of the Change in Control,
over (B) any exercise price payable by such holder in connection with such exercise.
 



The Board need not take the same action or actions with respect to all Awards or portions thereof or with respect to all Participants. The Board may
take different actions with respect to the vested and unvested portions of an Award.

 
In the absence of any affirmative determination by the Board at the time of a Change in Control, each outstanding Award will be assumed or an

equivalent Award will be substituted by such successor corporation or a parent or subsidiary of such successor corporation (the “Successor Corporation”),
unless the Successor Corporation does not agree to assume the Award or to substitute an equivalent Award, in which case the vesting of such Award will
accelerate in its entirety (along with, if applicable, the time at which the Award may be exercised) to a date prior to the effective time of such Change in
Control as the Board will determine (or, if the Board will not determine such a date, to the date that is 5 days prior to the effective date of the Change in
Control), with such Award terminating if not exercised (if applicable) at or prior to the effective time of the Change in Control, and with such exercise
reversed if the Change in Control does not become effective.

 
(d)                                 Acceleration of Awards upon a Change in Control.  An Award may be subject to additional acceleration of vesting and exercisability

upon or after a Change in Control as may be provided in the Award Document for such Award or as may be provided in any other written
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agreement between the Company or any Affiliate and the Participant, but in the absence of such provision, no such acceleration will occur.

 
11.                               TERMINATION OR SUSPENSION OF THE PLAN.
 

The Board or the Compensation Committee may suspend or terminate the Plan at any time. The Plan will have no fixed expiration date; provided,
however, that no Incentive Stock Option may be granted more than 10 years after the later of (i) the Adoption Date and (ii) the adoption by the Board of any
amendment to the Plan that constitutes the adoption of a new plan for purposes of Section 422 of the Code. No Awards may be granted under the Plan while
the Plan is suspended or after it is terminated.

 
12.                               EFFECTIVE DATE OF PLAN; TIMING OF FIRST GRANT OR EXERCISE.
 

The Plan shall come into existence on the Effective Date and no Award may be granted under the Plan prior to the Effective Date. In addition, no
Stock Award may be exercised (or, in the case of a Restricted Stock Award, Restricted Stock Unit Award, Performance Stock Award, or Other Stock Award,
may be granted) and no Performance Cash Award may be settled unless and until the Plan has been approved by the stockholders of the Company, which
approval will be within 12 months before or after the Adoption Date.

 
13.                               CHOICE OF LAW.
 

The laws of the State of Delaware will govern all questions concerning the construction, validity and interpretation of this Plan, without regard to
that state’s conflict of laws rules.
 
14.                               DEFINITIONS.
 

As used in the Plan, the following definitions will apply to the capitalized terms indicated below:
 
(a)                                 “Adoption Date” means the date the Plan is adopted by the Board.
 
(b)                                 “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company, as such terms are defined in Rule 405 of the

Securities Act. The Board will have the authority to determine the time or times at which “parent” or “subsidiary” status is determined within the foregoing
definition.

 
(c)                                  “Award” means a Stock Award or a Performance Cash Award.
 
(d)                                 “Award Document” means a written agreement between the Company and a Participant, or a written notice issued by the Company to a

Participant, evidencing the terms and conditions of an Award.
 
(e)                                  “Board” means the Board of Directors of the Company.
 
(f)                                   “Capital Stock” means each and every class of common stock of the Company, regardless of the number of votes per share.
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(g)                                  “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock subject to

the Plan or subject to any Stock Award after the Adoption Date without the receipt of consideration by the Company through merger, consolidation,
reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash dividend, stock split,
liquidating dividend, combination of shares, exchange of shares, change in corporate structure or other similar equity restructuring transaction, as that term is
used in Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or any successor thereto). Notwithstanding the foregoing, the
conversion of any convertible securities of the Company will not be treated as a Capitalization Adjustment.

 
(h)                                 “Cause” will have the meaning ascribed to such term in any written agreement between the Participant and the Company or any Affiliate

defining such term and, in the absence of such agreement, such term means, with respect to a Participant, the occurrence of any of the following events:
(i) Participant’s failure substantially to perform his or her duties and responsibilities to the Company or any Affiliate or deliberate material violation of a
policy of the Company or any Affiliate; (ii) Participant’s commission of any act of fraud, embezzlement, dishonesty or any other willful misconduct that has
caused or is reasonably expected to result in injury to the Company or any Affiliate; (iii) unauthorized use or disclosure by Participant of any proprietary
information or trade secrets of the Company or any other party to whom the Participant owes an obligation of nondisclosure as a result of his or her
relationship with the Company or any Affiliate; or (iv) Participant’s willful breach of any of his or her obligations under any written agreement or covenant



with the Company or any Affiliate. The determination as to whether a Participant is being terminated for Cause will be made in good faith by the Company
and will be final and binding on the Participant. Any determination by the Company that the Continuous Service of a Participant was terminated with or
without Cause for the purposes of outstanding Awards held by such Participant will have no effect upon any determination of the rights or obligations of the
Company, any Affiliate or such Participant for any other purpose.

 
(i)                                     “Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of any one or more of the

following events:
 

(i)                                     any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than 35% of
the combined voting power of the Company’s then outstanding securities other than by virtue of a merger, consolidation or similar transaction.
Notwithstanding the foregoing, a Change in Control will not be deemed to occur (A) on account of the acquisition of securities of the Company directly from
the Company, (B) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or any other Exchange Act Person that
acquires the Company’s securities in a transaction or series of related transactions the primary purpose of which is to obtain financing for the Company
through the issuance of equity securities or (C) solely because the level of Ownership held by any Exchange Act Person (the “Subject Person”) exceeds the
designated percentage threshold of the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the Company
reducing the number of shares outstanding, provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the
acquisition of voting securities by the Company, and after such share acquisition, the Subject Person becomes
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the Owner of any additional voting securities that, assuming the repurchase or other acquisition had not occurred, increases the percentage of the then
outstanding voting securities Owned by the Subject Person over the designated percentage threshold, then a Change in Control will be deemed to occur;

 
(ii)                                  there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and,

immediately after the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior thereto do not
Own, directly or indirectly, either (A) outstanding voting securities representing 65% or more of the combined outstanding voting power of the surviving
Entity in such merger, consolidation or similar transaction or (B) 65% or more of the combined outstanding voting power of the parent of the surviving Entity
in such merger, consolidation or similar transaction, in each case in substantially the same proportions as their Ownership of the outstanding voting securities
of the Company immediately prior to such transaction;

 
(iii)                               there is consummated a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the Company

and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the Company and its
Subsidiaries to an Entity, more than 50% of the combined voting power of the voting securities of which are Owned by stockholders of the Company in
substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such sale, lease, license or
other disposition; or

 
(iv)                              individuals who, on the Adoption Date, are members of the Board (the “Incumbent Board”) cease for any reason to constitute at

least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for election) of any new Board member
was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new member will, for purposes of this
Plan, be considered as a member of the Incumbent Board.

 
Notwithstanding the foregoing definition or any other provision of this Plan, (A) the term Change in Control will not include a sale of assets, merger

or other transaction effected exclusively for the purpose of changing the domicile of the Company, and (B) the definition of Change in Control (or any
analogous term) in an individual written agreement between the Company or any Affiliate and the Participant will supersede the foregoing definition with
respect to Awards subject to such agreement; provided, however, that if no definition of Change in Control or any analogous term is set forth in such an
individual written agreement, the foregoing definition will apply.

 
If required for compliance with Section 409A of the Code, in no event will a Change in Control be deemed to have occurred if such transaction is not

also a “change in the ownership or effective control of” the Company or “a change in the ownership of a substantial portion of the assets of” the Company as
determined under U.S. Treasury Regulation Section 1.409A-3(i)(5) (without regard to any alternative definition thereunder). The Board may, in its sole
discretion and without a Participant’s consent, amend the definition of “Change in Control” to conform to the definition of “Change in Control” under
Section 409A of the Code, and the regulations thereunder.
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(j)                                    “Code” means the U.S. Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.
 
(k)                                 “Committee” means a committee of one (1) or more Directors to whom authority has been delegated by the Board in accordance with

Section 2(c).
 
(l)                                     “Compensation Committee” means the Compensation Committee of the Board.
 
(m)                             “Common Stock” means the common stock of the Company.
 
(n)                                 “Company” means SolarEdge Technologies, Inc., a Delaware corporation.
 
(o)                                 “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or advisory

services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated for such services.
However, service solely as a Director, or payment of a fee for such service, will not cause a Director to be considered a “Consultant” for purposes of the Plan.
Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if a Form Registration Statement on Form S-8 or a successor form
under the Securities Act is available to register either the offer or the sale of the Company’s securities to such person.

 



(p)                                 “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, will not terminate a Participant’s Continuous Service. For example, a change in status from an
Employee of the Company to a Consultant of an Affiliate or to a Director will not constitute an interruption of Continuous Service. If the Entity for which a
Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board in its sole discretion, such Participant’s Continuous Service will
be considered to have terminated on the date such Entity ceases to qualify as an Affiliate. To the extent permitted by law, the Board or the chief executive
officer of the Company, in that party’s sole discretion, may determine whether Continuous Service will be considered interrupted in the case of (i) any leave
of absence approved by the Board or chief executive officer, including sick leave, military leave or any other personal leave, or (ii) transfers between the
Company, an Affiliate, or their successors. In addition, if required for exemption from or compliance with Section 409A of the Code, the determination of
whether there has been a termination of Continuous Service will be made, and such term will be construed, in a manner that is consistent with the definition
of “separation from service” as defined under U.S. Treasury Regulation Section 1.409A-1(h) (without regard to any alternative definition thereunder). A leave
of absence will be treated as Continuous Service for purposes of vesting in a Stock Award only to such extent as may be provided in the applicable Award
Document, the Company’s leave of absence policy, in the written terms of any leave of absence agreement or policy applicable to the Participant, or as
otherwise required by law.
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(q)                                 “Covered Employee” will have the meaning provided in Section 162(m)(3) of the Code.
 
(r)                                    “Director” means a member of the Board.
 
(s)                                   “Disability” means, with respect to a Participant, the inability of such Participant to engage in any substantial gainful activity by reason of

any medically determinable physical or mental impairment that can be expected to result in death or that has lasted or can be expected to last for a continuous
period of not less than 12 months as provided in Sections 22(e)(3) and 409A(a)(2)(C)(i) of the Code, and will be determined by the Board on the basis of such
medical evidence as the Board deems warranted under the circumstances.

 
(t)                                    “Effective Date” means the date of the underwriting agreement between the Company and the underwriters(s) managing the initial public

offering of the Common Stock, pursuant to which the Common Stock is priced for the initial public offering of the Company’s securities pursuant to a
registration statement filed and declared effective pursuant to the Securities Act.

 
(u)                                 “Employee” means any person providing services as an employee of the Company or an Affiliate. However, service solely as a Director, or

payment of a fee for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
 
(v)                                 “Entity” means a corporation, partnership, limited liability company or other entity.

 
(w)                               “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
(x)                                 “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act),

except that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of the Company or any
Subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any Subsidiary of the
Company, (iii) an underwriter temporarily holding securities pursuant to a registered public offering of such securities, (iv) an Entity Owned, directly or
indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of stock of the Company, or (v) any natural person,
Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner, directly or indirectly, of
securities of the Company representing more than 50% of the combined voting power of the Company’s then outstanding securities.

 
(y)                                 “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:
 

(i)                                     If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value of a
share of Common Stock as of any date of determination will be, unless otherwise determined by the Board, the closing sales price for such stock as quoted on
such exchange or market (or the exchange or market with the greatest volume
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of trading in the Common Stock) on the date of determination, as reported in a source the Board deems reliable.

 
(ii)                                  Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on the date of determination, then

the Fair Market Value will be the closing selling price on the last preceding date for which such quotation exists.
 
(iii)                               In the absence of such markets for the Common Stock, the Fair Market Value will be determined by the Board in good faith and in

a manner that complies with Sections 409A and 422 of the Code.
 

(z)                                  “Incentive Stock Option” means an option granted pursuant to Section 5 of the Plan that is intended to be, and that qualifies as, an
“incentive stock option” within the meaning of Section 422 of the Code.

 
(aa)                          “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company or an Affiliate, does not

receive compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a consultant or in any capacity other than as a
Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act
(“Regulation S-K”)), does not possess an interest in any other transaction for which disclosure would be required under Item 404(a) of Regulation S-K, and is
not engaged in a business relationship for which disclosure would be required pursuant to Item 404(b) of Regulation S-K; or (ii) is otherwise considered a
“non-employee director” for purposes of Rule 16b-3 of the Exchange Act.

 



(bb)                          “Nonstatutory Stock Option” means any option granted pursuant to Section 5 of the Plan that does not qualify as an Incentive Stock
Option.

 
(cc)                            “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.
 
(dd)                          “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to the

Plan.
 
(ee)                            “Option Agreement” means an Award Document evidencing the terms and conditions of an Option grant. Each Option Agreement will be

subject to the terms and conditions of the Plan.
 
(ff)                              “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an

outstanding Option.
 
(gg)                            “Other Stock Award” means an award based in whole or in part by reference to the Common Stock which is granted pursuant to the terms

and conditions of Section 6(d).
 
(hh)                          “Other Stock Award Document” means an Award Document evidencing the terms and conditions of an Other Stock Award grant. Each

Other Stock Award Document will be subject to the terms and conditions of the Plan.
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(ii)                                  “Outside Director” means a Director who either (i) is not a current employee of the Company or an “affiliated corporation” (within the

meaning of U.S. Treasury Regulations promulgated under Section 162(m) of the Code), is not a former employee of the Company or an “affiliated
corporation” who receives compensation for prior services (other than benefits under a tax-qualified retirement plan) during the taxable year, has not been an
officer of the Company or an “affiliated corporation,” and does not receive remuneration from the Company or an “affiliated corporation,” either directly or
indirectly, in any capacity other than as a Director, or (ii) is otherwise considered an “outside director” for purposes of Section 162(m) of the Code

 
(jj)                                “Own,” “Owned,” “Owner,” “Ownership” means a person or Entity will be deemed to “Own,” to have “Owned,” to be the “Owner” of, or

to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any contract, arrangement, understanding, relationship or
otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to such securities.

 
(kk)                          “Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an

outstanding Stock Award.
 
(ll)                                  “Performance Cash Award” means an award of cash granted pursuant to the terms and conditions of Section 6(c)(ii).

 
(mm)                  “Performance Criteria” means the one or more criteria that the Board will select for purposes of establishing the Performance Goals for a

Performance Period.  The Performance Criteria that will be used to establish such Performance Goals may be based on any one of, or combination of, the
following as determined by the Board: (1) profit before tax; (2) billings; (3) revenue; (4) net revenue; (5) earnings (which may include earnings before
interest, taxes, depreciation and amortization, or some of them, or net earnings); (6) operating income; (7) operating margin; (8) operating profit;
(9) controllable operating profit, or net operating profit; (10) net profit; (11) gross margin; (12) operating expenses or operating expenses as a percentage of
revenue; (13) net income; (14) earnings per share; (15) total stockholder return calculated either solely with respect to the Company’s performance  or relative
to a benchmark; (16) market share; (17) return on assets or net assets; (18) the Company’s stock price; (19) growth in stockholder value relative to a pre-
determined index; (20) return on equity; (21) return on invested capital; (22) cash flow (including free cash flow or operating cash flows); (23) cash
conversion cycle; (24) economic value added; (25) individual confidential business objectives; (26) contract awards or backlog; (27) overhead or other
expense reduction; (28) credit rating; (29) strategic plan development and implementation; (30) succession plan development and implementation; (31)
improvement in workforce diversity; (32) customer indicators; (33) new product invention or innovation; (34) attainment of research and development
milestones; (35) improvements in productivity; (36) achievement in quality product production and/or performance; and (37) bookings.

 
(nn)                          “Performance Goals” means, for a Performance Period, the one or more goals established by the Board or Committee for the Performance

Period based upon the Performance Criteria. Performance Goals may be based on a Company-wide basis, with respect to one or more business units,
divisions, Affiliates, or business segments, as appropriate, and in either absolute terms or relative to the performance of one or more comparable companies or
the
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performance of one or more relevant indices.  Performance Goals for financial Performance Criteria may be determined on either a GAAP or non-GAAP
basis.  Unless specified otherwise by the Board (i) in the Award Document at the time the Award is granted or (ii) in such other document setting forth the
Performance Goals at the time the Performance Goals are established, the Board will appropriately make adjustments in the method of calculating the
attainment of Performance Goals for a Performance Period as follows: (1) to exclude restructuring and/or other nonrecurring charges; (2) to exclude exchange
rate effects; (3) to exclude the effects of changes to generally accepted accounting principles; (4) to exclude the effects of any statutory adjustments to
corporate tax rates; (5) to exclude the effects of any “extraordinary items” as determined under generally accepted accounting principles; (6) to exclude the
dilutive effects of acquisitions or joint ventures; (7) to assume that any business divested by the Company achieved performance objectives at targeted levels
during the balance of a Performance Period following such divestiture; (8) to exclude the effect of any change in the outstanding shares of common stock of
the Company by reason of any stock dividend or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or
exchange of shares or other similar corporate change, or any distributions to common stockholders other than regular cash dividends; (9) to exclude the
effects of stock based compensation and the award of bonuses under the Company’s bonus plans; (10) to exclude costs incurred in connection with potential
acquisitions or divestitures that are required to be expensed under generally accepted accounting principles; (11) to exclude the goodwill and intangible asset
impairment charges that are required to be recorded under generally accepted accounting principles and (12) to exclude the effect of any other unusual, non-
recurring gain or loss or other extraordinary item. In addition, the Board retains the discretion to reduce or eliminate the compensation or economic benefit
due upon attainment of Performance Goals and to define the manner of calculating the Performance Criteria it selects to use for such Performance Period.



Partial achievement of the specified criteria may result in the payment or vesting corresponding to the degree of achievement as specified in the Stock Award
Document or the written terms of a Performance Cash Award.
 

(oo)                          “Performance Period” means the period of time selected by the Board over which the attainment of one or more Performance Goals will
be measured for the purpose of determining a Participant’s right to and the payment of a Stock Award or a Performance Cash Award. Performance Periods
may be of varying and overlapping duration, at the sole discretion of the Board.

 
(pp)                          “Performance Stock Award” means a Stock Award granted under the terms and conditions of Section 6(c)(i).
 
(qq)                          “Plan” means this 2015 Global Incentive Plan of SolarEdge Technologies, Inc.
 
(rr)                                “Restricted Stock Award” means an award of shares of Common Stock which is granted pursuant to the terms and conditions of

Section 6(a).
 
(ss)                              “Restricted Stock Award Document” means an Award Document evidencing the terms and conditions of a Restricted Stock Award grant.

Each Restricted Stock Award Document will be subject to the terms and conditions of the Plan.
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(tt)                                “Restricted Stock Unit Award” means a right to receive shares of Common Stock which is granted pursuant to the terms and conditions of

Section 6(b).
 
(uu)                          “Restricted Stock Unit Award Document” means an Award Document evidencing the terms and conditions of a Restricted Stock Unit

Award grant. Each Restricted Stock Unit Award Document will be subject to the terms and conditions of the Plan.
 
(vv)                          “Securities Act” means the U.S. Securities Act of 1933, as amended.
 
(ww)                      “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is granted pursuant to the terms

and conditions of Section 5.
 
(xx)                          “Stock Appreciation Right Award Document” means an Award Document evidencing the terms and conditions of a Stock Appreciation

Right grant. Each Stock Appreciation Right Award Document will be subject to the terms and conditions of the Plan.
 
(yy)                          “Stock Award” means any right to receive Common Stock granted under the Plan, including an Incentive Stock Option, a Nonstatutory

Stock Option, a Restricted Stock Award, a Restricted Stock Unit Award, a Stock Appreciation Right, a Performance Stock Award, or any Other Stock Award.
 

(zz)                            “Stock Award Document” means an Award Document evidencing the terms and conditions of a Stock Award grant. Each Stock Award
Document will be subject to the terms and conditions of the Plan.

 
(aaa)                   “Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the outstanding capital stock having

ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time, stock of any other class or classes
of such corporation will have or might have voting power by reason of the happening of any contingency) is at the time, directly or indirectly, Owned by the
Company, and (ii) any partnership, limited liability company or other entity in which the Company has a direct or indirect interest (whether in the form of
voting or participation in profits or capital contribution) of more than 50%.

 
(bbb)                   “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the Code) stock possessing

more than 10% of the total combined voting power of all classes of stock of the Company or any Affiliate.
 

END OF DOCUMENT
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Exhibit 99.2
 

SOLAREDGE TECHNOLOGIES, INC.
 

2015 EMPLOYEE STOCK PURCHASE PLAN
 

Section 1.                                          PURPOSE
 

The purpose of this Employee Stock Purchase Plan (the “Plan”) is to provide an opportunity for Employees of SolarEdge Technologies, Inc., a
Delaware corporation (“Sponsor”) and its Participating Subsidiaries (collectively Sponsor and its Participating Subsidiaries shall be referred to as the
“Company”), to purchase Common Stock of Sponsor and thereby to have an additional incentive to contribute to the prosperity of the Company.  It is the
intention of the Company that the Plan (excluding any sub-plans thereof except as expressly provided in the terms of such sub-plan) qualify as an “Employee
Stock Purchase Plan” under Section 423 of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), and the Plan shall be administered in
accordance with this intent.  In addition, the Plan authorizes the grant of options pursuant to sub-plans or special rules adopted by the Committee designed to
achieve desired tax or other objectives in particular locations outside of the United States or to achieve other business objectives in the determination of the
Committee, which sub-plans shall not be required to comply with the requirements of Section 423 of the Code or all of the specific provisions of the Plan,
including but not limited to terms relating to eligibility, Offering Periods or Purchase Price.

 
Section 2.                                          DEFINITIONS
 

(a)                                 “Applicable Law” shall mean the legal requirements relating to the administration of an employee stock purchase plan under applicable
U.S. state corporate laws, U.S. federal and applicable state securities laws, the Code, any stock exchange rules or regulations and the applicable laws of any
other country or jurisdiction, as such laws, rules, regulations and requirements shall be in place from time to time.

 
(b)                                 “Board” shall mean the Board of Directors of Sponsor.
 
(c)                                  “Code” shall mean the Internal Revenue Code of 1986, as such is amended from time to time, and any reference to a section of the Code

shall include any successor provision of the Code.
 
(d)                                 “Commencement Date” shall mean, with respect to a given Offering Period, the first Trading Day during such Offering Period.
 
(e)                                  “Committee” shall mean the Compensation Committee of the Board or the officer, officers or committee appointed by the Compensation

Committee in accordance with Section 15 of the Plan (to the extent of the duties and responsibilities delegated by the Compensation Committee of the
Board).

 
(f)                                   “Common Stock” shall mean the common stock of Sponsor, par value $0.0001 per share, or any securities into which such Common Stock

may be converted.
 

 
(g)                                  “Compensation” shall mean the total compensation paid by the Company to an Employee with respect to an Offering Period, including

salary, commissions, overtime, shift differentials and all or any portion of any item of compensation considered by the Company to be part of the Employee’s
regular earnings, but excluding items not considered by the Company to be part of the Employee’s regular earnings.  Items excluded from the definition of
“Compensation” include but are not limited to such items as relocation bonuses, MBO bonuses and similar incentive bonuses, expense reimbursements,
certain bonuses paid in connection with mergers and acquisitions, author incentives, recruitment and referral bonuses, foreign service premiums, differentials
and allowances, imputed income pursuant to Section 79 of the Code, income realized as a result of participation in any stock option, restricted stock,
restricted stock unit, stock purchase or similar equity plan maintained by Sponsor or a Participating Subsidiary, and tuition and other reimbursements.  The
Committee shall have the authority to determine and approve all forms of pay to be included in the definition of Compensation and may change the definition
on a prospective basis.

 
(h)                                 “Effective Date” shall mean the date of the underwriting agreement between the Company and the underwriters(s) managing the initial

public offering of the Common Stock, pursuant to which the Common Stock is priced for the initial public offering of the Company’s securities pursuant to a
registration statement filed and declared effective pursuant to the Securities Act.

 
(i)                                     “Employee” shall mean an individual classified as an employee (within the meaning of Code Section 3401(c) and the regulations

thereunder) by Sponsor or a Participating Subsidiary on Sponsor’s or such Participating Subsidiary’s payroll records during the relevant participation period. 
Notwithstanding the foregoing, no employee of Sponsor or a Participating Subsidiary shall be included within the definition of “Employee” if such person’s
customary employment is for less than twenty (20) hours per week or for less than five (5) months per year.  Individuals classified as independent contractors,
consultants, advisers, or members of the Board are not considered “Employees.”

 
(j)                                    “Enrollment Period” shall mean, with respect to a given Offering Period, that period established by the Committee prior to the

commencement of such Offering Period during which Employees may elect to participate in order to purchase Common Stock at the end of that Offering
Period in accordance with the terms of this Plan.

 
(k)                                 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time, and any reference to a section of the

Exchange Act shall include any successor provision of the Exchange Act.
 
(l)                                     “Market Value” on a given date of determination (e.g., a Commencement Date or Purchase Date, as appropriate) means, as of any date, the

value of the Common Stock determined as follows:
 

(i)                                     If the Common Stock is listed on any established stock exchange or traded on any established market, the Market Value of a share
of Common Stock as of any date of determination will be, unless otherwise determined by the Board or Committee, the closing sales price for such stock as
quoted on such exchange or market (or the exchange or market with the

 



2

 
greatest volume of trading in the Common Stock) on the date of determination, as reported in a source the Board or Committee deems reliable.
 

(ii)                                  Unless otherwise provided by the Board or Committee, if there is no closing sales price for the Common Stock on the date of
determination, then the Market Value will be the closing selling price on the last preceding date for which such quotation exists.

 
(iii)                               In the absence of such markets for the Common Stock, the Market Value will be determined by the Board or Committee in good

faith.
 

(m)                             “Offering Period” shall mean a period of no more than twenty-seven (27) months at the end of which an option granted pursuant to the Plan
shall be exercised. The Plan shall be implemented by a series of Offering Periods with terms established by the Committee in accordance with the Plan.  Once
established, the duration and timing of Offering Periods may be changed or modified by the Committee as permitted by the Plan. If the Committee does not
establish different rules with respect to an Offering Period, then the duration of an Offering Period shall be six (6) months and there shall be no overlapping
Offering Periods.

 
(n)                                 “Offering Price” shall mean the Market Value of a share of Common Stock on the Commencement Date for a given Offering Period.
 
(o)                                 “Participant” shall mean a participant in the Plan as described in Section 5 of the Plan.
 
(p)                                 “Participating Subsidiary” shall mean a Subsidiary that has been designated by the Committee in its sole discretion as eligible to participate

in the Plan with respect to its Employees.
 
(q)                                 “Plan” shall mean this 2015 Employee Stock Purchase Plan, including any sub-plans or appendices hereto.
 
(r)                                    “Purchase Date” shall mean the last Trading Day of each Offering Period.
 
(s)                                   “Purchase Price” shall have the meaning set out in Section 8(b).
 
(t)                                    “Securities Act” shall mean the U.S. Securities Act of 1933, as amended, as amended from time to time, and any reference to a section of

the Securities Act shall include any successor provision of the Securities Act.
 
(u)                                 “Stockholder” shall mean a record holder of shares entitled to vote such shares of Common Stock under Sponsor’s by-laws.
 
(v)                                 “Subsidiary” shall mean any entity treated as a corporation (other than Sponsor) in an unbroken chain of corporations beginning with

Sponsor, within the meaning of Code Section 424(f), whether or not such corporation now exists or is hereafter organized or acquired by Sponsor or a
Subsidiary.
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(w)                               “Trading Day” shall mean a day on which U.S. national stock exchanges are open for trading and the Common Stock is being publicly

traded on one or more of such markets.
 

Section 3.                                          ELIGIBILITY
 

(a)                                 Any Employee employed by Sponsor or by any Participating Subsidiary at the beginning of an Enrollment Period for a given Offering
Period shall be eligible to participate in the Plan with respect to such Offering Period and future Offering Periods, provided that the Committee may establish
administrative rules requiring that employment commence some minimum period (not to exceed 90 days) prior to an Enrollment Period and/or that customary
employment exceed a specified number of hours or period during a calendar year (not to exceed 20 hours per week or 5 months in a calendar year) to be
eligible to participate with respect to the associated Offering Period. The Committee may also determine that a designated group of highly compensated
Employees is ineligible to participate in the Plan so long as the excluded category fits within the definition of “highly compensated employee” in Code
Section 414(q). If the Committee does not establish different rules with respect to an Offering Period, the minimum period of employment that must be
completed prior to the beginning of an Enrollment Period shall be five (5) working days.

 
(b)                                 No Employee may participate in the Plan if immediately after an option is granted the Employee owns or is considered to own (within the

meaning of Code Section 424(d)) shares of Common Stock, including Common Stock which the Employee may purchase by conversion of convertible
securities or under outstanding options granted by Sponsor or its Subsidiaries, possessing five percent (5%) or more of the total combined voting power or
value of all classes of stock of Sponsor or of any of its Subsidiaries. All Employees who participate in the Plan shall have the same rights and privileges under
the Plan, except for differences that may be mandated by local law and that are consistent with Code Section 423(b)(5); provided that individuals participating
in a sub-plan adopted pursuant to Section 16 which is not designed to qualify under Code Section 423 need not have the same rights and privileges as
Employees participating in the Code Section 423 Plan. No Employee may participate in more than one Offering Period at a time.

 
Section 4.                                          OFFERING PERIODS
 

The Plan shall be implemented by a series of Offering Periods, which shall possess terms specified by the Committee in accordance with the terms of
the Plan.  Offering Periods shall continue until the Plan is terminated pursuant to Section 14 hereof.  Once established, the Committee shall have the authority
to change the frequency and/or duration of Offering Periods (including the Commencement Dates thereof) with respect to future Offering Periods if such
change is announced prior to the scheduled occurrence of the Enrollment Period for the first Offering Period to be affected thereafter.  If the Committee does
not establish different rules with respect to an Offering Period, then the duration of an Offering Period shall be six (6) months and there shall be no
overlapping Offering Periods.
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Section 5.                                          PARTICIPATION
 

(a)                                 An Employee who is eligible to participate in the Plan in accordance with its terms at the beginning of an Enrollment Period for an Offering
Period and elects to participate in such Offering Period shall automatically receive an option in accordance with Section 8(a).  Such an Employee shall
become a Participant by completing and submitting, on or before the date prescribed by the Committee with respect to a given Offering Period, a completed
payroll deduction authorization and Plan enrollment form provided by Sponsor or its Participating Subsidiaries or by following an electronic or other
enrollment process as prescribed by the Committee. An eligible Employee may authorize payroll deductions at the rate of any whole percentage of the
Employee’s Compensation, not to be less than one percent (1.0%) and not to exceed ten percent (10.0%) of the Employee’s Compensation (or such other
percentages as the Committee may establish from time to time before an Enrollment Period for a future Offering Period) of such Employee’s Compensation
on each payday during the Offering Period. All payroll deductions will be held in a general corporate account or a trust account. No interest shall be paid or
credited to the Participant with respect to such payroll deductions. Sponsor shall maintain or cause to be maintained a separate bookkeeping account for each
Participant under the Plan and the amount of each Participant’s payroll deductions shall be credited to such account. A Participant may not make any
additional payments into such account, unless payroll deductions are prohibited under Applicable Law, in which case the provisions of Section 5(b) of the
Plan shall apply.

 
(b)                                 Notwithstanding any other provisions of the Plan to the contrary, in locations where local law prohibits payroll deductions, an eligible

Employee may elect to participate through contributions to his or her account under the Plan in a form acceptable to the Committee. In such event, any such
Employees shall be deemed to be participating in a sub-plan, unless the Committee otherwise expressly provides that such Employees shall be treated as
participating in the Plan.

 
(c)                                  Under procedures and at times established by the Committee, a Participant may withdraw from the Plan during an Offering Period, by

completing and filing a new payroll deduction authorization and Plan enrollment form with the Company or by following electronic or other procedures
prescribed by the Committee. If a Participant withdraws from the Plan during an Offering Period, his or her accumulated payroll deductions will be refunded
to the Participant without interest, his or her right to participate in the current Offering Period will be automatically terminated and no further payroll
deductions for the purchase of Common Stock will be made during the Offering Period. Any Participant who wishes to withdraw from the Plan during an
Offering Period, must complete the withdrawal procedures prescribed by the Committee, subject to any rules established by the Committee, or changes to
such rules, pertaining to the timing of withdrawals, limiting the frequency with which Participants may withdraw and re-enroll in the Plan, or imposing a
waiting period on Participants wishing to re-enroll following withdrawal.

 
(d)                                 A Participant may not increase his or her rate of contribution through payroll deductions or otherwise during a given Offering Period.  A

Participant may decrease his or her rate of contribution through payroll deductions during a given Offering Period during such times specified by the
Committee by filing a new payroll deduction authorization and Plan enrollment
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form or by following electronic or other procedures prescribed by the Committee. If a Participant has not followed such procedures to change the rate of
contribution, the rate of contribution shall continue at the originally elected rate throughout the Offering Period and future Offering Periods. Notwithstanding
the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code for a given calendar year, the Committee may reduce a Participant’s
payroll deductions to zero percent (0%) at any time during an Offering Period scheduled to end during such calendar year. Payroll deductions shall re-
commence at the rate provided in such Participant’s enrollment form at the beginning of the first Offering Period which is scheduled to end in the following
calendar year, unless terminated by the Participant as provided in Section 5(c).
 
Section 6.                                          TERMINATION OF EMPLOYMENT
 

In the event any Participant terminates employment with Sponsor and its Participating Subsidiaries for any reason (including death) prior to the
expiration of an Offering Period, the Participant’s participation in the Plan shall terminate and all amounts credited to the Participant’s account shall be paid to
the Participant or, in the case of death, to the Participant’s heirs or estate, without interest. Whether a termination of employment has occurred shall be
determined by the Committee. If a Participant’s termination of employment occurs within a certain period of time as specified by the Committee (not to
exceed 30 days) prior to the Purchase Date of the Offering Period then in progress, his or her option for the purchase of shares of Common Stock will be
exercised on such Purchase Date in accordance with Section 9 as if such Participant were still employed by the Company. If the Committee does not establish
different rules with respect to an Offering Period, then if a Participant’s termination of employment occurs on or after the fifth (5 ) working day preceding the
Purchase Date of an Offering Period, then his or her option for the purchase of shares of Common Stock will be exercised on such Purchase Date in
accordance with Section 9 as if such Participant were still employed by the Company. Following the purchase of shares on such Purchase Date, the
Participant’s participation in the Plan shall terminate and all amounts credited to the Participant’s account shall be paid to the Participant or, in the case of
death, to the Participant’s heirs or estate, without interest. The Committee may also establish rules regarding when leaves of absence or changes of
employment status will be considered to be a termination of employment, including rules regarding transfer of employment among Participating Subsidiaries,
Subsidiaries and Sponsor, and the Committee may establish termination-of-employment procedures for this Plan that are independent of similar
rules established under other benefit plans of Sponsor and its Subsidiaries; provided that such procedures are not in conflict with the requirements of
Section 423 of the Code.

 
Section 7.                                          STOCK
 

Subject to adjustment as set forth in Section 11 and the “evergreen” provision in this Section 7, the aggregate number of shares of Common Stock
which may be issued pursuant to the Plan shall not exceed four hundred eighty-seven thousand six hundred forty-three (487,643) shares (the “Share
Reserve”).  The Share Reserve will automatically increase on January 1  of each calendar year, for ten years, commencing on January 1 of the calendar year
following the Effective Date, in an amount equal to the lesser of one percent (1%) of the total number of shares of Common Stock outstanding on
December 31  of the preceding calendar year or four hundred eighty-seven thousand six hundred forty-three (487,643) shares.  The Board may act prior to
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January 1  of a given year to provide that there will be no January 1  increase of the Share Reserve for such year or that the increase in the Share Reserve for
such year will be a smaller number of shares of Common Stock than would otherwise occur pursuant to the preceding sentence.
 

Notwithstanding the above, subject to adjustment as set forth in Section 11, the maximum number of shares of Common Stock that may be issued to
any Employee in a given Offering Period shall be that number of shares of Common Stock that could be purchased on the Commencement Date of such
Offering Period with Ten Thousand Dollars (USD$10,000), taking into consideration any discount from the Offering Period pursuant to Section 8(b).  The
Committee may change this limitation at any time on a prospective basis to apply to future Offering Periods.  If, on a given Purchase Date, the number of
shares with respect to which options are to be exercised exceeds either maximum, the Committee shall make, as applicable, such adjustment or pro rata
allocation of the shares remaining available for purchase in as uniform a manner as shall be practicable and as it shall determine to be equitable.

 
Section 8.                                          OFFERING
 

(a)                                 On the Commencement Date relating to each Offering Period, each eligible Employee, whether or not such Employee has elected to
participate as provided in Section 5(a), shall be granted an option to purchase that number of whole shares of Common Stock (as adjusted as set forth in
Section 11) not to exceed that number of shares of Common Stock determined in accordance with the last paragraph of Section 7 above (or such lower
number of shares as determined by the Committee), which may be purchased with the payroll deductions accumulated on behalf of such Employee during
each Offering Period at the purchase price specified in Section 8(b) below, subject to the additional limitation that no Employee participating in the Plan shall
be granted an option to purchase Common Stock under the Plan if such option would permit his or her rights to purchase stock under all employee stock
purchase plans (described in Section 423 of the Code) of Sponsor and its Subsidiaries to accrue at a rate which exceeds Twenty-Five Thousand Dollars
(USD$25,000) of the Market Value of such Common Stock (determined at the time such option is granted) for each calendar year in which such option is
outstanding at any time. For purposes of the Plan, an option is “granted” on a Participant’s Commencement Date. An option will expire upon the earliest to
occur of (i) the termination of a Participant’s participation in the Plan or such Offering Period, (ii) the beginning of a subsequent Offering Period in which
such Participant is participating, or (iii) the termination of the Offering Period. This Section 8(a) shall be interpreted so as to comply with Code
Section 423(b)(8).

 
(b)                                 The Purchase Price under each option shall be with respect to an Offering Period the lower of (i) a percentage (not less than eighty-five

percent (85%)) (“Designated Percentage”) of the Offering Price, or (ii) the Designated Percentage of the Market Value of a share of Common Stock on the
Purchase Date on which the Common Stock is purchased; provided that the Purchase Price may be adjusted by the Committee pursuant to Sections 11 or 12
in accordance with Section 424(a) of the Code.  For a given Offering Period, the Designated Percentage shall be established no later than the beginning of the
Enrollment Period for such Offering Period. The Committee may change the Designated Percentage with respect to any future Offering Period, but not to
below eighty-five percent (85%), and the Committee may
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determine with respect to any prospective Offering Period that the Purchase Price shall be the Designated Percentage of the Market Value of a share of the
Common Stock solely on the Purchase Date.  If the Committee does not established the Designated Percentage prior to the beginning of the Enrollment
Period for a given Offering Period, the Designated Percentage for such Offering Period shall be eighty-five percent (85%).
 
Section 9.                                          PURCHASE OF STOCK
 

Unless a Participant withdraws from the Plan as provided in Section 5(c), terminates employment prior to the end of an Offering Period as provided
in Section 6, or except as provided in Sections 7, 12 or 14(b), upon the expiration of each Offering Period, a Participant’s option shall be exercised
automatically for the purchase of that number of whole shares of Common Stock which the accumulated payroll deductions credited to the Participant’s
account at that time shall purchase at the applicable price specified in Section 8(b) in accordance with the terms of the Plan, including Section 7. If a
Participant’s contributions are collected in a currency other than U.S. Dollars, then unless otherwise provided by the Committee with respect to an Offering
Period, such contributions shall be converted into U.S. Dollars using an exchange rate prevailing on the Purchase Date as selected in the reasonable
determination of the Sponsor. Notwithstanding the foregoing, Sponsor or its Participating Subsidiary may make such provisions and take such action as it
deems necessary or appropriate for the withholding of taxes and/or social insurance and/or other amounts which Sponsor or its Participating Subsidiary
determines is required by Applicable Law. Each Participant, however, shall be responsible for payment of all individual tax liabilities arising under the Plan.
The shares of Common Stock purchased upon exercise of an option hereunder shall be considered for tax purposes to be sold to the Participant on the
Purchase Date. A Participant’s option to purchase shares of Common Stock hereunder is exercisable only by him or her.

 
Section 10.                                   PAYMENT AND DELIVERY
 

As soon as practicable after the exercise of an option, Sponsor shall deliver or cause to have delivered to the Participant a record of the Common
Stock purchased and the balance of any amount of payroll deductions credited to the Participant’s account not used for the purchase of Common Stock, except
as specified below. The Committee may permit or require that shares be deposited directly with a broker designated by the Committee or to a designated
agent of the Company, and the Committee may utilize electronic or automated methods of share transfer. The Committee may require that shares be retained
with such broker or agent for a designated period of time and/or may establish other procedures to permit tracking of disqualifying dispositions of such
shares. Sponsor or its Participating Subsidiary shall retain the amount of payroll deductions used to purchase Common Stock as full payment for the Common
Stock and the Common Stock shall then be fully paid and non-assessable. No Participant shall have any voting, dividend, or other Stockholder rights with
respect to shares subject to any option granted under the Plan until the shares subject to the option have been purchased and delivered to the Participant as
provided in this Section 10. The Committee may in its discretion direct Sponsor to retain in a Participant’s account for the subsequent Offering Period any
payroll deductions which are not sufficient to purchase a whole share of Common Stock or return such amount to the Participant. Any other amounts left over
in a Participant’s account after a Purchase Date shall be returned to the Participant. If the Committee does not establish different rules with respect to an
Offering
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Period, then all amounts left over in a Participant’s account after a Purchase Date shall be returned to the Participant.
 

st st



Section 11.                                   RECAPITALIZATION
 

Subject to any required action by the Stockholders of Sponsor, if there is any change in the outstanding shares of Common Stock or other securities
of Sponsor because of a merger, consolidation, spin-off, reorganization, recapitalization, dividend in property other than cash, extraordinary dividend whether
in cash and/or other property, stock split, reverse stock split, stock dividend, liquidating dividend, combination or reclassification of the Common Stock or
other securities (including any such change in the number of shares of Common Stock or other securities effected in connection with a change in domicile of
Sponsor), or any other increase or decrease in the number of shares of Common Stock or other securities effected without receipt of consideration by Sponsor,
provided that conversion of any convertible securities of Sponsor shall not be deemed to have been “effected without receipt of consideration,” the type and
number of securities covered by each option under the Plan which has not yet been exercised and the type and number of securities which have been
authorized and remain available for issuance under the Plan, as well as the maximum number of securities which may be purchased by a Participant in an
Offering Period, and the price per share covered by each option under the Plan which has not yet been exercised, shall be appropriately and proportionally
adjusted by the Board, and the Board shall take any further actions which, in the exercise of its discretion, may be necessary or appropriate under the
circumstances. The Board’s determinations under this Section 11 shall be conclusive and binding on all parties.

 
Section 12.                                   MERGER, LIQUIDATION, OTHER CORPORATE TRANSACTIONS
 

(a)                                 In the event of the proposed liquidation or dissolution of Sponsor, the Offering Period will terminate immediately prior to the
consummation of such proposed transaction, unless otherwise provided by the Board in its sole discretion, and all outstanding options shall automatically
terminate and the amounts of all payroll deductions will be refunded without interest to the Participants.

 
(b)                                 In the event of a proposed sale of all or substantially all of the assets of Sponsor, or the merger or consolidation or similar combination of

Sponsor with or into another entity, then in the sole discretion of the Board, (1) each option shall be assumed or an equivalent option shall be substituted by
the successor corporation or parent or subsidiary of such successor entity, (2) on a date established by the Board on or before the date of consummation of
such merger, consolidation, combination or sale, such date shall be treated as a Purchase Date, and all outstanding options shall be exercised on such date,
(3) all outstanding options shall terminate and the accumulated payroll deductions will be refunded without interest to the Participants, or (4) outstanding
options shall continue unchanged.

 
Section 13.                                   TRANSFERABILITY
 

Neither payroll deductions credited to a Participant’s bookkeeping account nor any rights to exercise an option or to receive shares of Common
Stock under the Plan may be voluntarily or involuntarily assigned, transferred, pledged, or otherwise disposed of in any way, and any
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attempted assignment, transfer, pledge, or other disposition shall be null and void and without effect. If a Participant in any manner attempts to transfer, assign
or otherwise encumber his or her rights or interests under the Plan, other than as permitted by the Code, such act shall be treated as an election by the
Participant to discontinue participation in the Plan pursuant to Section 5(c).
 
Section 14.                                   AMENDMENT OR TERMINATION OF THE PLAN
 

(a)                                 The Plan shall continue from the Effective Date until the time that the Plan is terminated in accordance with Section 14(b).
 
(b)                                 The Board or the Committee may, in its sole discretion, insofar as permitted by law, terminate or suspend the Plan, or revise or amend it in

any respect whatsoever, except that, without approval of the Stockholders, no such revision or amendment shall increase the number of shares subject to the
Plan, other than an adjustment under Section 11 of the Plan, or make other changes for which Stockholder approval is required under Applicable Law. Upon a
termination or suspension of the Plan, the Board may in its discretion (i) return without interest, the payroll deductions credited to Participants’ accounts to
such Participants or (ii) set an earlier Purchase Date with respect to an Offering Period then in progress.

 
Section 15.                                   ADMINISTRATION
 

(a)                                 The Board has appointed the Compensation Committee of the Board to administer the Plan (the “Committee”), who will serve for such
period of time as the Board may specify and whom the Board may remove at any time.  The Committee will have the authority and responsibility for the day-
to-day administration of the Plan, the authority and responsibility specifically provided in this Plan and any additional duty, responsibility and authority
delegated to the Committee by the Board, which may include any of the functions assigned to the Board in this Plan. The Committee may delegate to a sub-
committee and/or to officers or employees of Sponsor the day-to-day administration of the Plan. The Committee shall have full power and authority to adopt,
amend and rescind any rules and regulations which it deems desirable and appropriate for the proper administration of the Plan, to construe and interpret the
provisions and supervise the administration of the Plan, to make factual determinations relevant to Plan entitlements and to take all action in connection with
administration of the Plan as it deems necessary or advisable, consistent with the delegation from the Board. Decisions of the Committee shall be final and
binding upon all Participants. Any decision reduced to writing and signed by a majority of the members of the Committee shall be fully effective as if it had
been made at a meeting of the Committee duly held. The Company shall pay all expenses incurred in the administration of the Plan.

 
(b)                                 In addition to such other rights of indemnification as they may have as members of the Board or officers or employees of the Company,

members of the Board and of the Committee and their delegates shall be indemnified by the Company against all reasonable expenses, including attorneys’
fees, actually and necessarily incurred in connection with the defense of any action, suit or proceeding, or in connection with any appeal therein, to which
they or any of them may be a party by reason of any action taken or failure to act under or in connection with the Plan, or any right granted under the Plan,
and against all amounts paid by
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them in settlement thereof (provided such settlement is approved by independent legal counsel selected by the Sponsor) or paid by them in satisfaction of a
judgment in any such action, suit or proceeding, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such
person is liable for gross negligence, bad faith or intentional misconduct in duties; provided, however, that within sixty (60) days after the institution of such
action, suit or proceeding, such person shall offer to the Company, in writing, the opportunity at its own expense to handle and defend the same.



 
Section 16.                                   COMMITTEE RULES FOR JURISDICTIONS OTHER THAN THE UNITED STATES
 

The Committee may adopt rules or procedures relating to the operation and administration of the Plan to accommodate the specific requirements of
the laws and procedures of jurisdictions outside of the United States. Without limiting the generality of the foregoing, the Committee is specifically
authorized to adopt rules and procedures regarding handling of payroll deductions or other contributions by Participants, payment of interest, conversion of
local currency, data privacy security, payroll tax, withholding procedures and handling of stock certificates which vary with local requirements; however, if
such varying provisions are not in accordance with the provisions of Section 423(b) of the Code, including but not limited to the requirement of
Section 423(b)(5) of the Code that all options granted under the Plan shall have the same rights and privileges unless otherwise provided under the Code and
the regulations promulgated thereunder, then the individuals affected by such varying provisions shall be deemed to be participating under a sub-plan and not
in the Plan. The Committee may also adopt sub-plans applicable to particular Subsidiaries or locations, which sub-plans may be designed to be outside the
scope of Code Section 423 and shall be deemed to be outside the scope of Code Section 423 unless the terms of the sub-plan provide to the contrary.  The
rules of such sub-plans may take precedence over other provisions of this Plan, with the exception of Section 7, but unless otherwise superseded by the terms
of such sub-plan, the provisions of this Plan shall govern the operation of such sub-plan.  The Committee shall not be required to obtain the approval of the
Stockholders prior to the adoption, amendment or termination of any sub-plan unless required by the laws of the jurisdiction in which Employees
participating in the sub-plan are located.

 
Section 17.                                   SECURITIES LAWS REQUIREMENTS
 

(a)                                 No option granted under the Plan may be exercised to any extent unless the shares to be issued upon such exercise under the Plan are
covered by an effective registration statement pursuant to the Securities Act and the Plan is in material compliance with all applicable provisions of any
applicable national, regional, state, local or other jurisdiction, including, without limitation, the Securities Act, the Exchange Act, the rules and regulations
promulgated thereunder, applicable state and foreign securities laws and the requirements of any stock exchange upon which the Shares may then be listed,
subject to the approval of counsel for the Company with respect to such compliance. If on a Purchase Date in any Offering Period hereunder, the Plan is not
so registered or in such compliance, options granted under the Plan which are not in material compliance shall not be exercised on such Purchase Date, and
the Purchase Date shall be delayed until the Plan is subject to such an effective registration statement and such compliance, except that the Purchase Date
shall not be delayed more than twelve (12)

 
11

 
months and the Purchase Date shall in no event be more than twenty-seven (27) months from the Commencement Date relating to such Offering Period. If, on
the Purchase Date of any offering hereunder, as delayed to the maximum extent permissible, the Plan is not registered and in such compliance, options
granted under the Plan which are not in material compliance shall not be exercised and all payroll deductions accumulated during the Offering Period
(reduced to the extent, if any, that such deductions have been used to acquire shares of Common Stock) shall be returned to the Participants, without interest.
The provisions of this Section 17 shall comply with the requirements of Section 423(b)(5) of the Code to the extent applicable.
 

(b)                                 As a condition to the exercise of an option, Sponsor may require the person exercising such option to represent and warrant at the time of
any such exercise that the Shares are being purchased only for investment and without any present intention to sell or distribute such Shares if, in the opinion
of counsel for Sponsor, such a representation is required by any of the aforementioned applicable provisions of law.

 
Section 18.                                   GOVERNMENTAL REGULATIONS
 

This Plan and Sponsor’s obligation to sell and deliver shares of its stock under the Plan shall be subject to the approval of any governmental
authority required in connection with the Plan or the authorization, issuance, sale, or delivery of stock hereunder.

 
Section 19.                                   NO ENLARGEMENT OF EMPLOYEE RIGHTS
 

Nothing contained in this Plan shall be deemed to give any Employee or other individual the right to be retained in the employ or service of Sponsor
or any Participating Subsidiary or to interfere with the right of Sponsor or Participating Subsidiary to discharge any Employee or other individual at any time,
for any reason or no reason, with or without notice.

 
Section 20.                                   GOVERNING LAW
 

This Plan shall be governed by applicable laws of the State of Delaware without regard for the conflicts of laws provisions thereof, and other
applicable law.

 
Section 21.                                   EFFECTIVE DATE
 

This Plan shall be effective on the Effective Date, subject to approval of the Stockholders of Sponsor within twelve (12) months before or after its
date of adoption by the Board.

 
Section 22.                                   REPORTS
 

Individual accounts shall be maintained for each Participant in the Plan. Statements of account shall be made available to Participants at least
annually, which statements shall set forth the amounts of payroll deductions, the Purchase Price, the number of shares of Common Stock purchased and the
remaining cash balance, if any.
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Section 23.                                   DESIGNATION OF BENEFICIARY FOR OWNED SHARES
 



With respect to shares of Common Stock purchased by the Participant pursuant to the Plan and held in an account maintained by Sponsor or its
assignee on the Participant’s behalf, the Participant may be permitted to file a written designation of beneficiary, who is to receive any shares and cash, if any,
from the Participant’s account under the Plan in the event of such Participant’s death subsequent to the end of an Offering Period but prior to delivery to him
or her of such shares and cash. In addition, a Participant may file a written designation of a beneficiary who is to receive any cash from the Participant’s
account under the Plan in the event of such Participant’s death prior to the Purchase Date of an Offering Period. If a Participant is married and the designated
beneficiary is not the spouse, spousal consent shall be required for such designation to be effective to the extent required by local law. The Participant (and if
required under the preceding sentence, his or her spouse) may change such designation of beneficiary at any time by written notice. Subject to local legal
requirements, in the event of a Participant’s death, Sponsor or its assignee shall deliver any shares of Common Stock and/or cash to the designated
beneficiary. Subject to local law, in the event of the death of a Participant and in the absence of a beneficiary validly designated who is living at the time of
such Participant’s death, Sponsor shall deliver such shares of Common Stock and/or cash to the executor or administrator of the estate of the Participant, or if
no such executor or administrator has been appointed (to the knowledge of Sponsor), Sponsor in its sole discretion, may deliver (or cause its assignee to
deliver) such shares of Common Stock and/or cash to the spouse, or to any one or more dependents or relatives of the Participant, or if no spouse, dependent
or relative is known to Sponsor, then to such other person as Sponsor may determine. The provisions of this Section 23 shall in no event require Sponsor to
violate local law, and Sponsor shall be entitled to take whatever action it reasonably concludes is desirable or appropriate in order to transfer the assets
allocated to a deceased Participant’s account in compliance with local law.

 
Section 24.                                   ADDITIONAL RESTRICTIONS OF RULE 16b-3.
 

The terms and conditions of options granted hereunder to, and the purchase of shares of Common Stock by, persons subject to Section 16 of the
Exchange Act shall comply with the applicable provisions of Rule 16b-3. This Plan shall be deemed to contain, and such options shall contain, and the shares
of Common Stock issued upon exercise thereof shall be subject to, such additional conditions and restrictions, if any, as may be required by Rule 16b-3 to
qualify for the maximum exemption from Section 16 of the Exchange Act with respect to Plan transactions.

 
Section 25.                                   NOTICES
 

All notices or other communications by a Participant to Sponsor or the Committee under or in connection with the Plan shall be deemed to have been
duly given when received in the form specified by Sponsor or the Committee at the location, or by the person, designated by Sponsor for the receipt thereof.
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Exhibit 99.3
 

SOLAREDGE TECHNOLOGIES, INC.
 

THE 2007 GLOBAL INCENTIVE PLAN
 

 
This plan, as amended from time to time, shall be known as the SolarEdge Technologies, Inc. 2007 Global Incentive Plan (the “Plan”).
 
1.                                      PURPOSE OF THE PLAN
 

The Plan is intended to provide an incentive to retain, in the employ of the Company (as defined below) and its affiliates, persons of training, experience and
ability; to attract new employees, directors, consultants and service providers; to encourage the sense of proprietorship of such persons; and to stimulate the
active interest of such persons in the development and financial success of the Company by providing them with opportunities to purchase stock in the
Company.
 
2.                                      DEFINITIONS
 

For purposes of interpreting the Plan and related documents (including the Award Agreement and its appendixes), the following definitions shall apply:
 

2.1                               “Award” means an Option to purchase common Stock of the Company or Restricted Stock granted to any Participant under the Plan.
 
2.2                               “Award Agreement” means the stock award agreement between the Company and a Participant that evidences and sets out the terms and
conditions of an Award.
 
2.3                               “Board” means the Board of Directors of the Company.
 
2.4                               “Cause” means (i) conviction of any felony involving moral turpitude or affecting the Company or its affiliates; (ii) embezzlement of funds
of the Company or its affiliates; (iii) any breach of the Participant’s fiduciary duties or duties of care of the Company or its affiliates; including
without limitation disclosure of confidential information of the Company or its affiliates; and (iv) any intentional misconduct (other than conduct in
good faith) reasonably determined by the Board to be materially detrimental to the Company or its affiliates.
 
2.5                               “Chairman” means the Chairman of the Committee.
 
2.6                               “Committee” means a stock compensation committee of the Board, designated from time to time by the resolution of the Board, which
shall consist of no fewer than two members of the Board.
 
2.7                               “Company” means SolarEdge Technologies, Inc., a Delaware corporation.
 
2.8                               “Date of Grant” means the date determined by the Board or authorized Committee as set forth in the Award Agreement.
 
2.9                               “Employee” means a person who is employed by the Company or any affiliate.

 

 
2.10                        “Expiration Date” means the date upon which an Award shall expire, as set forth in Section 8.2 of the Plan.
 
2.11                        “Fair Market Value” means as of any date, the value of a Stock determined as follows:
 

(i)                                     If the Stock are listed on any established stock exchange or a national market system, including without limitation the Tel-Aviv
Stock Exchange, the NASDAQ Global Select Market, NASDAQ Global Market or the NASDAQ Capital Market, the Fair Market Value
shall be the last reported sale price for such Stock (or the highest closing bid, if no sales were reported), as quoted on such exchange or
system for the last market trading day prior to time of determination, as reported in The Wall Street Journal, or such other source as the
Board deems reliable;

 
(ii)                                  If the Stock are regularly quoted by one or more recognized securities dealers, but selling prices are not reported, the Fair Market
Value shall be the mean between the highest bid and lowest asked prices for the Stocks on the last market trading day prior to the day of
determination; or
 
(iii)                               In the absence of an established market for the Stock, the Fair Market Value thereof shall be determined in good faith by the
Board.

 
2.12                        “IPO” means the closing of the sale of the Company’s Common Stock in a firm- commitment, underwritten public offering registered

under the Securities Act of 1933, as amended, other than a registration relating solely to a transaction under Rule 145 under such Act (or
any successor thereto) or to an employee benefit plan of the Company, which results in aggregate proceeds to the Company (before payment
of any underwriters’ discounts and expenses relating to the issuance) of at least $10,000,000..

 
2.13                        “Option” means an option to purchase common stock pursuant to the Plan.
 
2.14                        “Participant” means a person who receives or holds an Award under the Plan.
 



2.15                        “Plan” means the Company’s 2007 Global Incentive Plan.
 
2.16                        “Purchase Price” means the price for each Stock subject to an Award.
 
2.17                        “Restricted Stock” means a Stock granted under the Plan subject to Vesting Dates as determined by the Board or the Committee.
 
2.18                        “Service Provider” means a director, consultant or adviser of the Company or any affiliate, or any other person who is not an Employee.
 
2.19                        “Stock” means the common stock, $ 0.0001 par value, of the Company.

 

 
2.20                        “Successor Company” means the surviving entity after a Transaction.
 
2.21                        “Transaction” means (i) the consummation of a merger, acquisition or reorganization of the Company with one or more other entities after
which the beneficial owners of the Company’s outstanding voting securities immediately prior to such Transaction do not own at least 50% of the
outstanding voting securities of the Successor Company that results from such Transaction, or (ii) a sale of all or substantially all of the assets or
stock of the Company to another entity.
 
2.22                        “Vested Award” means any Award, which has already been vested according to the Vesting Dates.
 
2.23                        “Vesting Dates” means, as determined by the Board or authorized Committee, the date as of which the Participant shall be entitled to
exercise Awards or part of the Awards as set forth in Section 10 of the Plan.
 
2.24                        “Vested Options” means any Option, which has already been vested according to the Vesting Dates.
 

3.                                      ADMINISTRATION OF THE PLAN
 

3.1                               The Board shall have the power to administer the Plan. To the extent permitted under applicable law, the Board may delegate its powers
under the Plan, or any part thereof, to the Committee, in which case, any reference to the Board in the Plan with respect to the rights so delegated
shall be construed as reference to the Committee. Notwithstanding the foregoing, the Board shall automatically have residual authority (i) if no
Committee shall be constituted, (ii) with respect to rights not delegated by the Board to the Committee, or (iii) if such Committee shall cease to
operate for any reason whatsoever.
 
3.2                               The Committee, if appointed, shall select one of its members as its Chairman and shall hold its meetings at such times and places as the
Chairman shall determine. The Committee shall keep records of its meetings and shall make such rules and regulations for the conduct of its
business as it shall deem advisable.

 

 
3.3                               The Committee shall have full power and authority subject to the approval of the Board to the extent required under applicable law (and
subject further to applicable laws): (i) to designate Participants; (ii) to determine the terms and provisions of respective Award Agreements (which
need not be identical) including, but not limited to, the number of Stock to be covered by each Award, provisions concerning the time or times when
and the extent to which the Awards may be exercised and the nature and duration of restrictions as to transferability or restrictions constituting
substantial risk of forfeiture; (iii) to accelerate the right of a Participant to exercise, in whole or in part, any previously granted Award; (iv) to
interpret the provisions and supervise the administration of the Plan; (v) to determine the Fair Market Value of the Stock; (vi) to designate the type of
Awards to be granted to an Participant; (vii) to determine any other matter which is necessary or desirable for, or incidental to, the administration of
the Plan.
 
3.4                               The Board and/or the Committee shall have the authority to grant, at its discretion, to the holder of an outstanding Award, in exchange for
the surrender and cancellation of such Award, a new Award having a purchase price equal to, lower than or higher than the Purchase Price of the
original Award so surrendered and canceled, and containing such other terms and conditions as the Committee may prescribe in accordance with the
provisions of the Plan.
 
3.5                               Subject to the Company’s incorporation documents, all decisions and selections made by the Board or the Committee pursuant to the
provisions of the Plan shall be made by a majority of its members except that no member of the Board or the Committee shall vote on, or be counted
for quorum purposes, with respect to any proposed action of the Board or the Committee relating to any Award to be granted to that member. Any
decision reduced to writing shall be executed in accordance with the provisions of the Company’s incorporation documents, as the same may be in
effect from time to time.
 
3.6                               The interpretation and construction by the Committee of any provision of the Plan or of any Award Agreement thereunder shall be final and
conclusive unless otherwise determined by the Board.
 
3.7                               Subject to the Company’s incorporation documents and the Company’s decision, and to all approvals legally required, each member of the
Board or the Committee shall be indemnified and held harmless by the Company against any cost or expense (including counsel fees) reasonably
incurred by him, 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 Plan unless arising out of such member’s own fraud or bad faith, to the extent permitted by applicable law.
Such indemnification shall be in addition to any rights of indemnification the member may have as a director or otherwise under the Company’s
incorporation documents, any agreement, any vote of stockholders or disinterested directors, insurance policy or otherwise.
 

4.                                      DESIGNATION OF PARTICIPANTS
 
The persons eligible for participation in the Plan shall include Employees and/or Service
 



 
Providers. The grant of an Award hereunder shall neither entitle the Participant to participate nor disqualify him or her from participating in, any other grant
of Awards pursuant to the Plan or any other award or stock plan of the Company or any of its affiliates.
 
5.                                      STOCK RESERVED FOR THE PLAN
 

5.1                               The Company has reserved Twelve Million Five Hundred Thousand (12,500,000) shares of authorized but unissued Stock for the purposes
of the Plan and for the purpose of the Company’s other incentive plans when applicable, subject to adjustment as set forth in Section 7 below. Any
Stock which remain unissued and which are not subject to outstanding Awards at the termination of the Plan shall cease to be reserved for the
purpose of the Plan, but until termination of the Plan the Company shall at all times reserve a sufficient number of Stock to meet the requirements of
the Plan. Should any Award for any reason expire or be canceled prior to its exercise or relinquishment in full, the Stock or Stock subject to such
Award may again be subjected to an Award under the Plan or under future plans.
 
5.2                               Each Award granted pursuant to the Plan, shall be evidenced by a written Award Agreement between the Company and the Participant, in
such form as the Board shall from time to time approve. Each Award Agreement shall state, inter alia, the number of Stock to which the Award
relates, the type of Award granted thereunder, the Vesting Dates, the Purchase Price per Stock and the Expiration Date.
 
5.3                               Until the consummation of an IPO, such Stock shall be voted by an irrevocable proxy (the “Proxy”), such Proxy to be assigned to the
person or persons designated by the Board (the “Representative(s)”). Such Representative designated by the Board shall be indemnified and held
harmless by the Company against any cost or expense (including counsel fees) reasonably incurred by him/her, 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 such Proxy
unless arising out of such Representative’s own fraud or bad faith, to the extent permitted by applicable law. Such indemnification shall be in
addition to any rights of indemnification the Representative(s) may have as a director or otherwise under the Company’s incorporation documents,
any agreement, any vote of stockholders or disinterested directors, insurance policy or otherwise.
 

6.                                      PURCHASE PRICE
 

6.1                               The Purchase Price of each Stock subject to an Award shall be determined by the Committee in its sole and absolute discretion in
accordance with applicable law, subject to any guidelines as may be determined by the Board from time to time. Each Award Agreement will contain
the Purchase Price determined for each Participant.
 
6.2                               The Purchase Price shall be payable upon the exercise of an Award in the following acceptable forms of payment:

 

 
(i)                                     cash, check or wire transfer.
 
(ii)                                  at the discretion of the Committee, through delivery of Stock (including other Stock subject to the Awards being exercised) having
a Fair Market Value equal as of the date of exercise to the Purchase Price of the Stock purchased and acquired upon the exercise of the
Award, or by a different form of cashless exercise method through a third party broker as approved by the Committee.
 
(iii)                               at the discretion of the Committee, any combination of the methods of payment permitted by any paragraph of this Section 6.2.
 

6.3                               The Purchase Price shall be denominated in the currency of the primary economic environment of, at the Company’s discretion, either the
Company or the Employee (that is the functional currency of the Company or the currency in which the Employee is paid).
 

7.                                      ADJUSTMENTS
 
Upon the occurrence of any of the following described events, Participant’s rights to purchase Stock under the Plan shall be adjusted as hereafter provided:
 

7.1                               In the event of a Transaction, the unexercised Awards then outstanding under the Plan shall be assumed or substituted for (in accordance
with Section 7.3). In the case of such assumption and/or substitution of Awards, appropriate adjustments shall be made to the Purchase Price so as to
reflect such action and all other terms and conditions of the Award Agreements shall remain unchanged, including but not limited to the vesting
schedule, all subject to the determination of the Committee or the Board, which determination shall be in their sole discretion and final. The
Company shall notify the Participant of the Transaction in such form and method as it deems applicable at least ten (10) days prior to the effective
date of such Transaction.
 
7.2                               Notwithstanding the above and subject to all applicable law, the Board or the Committee shall have the power and authority to determine
that in certain Award Agreements there shall be a clause instructing that if in any Transaction the Successor Company (or parent or subsidiary of the
Successor Company) does not agree to assume or substitute the Awards, the Vesting Dates of outstanding Awards shall be accelerated so that any
unvested Award or any portion thereof shall be immediately vested as of the date which is ten (10) days prior to the effective date of the Transaction.
 
7.3                               For the purposes of Section 7.1 above, an Award shall be considered assumed or substituted if, following the Transaction, the Award shall
confer the right, subject to such Award’s original vesting schedule, to purchase or receive, for each Stock underlying such Award immediately prior
to the Transaction, the consideration (whether stock, awards, cash, or other securities or property) received in the Transaction by the holders of stock
for each Stock held on the effective date of the Transaction (and if such holders were offered a choice of consideration, the type of consideration
chosen by the holders of a

 

 
majority of the outstanding Stock); provided, however, that if such consideration received in the Transaction is not solely shares of common stock (or
their equivalent) of the Successor Company or its parent or subsidiary, the Committee may, with the consent of the Successor Company, provide for



the consideration to be received upon the exercise of the Award to be solely shares of common stock (or their equivalent) of the Successor Company
or its parent or subsidiary equal in Fair Market Value to the per Stock consideration received by holders of a majority of the outstanding stock in the
Transaction; and provided further that the Committee may determine, in its discretion, that in lieu of such assumption or substitution of Awards for
awards of the Successor Company or its parent or subsidiary, such Awards will be substituted for any other type of asset or property including cash
which is fair under the circumstances. Without limiting the generality of the foregoing, the Committee may, in its discretion, provide that such
Awards will be settled in exchange for a cash payment based upon the distribution or consideration payable to holders of the Stock upon or in respect
of such Transaction (for example, in the case of Options, the Committee may base such settlement solely upon the excess (if any) of the amount
payable upon or in respect of such Transaction over the exercise price of the Option to the extent of the then vested and exercisable shares subject to
the Option).

 
7.4                               If the Company is voluntarily liquidated or dissolved while unexercised Awards remain outstanding under the Plan, the Company shall
immediately notify all unexercised Award holders of such liquidation, and the Award holders shall then have ten (10) days to exercise any
unexercised Vested Award held by them at that time, in accordance with the exercise procedure set forth herein. Upon the expiration of such ten-days
period, all remaining outstanding Awards will terminate immediately.

 
7.5                               If the outstanding Stock shall at any time be changed or exchanged by declaration of a stock dividend (bonus stock), Stock split or reverse
Stock split, combination or exchange of stock, recapitalization, or any other like event by or of the Company, and as often as the same shall occur,
then the number, class and kind of the Stock subject to the Plan or subject to any Awards theretofore granted, and the Purchase Prices, shall be
appropriately and equitably adjusted so as to maintain the proportionate number of Stock without changing the aggregate Purchase Price; provided,
however, that no adjustment shall be made by reason of the distribution of subscription rights (rights offering) on outstanding Stock. Upon happening
of any of the foregoing, the class and aggregate number of Stock issuable pursuant to the Plan (as set forth in Section 5 hereof), in respect of which
Awards have not yet been exercised, shall be appropriately adjusted.

 
7.6                               Anything herein to the contrary notwithstanding, if prior to the completion of the IPO, all or substantially all of the stock of the Company
are to be sold or a merger or reorganization that constitutes a Transaction occurs, then each Participant shall be obliged to sell or exchange, as the
case may be, any Stock such Participant purchased under the Plan, in accordance with the instructions issued by the Board in connection with the
Transaction, whose determination shall be final.

 

 
7.7                               The Participant acknowledges that Participant’s rights to sell the Stock may be subject to certain limitations (including a lock-up period), as
will be requested by the Company or its underwriters, and the Participant unconditionally agrees and accepts any such limitations.
 

8.                                      TERM AND EXERCISE OF OPTIONS
 

8.1                                      Options shall be exercised by the Participant’s by giving written notice of such exercise to the Company or to any third party designated by
the Company (the “Designee”), in such form and method as may be determined by the Company, which exercise shall be effective upon receipt of
such notice by the Company and/or the Designee and the payment of the exercise price for the number of Stock with respect to which the option is
being exercised, at the Company’s or the Designee’s principal office. The notice shall specify the number of Stock with respect to which the Option is
being exercised.
 
8.2                                         Options, to the extent not previously exercised, shall terminate upon the earlier of: (i) the date set forth in the Award Agreement; (ii) the
expiration of ten (10) years from the Date of Grant; or (iii) the expiration of any extended period in any of the events set forth in Section 8.5 below.
 
8.3                                         The Options may be exercised by the Participant in whole at any time or in part from time to time, to the extent that the Options have
become vested and exercisable, prior to the Expiration Date, and provided that, subject to the provisions of Section 8.5 below, the Participant is an
Employee or a Service Provider at all times during the period beginning with the granting of the Option and ending upon the date of exercise.
 
8.4                                         Subject to the provisions of Section 8.5 below, in the event of a termination of Participant’s employment or service, all Awards granted to
such Participant shall immediately expire. Unless otherwise approved by the Committee, a notice of termination of employment or services shall be
deemed to constitute termination of employment or services.
 
8.5                                         Notwithstanding anything to the contrary hereinabove and unless otherwise determined in the Participant’s Award Agreement, an Option
may be exercised after the date of termination of Participant’s employment or service during an additional period of time beyond the date of such
termination, but only with respect to the number of Vested Options at the time of such termination according to the Vesting Dates, if:
 

8.5.1                     termination is by the Company other than for death, Disability or Cause, in which event the Vested Options still in force and
unexpired may be exercised within a period of three (3) months after such date of termination; or
 
8.5.2                     termination is the result of death or Disability of the Participant, in which event the Vested Options still in force and unexpired may
be exercised within a period of twelve (12) months after such date of termination; or

 

 
8.5.3                     prior to the date of such termination, the Committee shall authorize an extension of the term of all or part of the Vested Options
beyond the date of such termination for a period not to exceed the period during which the Options by their terms would otherwise have
been exercisable.
 

For avoidance of any doubt, if termination of employment or service is for Cause, any outstanding unexercised Option will immediately expire and
terminate, and the Participant shall not have any right in respect of such outstanding Options. In addition, under no circumstances shall any such Option
be exercisable after the specified expiration of the option term.
 

8.6                            To avoid doubt, the holder of an Option shall have no stockholder rights with respect to the shares subject to the option until such person
shall have exercised the Option, paid the exercise price and become the recordholder of the purchased shares.
 



8.7                            Any form of Award Agreement authorized by the Plan may contain such other provisions, not inconsistent with the Plan, as the Board may,
from time to time, deem advisable.
 

9.                                      TERMS OF THE STOCK
 

9.1                               Subject to any applicable law, the Board or the Committee shall have the sole discretion to determine that in certain Award Agreements
there shall be a clause instructing that in the event of termination of Participant’s employment with the Company or any of its affiliates the following
may apply:

 
(i)                                     if termination is without Cause, all vested Stock held by the Participant on the date of termination may be retained by the
Participant and may not be subject to forfeiture by the Company.
 

(ii)                                  unvested Stock held by the Participant on the date of termination, may be subject to forfeiture to the Company, at a price which is
the lesser of the price paid by the Participant for the Stock (or the par value of the Stock, as the case may be) or the fair market value of the
Company’s Stock at the date of such forfeiture (as determined by the Board or the Committee in its sole discretion), and the Participant
shall not be entitled to retain the unvested Stock. Upon consummation of the forfeiture of the unvested Stock, the Participant’s rights with
respect to such Stock including, inter alia, the right to receive dividends with respect to such unvested Sock shall lapse and shall be of no
further force and effect.
 

(iii)                               notwithstanding anything to the contrary above, in the event of termination for Cause, all Stock, whether vested or not, may be
subject to forfeiture to the Company at the lower price of the price paid by the Participant for the Stock (or the par value of the Stock, as the
case may be) and the fair market value of the Company’s Stock at the date of such forfeiture (as determined by the Board or the Committee
in its sole discretion) and all the Participant’s rights with respect to
 

 
such Stock including, inter alia, the right to receive dividends with respect to such Sock shall lapse and shall be of no further force and
effect.
 

9.2                               Any form of Award Agreement authorized by the Plan may contain such other provisions as the Committee may, from time to time, deem
advisable.
 

10.                               VESTING OF AWARDS
 

10.1                        Subject to the provisions of the Plan, Awards shall vest at the Vesting Dates set forth in the Award Agreement. However no Award shall be
exercised after the Expiration Date.
 
10.2                        An Award may be subject to such other terms and conditions, not inconsistent with the Plan, on the time or times when it may be exercised
as the Committee may deem appropriate. The vesting provisions of individual Awards may vary.
 

11.                               PURCHASE FOR INVESTMENT
 

The Company’s obligation to issue or allocate Stock upon exercise of an Award granted under the Plan is expressly conditioned upon: (a) the Company’s
completion of any registration or other qualifications of such Stock under all applicable laws, rules and regulations or (b) representations and undertakings by
the Participant (or his legal representative, heir or legatee, in the event of the Participant’s death) to assure that the sale of the Stock complies with any
registration exemption requirements which the Company in its sole discretion shall deem necessary or advisable. Such required representations and
undertakings may include representations and agreements that such Participant (or his legal representative, heir, or legatee): (a) is purchasing such Stock for
investment and not with any present intention of selling or otherwise disposing thereof; and (b) agrees to have placed upon the face and reverse of any
certificates evidencing such Stock a legend setting forth (i) any representations and undertakings which such Participant has given to the Company or a
reference thereto and (ii) that, prior to effecting any sale or other disposition of any such Stock, the Participant must furnish to the Company an opinion of
counsel, satisfactory to the Company, that such sale or disposition will not violate the applicable laws, rules and regulations of the United States or any other
state having jurisdiction over the Company and the Participant.
 
12.                               STOCK SUBJECT TO RIGHT OF FIRST REFUSAL
 

12.1                        Notwithstanding anything to the contrary in the incorporation documents of the Company, none of the Participants shall have a right of first
refusal in relation with any sale of stock in the Company.
 
12.2                        Unless otherwise determined by the Committee, until such time as the Company shall complete an IPO, a Participant shall not have the right
to sell Stock issued upon the exercise of an Award within six (6) months and one day of the date of exercise of such

 

 
Award or issuance of such Stock.
 
Sale of Stock by the Participant shall be subject to a right of first refusal in favor of the Company as set forth in the incorporation documents of the
Company or in another agreement between the Company and the Participant.
 
In the event that neither the incorporation documents of the Company nor any other agreement between the Company and the Participant contain any
provision regarding rights of first refusal, then, unless otherwise determined by the Committee, until such time as the Company shall complete an
IPO, the sale of Stock issuable upon the exercise of an Award shall be subject to a right of first refusal on the part of the Repurchaser(s) as set forth
in Section 12.3.
 



Repurchaser(s) means (i) the Company, if permitted by applicable law, (ii) if the Company is not permitted by applicable law, then any affiliate of the
Company designated by the Committee; or (iii) at the Committee’s option, then the Company’s existing stockholders (save, for avoidance of doubt,
for other Participants who already exercised their Awards), pro rata in accordance with their stockholding.
 
12.3                        The Participant shall give a notice of sale (hereinafter the “Notice”) to the Company in order to offer the Stock to the Repurchaser(s). The
Notice shall specify the name of each proposed purchaser or other transferee (hereinafter the “Proposed Transferee”), the number of Stock offered
for sale, the price per Stock and the payment terms. The Repurchaser(s) will be entitled for thirty (30) days from the day of receipt of the Notice
(hereinafter the “Notice Period”), to purchase all or part of the offered Stock on a pro rata basis based upon their respective holdings in the
Company. If by the end of the Notice Period not all of the offered Stock have been purchased by the Repurchaser(s), the Participant shall be entitled
to sell such Stock at any time during the ninety (90) days following the end of the Notice Period on terms not more favorable than those set out in the
Notice, provided that the Proposed Transferee agrees in writing that the provisions of this Section shall continue to apply to the Stock in the hands of
such Proposed Transferee.
 
12.4                        Any sale of Stock issued under the Plan by the Participant that is not made in accordance with the Plan or the Award Agreement shall be
null and void.
 

13.                               DIVIDENDS
 
With respect to all Stock (but excluding, for avoidance of any doubt, any unexercised Awards) allocated or issued upon the exercise of Awards purchased by
the Participant and held by the Participant or by a trustee, as the case may be, the Participant shall be entitled to receive dividends in accordance with the
quantity of such Stock, subject to the provisions of the Company’s incorporation documents, as amended from time to time and subject to any applicable
taxation on distribution of dividends.
 

 
14.                               RESTRICTIONS ON ASSIGNABILITY AND SALE OF AWARDS
 

No Award or any right with respect thereto, purchasable hereunder, whether fully paid or not, shall be assignable, transferable, or given as collateral nor any
right with respect thereto may be given to any third party whatsoever, other than by will or by the laws of descent and distribution or as specifically otherwise
allowed under the Plan and during the lifetime of the Participant, each and all of such Participant’s rights to purchase Stock hereunder shall be exercisable
only by the Participant. Any action made in contradiction to the aforementioned, shall be null and void.
 
15.                               EFFECTIVE DATE, DURATION, AMENDMENTS OR TERMINATION OF THE PLAN
 

15.1                        The Plan shall be effective as of the day it was adopted by the Board and shall terminate at the end of ten (10) years from such day of a
adoption (the: “Termination Date”).
 
15.2                        The Company shall obtain the approval of the Company’s stockholders for the adoption of this Plan and/or the Appendixes thereto or for
any amendment to this Plan and/or the Appendixes thereto if stockholders’ approval is required under any applicable law including without
limitation the U.S. securities law or the securities laws of other jurisdiction applicable to Awards granted to Participants under this Plan and/or the
Appendixes thereto, or if stockholders’ approval is required by any authority or by any governmental agencies or national securities exchanges
including without limitation the U.S. Securities and Exchange Commission.
 
15.3                        The Board may at any time, subject to the provisions of Section 15.2 above and all applicable law, amend, alter, suspend or terminate the
Plan, provided, however, that (i) the Board may not extend the term of the Plan specified in Section 15.1 above and (ii) no amendment, alteration,
suspension or termination of the Plan shall impair the rights of any Participant, unless mutually agreed otherwise by the Participant and the
Company, which agreement must be in writing and signed by the Participant and the Company. Earlier termination of the Plan prior to the
Termination Date shall not affect the Board’s ability to exercise the powers granted to it hereunder with respect to Awards granted under the Plan
prior to the date of such earlier termination.
 

16.                               GOVERNMENT REGULATIONS
 

The Plan, the granting and exercise of Awards hereunder and the obligation of the Company to sell and deliver Stock under such Awards shall be subject to all
applicable laws, rules, regulations, approvals and consents whether of the United States, the State of Israel, or any other State having jurisdiction over the
Company or the Participant, including the registration of the Stock under the United States Securities Act 1933 or under the securities act of any applicable
jurisdiction, and to such approvals by any governmental agencies or national securities exchanges as may be required. Nothing herein shall be deemed to
require the Company to
 

 
register the Stock under the securities law of any jurisdiction.
 
17.                               CONTINUANCE OF EMPLOYMENT
 

Neither the Plan nor any Award Agreement shall impose any obligation on the Company or an affiliate to continue any Participant in its employ or service,
and nothing in the Plan or in any Award granted pursuant hereto shall confer upon any Participant any right to continue in the employ or service of the
Company or an affiliate thereof or restrict the right of the Company or an affiliate thereof to terminate such employment or service at any time.
 
18.                               GOVERNING LAW AND JURISDICTION
 

The Plan shall be governed by and construed and enforced in accordance with the laws of the State of California as applicable to contracts made and to be
performed therein, without giving effect to the principles of conflict of laws. The competent courts of the State of California shall have sole jurisdiction in any
matters pertaining to the Plan.
 



19.                               TAX CONSEQUENCES
 

Any tax consequences to any Participant arising from the grant or exercise of any Award, from the payment for Stock covered thereby or from any other event
or act (of the Company and/or its affiliates, or the Participant) hereunder shall be borne solely by the Participant. The Company and/or its affiliates shall
withhold taxes according to the requirements under the applicable laws, rules, and regulations, including withholding taxes at source. Furthermore, the
Participant shall agree to indemnify the Company and/or its affiliates 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 shall not be required to release any Stock certificate to a Participant until all required payments have been fully made.
 
20.                               NON-EXCLUSIVITY OF THE PLAN
 

The adoption of the Plan by the Board shall not be construed as amending, modifying or rescinding any previously approved incentive arrangements or as
creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable, including, without limitation, the
granting of Awards otherwise then under the Plan, and such arrangements may be either applicable generally or only in specific cases. For the avoidance of
doubt, prior grant of awards to Participants of the Company under their employment agreements, and not in the framework of any previous incentive plan,
shall not be deemed an approved incentive arrangement for the purpose of this Section.
 

 
21.                               MULTIPLE AGREEMENTS
 

The terms of each Award may differ from other Awards granted under the Plan at the same time, or at any other time. The Board may also grant more than
one Award to a given Participant during the term of the Plan, either in addition to, or in substitution for, one or more Awards previously granted to that
Participant.
 
22.                               RULES PARTICULAR TO SPECIFIC COUNTRIES
 

Notwithstanding anything herein to the contrary, the terms and conditions of the Plan may be adjusted with respect to a particular country by means of an
addendum to the Plan in the form of an appendix (the “Appendix”), and to the extent that the terms and conditions set forth in the Appendix conflict with any
provisions of the Plan, the provisions of the Appendix shall govern. Terms and conditions set forth in the Appendix shall apply only to Awards issued to
Participants under the jurisdiction of the specific country that is subject of the Appendix and shall not apply to Awards issued to any other Participant. The
adoption of any such Appendix shall be subject to the approval of the Board and if required the approval of the stockholders of the Company.
 

*                                         *                                         *
 


