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PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.*

Not required to be filed with this Registration Statement.
Item 2. Registrant Information and Employee Plan Annual Information.*

Not required to be filed with this Registration Statement.
* The documents containing the information specified in Part I will be delivered in accordance with Rule 428(b)(1) under the Securities Act. Such documents are not

required to be, and are not, filed with the U.S. Securities and Exchange Commission (the “SEC”), either as part of this Registration Statement or as prospectuses or
prospectus supplements pursuant to Rule 424 under the Securities Act. These documents, and the documents incorporated by reference into this Registration Statement
pursuant to Item 3 of Part II of this Form S-8, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.



PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The Registrant is incorporating by reference into this Registration Statement the filings listed below and any additional documents that the Registrant may file with

the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, after the date of this Registration Statement, but prior to the filing of
a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, except the Registrant is
not incorporating by reference any information furnished (but not filed) under Item 2.02 or Item 7.01 of any Current Report on Form 8-K and corresponding information
furnished under Item 9.01 as an exhibit thereto:

(a) the Registrant’s 424(b)(3) prospectus, dated December 30, 2021 and filed with the SEC on December 30, 2021.
(b) The Registrant’s Current Reports on Form 8-K filed with the Commission on November 30, 2021, December 1, 2021, December 6, 2021 and December 29,

2021, respectively (File No. 001-40048); and
(c) the description of the Registrant’s shares of Common Stock contained in the Company’s Registration Statement on Form 8-A, filed with the Commission

on February 9, 2021, including any amendments or reports filed for the purpose of updating such description.

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

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.
Section 145 of the Delaware General Corporation Law (the “DGCL”) permits a corporation to indemnify its directors and officers against expenses, including

attorneys’ fees, judgments, fines and amounts paid in settlements actually and reasonably incurred by them in connection with any action, suit or proceeding brought by third
parties. The directors or officers must have acted in good faith and in a manner they 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 reason to believe their conduct was unlawful. In a derivative action, an action only by or in the right of the corporation,
indemnification may be made only for expenses actually and reasonably incurred by directors and officers in connection with the defense or settlement of an action or suit, and
only with respect to a matter as to which they must have acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the
corporation. No indemnification may be made if such person must have been adjudged liable to the corporation, unless and only to the extent that the court in which the action
or suit was brought must determine upon application that the defendant officers or directors are fairly and reasonably entitled to indemnity for such expenses despite such
adjudication of liability. The current certificate of incorporation and the bylaws of the Registrant provide for indemnification by the Registrant of its directors, senior officers
and employees to the fullest extent permitted by applicable law.

Section 102(b)(7) of the DGCL permits a corporation to provide in its charter that a director of the corporation must not be personally liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (1) for any breach of the director’s duty of loyalty to the corporation or its
stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (3) for payments of unlawful dividends or
unlawful stock purchases or redemptions or (4) for any transaction from which the director derived an improper personal benefit. The current certificate of incorporation of the
Registrant provides for such limitation of liability.

The Registrant has entered into indemnification agreements with each of its directors and officers pursuant to which it has agreed to indemnify, defend and hold
harmless, and also advance expenses as incurred, to the fullest

https://www.sec.gov/Archives/edgar/data/0001835378/000162828021025688/innovid-resalefinalprospec.htm
https://www.sec.gov/Archives/edgar/data/0001835378/000121390021062429/ea151489-8k_ionacq2.htm
https://www.sec.gov/Archives/edgar/data/0001835378/000162828021024283/iacb-20211130.htm
https://www.sec.gov/Archives/edgar/data/0001835378/000162828021024586/super8-k.htm
https://www.sec.gov/Archives/edgar/data/0001835378/000162828021025659/ctv-20210216.htm
https://www.sec.gov/Archives/edgar/data/0001835378/000121390021007754/ea134770-8a12b_ionacq.htm


extent permitted under applicable law, from damage arising from the fact that such person is or was an officer or director of the Registrant or one of its subsidiaries.

The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter acquire under any statute, our
amended and restated certificate of incorporation, our amended and restated bylaws, any agreement, any vote of stockholders or disinterested directors or otherwise.

The Registrant maintains standard policies of insurance that provide coverage (1) to its directors and officers against loss rising from claims made by reason of breach
of duty or other wrongful act and (2) to the Registrant with respect to indemnification payments that it may make to such directors and officers.

The Registrant has purchased and intends to maintain insurance on behalf of the Registrant and any person who is or was a director or officer against any loss arising
from any claim asserted against him or her and incurred by him or her in that capacity, subject to certain exclusions and limits of the amount of coverage.

Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.
Exhibit No. Description
4.1 Amended and Restated Certificate of Incorporation of ION Acquisition Corp II Ltd. (incorporated by reference to Exhibit 3.1 to Innovid’s Current

Report on Form 8-K (File No. 001-40048), filed with the SEC on December 6, 2021).
4.2 Bylaws of Innovid Corp. (incorporated by reference to Exhibit 3.2 to Innovid’s Current Report on Form 8-K (File No. 001-40048), filed with the SEC

on December 6, 2021).
4.3 Specimen Common Stock Certificate of Innovid Corp. (incorporated by reference to Exhibit 4.1 of Innovid’s Current Report on Form 8-K (File No.

001-40048), filed with the SEC on December 6, 2021).
5.1* Opinion of Latham & Watkins LLP (filed herewith).
23.1* Consent of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global.
23.2* Consent of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global.
23.3* Consent of Latham & Watkins LLP (included in Exhibit 5.1 to this Registration Statement).
24.1* Power of Attorney (included on the signature page to this Registration Statement).
99.1 Form of Innovid Corp. Omnibus Incentive Plan (incorporated by reference to Annex E to Amendment No. 3 to the Registration Statement on Form S-4

(File No. 333-258472), filed with the SEC on November 5, 2021).
99.2 Form of Innovid Corp. Employee Stock Purchase Plan (incorporated by reference to Annex D to Amendment No. 3 to the Registration Statement on

Form S-4 (File No. 333-258472), filed with the SEC on November 5, 2021).
99.3* Global Share Incentive Plan (2008).
107* Filing Fees

https://www.sec.gov/Archives/edgar/data/0001835378/000162828021024586/exhibit31-super8xk.htm
https://www.sec.gov/Archives/edgar/data/0001835378/000162828021024586/exhibit32-super8xk.htm
https://www.sec.gov/Archives/edgar/data/0001835378/000162828021024586/exhibit41-super8xk.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1835378/000162828021019746/iacb-20211005.htm#i07719cc1ae8c49c59001f843314c0f02_4352
https://www.sec.gov/Archives/edgar/data/0001835378/000162828021022064/iacb-20211105.htm#i07719cc1ae8c49c59001f843314c0f02_3409


Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

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

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to
such information in the registration statement;

provided, however, that:

Paragraphs (a)(1)(i) and (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 SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Securities and Exchange Act of 1934, as amended (the “Exchange
Act”), 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.

(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.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by a Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed prospectus
was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an
offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act shall be deemed to
be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of
sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the securities, the undersigned
Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned Registrant will be a
seller to the purchaser and will be considered to offer or sell such securities to such purchaser:



(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the undersigned
Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or its securities
provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

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



SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, 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 New
York, State of New York, on February 4, 2022.

Innovid Corp.
/s/ Tanya Andreev-Kaspin
Name: Tanya Andreev-Kaspin
Title: Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each of Zvika Netter and Tanya Andreev-
Kaspin, acting alone or together with another attorney-in-fact, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such
person and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to the Registration Statement on Form S-8 of Innovid Corp. and any
subsequent registration statements related thereto pursuant to Instruction E to Form S-8 (and all further amendments, including post-effective amendments thereto), and to file
the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission (the “SEC”), and generally to do all such things
in their names and behalf in their capacities as officers and directors to enable the registrant to comply with the provisions of the Securities Act of 1933, as amended, and all
requirements of the SEC, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in connection therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents, or any of them, or their or his or her substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the capacities
indicated.



Signature Capacity in Which Signed Date

/s/ Zvika Netter Chief Executive Officer and Director February 4, 2022
Zvika Netter (Principal Executive Officer)

/s/ Tanya Andreev-Kaspin Chief Financial Officer February 4, 2022
Tanya Andreev-Kaspin (Principal Financial Officer and Principal Accounting

Officer)

/s/ Gilad Shany Director February 4, 2022
Gilad Shany

/s/ Steven Cakebread Director February 4, 2022
Steven Cakebread

/s/ Michael DiPiano Director February 4, 2022
Michael DiPiano

/s/ Rachel Lam Director February 4, 2022
Rachel Lam

/s/ Jonathan Saacks

Jonathan Saacks
Director February 4, 2022



CALCULATION OF REGISTRATION FEE

FORM S-8

Innovid Corp.

Table 1: Newly Registered Securities

Security Type
Security Class Title Fee Calculation

Rule Amount
Registered

Proposed
Maximum

Offering Price
Per Unit

Maximum Aggregate
Offering Price Fee Rate

Amount of
Registration Fee

Equity Innovid Corp. 2021
Omnibus Incentive Plan
Common Stock, par value
$0.0001 per share

457(c) and
457(h)

40,000,000 (2) $4.62 (4) $184,800,000.00 .0000927 $17,130.96

Equity Innovid Corp. 2021
Employee Stock Purchase
Plan
Common Stock, par value
$0.0001 per share

457(c) and
457(h)

6,500,000 (3) $4.62 (4) $30,030,000.00 .0000927 $2,783.78

Equity Global Share Incentive
Plan (2008)
Common Stock, par value
$0.0001 per share

457(c) and
457(h)

11,389,321 (6) $0.81 (5) $9,225,350.01 .0000927 $855.19

Total Offering Amounts $224,055,350.01 $20,769.93

Total Fee Offsets N/A

Net Fee Due $20,769.93

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “ Securities Act”), this Registration Statement also covers any additional shares of common stock, par
value $0.0001 per share (the “Common Stock”), of Innovid Corp. (the “Registrant”) that become issuable under the Innovid Corp. 2021 Omnibus Incentive Plan (the “ 2021
Plan”), the Innovid Corp. 2021 Employee Stock Purchase Plan (the “ ESPP”), and the Global Share Incentive Plan (2008) (the “ 2008 Plan”), as applicable, by reason of any
future share splits, share dividends, recapitalizations or any other similar transactions effected without the receipt of consideration by the Registrant, which results in an
increase in the number of outstanding shares of Common Stock.

(2) Represents 40,000,000 shares of Common Stock reserved for future issuance under the 2021 Plan, which number consists of (a) 15,617,049 shares of Common Stock initially
available for issuance under the 2021 Plan and (b) 24,382,951 shares of Common Stock that became issuable under the 2021 Plan pursuant to its terms.

(3) Represents 6,500,000 shares reserved for future issuance under the ESPP, which number consists of (a) 2,868,438 shares of Common Stock initially available for issuance
under the ESPP and (b) 3,631,562 shares of Common Stock that became issuable under the ESPP pursuant to its terms.

(4) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h) of the Securities Act based on the average of the high and
low prices of a share of the Registrant’s Common Stock on the New York Stock Exchange on February 3, 2022.

(5) Estimated solely for the purpose of calculating the registration fee with respect to the shares issuable under stock options, in accordance with Rule 457(h) of the Securities Act,
based on the weighted-average exercise price of previously granted stock options that remain outstanding under the 2008 Plan ($0.81 per share).

(6) Represents 11,389,321 shares of Common Stock subject to outstanding stock options under the 2008 Plan as of February 4, 2022. To the extent stock options outstanding
under the 2008 Plan are forfeited, lapse unexercised, or are settled in cash, the shares of Common Stock subject to the stock options will be available for future issuance under
the 2021 Plan.
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To the addressees set forth above:

We have acted as special counsel to Innovid Corp., a Delaware corporation (the “ Company”), in connection with the registration by the
Company of (i) 40,000,000 shares of its common stock, $0.0001 par value per share (the “Common Stock”), issuable under the Innovid Corp. 2021
Omnibus Incentive Plan (the “2021 Plan”), (ii) 6,500,000 shares of its Common Stock issuable under the Innovid Corp. 2021 Employee Stock Purchase
Plan (the “ESPP”), and (iii) 11,389,321 shares of the Common Stock issuable under the Global Share Incentive Plan (2008) (Options) (the “ 2008
Plan”), shares in the foregoing clauses (i), (ii) and (iii), collectively, the “ Shares”. The Shares are included in a registration statement on Form S-8 under
the Securities Act of 1933, as amended (the “Act”), filed with the Securities and Exchange Commission (the “ Commission”) on February 4, 2022 (the
“Registration Statement”). This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and
no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement or the related prospectus, other than as expressly
stated herein with respect to the issue of the Shares.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With
your consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters without having
independently verified such factual matters. We are opining herein as to the General Corporation Law of the State of Delaware (the “DGCL”) and we
express no opinion with respect to any other laws.

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares shall have been duly
registered on the books of the transfer agent and registrar therefor in the name or on behalf of the recipients thereof, and have been issued by the
Company against payment therefor in the circumstances contemplated by and pursuant to the 2021 Plan, the ESPP and the 2008 Plan, as applicable, and
assuming in each case that the individual issuances, grants or awards under the 2021 Plan, the ESPP and the 2008 Plan, as applicable, are duly authorized
by all necessary corporate action and duly issued, granted or awarded and exercised in accordance with the requirements of law and the 2021 Plan, the
ESPP and the 2008 Plan, as applicable (and the agreements and awards duly adopted thereunder and in accordance therewith), the issue and sale of the
Shares will have been duly authorized by all necessary corporate action of the Company, and the Shares will be validly issued, fully paid and
nonassessable. In rendering the foregoing opinion, we have assumed that the Company will comply with all applicable notice requirements regarding
uncertificated shares in the DGCL.



This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely
upon it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement. In giving such
consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations
of the Commission thereunder.

 Sincerely,
 

 

  
 
 



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 29, 2021 and
February 22, 2021 except for the effects of the restatement discussed in Notes 2, 3 and 10 as to which the date is December 29, 2021, relating
to the financial statements of INNOVID CORP. (formerly known as ION ACQUISITION CORP 2 LTD.) as of December 31, 2020 and for the
period from November 23, 2020 (the day of inception) through December 31, 2020 and as of February 16, 2021, respectively, which is
included in the Company’s Registration Statement on Form S-1 (333- 261784), as amended.

Tel Aviv, Israel /S/ KOST FORER GABBAY & KASIERER

February 4, 2022 A Member of Ernst & Young Global



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 Employees' Savings of Innovid LLC
(formerly known as Innovid Inc.) of our report dated August 4, 2021, with respect to the consolidated financial statements of Innovid LLC
(formerly known as Innovid Inc.) as of December 31, 2020 and 2019, and for the two years in the period ended December 31, 2020, which is
included in the Company’s Registration Statement on Form S-1 (333- 261784), as amended.

February 4, 2022 /S/ Kost Forer Gabbay & Kasierer
A Member of Ernst & Young Global

Tel-Aviv, Israel



INNOVID, Inc.

Global Share Incentive Plan (2008)

Fifth Amended and Restated on October 22, 2020

1.    Name And Purpose
1.1    This plan as amended from time to time, originally established and adopted by the Board of Directors of the Company, Innovid,

Inc. on September 25, 2008 and approved and adopted by the unanimous written consent of the stockholders effected October 4, 2008, and was
amended and restated by the Board of Directors on June 12, 2012 and approved and adopted by the unanimous written consent of the
stockholders effected December 10, 2012, and was amended and restated by the Board of Directors on December 3, 2015 and approved and
adopted by the unanimous written consent of the stockholders effected December 3, 2015 and was amended and restated by the Board of
Directors on October 30, 2019, and as hereby amended and restated by the Board of Directors on October 22, 2020, and approved and adopted
by the unanimous written consent of the stockholders effected October 22, 2020, shall be known as the Innovid, Inc. Global Share Incentive
Plan (2008) (the “Plan”).

1.2    The purposes of the Plan are to attract and retain the best available personnel for positions of substantial responsibility, to provide
additional incentive to Service Providers of the Company and its affiliates and subsidiaries, if any, and to promote the Company's business by
providing such individuals with opportunities to receive Awards pursuant to the Plan and to strengthen the sense of common interest between
such individuals and the Company's Shareholders.

1.3    Awards granted under the Plan to Service Providers in various jurisdictions may be subject to specific terms and conditions for
such grants may be set forth in one or more separate appendix to the Plan, as may be approved by the Board of Directors of the Company from
time to time.

2.    Definitions
“Administrator” shall mean the Board of Directors or a Committee.
“Appendix” shall mean any appendix to the Plan adopted by the Board of Directors containing country-specific or other special terms

relating to Awards granted to eligible Service Providers who are located outside the United States or who are not compensated from a payroll
maintained in the United States, or who are otherwise subject to (or could cause the Company to be subject to) tax, legal or regulatory
provisions of countries or jurisdictions outside the United States, including additional terms with respect to grants of Options, Restricted Shares
and other equity-based Awards, including terms and conditions different from those specified in the Plan as may, in the judgment of the Board
of Directors, be necessary or desirable to foster and promote achievement of the purposes of the Plan.

“Award” shall mean a grant of Options or allotment of Shares or other equity-based award hereunder. All Awards shall be confirmed
by an Award Agreement, and subject to the terms and conditions of such Award Agreement.

“Award Agreement” shall mean a written instrument setting forth the terms applicable to a particular Award.



“Board of Directors” shall mean the board of directors of the Company.
“Cause” shall have the meaning ascribed to such term or a similar term as set forth in the Participant’s employment agreement or the

agreement governing the provision of services by a non-employee Service Provider, or, in the absence of such a definition: (i) conviction (or
plea of nolo contendere) of any felony or crime involving moral turpitude or affecting the Company; (ii) repeated and unreasonable refusal to
carry out a reasonable and lawful directive of the Company or of Participant’s supervisor which involves the business of the Company or its
affiliates and was capable of being lawfully performed; (iii) fraud or embezzlement of funds of the Company or its affiliates; (iv) any breach by
a director of his / her fiduciary duties or duties of care towards the Company; (v) any disclosure of confidential information of the Company or
breach of any obligation not to compete with the Company or not to violate a restrictive covenant; and (vi) any other event of Cause, as this
term is defined in specific agreements (i.e. option agreement and employment agreement) of any respective Participant.

“Code” shall mean the Internal Revenue Code of 1986, as amended. Any reference to any section of the Code shall also be a reference
to any successor provision and any Treasury Regulation promulgated thereunder.

“Committee” shall mean a compensation committee or other committee as may be appointed and maintained by the Board of Directors,
in its discretion, to administer the Plan, to the extent permissible under applicable law, as amended from time to time.

“Company” shall mean Innovid, Inc., a Delaware Corporation, and its successors and assigns.
“Consultant” means any entity or individual who (either directly or, in the case of an individual, through his or her employer) is an

advisor or consultant to the Company or its subsidiary or affiliate.
“Corporate Charter” shall mean the Certificate of Incorporation and By-Laws of the Company, and any subsequent amendments or

replacements thereto.
“Date of Termination” shall mean the date set forth in Section 9.2.
“Disability” shall have the meaning ascribed to such term or a similar term in the Participant's employment agreement (where

applicable), or in the absence of such a definition, the inability of the Participant, in the opinion of a qualified physician acceptable to the
Company, to perform the major duties of the Participant’s position with the Company because of the sickness or injury of the Participant for a
consecutive period of 90 days.

“DGCL” shall mean the Delaware General Corporation Law or other applicable law.
“Fair Market Value” shall mean, as of any date, the value of Shares, determined as follows:

(i) If the Shares are listed on any established stock, the Fair Market Value of a Share shall be the closing sales price for such
Shares (or the closing bid, if no sales were reported) as quoted on such exchange or market (or the exchange or market with the greatest
volume of trading in the common stock) for such date, or if no bids or sales were reported for such date, then the closing sales price (or the
closing bid, if no sales were reported, on the last market trading date immediately prior to such date during which a bid or sale occurred, in each
case, as reported in The Wall Street Journal or such other source as the Board deems reliable.

(ii) If the Shares are regularly quoted by a recognized securities dealer but selling prices are not reported, the mean of the closing bid
and asked prices for the Shares on such date, or if no closing bid and asked prices were reported for such date, the date
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immediately prior to such date during which closing bid and asked prices were quoted for the Shares, in each case, as reported in The Wall
Street Journal or such other source as the Board deems reliable;

(iii)     In the absence of such markets for the Shares, the Fair Market Value thereof shall be determined in good faith by the Board of
Directors, taking into consideration the previous investment round in the Company. In the event that the Board of Directors shall not reach an
agreement with regards to the Company's Fair Market Value and/or upon the Company's absolute discretion, the Company's Fair Market Value
shall be determined by an external assessor, which shall be approved by the Company.

Notwithstanding any provision herein to the contrary, with respect to Options, the “Fair Market Value” of the Shares shall be
determined in a manner consistent with a reasonable valuation method under Treasury Regulation Section 1.409A-1(b)(5)(iv)(B) promulgated
under Code Section 409A and with respect to Incentive Stock Options, such Fair Market Value shall be determined in a manner that satisfies
the applicable requirements of Code Section 422, and subject to Code Section 422(c)(7).

“Incentive Stock Option” means any Option granted to an ISO Eligible Employee intended to be and designated as an “Incentive
Stock Option” within the meaning of Section 422 of the Code.

“IPO” shall mean an initial offering of the Company’s Shares to the public in an underwritten offering under an applicable registration
statement.

“ISO Eligible Employee” shall mean an employee of the Company, any subsidiary corporation (within the meaning of Section 424(f)
of the Code) or parent corporation (within the meaning of Section 424(e) of the Code).

“Non-Qualified Stock Option” means any Option that is not an Incentive Stock Option.
“Options” shall mean options to purchase Shares awarded under the Plan. Options granted under the Plan may be Incentive Stock

Options or Non-Qualified Stock Options, and the Award Agreement for an Option shall indicate whether the Option is intended to be an
Incentive Stock Option or a Non-Qualified Stock Option.

“Parent” means, in respect of the Corporation, a “parent corporation” as defined in Sections 424(e) of the Code.
“Participant” shall mean a recipient of an Award hereunder who executes an Award Agreement.
“Restricted Shares” means an Award of Shares under this Plan that is subject to the certain restrictions pursuant to terms and

conditions of Section 7 below and may be subject to risk of forfeiture.
“Service Provider” shall mean an employee, director, office holder or Consultant of the Company or its subsidiary or affiliate.
“Subsidiary” shall mean, in respect of the Corporation, a subsidiary company as defined in Sections 424(f) and (g) of the Code.
“Shares” shall mean shares of common stock, par value US$0.001 per share, of the Company.
“Ten Percent Shareholder” shall mean a person owning stock possessing more than 10% of the total combined voting power of all

classes of stock of the Company, its Subsidiaries or its Parent.
“Transaction” shall have the meaning set forth in Section 10.2.
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3.    Administration of the Plan
3.1    The Plan will be administered by the Administrator. If the Administrator is a Committee, such Committee will consist of such

number of members of the board of directors of the Company (not less than two in number), as may be determined from time to time by the
Board of Directors. The Board of Directors shall appoint such members of the Committee, may from time to time remove members from, or
add members to, the Committee, and shall fill vacancies in the Committee however caused.

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 it shall determine. Actions at a meeting of the Committee at which a majority of its members are present or acts approved in writing by all
members of the Committee shall be the valid acts of the Committee. The Committee shall appoint a secretary, who shall keep records of its
meetings and shall make such rules and regulations for the conduct of its business and the implementation of the Plan, as it shall deem
advisable, subject to the directives of the Board of Directors and in accordance with applicable law.

3.3    Subject to the general terms and conditions of the Plan, and in particular Section 3.4 below, the Administrator shall have full
authority in its discretion, from time to time and at any time, to determine (i) eligible Participants, (ii) the number of Options or Shares to be
covered by each Award, (iii) the time or times at which the Award shall be granted, (iv) the vesting schedule and other terms and conditions
applying to Awards, (v) the form(s) of written agreements applying to Awards, and (vi) any other matter which is necessary or desirable for, or
incidental to, the administration of the Plan and the granting of Awards. The Board of Directors may, in its sole discretion, delegate some or all
of the powers listed above to the Committee, to the extent permitted by the DGCL, its Corporate Charter or other applicable law, rules and
regulations.

3.4    No member of the Board of Directors or of the Committee shall be liable for any action or determination made in good faith with
respect to the Plan or any Award granted hereunder. Subject to 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 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 Plan unless arising out of such member's own willful misconduct or bad faith, to the
fullest 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 Corporate Charter, any agreement, any vote of shareholders or disinterested directors, insurance
policy or otherwise.

3.5    The interpretation and construction by the Administrator of any provision of the Plan or of any Option hereunder shall be final and
conclusive. In the event that the Board appoints a Committee, the interpretation and construction by the Committee of any provision of the Plan
or of any Option hereunder shall be conclusive unless otherwise determined by the Board of Directors. To avoid doubt, the Board of Directors
may at any time exercise any powers of the Administrator, notwithstanding the fact that a Committee has been appointed.

3.6    The Administrator shall have the authority to adopt, alter and repeal such administrative rules, guidelines and practices governing
the Plan and perform all acts, including the delegation of its responsibilities (to the extent permitted by applicable law and applicable stock
exchange rules), as it shall, from time to time, deem advisable; to construe and interpret the terms and provisions of the Plan and any Award
issued under the Plan (and any agreements relating thereto); and to otherwise supervise the administration of the Plan. The Administrator may
correct any defect, supply any omission or reconcile any inconsistency in the Plan or in any agreement relating thereto in the manner and to the
extent it shall deem necessary to effectuate the purpose and
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intent of the Plan. Notwithstanding the foregoing, no action of the Administrator under this Section 3.6 not otherwise provided for herein or in
an Award Agreement shall reduce the rights of any Participant without the Participant’s consent.

3 . 7    Without limiting the generality of the foregoing, the Administrator may adopt special Appendices and/or guidelines and
provisions for persons who are residing in or employed in, or subject to, the taxes of, any domestic or foreign jurisdictions, to comply with
applicable laws, regulations, or accounting, listing or other rules with respect to such domestic or foreign jurisdictions.

4.    Eligible Participants
4.1    No Award may be granted pursuant to the Plan to any person serving as a member of the Committee or to any other director of

the Company at the time of the grant, unless such grant is approved in the manner prescribed for the approval of compensation of directors
under the DGCL or applicable law.

4.2    Subject to the limitation set forth in Section 4.1 above and any restriction imposed by applicable law, Awards may be granted to
any Service Provider of the Company, whether or not a director of the Company or its affiliates.  The grant of an Award to a Participant
hereunder shall neither entitle such Participant to receive an additional Award or participate in other incentive plans of the Company, nor
disqualify such Participant from receiving any additional Award or participating in other incentive plans of the Company.

5.    Reserved Shares
Subject to adjustment as provided under Section 10.1 hereof, the aggregate number of Shares which may be issued or transferred

pursuant to Awards under the Plan shall be 11,325,194 Shares all of which may be granted as Incentive Stock Options; provided such reserve of
Shares for grants of Incentive Stock Options shall not be increased without the approval of the shareholders of the Company as required
pursuant to Code Section 422. Any Shares under the Plan, in respect of which the right hereunder of a Participant to purchase the same shall for
any reason terminate, expire or otherwise cease to exist, shall again be available for grant as Awards under the Plan. Any Shares that remain
unissued and are not subject to Awards at the termination of the Plan shall cease to be reserved for purposes of the Plan. Until termination of
the Plan the Company shall at all times reserve a sufficient number of Shares to meet the requirements of the Plan.

6.    Award Agreement
6.1    The Administrator in its discretion may award to Participants Awards available under the Plan. The terms of the Award will be

set forth in the Award Agreement. The date of grant of each Award shall be the date specified by the Administrator at the time such award is
made, or in the absence of such specification, the date of approval of the award by the Administrator.

6.2    The Award Agreement shall state, inter alia, the number of Options or Shares or equity-based units covered thereby, the type of
Option or Share-based or other grant awarded, any special terms applying to such Award (if any), including the terms of any country-specific
or other applicable Appendix, as determined by the Board of Directors.
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7.    Restricted Shares and Other Equity-Based Awards
7.1    Eligibility.  Restricted Shares may be issued to all Participants either alone or in addition to other Awards granted under the Plan,

and shall be subject to the terms and conditions of the Plan and any applicable Appendix, as specified in the Award Agreement. The
Administrator shall determine the eligible Participants to whom, and the time or times at which, grants of Restricted Shares will be made, the
number of shares to be awarded, the purchase price (if any) to be paid by the Participant (subject to Section 7.2), the time or times at which
such Awards may be subject to forfeiture (if any), the vesting schedule (if any) and rights to acceleration thereof, and all other terms and
conditions of the Awards. The Administrator may condition the grant or vesting of Restricted Shares upon the attainment of specified
performance targets or such other factors as the Administrator may determine, in its sole discretion. Unless otherwise determined by the
Administrator, the Participant shall not be permitted to sell or transfer shares of Restricted Shares awarded under this Plan during a period set
by the Administrator (if any) (the “Restriction Period”) commencing with the date of such Award, as set forth in the applicable Award
agreement.

7.2    Terms. A Participant selected to receive Restricted Shares shall not have any rights with respect to such Award, unless and until
such Participant has delivered a fully executed copy of the Award Agreement evidencing the Award to the Company and has otherwise
complied with the applicable terms and conditions of such Award. The purchase price of Restricted Shares shall be determined by the
Administrator, but shall not be less than as permitted under applicable law. Awards of Restricted Shares must be accepted within a period of 60
days (or such shorter period as the Administrator may specify at grant) after the grant date, by executing an Award Agreement and by paying
whatever price (if any) the Administrator has designated thereunder.

7.3    Legend. Each Participant receiving Restricted Shares shall be issued a Share certificate in respect of such shares of Restricted
Shares, unless the Administrator elects to use another system, such as book entries by the transfer agent, as evidencing ownership of Restricted
Shares. Such certificate shall be registered in the name of such Participant, and shall bear an appropriate legend referring to the terms,
conditions, and restrictions applicable to such Award, substantially in the following form (as well as other legend required by the
Administrator pursuant to Section 18.3 below):

“The anticipation, alienation, attachment, sale, transfer, assignment, pledge, encumbrance or charge of the Shares
represented hereby are subject to the terms and conditions (including forfeiture) of the Innovid, Inc. Global Share
Incentive Plan (2008), and an Award Agreement entered into between the registered owner and the Company dated
____________. Copies of such Plan and Award agreement are on file at Innovid, Inc.”

7.4    Custody. The Administrator may require that any share certificates evidencing such shares be held in custody by the Company
until the restrictions thereon shall have lapsed, and that, as a condition of any Restricted Shares Award, the Participant shall have delivered a
duly signed share transfer deed, endorsed in blank, relating to the Shares covered by such Award.

7.5    Rights as Shareholder. Except as provided in this Section and Section 7.4 above and as otherwise determined by the
Administrator and set forth in the Award Agreement, the Participant shall have, with respect to the shares of Restricted Shares, all of the rights
of a holder of Shares including, without limitation, the right to receive any dividends, the right to vote such shares and, subject to and
conditioned upon the full vesting of shares of Restricted Shares, the right to tender such shares. Notwithstanding the foregoing, the payment of
dividends shall be deferred until, and conditioned upon, the
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expiration of the applicable Restriction Period, unless the Administrator, in its sole discretion, specifies otherwise at the time of the Award.
7.6    Lapse of Restrictions. If and when the Restriction Period expires without a prior forfeiture of the Restricted Shares subject to

such Restriction Period, the certificates for such shares shall be delivered to the Participant. All legends shall be removed from said certificates
at the time of delivery to the Participant except as otherwise required by applicable law. Notwithstanding the foregoing, actual certificates shall
not be issued to the extent that book entry recordkeeping is used.

7.7     Other Equity Based Awards. Other equity-based awards (including, without limitation, restricted shares units and performance
share awards) may be granted either alone or in addition to or other Awards granted under the Plan to all eligible Participants pursuant to such
terms and conditions as the Administrator may determine, including without limitation, in one or more appendix adopted by the administrator
and appended to this Plan.

        
8.    Options
8.1    General Provisions.
    (a) Options shall be exercisable pursuant to the terms under which they were awarded and subject to the terms and conditions of the

Plan and any applicable Appendix, as specified in the Award Agreement.
    (b) The exercise price for each Share to be issued upon exercise of an Option shall be such price as is determined by the Board in its

discretion, provided that the price per Share is not less than the par value of each Share, or to the extent required pursuant to applicable law,
including, but not limited to, qualifying for exclusion from the application of Code Section 409A, not less than 100% of the Fair Market Value
of a Share on the date of grant.

    (c) An Option, or any part thereof, shall be exercisable by the Participant's signing and returning to the Company at its principal
office (and to the Trustee, where applicable), a “Notice of Exercise” in such form and substance as may be prescribed by the Board of Directors
from time to time, together with full payment for the Shares underlying such Option.

    (d) Each payment for Shares under an Option shall be in respect of a whole number of Shares, shall be effected in cash or by check
payable to the order of the Company, or such other method of payment determined by the Administrator (including by means of cashless
exercise, to the extent approved by the Administrator and, where applicable, subject to the provisions of applicable tax law), and shall be
accompanied by a notice stating the number of Shares being paid for thereby.

    (e) Until the Shares are issued (as evidenced by the appropriate entry in the register of the Company or of a duly authorized transfer
agent of the Company) a Participant shall have no right to vote or right to receive dividends or any other rights as a shareholder shall exist with
respect to such Shares, notwithstanding the exercise of the Option. The Company shall issue (or cause to be issued) such Shares promptly after
the Option is exercised. No adjustment will be made for a dividend or other right the record date for which is prior to the date the Shares are
issued, except as provided in Section 10 of the Plan.

    (f) To the extent permitted by law, if the Shares are traded on a national securities exchange, or otherwise publicly traded or quoted,
payment for the Shares underlying an Option may be made all or in part by the delivery (on a form prescribed by the Company) of an
irrevocable direction to a securities broker approved by the Company to sell Shares and to deliver all or part of the sales proceeds to the
Company in payment
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of the exercise price (or the relevant portion thereof, as applicable) and any withholding taxes, or on such other terms and conditions as may be
acceptable to the Administrator. No Shares shall be issued until payment has been made or provided for, as provided herein.

8.2    Special Terms for Incentive Stock Options.
    (a) Eligibility and Designation. Incentive Stock Options may be granted only to ISO Eligible Employees and the Award Agreement

for an Option shall indicate whether the Option is intended to be an Incentive Stock Option.
(b) Exercise Price. The exercise price per Share subject to an Incentive Stock Option shall be determined by the Administrator

at the time of grant of such Incentive Stock Option; provided that the per share exercise price of an Option shall not be less than 100% of the
Fair Market Value of the Share at the time of grant of such Incentive Stock Option; and provided, further, that if an Incentive Stock Option is
granted to a Ten Percent Shareholder, the exercise price per Share shall be no less than 110% of the Fair Market Value of the Share at the time
of the grant of such Incentive Stock Option.

(c) Option Term. The term of each Incentive Stock Option shall be fixed by the Administrator; provided, however, that no
Incentive Stock Option shall be exercisable more than 10 years after the date such Incentive Stock Option is granted; and further provided that
the term of an Incentive Stock Option granted to a Ten Percent Shareholder shall not exceed five years.

(d) Incentive Stock Option Limitations. To the extent that the aggregate Fair Market Value (determined as of the time of grant)
of Shares with respect to which Incentive Stock Options are exercisable for the first time by an employee during any calendar year under this
Plan and/or any other stock option plan of the Company, any Subsidiary or any Parent exceeds $100,000, such Incentive Stock Options shall be
treated as Non-Qualified Stock Options.

(e) Effect of Termination . Except as provided in Section 8.2(e)(ii) hereinbelow, if an ISO Eligible Employee does not remain
employed by the Company, any Subsidiary or any Parent at all times from the time an Incentive Stock Option is granted until three months
prior to the date of exercise thereof (or such other period as required by Section 422 of the Code), such Incentive Stock Option shall be treated
as a Non-Qualified Stock Option. Notwithstanding anything to the contrary in this Plan, with respect to Incentive Stock Options, the following
provisions must be met in order for the Award to qualify as an Incentive Stock Option under the Code:

(i) in the event that the Participant ceases to be an employee of the Company or any Subsidiary or Parent for any reason
other than the Participant’s death or Disability, the vested Options must be exercised within three (3) months from the effective date of
termination of the Participant’s employment with the Company, any Subsidiary or Parent;

(ii) in the event that the Participant’s employment with the Company, a Subsidiary or Parent terminates as a result of the
Participant’s death or Disability, the Option must be exercised within twelve (12) months following the Participant’s date of termination for
death or Disability.

(f) Incentive Stock Option Lock-Up Period and Notice of Disqualifying Disposition. Upon the disposition of any Shares
received pursuant to the exercise of Incentive Stock Options within two (2) years from the date of grant of such Incentive Stock Option, or
within one (1) year after the transfer of such Shares to the Participant, such Incentive Stock Options shall be deemed to be Non-Qualified Stock
Options. The Participant shall give the Company prompt notice of any disposition of Shares acquired by exercise of an Incentive Stock Option
within (i) two (2) years from the date of grant of
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such Incentive Stock Option or (ii) one (1) year after the transfer of such Shares to the Participant.
(g) Right to Exercise. During a Participant’s lifetime, an Incentive Stock Option may be exercised only by the Participant.

9.    Termination of Relationship as Service Provider
9.1    Effect of Termination; Exercise after Termination. Unless otherwise determined by the Administrator, if a Participant ceases

to be a Service Provider, such Participant may exercise any outstanding Options within such period of time as is specified in the Award
Agreement or the Plan to the extent that the Options are vested on the date of termination (but in no event later than the expiration of the term
of the Option as set forth in the Option Agreement). If, on the date of termination, any Options are unvested, the Shares covered by the
unvested portion of the Option shall revert to the Plan. If, after termination, the Participant does not exercise the vested Options within the time
specified in the Award Agreement or the Plan, the Option shall terminate, and the Shares covered by such Option shall revert to the Plan.

In the absence of a provision specifying otherwise in the relevant Award Agreement, then:
(a) in the event that the Participant ceases to be a Service Provider for any reason other than termination for Cause, death or

Disability, (i) the vested portion of the Options shall remain exercisable until the earlier of: a period of three (3) months from the Date of
Termination, or expiration of the term of the Option as set forth in Section 13; and (ii) all Restricted Shares still subject to restriction under the
applicable Restriction Period as of the Date of Termination, as set forth in the Award Agreement, shall be forfeited as of the Date of
Termination;

(b) in the event that the Participant ceases to be a Service Provider for Cause, then (i) all Options will terminate immediately upon the
Date of Termination for Cause, such that the unvested portion of the Options will not vest, and the vested portion of the Options will no longer
be exercisable and (ii) all Restricted Shares still subject to restriction under the applicable Restriction Period as of the Date of Termination, as
set forth in the Award Agreement, shall be forfeited as of the Date of Termination.

(c) in the event that the Participant ceases to be a Service Provider as a result of the Participant’s Disability: (i) the, vested portion of
the Option shall remain exercisable until the earlier of: a period of twelve (12) months from the Date of Termination; or expiration of the term
of the Option as set forth in Section 13; and (ii) all Restricted Shares still subject to restriction under the applicable Restriction Period as of the
Date of Termination, as set forth in the Award Agreement, shall be forfeited as of the Date of Termination.

(d) in the event that the Participant dies while a Service Provider: (i), the vested portion of the Option shall remain exercisable by the
Participant’s estate or by a person who acquires the right to exercise the Option by bequest or inheritance for twelve (12)  months following the
Participant’s date of death and (ii) all Restricted Shares still subject to restriction under the applicable Restriction Period as of the Date of
Termination, as set forth in the Award Agreement, shall be forfeited as of the Date of Termination.

9.2     Date of Termination.    For purposes of the Plan and any Option or Option Agreement, and unless otherwise set forth in the
relevant Award Agreement, the “ Date of Termination” (whether for Cause or otherwise) shall be the effective date of termination of the
Participant's employment or engagement as a Service Provider.

9.3    Leave of Absence. Unless the Administrator provides otherwise, vesting of Awards granted hereunder shall be suspended during
any unpaid leave of absence.
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9.4 Change of Status. A Service Provider shall not cease to be considered as such in the case of any (a) leave of absence approved by
the Company, or (b) transfers between locations of the Company or between the Company, and its parent, subsidiary, affiliate, or any successor
thereof; or (c) changes in status (employee to director, employee to consultant, etc.) provided that such change does not affect the specific
terms applying to the Service Provider’s Award.

10.    Adjustments
Upon the occurrence of any of the following described events, a Participant’s rights to purchase Shares under the Plan shall be adjusted

as hereinafter provided:
10.1    Changes in Capitalization. Subject to any required action by the shareholders of the Company, the number of Shares covered

by each outstanding Award, and the number of Shares which have been authorized for issuance under the Plan but as to which no Options or
other Award have yet been granted or which have been returned to the Plan upon cancellation or expiration of an Option or other Award, as
well as the price per Share covered by each such outstanding Option, shall be proportionately adjusted for any increase or decrease in the
number of issued Shares resulting from a share split, reverse share split, share dividend, combination or reclassification of the Shares, or any
other increase or decrease in the number of issued Shares effected without receipt of consideration by the Company. The conversion of any
convertible securities of the Company shall not be deemed to have been “effected without receipt of consideration.” Such adjustment shall be
made by the Board, whose determination in that respect shall be final, binding and conclusive. Except as expressly provided herein, no issuance
by the Company of shares of any class, or securities convertible into shares of any class, shall affect, and no adjustment by reason thereof shall
be made with respect to, the number or price of Shares subject to an Option or other Award.

10.2    Merger, Acquisition, or Asset Sale.

(a)     In the event of (i) a merger or consolidation of the Company with or into another corporation resulting in such other
corporation being the surviving entity or the direct or indirect parent of the Company or resulting in the Company being the surviving entity
and any other person or entity owning fifty percent (50%) or more of the outstanding voting power of the Company's securities by virtue of the
transaction, (ii) an acquisition of all or substantially all of the shares of the Company, or (iii) the sale of all or substantially all of the assets of
the Company (each such event, a “Transaction”), the unexercised or restricted portion of each outstanding Award shall be assumed or an
equivalent Award or right substituted, by the successor corporation or an affiliate of the successor corporation, as shall be determined by such
entity, subject to the terms hereof. In the event that the successor corporation or a parent or subsidiary of the successor corporation does not
provide for such an assumption or substitution of Options, the Administrator may determine, at its sole discretion, that all or a portion of the
outstanding and unvested Options as of the date of consummation of the Transaction shall become exercisable in full on a date no later than ten
(10) days prior to the date of consummation of the Transaction.

(b) For the purposes of this Section 10.2, an Option shall be considered assumed or substituted if, following a Transaction, the
option confers the right to purchase or receive, for each Share subject to the Option immediately prior to the Transaction, the consideration
(whether Shares, cash, or other securities or property) received in the merger or sale of assets by holders of Shares of the Company for each
Share held on the effective date of the Transaction (and if holders were offered a choice of consideration, the type of consideration determined
by the Administrator, at its sole discretion); provided, however, that if the consideration received in the Transaction is not
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solely common stock or ordinary shares (or the equivalent) of the successor corporation or its direct or indirect parent, the Administrator may,
with the consent of the successor corporation, provide for the per share consideration to be received upon the exercise of the Option to be
solely common stock or ordinary shares (or the equivalent) of the successor corporation or its direct or indirect parent equal in fair market
value to the per share consideration received by holders of Shares in the Transaction, as determined by the Administrator.

(c)    In the event that the Board of Directors determines in good faith that, in the context of a Transaction, certain Options have no
monetary value and thus do not entitle the holders of such Options to any consideration under the terms of the Transaction, the Board of
Directors may determine that such Options shall terminate effective as of the effective date of the Transaction.

(d)    It is the intention that the Administrator’s authority to make determinations, adjustments and clarifications in connection with
the treatment of Awards shall be interpreted as widely as possible, to allow the Administrator maximal power and flexibility to interpret and
implement the provisions of the Plan in the event of Transaction, provided that the Administrator shall determine in good faith that a
Participant’s rights are not thereby adversely affected without the Participant’s express written consent. Without derogating from the generality
of the foregoing, the Administrator shall have the authority, at its sole discretion, to determine that the treatment of Options in a Transaction
may differ among individual Participants or groups of Participants, provided that the overall economic impact of the different approaches
determined by the Administrator shall be substantively equivalent as of the date of the closing of the Transaction.

11.    Non-Transferability of Options and Shares
11.1    No Option may be transferred other than by will or by the laws of descent and distribution, and during the Participant's lifetime

an Option may be exercised only by such Participant.
11.2    Shares of Restricted Shares may not be assigned, transferred, pledged or mortgaged, other than by will or laws of descent and

distribution, prior to the date on which the date on which any applicable restriction, performance or deferred period lapses. Shares for which
full payment has not been made, may not be assigned, transferred, pledged or mortgaged, other than by will or laws of descent and distribution.
For avoidance of doubt, the foregoing shall not be deemed to restrict the transfer of an Participant's rights in respect of Options or Shares
purchasable pursuant to the exercise thereof upon the death of such Participant to such Participant’s estate or other successors by operation of
law or will, whose rights therein shall be governed by Section 9.1(a) hereof, and as may otherwise be determined by the Administrator. The
foregoing shall not derogate from the terms of Section 21 below.

12.    Term and Amendment of the Plan
12.1    The Plan shall expire (except as to Awards outstanding on that date) on October 22, 2030, which is ten (10) years from the date

its amendment and restatement was adopted by the Board of Directors, subject to the approval of the Company’s stockholders. If the
stockholders fail to approve the Plan as amended and restated within twelve (12) months after its adoption by the Board of Directors, then the
Plan shall expire on December 3, 2025.

12.2    Notwithstanding any other provision of the Plan, the Board (or a duly authorized Committee thereof) may at any time, and from
time to time, amend, in whole or in part, any or all of the provisions of the Plan (including any amendment deemed
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necessary to ensure that the Company may comply with any regulatory requirement), or suspend or terminate it entirely, retroactively or
otherwise; provided, however, that, except (x) to correct obvious drafting errors or as otherwise required by law or (y) as specifically provided
herein, the rights of a Participant with respect to vested Awards granted prior to such amendment, suspension or termination, may not be
reduced without the consent of such Participant. The Administrator may amend the terms of any Award theretofore granted, prospectively or
retroactively, but except (x) to correct obvious drafting errors or as otherwise required by law or applicable accounting rules, or (y) as
specifically provided herein, no such amendment or other action by the Committee shall reduce the rights of any Participant with respect to
vested Awards without the Participant’s consent.

13.    Term of Option
Unless otherwise explicitly provided in an Award Agreement, if any Option, or any part thereof, has not been exercised and the Shares

covered thereby not paid for within ten (10) years after the date on which the Option was granted, as set forth in the Award Agreement (or any
other period set forth in the instrument granting such Option pursuant to Section 6), such Option, or such part thereof, and the right to acquire
such Shares shall terminate, all interests and rights of the Participant in and to the same shall expire, and, in the event that in connection
therewith any Shares are held in trust as aforesaid, such trust shall expire.

14.    Continuance of Engagement
Neither the Plan nor any offer of Shares or Options to a Participant shall impose any obligation on the Company or a related company

thereof, to continue the employment or engagement of any Participant as a Service Provider, and nothing in the Plan or in any Option granted
pursuant thereto shall confer upon any Participant any right to continue to serve as a Service Provider of the Company or a related company
thereof or restrict the right of the Company or a related company thereof to terminate such employment or engagement at any time.

15.    Governing Law
The Plan and all instruments issued thereunder or in connection therewith, shall be governed by, and interpreted in accordance with, the

laws of the State of Delaware.
16.    Application of Funds
The proceeds received by the Company from the sale of Shares pursuant to Options granted under the Plan will be used for general

corporate purposes of the Company or any related company thereof.

17.    Taxes
17.1    Any tax consequences arising from the grant, or vesting or exercise of any Award, from the payment for Shares 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
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tax or interest or penalty thereon, including without limitation, liabilities relating to the necessity to withhold, or to have withheld, any such tax
from any payment made to the Participant. The Company or any of its affiliates may make such provisions and take such steps as it may deem
necessary or appropriate for the withholding of all taxes required by law to be withheld with respect to Awards granted under the Plan and the
exercise thereof, including, but not limited, to (i) deducting the amount so required to be withheld from any other amount (or Shares issuable)
then or thereafter to be provided to the Participant, including by deducting any such amount from a Participant’s salary or other amounts
payable to the Participant, to the maximum extent permitted under law and/or (ii) requiring the Participant to pay to the Company or any of its
affiliates the amount so required to be withheld as a condition of the issuance, delivery, distribution or release of any Shares and/or (iii) by
causing the exercise and sale of any Options or Shares held by on behalf of the Participant to cover such liability, up to the amount required to
satisfy minimum statutory withholding requirements. In addition, the Participant will be required to pay any amount due in excess of the tax
withheld and transferred to the tax authorities, pursuant to applicable tax laws, regulations and rules.

17.2    The receipt of an Award and/or the acquisition of Shares issued upon the exercise of the Options may result in tax consequences.
The description of tax consequences set forth in the Plan or any Appendix hereto does not purport to be complete, up to date or to take into
account any special circumstances relating to a Participant.

1 7 . 3    THE PARTICIPANT IS ADVISED TO CONSULT WITH A TAX ADVISOR WITH RESPECT TO THE TAX
CONSEQUENCES OF RECEIVING OR EXERCISING ANY AWARD IN LIGHT OF HIS OR HER PARTICULAR CIRCUMSTANCES.

18.        Market Stand-Off
    If so requested by the Company or any representative of the underwriters (the “Managing Underwriter”) in connection with any
registration of the offering of any securities of the Company under the securities laws of any jurisdiction, the Participant shall not sell or
otherwise transfer any Shares or other securities of the Company during a 180-day period or such other period as may be requested in writing
by the Managing Underwriter and agreed to in writing by the Company (the “Market Standoff Period”) following the effective date of
registration statement of the Company filed under such securities laws. The Company may require the Participant to execute a form of
undertaking to this effect or impose stop transfer instructions with respect to securities subject to the foregoing restrictions until the end of such
Market Standoff Period.

19.    Conditions Upon Issuance of Shares

19.1    Legal Compliance. Shares shall not be issued pursuant to the exercise of an Option or with respect to any Award unless the
exercise of such Option or grant of such Award and the issuance and delivery of such Shares shall comply with applicable laws and shall be
further subject to the approval of counsel for the Company with respect to such compliance. The inability of the Company to obtain authority
from any regulatory body having jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance and
sale of any Shares hereunder, shall relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such
requisite authority shall not have been obtained. Any Shares issued in accordance with this Plan, shall, without any further action required to be
taken by the Company and/
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or the Participant, become subject to the Amended & Restated Stockholder Agreement, as in effect at the date of such issuance.

19.2     Investment Representations. As a condition to the exercise of an Option or receipt of an Award, the Board may require the
person exercising such Option or receiving such Award to represent and warrant at the time of any such exercise or the time of receipt of the
Award that the Shares are being purchased only for investment and without any present intention to sell or distribute such Shares, and make
other representations as may be required under applicable securities laws if, in the opinion of counsel for the Company, such representations
are required, all in form and content specified by the Board.

19.3    Legend. The Administrator may require each person receiving Shares pursuant to an Award granted under the Plan to represent
to and agree with the Company in writing that the Participant is acquiring the shares without a view to distribution thereof and such other
securities law related representations as the Administrator shall request. In addition to any legend required by the Plan, the certificates for such
shares may include any legend which the Administrator deems appropriate to reflect any applicable restrictions on transfer.  All certificates for
Shares delivered under the Plan shall be subject to such share transfer orders and other restrictions as the Administrator may deem advisable
under the rules, regulations and other requirements of any relevant securities authority, any stock exchange upon which the Shares are then
listed or any national securities association system upon whose system the Shares are then quoted, any applicable securities law, and any
applicable corporate law, and the Administrator may cause a legend or legends to be put on any such certificates to make appropriate reference
to such restrictions.

20.     Proxy
The Company, at its sole discretion, may require that as a condition of grant of an Award or of exercise of an Option, the Participant be

required to grant an irrevocable proxy to any appropriate person designated by the Company, to vote all Shares obtained by the Participant
pursuant to an Award at all general meetings of Company, and to sign all written resolutions, waivers, consents etc. of the shareholders of the
Company on behalf of the Participant, including the right to waive on behalf of the Participant all minimum notice requirements for meetings
of shareholders of the Company. Such proxy shall remain in effect until the consummation of an IPO, and shall be irrevocable as the rights of
third parties, including investors in the Company, depend upon such proxy. The proxy shall be personal to the Participant and shall not survive
the transfer of the Participant’s Shares to a third-party transferee; provided, however, that upon a transfer of the Participant’s Shares to such a
transferee (subject to the terms and conditions of the Plan concerning any such transfer), the transferee may be required to grant an irrevocable
proxy to such appropriate person as the Company, in giving its approval to the transfer, so requires. The proxy may be contained in the Award
Agreement of each Participant or otherwise as the Administrator determines. If contained in the Award Agreement, no further document shall
be required to implement such proxy, and the signature of the Participant on the Award Agreement shall indicate approval of the proxy thereby
granted. The holder of the proxy 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 the proxy unless arising out of his/her own fraud, bad faith or gross negligence, to
the extent permitted by applicable law. Such indemnification shall be in addition to any rights of indemnification the holder of the proxy may
have as a director, officer or otherwise under
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the Company's Corporate Charter or any agreement, any vote of shareholders or directors, insurance policy or otherwise.

21.         Additional Restrictions on Transfers of Shares
Until such time as the Shares are registered for trade to the public, a Participant shall not be permitted to transfer, sell, assign, pledge,
hypothecate, or otherwise encumber or dispose of in any way (for the purposes of this Section 21, a “Transfer”) to one or more third parties.
Notwithstanding the above, in case the Company expressly authorizes such Transfer, in its sole discretion, then the Transfer shall be subject to
the following provisions:
    21.1    Restriction Period. No Transfer may be effected until after the elapse of six (6) months from the date of issuance of the Shares
subject to the Transfer (the “Transfer Restriction Period”).

    21.2    Transfer Notice. Following the Transfer Restriction Period, a Participant who wishes to Transfer the Shares held by him, in whole or
in part (the “Transferor”) shall be obligated to give notice in writing to the Company (the “Transfer Notice”). In the Transfer Notice, the
Transferor shall indicate the number of Shares he/she wishes to Transfer (the “Offered Shares”), the identity of the prospective transferee(s)
(the “Transferee”), the consideration for the Offered Shares and all other terms and conditions of the Transfer. The Transfer Notice shall
contain a representation that the Transferor has received a bona fide offer from the Transferee and in good faith believes a binding agreement
for the Transfer is obtainable on the terms set forth in the Transfer Notice. The Transfer Notice shall also include a copy of any written
proposal, term sheet or letter of intent or other agreement relating to the proposed Transfer.

    21.3    Company Response. The Company may inform the Transferor in writing within twenty-one (21) days from the day of receipt of the
Transfer Notice whether the Repurchaser wishes to repurchase the Offered Shares, in whole or in part, for the price and according to the
payment conditions provided for in the Transfer Notice, or at the Repurchaser’s election, for an immediate cash payment (hereinafter the
“Purchase Notice”). For the purposes hereof, the “Repurchaser” shall mean the Company, to the extent that it is permitted under law to effect
a repurchase of its shares or such person(s) or entity(-ies) designated by the Board.

    21.4    If within such 21 day period no Purchase Notice is delivered to the Transferor the Transferor may, within fourteen (14) days from
such date, sell the Offered Shares at a price not less than the price indicated in and upon all other terms and conditions as set forth in the
Transfer Notice.

    21.5    If the Transferor shall not Transfer the Offered Shares within such fourteen (14) day period, he/she shall be obligated, before
Transferring the Offered Shares to another third party, to offer them again to the Company in accordance with the procedure set forth above,
and such procedure shall apply to any further offer.

    21.6    Any attempted or purported Transfer not in accordance with the foregoing provisions shall be null and void.

22.     Miscellaneous
    Whenever applicable in the Plan, the singular and the plural, and the masculine, feminine and neuter shall be freely interchangeable, as the
context requires. The Section headings or titles shall not in any way control the construction of the language herein, such headings or titles
having been inserted solely for the purpose of simplified reference. Words such as “herein”, “hereof”, “hereto”, “hereinafter”, “hereby”, and
“hereinabove”
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when used in the Plan refer to the Plan as a whole, including any applicable Appendices, unless otherwise required by context.

*        *        *
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