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CALCULATION OF REGISTRATION FEE  

 

 

 

 

 

This Registration Statement shall become effective immediately upon filing as provided in Rule 462 under the Securities Act of 1933.  

Title of securities to be 
registered 

Amount to be 
registered (1) 

Proposed maximum 
offering price per 

share (2) 

Proposed maximum 
aggregate offering 

price 
Amount of 

registration fee (3) 

Ordinary Shares, par value     
NIS 0.1 per share    1,500,000(4) $ 1.79 $ 2,685,000 $ 105.52

(1) In addition, pursuant to Rule 416 under the Securities Act of 1933, as amended, this Registration Statement also covers an indeterminate 
number of shares of the Registrant’s ordinary shares, par value NIS 0.1 per share (the “Ordinary Shares”) that may be offered or issued 
pursuant to the Registrant’s 2007 Incentive Compensation Plan by reason of stock splits, stock dividends or similar transactions. 

(2) Calculated pursuant to Rule 457 (c) and (h)on the basis of the average of the low and high prices ($1.78 and $1.80) of an ordinary share as 
reported by the NASDAQ Global market on March 3, 2008. 

(3) Calculated pursuant to Section 6(b) of the Securities Act of 1933, as amended, as follows: proposed maximum aggregate offering price 
multiplied by .0000393. 

(4) Reserved for issuance under the Registrant’s 2007 Incentive Compensation Plan. 



  

PART II  

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  
Item 3. Incorporation of Documents by Reference.  
        The Registrant hereby incorporates by reference into this Registration Statement the following documents filed with the Securities and Exchange 
Commission (the “Commission”) pursuant to the Securities and Exchange Act, as amended (the “Exchange Act”) (Commission File No. 001-19415):  

 

 

 
        In addition, all documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the 
Exchange Act, and all Reports on Form 6-K submitted to the Commission subsequent to the date hereof, to the extent that such Reports indicate that 
information therein is incorporated by reference into the Registrant’s Registration Statements on Form S-8, prior to the filing of a post-effective 
amendment which indicates that all securities offered have been sold or which deregisters all securities remaining unsold, shall be deemed to be 
incorporated by reference into this Registration Statement and to be a part of this Registration Statement from the date of filing of such documents.  

Item 4. Description of Securities.  
        Not applicable.  

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

Item 6. Indemnification of Directors and Officers.  
Insurance for Office Holders  

        The Israeli Companies Law provides that a company may, if permitted by its articles of association, enter into a contract for the insurance of the 
liability of any of its office holders arising from their acts or omissions in such capacity which constitute any of the following:  

 

 (a) the Registrant’s Annual Report on Form 20-F for the fiscal year ended December 31, 2006 filed with the Commission on June 
26, 2007; and the Registrant’s Amendment No. 1 to Annual Report on its Form 20-F/A for the fiscal year ended December 31, 
2006 filed with the Commission on September 26, 2007; 

 (b) The Registrant’s Reports of Foreign Private Issuer on Form 6-K submitted to the Commission on January 24, 2007; January 30, 
2007; February 14, 2007; February 20, 2007; February 26, 2007; March 20, 2007; April 17, 2007; May 14, 2007; May 17, 
2007; June 20, 2007; June 26, 2007; June 26, 2007; July 26, 2007; August 9, 2007; August 9, 2007; August 28, 2007; October 
15, 2007; November 8, 2007; November 8, 2007; November 19, 2007; December 31, 2007; February 5, 2008; February 19, 
2008; February 20, 2008 and February 28, 2008. 

 (c) The description of the Registrant’s Ordinary Shares contained in any registration statement or report of the Registrant filed 
under the Securities Exchange Act of 1934 (the “Exchange Act”), including any amendments or reports filed for the purpose of 
updating such description. 

 a breach of the office holder's duty of care to the company or to another person;



  

 

 
        Our articles of association permit us to purchase insurance covering the liability of our office holders in accordance with the Israeli Companies 
Law as currently in effect. We currently maintain a directors’ and officers’ liability insurance policy that provides coverage of not more than $20 
million per claim and in the aggregate per year.  

Exemption of Office Holders  

        The Israeli Companies Law provides that a company cannot exempt an office holder from liability with respect to a breach of his or her duty of 
loyalty to the company. If permitted by its articles of association, a company may, in advance, grant an exemption to an office holder from his or her 
liability to the company with respect to a breach of the officer holder’s duty of care. However, a company may not grant an exemption in advance to a 
director from his or her liability to the company with respect to a breach of his or her duty of care in the event of a distribution.  

        Our articles of association permit us to exempt our office holders in accordance with the Israeli Companies Law as currently in effect. We have 
provided each of our directors and officers a letter of exemption from liability.  

Indemnification of Office Holders  

        The Israeli Companies Law provides that a company may, if permitted by its articles of association, indemnify an office holder for liabilities or 
expenses imposed on him or her, or incurred by him or her concerning acts or omissions performed by the office holder in such capacity for:  

 

 

 
        The indemnification provisions in a company’s articles of association may include:  

 

 

  a breach of the office holder’s duty of loyalty to the company, provided that the office holder acted in good faith and had reasonable 
grounds to assume that his act would not prejudice the company’s interests; and 

  a monetary liability imposed upon the office holder in favor of another person.

  a monetary liability imposed on the office holder in favor of another person by any judgment, including a settlement or an arbitrator's 
award approved by a court;

  reasonable litigation expenses, including attorney’s fees, incurred by the office holder as a result of an investigation or proceeding 
instituted against him or her by a competent authority, provided that such investigation or proceeding concluded without any 
indictment filed against the office holder and without any monetary liability imposed on the office holder in lieu of criminal 
proceedings, or concluded without an indictment against the office holder but with the imposition of a monetary liability on the office 
holder in lieu of criminal proceedings with respect to a criminal offense that does not require proof of criminal intent; and 

  reasonable litigation expenses, including attorneys’ fees, incurred by the office holder or which were imposed on him or her by a court, 
in an action instituted by the company or on the company’s behalf, or by another person, against the office holder, or in a criminal 
charge from which the office holder was acquitted, or in a criminal proceeding in which the office holder was convicted of a criminal 
offense which does not require proof of criminal intent. 

  a provision allowing the company to undertake in advance to indemnify an office holder, except that with respect to a monetary 
liability imposed on the office holder by any judgment, settlement or court-approved arbitration award, the undertaking must be limited 
to types of events which the company’s board of directors deems foreseeable considering the company’s actual operations at the time 
of the undertaking, and to an amount or standard that the board of directors has determined as reasonable under the circumstances; and 

  a provision allowing the company to retroactively indemnify an office holder.



  

        Our articles of association permit us to indemnify our office holders in accordance with the Israeli Companies Law as currently in effect. Our 
articles of association provide that an indemnification undertaking may be given in advance or retroactively, provided that an undertaking given in 
advance will be restricted to types of events that our board of directors deems foreseeable considering our company’s operations at the time of the 
undertaking, and in an amount or standard that our board of directors deems reasonable under the circumstances.  

Limitations on Insurance, Exemption and Indemnification  

        The Israeli Companies Law provides that neither a provision of the articles of association permitting the company to enter into a contract to 
insure the liability of an office holder, nor a provision in the articles of association or a resolution of the board of directors permitting the 
indemnification of an office holder, nor a provision in the articles of association exempting an office holder from duty to the company shall be valid, 
where such insurance, indemnification or exemption relates to any of the following:  

 

 

 

 
        In addition, pursuant to the Israeli Companies Law, exemption of, procurement of insurance coverage for, an undertaking to indemnify or 
indemnification of an office holder must be approved by the audit committee and the board of directors and, if such office holder is a director or a 
controlling shareholder or a relative of the controlling shareholder, also by the shareholders general meeting. A special majority at the general meeting 
is required if a controlling shareholder is interested in such transaction as an office holder or as a relative of an office holder.  

Item 7. Exemption from Registration Claimed.  
        Not applicable.  

Item 8. Exhibits.  

 

 

 

 

 

 

 

 

 

 a breach by the office holder of his duty of loyalty, except with respect to insurance coverage or indemnification if the office holder 
acted in good faith and had reasonable grounds to assume that the act would not prejudice the company; 

 a breach by the office holder of his duty of care if such breach was committed intentionally or recklessly, unless the breach was 
committed only negligently; 

  any act or omission committed with intent to derive an unlawful personal gain; and

  any fine or forfeiture imposed on the office holder.

 4.1 Memorandum of Association of the Registrant (1)

 4.2 English Translation of Articles of Association of the Registrant (2)

 4.3 Magic Software Enterprises Ltd. 2007 Incentive Compensation Plan

 5 Opinion of Opinion of Amit Birk, Adv., regarding legality of the securities being registered

 23.1 Consent of Amit Birk, Adv (contained in Exhibit 5)

 23.2 Consent of Kost Forer Gabbay & Kasierer a Member of Ernst & Young Global

 23.3 Consent of LEVY COHEN & CO.

 23.4 Consent of LEVY COHEN & CO.

 23.5 Consent of Grant Thornton Taiyo ASG



  

 

 

 

 

 

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

 

 

 

 

 

 

 
    (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 that is incorporated by reference in this Registration Statement shall 
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed 
to be the initial bona fide offering thereof.  

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

 23.6 Consent of KDA Audit Corporation

 23.7 Consent of Verstegen accountants en adviseurs,

 23.8 Consent of Maria Negyeffy Registered Auditors

 23.9 Consent of Federico Pozzi Revisore Ufficiale dei Conti

 24 Power of Attorney (included as part of this Registration Statement)

 (1) Filed as Exhibit 3.2 to the Registrant’s registration statement on Form F-1, registration number 33-41486, and incorporated herein by 
reference. 

 (2) Filed as Exhibit 3.1 to the Registrant’s registration statement on Form F-1, registration number 33-41486, and incorporated herein by 
reference. 

(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 of 1933, as amended (the “Securities Act”); 

 (ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent 
post-effective amendment hereof) which, individually or in the aggregate, represent a fundamental change in the information set forth 
in this Registration Statement; 

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

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

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

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



  

SIGNATURES  
        Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets 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 Or Yehuda, Israel on March 4, 2008.  

 

Magic Software Enterprises Ltd. 
 
 
By: /s/ Eitan Naor 
—————————————— 
Name: Eitan Naor 
Title:   President and Chief Executive Officer



  

POWER OF ATTORNEY  
        KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Eitan Naor and Amit Birk 
and each of them severally, his true and lawful attorney-in-fact, and agent each with power to act with or without the other, and with full power of 
substitution and resubstitution, to execute in the name of such person, in his capacity as a director or officer of Magic Software Enterprises Ltd., any 
and all amendments to this Registration Statement on Form S-8 and all instruments necessary or incidental in connection therewith, and to file the 
same with the Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or their substitutes, may 
do or cause to be done by virtue hereof.  

        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on March 4, 2008, by the following 
persons in the capacities indicated.  

 

 

Name Title 

 

/s/ Guy Bernsten Chairman of the Board of Directors
Guy Bernstein  

 
/s/ Eitan Naor President, Chief Executive Officer and Director

Eitan Naor  
 

/s/ David Zigdon Chief Financial Officer and Principal Accounting
David Zigdon Officer

 
/s/ Hadas Gazit Kaiser Director

Hadas Gazit Kaiser  
 

/s/ Gad Goldstein Director
Gad Goldstein  

 
/s/ Eli Reifman Director

Eli Reifman  
 

/s/ Naamit Salomon Director
Naamit Salomon  

 
/s/ Yehezkel Zeira Director

Yehezkel Zeira  
 

/s/ Itiel Efrat Director
Itiel Efrat  

 
/s/ Elan Penn Director

Elan Penn  

Magic Software Enterprises Inc. 
 
 
By: /s/ Regev Yativ 
—————————————— 
Name: Regev Yativ 
Title: President

Authorized Representative in the United States



  

EXHIBIT 4.3

Magic Software Enterprises Ltd.  
2007 INCENTIVE COMPENSATION PLAN  

Magic Software Enterprises Ltd., an Israeli corporation, has adopted the “Magic Software Enterprises Ltd. 2007 Incentive Compensation Plan” for the 
benefit of employees, Non-Employee Directors, officers and Consultants of the Company and any Subsidiaries and Affiliates thereof, as follows:  

ARTICLE I.  
ESTABLISHMENT; PURPOSES; AND DURATION  

1.1    Establishment of the Plan. The Company hereby establishes this Plan, as set forth in this document. The Plan permits the grant of Stock Options, 
Restricted Stock, Restricted Stock Units, and Performance Awards. The Plan was adopted by the Board of Directors on August 7, 2007 and shall 
become effective immediately following such Adoption Date, provided that the Plan is approved by the holders of a majority of the outstanding Shares 
of the Company within twelve (12) months following such Effective Date. If the Plan is not so approved by the Company’s shareholders, the Plan 
shall not become effective, shall terminate immediately, and any Awards previously granted thereunder shall thereupon be automatically canceled, 
expired, and deemed to have been null and void. The Plan shall remain in effect as provided in Article XI below.  

1.2.     Purposes of the Plan. The purposes of the Plan are: (i) to provide incentives to Non-Employee Directors, officers, Employees and Consultants 
of the Company, its Subsidiaries and its Affiliates, whose substantial contributions are essential to the continued growth and success of the business of 
the Company; (ii) to strengthen the Participants’ commitment to the Company; (iii) to attract and retain competent and dedicated individuals whose 
efforts will result in the long-term growth and profitability of the Company; and (iv) to align the interests of such Participants with the interests of the 
shareholders of the Company.  

ARTICLE II  
DEFINITIONS  

Wherever used in the Plan, capitalized terms shall have the meanings set forth below:  

2.1.     “Affiliate” means any entity other than the Company and any Subsidiary that is affiliated with the Company through stock or equity ownership 
or otherwise, and is designated as an Affiliate for the purposes of the Plan by the Committee.  

2.2.     “Adoption Date” means August 7, 2007 – the date the Plan was adopted by the Board of Directors of the Company.  

2.3.     “Award” means, individually or collectively, a grant under the Plan of Stock Options, Restricted Stocks, Restricted Stock Units, or 
Performance Awards.  

2.4.     “Award Agreement” means either:  



  

        (a) a written agreement entered into by the Company and a Participant setting forth the terms and provisions applicable to such Award, or  

        (b) a written or electronic statement issued by the Company to a Participant, and approved by the participant’s electronic signature, setting forth 
the terms and provisions applicable to such Award.  

2.5.     “Beneficial Ownership” (including correlative terms) shall have the meaning ascribed to such term in Rule 13d-3 promulgated under the 
Exchange Act.  

2.6.     “Board” or “Board of Directors” means the Board of Directors of Magic Software Enterprises Ltd., or its successor company, as the case may 
be.  

2.7.     “Cause” means Termination due to (i) breach of the Participant’s duty of loyalty towards the Company, or (ii) breach of the Participant’s duty 
of care towards the Company, or (iii) the commission any flagrant criminal offense by the Participant, or (iv) the commission of any act of fraud, 
embezzlement or dishonesty towards the Company by the Participant, or (v) any unauthorized use or disclosure by the Participant of confidential 
information or trade secrets of the Company, or (vi) any other intentional misconduct by the Participant (by act or omission) adversely affecting the 
business or affairs of the Company in a material manner, or (vii) any act or omission by the Participant which would allow for the Termination of the 
Participant’s employment without severance pay, according to any applicable law.  

2.8.     “Company” means Magic Software Enterprises Ltd., an Israeli corporation, and its Subsidiaries and Affiliates – unless the context implies 
otherwise.  

2.9.     “Corporate Transaction” means the occurrence, in a single transaction or in a series of related transactions, of any one or more of the following 
events:  

 

 

 

 
        Whether a transaction is a “Corporate Transaction” as defined above, shall be finally and conclusively determined by the Committee in its 
absolute discretion.  

2.10.     “Committee” means the Option Committee of the Board of Directors or a subcommittee thereof, or such other committee designated by the 
Board to administer the Plan.  

2.11.     “Consultant” means an independent contractor who performs services for the Company or a Subsidiary or Affiliate in a capacity other than as 
an Employee or Director.  

2.12.     “Director” means any individual who is a member of the Board of Directors of the Company or one of its Subsidiaries or Affiliates.  

    (i)        a sale or other disposition of all or substantially all, as determined by the Board in its discretion, of the consolidated assets of the 
Company and its Subsidiaries;  

    (ii)        a sale or other disposition of at least eighty percent (80%) of the outstanding securities of the Company;  

    (iii)        a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or  

    (iv)        a merger, consolidation or similar transaction following which the Company is the surviving corporation but the Ordinary Shares of 
the Company outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the 
merger, consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.  



  

2.13     “Disability” means the inability to engage in any substantial gainful occupation for which the Participant is suited by education, training or 
experience, by reason of any medically determinable physical or mental impairment that is expected to result in such person’s death or to continue for 
a period of six (6) consecutive months or more.  

2.14.     “Effective Date” means the date immediately following the Adoption Date, in which the plan shall become immediately effective, subject to 
the terms provided in Article I above.  

2.15.     “Employee” means any person designated as an employee of the Company on the payroll records thereof (including an individual who is 
serving as a director or an office holder).  

2.16.     “Exchange Act” means the Securities Exchange Act of 1934, as may be amended from time to time, including the rules and regulations 
promulgated thereunder, and any successor provisions, rules and regulations thereto.  

2.17.     “Fair Market Value” means (a) if the Shares are traded on an established securities market, the closing price of the Shares as reported by such 
market for the last trading day before the relevant date, or (b) if the Shares are not traded on an established securities market, the value of the Shares as 
determined by the Committee by the reasonable application of a reasonable valuation method consistently applied, as the Committee deems 
appropriate.  

2.18.     “Insider” means an individual who is, on the relevant date, an officer, director or ten percent (10%) Beneficial Owner of any class of the 
Company’s equity securities that is registered pursuant to Section 12 of the Exchange Act, as determined by the Committee in accordance with 
Section 16 of the Exchange Act.  

2.19.     “Non-Employee Director” means a Director who is not an Employee.  

2.20.     “Notice” means notice provided by a Participant to the Company in a manner prescribed by the Committee.  

2.21.     “Option” or “Stock Option” means a Stock Option, as described in Article VI.  

2.22.     “Option Price” means the price at which a Share may be purchased by a Participant pursuant to an Option.  

2.23.     “Participants” mean Non-Employee Directors, officers, Employees, Consultants and any other eligible individuals, who hold one or more 
outstanding Awards (as set forth in Article V).  

2.24.     “Performance Award” means an Award which vesting or waiver of restrictions, as the case may be, is subject to certain performance 
conditions.  

2.25.     “Period of Restriction” means the period during which Shares of Restricted Stock are subject to substantial risk of forfeiture and to limitations 
on its transfer, as provided in Article VII, or Restricted Stock Units are subject to a vesting period, as the case may be.  

2.26.     “Person” means “person” as such term is used for purposes of Section 13(d) or 14(d) of the Exchange Act, including any individual, 
corporation, limited liability company, partnership, trust, unincorporated organization, government or any agency or political subdivision thereof, or 
any other entity or any group of persons.  

2.27    "Plan" means the "Magic Software Enterprises Ltd. 2007 Incentive Compensation Plan".  

2.28.     “Prior Option Plans” means the Company’s 1991 Stock Option Plan and 2000 Stock Option Plan.  

2.29.     “Restricted Stock” or “RS” means an Award granted to a Participant pursuant to Article VII.  



  

2.30.     “Restricted Stock Unit” or “RSU” means an Award granted to a Participant pursuant to Article VII.  

2.31.     “Rule 16b-3” means Rule 16b-3 under the Exchange Act, or any successor rule, as may be amended from time to time.  

2.32     “Sale” means the sale of all or substantially all of the issued and outstanding share capital of Magic Software Enterprises Ltd. Whether “all or 
substantially all of the issued and outstanding share capital of Magic Software Enterprises Ltd.” is to be sold, shall be finally and conclusively 
determined by the Board in its absolute discretion.  

2.33.     “Share” means an Ordinary Share of Magic Software Enterprises Ltd., par value NIS 0.10 per share, (subject to adjustments as set forth in 
Article X below).  

2.34.     “Subsidiary” means any present or future corporation, which is, or would be, a “subsidiary corporation” of the Company as determined by the 
Committee.  

2.35.     “Successor Entity Award” means securities of any successor entity, as provided in Section Article X below.  

2.36.     “Termination” means the time when a Participant ceases to be employed by, or to provide services to, the Company, any Affiliate or 
Subsidiary, as applicable, for any reason, with or without Cause, including a Termination by resignation, discharge, death, Disability or retirement, but 
excluding (a) a Termination where there is a simultaneous reemployment (or commencement of service) or continuing employment (or service) of a 
Participant by the Company, Affiliate or any Subsidiary, and (b) at the discretion of the Committee, a Termination of an Employee that is immediately 
followed by the Participant’s service as a Non-Employee Director.  

2.37.     “Termination Date” means (i) the date on which the employee-employer relationship between the Participant and the Company ceases to exist, 
or (ii) if the Participant is a contractor or Consultant – the date on which the consulting or contractor agreement between the Participant and the 
Company expires, or the date on which either of the parties to such agreement sends the other notice of its intention to terminate said agreement, or 
(iii) if the Participant is a Director – the date on which the Participant ceases to serve as a director of the Company.  

2.38.     “Voting Securities” shall mean, with respect to any Person that is a corporation, all outstanding voting securities of such Person entitled to 
vote generally in the election of the board of directors of such Person.  

ARTICLE III.  
ADMINISTRATION  

3.1.     General. The Committee shall have exclusive authority to operate, manage and administer the Plan in accordance with its terms and conditions. 
Notwithstanding the foregoing, in its absolute discretion, the Board may at any time and from time to time exercise any and all rights, duties and 
responsibilities of the Committee under the Plan, including establishing procedures to be followed by the Committee. In addition, if and to the extent 
that a Committee is not established, or does not or cannot function, the Board may take any action under the Plan that would otherwise be the 
responsibility of the Committee, subject to the limitations of any applicable law (in such event the term Committee shall mean the Board, wherever 
used).  



  

Without derogating from the powers of the Committee, the Board shall have the power and authority to change, in respect of certain participants, the 
definition of the terms defined in Article II above, including without limitation, the definition of the terms ‘Corporate Transaction’ and ‘Cause’.  

3.2.     Committee. The members of the Committee shall be appointed from time to time by, and shall serve at the discretion of, the Board of Directors. 

3.3.     Authority of the Committee. The Committee shall have full discretionary authority to grant or, when so restricted by applicable law, 
recommend the Board to grant, pursuant to the terms of the Plan, Awards to those individuals who are eligible to receive Awards under the Plan. 
Except as limited by law or by the Articles of Association of the Company, and subject to the provisions herein, the Committee shall have full power, 
in accordance with the other terms and provisions of the Plan, to:  

    (a)        select Employees, Non-Employee Directors and Consultants who may receive Awards under the Plan and become Participants;  

    (b)        determine eligibility for participation in the Plan and decide all questions concerning eligibility for, and the amount of, Awards under the 
Plan;  

    (c)        determine the sizes and types of Awards;  

    (d)        determine the terms and conditions of Awards, including the Option Prices of Options, the terms under which the Awards shall vest and 
becomes exercisable, including in connection with performance conditions, etc;  

    (e)        grant Awards as an alternative to, or as the form of payment for, grants or rights earned or payable under, other bonus or compensation 
plans, arrangements or policies of the Company or a Subsidiary or Affiliate;  

    (f)        grant substitute Awards on such terms and conditions as the Committee may prescribe;  

    (g)        make all determinations under the Plan concerning Termination of any Participant’s employment or service with the Company or a 
Subsidiary or Affiliate, including whether such Termination occurs by reason of Cause, Disability, retirement or in connection with a Corporate 
Transaction, if applicable, and whether a leave constitutes a Termination;  

    (h)        construe and interpret the Plan and any agreement or instrument entered into under the Plan, including any Award Agreement;  

    (i)        establish and administer any performance goals in connection with any Awards, including performance criteria and applicable performance 
periods if applicable, determine the extent to which any performance goals and/or other terms and conditions of an Award are met (or are not met);  

    (j)        establish, adopt, amend, waive and/or rescind rules, regulations, procedures, guidelines, forms and/or instruments for the Plan’s operation or 
administration;  

    (k)        make all valuation determinations relating to Awards and the payment or settlement thereof;  

    (l)        waive restrictions and limitations, or accelerate the vesting or exercisability of any Award;  

    (m)        offer to buy-out an Award previously granted, based on such terms and conditions as the Committee shall establish with, and communicate 
to, the Participant at the time such offer is made;  

    (n)        determine whether, and to what extent, and under what circumstances, Awards may be settled in cash, Shares or other property or canceled 
or suspended; and  



  

    (o)        exercise all such other authorities, take all such other actions and make all such other determinations as it deems necessary or advisable for 
the proper operation and/or administration of the Plan.  

3.4.     Award Agreements. The Committee shall, subject to applicable laws and rules, determine the date an Award is granted, provided, however, that 
such date shall not be prior to the date such grant is approved by the Board. Each Award shall be evidenced by an Award Agreement; however, two or 
more Awards granted to a single Participant may be combined in a single Award Agreement.  

3.5.     Discretionary Authority; Decisions Binding. The Committee shall have full discretionary authority in all matters related to the discharge of its 
responsibilities and the exercise of its authority under the Plan. To the extent permitted by applicable law, all determinations, decisions, actions and 
interpretations made by the Committee with respect to the Plan and any Award Agreement, and all related orders and resolutions of the Committee 
shall be final, conclusive and binding on all Participants, the Company and its shareholders, any Subsidiary or Affiliate and all persons having or 
claiming to have any right or interest in or under the Plan and/or any Award Agreement.  

ARTICLE IV.  
SHARES SUBJECT TO THE PLAN  

4.1.     Number of Shares Available for Grants. The Shares subject to the Plan may be either authorized and unissued shares or previously issued 
shares acquired by the Company, or any Subsidiary. Subject to adjustment as provided in Article X, the total number of Shares that may be delivered 
pursuant to Awards under the Plan and under the Company’s Prior Option Plans shall not exceed 1,500,000 Shares in the aggregate. The Company 
shall reserve at all times sufficient number of Shares for the purposes of granting Awards under the plan.  

4.2     If any Awards shall expire, terminate, cancel or be forfeited, as the case may be, without having been fully exercised or satisfied by the issuance 
of Shares – then the Shares subject to such Award shall be available again for delivery in connection with future Awards under the Plan.  

ARTICLE V.  
ELIGIBILITY AND PARTICIPATION  

5.1.     Eligibility. Employees, Directors, Non-Employee Directors and Consultants shall be eligible to become Participants and receive Awards in 
accordance with the terms and conditions of the Plan.  

5.2.     Actual Participation. Subject to the provisions of the Plan and to any applicable law, the Committee may, from time to time, select Participants 
from all eligible Employees, Directors, Non-Employee Directors, and Consultants, and shall determine the nature and amount of each Award (as 
further detailed in Article III above).  



  

ARTICLE VI.  
STOCK OPTIONS  

6.1.     Grant of Options. Subject to the terms and provisions of the Plan, Options may be granted to Participants, in such number, and upon such terms, 
and at any time, and from time to time, as shall be determined by the Committee. The Committee may grant an Option or provide for the grant of an 
Option, either from time to time in the discretion of the Committee or, automatically upon the occurrence of specified events, including the 
achievement of performance goals, the satisfaction of an event or condition within the control of the recipient of the Option, or within the control of 
others.  

6.2.     Award Agreement. Each Option grant shall be evidenced by an Award Agreement that shall specify the Option Price, the maximum duration of 
the Option, the number of Shares to which the Option pertains, the conditions upon which the Option shall become exercisable and such other 
provisions as the Committee shall determine, which are not inconsistent with the terms of the Plan.  

6.3.     Option Price. The Option Price for each Option shall be determined by the Committee and set forth in the Award Agreement. Unless 
determined otherwise by the Board, the Option Price shall be equal to, or higher than, the Fair Market Value of the Company’s shares.  

6.4.     Duration of Options. Each Option granted to a Participant shall expire at such time as the Committee shall determine at the time of grant and set 
forth in the Award Agreement; provided, however, that no Option shall be exercisable later than the tenth (10th) anniversary of its date of grant.  

6.5.     Exercise of Options. Options shall be exercisable at such times and be subject to such restrictions and conditions as the Committee shall in each 
instance determine and set forth in the Award Agreement, which need not be the same for each grant or for each Option or Participant. The vesting 
period, pursuant to which such Options shall vest, shall be determined by the Committee and set forth in the Award Agreement.  

6.6.     Payment. Options shall be exercised by the delivery of a written notice of exercise to the Company, in a form specified or accepted by the 
Committee, or by complying with any alternative exercise procedures that may be authorized by the Committee, setting forth the number of Shares 
with respect to which the Option is to be exercised, accompanied by full payment of the aggregate Option Price for such Shares, which shall include 
applicable taxes, if any, in accordance with Article XII. The Option Price upon exercise of any Option shall be payable to the Company in full either: 
(a) in cash or its equivalent; or (b) by any other method approved or accepted by the Committee in its sole discretion, including, if the Committee so 
determines, (x) a cashless (broker-assisted) exercise that complies with all applicable laws, or (y) withholding of Shares otherwise deliverable to the 
Participant pursuant to the Option, having an aggregate Fair Market Value at the time of exercise, equal to the total Option Price, and (z) a “net 
exercise”, that complies with all applicable laws.  

6.7.     Rights as a Shareholder. No Participant or other person shall become the owner of any Shares subject to an Option, nor have any rights to 
dividends or other rights of a shareholder with respect to any such Shares, until the Participant has actually received such Shares following exercise of 
his or her Option in accordance with the provisions of the Plan and the applicable Award Agreement.  

6.8.     Termination of Employment or Service. Except as otherwise provided in the Award Agreement and/or determined by the Committee, an Option 
shall cease to become exercisable upon Termination of the Participant thereof.  

     6.8.1        Employees. Notwithstanding the foregoing and unless determined otherwise by the Committee, in the event of Termination, all Options 
theretofore granted to such Participant when such Participant was an Employee of the Company, shall terminate as follows:  

 

 

    (a)        All such Options that are not vested on the Termination Date shall terminate immediately.  

    (b)        If the Participant’s Termination is by reason of such Participant’s death or Disability, such Options (to the extent vested at the 
Terminations date) shall be exercisable by the Participant or the Participant’s guardian, legal representative, estate or other person to whom the 
Participant’s rights are transferred by will or by laws of descent or distribution, at any time until the lapse of twelve (12) months from the 
Termination Date (but in no event after the expiration date of such Options), and shall thereafter terminate.  



  

 

 

 

 
     6.8.2        Directors, Consultants and Contractors. In the event that a Participant, who is a director, consultant or contractor of the Company, ceases, 
for any reason, to serve as such, the provisions of Sections 6.8.1(a), 6.8.1(b), 6.8.1(c), 6.8.1(d), 6.8.1(e) and 6.8.1(f) above shall apply, mutatis 
mutandis.  

    6.8.3        Notwithstanding the foregoing provisions of this Section 6.8, the Committee shall have the discretion, exercisable either at the time an 
Option is granted or thereafter, to:  

 

 
ARTICLE VII.  

RESTRICTED STOCK AND RESTRICTED STOCK UNITS  

7.1.     Awards of Restricted Stock and Restricted Stock Units. Subject to the terms and provisions of the Plan, the Committee, at any time and from 
time to time, may grant Shares of Restricted Stock and/or Restricted Stock Units to Participants in such amounts, as the Committee shall determine. 
Subject to the terms and conditions of this Article VII and the Award Agreement, upon delivery of Shares of Restricted Stock to a Participant, or 
creation of a book entry evidencing a Participant’s ownership of Shares of Restricted Stock, pursuant to Section 7.6, the Participant shall have all of 
the rights of a shareholder with respect to such Shares, subject to the terms and restrictions set forth in this Article VII or the applicable Award 
Agreement or as determined by the Committee. Restricted Stock Units shall be similar to Restricted Stock, except no Shares are actually awarded to a 
Participant who is granted Restricted Stock Units on the date of grant, and such Participant shall have no rights of a shareholder with respect to such 
Restricted Stock Units.  

    (c)        If the Participant’s Termination is due to any reason other than those stated in Sections 6.8.1(b), and 10.1(d) herein, such Options (to 
the extent vested on the Terminations date) shall be exercisable at any time until the lapse of three (3) months from the Termination Date (but 
in no event after the expiration date of such Options), and shall thereafter terminate; provided, however, that if the Participant dies within such 
period, such Options (to the extent vested on the Termination Date) shall be exercisable by the Participant’s legal representative, estate or other 
person to whom the Participant ‘s rights are transferred by will or by laws of descent or distribution at any time until the lapse of twelve (12) 
months from the Termination Date (but in no event after the expiration date of such Options), and shall thereafter terminate.  

    (d)        Notwithstanding the aforesaid, if the Participant’s Termination is for Cause, all the Options whether vested or not shall ipso facto 
expire immediately and be of no legal effect.  

    (e)        Whether a Termination is by reason of “Disability” for the purposes of paragraph 6.8.1(b) hereof, or is a Termination other than by 
reason of such Disability, or is for Cause as set forth in paragraph 6.8.1(d) hereof, shall be finally and conclusively determined by the 
Committee in its absolute discretion.  

    (f)        Notwithstanding the aforesaid, under no circumstances shall any Option be exercisable after the specified expiration of the term of 
such Option.  

    (a)        Extend the period of time for which the Option is to remain exercisable following the Termination Date to such greater period of 
time, as the Committee shall deem appropriate, but in no event beyond the specified expiration of the term of the Option; and/or  

    (b)        Permit the Option to be exercised, during the applicable exercise period following the Termination Date, not only with respect to the 
number of Shares for which such Option is exercisable at the Termination Date but also with respect to one or more additional installments in 
which the Participant would have vested under the Option had the Participant continued in the employ or service of the Company.  



  

7.2.     Award Agreement. Each Restricted Stock and/or Restricted Stock Unit Award shall be evidenced by an Award Agreement that shall specify the 
Period of Restriction, the number of Shares of Restricted Stock or the number of Restricted Stock Units granted, and such other terms and provisions 
as the Committee shall determine in accordance with the Plan. Unless determined otherwise by the Board, the Restricted Stock and/or Restricted Stock 
Unit Award shall not be purchased for less than the Share’s par value.  

7.3.     Non-Transferability of Restricted Stock/Restricted Stock Unit. Except as provided in this Article VII, Restricted Stock and Restricted Stock 
Units may not be sold, transferred, pledged, assigned, encumbered, alienated, hypothecated or otherwise disposed of until the end of the applicable 
Period of Restriction established by the Committee and specified in the Restricted Stock Award Agreement/Restricted Stock Unit Award Agreement.  

7.4.     Period of Restriction and Other Restrictions. The Period of Restriction shall lapse based on continuing service or employment, as the case may 
be, as a Non-Employee Director, Employee, Director or Consultant, of the Company, the achievement of performance goals, the satisfaction of other 
conditions or restrictions or upon the occurrence of other events, in each case, as determined by the Committee, at its discretion, and stated in the 
Award Agreement.  

7.5.     Delivery of Shares, Payment of Restricted Stocks/Restricted Stock Units. Subject to Section 14.5, after the last day of the Period of Restriction 
applicable to a Participant’s Shares of Restricted Stock/Restricted Stock Units, and after all conditions and restrictions applicable to such Shares of 
Restricted Stock/Restricted Stock Units have been satisfied or lapsed (including satisfaction of any applicable tax withholding obligations), pursuant 
to the applicable Award Agreement, such Shares of Restricted Stock shall become freely transferable by such Participant, and, such Restricted Stock 
Units shall be settled by an automatic delivery of Shares.  

7.6.     Certificates of Restricted Stock Awards. Each Participant who receives an Award of Shares of Restricted Stock shall be issued a stock 
certificate or certificates evidencing the Shares covered by such Award registered in the name of such Participant, or on his behalf, as applicable. Such 
certificate(s) may contain appropriate legends or other limitations, as required under any applicable law, pursuant to the conclusive determination and 
consideration of the Secretary of the Company.  

7.7.     Voting Rights of Restricted Stocks. Unless otherwise determined by the Committee and set forth in a Participant’s Award Agreement, to the 
extent permitted or required by law, as determined by the Committee, Participants holding Shares of Restricted Stock may be granted the right to 
exercise full voting rights with respect to those Shares during the Period of Restriction. A Participant shall have no voting rights with respect to any 
Restricted Stock Units.  

7.8.     Dividends and Other Distributions. During the Period of Restriction, Participants holding Shares of Restricted Stock shall be credited with any 
cash dividends paid with respect to such Shares while they are so held, unless determined otherwise by the Committee and set forth in the Award 
Agreement. The Committee may apply any restrictions to such dividends that the Committee deems appropriate. Except as set forth in the Award 
Agreement, in the event of any shares or securities are received as a stock-dividend of Shares of Restricted Stock, any new or additional Shares or 
securities shall be subject to the same terms and conditions, including the Period of Restriction, as relate to the original Shares of Restricted Stock.  



  

7.9.     Termination of Employment or Service. Except as otherwise provided in this Section 7.9, during the Period of Restriction, any Shares of 
Restricted Stock held by a Participant shall be forfeited and revert to the Company and, in the case of RSUs, any RSUs held by a Participant shall 
expire, upon the Participant’s Termination or the failure to meet or satisfy any applicable performance goals or other terms, conditions and restrictions 
to the extent set forth in the applicable Award Agreement. Each applicable Award Agreement in connection with RS/RSU, shall set forth the extent to 
which, if at all, the Period of Restrictions shall continue to be counted, following such participant’s Termination of employment or service. Such 
provisions shall be determined in the sole discretion of the Committee, shall be included in the applicable Award Agreement, need not be uniform 
among all such Awards issued pursuant to the Plan, and may reflect distinctions based on the reasons for, or circumstances of, such Termination.  

ARTICLE VIII.  
TRANSFERABILITY OF AWARDS; BENEFICIARY DESIGNATION  

8.1     Unless determined otherwise by the Committee, no Award shall be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated 
by the Participant to whom granted, otherwise than by will or the laws of descent and distribution, and an Options may be exercised and/or a RSU may 
vest, and/or restrictions pursuant to a RS may be waived, during the lifetime of the Participant, only by such Participant or by such Participant’s 
guardian or legal representative. The terms of such Award shall be binding upon the beneficiaries, executors, administrators, heirs and successors of 
such Participant.  

8.2     Underwriter’s Lock-up. The Participant’s rights to sell Shares may be subject to certain limitations (including a lock-up period), as will be 
requested by the Company or its underwriters, from time to time, or upon a specific occurrence, and the Participant unconditionally agrees and accepts 
any such limitations.  

ARTICLE IX.  
RIGHTS OF PARTICIPANTS  

9.1.     Rights or Claims. No individual shall have any rights or claims under the Plan except in accordance with the provisions of the Plan and any 
applicable Award Agreement. Without limiting the generality of the foregoing, nothing contained in the Plan or in any Award Agreement shall be 
deemed to:  

    (a)        Give any Employee, Director, or Non-Employee Director or Consultant the right to be retained in the service of the Company, or provide 
service to the Company, as the case may be, an Affiliate and/or a Subsidiary, whether in any particular position, at any particular rate of compensation, 
for any particular period of time or otherwise;  

    (b)        Restrict in any way the right of the Company, an Affiliate and/or a Subsidiary to terminate, change or modify any Employee’s employment 
or any Non-Employee Director’s service as a Director at any time with or without Cause.  



  

9.2.     Adoption of the Plan. The adoption of the Plan shall not be deemed to give any Employee, Non-Employee Director or Consultant or any other 
individual any right to be selected as a Participant or to be granted an Award, or, having been so selected, to be selected to receive a future Award.  

9.3.     Vesting. Notwithstanding any other provision of the Plan, unless determined otherwise by the Committee, a Participant’s right or entitlement to 
exercise or otherwise vest in any Award not exercisable or vested at the time of grant shall only result from continued services as a Non-Employee 
Director or Consultant or continued employment as an Employee, as the case may be, with the Company or any Subsidiary or Affiliate, or satisfaction 
of any other performance goals or other conditions or restrictions applicable, by its terms, to such Award.  

9.4.     No Effects on Benefits. Payments and other compensation received by a Participant under an Award are not part of such Participant’s normal or 
expected compensation or salary for any purpose, including calculating termination, indemnity, severance, resignation, redundancy, end of service 
payments, bonuses, long-service awards, pension or retirement benefits or similar payments under any laws, plans, contracts, arrangements or 
otherwise.  

ARTICLE X.  
ADJUSTMENTS  

10.1.     Adjustments in Authorized Shares. In the event of any reclassification, recapitalization, merger or consolidation, reorganization, stock 
dividend or other distribution in securities of the Company, stock split or reverse stock split, combination or exchange of shares, repurchase of shares, 
or other like change in corporate structure, that proportionally apply to all shares of the Company, the Committee, shall substitute or adjust, as 
applicable, the number, class and kind of securities which may be delivered under Section 4.1; the number, class and kind, and/or price (such as the 
Option Price of Options) of securities subject to outstanding Awards; and other value determinations applicable to outstanding Awards, as determined 
by the Committee, in order to prevent dilution or enlargement of Participants’ rights under the Plan; provided, however, that the number of Shares 
subject to any Award shall always be a whole number. The Committee shall also make appropriate adjustments and modifications, as determined by 
the Committee, in the terms of any outstanding Awards to reflect such changes in the Company’s share capital, including modifications of 
performance goals and changes in the length of performance periods, if applicable. All determinations of the Committee as to adjustments or changes, 
if any, under this Section 10.1 shall be conclusive and binding on the Participants.  

10.2.     Liquidation. Unless otherwise provided by the Board, in the event of the proposed dissolution or liquidation of the Company, all outstanding 
Awards will terminate immediately prior to the consummation of such proposed action. In such case, the Committee may declare that any Award shall 
terminate as of a date fixed by the Committee and give each Participant (1) the right to exercise his Option, including any Option that would not 
otherwise be exercisable, or (2) the right to have his/her RSU vested, including any RSU that would not otherwise be vested and/or the restrictions 
pursuant to his RS waived.  

10.3.     Corporate Transaction.  

    (a)        In the event of a Corporate Transaction, immediately prior to the effective date of such Corporate Transaction, each Award may, among 
other things, at the sole and absolute discretion of the Committee, either:  



  

 

 

 
    (b)        Immediately following the consummation of the Corporate Transaction, all outstanding Awards shall terminate and cease to be outstanding, 
except to the extent assumed by a successor entity.  

    (c)        Notwithstanding the foregoing, and without derogating from the power of the Committee pursuant to the provisions of this Plan, the 
Committee shall have full authority and sole discretion to determine that any of the provisions of Sections 10.4(a)(i) or 10.4(a)(ii) above shall apply in 
the event of a Corporate Transaction in which the consideration received by the shareholders of the Company is not solely comprised of securities of a 
successor entity, or in which such consideration is solely cash or assets other than securities of a successor entity.  

10.4.     Sale. Subject to any applicable law, to the provisions of the Articles of Association of the Company, and to the Board’s sole and absolute 
discretion, in the event of Sale, each Participant shall be obligated to participate in the Sale and sell his or her Shares and/or Awards in the Company, 
provided, however, that each such Share or Award shall be sold at a price equal to that of any other Ordinary Share sold under the Sale (and, unless 
determined otherwise by the Board, (1) in respect of Options, minus the applicable Option Price; and (2) in respect of RSUs, minus the par value of 
the Share), while accounting for changes in such price due to the respective terms of any such Award, and subject to the absolute discretion of the 
Board.  

10.5.     No Limitation on Corporate Actions. The existence of the Plan and any Awards granted hereunder shall not affect in any way the right or 
power of the Company, any Subsidiary or any Affiliate to make or authorize any adjustment, recapitalization, reorganization or other change in its 
capital structure or business structure, any merger or consolidation, any issuance of debt, preferred or prior preference stock ahead of or affecting the 
Shares, additional shares of capital stock or other securities or subscription rights thereto, any dissolution or liquidation, any sale or transfer of all or 
part of its assets or business or any other corporate act or proceeding.  

    (i)        Be substituted for a Successor Entity Award such that the Participant may exercise the Successor Entity Award or have it vested, as 
the case may be, for such number and class of securities of the successor entity which would have been issuable to the Participant in 
consummation of such Corporate Transaction, had the Option been exercised or the RSU have been vested, immediately prior to the effective 
date of such Corporate Transaction, given the exchange ratio or consideration paid in the Corporate Transaction, the vesting of the Awards and 
such other terms and factors that the Committee determines to be relevant for purposes of calculating the number of Successor Entity Awards 
granted to each Participant ; or  

    (ii)        Be assumed by any successor entity such that the Participant may exercise the Option or have his/her RSU vest, for such number 
and class of securities of the successor entity which would have been issuable to the Participant in consummation of such Corporate 
Transaction, had the Option been exercised or the RSU been vested immediately prior to the effective date of such Corporate Transaction, 
given the exchange ratio or consideration paid in the Corporate Transaction, the vesting of the Awards and such other terms and factors that 
the Committee determines to be relevant for this purpose.  

         In the event of a clause (i) or clause (ii) action, (1) appropriate adjustments shall be made to the Option Price per Share to reflect such 
action; and/or (2) the Participant shall pay the aggregate par value of each additional Share issued to him/her in respect of his/her RSU, if 
applicable. 



  

ARTICLE XI.  
TERM AND AMENDMENT, MODIFICATION, AND TERMINATION  

11.1     Duration of the Plan. The Plan shall commence on the Effective Date and terminate upon the earliest of (i) the expiration of the ten (10) year 
period measured from the Effective Date, or (ii) the termination of all outstanding Awards in connection with a Corporate Transaction, or (iii) in 
connection with, and as a result of, any other relevant event, including the Plan’s termination by the Board. All Awards outstanding at the time of a 
clauses (i) and/or (iii) termination event shall continue to have full force and effect in accordance with the provisions of the Plan and the documents 
evidencing such Awards.  

11.2     Amendments. Subject to applicable laws and regulations, the Board in its discretion may, at any time and from time to time, amend, alter, 
extend or terminate the Plan, as it deems advisable, including without limitation, change the vesting and exercise periods. In addition, in the event the 
Committee wishes to grant Awards to non-Israeli Participants, the Committee may adopt, as part of this Plan and based on it, sub-plans, in order to 
comply with all relevant and applicable laws and regulations of the country of residence of such Participants.  

11.3     Amendments that impair Participant’s Rights. In addition, no such amendment, alteration, suspension or termination of the Plan or any Award 
theretofore granted, including any Award Agreement, shall be made which would materially impair the previously accrued rights of a Participant 
under any outstanding Award without the written consent of such Participant, provided, however, that the Board may amend or alter the Plan and the 
Committee may amend or alter any Award, including any Agreement, either retroactively or prospectively, without the consent of the applicable 
Participant, (1) so as to preserve or come within any exemptions from liability under Section 16(b) of the Exchange Act, pursuant to the rules and 
releases promulgated by the SEC (including Rule 16b-3), or (2) if the Board or the Committee determines in its discretion that such amendment or 
alteration either (I) is required or advisable for the Company, the Plan or the Award to satisfy, comply with or meet the requirements of any law, 
regulation, rule or accounting standard or (II) is not reasonably likely to significantly diminish the benefits provided under such Award, or that such 
diminishment has been or will be adequately compensated.  

ARTICLE XII.  
TAX WITHHOLDING AND OTHER TAX MATTERS  

12.1.     Tax Withholding. The Company and/or any Subsidiary or Affiliate are authorized to withhold from any Award granted or payment due under 
the Plan the amount of all taxes due in respect of such Award or payment and take any such other actions as may be necessary or appropriate, as 
determined by the Committee, to satisfy all obligations for the payment of such taxes. The recipient of any payment or distribution under the Plan shall 
make arrangements satisfactory to the Company, as determined in the Committee’s discretion, for the satisfaction of any tax obligations that arise by 
reason of any such payment or distribution. The Company shall not be required to make any payment or distribution under or relating to the Plan or 
any Award until such obligations are satisfied or such arrangements are made, as determined by the Committee in its discretion.  



  

ARTICLE XIII.  
LIMITS OF LIABILITY; INDEMNIFICATION  

13.1.     Limits of Liability.  

    (a)        None of the Company, any Subsidiary, any Affiliate, any member of the Board or the Committee or any other person participating in any 
determination of any question under the Plan, or in the interpretation, administration or application of the Plan, shall have any liability, in the absence 
of bad faith, to any party for any action taken or not taken in connection with the Plan, except as may expressly be provided by statute.  

    (b)        Subject to any applicable law, each member of the Committee, while serving as such, shall be considered to be acting in his or her capacity 
as a Director. Members of the Board of Directors and members of the Committee acting under the Plan shall be fully protected in relying in good faith 
upon the advice of counsel and shall incur no liability in the performance of their duties.  

    (c)        The Company shall not be liable towards a Participant or any other person as to: (i) the non-issuance of Shares as to which the Company has 
been unable to obtain from any regulatory body having relevant jurisdiction, the authority deemed by the Committee or the Company’s counsel to be 
necessary to the lawful issuance and sale of any Shares hereunder, and (ii) any tax consequence expected, but not realized, by any Participant or other 
person due to the receipt, exercise or settlement of any Option or other Award.  

13.2.     Indemnification. Subject to the requirements of applicable law, each individual who is or shall have been a member of the Committee or of the 
Board, or an officer of the Company to whom authority was delegated in accordance with Article III, shall be indemnified and held harmless by the 
Company against and from any loss, cost, liability, or expense (including counsel fees) that may be imposed upon or reasonably incurred by him or 
her in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved 
by reason of any action taken or failure to act under the Plan and against and from any and all amounts paid by him or her in settlement thereof.  

ARTICLE XIV.  
MISCELLANEOUS  

14.1.     Participant’s reimbursement. If the Company is required to prepare an accounting restatement (1) due to the material noncompliance of the 
Company, as a result of misconduct, with any financial reporting requirement under the securities laws, if a Participant knowingly or with gross 
negligence engaged in such misconduct, or knowingly or with gross negligence failed to prevent such misconduct, or if a Participant is one of the 
individuals subject to automatic forfeiture under Section 304 of the Sarbanes-Oxley Act of 2002, the Participant shall reimburse the Company the 
amount of any payment in settlement of an Award earned or accrued during the twelve (12) month period following the first public issuance or filing 
with the SEC (whichever just occurred) of the financial document embodying such financial reporting requirement, and (2) the Committee may in its 
discretion provide that if the amount earned under any Participant’s Award is reduced by such restatement, such Participant shall reimburse the 
Company the amount of any such reduction previously paid in settlement of such Award.  

14.2.     Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the 
remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.  



  

14.3.     No Effect on Other Plans. Neither the adoption of the Plan nor anything contained herein shall affect any other compensation or incentive 
plans or arrangements of the Company or any Subsidiary or Affiliate, or prevent or limit the right of the Company or any Subsidiary or Affiliate to 
establish any other forms of incentives or compensation for their directors, officers, eligible employees or consultants or grant or assume awards or 
other rights otherwise than under the Plan.  

14.4.     Section 16 of Exchange Act. Unless otherwise stated in the Award Agreement, notwithstanding any other provision of the Plan, any Award 
granted to an Insider shall be subject to any additional limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act 
(including Rule 16b-3) that are requirements for the application of such exemptive rule, and the Plan and the Award Agreement shall be deemed 
amended to the extent necessary to conform to such limitations.  

14.5.     Requirements of Law; Limitations on Awards.  

    (a)        The granting of Awards and the issuance of Shares under the Plan shall be subject to all applicable laws, rules, and regulations, and to such 
approvals by any governmental agencies or national securities exchanges as may be required.  

    (b)        The Committee may require each person receiving Shares in connection with any Award under the Plan to represent and agree with the 
Company in writing that such person is acquiring such Shares for investment without a view to the distribution thereof, and/or provide such other 
representations and agreements as the Committee may prescribe. Any such restrictions shall be set forth in the applicable Award Agreement, and/or 
the certificates evidencing such shares may include any legend that the Committee deems appropriate to reflect any such restrictions.  

14.6.     Governing Law. The Plan and, except as provided below or in an applicable sub-plan, each Award Agreement to a Participant shall be 
governed by the laws of the State of Israel, excluding any conflicts or choice of law rule or principle that might otherwise refer construction or 
interpretation of the Plan to the substantive law of another jurisdiction. Unless otherwise provided in the Award Agreement, Participants are deemed 
to submit to the exclusive jurisdiction and venue of the courts in Tel-Aviv, Israel, to resolve any and all issues that may arise out of or relate to the 
Plan or any related Award Agreement.  

14.7.     No Fractional Shares. No fractional Shares shall be issued upon the exercise or payment of an Option or other Award and any such fractions 
shall be rounded to the nearest whole number.  

14.8.     Participants. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws or practices of countries in which the 
Company, any Affiliate, and/or any Subsidiary operates or has Employees, Director, Non-Employee Directors or Consultants, the Committee, in its 
sole discretion, shall have the power and authority to: (a) Determine which Affiliates and Subsidiaries shall be covered by the Plan; (b) Determine 
which Employees, Non-Employee Directors and/or Consultants are eligible to participate in the Plan; (c) Establish sub-plans and adopt or modify 
exercise procedures and other terms and procedures, to the extent such actions may be necessary or advisable. Any sub-plans and modifications to 
Plan terms and procedures established under this Section 14. 8 by the Committee shall be attached to the Plan as appendices; and (d) Take any action, 
before or after an Award is made, that the Committee, in its discretion, deems advisable to obtain approval or comply with any necessary local 
government regulatory exemptions or approvals. Notwithstanding the above, the Committee may not take any actions hereunder, and no Awards shall 
be granted, that would violate any applicable law.  



  

EXHIBIT 5

Amit Birk  
68 Yakinton St. Ramat Peleg  
Natanya, Israel  
Tel: 972-9-8358899  
Fax: 972-3-8357878  

March 4, 2008  

To: Magic Software Enterprises Ltd.  
5 Haplada Street,  
Or Yehuda 60218,  
Israel  

Re:     Magic Software Enterprises Ltd.  

Ladies and Gentlemen:  

        Reference is made to the Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange 
Commission on behalf of Magic Software Enterprises Ltd. (the “Company”) relating to the registration under the Securities Act of 1933, as amended, 
of 1,500,000 ordinary shares, New Israeli Shekel 0.1 par value, of the Company (the “Shares”), issuable upon the exercise of options reserved for 
issuance under the Company’s 2007 Incentive Compensation Plan (the “2007 Plan”).  

        I am member of the Israeli Bar and I express no opinion as to any matter relating to the laws of any jurisdiction other than the laws of Israel.  

        As counsel to the Company, I have examined originals or copies, certified or otherwise identified to our satisfaction, of such corporate records 
and other documents as I have deemed necessary or advisable for the purposes of this opinion.  

        On the basis of the foregoing, I am of the opinion that when paid for and issued pursuant to the terms of the 2007 Plan, the Shares will be validly 
authorized and issued, fully paid and non-assessable.  

        I hereby consent to the filing of this opinion as an exhibit to the Registration Statement.  

 

Very truly yours, 
 
 
/s/ Amit Birk 
—————————————— 
Amit Birk, Adv.



  

EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
We consent to the incorporation by reference in this Registration Statement on Form S-8, pertaining to 1,500,000 ordinary shares of Magic Software 
Enterprises Ltd. issuable upon exercise of options reserved for issuance under the Magic Software Enterprises Ltd.‘s 2007 Incentive Compensation 
Plan, of our report dated June 26, 2007, relating to the consolidated financial statements of Magic Software Enterprises Ltd., appearing in its 
Amendment No.1 to its Annual Report on Form 20-F/A (for the fiscal year ended December 31, 2006), filed with the Securities and Exchange 
Commission on September 26, 2007.  

 
Tel Aviv, Israel  
March 4, 2008  

/s/ Kost Forer Gabbay & Kasierer 
Kost Forer Gabbay & Kasierer 
A Member of Ernst & Young Global 



  

EXHIBIT 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
We consent to the incorporation by reference in this Registration Statement on Form S-8, pertaining to 1,500,000 ordinary shares of Magic Software 
Enterprises Ltd. (the “Company”) issuable upon exercise of options reserved for issuance under the Magic Software Enterprises Ltd.‘s 2007 Incentive 
Compensation Plan, of our report dated February 8, 2007, with respect to the financial statements of Magic Software Enterprises (UK) Limited as of 
December 31, 2006, appearing in Amendment No.1 to the Company’s Annual Report on Form 20-F/A (for the fiscal year ended December 31, 2006), 
filed with the Securities and Exchange Commission on September 26, 2007.  

Yours sincerely,  
LEVY COHEN & CO.  
 
/s/ LEVY COHEN & CO.  
Registered Auditors  

March 4, 2008 



  

EXHIBIT 23.4

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
We consent to the incorporation by reference in this Registration Statement on Form S-8, pertaining to 1,500,000 ordinary shares of Magic Software 
Enterprises Ltd. (the “Company”) issuable upon exercise of options reserved for issuance under the Magic Software Enterprises Ltd.‘s 2007 Incentive 
Compensation Plan, of our report dated February 8, 2007 with respect to the financial statements of Hermes Logistics Technologies Limited as of 
December 31, 2006, appearing in Amendment No.1 to the Company’s Annual Report on Form 20-F/A (for the fiscal year ended December 31, 2006), 
filed with the Securities and Exchange Commission on September 26, 2007.  

Yours sincerely,  
LEVY COHEN & CO.  
 
/s/ LEVY COHEN & CO.  
Registered Auditors  

March 4, 2008 



  

EXHIBIT 23.5

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
We consent to the incorporation by reference in this Registration Statement on Form S-8, pertaining to 1,500,000 ordinary shares of Magic Software 
Enterprises Ltd. (the “Company”) issuable upon exercise of options reserved for issuance under the Magic Software Enterprises Ltd.‘s 2007 Incentive 
Compensation Plan, of our report dated January 21, 2005 with respect to the financial statements of Magic Software Japan K.K. as of December 31, 
2004 and for the year then ended., appearing in Amendment No.1 to the Company’s Annual Report on Form 20-F/A (for the fiscal year ended 
December 31, 2006), filed with the Securities and Exchange Commission on September 26, 2007.  

 
Tokyo, Japan  
March 4, 2008  

 /s/ Grant Thornton Taiyo ASG



  

EXHIBIT 23.6

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
We consent to the incorporation by reference in this Registration Statement on Form S-8, pertaining to 1,500,000 ordinary shares of Magic Software 
Enterprises Ltd. (the “Company”) issuable upon exercise of options reserved for issuance under the Magic Software Enterprises Ltd.‘s 2007 Incentive 
Compensation Plan, of our report dated January 26, 2007 with respect to the financial statements of Magic Software Japan K.K. as of December 31, 
2006 and for the year then ended, appearing in Amendment No.1 to the Company’s Annual Report on Form 20-F/A (for the fiscal year ended 
December 31, 2006), filed with the Securities and Exchange Commission on September 26, 2007.  

 
Tokyo, Japan  
March 4, 2008  

 /s/ KDA Audit Corporation
 KDA Audit Corporation
 Registered Auditors



  

EXHIBIT 23.7

To the Board of Directors of  
Magic Benelux B.V.  
5 Haplada Street  
OR Yehuda  
ISRAEL  

Dordrecht, March 4, 2008  
Re: KH/VK/NS  

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
We consent to the incorporation by reference in this Registration Statement on Form S-8, pertaining to 1,500,000 ordinary shares of Magic Software 
Enterprises Ltd. (the “Company”) issuable upon exercise of options reserved for issuance under the Magic Software Enterprises Ltd.‘s 2007 Incentive 
Compensation Plan, of our report dated February 8, 2007 with respect to the financial statements of Magic Benelux B.V. as of December 31, 2006, 
appearing in Amendment No.1 to the Company’s Annual Report on Form 20-F/A (for the fiscal year ended December 31, 2006), filed with the 
Securities and Exchange Commission on September 26, 2007.  

On Behalf of Verstegen accountants en adviseurs,  

 

/s/ L.K. Hoogendoorm /s/ V.P.M Kalishoek
 
Drs. L.K. Hoogendoorm RA MGA. Drs. V.P.M Kalishoek RA.



  

EXHIBIT 23.8

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

We consent to the incorporation by reference in this Registration Statement on Form S-8, pertaining to 1,500,000 ordinary shares of Magic Software 
Enterprises Ltd. (the "Company") issuable upon exercise of options reserved for issuance under the Magic Software Enterprises Ltd.'s 2007 Incentive 
Compensation Plan, of our report dated 25 February, 2007, with respect to the financial statements of Magic (Onyx) Magyarorszag Szoftverhaz Kft. as 
of December 31, 2005 and 2006 and for each of the two years ended December 31, 2006, appearing in Amendment No.1 to the Company's Annual 
Report on Form 20-F/A (for the fiscal year ended December 31, 2006), filed with the Securities and Exchange Commission on September 26, 2007.  

 
Budapest, March 4, 2008  

 /s/ Maria Negyeffy
 Maria Negyeffy
 Registered Auditors



  

EXHIBIT 23.9

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  
We consent to the incorporation by reference in this Registration Statement on Form S-8, pertaining to 1,500,000 ordinary shares of Magic Software 
Enterprises Ltd. (the “Company”) issuable upon exercise of options reserved for issuance under the Magic Software Enterprises Ltd.‘s 2007 Incentive 
Compensation Plan, of our report dated 21 February, 2007, with respect to the financial statements of Magic Italy Srl as of December 31, 2006, 
appearing in Amendment No.1 to the Company’s Annual Report on Form 20-F/A (for the fiscal year ended December 31, 2006), filed with the 
Securities and Exchange Commission on September 26, 2007.  

 
March 4, 2008  

 /S/ Federico Pozzi
 Federico Pozzi
 Revisore Ufficiale dei Conti




