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Apuostille
(Convention de La Haye du 5 Octobre 1961)
1. Country: United States of America
This public document:
2. has been signed by Jeffrey W. Bullock

3. acting in the capacity of Secretary of State of Delaware

4. bears the seal/stamp of Office of Secretary of State

(ertified

5. at Dover, Delaware

6. the ninth day of November, A.D. 2011

8. No. 0454414

9. Seal/Stamp:

Secretary of State
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elaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE , Db HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE' CERTIFICATE OF FORMATION OF "MOTOROLA MOBILITY
INVESTMENTS, LLC'", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF

JULY, A.D. 2010, AT 10:07 O'CLOCK A.M.

Jeffrey W. Bullock, Secretary of State

CATION: 9147255

DATE: 11-09-11

Qorit@ this certificatgl 4
dglgwar@gov/authver. sHigAN \ -
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State of Delaware
Secre of State
Division o Coiﬁorations
Delivered 10:09 07/20/2010
FILED 10:07 AM 07/20/2010
SRV 100754744 ~ 4849984 FILE

CERTIFICATE OF FORMATION
OF
MOTOROLA MOBILITY INVESTMENTS, LLC

1. The name of the limited liability company is Motorola Mobility Investments,
LLC.
2. The address of its registered office in the State of Delaware is Corporation Trust

Center, 1209:Orange Street, Wilmington, New Castle County, Delaware. The name of its
registered agent at such address is The Corporation Trust Company.

3. IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Formation on this _|{#__ day of July, 2010

Motorola Mobility, Inc., Member

},(- g. Pt —_

Mare: E. Rothman
Senior Vice President and
Chief Financial Officer

By:
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Apuostille /

(Convention de La Haye du 5 Octobre 1961)
Country: United States of America
This public document:
has been signed by Jeffrey W. Bullock

acting in the capacity of Secretary of State of Delaware

bears the seal/stamp of Office of Secretary of State

(ertified

at Dover, Delaware

the ninth day of November, A.D. 2011

by Secretary of State, Delaware Department of State
No. 0454413

Seal/Stamp: 10. Signature:

Y

Secretary of State
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- Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "MOTOROLA MOBILITY INVESTMENTS, LLC"
IS DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF
THIS OFFICE SHOW, AS OF THE NINTH DAY OF NOVEMBER, A.D. 2011.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

BEEN PAID: TO DATE.

sk e

Jeffrey W. B:j-llock, Secretary of State
RAUTHENT{CATION: 9147254

DATE: 11-09-11

Qorir@this certifill
dglgwar@)gov/authverM
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AMENDED AND RESTATED

‘ ARTICLES OF ASSOCIATION
OF

ONAVO MOBILE LTD.

PRELIMINARY

1. Company Name
The name of the Company is “Onavo Mobile Ltd.” (the “Company”).

2. Purpose

The purpose of the Company is to engage in any lawful act or activity for which companies
may be organized under the Israeli Companies Law, 1999, as shall be amended from time to
time (the “Companies Law”).

3. Interpretation; Definitions

(@) Unless the subject or the context otherwise requires: (i) words and expressions defined
in the Companies Law in force on the date when these Articles or any amendment
thereto, as the case may be, first became effective shall have the same meanings herein;
(ii) words and expressions importing the singular shall include the plural and vice versa;
(iii) words and expressions importing the masculine gender shall include the feminine
gender; and (iv) words and expressions importing persons shall include bodies
corporate.

(b) For purposes of determining the availability of any right or the applicability of any
limitation under these Articles, the holdings of each Shareholder and its Permitted
Transferees shall be aggregated.

(c) The captions in these Articles are for convenience only and shall not be deemed a part
hereof or affect the construction of any provision hereof.

(d) The specific provisions of these Articles shall supersede the provisions of the
Companies Law to the extent permitted under the Companies Law. With respect to any
matter that is not specifically addressed in these Articles, the provisions of the
Companies Law shall govern.

() The binding version of these Articles shall be the English version.

() The following capitalized terms shall have the following meaning:

“Adjustment means as defined in that certain Amendment and Joinder between

Shares” the Company and the parties thereto, made as of December 2011

“Affiliate” With respect to any person, any other person controlling,
controlled by, or under common control with such person.

“Articles” These Articles, as may be amended or replaced from time to time.

“as converted assuming the theoretical conversion of all outstanding Preferred

basis” Shares into Ordinary Shares, at the then applicable conversion
ratio.

Sunday to Friday, but excluding Israeli holidays and days on
which the two largest commercial banks in Israel are both not open

. nuw? .

o'7*axnn
STMVOPINSPRRGHF TRONY NUIN
NENA (PHYH N NPR) 7201 Y PHYH DR
DYPANDN THIYID DANDN N2 1vHnh o»a




“control”

“Distribution”

“Founders”
“L&E Group”

“Magma”

g‘Major

Shareholder”

“Original A
Issue Price”

“QOriginal B
Issue Price”

for customer service.

The holding of at least 50% of the voting power in a corporation,
or of the right to appoint at least half of the directors or members
of a similar body having a similar function in a corporation.

Any distribution of dividends in cash or in kind and any
Repurchase.

Guy Rosen and Roi Tiger.

Shall mean Longleat Investments Limited and Eliot International
Limited.

Collectively and severally, Magma Venture Capital II LP, Magma
Venture Capital II (Israel) LP, Magma Venture Capital II CEO
Fund LP, (and their Permitted Transferees who hold shares in the
Company). Each of the above shall be referred to as a “Magma
Entity”.

Any Preferred Shareholder holding at least 5% of the Company’s
issued and outstanding share capital, on an as converted basis and
any Founder holding at least 5% of the Company’s issued and
outstanding share capital, on an as converted basis.

Shall mean with respect to each Preferred A Share - $0.03333, as
proportionately adjusted upon the occurrence of a Recapitalization
Event as a result of which the number of outstanding Preferred A
Shares held by the Company's shareholders is proportionately
increased or decreased.

Shall mean with respect to each Preferred B Share (including also
Preferred B Shares which are Adjustment Shares) - $0.127239, as
proportionately adjusted upon the occurrence of a Recapitalization
Event as a result of which the number of outstanding Preferred B
Shares held by the Company's shareholders is proportionately
increased or decreased.

“Preferred Shall mean the holders of a majority of the issued and outstanding
Majority” Preferred Shares, on an as converted basis.

“Preferred A A holder of Preferred A Shares.

Shareholder”

“Preferred B A holder of Preferred B Shares.

Shareholder”

“Preferred A holder of Preferred Shares.

Shareholder”

“Qualified Preferred Shareholder holding at least 5% of the issued and
Shareholder” .  outstanding shares of the Company, on an as converted basis.

“Recapitalization Means any event of share combination or subdivision, stock
Event” dividend or any other reclassification, reorganization or
recapitalization of the Company's share capital.

7] &
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purchase or redemption, directly or indirectly, by the Company or
by a subsidiary of the Company or other corporate entity under the
Company’s control, of shares of the Company or securities
convertible into or exercisable for shares of the Company, other
than any repurchase in accordance with any repurchase right
granted to the Company under any equity incentive plan adopted
by the Company or a repurchase agreement entered into with the

Founders.
“Sequoia” Means Sequoia Capital Israel IV Holdings L.P.
“Special either (i) at least three holders of Preferred Shares (for such
Majority” purpose: (A) holders of Preferred Shares who are affiliates of each

other shall be regarded as one holder of Preferred Shares, and (B)
Longleat Investments Limited and Eliot International Limited shall
be considered to be one holder of Preferred Shares) and who hold
in the aggregate at least 60% of the Preferred Shares, on an as
converted basis, or (ii) the holders of at least 75% of the issued
and outstanding Preferred Shares, on an as converted basis.

“Shareholders Means the Shareholders Register of the Company administered in
Register” accordance with the provisions of Section 127 of the Companies
Law

4.  Private Company
The Company is a private company. The following restrictions shall apply:

(a) the number of shareholders of the Company at any time (exclusive of persons who are in
the employment of the Company and of persons who having been formerly in the
employment of the Company were, while in such employment, and have continued after
termination of such employment to be, shareholders of the Company), shall not exceed
fifty (50), but where two or more persons jointly own one or more shares in the
Company, they shall, for the purposes of this Article, be treated as a single shareholder;

(b) any offer to the public to subscribe for any shares or debentures of the Company is
prohibited; and :

(c) theright to transfer shares in the Company shall be restricted as hereinafter provided.
5.  Limitation of Liability

The liability of each shareholder for the Company's obligations is limited to the unpaid sum, if
any, owing to the Company in consideration for the issuance of the shares held by such
shareholder.

SHARE CAPITAL

6.  Authorized Share Capital
The share capital of the Company is NIS 4,726,776 divided into

(@ 304,085,345 Ordinary Shares of a nominal value of NIS 0.01 each (the “Ordinary
Shares”);

eries A Preferred Shares, nominal value NIS 0.01 (the “Preferred A

. muwi .
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78,592,255 Series B Preferred Shares, nominal value NIS 0.01 (the “Preferred B
Shares” and together with the Preferred A Shares, the “Preferred Shares”).

7.  Ordinary Shares
The Ordinary Shares of the Company shall rank pari passu between them and shall confer on
the holders thereof:

(@

(b)
©

d

rights to receive notices of, and to attend, meeting of the shareholders where each
Ordinary Share shall have one vote for all purposes, '

rights to receive dividends, bonus shares and any other distribution,

subject to the rights and privileges of the holders of Preferred Shares, rights to receive a
distribution of assets legally available for distribution to the shareholders upon the
occurrence of a Liquidation Event; and

certain other rights all as are specified in these Articles and under applicable law.

8.  Preferred Shares

The Preferred Shares confer on the holders thereof all rights accruing to holders of Ordinary
Shares in the Company and, in addition, bear the following rights (and such other rights set
forth in these Articles):

(a)

(b)

©

Each holder of Preferred Shares shall have one vote for each Ordinary Share into which
the Preferred Shares held by him of record could be converted (as provided in this Article
8), on every resolution, without regard to whether the vote thereon is conducted by a show
of hands, by written ballot or by any other means.

Each Preferred Share shall be, without payment of additional consideration by the holder
thereof (i) convertible at the option of the holder thereof, at any time after the date on
which such Preferred Share was issued by the Company (the “Original Issue Date”) into
such number of duly and validly issued, fully paid and non-assessable Ordinary Shares as
is determined by dividing the Original A Issue Price or the Original B Issue Price, as
applicable, by the applicable Conversion Price (as defined in and subject to adjustment
under Article 8(d)) at the time in effect for such Preferred Share (the “Conversion
Ratio”); and (ii) automatically converted at the then applicable Conversion Ratio into
Ordinary Shares simultaneously with the occurrence of the earlier to occur of (A) the
consummation of an initial bona fide underwritten public offering of the Company’s
Ordinary Shares on the Nasdaq Global Market (or other internationally reputable stock
exchange) pursuant to an effective registration statement under the United States
Securities Act of 1933, as amended, or equivalent law of another jurisdiction of such other
reputable stock exchange, reflecting a pre-money valuation of the Company of no less
than one hundred and thirty million dollars ($130,000,000) which results in proceeds of
no less than thirty million dollars ($30,000,000) (the “QIPO”); or (B) the date agreed on
in writing by the Special Majority, electing to convert all Preferred Shares into Ordinary
Shares.

Before any holder of Preferred Shares shall be entitled (in the case of voluntary
conversion) to convert the same into Ordinary Shares, such holder shall surrender the
certificate or certificates therefor, duly endorsed, or present an affidavit that such holder
never received a share certificate or lost the share certificate, and executes an agreement
reasonably satisfactory to the Company to indemnify the Company from any loss incurred
by it in connection with such certificates, at the office of the Company, and shall give a

/AN
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such surrender of the certificate representing the Preferred Shares to be converted, and the
holder shall be treated for all purposes as the record holder of such Ordinary Shares as of
such date. If the conversion is pursuant to an automatic conversion pursuant to Section
8(b)(ii), then the conversion shall take place automatically regardless of whether the
certificates representing such shares have been surrendered to the Company, but from and
after such conversion any such certificates not tendered to the Company shall be deemed
to evidence solely the Ordinary Shares received upon such conversion and the right to
receive a certificate for such Ordinary Shares. The Company shall, as soon as practicable
after the conversion and surrender of the certificate for the Preferred Shares converted,
issue and deliver at such office to such holder, a certificate or certificates for the number of
Ordinary Shares to which such holder shall be entitled as aforesaid.

(d) The initial Conversion Price for the Preferred Shares shall be the respective Original A
Issue Price or the Original B Issue Price, as applicable, for each such share (subject to any
adjustments under this Article 8(d), the “Conversion Price”):

(A) Prior to an initial public offering of Company's securities (“IPO”), upon each
issuance (or deemed issuance, as described below) by the Company of any New
Securities (as defined in Article 14(b)) at a price per share which is lower than the
applicable Conversion Price for a series of Preferred Shares then in effect
immediately prior to the issuance of such New Securities, the Conversion Price for
such series of Preferred Shares then in effect will be reduced to a price equal to a
fraction (i) the numerator of which is the sum of (A) the total number of Ordinary
Shares outstanding prior to the issuance of such New Securities (on a fully-diluted
basis after giving effect to the exercise in full of all options and warrants to purchase
Ordinary Shares and assuming the conversion into Ordinary Shares of all convertible
securities) multiplied by the applicable Conversion Price of such series in effect
prior to the issuance of such New Securities, plus (B) the total amount of the
consideration received and/or to be received by the Company for such New
Securities, and (ii) the denominator of which is the sum of the total number of
Ordinary Shares outstanding immediately prior to the issuance of such New
Securities (on a fully-diluted basis after giving effect to the exercise in full of all
options and warrants to purchase Ordinary Shares and assuming the conversion into
Ordinary Shares of all convertible securities) plus the number of such New
Securities issued (i.e., a “broad based weighted average” adjustment).

The formula can be expressed algebraically as follows:

(N*P) + C
P = N+n
where:

P = Conversion Price of the applicable series of Preferred Shares prior to the
dilutive issuance.

'= New Conversion Price of the applicable series of Preferred Shares after the
dilutive issuance.

N = Total number of Ordinary Shares (on a fully-diluted basis after giving effect to
all the exercise in full of all options and warrants to purchase Ordinary Shares and
assuming the conversion into Ordinary Shares of all convertible securities)
outstanding immediately prior to the dilutive issuance of New Securities.

n = Number of New Securities issued in the dilutive issuance.
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C = Total amount of consideration received by the Company for the New
Securities issued in the dilutive issuance.

(B) No adjustments of a Conversion Price shall be made in an amount less than one
cent ($0.01) per share. No adjustment of a Conversion Price under Article 8(d)}(A)
shall be made if it has the effect of increasing the Conversion Price beyond the
applicable Conversion Price in effect for such series of Preferred Shares
immediately prior to such adjustment.

(C) The consideration for the issuance of New Securities shall be deemed to be the
amount of cash received therefor before giving effect to any commissions paid or
incurred by the Company for any underwriting in connection with the issuance and
sale thereof. In case of issuance of New Securities for a consideration in whole or in
part other than cash, the consideration shall be deemed to be the fair market value
thereof as shall be determined in good faith by the Board of Directors.

(D) In the case of the issuance of options to purchase or rights to subscribe for Ordinary
Shares, or securities, which by their terms are convertible into or exchangeable for
Ordinary Shares or options to purchase or rights to subscribe for such convertible or
exchangeable securities, the aggregate maximum number of Ordinary Shares
deliverable upon exercise (assuming the satisfaction of any conditions to
exerciseability, including without limitation, the passage of time, but without taking
into account potential antidilution adjustments) of such options to purchase or rights
to subscribe for Ordinary Shares, or upon the exchange or conversion of such
security, shall be deemed to have been issued at the time of the issuance of such
options, rights or securities, at a consideration equal to the consideration
(determined in the manner provided in Subarticle (d)(i)(C)), received by the
Company upon the issuance of such options, rights or securities plus any additional
consideration payable to the Company pursuant to the term of such options, rights or
securities (without taking into account potential antidilution adjustments) for the
Ordinary Shares covered thereby; provided, however, that if any options as to which
an adjustment to the Conversion Price has been made pursuant to this Article
8(d)(D) expire without having been exercised, then the Conversion Price shall be
readjusted as if such options had not been issued (without any effect, however, on
adjustments to the Conversion Price as a result of other events described in this
Article).

(E) For the purpose of Subarticle (d) hereof, the consideration for any New Securities
shall be taken into account at the U.S. Dollar equivalent thereof, on the day such
New Securities are issued or deemed to be issued pursuant to Subarticle (d)(D).

(¢) If the Company subdivides or combines its Ordinary Shares, the Conversion Price shall be
proportionately reduced, in case of subdivision of shares, as at the effective date of such
subdivision, or shall be proportionately increased, in the case of combination of shares, as
the effective date of such combination.

(f) If the Company at any time pays a dividend, with respect to its Ordinary Shares only,
payable in additional shares of Ordinary Shares or other securities or rights convertible
into, or entitling the holder thereof to receive directly or indirectly, additional shares of
Ordinary Shares, without payment of any consideration thereon or payment of only
negligible consideration and without any comparable payment or distribution to the
holders of Preferred Shares (hereinafter referred to as “Ordinary Shares Equivalents”),

t ersion Price shall be adjusted as at the date of such payment to that price
| /.f. ..\ determined by multiplying the applicable Conversion Price in effect immediately prior to
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such payment by a fraction, the numerator of which shall be the total number of Ordinary
Shares outstanding and those issuable with respect to Ordinary Shares Equivalents prior to
the payment of such dividend, and the denominator of which shall be the total number of
shares of Ordinary Shares outstanding and those issuable with respect to such Ordinary
Shares Equivalents immediately after the payment of such dividend (plus, in the event that
the Company paid cash for fractional shares, the number of additional shares which would
have been outstanding had the Company issued fractional shares in connection with such
dividend).

In the event the Company declares a distribution payable in securities of other persons,
evidences of indebtedness issued by the Company or other persons, assets (excluding cash
dividends) or options or rights not referred to in Sub-article (d)(D), then, in each such case,
the holders of the Preferred Shares shall be entitled to receive such distribution, in respect
of their holdings on an as-converted basis as of the record date for such distribution.

If at any time or from time to time there shall be a recapitalization of the Ordinary Shares
such that the Ordinary Shares shall be changed into the same or a different number of
shares of any other class of shares of the Company (other than a subdivision, combination
or merger or sale of assets transaction provided for elsewhere in this Article), provision
shall be made so that the holders of the Preferred Shares shall thereafter be entitled to
receive upon conversion of the Preferred Shares and in lieu of the Ordinary Shares into
which such Preferred Shares are convertible, as applicable the number of Ordinary Shares
or other securities or property of the Company or otherwise, to which a holder of Ordinary
Shares deliverable upon conversion of the Preferred Shares would have been entitled had
the Preferred Shares been converted immediately prior to such recapitalization. In any
such case, appropriate adjustments shall be made in the application of the provisions of
this Article 8(d) with respect to the rights of the holders of the Preferred Shares after the
recapitalization to the end that the provisions of this Article 8(d) (including adjustments, if
necessary, of the Conversion Price then in effect and the number of shares issuable upon
conversion of the Preferred Shares) shall be applicable after that event as nearly equivalent
as may be practicable to the manner in which they were applied prior to such event.

No fractional shares shall be issued upon conversion of the Preferred Shares, and the
number of shares of Ordinary Shares to be issued shall be rounded to the nearest whole
share (after aggregating all fractions held by one shareholder).

Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant
to this Article 8, the Company, at its expense, shall promptly compute such adjustment or
readjustment in accordance with the terms hereof and prepare and furnish to each holder
of Preferred Shares a certificate setting forth each adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The Company
shall furnish or cause to be furnished to such holder a table setting forth (A) such
adjustment or readjustment, (B) the Conversion Price at the time in effect, and (C) the
number of shares of Ordinary Shares and the amount, if any, of other property which at the
time would be received upon the conversion of a Preferred Share.

In the event of any taking by the Company of a record of the holders of any class of
securities for the purpose of determining the holders thereof who are entitled to receive
any dividend (including a cash dividend) or other distribution, any right to subscribe for,
purchase or otherwise acquire any shares of any class or any other securities or property, or
to receive any other right, the Company shall notify each holder of Preferred Shares, at
0) days prior to the date specified therein, (provided that such notice may be
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for the purpose of such dividend, distribution or right, and the amount and character of
such dividend, distribution or right.

The Company shall at all times reserve and keep available out of its authorized but
unissued Ordinary Shares, for the purpose of effecting the conversion of the Preferred
Shares, such number of its Ordinary Shares as shall from time to time be sufficient to
effect the conversion of all issued and outstanding Preferred Shares; and if at any time the
number of authorized but unissued Ordinary Shares shall not be sufficient to effect the
conversion of all then outstanding Preferred Shares, the Company will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but
unissued Ordinary Share capital to such number of shares as shall be sufficient for such

purposes.

9. Increase of Share Capital

Subject to Articles 82, 83 and 84, to the extent applicable, the Company may, from time to
time, by a resolution in a general meeting, increase its share capital by the creation of new
shares. Any such increase shall be in such amount and shall be divided into shares of such
nominal amounts, and, such shares shall confer such rights and preferences, and shall be
subject to such restrictions, as the resolution approving the creation of such shares shall
provide. Except to the extent otherwise provided in the resolution creating such new shares,
such new shares shall be subject to all the provisions of these Articles which are applicable to
the shares of the original capital.

10. Special Rights; Modifications of Rights

(2)

(b)

Subject to Articles 82, 83 and 84, to the extent applicable, the Company may, from time
to time, provide for shares with such preferred or deferred rights or rights of redemption
or other special rights and/or such restrictions, whether in regard to dividends, voting,
repayment of share capital or otherwise, as may be stipulated in the resolution pursuant
to which such shares are created and Company may convert any part of the issued shares
into deferred shares.

(i) Subject to Article 10(b)(iii) below and to Articles 82, 83 and 84 below, to the extent
applicable, if at any time the share capital is divided into different classes of shares, the
rights attached to any class, unless otherwise provided by these Articles, may be
modified or abrogated by the Company, by a resolution in a simple majority of the
voting power of the shareholders participating and voting in a General Meeting of the
shareholders.

(i) The provisions of these Articles relating to General Meetings shall, mutatis
mutandis, apply to any separate General Meeting of the holders of the shares of a
particular class; provided, however, that the requisite quorum at any such separate
General Meeting shall be one or more shareholders present in person or proxy and
holding not less than a majority of the issued shares of such class.

(iii) To the maximum extent permitted under applicable law, and unless otherwise
provided by these Articles (including Articles 82, 83 and 84, to the extent
applicable), all shareholders of the Company shall vote together as a single class on
any matter presented to the shareholders and shall not be entitled to any class vote
and all matters shall require the approval by the holders of a majority of the voting
power of the Company represented and voted at the meeting of all shareholders of
all classes voting together as a single class, on as converted basis, provided,
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Preferred Shares (it being clarified that such change is not deemed to be applied in a

~ different manner solely because the economic effect of such action may be different
with respect to different shareholders due to the number of shares held by them), or
(b) which improve such rights without improving in the same manner the rights of
all other series of Preferred Shares), shall require the consent of the holders of at
least 60% of the issued and outstanding shares of the series of Preferred Shares the
rights of which were so adversely changed, in the case of clause (a) above, or not
improved, in the case of clause (b) above, and upon receipt of such consent, shall be
valid and binding. For the avoidance of doubt, it is hereby clarified and agreed that:
(x) an increase of the authorized or issued share capital of an existing class or series
of shares or the issuance of additional shares thereof; and/or (y) the creation of a
new class or series of shares or the issuance of shares thereof, whether such new
class or series of shares confer one or more rights, preferences or privileges which
are superior or equal to any right, power, preference or privilege conferred by one or
more existing classes or series of shares of the Company, shall not require the
aforesaid separate series consent.

(iv) For the avoidance of doubt, the provisions of this Article 10(b) are specifically
intended to override the provisions of Section 20(c) of the Companies Law to the
fullest extent permitted by law.

This Article 10 shall not derogate from the provisions of Articles 82, 83 and 84 below,
to the extent applicable.

11. Consolidation, Subdivision, Cancellation and Reduction of Share Capital

(a)

(b

The Company may, from time to time, (subject, however, to the provisions of Articles
10(b), 82, 83 and 84 hereof, to the extent applicable, and to applicable law):

(i) consolidate and divide all or any of its issued or unissued share capital into shares
of larger nominal value than its existing shares; :

(i) subdivide its shares (issued or unissued) or any of them, into shares of smaller
nominal value than is fixed by these Articles (subject, however, to the provisions of
the Companies Law), and the resolution whereby any share is subdivided may
determine that, as among the holders of the shares resulting from such subdivision,
one or more of the shares may, as compared with the others, have any such
preferred or deferred rights or rights of redemption or other special rights, or be
subject to any such restrictions, as the Company has power to attach to unissued or
new shares;

(iii) cancel any shares which, at the date of the adoption of such resolution have not
been taken or agreed to be taken by any person, and diminish the amount of its
authorized share capital by the amount of the shares so cancelled; or

(iv) reduce its share capital in any manner, and with and subject to any incident
authorized, and consent required, by law.

With respect to any consolidation of issued shares into shares of larger nominal value,
and with respect to any other action which may result in fractional shares, the Board of
Directors may settle any difficulty which may arise with regard thereto, as it deems fit,
including, inter alia, resort to one or more of the following actions:

(i) determine, as to the holder of shares so consolidated, which issued shares shall be
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shares or fractional shares sufficient to preclude or remove fractional share
holdings;

(iii) redeem, in the case of redeemable shares, and subject to applicable law, s:uch shares
or fractional shares sufficient to preclude or remove fractional share holdings;

(iv) cause the transfer of fractional shares by certain shareholders of the Company to
other shareholders thereof so as to most expediently preclude or remove any
fractional shareholdings, and cause the transferees to pay the transferors the fair
value of fractional shares so transferred, and the Board of Directors is hereby
authorized to act as agent for the transferors and transferees with power of
substitution for purposes of implementing the provisions of this sub-
Article 11(b)(iv).

SHARES

12. Issuance of Share Certificates; Replacement of Lost Certificates

(2)

()

©)

(d)

Share certificates shall be issued under the rubber stamp of the Company and shall bear
the signature of a Director or of any other person or persons authorized thereto by the
Board of Directors.

Each shareholder shall be entitled to one numbered certificate forvall the shares of any
class registered in his name, and if the Board of Directors so approves, to several
certificates, each for one or more of such shares.

A share certificate registered in the names of two or more persons shall be delivered to
the person first named in the Shareholders Register or the Company in respect of such
co-ownership.

If a share certificate is defaced, lost or destroyed, it may be replaced, upon payment of
such fee, and upon the furnishing of such evidence of ownership and such indemnity, as
the Board of Directors may think fit.

13. Registered Holder

Except as otherwise provided in these Articles, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof, and, accordingly, shall not,
except as ordered by a court of competent jurisdiction, or as required by statute, be bound to
recognize any equitable or other claim to, or interest in such share on the part of any other
person. :

14. Allotment of Shares; Pre-emptive Rights

(2)

Subject to the provisions of Article 82, 83 and 84, to the extent applicable, the unissued
shares of the Company shall be under the control of the Board of Directors, who shall
have the power to allot shares or otherwise dispose of them to such persons, on such
terms and conditions (including inter alia terms relating to calls as set forth in Article
16(f)), and either at par or at a premium, or, subject to the provisions of the Companies
Law, at a discount, and at such times, as the Board of Directors may think fit, and the
power to give to any person the option to acquire from the Company any shares, either
at par or at a premium, or, subject as aforesaid, at a discount, during such time and for
such consideration as the Board of Directors may think fit.

i / \
‘® @
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Until the consummation of an IPO, each Major Shareholder has a pre-emptive right to
purchase, up|to such Major Shareholder’s pro-rata share of New Securities (as defined
below) that the Company may, from time to time, propose to sell and issue; provided,
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that no Founder exercising its pre-emptive rights pursuant to this Article 14 may grant
any security interest and/or any other right of any kind or nature, either direct or indirect,
with respect to or based upon the acquired securities or any other securities of the
Company held by that Founder in connection with the purchase of any such New
Securities. A Major Shareholder’s pro rata share shall be the ratio of the number of
shares of the Company's Ordinary Shares, on an as converted basis, held by such Major
Shareholder as of the date of the Rights Notice (as defined in sub-article 14(b)(1)), to
the sum of the total number of outstanding Ordinary Shares, calculated on an as
converted basis, as of such date held by all shareholders in the Company. This pre-
emptive right shall be subject to the following provisions:

“New Securities” shall mean any Ordinary Shares or preferred shares of any kind of the
Company, whether now or hereafter authorized, and rights, options, or warrants to
purchase said Ordinary Shares or preferred shares, and securities of any type whatsoever
that are, or may become, convertible into said Ordinary Shares or preferred shares;
provided, however, that “New Securities” shall not include (i) securities issuable upon
conversion of Preferred Shares; (ii) securities issued to employees, directors, and service
providers of the Company and any affiliates thereof pursuant to incentive plans adopted
by the Board of Directors; (iii) securities issued to all shareholders of the Company pro
rata to their holding (on an as converted basis) in connection with any Recapitalization
Event; (iv) securities issued to lending institutions in connection with and incidental to
loans provided to the Company which do not exceed 5% of the Company’s issued and
outstanding share capital; (v) securities issued to the public in an IPO, and (vi) securities
which the Special Majority agrees in writing will not constitute New Securities.

(i) Before the Company may issue New Securities, it shall give each Major
Shareholder written notice (the “Rights Notice”) of its intention, describing the
New Securities, the price, the general terms upon which the Company proposes to
issue them, and the number of shares that the Major Shareholder has the right to
purchase under this Article 14. Each Major Shareholder shall have fourteen (14)
days from delivery of the Rights Notice to agree to purchase all or any part of its
pro-rata share of such New Securities for the price and upon the general terms
specified in the Rights Notice, by giving written notice to the Company setting
forth the quantity of New Securities to be purchased.

(i) If the Major Shareholders elect to purchase only some of the New Securities
offered by the Company or fail to elect to exercise the preemptive right set forth
herein within the fourteen (14) day period specified in Article 14(b), the Company
shall have ninety (90) days after delivery of the Rights Notice to sell the unsold
New Securities at a price and upon general terms no more favorable to the
purchasers thereof than specified in the Company's Rights Notice. If the Company
has not sold the New Securities within said ninety (90) day period the Company
shall not thereafter issue or sell any New Securities without first offering such
securities to the Major Shareholders in the manner provided above.

(iii) Notwithstanding the foregoing, if the implementation of the provisions of this
Article 14(b) may require, in the opinion of the Board of Directors, the publication
of a prospectus under the Israeli Securities Law, as a result of the number of
shareholders who are entitled to participate, then the pre-emptive right pursuant to
this Article 14(b) shall be in effect only in respect of such number of shareholders
which shall not require the preparation of a prospectus (in accordance with the
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Securities Law and such Major Shareholders who are entitled to. purchase the
largest pro rata portion among all those Major Shareholders that are entitled to the
pre-emptive right hereunder provided however that for this sub-Article 14(iii) and
the other provisions of Article 14 and other provisions hereof pertaining to
threshold, aggregation shall apply so that each of them shall be deemed as holding
all of such shareholder’s shares and all of the shares held by such shareholder’s

Permitted Transferees.

15. Payment in Installments

If by the terms of allotment of any share, the whole or any part of the price thereof shall be
payable in installments, every such installment shall, when due, be paid to the Company by
the then registered holder(s) of the share of the person(s) entitled thereto.

16. Calls on Shares

(@ The Board of Directors may, from time to time, make such calls as it may think
appropriate upon shareholders in respect of any sum unpaid in respect of shares held by
such shareholders which is not, by the terms of allotment thereof or otherwise, payable
at a fixed time, and each shareholder shall pay the amount of every call so made upon
him (and of each installment thereof if the same is payable in installments), to the
person(s) and at the time(s) and place(s) designated by the Board of Directors, as any
such time(s) may be thereafter extended and/or such person(s) or place(s) changed.
Unless otherwise stipulated in the resolution of the Board of Directors (and in the notice
hereafter referred to), each payment in response to a call shall be deemed to constitute a
pro-rata payment on account of all shares in respect of which such call was made.

(b) Notice of any call shall be given in writing to the shareholder(s) in question not less than
fourteen (14) days prior to the time of payment, specifying the time and place of
payment, and designating the person to whom such payment shall be made; provided,
however, that before the time for any such payment, the Board of Directors may, by
notice in writing to such shareholder(s), revoke such call in whole or in part, extend
such time, or-alter such person and/or place. In the event of a call payable in
installments, only one notice thereof need be given. '

(c) If, by the terms of allotment of any share or otherwise, any amount is made payable at
any fixed time, every such amount shall b time as if it were a call duly
made by the Board of Directors and of which d : 75 Bewwven, angd all the

provisions herein contained with respect fo sw v Y¥42h such athount.
N owe

(d) The joint holders of a share shall be joingly and s%'bl?aﬁ;ﬁm A 44 calls ip respect
thereof and all interest payable thereon. 15 -01- 01

(¢) Any amount unpaid in respect of a call %ﬂ,gwﬁ%gest from the date on which it is
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(§ Upon the allotment of shares, the Board of Directors may provide for differences among

the allottees of such shares as to the amount of calls and/or the times of payment
thereof.

17. Prepayment

With the approval of the Board of Directors, any shareholder may pay to the Company any
amount not yet p yable in respect of such shareholder's shares, and the Board of Directors

7 '. -approve the payment of interest on any such amount until the same would be payable if it
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had not been paid in advance, at such rate and time(s) as may be approved by the Board of

Directors. The Board of Directors may at any time cause the Company to repay all or any part

of the money so advariced, without premium or penalty. Nothing in this Article 17 shall

derogate from the right of the Board of Directors to make any call before or after receipt by >
the Company of any such advance.

18. Forfeiture and Surrender

(@) If any shareholder fails to pay any amount payable in respect of a call, or interest thereon
as provided for herein, on or before the day fixed for payment of the same, the
Company, by resolution of the Board of Directors, may at any time thereafter, so long as

~ the said amount or interest remains unpaid, forfeit all or any of the shares in respect of
which said call had been made. Any expense incurred by the Company in attempting to
collect any such amount or interest, including, inter alia, attorneys' fees and costs of suit,
shall be added to, and shall, for all purposes (including the accrual of interest thereon),
constitute a part of the amount payable to the Company in respect of such call.

(b) Upon the adoption of a resolution of forfeiture, the Board of Directors shall cause notice
thereof to be given to such shareholder, which notice shall state that, in the event of the
failure to pay the entire amount so payable within a period stipulated in the notice
(which period shall not be less than fourteen (14) days and which may be extended by
the Board of Directors), such shares shall be ipso facto forfeited, provided, however,
that, prior to the expiration of such period, the Board of Directors may nullify such
resolution of forfeiture, but no such nullification shall stop the Board of Directors from
adopting a further resolution of forfeiture in respect of the non-payment of the same
amount. '

(©) Whenever shares are forfeited as herein provided, all dividends theretofore declared in
~ respect thereof and not actually paid shall be deemed to have been forfeited at the same
time. ,

(d) The Company, by resolution of the Board of Directors, may accept the voluntary
surrender of any share. '

(¢) Any share foi'feitecil'or surrendered as provided herein shall become the property of the
Comp;‘any, and the same, subject to the provisions of these Articles, may be sold, re-
allotted or otherwise disposed of as the Board of Directors thinks fit.

(f)  Any shareholder whose shares have been forfeited or surrendered shall cease to be a
shareholder in respect of the forfeited or surrendered shares, but shall, notwithstanding,
be liable to pay, and shall forthwith pay, to the Company, all calls, interest and expenses
owing upon or in respect of such shares at the time of forfeiture or surrender, together
with interest thereon from the time of forfeiture or surrender until actual payment, at the
rate prescribed in Article 16(e) above, and the Board of Directors, in its discretion, may
enforce the payment of such moneys, or any part thereof, but shall not be under any
obligation to do so. In the event of such forfeiture or surrender, the Company, by
resolution of the Board of Directors, may accelerate the date(s) of payment of any or all
amounts then owing by the shareholder in question (but not yet due) in respect of all
shares owned by such shareholder, solely or jointly with another, and in respect of any
other matter or transaction whatsoever.

(g) The Board of Directors may at any time, before any share so forfeited or surrendered
shall have-begn‘spld, re-allotted or otherwise disposed of, nullify the forfeiture or
such conditions as it thinks fit, but no such nullification shall stop the

/. \ \ Board of Digectors from re-exercising its powers of forfeiture pursuant to this Article
‘2" e _18.
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19. Lien

(@) Except to the extent the same may be waived or subordinated in writing, the Company
shall have a first and paramount lien upon all the shares that was not paid in full by a
shareholder, and upon the proceeds of the sale thereof, in respect of money due to the
Company on calls for payment or payable at fixed times. Such lien shall extend to all
dividends from time to time declared in respect of such share. Unless otherwise
provided, the registration by the Company of a transfer of shares shall be deemed to be a
waiver on the part of the Company of the lien (if any) existent on such shares
immediately prior to such transfer.

(b) The Board of Directors may cause the Company to sell any shares subject to such lien
when any such debt, liability or engagement has matured, in such manner as the Board
of Directors may think fit, but no such sale shall be made unless such debt, liability or
engagement has not been satisfied within fourteen (14) days after written notice of the
intention to sell shall have been served on such sharcholder, or such shareholder's
executors or administrators.

() The net proceeds of any such sale, after payment of the costs thereof, shall be applied in
or toward satisfaction of the debts, liabilities or engagements of such shareholder
(whether or not the same have matured), or any specific part of the same (as the
Company may determine), and the residue (if any) shall be paid to the shareholder, such
shareholder's executors, administrators or assigns.

20. Sale after Forfeiture or Surrender or in Enforcement of Lien

Upon any sale of shares after forfeiture or surrender or for enforcing a lien, the Board of
Directors may appoint some person to execute an instrument of transfer of the shares so sold
and cause the purchaser's name to be entered in the Shareholders Register in respect of such
shares, and the purchaser shall not be bound to see to the regularity of the proceedings, or to
the application of the purchase money, and after such purchaser's name has been entered in the
Shareholders Register in respect of such shares, the validity of the sale shall not be impeached
by any person, and the remedy of any person aggrieved by the sale shall be in damages only
and against' the Company exclusively.

21. Redeemable Shares

Subject to Articles 82, 83.and 84, to the extent applicable, the Board of Directors may, subject

to the provisions of the Companies Law, issue redeemable shares and redeem the same.

Subject to Articles 82, 83 and 84, to the extent applicable, the terms of redemptions of such |
shares shall be set forth in the agreement between the Company and the purchaser of such

shares.

TRANSFER OF SHARES

22. Effectiveness and Registration

(a) No transfer of shares in the Company, and no assignment of an option to acquire such
shares from the Company, shall be effective unless the transfer or assignment has been
approved by the Board of Directors, but the Board of Directors shall not withhold its

approval of any such transfer or assignment made in accordance with this Article 22 and
Articles 23, 24, 25 and 26.

(b) _No transfer of shares, and no assignment of an option to acquire such shares from the
f Company, shall be registered unless a proper instrument of transfer (in form and
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Company, together with the share certificate(s) (or an affidavit in a form acceptable to
the Company that no share certificate was ever received or that a share certificate was
lost) and such other evidence of title as the Board of Directors may reasonably require.
Until the transferee has been registered in the Shareholders Register in respect of the
shares so transferred, the Company may continue to regard the transferor as the owner
thereof. The Board of Directors, may, from time to time, prescribe a reasonable fee for
the registration of a transfer.

(c) Any other provision of these Articles to the contrary notwithstanding, prior to an IPO,
no transfers of shares in the Company may be made to a competitor of the Company, as
reasonably determined by the Board of Directors of the Company, unless approved by
the Board of Directors or sold in connection with a sale of all, or substantially all, the
Company’s shares or assets.

Right of First Refusal

Without derogating from the provisions of Article 22, until the consummation of an IPO any
transfer of shares in the Company by a shareholder, other than (i) to a Permitted Transferee
(as defined below), or (ii) pursuant to Article 28 below, Section 341 of the Companies Law or
any other procedure for the acquisition of all shares of the Company, or (iii) a transfer to the
Company as part of repurchase arrangements between the Company and the transferor
relating to the transferor's termination of engagement, shall be subject to the following:

(@) Each Qualiﬁed Sﬁajfeholder shall have a right of first refusal with respect to a transfer of
all or any of the securities of the Company by any holder of securities of the Company
(the “Transferor”).

(b) Before any Transferor may transfer all or any of its/his securities (the “Offered
Shares”) it shall first provide each Qualified Shareholder with a written offer (with a
copy to the Company) stating the identity of the Transferor and of the proposed
transferee and the material terms of the proposed transfer (the “Offer”). Each Qualified
Shareholder may elect to purchase all or a part of its pro rata share of the Offered Shares
(“Accepting Shareholders”), and shall also have a right of over-allotment if any
Qualified Shareholder declines or fails to exercise in full its right hereunder to purchase
its pro-rata sharé of the Offered Shares, by giving the Transferor (with a copy to the
Company) a written notice to that effect within fourteen (14) days after being served
with the Offer (the “ROFR Period”, and an “Acceptances”, respectively). A Qualified
Shareholder’s “pro-rata share”, for purposes of this Article 23, is the ratio of the number
of Ordinary Shares held by such Qualified Shareholder immediately prior to the
proposed transfer of the Offered Shares (on an as-converted basis) in relation to the total
number of all,Ordinary Shares issued and outstanding immediately prior to the
disposition of the Offered Shares (on an as-converted basis) held by all the Qualified
Shareholders (excluding the Transferor).

(c) Ifthe Acceptances,; in the aggregate, are in respect of all of, or more than, the Offered
Shares, then the Accepting Shareholders shall acquire the Offered Shares, on the terms
aforementioned, in proportion to their respective holdings of the Company's issued and
outstanding share capital (calculated on an as-converted basis), provided, however, that
no Accepting Shareholder shall be forced to acquire under the provisions of this Article
23 more than the number of Offered Shares initially accepted by such Accepting
Shareholder under the Acceptance, and upon the allocation to it of the full number of
Offered Shares so accepted, such Accepting Shareholder shall be disregarded in any

fr" Ay
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subsequent cpmputations and allocations hereunder. Any Offered Shares remaining after

_ the computation of such respective entitlements shall be re-allocated among the
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remaining Accepting Shareholders (other than those to be disregarded as aforesaid), in
the same manner, until one hundred percent (100%) of the Offered Shares have been

allocated as aforesaid.

If the Acceptances are in respect of less than all of the Offered Shares, then the
Accepting Shareholders shall not be entitled to acquire any of the Offered Shares, and
the Transferor, at the expiration of the aforementioned fourteen (14) day period, shall be
entitled to transfer all (but not less than all) of the Offered Shares to the proposed
transferee(s) identified in the Offer, provided, however, that in no event shall the
Transferor transfer any of the Offered Shares to any transferee other than such proposed
transferee(s) or transfer the same on terms more favorable to the transferee(s) than those
stated in the Offer, provided, further, that any Offered Shares not transferred within
ninety (90) days after the expiration of such ROFR Period, shall again be subject to the
provisions of this Article 23.

The Transferor shall be bound, upon payment of the offer price, to transfer to the
Accepting Shareholders the Offered Shares which have been allocated to the Accepting
Shareholders pursuant to this Article 23. If, after becoming so bound, the Transferor
defaults in transferring the Offered Shares, the Company may receive the purchase price
therefor and the Transferor shall be deemed to have appointed any member of the Board
as his agent to execute a transfer of the Offered Shares to the Accepting Shareholders
and, upon execution of such transfer, the Company shall hold the purchase price therefor
in trust for the Transferor.

24. Rights of Co-Sale.

(a)

(b)

Until the consummation of an IPO, each Qualified Shareholder, shall have a right of co-
sale with respect to proposed sales or transfers by any (A) Founder of Ordinary Shares
(other than (i) a transfer to the Founder's Permitted Transferees, (ii) a transfer to the
Company as part of repurchase arrangements between the Company and the Founder
relating to the Founder's termination of engagement, or (iii) a transfer as to which the
right of first refusal under Article 23 has been exercised), or (B) Preferred Shareholder
of Preferred Shares (other than a transfer to the Preferred Shareholder’s Permitted
Transferees) (each of (A) or (B), a “Selling Shareholder”), provided such Qualified
Shareholder shall exercise its right of co-sale by delivering a written notice of exercise
(the “Election Notice”) to the Selling Shareholder (with a copy to the Company) within
fourteen (14) days following receipt of the notice from the Selling Shareholder
pertaining to_ his desire to sell or transfer securities of the Company (the “Seller’s
Notice”). It is clarified that the Seller's Notice may be given together with the Offer (as
defined in Article 23 above). Each Qualified Shareholder shall specify in the Election
Notice the number of shares (up to its pro-rata share based on the number of shares held
by the accepting Qualified Shareholder on the one hand and the Selling Shareholder and
all Qualified Shareholders on the other hand, on the date of the Sellers's Notice) that it
desires to sell and, in doing so, will be obligated to the terms agreed upon between the
Selling Shareholder and the buyer.

If at least one Qualified Shareholder elects to exercise its co-sale right, the Selling
Shareholder shall be entitled, subject to the following provisions, to sell to the buyer
specified in the Offer, according to the terms set forth in the Seller’s Notice, that
number of his’ own shares which equals the difference between the number of the
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Qualified Shareholders are entitled to sell pursuant to Article 24 and have elected to sell.
If all Qualified Shareholders fail to provide an Election Notice within the aforesaid 14-
day period or elect not to exercise its co-sale right, than the Selling Shareholder shall be
free to sell to-the buyer any and all of the shares so offered for purchase. If the Selling
Shareholder wishes to transfer any such shares at a price per share which is higher from
that set forth in the Seller’s Notice, or upon terms which are more favorable to the
Selling Shareholder than those previously set out in the Seller’s Notice, or more than 90
days after the expiration of the aforesaid 14-day period, then, as a condition precedent to
such transaction, same procedures and time periods set forth above shall apply.

(¢) Notwithstanding the aforesaid, in the event that following any proposed transfer or sale
by the Selling Shareholder which is a Founder, the transferee would become the holder
of at least 50% of the total issued share capital of the Company or of at least 50% of the
voting power of the Company, the Qualified Shareholders shall have the right to sell
pursuant to such transaction all of the shares they wish to sell, prior to and in preference
to the holders of shares of other class of the Company, including the Selling Shareholder
who initiated such transaction.

For the avoidance of doubt, the above provisions shall not derogate from the other rights
pursuant to Article 23 above.

Founder No-Sale

Until November 24, 2014 (the “Expiration Date”), absent the prior written consent of the
Preferred Majority, the Founders (and their Permitted Transferees) shall not sell, assign,
transfer, pledge, hypothecate, mortgage or dispose of, by gift or otherwise, or in any way
encumber (each of the foregoing being referred to as a “Disposition”) any of their shares in
the Company. After the Expiration Date, each Founder shall be entitled to sell (subject also to
the other restrictions and limitations hereof), in any twelve (12) month period, Ordinary
Shares in an amount not to exceed 10% of the total number of Ordinary Shares held by such
Founder on November 24, 2011 and in the aggregate not more than 25% of the total number
of Ordinary Shares held by the Founder on November 24, 2011 (unless the Preferred Majority
agree in writing that-a Founder shall sell more than such amount). The above shall not
derogate from the Founders’ other obligations including such obligations pursuant to the Co-
Sale rights (Article 24 above). This Article 25 shall not apply to: (i) any transfer of shares to a
Permitted Transferee provided however that such Permitted Transferee agrees in writing, in an
instrument provided to the Company no later than such transfer, to be bound by the same
terms and conditions under which the Founder was bound in respect of restrictions on transfer,
and (ii) a transfer to the Company as part of repurchase arrangements between the Company
and the Founder relating to the Founder's termination of engagement. This Article 25 shall not
apply to transfers as part of, and shall terminate upon the earlier of: (i) an IPO; or (ii) a
Liquidation Event or Deemed Liquidation Event.

Permitted Transfers

Anything in Articl‘e,s, 23, 24 and 25 to the contrary notwithstanding, any of the shareholders
may transfer its shares to the following without complying with the shareholders rights
specified in Section 23, 24 and 25 hereof and without having to obtain the consent of the

Board of Directors of the Company, other than if the transfer is to a competitor (“Permitted
Transferees™):

(i) With respect-to a Preferred Shareholder (A) any Affiliate of such Preferred
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managed by an entity which is an Affiliate of such manager, management company
or managing general partner; and (B) in case such Preferred Shareholder is a
venture capital fund - any transferees that become transferees either (i) in a
Disposition which is part of a Disposition of a significant portion of a portfolio of
investments, (ii) a Disposition in connection with the dissolution of the fund, or
(iii) a Disposition resulting from a regulatory or tax constraint applicable to the
fund or any of the partners in the fund.

(i) With respect to each Founder or holder of Ordinary Shares: (a) a transferee which is
a corporation wholly-owned and controlled by such Founder or such holder and/or
such Founder’s or Holder’s Permitted Transferee(s) (“Controlled Entity”); (b)
such individual’s spouse (or widow or widower), parents or lineal descendents, and
any trust solely for the benefit of such Founder or holder (together, “Related
Parties”); and (c) any transferee by will or operation of law.

(iii) As to each member of the L&E Group, any transfer from one of said entities to the
other.

In all cases, provided that such Permitted Transferee has agreed in writing (in a signed
document delivered to the Company prior to any transfer) to assume all obligations of the
transferors under all agreements involving the Company with respect to the transferred shares
and provided that, in respect of transfer by a Founder or holder of Ordinary Shares: then: i) if
the transfer is to a Related Party, such person remains a Related Party of such Founder or
holder, and ii) if the:transfer is to a Controlled Entity, such corporation remains wholly-owned
and controlled by such Founder or holder, but in the event the Permitted Transferee which is a
Controlled Entity ceases to be wholly owned and controlled by the transferring Founder
and/or his Permitted Transferees, the Controlling Entity shall be obligated to transfer its shares
to the relevant Founder, and such Founder shall resume the obligations set forth in, arising
under, or created by these Articles prior to such event.

27. Suspension of Registration -

The Board of Direc’tdfs fﬂay suspend the registration of transfers during the fourteen (14) days
immediately prcce@ing the Annual General Meeting.

BRING-ALONG

28. Bring-Along

(@) Prior to an IPO, and notwithstanding anything herein to the contrary, but subject to
Articles 82, 83 and 84, to the extent applicable, in the event shareholders holding at
least sixty percent (60%) of the Ordinary Shares of the Company on an as converted
basis (the “Proposing Shareholders”; the required percentage shall be referred to as the
“Required Majority”), shall have approved and accepted in writing a transaction or
series of related' transactions with any person or persons regarding a sale of all of the
Company's shares held by such Proposing Shareholders or a sale of all or substantially
all of the Company’s assets (the “Transaction”), then:

(i) at every meeting of the Shareholders of the Company called with respect to any of
the following, and at every adjournment or postponement thereof, and on every
action or approval by written consent of the shareholders of the Company with
respect to any of the following, the other shareholders (such other shareholders,
eolteetinely, the “Remaining Holders”) shall vote all shares of the Company that

/a . \ such Remaining Holders then hold or for which such Remaining Holders otherwise

.'.mmo\. then haye voting power (collectively, for the purposes of this Article, the
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“Shares”): (A) in favor of approval of the Transaction and any matter that could
reasonably be expected to facilitate the Transaction, and (B) against any proposal
for any recapitalization, merger, sale of assets or other business combination (other
than the Transaction) between the Company and any person or entity other than the
party or parties to the Transaction or any other action or agreement that would
result in a breach of any covenant, representation or warranty or any other
obligation or agreement of the Company under the definitive agreement(s) related
to the Transaction or which could result in any of the conditions to the Company's
obligations under such agreement(s) not being fulfilled;

(i) if the Transaction is structured as a sale of shares, each Remaining Holder shall
agree to sell all of the Shares and rights to acquire shares of the Company held by
such Remaining Holder on the terms and conditions approved by the Proposing
Shareholders; and

(iii) each Remaining Holder shall take all necessary actions in connection with the
consummation of the Transaction as requested by the Company or the Proposing
Shareholders and shall, if requested by the Proposing Shareholders, execute and
deliver any agreements prepared in connection with such Transaction which
agreements are executed by the Participating Holders.

(iv) the proceeds from the Transaction shall be distributed in accordance with Article
80.

(b) The aforesaid Required Majority shareholding requirement is hereby determined also for
the purposes of Sections 341 of the Companies Law, and the procedure set forth in
Section 341 of the Companies Law regarding the method by which shareholders who do
not sign all related documentation shall be forced to sell their securities shall apply, with
no need for a sqpariate consent of each class or series of shares.

(¢) Notwithstanding tﬁe foregoing, Motorola Mobility Investments LLC (“Motorola”) shall
not be required to comply with Articles 28(a) and 28(b) in connection with a
Transaction unless: ‘

(i) any representations and warranties to be made by Motorola in connection with the
Transaction are limited to representations and related to (A) Motorola’s power and
authority to execute, delivery and perform the Transaction, (B) enforceability, (C)
no breach or violation by Motorola, (D) ownership and the ability to convey title to
its shares free and clear of all liens and third party rights, (E) required consents or
approvals, and (F) no finders fee;

(ii) Motorola is not liable for the inaccuracy or breach of any representation, warranty
or covenant made by any other person in connection with the Transaction, other
than the Company;

(iii) Motorola’s liability for indemnification, if any, in the Transaction, for the
inaccuracy or breach of any representations, warranties and covenants made by the
Company in connection with the Transaction, is several and not joint with any other
person (except to the extent that funds may be paid out of an escrow established to
cover breaches of representations, warranties and covenants of the Company as
well as breaches by any shareholder of any identical representations, warranties and
covenants provided by all shareholders), and is pro rata in proportion to the amount
of consideration paid to Motorola in connection with such Transaction (in

ce with the provisions of these Articles);

Vi : "‘-. (iv) Motorolf’s liability for indemnification, if any, in the Transaction is limited to its
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applicable share (determined based on the respective proceeds payable to Motorola
in connection with such Transaction in accordance with the provisions of the
Articles) of a negotiated aggregate indemnification amount that applies equally to
all indemnifying shareholders but that in no event exceeds the amount of
consideration actually paid to Motorola in connection with such Transaction,
except with respect to (A) representations and warranties of Motorola permitted
under sub-article (i) above, (B) any covenants made by Motorola permitted under
sub-article (vi) below, or (C) claims related to fraud or willful or intentional breach
of representations, warranties or covenants by Motorola, the liability for which
need not be so limited;

(v) upon the consummation of the Transaction, (i) each holder of each class or series of
the Company’s capital stock will receive the same form of consideration for their
shares of such class or series as is received by other holders in respect of their
shares of such same class or series of stock, and (ii) each holder of a series of
Preferred Shares will receive the same amount of consideration per share of such
series of Preferred Shares as is received by other holders in respect of their shares
of such same series; and

(vi) Any covenants required to be made by Motorola in connection with the Transaction
may only be covenants which are customary in the context of a Transaction (such
as covenants regarding confidentiality, voting in favor of the Transaction, no
publicity and no-shop). In any event, Motorola shall not be required to make any
covenants altering -the operation of its business or the business of its Affiliates
(includinig, without limitation, agreeing to any non-competition or non-solicitation
restrictions or obligations) in connection with such Transaction.

The provisions of this Article 28(c) may not be amended or waived without the prior
written consent of Motorola until the earlier to occur of: (i) the closing of an IPO, and
(ii) the date on which Motorola and its Affiliates collectively no longer beneficially own
any of the issued and outstanding share capital of the Company, on an as converted
basis. Upon the. earlier to occur of (i) and (ii), this Article 28(c) shall be deemed
cancelled and of no further force and effect.

Notwithstanding the foregoing, a member of the L&E Group (for purpose of this Article
28(d), a “Member”) shall not be required to comply with Articles 28(a) and 28(b) in
connection with a Transaction unless:

(i) any representations and warranties to be made by such Member in connection with
the Transaction are limited to representations and related to (A) such Member’s
power and authority to execute, delivery and perform the Transaction, (B)
enforceability, (C) no breach or violation by such Member, (D) ownership and the
ability to convey title to its shares free and clear of all liens and third party rights,
(E) required consents or approvals, and (F) no finders fee;

(ii)) Such MeAmberA is not liable for the inaccuracy or breach of any representation,
warranty or covenant made by any other person in connection with the Transaction,
other than the Company;

(iii) Such Member’s liability for indemnification, if any, in the Transaction, for the
inaccuracy or breach of any representations, warranties and covenants made by the
Company in cqnnection with the Transaction, is several and not joint with any other

person (except to the extent that funds may be paid out of an escrow established to
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covenants provided by all shareholders), and is pro rata in proportion to the qmoupt
of consideration paid to such Member in connection with such Transaction (in
~ accordance with the provisions of these Articles);

(iv) Such Member’s liability for indemnification, if any, in the Transaction is limited to
its applicable share (determined based on the respective proceeds payable to such
Member in connection with such Transaction in accordance with the provisions of
the Articles) of a negotiated aggregate indemnification amount that applies equally
to all indemnifying shareholders but that in no event exceeds the amount of
consideration actually paid to such Member in connection with such Transaction,
except with respect to (A) representations and warranties of such Member
permitted under sub-article (i) above, (B) any covenants made by such Member
permitted under sub-article (vi) below, or (C) claims related to fraud or willful or
intentional breach of representations, warranties or covenants by such Member, the
liability for which need not be so limited;

(v) upon the consummation of the Transaction, (i) each holder of each class or series of
the Company’s capital stock will receive the same form of consideration for their
shares of such class or series as is received by other holders in respect of their
shares of such same class or series of stock, and (ii) each holder of a series of
Preferred Shares will receive the same amount of consideration per share of such
series of Preferred Shares as is received by other holders in respect of their shares
of such same series; and

(vi) Any covenants required to be made by such Member in connection with the
Transaction may only be covenants which are customary in the context of a
Transaction (such as covenants regarding confidentiality, voting in favor of the
Transaction, r'];o publicity and no-shop). In any event, such Member shall not be
required to make any covenants altering the operation of its business or the
business of its Affiliates (including, without limitation, agreeing to any non-
competition or non-solicitation restrictions or obligations) in connection with such
Transaction. .

The provisions. of this Article 28(d) may not be amended or waived without the prior
written consent of the L&E Group until the earlier to occur of: (i) the closing of an IPO,
and (ii) the date on which the L&E Group and its Affiliates collectively no longer
beneficially own any of the issued and outstanding share capital of the Company, on an
as converted basis. Upon the earlier to occur of (i) and (ii), this Article 28(d) shall be
deemed cancelled and of no further force and effect.

. - TRANSMISSION OF SHARES

29. Decedents’ Shares .. .-

(a

(b)

In case of a share registered in the names of two or more holders, the Company may
recognize the survivor(s) as the sole owner(s) thereof unless and until the provisions of
Article 29(b) havg been effectively invoked.

Any person bccotrxing entitled to a share in consequence of the death of any person,

upon producing evidence of the grant of probate or letters of administration or
p .
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such share, or may, subject to the regulations as to transfer herein contained, transfer
such share.

30. Receivers and Ligﬁidéfofs

(@) The Company may recognize the receiver or liquidator of any corporate shareholder in
winding-up or dissolution, or the receiver or trustee in bankruptcy or in connection with
the reorganization of, or similar proceeding with respect to any shareholder or its
properties, as being entitled to the shares registered in the name of such shareholder.

(b) The receiver or liquidator of a corporate shareholder in winding-up or dissolution, or the

" receiver or trustee in bankruptcy or in connection with the reorganization of any

shareholder, upon producing such evidence as the Board of Directors may deem

sufficient that he sustains the character in respect of which he proposes to act under this

Article or of his title, shall with the consent of the Board of Directors (which the Board

of Directors may grant or refuse in its absolute discretion), be registered as a shareholder

in respect of such shares, or may, subject to the regulations as to transfer herein
contained, transfer such shares.

GENERAL MEETINGS
31. Annual General Meeting

An Annual General Meeting shall be held once in every calendar year at such time (within a

period of not more than fifteen (15) months after the last preceding Annual General Meeting)

and at such place either within or without the State of Israel as may be determined by the

Board of Directors.

32. Extraordinary General Meetings

(@) All General Meetings other than Annual General Meetings shall be called
“Extraordinary General Meetings.” (Annual General Meetings and Extraordinary
General Meetings shall be collectively referred to herein as General Meetings).

(b) The Board of Directors may, whenever it thinks fit, convene an Extraordinary General
Meeting at such time and place, within or without th 1, _as may be
determined by the Board of Directors, and shall b nggqg@ tordnmﬁao;mm
writing in accordance with Sections 63 or 64 of tife Comaaﬁgs:fzg;w, e :;’%ﬂo

. w
33. Notice of General Meetings; Omission to Give Notice 2> Warn ?

(a) Not less than seven (7) days' prior notice sh .bjl%e. iven (lt5 e{@? Meral Meeti
(including any Extraordinary General Meetings aﬁfﬂ?e"'ﬁm},ﬁgperal Meetings).
Each such notice shall specify the place and the dayé,ﬁ Hdhﬂnfjbe)gﬁé?ﬂ@m e
general nature of each item to be acted upo wt_lt_;e‘yigat,giﬁd %r’émemm ﬁ?&&lg y
proxy if the matters on the agenda for the meeting inct &,~~11:a.t.t.f;x&nt;l;lgspectJ bf which
shareholders may vote by proxy under any law or in accordance with THese-Asticles.
Notice shall be given to all shareholders who would be entitled to attend and vote at
such meeting, if it were held on the date when such notice is issued. Anything herein to
the contrary notwithstanding, with the consent of all shareholders entitled to vote
thereon, a resolution may be proposed and passed at such meeting although a lesser
notice than hereinabove prescribed has been given.

(b) The accidenta-ll omission to give notice of a meeting to any shareholder, or the non-

A ice sent to such shareholder, shall not by itself, invalidate the proceedings

/s o\ at such meeting. -
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PROCEEDINGS AT GENERAL MEETINGS
Quorum '

(@ Two or more shareholders (not in default in payment of any sum referred to in Article
18(a)), present in person or by proxy and holding shares conferring in the aggregate a
majority of the voting power of the Company, shall constitute a quorum at General
Meetings. No business shall be transacted at a General Meeting, or at any adjournment
thereof, unless the requisite quorum is present when the meeting proceeds to business.
General Meetings may be held telephonically or by any other means of communication,
provided that each shareholder participating in such meeting can hear all of the other
shareholders participating in such meeting and participation in a meeting pursuant to
this Article shall constitute presence in person at such meeting.

(b) If within an hour from the time appointed for the meeting a quorum is not present, the
meeting, shall stand adjourned to the same day in the next week, at the same time and
place, or to such day and at such time and place as the Chairman may determine with the
consent of the holders of a majority of the voting power represented at the meeting in
person or by proxy and voting on the question of adjournment. No business shall be
transacted at any adjourned meeting except business that might lawfully have been
transacted at the meeting as originally called. At such adjourned meeting, any two 2)
shareholders (not in default as aforesaid) present in person or by proxy, shall constitute a
quorum, and shall be entitled to deliberate and to resolve in respect of the matters for
which the meeting was convened.

(c). The proVisiohs of ?these Articles relating to General Meetings shall, mutatis mutandis,
apply to any General Meeting of the holders of a particular class or series of shares.

Chairman

The Chairman, if any, of the Board of Directors shall preside as Chairman at every General
Meeting of the Company. If there is no such Chairman, or if at any meeting such Chairman is
not present within fifteen (15) minutes after the time fixed for holding the meeting or is
unwilling to act as. Chairman, the shareholders present shall choose someone of their number
to be Chairman. The office of Chairman shall not, by itself, entitle the holder thereof to vote
at any General Meeting nor shall it entitle such holder to a second or casting vote (without
derogating, however, from the rights of such Chairman to vote as a shareholder or proxy ofa
shareholder if, in fact, he or she is also a shareholder or such proxy). ' ‘

Adoption of Resqhiti_oln's':ét General Meetings

Subject to the provisions of Articles 82, 83 and 84, to the extent applicable, and the Companies
Law: ,

(@) A resolution shall be deemed adoptéd if approved by the holders of a majority of the
voting power represented at the meeting in person or by proxy and voting thereon
(excluding abstentions).

(b) Every question submitted to a General Meeting shall be decided by a show of hands, but
if a written ballot is demanded by any shareholder present in person or by proxy and
entitled to vote at the meeting, the same shall be decided by such ballot. A written
ballot may be demanded before the proposed resolution is voted upon or immediately
after the declaration by the Chairman of the results of the vote by a show of hands. Ifa

/.o Q'.\

vote by writtgn ballot is taken after such declaration, the results of the vote by a show of

/8 . hands shall b of no effect, and the proposed resolution shall be decided by such written
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ballot. The demand for a written ballot may be withdrawn at any time before the same
is conducted, in which event another shareholder may then demand such written ballot.
The demand for a written ballot shall not prevent the continuance of the meeting for the
transaction of business other than the question on which the written ballot has been

demanded.

(©) A declaration by the Chairman of the meeting that a resolution has been carried
unanimously, or carried by a particular majority, or lost, and an entry to that effect in the
minute book of the Company, shall be prima facie evidence of the fact without proof of
the number or proportion of the votes recorded in favor of or against such resolution.

Resolutions in Writing

A resolution in writing signed by all shareholders of the Company then entitled to attend and
vote at General Meetings or to which all such shareholders have given their written consent
(by e-mail, facsimile, letter or otherwise) shall be deemed to have been unanimously adopted
by a General Meeting duly convened and held.

Power to Adjourn

The Chairman of a General Meeting at which a quorum is present may, with the consent of the
holders of a majority of the voting power represented in person or by proxy and voting on the
question of adjournment (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been transacted at the meeting as
originally called.

Voting Power

Subject to the provisions of Article 8 and subject to any provision hereof conferring special
rights as to voting; or restricting the right to vote, every shareholder shall have one vote for
each share held by such shareholder of record, on every resolution, without regard to whether
the vote hereon is conducted by a show of hands, by written ballot or by any other means.

Voting Rights

(a) No shareholder shall be entitled to vote at any General Meeting (or be counted as a part
of the quorum thereat), unless all calls and other sums then payable by such sharcholder
in respect of such shareholder's shares in the Company have been paid.

(b) A company or other corporate body being a shareholder of the Company may authorize
any person to be its representative at any meeting of the Company. Any person so
authorized shall be entitled to exercise on behalf of such shareholder all the power that
the latter could have exercised if it were an individual shareholder. Upon the request of
chairman of the meeting, written evidence of such authorization (in form acceptable to
the chairman) shall be delivered to the chairman. '

() Any shareholder entitled to vote may vote either personally, or by writing or by proxy
- (who need not be a shareholder of the Company), or, if the shareholder is a company or
other corporate body, by a representative authorized pursuant to Article 40(b).

(d) If two or more persons are registered as joint holders of any share, the vote of the senior
who tenders a vote, in person or by proxy, shall be accepted to the exclusion of the
vote(s) of the other joint holder(s); and for this purpose seniority shall be determined by
the order in which the names stand in the Shareholders Register.
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Instrument of Appointment

(@) The instrument appointing a proxy shall be in writing (including facsimile) and in any
usual or common form or in such other form as may be approved by the Board of
Directors, including a form which provides for a continuing proxy until the occurrence
of such date or event as is specified in the proxy. It shall be duly signed by the
appointor or his duly authorized attorney or, if such appointor is a company or other
corporate body, under its common seal or stamp or the hand of its duly authorized
agent(s) or attorney(s).

(b) The instrument appointing a proxy (and the power of attorney or other authority, if any,
under which such instrument has been signed) shall either be delivered to the Company
(at its Registered Office, or at its principal place of business or at the offices of its
registrar and/or transfer agent or at such place as the Board of Directors may specify)
before the time fixed for the meeting at which the person named in the instrument
proposes to vote, or presented to the Chairman at such meeting.

Effect of Death of Appointer or Revocation of Appointment

A vote cast pursuant to an instrument appointing a proxy shall be valid notwithstanding the
previous death, liquidation or winding-up of the appointing shareholder (or of his attorney-in-
fact, if any, who signed such instrument), or the revocation of the appointment or the transfer
of the share in respect of which the vote is cast, provided no written intimation of such death,
liquidation, winding-up revocation or transfer shall have been received by the Company or by
the chairman of the meeting before such vote is cast and provided, further, that the appointing
shareholder may revoke the appointment by means of a written notice to the Board.

BOARD OF DIRECTORS

Powers of Board of Directors

The Board of Directors shall determine the Company's policies, oversee the activities of the
Chief Executive Officer, and take such other actions as are described in Section 92 of the
Companies Law. The authority conferred on the Board of Directors by this Article 43 shall be
subject to the provisions of the Companies Law, of these Articles (including Articles 82, 83
and 84, to the extent applicable) and any regulation or resolution consistent with these Articles

adopted from time to time by the Company in a Gener: LMektirLgv,’provided, however, that no
ct done ‘“B?u.tsgant to a decision of

such regulation or resolution shall invalidate any prior gﬁ ant

the Board of Directors which would have been valid pf swghy %ahm el
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(@) A meeting of the Board of Directors at whichfagyg is }lrgséﬂf -sl-ﬂ” e competenf to
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Exercise of Powers of Directors
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proposed at any meeting of the Board of Directors sham'deeme.q adopte hif apgroved
by a majority of the Directors present and voting when such resolutionl fs-put_to’a vote
(without counting abstentions).

(c) Pursuant to Section 103 of the Companies Law, the Board of Directors shall be
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prepare written minutes of such a resolution and shall note each Director’s vote aqd the
fact that the Directors consented to approve such a resolution without convening a
meeting of the-Board of Directors.

Delegation of Powers

(@) Subject to Section 112 of the Companies Law, the Board of Directors may delegate any

" or all of its powers to committees, as shall be determined by the Board of Directors and

it may from time to time revoke such delegation or alter the composition of any such

committee. Any Committee so formed (in these Articles referred to as a “Committee of

the Board of Directors”), shall, in the exercise of the powers so delegated, conform to

any regulations imposed on it by the Board of Directors. The meetings and proceedings

of any such Committee of the Board of Directors shall, mutatis mutandis, be governed

by the provisions herein contained for regulating the meetings of the Board of Directors,

so far as not superseded by any regulations adopted by the Board of Directors under this

Article. Unless otherwise expressly provided by the Board of Directors in delegating

powers to a Committee of the Board of Directors, such Committee shall not be
empowered to further delegate such powers.

(b) Without derogating from the provisions of Article 60, the Board of Directors may,
subject to the provisions of the Companies Law, from time to time appoint a Secretary
to the Company as the Board of Directors may think appropriate, and may terminate the
service of any such person. The Board of Directors may, subject to the provisions of the
Companies Law, determine the powers and duties, as well as the terms and conditions of
employment, of such person, and may require security in such cases and in such
amounts as it thinks appropriate. '

(c) The Board of Directors may from time to time, by power of attorney or otherwise,
appoint any person, company, firm or body of persons to be the attorney or attorneys of
the Company at law or in fact for such purpose(s) and with such powers, authorities and
discretions, and for such period and subject to such conditions, as it thinks fit, provided
that the powers and discretions shall not exceed those conferred upon the Board of
Directors, and any such power of attorney or other appointment may contain such
provisions for the protection and convenience of persons dealing with any such attorney
as the Board of Directors may think fit, and may also authorize any such attorney to
delegate all or any of the powers, authorities and discretions vested in him.

Number of Directors

The Board of Directors of the Company shall consist of up to six (6) Directors. '

47. Election, Apgointfn'ent._‘aﬁd Removal of Directors

(@ (A) (i) As long as the Magma Entities hold, in the aggregate, Preferred Shares
representing at least 10% of the issued and outstanding shares of the Company, on an as
converted basis, Magma shall have the right to appoint and remove one director; for as
long as Magma hold at least such 10% subarticle 47(a)(A)(i) may not be amended
without its written consent; (ii) as long as Sequoia holds Preferred Shares representing
at least. 10% of the issued and outstanding shares of the Company, on an as converted
basis, Sequoia shall have the right to appoint and remove one director; for as long as
Sequoia holds at least such 10% this subarticle 47(a)(A)(ii) may not be amended
without its written consent; and (iii) as long as L&E Group hold, in the aggregate,
Preferred Shares representing at least 5% of the issued and outstanding shares of the

€ > O an as converted basis, L&E Group shall have the right to appoint and
remove one dlirector; for as long as L&E Group hold, in the aggregate, at least such 5%

fr‘ll .\...
e
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e’ this subarticle 47(a)(A)(iii) may not be amended without its written consent (the
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directors appointed pursuant to subarticles (i)-(iii), together, the: “Preferred
Directors”); and (B) following an IPO, (i) as long as Sequoia holds an aggregate of at
least 5% of the issued and outstanding shares of the Company, the Company shall
nominate a designee of Sequoia to serve as a member of the Company’s Board of
Directors, which right may be waived by Sequoia, in its discretion, by written notice to
the Company; for as long as Sequoia holds at least such 5% (whether prior to following
an IPO), this subarticle 47(a)(B)(i) may not be amended without its written consent; (ii)
as long as Magma holds an aggregate of at least 5% of the issued and outstanding shares
of the Company, the Company shall nominate a designee of Magma to serve as 2
member of the Company’s Board of Directors which right may be waived by Magma, in
its discretion, by written notice to the Company; for as long as Magma holds at least
such 5% (whether prior to following an IPO), this subarticle 47(a)(B)(ii) may not be
amended without its written consent, and (iii) as long as L&E Group hold, in the
aggregate, at least 5% of the issued and outstanding shares of the Company, the
Company shall nominate a designee of L&E Group to serve as a member of the
Company’s Board of Directors, which right may be waived by L&E Group, in its
discretion, by written notice to the Company; for as long as L&E Group hold, in the
aggregate, at least such 5% (whether prior to following an IPO), this subarticle
47(a)(B)(iii) may not be amended without its written consent.

Two directors to be appointed and removed by the Founder(s) holding the majority of
the shares held by the Founders, for as long as the Founders hold, together, at least 20%
of the issued and outstanding shares of the Company, on an as converted basis, or one
director for as long as the Founders hold, together, less than 20% but at least 10% of the
issued and outstanding shares of the Company, on an as converted basis.

One independent industry expert, which is not affiliated with any of the shareholders of
the Company, to be appointed by the majority of the other members of the Board and
subject to the consent of the majority of the Preferred Directors then in office, and
removed by the majority of the other members of the Board.

The aforesaid shall apply, mutatis mutandis, with respect to any subsidiary of the
Company. -

Any Director(s) 't‘fnay only be removed from office (by written notice) by the
shareholder(s). that designated such Director, and any vacancy, however created, in the
Board of Directors may only be filled (by written notice) by the shareholder that
designated the previous incumbent of such vacancy (or in case of clause (c) above, by
the majority of the other directors). Any such act shall become effective on the date
fixed il such notice, or upon the delivery thereof to the Company, whichever is later.

48. Reserved. ,
49. Chairman of the Board of Directors

The Chairman of the Board of Directors shall be appointed, removed and replaced by a
resolution of the Board of Directors. The Chairman of the Board of Directors shall preside at
every meeting of the Board of Directors, but if there is no such Chairman, or if at any meeting
he is not present within fifteen (15) minutes of the time fixed for the meeting, or if the
appointed Chairman is unwilling to take the chair, the Directors present shall choose one of
their number to be the chairman of such meeting. In the event of a deadlock with respect to
any .vote by the Board. of Directors, the Chairman shall not have an additional (or second or
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No person shall be disqualified to serve as a Director by reason of his not holding shares in the
Company or by reason of his having served as a Director ip the Company in the past.

Continuing Directors in the Event of Vacancies

In the event of one or more vacancies in the Board of Directors, the continuing Directors may
continue to act in every matter, and, pending the filling of any vacancy pursuant to the
provisions of Article 47, may temporarily fill any such vacancy (such temporarily appointed
Director being automatically deemed to be removed from the Board upon the appointment of
a Director to fill the previous vacancy);

Vacation of Office

(a) The office of a Director shall be vacated by the Director's written resignation. Such
resignation shall become effective on the date fixed therein, or upon the delivery thereof
to the Company, whichever is later.

(b) The office of a Director shall be vacated, ipso facto, upon the occurrence of any of the
" following: (i) such Director's death, (ii) such Director is convicted of an offense as
described in Section 232 of the Companies Law, (iii) such Director is removed by a
court of law in accordance with Section 233 of the Companies Law, (iv) such Director
becomes legally incompetent, (v) if such Director an individual, such Director is
declared bankrupt, or (vi) if such Director is a corporate entity, upon its liquidation,
whether voluntary or involuntary.

Remuneration of Directors

No Director shall be paid any remuneration by the Company for such Director's services as a
member of the Board of Directors, unless such remuneration has been approved pursuant to
the provisions of the Companies Law.

Conflict of Interests '

Subject to the provisions of the Companies Law and Articles 82, 83 and 84 hereof, to the
extent applicable, the Company may enter into any contract or otherwise transact any business
with any Director in which contract or business such Director has a personal interest, directly
or indirectly; and may enter into any contract or otherwise transact any business with any third
party in which contract or business a Director has a personal interest, directly or indirectly.

Alternate Directors .

(@) A Director may, by written notice to the Company, appoint an alternate for himself (in
these Articles refefred to as “Alternate Director”), remove such Alternate Director and
appoint another Alternate Director in place of any Alternate Director appointed by him
whose office has been vacated for any reason whatsoever. The Alternative Director may
be a Person who currently serves as a Director or as an Alternative Director. Unless the
appointing Director, by the instrument appointing an Alternate Director or by written
notice to the Company, limits such appointment to a specified period of time or restricts
it to a specified meeting or action of the Board of Directors, or otherwise restricts its
scope, the appointment shall be for an indefinite period, and for all purposes.

(b) Any notice givén to the Company pursuant to Article 55(a) shall become effective on
the date fixed therein, or upon the delivery thereof to the Company, whichever is later.

(c) An Alterriété Director shall have all the rights and obligations of the Director who
appointed him, provided, however, that he may not in turn appoint an alternate for

o'7raxrna
SINIOPIN BN DT TRTAY MUIN

NINN (PHYN IN NPN) 0 v pnyn mnn

DYTINDN MYIA TINDD PPN2 MHHND BY3a

him. < ss the instrument appointing him otherwise expressly provides), and
provided further that an Alternate Director shall have no standing at any meeting of the




29

Board of Directors or any committee thereof while the Director who appointed him is
present. -

(d) Subject to the provisions of the Company's Law, any natural person may act as an
Alternate Director.

(¢) Without derogating from applicable law, an Alternate Director shall be responsible for
his own acts and defaults.

() The office of an Alternate Director shall be vacated under the circumstances, mutatis
mutandis, set forth in Article 52, and such office shall ipso facto be vacated if the
Director who appointed such Alternate Director ceases to be a Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

56. Meetings

(@) The Board of Directors may meet and adjourn its meetings and otherwise regulate such
meetings and proceedings as the Board of Directors deems fit. Meetings of the Board of
Directors may be held telephonically or by any other means of communication provided
that each Director participating in such meeting can hear all of the other Directors
participating in such meeting. '

(b) The Chairman of the Board of Directors, and in the absence of a Chairman, any
Director, may, convene a meeting of the Board of Directors, but not less than two )
days' written notice shall be given of any meeting, unless such notice is waived in
writing by all of the Directors as to a particular meeting. .

() Upon the receipt of a written request under any of the following circumstances, the
Chairman of the Board of Directors shall, and in the absence of a Chairman, any
Director receiving such written request shall, convene a meeting of the Board of
Directors, but not less than two (2) days' written notice shall be given of any meeting,
unless such notice is waived in writing by all of the Directors as to a particular meeting:

(i) upon the receipt of a written request from any of the Directors;

(ii) upon the i'ecéi'pt of any written request from the Chief Executive Officer of the
Company requesting an action of the Board of Directors; or

(iii) upon the receipt of a written request from the Accountant Controller or auditors of
the Company. regarding material flaws in the oversight of the Company's internal
accounting methods.

57. Quorum

(2) Until otherwise unanimously decided by the Board of Directors, a quorum at a meeting
of the Board of Directors shall be constituted by the presence, in person or represented
by an Alternate Director, of a majority of the Directors (which must include also the
presence of the majority of the Preferred Directors serving at such time) then in office
who are lawfully entitled to participate in the meeting (as conclusively determined by
Chairman of the Board of Directors).

(b)  If within half an hour from the time appointed for the meeting a quorum is not present,
the meeting shall stand adjourned to such time, date and place as the Chairman may
determine, provided that not less than two (2) days' written notice shall have been
provid ach ‘of the Directors of such meeting. No business shall be transacted at

4\ any adjourned meeting except business that might lawfully have been transacted at the
(]

® o\.meeting ‘as originally called. At such adjourned meeting, any two (2) members of the
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Board of Directors present in person or represented by an Alternate Director shall
constitute a quorum.

58. | Validity of Acts Despite Defects

Subject to the provisions of the Companies Law, all acts done bona fide at any meeting of the
Board of Directors, or of a Committee of the Board of Directors, or by any person(s) acting as
Director(s), shall, notwithstanding that it may afterwards be discovered that there was some
defect in the appointment of the participants in such meetings or any of them or any person(s)
acting as aforesaid, or that they or any of them were disqualified, be as valid as if there were
no such defect or disqualification.

MINUTES

59. Minutes

(a) Minutes of each General Meeting and of each meeting of the Board of Directors (or any
committee thereof) shall be recorded and duly entered in books provided for that
purpose. Such minutes shall, in all events, set forth the names of the persons present at
the meeting and all resolutions adopted thereat.

(b) Any minutes as aforesaid, if purporting to be signed by the chairman of the meeting or
by the Chairman of the next succeeding meeting, shall constitute prima facie evidence
of the matters recorded therein.

~ CHIEF EXECUTIVE OFFICER
60. Chief Executive Officer -

(@ The Board of Directors may from time to time appoint one or more persons, whether or
not Directors, as Chief Executive Officers(s) of the Company and may confer upon such
person(s), and from time to time modify or revoke, such title(s) (including General
Manager, Managing Director, Director General or any similar or dissimilar title). The
appointment of the Chief Executive Officer(s) may be either for a fixed term or without
any limitation of time. The Board of Directors may from time to time remove or
dismiss the Chief Executive Officer(s) from office and appoint another or others in the
Chief Executive Officer(s)'s place.

(b) The Chief Executive Officer(s) shall manage the business of the Company, subject to
the policies established by the Board of Directors, such limitations and restrictions as
are explicitly set forth in these Articles or as the Board of Directors may from time to
time prescribe, and the provisions of the Companies Law.

(¢) The Board of Diréctors may from time to time determine the Chief Executive Officer’s
salary and other terms and conditions of the Chief Executive Officer's employment,
subject to the provisions of the Companies Law.

- INDEMNIFICATION AND INSURANCE
61. Exemption From Duty Of Care

Subject to the p;ovisiofis’ of the Companies Law including the receipt of all approvals as

required therein.ar under any applicable law, the Board of Directors may resolve in advance to
pt an “Office | _‘o.l‘der’” (as such term is defined in the Companies Law) from all or part of
Officer Holder's re;sppnsibility or liability for damages caused to the Company due to any
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breach of such Office Holder's duty of care towards the Company, except for brea.ch of his
duty of care in connection with a Distribution (as such term is defined in the Companies Law).

62. Indemnification

(a)

(b)

(©)

Subject to the provisions of the Companies Law including the receipt of all approvals as
required therein or under any applicable law, the Company may indemnify any Office
Holder to the fullest extent permitted by the Companies Law.

Subject to the provisions of the Companies Law including the receipt of all approvals as
required therein or under any applicable law, the Company may resolve retroactively to
indemnify an Office Holder with respect to the following liabilities and expenses,
provided that such liabilities or expenses were incurred by such Officer Holder in such
Officer Holder's capacity as an Officer Holder of the Company:

(i) monetary liability imposed on an Office Holder, or incurred by the Office Holder,
in favor of another person pursuant to a judgment, including a judgment imposed
on such Office Holder in a compromise or in an arbitration decision that was
approved by a court of law;

(i) reasonable legal expenses, including attorney's fees, which the Office Holder
incurred due to an investigation or a proceeding instituted against the Office Holder
by an authority competent to administrate such an investigation or proceeding, and
that was “finalized without the filing of an indictment” (as defined in Section
260(a)(1A) of the Companies Law, 1999) and “without any financial obligation
imposed in lieu of criminal proceedings” (as defined in Section 260(a)(1A) of the
Companies Law), or that was finalized without the filing of an indictment against
the Office Holder but with financial obligation imposed on the Office Holder in
lieu of criminal proceedings of an offense that does not require proof of criminal
intent or in connection with a financial sanction;

(iii) reasonable legal expenses, including attorney's fees, which the Office Holder
incurred or with which the Officer Holder was charged by a court of law, in a
proceeding brought against the Officer Holder, by the Company or by another on
behalf of the Company, or in a criminal prosecution in which the Officer Holder
was acquitted, or in a criminal prosecution in which the Office Holder was
convicted of an offense that does not require proof of criminal intent; and

(iv) a payment which the Office Holder is obligated to make to an injured party as set
forth in Section 52(54)(a)(1(a) of the Securities Law, 5728-1968 (the “Securities
Law”), and expenses that the Office Holder incurred in connection with a
proceeding under Chapters H’3, H’4, or I'1 of the Securities Law, including
reasonable legal expenses, which term includes attorney fees.

Subject to the provisions of the Companies Law including the receipt of all approvals as
required therein or under any applicable law, the Company may undertake in advance to
indemnify the Company's Officer Holders (i) for those liabilities and expenses described
in Sub-Article 62(b)(i), provided that the undertaking is limited to events that in the
opinion of the Board of Directors are foreseeable in view of the Company’s activity at
the time of the undertaking and limited in an amount or standard which the Board of
Directors determines is reasonable under the circumstances, and (ii) for those liabilities
and expenses described in Sub-Articles (ii), (iii) or (iv).

63. Insurance
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to insure an Office Holder for any liability that may be imposed on such Office Holder
in connection with an act performed by such Officer Holder in such Office Holder's
capacity as an Officer Holder of the Company, with respect to each of the following:

(i) violation of the duty of care of the Office Holder towards the Company or towards
“another person;

(ii) breach of the fiduciary duty towards the Company, provided that the Office I.{old.er
acted in good faith and with reasonable grounds to assume that the action in
question was in the best interests of the Company;

(iii) a financial obligation imposed on the Office Holder for the benefit of another
person; and

(iv) for a payment which the Office Holder is obligated to make to an injured party as
set forth in Section 52(54)(a)(1(a) of the Securities Law, and expenses that the
Office Holder incurred in connection with a proceeding under Chapters H’3, H’4,
or I'l of the Securities Law, including reasonable legal expenses, which term
includes attorney fees.

(b) Articles 61, 62 and 63(a) shall not apply under any of the following circumstances:

(i) a breach of an Office Holder's fiduciary duty, in which the Officer Holder did not
act in good faith and with reasonable grounds to assume that the action in question
was in the best interest of the Company;

(ii) a reckless or intentional violation of an Office Holder's duty of care, but not if only
committed negligently;

(iif) an intentional action by an Office Holder in which such Officer Holder intended to
reap a personal gain illegally; and

(iv) afine or rémsdm levied on an Office Holder.

(¢) The Company may procure insurance for or indemnify any person who is not an Office
Holder, including without limitation, any employee, agent, consultant or contractor,
provided, however, that any such insurance or indemnification is in accordance with the
provisions of these Articles and the Companies Law. '

63A Excluded _Qgportuniti_es.

To the fullest extent permitted (if permitted) under applicable law, the Company renounces
any interest or expectancy of the Company in, or in being offered an opportunity to participate
in, or in being informed about, an Excluded Opportunity. An “Excluded Opportunity” is
any matter, transaction or interest that is presented to, or acquired, created or developed by, or
which otherwise comes into the possession of, (i) any director of the Company who is not an
employee of the Company or any of its subsidiaries, or (ii) any holder of Preferred Shares or
any affiliate, partnér, member, director, shareholder, employee, agent or other related person
of any such holder, other than someone who is an employee of the Company or any of its
subsidiaries (collectively, “Covered Persons”), unless such matter, transaction or interest is
presented to, or acquired, created or developed by, or otherwise comes into the possession of,
a Covered Person qxp'rcssly and solely in such Covered Person’s capacity as a director of the
Company. | ' 'g’;g%\g?_‘?f”ﬁ“w‘v?ﬁ
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The Board of Directors shall be entitled to authorize any person or persons (who need not be
Directors) to act and sign on behalf of the Company, and the acts and signature of such
person(s) on behaif of the Company, together with the Company's rubber stamp or the
Company's name in print or handwriting, shall bind the Company insofar as such person(s)
acted and signed within the scope of such person's authority.

DIVIDENDS

65. Declaration of Dividends

Subject to Articles 82, 83 and 84, to the extent applicable, and the provisions of the
Companies Law, the Board of Directors may from time to time declare, and cause the
Company to pay to the shareholders, according to their rights and benefits under these
Articles, (i) such interim dividend as may appear to the Board of Directors to be justified by
the profits of the Company; and (ii) such final dividend in respect of any fiscal period as shall
be proposed by the Board of Directors and shall be payable only after the same has been
approved by a resolution of the shareholders of the Company. Such resolution may provide
for the payment of a final dividend of an amount less than that proposed by the Board of
Directors, but no such resolution shall provide for the payment of a final dividend of an
amount exceeding that proposed by the Board of Directors, and no such resolution or any
failure to approve a final dividend shall affect any interim dividend theretofore declared and
paid. The Board of Directors shall determine the time for payment of such dividends, both
interim and final, and the record date for determining the shareholders entitled thereto.

66. Dividend Preference

When, as, and if a dividend is declared and distributed in accordance with Article 65, then
such dividends shall be paid to the shareholders of issued, outstanding and fully paid-up
shares pursuant to the provisions of, and in accordance with the distribution preference set
forth in, Article 80.

67. Payment in Specie

Upon the recommendétibn of the Board of Directors approved by a Resolution of the
shareholders of the Comi)any, a dividend may be paid, wholly or partly, by the distribution of
specific assets of the Company or by distribution of paid up shares, debentures or debenture
stock of the Company or of any other companies, or in any one or more of such ways.

68. Implementation of Powers under Articles 65 and 66

For the purpose of giving full effect to any resolution under Articles 65 and 66, the Board of
Directors may settle any difficulty which may arise in regard to the distribution as it thinks
expedient, and, in particular, may issue fractional certificates, and may determine the value for
distribution of any specific assets, and may determine that cash payments shall be made to any
shareholders upon the footing of the value so fixed, or that fractions of less value than the
nominal value of one share may be disregarded in order to adjust the rights of all parties, and
may vest any such cash, shares, debentures, debenture stock or specific assets in trustees upon
such trusts for the persons entitled to the dividend or capitalized fund as may seem expedient
to the Board of Directors.

69. Deductions from Divide;nds

The Board of Directors may deduct from any dividend or other moneys payable to any

ect of a share any and all sums of money then payable by such shareholder
Y. \..___the Company o} account of calls or otherwise in respect of shares of the Company and/or

/o “OR gecount of any ¢ther matter of transaction whatsoever.
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70. Retention of Dividends

(a) The Board of Diréctors may retain any dividend or other moneys payable or property
distributable in respect of a share on which the Company has a lien, and may apply the
same in or toward satisfaction of the debts, liabilities, or engagements in respect of
which the lien exists. : :

(b) The Board of Directors may retain any dividend or other moneys payable or property
distributable in respect of a share in respect of which any person is, under Articles 29
and 30, entitled to become a shareholder, or which any person is, under said Articles,
entitled to transfer, until such person shall become a shareholder in respect of such share
or shall transfer the same.

71. Unclaimed Dividends

All unclaimed dividends or other moneys payable in respect of a share may be invested or
otherwise made use of by the Board of Directors for the benefit of the Company until claimed.
The payment by the Directors of any unclaimed dividend or such other moneys into a separate
account shall not constitute the Company a trustee in respect thereof, and any dividend
unclaimed after a period of three (3) years from the date of declaration of such dividend, and
any such other moneys unclaimed after a like period from the date the same were payable,
shall be forfeited and shall revert to the Company; provided, however, that the Board of
Directors may, at its discretion, cause the Company to pay any such dividend or such other
moneys, or any part thereof, to a person who would have been entitled thereto had the same
not reverted to the Company. -

72. Mechanics of Payment

Any dividend or other moneys payable in cash in respect of a share may be paid by check sent
through the post to, or left at, the registered address of the person entitled thereto or by
transfer to a bank account specified by such person (or, if two or more persons are registered
as joint holders of such share or are entitled jointly thereto in consequence of the death or
bankruptcy of the holder or otherwise, to any one of such persons or to his bank account), or
to such person and at such address as the person entitled thereto may be writing direct. Every
such check shall be made payable to the order of the person to whom it is sent, or to such
person as the person entitled thereto as aforesaid may direct, and payment of the check by the
banker upon whom it is drawn shall be a good discharge to the Company. Every such check
shall be sent at the risk of the person entitled to the money represented thereby.

73. Receipt from a Joint Holder

If two or more persons are registered as joint holders of any share, or are entitled jointly
thereto in consequence of the death or bankruptcy of the holder or otherwise, any one of them
may give effectual receipts for any dividend or other moneys payable or property distributable
in respect of such share.

CAPITALIZATION OF RESERVED FUND

74. Subject to the provisions of Articles 82, 83 and 84, to the extent applicable, the Company may
from time to time resolve at a General Meeting that any amount, investment or property not
required as a source for payment of fixed preferential dividends and (i) standing credited at
that time to any fund ;or to any reserve liability account of the Company, including also
premiums received from issuance of shares, debentures, or debenture stock of the Company,
9 (1) being net p ofits not distributed and remaining in the Company, shall be capitalized,

| /:’.aq.\that such amognt shall be distributed as bonus shares, in the manner so directed by such
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resolution. The Board of Directors shall use such investment, sum or property, according to
such a resolution, for full payment of such shares of the Company's capital not issued to the
shareholders, and to issue such shares and to distribute them as fully paid shares among thg
shareholders according to their pro rata right for payment of the value of the shares and their
rights in the amount capitalized. The directors may also use such investment, sum or property,
or any part thereof, for the full payment of the Company's capital issued and held by such
shareholders, or such investment, sum or property in any other manner permitted by such a
resolution. If any difficulty shall arise with respect to such a distribution, the Board of
Directors may act, and shall have all the powers and authorities, as set forth in Article 68
above, mutatis mutandis.

DONATIONS

The Company is permitted, in accordance with any relevant statutory limitations and/or
obligations, to donate reasonable sums of money for causes deemed worthy by the Board of
Directors of the Company with the consent of the Preferred Directors. Such permission shall
extend to circumstances in which donations are made without addressing business
considerations of maximizing profit.

ACCOUNTS
Books of Account

The Board of Directors shall cause accurate books of account to be kept in accordance with
the provisions of the Companies Law and of any other applicable law. Such books of account
shall be kept at the Registered Office of the Company, or at such other place or places as the
Board of Directors may think appropriate, and they shall always be open to inspection by all
Directors. No shareholder, not being a Director, shall, by reason of being a shareholder, have
any right to inspect any.account or book or other similar document of the Company, except as
conferred by law.

Fiscal Year

The Company's fiscal year shall commence on January 1st and end on the following
December 31st. -

Auditors o
Subject to the provisions of Articles 82, 83 and 84 below, to the extent applicable:

(a) The shareholde:rsI of the Company shall appoint an Auditor(s) of the Company at the
Annual General Meeting. Such appointment shall be in force until the end of the fiscal
year for which the appointment is made, or for a longer period if so resolved at the
Annual General Meeting, but in no event for a period of more than three fiscal years.
The shareholders of the Company may remove the Auditor(s) at any time.

(b) The appointment and/or removal, authorities, rights and duties of the Auditor(s) of the
Company shall be regulated by applicable law.

(c) The Board of Directors shall determine the remuneration of the Auditor(s) and report to
the shareholders on such remuneration at the Annual General Meeting.
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Any written notice or other document may be served by the Company upon any
shareholder either personally or by sending it by prepaid registered mail (airmail if sent
to a place outside Israel) addressed to such shareholder at such shareholder's address as
described in the Shareholders Register or such other address as such shareholder may
have designated in writing for the receipt of notices and other documents. Such
documents may also sent via fax to fax numbers designated by the Shareholder. Any
written notice or other document may be served by any shareholder upon the Company
at the principal office of the Company or by sending it by prepaid registered mail
(airmail if posted outside Israel) to the Company at its Registered Address. Any such
notice or other document shall be deemed to have been served two (2) business days
after it has been posted (five (5) business days if sent to a place not located on the same
continent as the place from where it was posted), or when actually received by the
addressee if sooner than two (2) days or five (5) days, as the case may be, after it has
been posted, or when actually tendered in person, to such shareholder (or to the
Secretary or the Chief Executive Officer); provided, however, that notice may be sent by
e-mail, facsimile or other electronic means and confirmed by registered mail as
aforesaid, and such notice shall be deemed to have been given on the first business day
following the date that such e-mail, facsimile or other electronic communication has
been sent or when actually received by such shareholder (or by the Company),
whichever is earlier. If a notice is, in fact, received by the addressee, it shall be deemed
to have been duly.served, when received, notwithstanding that it was defectively
addressed or failed, in some respect, to comply with the provisions of this Article 79(a).

All notices to be given to the shareholders shall, with respect to any share to which
persons are jointly entitled, be given to whichever of such persons is named first in the
Shareholders Register, and any notice so given shall be sufficient notice to the holders
of such share.

Any shareholder whose address is not described in the Shareholders Register, and who
shall not have designated in writing an address for the receipt of notices, shall not be
entitled to receive any notice from the Company.

LIQUIDATION

80. Liquidation

In the event of any (i) liquidation, dissolution bankruptcy, reorganization or winding up of the
Company, whether vOluhtary or involuntary (each, a “Liquidation”), (ii) a Distribution, or
(iii) a Deemed Liquidation Event (each, a “Distribution Event”), all dividends, assets or
proceeds distributed or' available for distribution to the shareholders of the Company (the
“Distributable Proceeds”) shall be distributed to the shareholders of the Company in the
following order and preference: '

(@

First, each Preferred B Shareholder shall be entitled to receive, for each Preferred B Share
held by such holder, prior and in preference to any distribution to the Preferred A
Shareholders and fto‘ the Ordinary Shareholders in the Company, an amount per Preferred
B Share equal to (i) the Original B Issue Price, plus (ii) interest at a rate of 6% per annum
of the Original B Issue Price, compounded annually from the date of the actual payment to
the Company for the issuance of such Preferred B Share (which, in respect of Preferred B
Shares which are Adjustment Shares, shall be November 24, 2011) to the date of such
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Distribution Event, plus (iii) declared and unpaid dividends per such Preferred B Share,
less any amount of distributions actually paid in any prior Distribution Event in respect of
such Preferrefl B Share (the “Preferred B Preference”). In the event that the Distributable




81.

37

Proceeds shall be insufficient to pay the Preferred B Preference in full to all Preferred B
Shareholders, then the Distributable Proceeds shall be distributed among the holders of the
Preferred B Sharés ‘on a pro rata pari passu basis, in proportion to the full Preferred B
Preference each of such holders would otherwise be entitled to receive.

(b) Following payment in full of the Preferred B Preference to all Preferred B Shareholders,
ecach Preferred A Shareholder shall be entitled to receive, for each Preferred A Share held
by such holder, prior and in preference to any distribution to the Ordinary Shareholders in
the Company, an amount per Preferred A Share equal to (i) the Original A Issue Price,
plus (ii) interest at a rate of 6% per annum of the Original A Issue Price, compounded
annually from the date of the actual payment to the Company for the issuance of such
Preferred A Share to the date of such Distribution Event, plus (iii) declared and unpaid
dividends per such Preferred A Share, less any amount of distributions actually paid in
respect of such Preferred A Share in any prior Distribution Event (the “Preferred A
Preference”). In the event that the Distributable Proceeds remaining following payment
in full of the Preferred B Preference to all Preferred B Shareholders shall be insufficient to
pay the Preferred A Preference in full to all Preferred A Shareholders, then such remaining
Distributable Proceeds shall be distributed among the holders of the Preferred A Shares on
a pro rata pari passu basis, in proportion to the full Preferred A Preference each of such
holders would otherwise be entitled to receive. In these Articles the term “Aggregate
Preferred Preference” shall mean an amount equal to: (i) the Preferred B Preference
multiplied by the 'number of Preferred B Shares outstanding as of the record date of the
Distribution Event (or if no record date is set, the date of the Distribution Event), plus (ii)
the Preferred A Preference multiplied by the number of Preferred A Shares outstanding as
of the record date of the Distribution Event (or if no record date is set, the date of the .
Distribution Event)..

(c) After payment of the Aggregate Preferred Preference if full, the remaining Distributable
Proceeds, if any, shall be distributed among the holders of Ordinary Shares and Preferred
Shares, on a pro rata and on an as-converted basis. :

(d Notwithstanding the foregoing, in the event that the distribution of the Distributable
Proceeds in accordance with this Article 80 would yield to the holder of any Preferred
Share an amount per share which, when combined with the aggregate amounts previously
paid with respect to such share pursuant to this Article 80, exceeds three (3) times the
Original A Issue Price or the Original B Issue Price, as applicable, of such Preferred Share,
then such holder shall be entitled to receive in respect of such Preferred Share the higher
of (i) an aggregate amount of three (3) times the respective Original A Issue Price or the
Original B Issueijrice, as applicable, less any_amounts previously paid with respect to
such Preferred Share pursuant to this Article & :
rata portion of the Distributable Proceedy ayable in respect of such
Preferred Share had such series of Prefs e
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Company's assets or shares, or a transfer or grant of an exclusive, perpetual and worldwide
license to all or substantially all of the Company’s assets or intellectual property (other than an
exclusive license in the ordinary course of business which does not amount to a de-facto sale
of the Company or substantial part thereof), other than to a wholly-owned subsidiary of the
Company, and excluding a transaction in which shareholders of the Company prior to the
transaction will retain solely by virtue of their pre-transaction shares (or shares received in
consideration thereof) voting control of the resulting entity after the transaction; (each a
“Deemed Liquidation Event” and together with a Liquidation shall be referred to in these
Articles as “Liquidation Event”). Notwithstanding anything to the contrary in these Articles,
the proceeds of any Deemed Liquidation Event, shall be allocated and distributed among the
shareholders in accordance with Article 80, whether by dividend or otherwise, such that at the
closing of the transaction at which the Company is deemed for purposes of this Article 81 to
be wound up, the shareholders shall be entitled to receive in cash, securities, properties or a
combination thereof, an amount equal to the amount per share which would be payable to
such shareholders, respectively, pursuant to Article 80 if all consideration being received by
the Company and/or the holders of the Company’s shares in connection with such transaction
were being distributed in a liquidation of the Company.

MAJOR DECISIONS

In addition to any consent required under Article 83, until an IPO, any action or resolution
regarding any of the following issues shall, in addition to any action by the Board of Directors
pursuant to its authority under the Companies Law or these Articles, require the prior written
consent of the Special Majority (including by way of a consent signed by such holders):

(i) transfers or grants an exclusive license to all or substantially all of the Company's
intellectual property (to the extent it constitutes a Deemed Liquidation Event); (ii) effects a
merger, reorganization, sale of the Company or all or substantially all of the Company's shares
or assets (including, for the avoidance of doubt, a Deemed Liquidation Event); (iii) effects any
dissolution, liquidation or other winding up of the Company or any subsidiary or the cessation
of all or a substantial ﬁart of the business of the Company or any subsidiary, which in each
case of (i)-(iii) yields to the holders of the Preferred B Shares for each Preferred B Share an
amount which is less than its respective Threshold Amount; or (iv) amends, waives or
otherwise modifies the Company's Articles of Association which adversely alters or changes
the rights, preferences c:)r‘privileges of the Preferred Shares or amends this Article 82 or the
definition of “Special Majority” set forth herein (for the avoidance of doubt, it is hereby
clarified and agreed that: (x) an increase of the authorized or issued share capital of an
existing class or series of shares or the issuance of additional shares thereof; and/or (y) the
creation of a new class or series of shares or the issuance of shares thereof, whether such new
class or series of shares confer one or more rights, preferences or privileges which are superior
or equal to any right, power, preference or privilege conferred by one or more existing classes
or series of shares of the Company, shall not require the consent of the Special Majority).

In addition to any consent required under Article 82, until an IPO, any action or resolution
regarding any of the following issues shall, in addition to any action by the Board of Directors
pursuant to its authority under the Companies Law or these Articles, require the prior written
consent of the Preferred Majority (including by way of a consent signed by such holders):

(1) transfers or 'gr;iﬂts, an exclusive license to all or substantially all of the Company's
intellectual property (to the extent it does not constitute a Deemed Liquidation Event); (ii)
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to the maximum size of the Board of Directors or to the right to elect or remove of the
directors.

Until an IPO, any action-or resolution regarding any of the following issues shall require the
consent of the majority of the Preferred Directors then in office:

(i) effects any interested party transaction (as defined in the Companies Law); (ii) makes any
loans or advances to employees other than in the ordinary course of business (such as travel
advances); (iii) makes any guarantee for an indebtedness of third party; (iv) creates
any mortgage, pledge or other security interest over all or substantially all of the property of
the Company or a subsidiary or over any of the intellectual property rights of the Company,
(v) take any action to adopt or vary signatory rights of the Company; (vi) vary or make any
binding decision relating to the terms of employment or benefits of any of the Founders and of
the CEO and the CFO of the Company; (vii) incur any capital expenditure (including
obligations under hire-purchase and leasing arrangements) which exceeds the amount of
US$50,000 or (where no items were specified but a general provision made) in relation to any
item exceeding US$50,000; (viii) make any loan or advance or give any credit (other than in
the ordinary course of business) to any person or acquire any loan capital of any corporate
body (wherever incorporated); (ix) effectuate an initial public offering at a Company valuation
below US$100 million; (x) approve or make any material deviation from the business plan
and annual budget of the Company; (xi) creates, authorizes or issues Preferred Shares or any
class or series of shares or other securities having rights or a preference equal or superior to
the Preferred Shares; (xii) appoint or replace the Company’s auditors; and (xiii) appointment
and replacement of the CEO of the Company.

The Company shall ensure that the provisions of Articles 82, 83 and 84 shall apply to actions
taken by any of the Company’s subsidiaries.
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