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1 In addition, in accordance with Rule 416(a) under the Securities Act of 1933, this registration statement also covers such indeterminate
number of shares as may become subject to options under the Nexus Telocation Systemss Ltd. Employee Share Option Plan (2003) as a
result of the adjustment provisions therein.

2 The registration fee for Ordinary Shares which may be purchased upon exercise of outstanding options under the plan was calculated
pursuant to Rule 457 (h) and pursuant to Section 6(b) of the Securities Act of 1933 as follows: proposed maximum aggregate offering
price multiplied by .0001267.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

        The documents containing the information specified in Part I of this Registration Statement on Form S-8 will be sent or given to
participants in the Nexus Telocation Systems Ltd. Employee Share Option Plan (2003)(the �Plan�) as specified by Rule 428(b)(i) under the
Securities Act of 1933, as amended (the �Securities Act�). Such documents are not required to be, and are not being, filed with the Securities and
Exchange Commission (the �SEC�), either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule
424 of the Securities Act. Such documents, together with the documents incorporated by reference herein pursuant to Item 3 of Part II of this
Registration Statement, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Certain Information by Reference

        The SEC allows us to �incorporate by reference� the information that we file with it. The following documents filed by Nexus Telocation
Systems Ltd. (the �Registrant�) are incorporated by reference in this registration statement.

    (a)        Registrant�s Annual Report on Form 20-F for the year ended December 31, 2002 (the �Annual Report�) filed on June 30, 2003,
including any amendment or report subsequently filed by the Registrant for the purpose of updating the information contained therein.

    (b)        All other reports filed by the Registrant pursuant to Sections 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), since June 30, 2003 including our Reports of Foreign Private Issuers on Form 6-K filed on

Month Filing Date

February 2003 February 14, 2003
February 24, 2003

March 2003 March 14, 2003
April 2003 April 10, 2003

April 16, 2003
June 2003 June 24, 2003
September 2003 September 3, 2003
January 2004 January 15, 2004
February 2004 February 26, 2004

    (c)        The description of the Ordinary Shares contained in the Registrant�s registration statement on Form F-1, File No. 33-76576, and
incorporated herein by reference.

        In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to
the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be a part hereof from the date of filing of
such documents.
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        Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed
document that also is incorporated or deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities

        Not required, inasmuch as the Registrant�s Ordinary Shares are registered under Section 12(g) of the Exchange Act.

Item 5. Interests of Named Experts and Counsel

      Not applicable.

Item 6. Indemnification of Directors and Officers

        Under the Israeli Companies Law 5759-1999 (the �Law�) a company�s articles of association may provide that (i) the Company may insure an
Office Holder (as defined below) for the breach of his duty of care or fiduciary duty to the extent he acted in good faith and had reasonable
grounds to believe that the act would not cause the Company any harm, as well as for monetary liabilities imposed on him as a result of an act or
omission he committed in connection with his serving as an Office Holder of the Company and (ii) the Company may indemnify an Office
Holder in connection with his service, in such capacity, for monetary liability imposed on him pursuant to a judgment, including a settlement or
arbitration decision approved by a court, in an action brought against him by a third party as well as for reasonable legal expenses, including
advocates� fees incurred in an action brought against him by or on behalf of the Company or others, or as a result of a criminal charge of which
he was acquitted, or in a criminal prosecution in which he was convicted of an offense that does not require proof of criminal intent.

        These provisions are specifically limited in their scope by the Law, which provides that a company may not indemnify an Office Holder or
enter into an insurance contract which would provide coverage for any monetary liability incurred as a result of the following: (a) a breach by
the Office Holder of his fiduciary duty unless he acted in good faith and had a reasonable basis to believe that the act would not prejudice the
company, (b) a breach by the Office Holder of his duty of care if such breach was done intentionally or in disregard of the circumstances of the
breach or its consequences, (c) any act or omission done with the intent to derive an illegal personal benefit or (d) any fine levied against the
Office Holder as a result of a criminal offense.

        Office Holder is defined in the Law as a �Director, General Manager, Chief Business Manager, Deputy General Manager, Vice General
Manager, any person who holds a said position in the company, even if he has a different title, and also any other manager who is directly
answerable to the General Manager.�

        Article 122 of the Articles of Association of the Registrant provides as follows:

(a) The Company is authorized to procure directors� and officers� liability insurance for the following:

(1) Breach of Duty of Care, by any director or officer, towards the Company or any other person;

(2) Breach of Duty of Loyalty by any director or officer, towards the Company, and only in the event that such director or
officer acted in good faith and had a reasonable basis to assume that the action would not injure the Company;

(3) Monetary obligation placed on any director or officer for the benefit of a third party in connection with his duties as
director or officer of the Company.

(b) The Company is authorized to indemnify its directors and officers for the following:

(1) Monetary obligation placed on any director or officer for the benefit of a third party by judgment, including any settlement
with the force of a judgment and the decision of an arbitrator certified by the court in connection with the duties of the
directors or officers of the Company;

(2) Reasonable litigation expenses, including legal fees paid for by the director and/or officer or which he is obligated to pay
by court order for a proceeding brought against him by the Company, on its behalf or by a third party, or for a criminal
proceeding in which he is adjudged innocent and all in connection with his duty as director and/or officer of the Company.
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        We currently maintain a Directors and Officers liability insurance policy with a per claim aggregate coverage limit of $3,000,000, including
legal costs.

        Reference is made to Item 9(C) of this Registration Statement for additional information regarding indemnification of directors and
officers.

Item 7. Exemption from Registration Claimed

      Not applicable.

Item 8. Exhibits

4.2 Form of Employee Share Option Purchase Agreement (2003).

4.3 Nexus Telocation Systems Ltd. Employee Share Option Plan (2003)

5.1 Opinion of Yigal Arnon & Co.

23.1 Consent of Yigal Arnon & Co. (included in the opinion of Yigal Arnon & Co. filed as Exhibit 5.1 herein).

23.2 Consent of Kost Forer Gabbay & Kasierer C.P.A. (formerly Kost, Forer & Gabbay).

Item 9. Undertakings

(A)     The undersigned registrant hereby undertakes:

    (1)        To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

    (i)        To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

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

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

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section
15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

    (2)        That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

    (3)        To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.
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(B)     The undersigned registrant hereby undertakes that, for the purposes of determining any liability under the Securities Act of 1933, each
filing of the registrant�s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee benefit plan�s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(C)     Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of such issue.

SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Givatayim, State of Israel, on the 25th day of February, 2004.

NEXUS TELOCATION SYSTEMS LTD.

BY: /S/ Yossi Ben Shalom
��������������
Yossi Ben Shalom,
Chairman of the Board of Directors

POWER OF ATTORNEY

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

        Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated:

Signature Title Date

/s/Yossi Ben Shalom Chairman of the Board of February 25 2004
Yossi Ben Shalom Directors

/s/ Arik Avni President and Chief Executive February 25 2004
Arik Avni Officer
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Signature Title Date

/s/ Ronen Stein Chief Financial Officer February 25 2004
Ronen Stein

/s/ Barak Dotan Director February 25 2004
Barak Dotan

/s/ Ken Lalo Director February 25 2004
Ken Lalo

/s/ Yoel Rosenthal Director February 25 2004
Yoel Rosenthal

/s/ Alicia Rotbard Independent Director February 25 2004
Alicia Rotbard

/s/ Ben Ami Gov Independent Director February 25 2004
Ben Ami Gov

Exhibit 4.2

NEXUS TELOCATION SYSTEMS
EMPLOYEE SHARE OPTION PLAN (2003)

OPTION AGREEMENT

FOR OPTIONS GRANTED UNDER SECTION 102(b)(2)

OF THE ISRAELI INCOME TAX ORDINANCE

TO EMPLOYEES, OFFICERS OR DIRECTORS

AS 102 CAPITAL GAINS TRACK OPTIONS

        Unless otherwise defined herein, capitalized terms used in this Option Agreement shall have the same meanings as ascribed to them in the
Nexus Telocation Systems Employee Share Option Plan (2003) , (the �Plan�).

        This Share Option Agreement (the �Agreement�) includes the Notice of Share Option Grant attached hereto as Exhibit A (the �Notice of Share
Option Grant�), which is incorporated herein by reference and is made and entered into as of the Date of Grant shown in the Notice of Share
Option Grant by and between Nexus Telocation Systems Ltd. (the �Company�) and the Optionee named in the Notice of Share Option Grant (the
�Optionee�). Capitalized terms not defined in this Agreement have the meaning ascribed to them in the Plan.
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1.     GRANT OF OPTIONS.

        The Board of Directors of the Company hereby grants to the Optionee, options (the �Options�) to purchase the number of Shares set forth in
the Notice of Share Option Grant, at the exercise price per Share set forth in the Notice of Share Option Grant (the �Exercise Price�), and subject
to the terms and conditions of Section 102(b)(2) of the Income Tax Ordinance (New Version) � 1961, the Plan, which is incorporated herein by
reference, and the Trust Agreement, entered into between the Company and Investec Trust Company (Israel) Ltd. (the �Trustee�). The Options are
granted as 102 Capital Gains Track Options. In the event of a conflict between the terms and conditions of the Plan and this Option Agreement,
the terms and conditions of the Plan shall prevail. However, the Notice of Share Option Grant in Exhibit A, to this Agreement sets out specific
terms for the Optionee hereunder, and will prevail over more general terms in the Plan, if any, or in the event of a conflict between this
Agreement and the Plan.

2.     ISSUANCE OF OPTIONS.

2.1 The Options will be registered in the Company�s records in the name of the Trustee as required by law to qualify under Section 102.
Optionee shall comply with the Ordinance, the Rules, and the terms and conditions of the Trust Agreement entered into between the Company
and the Trustee.

 2.2 The Trustee will hold the Options or the Shares to be issued upon exercise of the Options for the Required Holding Period, as set forth
in the Plan. The Required Holding Period for 102 Capital Gains Track Options pursuant to the provisions of the Ordinance is twenty-four (24)
months from the end of the tax year during which the Options are granted.

2.3 The Optionee hereby undertakes to release the Trustee from any liability in respect of any action or decision duly taken and bona fide
executed in relation to the Plan, or any Option or Share granted to him thereunder.

2.4 The Optionee hereby confirms that he shall execute any and all documents which the Company or the Trustee may reasonably
determine to be necessary in order to comply with the Ordinance and particularly the Rules.

3.     NON-TRANSFERABILITY OF OPTIONS AND SHARES.

3.1 Non-Transferability of Options. The Options may not be transferred in any manner other than by will or the laws of descent or
distribution and may be exercised during the lifetime of the Optionee, by the Optionee only. The transfer of the Options is further limited as set
forth in the Plan.

3.2 Non-Transferability of Shares. The transfer of the Shares to be issued upon exercise of the Options is limited as set forth in the Plan
and in Section 6 below.

4.     PERIOD OF EXERCISE.

4.1 Term of Options. The Options may be exercised in whole or in part once they have vested at any time during the period set forth in the
Notice of Share Option Grant. The Date of Grant, the dates at which the Options vest and the dates at which they are exercisable are set out in
the Notice of Grant.

4.2 Termination of Options. Options shall terminate as set forth in the Plan and this Option Agreement.

4.3 Release of Options from Trust. Upon the end of the Required Holding Period, the Optionee shall be entitled to (i) receive from the
Trustee all Options which have vested, (ii) exercise the Options and (iii) sell the Shares thereby obtained subject to the other terms and
conditions of this Agreement and the Plan, including in particular provisions relating to the payment of tax, as set out in Section 7 below.
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5.     EXERCISE OF OPTION AWARD.

5.1 The Options, or any part thereof, shall be exercisable by the Optionee�s signing and returning to the Company at its principal office (and
to the Trustee, where applicable), a �Notice of Exercise� in the form attached hereto as Exhibit B, or in such other form as the Company and/or the
Trustee may from time to time prescribe, together with payment of the aggregate Purchase Price in accordance with the provisions of the Plan.

5.2 In order to issue Shares upon the exercise of any of the Options, the Optionee hereby agrees to sign any and all documents required by
law and/or the Company�s Certificate of Incorporation and/or Bylaws and/or the Trustee.

5.3 After a Notice of Exercise has been delivered to the Company it may not be rescinded or revised by the Optionee.

5.4 The Company will notify the Trustee of any exercise of Options as set forth in the Notice of Exercise. If such notification is delivered
during the Required Holding Period, the Shares issued upon the exercise of the Options shall be issued in the name of the Trustee, and held in
trust on the Optionee�s behalf by the Trustee. In the event that such notification is delivered after the end of the Required Holding Period, the
Shares issued upon the exercise of the Options shall, at the election of the Optionee, either (i) be issued in the name of the Trustee, or (ii) be
transferred to the Optionee directly, provided that the Optionee first complies with the provisions of Section 7 below. In the event that the
Optionee elects to have the Shares transferred to the Optionee without selling such Shares, the Optionee shall become liable to pay taxes
immediately at the rate prescribed by law.

6.     MARKET STAND-OFF.

        In connection with any underwritten public offering by the Company of its equity securities pursuant to an effective registration statement
filed under the Securities Act,, the Optionee or any person to whom the Optionee has directly or indirectly transferred any Share acquired under
this Agreement (a �Transferee�) shall not directly or indirectly sell, make any short sale of, loan, hypothecate, pledge, offer, grant or sell any
option or other contract for the purchase of, purchase any option or other contract for the sale of, or otherwise dispose of or transfer, or agree to
engage in any of the foregoing transactions with respect to, any Shares acquired under this Agreement without the prior written consent of the
Company or its underwriters. Such restriction (the �Market Stand-Off�) shall be in effect for such period of time following the date of the final
prospectus for the offering as may be requested by the Company or such underwriters. In no event, however, shall such period exceed 180 days.
In the event of the declaration of a stock dividend, a spin-off, a stock split, an adjustment in conversion ratio, a recapitalization or a similar
transaction affecting the Company�s outstanding securities without receipt of consideration, any new, substituted or additional securities which
are by reason of such transaction distributed with respect to any Shares subject to the Market Stand-Off, or into which such Shares thereby
become convertible, shall immediately be subject to the Market Stand-Off. In order to enforce the Market Stand-Off, the Company may impose
stop-transfer instructions with respect to the Shares acquired under this Agreement until the end of the applicable stand-off period. The
Company�s underwriters shall be beneficiaries of the agreement set forth in this Section 6.
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7.     TAXES.

7.1 Any tax consequences arising from the grant or exercise of any Options or from the payment for Shares covered thereby or from any
other event or act (whether of the Optionee or of the Company or its Affiliates) hereunder, shall be borne solely by the Optionee. Furthermore,
such Optionee shall agree to indemnify the Company or its Affiliate that employs the Optionee and the Trustee, if applicable, and hold them
harmless against and from any and all liability for any such tax or interest or penalty thereon, including without limitation, liabilities relating to
the necessity to withhold, or to have withheld, any such tax from any payment made to the Optionee. Except as otherwise required by law, the
Company shall not be obligated to exercise any Options on behalf of an Optionee until all tax consequences arising from the exercise of such
Options are resolved in a manner reasonably acceptable to the Company. The Company or any of its Affiliates and the Trustee may make such
provisions and take such steps as it may deem necessary or appropriate for the withholding of all taxes required by law to be withheld with
respect to Options granted under the Plan and the exercise thereof, including, but not limited, to (i) deducting the amount so required to be
withheld from any other amount then or thereafter payable to an Optionee, and/or (ii) requiring an Optionee to pay to the Company or any of its
Affiliates the amount so required to be withheld as a condition of the issuance, delivery, distribution or release of any Shares. In addition, the
Optionee will be required to pay any amount which exceeds the tax to be withheld and transferred to the tax authorities, pursuant to applicable
Israeli tax regulations.

        7.2 THE OPTIONEE IS ADVISED TO CONSULT WITH A TAX ADVISOR WITH RESPECT TO THE TAX CONSEQUENCES
OFRECEIVING
OR EXERCISING THE OPTIONS.
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8.     UNITED STATES SECURITIES LAWS

8.1. Legends. Optionee understands and agrees that the Company may cause the legends set forth below or legends substantially equivalent
thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required by the
Company or by state, federal or foreign securities laws:

4

        THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE �ACT�)
OR REGISTERED OR QUALIFIED UNDER THE APPLICABLE SECURITIES LAWS OF ANY OTHER STATE OR FOREIGN
JURISDICTION AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL REGISTERED UNDER THE ACT OR QUALIFIED OR REGISTERED UNDER SUCH APPLICABLE SECURITIES LAWS
OF SUCH OTHER JURISDICTIONS, OR, IN THE OPINION OF COMPANY COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE WITH AN EXEMPTION
UNDER REGULATION S OF THE ACT, ANOTHER EXEMPTION UNDER THE ACT OR ANY SUCH APPLICABLE SECURITIES
LAWS OF SUCH OTHER JURISDICTIONS. HEDGING TRANSACTIONS MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE
WITH THE ACT.

8.2 Exercise Notice. At the time this Option is exercised, Optionee (or such other individual who is entitled to exercise this Option), if
required by the Company, concurrently with the exercise of all or any portion of this Option, shall deliver an Exercise Notice in the form
attached hereto as Exhibit B, or in such other form as the Company and/or the Trustee may from time to time prescribe, and shall make the
representations and warranties set forth in such Exercise Notice.

9.     MISCELLANEOUS.

9.1 Continuance of Employment. Optionee acknowledges and agrees that the vesting of shares pursuant to the vesting schedule hereof is
earned only by continuing as an employee, director or officer (�Service Provider�) at the will of the Company (or its Affiliate) (not through the act
of being hired, being granted this Option or acquiring Shares hereunder). Optionee further acknowledges and agrees that in the event that
Optionee ceases to be a Service Provider, the unvested portion of his Options shall not vest and shall not become exercisable.

        Optionee further acknowledges and agrees that this Agreement, the transactions contemplated hereunder and the vesting schedule set forth
herein do not constitute an express or implied promise of continued engagement as a Service Provider for the vesting period, for any period, or at
all, shall not interfere in any way with Optionee�s right or the right of the Company or its Affiliate to terminate Optionee�s relationship as a
Service Provider at any time, with or without cause, and shall not constitute an express or implied promise or obligation of the Company to grant
additional Options to Optionee in the future.

9.2 Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Israel,
without giving effect to the rules respecting conflict of law.

9.3 Entire Agreement. This Agreement, together with the Notice of Share Option Grant, the Plan and the Trust Agreement, constitutes the
entire agreement between the parties hereto and supersedes all prior agreements, understandings and arrangements, oral or written, between the
parties hereto with respect to the subject matter hereof. No agreement or representations, oral or otherwise, express or implied, with respect to
the subject matter hereof have been made by either party which are not expressly set forth in this Agreement, the Notice of Share Option Grant
or the Plan.
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9.4 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the Company, its successors and
assigns, and the Company shall require such successor or assign to expressly assume and agree to perform this Agreement in the same manner
and to the same extent that the Company would be required to perform it if no such succession or assignment had taken place. The term
�successors and assigns� as used herein shall include a corporation or other entity acquiring all or substantially all the assets and business of the
Company (including this Agreement) whether by operation of law or otherwise.

By the signature of the Optionee and the signature of the Company�s representative below, Optionee and the Company agree that the Options are
granted under and governed by (i) this Option Agreement, (ii) the Plan, a copy of which has been provided to Optionee or made available for his
review, (iii) Section 102(b)(2) of the Income Tax Ordinance (New Version) � 1961 and the Rules promulgated in connection therewith, and (iv)

Edgar Filing: NEXUS TELOCATION SYSTEMS LTD - Form S-8

9.     MISCELLANEOUS. 9



the Trust Agreement, a copy of which has been provided to Optionee or made available for his review. Furthermore, by Optionee�s signature
below, Optionee agrees that the Options will be issued to the Trustee to hold on Optionee�s behalf, pursuant to the terms of the Ordinance, the
Rules and the Trust Agreement.

In addition, by his signature below, Optionee confirms that he is familiar with the terms and provisions of Section 102 of the Ordinance,
particularly the Capital Gains Track described in subsection (b)(2) thereof, and agrees that he will not require the Trustee to release the Options
or Shares to him, or to sell the Options or Shares to a third party, during the Restricted Holding Period, unless permitted to do so by applicable
law.

IN WITNESS WHEREOF, the Company has caused this Option Agreement to be executed by its duly authorized officer and the
Optionee has executed this Option Agreement as of the Date of Grant.

NEXUS TELOCATION SYSTEMS LTD OPTIONEE

By: _________________
Name: _________________
Title: _________________ _________________

6

EXHIBIT A

NOTICE OF SHARE OPTION GRANT

«name»

__________________

__________________

        The undersigned Optionee has been granted an Option to purchase Ordinary Shares of the Company, subject to the terms and conditions of
the Plan and this Option Agreement, as follows:

Date of Grant «grantdate»
Vesting Commencement Date N/A
Exercise Price per Share $«shareprice»
Total Number of Shares Granted «shares»
Total Exercise Price $«totalprice»
Term/Expiration Date        «expiration»

        Vesting Schedule:

        This Option shall be immediately exercisable, in whole or in part.

        Term/Expiration Date:

        The Expiration Date of the Option shall be five (5) years from the Date of Grant, subject to the terms and conditions of the Plan and the
Option Agreement.
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EXHIBIT B

NEXUS TELOCATION SYSTEMS
EMPLOYEE SHARE OPTION PLAN (2003)

_______________

_______________

_______________

Attention: ________________

1.    Exercise of Option. Effective as of today, ___________, ____ [date], the undersigned (�Optionee�) hereby elects to exercise Optionee�s option
to purchase _________ shares of the Common Stock (the �Shares� or the �Securities�) of ______ (the �Company�) under and pursuant to the Nexus
Telocation Systems Employee Share Option Plan (2003) (the �Plan�) and the Option Agreement dated «grantdate» (the �Option Agreement�).

2.    Delivery of Payment. Optionee herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option Agreement.

3.    Representations of Optionee. Optionee acknowledges that Optionee has received, read and understood the Plan and the Option Agreement
and agrees to abide by and be bound by their terms and conditions. Optionee represents and warrants to the Company as follows:

    (a)        Securities Act of 1933. Optionee is aware of the Company�s business affairs and financial condition and has acquired sufficient
information about the Company to reach an informed and knowledgeable decision to acquire the Securities. Optionee is acquiring these
Securities for investment for Optionee�s own account only and not with a view to, or for resale in connection with, any �distribution� thereof within
the meaning of the Securities Act of 1933, as amended (the �Securities Act�).
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    (b)        Restricted Securities. Optionee acknowledges and understands that the Securities constitute �restricted securities� under the Securities
Act and have not been registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon,
among other things, the bona fide nature of Optionee�s investment intent as expressed herein. In this connection, Optionee understands that, in
the view of the Securities and Exchange Commission, the statutory basis for such exemption may be unavailable if Optionee�s representation was
predicated solely upon a present intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a
deferred sale, for or until an increase or decrease in the market price of the Securities, or for a period of one year or any other fixed period in the
future. Optionee further understands that the Securities must be held indefinitely unless they are subsequently registered under the Securities Act
or an exemption from such registration is available. Optionee further acknowledges and understands that the Company is under no obligation to
register the Securities. Optionee understands that the certificate evidencing the Securities will be imprinted with a legend which prohibits the
transfer of the Securities unless they are registered or such registration is not required in the opinion of counsel satisfactory to the Company, and
any other legend required under applicable state or foreign securities laws.

    (c)        Securities Exchange Act of 1934. Optionee is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the
Securities Act, which, in substance, permit limited public resale of �restricted securities� acquired, directly or indirectly from the issuer thereof, in
a non-public offering subject to the satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of
the grant of the Option to the Optionee, the exercise will be exempt from registration under the Securities Act. In the event the Company
becomes subject to the reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�),
then ninety (90) days thereafter (or such longer period as any market stand-off agreement may require) the Securities exempt under Rule 701
may be resold, subject to the satisfaction of certain of the conditions specified by Rule 144, including: (1) the resale being made through a broker
in an unsolicited �broker�s transaction� or in transactions directly with a market maker (as said term is defined under the Exchange Act); and (2) in
the case of an affiliate, (A) the availability of certain public information about the Company, (B) the amount of Securities being sold during any
three month period not exceeding the limitations specified in Rule 144(e), and (C) the timely filing of a Form 144, if applicable.

        In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, or does so qualify but does not become
subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, then the Securities may be resold in certain limited
circumstances subject to the provisions of Rule 144, which contains various requirements concerning the holding periods of the securities, the
number of securities that can be sold by the Optionee over certain periods of time and the status of the Optionee as an affiliate of the Company.
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    (d)        Exemption from Registration. Optionee further understands that in the event all of the applicable requirements of Rule 701 or 144 are
not satisfied, registration under the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and
that, notwithstanding the fact that Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its
opinion that persons proposing to sell private placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or
701 will have a substantial burden of proof in establishing that an exemption from registration is available for such offers or sales, and that such
persons and their respective brokers who participate in such transactions do so at their own risk. Optionee understands that no assurances can be
given that any such other registration exemption will be available in such event.

    (e)        Regulation S. Optionee is not a �U.S. Person� as defined by Rule 902 of Regulation S promulgated under the Securities Act. At the time
of grant and exercise of the Option, the Optionee was and is outside the United States. The Optionee is acquiring the Shares for his, her or its
own account, for investment purposes and not with a view towards, or for sale in connection with, any distribution of such securities. All
subsequent offers and sales of the Shares will be made (i) outside the United States in compliance with Rule 903 or Rule 904 of Regulation S,
(ii) pursuant to registration of the Shares under the Securities Act, or (iii) pursuant to an exemption from such registration. Optionee will not
engage in hedging transactions with regard to the Shares prior to the expiration of the distribution compliance period specified in Rule 903 of
Regulation S, unless in compliance with the Securities Act.

4.     Rights as Stockholder. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to
the Optioned Stock, notwithstanding the exercise of the Option. The Shares shall be issued to the Optionee as soon as practicable after the
Option is exercised. No adjustment shall be made for a dividend or other right for which the record date is prior to the date of issuance except as
provided in Section 11 of the Plan.

5.     Company�s Right of First Refusal. Before any Shares held by Optionee or any transferee (either being sometimes referred to herein as the
�Holder�) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have a right of
first refusal to purchase the Shares on the terms and conditions set forth in the Option Agreement or Plan.
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6.     TAX CONSEQUENCES.

    (A)        OPTIONEE UNDERSTANDS THAT OPTIONEE MAY SUFFER ADVERSE TAX CONSEQUENCES AS A RESULT OF
OPTIONEE�S PURCHASE OR DISPOSITION OF THE SHARES. OPTIONEE REPRESENTS THAT OPTIONEE HAS BEEN ADVISED BY
THE COMPANY TO CONSULT WITH HIS OR HER PERSONAL TAX ADVISOR BEFORE EXERCISING THIS OPTION OR
DISPOSING OF THE SHARES UNDERLYING THIS OPTION. OPTIONEE HAS CONSULTED WITH ANY TAX CONSULTANTS
OPTIONEE DEEMS ADVISABLE IN CONNECTION WITH THE PURCHASE OR DISPOSITION OF THE SHARES AND OPTIONEE IS
NOT RELYING ON THE COMPANY OR ANY PARENT OR SUBSIDIARY OF THE COMPANY FOR ANY TAX ADVICE.

    (b)        The Optionee agrees, understands and acknowledges that if the Optionee is an employee or a former employee, the Company is
required to withhold from Optionee�s compensation or collect from Optionee and pay to the applicable taxing authorities an amount in cash equal
to a percentage of this compensation income at this time of exercise, and may refuse to honor the exercise and refuse to deliver Shares if such
withholding amounts are not delivered concurrently with this Exercise Notice.

    (c)        Any tax consequences arising from the grant or exercise of this Option, from the payment for Shares or from any other event or act (of
the Company, any Subsidiary or the Optionee) under the Plan, the Agreement or this Exercise Notice, shall be borne solely by the Optionee. The
Optionee agrees to indemnify the Company and/or its subsidiaries and hold them harmless against and from any and all liability for any such tax
or interest or penalty thereof, including without limitation, liabilities relating to the necessity to withhold, or to have withheld, any such tax from
any payment made to the Optionee.

7.     Restrictive Legends and Stop-Transfer Orders.

    (a)        Legends. Optionee understands and agrees that the Company shall cause the legends set forth below or legends substantially
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required
by the Company or by state, federal or foreign securities laws:
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        THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE
�ACT�) OR REGISTERED OR QUALIFIED UNDER THE APPLICABLE SECURITIES LAWS OF ANY OTHER STATE OR FOREIGN
JURISDICTION, AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL REGISTERED UNDER THE ACT OR QUALIFIED OR REGISTERED UNDER SUCH APPLICABLE SECURITIES LAWS
OF SUCH OTHER JURISDICTIONS, OR, IN THE OPINION OF COMPANY COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.

        THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AND A
RIGHT OF FIRST REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE EXERCISE NOTICE BETWEEN
THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL
OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS AND RIGHT OF FIRST REFUSAL ARE BINDING ON TRANSFEREES
OF THESE SHARES.

    (b)        Stop-Transfer Notices. Optionee agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may
issue appropriate �stop transfer� instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make
appropriate notations to the same effect in its own records.

    (c)        Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of this Exercise Notice or in violation of the Securities Act, or (ii) to treat as owner of such
Shares or to accord the right to vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.

8.     Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this
Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth,
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.

9.     Stockholders Agreement. If required by the Company, Optionee has, concurrently with the delivery of this Exercise Notice, executed and
delivered a stockholders or stockholders rights agreement (or similar type agreement) as may be required under the Plan and the Agreement.

10.     Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Optionee or by the Company
forthwith to the Administrator which shall review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator
shall be final and binding on all parties.
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11.     Governing Law; Severability. This Exercise Notice is governed by the internal substantive laws but not the choice of law rules, of the
State of Israel.

12.     Optionee�s Acknowledgment. Optionee acknowledges receipt of a copy of the Plan or the opportunity to review the Plan, and represents
that he or she is familiar with the terms and provisions thereof and of the Option Agreement, and hereby exercises this Option subject to all of
the terms and provisions thereof and of the Option Agreement. Optionee has reviewed or has had an opportunity to review the Plan and the
Option Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to exercising this Option and fully understands
all provisions of the Option. Optionee hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Board or the
Committee upon any questions arising under the Plan, the Option Agreement or this Exercise Notice. Optionee further agrees to notify the
Company upon any change in the residence address indicated below.

13.     Entire Agreement. The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, and the Option
Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior
undertakings and agreements of the Company and Optionee with respect to the subject matter hereof, and may not be modified adversely to the
Optionee�s interest except by means of a writing signed by the Company and Optionee.

Submitted by: Accepted by:
OPTIONEE: NEXUS TELOCATION SYSTEMS
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Signature By:
Title:

Print Name:       «name»
Address:     ________________ Date Received:     _________
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EXHIBIT 4.3

NEXUS TELOCATION SYSTEMS

EMPLOYEE SHARE OPTION PLAN (2003)

1. NAME AND PURPOSE.

        1.1 This plan, as amended from time to time, shall be known as the Nexus Telocation Systems Employee Share Option Plan (2003)(the
�Plan�).

        1.2 The purposes of this Plan are to attract and retain the best available personnel for positions of substantial responsibility, to provide
additional incentive to employees, directors and consultants (collectively, �Service Providers�) of Nexus Telocation Systems Ltd. (the �Company�)
and its affiliates and subsidiaries, if any, and to promote the Company�s business by providing such individuals with opportunities to receive
options (�Options�) to purchase Ordinary Shares, nominal value NIS 0.03 per share, of the Company (�Shares�) pursuant to the Plan. Options
granted pursuant to this Plan may be granted (a) pursuant to Section 102 (�Section 102�) of the Income Tax Ordinance (New Version) 1961 (the
�Ordinance�) as amended from time to time and, most recently, by the Law Amending the Income Tax Ordinance (Number 132) 2002 (as
amended, the �Ordinance�) and the regulations, rules, orders or procedures promulgated thereunder, including the Income Tax Rules (Tax
Benefits in Stock Issuance to Employees) 5763-2003 (the �Rules�) by the Income Tax Authorities and shall be held for the benefit of the
Optionees and, (b) pursuant to Section 3(i) of the Ordinance

        1.3 In the event that Options shall be granted under this Plan to Service Providers in jurisdictions other than Israel, or Options are granted to
Service Providers who are not deemed to be residents of Israel for purposes of taxation, specific terms and conditions for such grants shall be set
forth in an appendix to this Plan, approved by the Board of Directors of the Company.

2. TYPES OF OPTIONS AND SECTION 102 ELECTION

        2.1 Options granted pursuant to Section 102 of the Ordinance shall be granted pursuant to either (a) Section 102(b)(2) thereof as capital
gains track options, pursuant to which income resulting from the sale of Shares derived from such Options is taxed as a capital gain (�102 Capital
Gains Track Options�), or (b) Section 102(b)(1) thereof as ordinary income track options, pursuant to which income resulting from the sale of
Shares derived from such Options is taxed as ordinary income (�102 Ordinary Income Track Options�; together with 102 Capital Gains Track
Options, �102 Trustee Options�). The Company may grant only one type of 102 Trustee Option at any given time pursuant to this Plan, and shall
file an election with the Israeli Tax Authorities regarding the type of 102 Trustee Option it chooses to grant (the �Election�). Once the Company
has filed such Election, it may change the type of 102 Trustee Option that it chooses to grant only after the passage of at least 12 months from
the end of the year in which the first grant was made in accordance with the previous Election. Until the Election is changed, all 102 Trustee
Options shall be issued either as 102 Capital Gain Stock Options or as 102 Ordinary Income Stock Options in accordance with the Election. For
the avoidance of doubt, such Election shall not prevent the Company from granting Options, pursuant to Section 102(c) of the Ordinance
without a trustee (�102 Non-Trustee Options�).

        2.2 Options that do not contain such terms as will qualify them for the special tax treatment under Section 102 will be granted pursuant to
Section 3(i) of the Ordinance, and are referred to herein as �3(i) Options�.

3. ADMINISTRATION.
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        3.1 The Plan will be administered by the Board of Directors of the Company. The Board of Directors may, in its discretion, appoint and
maintain a Share Option Advisory Committee (the �Committee�) to administer the Plan, to the extent permissible under applicable law, as the
same may be amended from time to time. The Committee will consist of such number of Directors of the Company (not less than two (2) in
number), as may be determined from time to time by the Board of Directors. The Board of Directors shall appoint the members of the
Committee, may from time to time remove members from, or add members to, the Committee, and shall fill vacancies in the Committee
however caused.

        3.2 The Committee, if appointed, shall select one of its members as its Chairman and shall hold its meetings at such times and places as it
shall determine. Actions at a meeting of the Committee at which a majority of its members are present or acts approved in writing by all
members of the Committee, shall be the valid acts of the Committee. The Committee may appoint a Secretary, who shall keep records of its
meetings and shall make such rules and regulations for the conduct of its business, as it shall deem advisable.

        3.3 Subject to the general terms and conditions of this Plan, the Board of Directors shall have full authority in its discretion, from time to
time and at any time, to determine (i) the persons to whom Options shall be granted (�Optionees�), (ii) the number of Shares to be covered by each
Option, (iii) the time or times at which the same shall be granted, (iv) the schedule and conditions on which such Options may be exercised
(�Terms of Vesting�) and on which such Shares shall be paid for, and (v) any other matter which is necessary or desirable for, or incidental to, the
administration of the Plan. The Board of Directors may, in its sole discretion, delegate some or all of the powers listed above to the Committee,
to the extent permitted by the Israeli Companies Law 5759-1999 (the �Companies Law�), or other applicable law. The Board may from time to
time adopt such rules and regulations for carrying out the Plan as it may deem best. Grants of Options shall be made pursuant to written
notification to Optionees setting out the terms of the grant, as set forth in Subsection 7.2 below.
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        3.4 In the event that the Board appoints a Committee, the Committee shall not be entitled to grant Options to the Optionees (unless
permitted to do so by the Companies Law). However, in the event that the Committee is authorized to do so by the Board, it may issue Shares
underlying Options which have been granted by the Board and duly exercised pursuant to the provisions hereof, in accordance with Section
112(a)(5) of the Companies Law.

        3.5 No member of the Board of Directors or of the Committee shall be liable for any action or determination made in good faith with
respect to the Plan or any Option granted thereunder. Subject to the Company�s decision and to all approvals legally required, each member of
the Board or the Committee shall be indemnified and held harmless by the Company against any cost or expense (including counsel fees)
reasonably incurred by him, or any liability (including any sum paid in settlement of a claim with the approval of the Company) arising out of
any act or omission to act in connection with the Plan unless arising out of such member�s own fraud or bad faith, to the extent permitted by
applicable law. Such indemnification shall be in addition to any rights of indemnification the member may have as a director or otherwise under
the Company�s Articles of Association, any agreement, any vote of stockholders or disinterested directors, insurance policy or otherwise.

        3.6 The interpretation and construction by the Board of Directors of any provision of the Plan or of any Option thereunder shall be final and
conclusive. In the event that the Board appoints a Committee, the interpretation and construction by the Committee of any provision of the Plan
or of any Option thereunder shall be final and conclusive unless otherwise determined by the Board of Directors.

4. ELIGIBLE OPTIONEES.

        4.1 No Option may be granted pursuant to this Plan to any person serving as a member of the Committee or to any other Director of the
Company at the time of the grant, unless such grant is approved in the manner prescribed for the approval of compensation of directors under
Section 273 of the Companies Law.

        4.2 Subject to the limitation set forth in Sub-section 4.1 above and any restriction imposed by applicable law, Options may be granted to
any officer, key employee or other employee of the Company, whether or not a director of the Company. The grant of an Option to an Optionee
hereunder shall neither entitle such Optionee to participate, nor disqualify him from participating, in any other grant of Options pursuant to this
Plan or any other share incentive or share option plan of the Company.

        4.3 102 Trustee Options may be granted to employees, officers and directors who are Israeli residents, provided that they are not
�Controlling Shareholders� of the Company, as defined below (�Eligible 102 Optionees�). Eligible 102 Optionees may receive only 102 Trustee
Grants or Non-Trustee Grants. Optionees who are not Eligible 102 Optionees may be granted only 3(1) Options under this Plan. Foreign Options
(to the extent permitted by the relevant local laws) may be granted to all Service Providers. Each Option shall be designated in the Option
Agreement as either (a) a 102 Trustee Option, (b) a 102 Non-Trustee Option, (c) a 3(i) Option, or (d) a Foreign Option under the laws of the
relevant jurisdiction.
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        A �Controlling Shareholder� as defined under Section 32(9) of the Ordinance, means an employee who prior to the grant or as a result of
the exercise of any Option, holds or would hold, directly or indirectly, in his name or with a relative (as defined in the Ordinance) (i) 10% of the
outstanding shares of the Company, (ii) 10% of the voting power of the Company, (iii) the right to hold or purchase 10% of the outstanding
equity or voting power, (iv) the right to obtain 10% of the �profit� of the Company (as defined in the Ordinance), or (v) the right to appoint a
director of the Company.

        4.4 No 102 Trustee Options may be granted until 30 days after the requisite filings required by the Ordinance and the Rules have been
made with the ITA.

        4.5 The option agreement or documents evidencing the Options granted or Shares issued pursuant to this Plan shall indicate whether the
grant is a 102 Trustee Grant, a Non-Trustee Grant or a 3(i) Grant; and, if the grant is a 102 Trustee Grant, whether it is a 102 Capital Gains
Track Grant or a 102 Ordinary Income Track Grant.

5. TERMS AND CONDITIONS OF 102 TRUSTEE OPTIONS

        5.1 Each 102 Capital Gains Track Option will be deemed granted on the date stated in a written notice by the Company, provided that on or
before such date (i) the Company has provided such notice to the Trustee and (ii) the Optionee has signed all documents required pursuant to this
Section 5.

        5.2 Each 102 Trustee Option granted to an Optionee and each certificate for Shares acquired pursuant to the exercise thereof shall be issued
to and registered in the name of a Trustee and shall be held in trust for the benefit of the Optionee for the requisite period prescribed by the
Ordinance and the Rules, or such other period as may be required by the Israeli tax Authority, during which Options granted or Shares issued by
the Company must be held by the Trustee for the benefit of the person to whom they were granted or issued (the �Required Holding Period�).
After termination of the Required Holding Period, the Trustee may release such 102 Capital Gains Track Option and any such shares, provided
that (i) the Trustee has received an acknowledgment from the Israeli Income Tax Authority that the Optionee has paid any applicable tax due
pursuant to the Ordinance or (ii) the Trustee and/or the Company or its Affiliate withholds any applicable tax due pursuant to the Ordinance. The
Trustee shall not release any 102 Trustee Options or shares issued upon exercise of such Option to the full payment of the Optionee�s tax
liabilities.
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        5.3 Each 102 Trustee Option (whether a 102 Capital Gains Track Option or a 102 Regular Income Track Option, as applicable) shall be
subject to the relevant terms of Section 102 and the Ordinance, which shall be deemed an integral part of the 102 Trustee Option and which shall
prevail over any term contained in the Plan or Option Agreement which is not consistent therewith. Any provision of the Ordinance and any
approvals by the Income Tax Commissioner not expressly specified in this Plan or Option Agreement which are necessary to receive or maintain
any tax benefit pursuant to the Section 102 shall be binding on the Optionee. The Trustee and the Optionee granted a 102 Trustee Option shall
comply with the Ordinance and the terms and conditions of the Trust Agreement entered into between the Company and the Trustee. For
avoidance of doubt, it is reiterated that compliance with the Ordinance specifically includes compliance with the Rules. Further, the Optionee
agrees to execute any and all documents which the Company or the Trustee may reasonably determine to be necessary in order to comply with
the Ordinance and, particularly, the Rules.

        5.4 During the Required Holding Period, the Optionee shall not require the Trustee to release or sell the Options or Shares and other shares
received subsequently following any realization of rights derived from Shares or Options (including stock dividends) to the Optionee or to a
third party, unless permitted to do so by applicable law. Notwithstanding the foregoing, the Trustee may, pursuant to a written request, release
and transfer such Shares to a designated third party, provided that both of the following conditions have been fulfilled prior to such transfer: (i)
payment has been rendered to the tax authorities of all taxes required to be paid upon the release and transfer of the shares, and confirmation of
such payment has been received by the Trustee and (ii) the Trustee has received written confirmation from the Company that all requirement for
such release and transfer have been fulfilled according to the terms of the Company�s corporate documents, the Plan, the Option Agreement and
any applicable law. To avoid doubt such sale or release during the Restricted Holding Period will result in different tax ramifications under
Section 102 of the Ordinance and the Rules and/or any other regulations or orders or procedures promulgated thereunder, which shall apply to
and shall be borne solely by such Optionee.
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        5.5 In the event a stock dividend is declared on Shares which derive from Options granted as 102 Trustee Options, such dividend shall also
be subject to the provisions of this Section 5 and the Required Holding Period for such dividend shares shall be measured from the
commencement of the Required Holding Period for the Options or Shares with respect to which the dividend was declares.

        5.6 If an option granted as a 102 Trustee Option is exercised during the Required Holding Period, the Shares issued upon such exercise
shall be issued in the name of the Trustee for the benefit of the Optionee. If such an Option is exercised after the Required Holding Period ends,
the Shares issued upon such exercise shall, at the election of the Optionee, either (i) be issued in the name of the Trustee, or (ii) be transferred to
the Optionee directly, provided that the Optionee first complies with all applicable provisions of the Plan.

5A. GRANTS MADE UNDER SECTION 3(I) OF THE ORDINANCE

- 34 -
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