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Exhibit 99.1

 
MEDIWOUND LTD.

42 Hayarkon Street, Yavne 8122745, Israel
November 14, 2024

________________________________
NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

TO BE HELD ON DECEMBER 19, 2024
________________________

Dear MediWound Ltd. Shareholders:

We cordially invite you to attend an extraordinary general meeting of shareholders, or the Meeting, of MediWound Ltd., or the Company, to be
held at 10:00 a.m. Eastern Standard Time (EST) on Thursday, December 19, 2024, at the offices of Latham & Watkins LLP, Conference Center, 1271
Avenue of the Americas, New York, New York 10020-1300.

The Meeting is being called for the following purpose:

 (1) Adoption of the Company’s 2024 Share Incentive Plan, under which 280,375 ordinary shares will be rolled over from the Company’s expiring
2014 Equity Incentive Plan.

The record date of shareholders entitled to vote at the Meeting has been set as the close of business on November 12, 2024.

The affirmative vote of the holders of a majority of the voting power represented at the Meeting in person or by proxy and voting thereon (which
excludes abstentions and broker non-votes) is necessary for the approval of Proposal No. 1.

Shareholders are requested to complete, date and sign all enclosed proxy cards and/or voting instruction forms, and to return them promptly in the
pre-addressed envelopes. No postage will be required if they are mailed in the United States.

If you are a registered shareholder and will submit your completed, executed proxy card in the enclosed envelope, it must be received by our
transfer agent not later than 11:59 p.m., Eastern Standard Time on December 18, 2024 in order to be validly included in the tally of shares voted at the
Meeting. Alternatively, you may send your completed, executed proxy card to our registered Israeli offices so that it is received no later than 1:00 p.m.
Israel time (6:00 a.m. Eastern Standard Time) on the date of the Meeting. Your proxy card, if properly executed, will be voted in the manner directed by
you. Detailed proxy voting instructions are provided in both the enclosed proxy statement and enclosed proxy card.

If your ordinary shares are held in “street name”, that is, in a brokerage account or by a trustee or nominee, please follow the enclosed instructions
on your voting instruction form in order to submit it to your broker, trustee or nominee. As an alternative to physically mailing your voting instruction
form, you may use it for purposes of submitting your voting instructions online, at www.proxyvote.com.

In accordance with the Companies Law and regulations promulgated thereunder, any shareholder of the Company holding at least 1% of the
outstanding voting rights of the Company as of the record date for the Meeting may submit to the Company a proposed additional agenda item for the
Meeting, to the Company’s Israeli offices, 42 Hayarkon St., Yavne 8122745, Israel, Attention: Mr. Yaron Meyer, Executive Vice President, General
Counsel and Corporate Secretary, email: yaronm@mediwound.com, no later than November 17, 2024. Pursuant to Section 66(b) of the Companies Law
and the Companies Regulations - Relief for Companies whose Securities are Listed for Trading on a Foreign Exchange 2000-5760, a shareholder’s
proposed additional agenda item related to: (i) the election of a new nominee to our Board or (ii) the removal of a currently serving member of our Board,
may only be submitted by a shareholder holding at least 5% of the voting power of our outstanding ordinary shares. To the extent that there are any
additional agenda items that the Board determines to add as a result of any such shareholder submission, the Company will publish an updated notice and
proxy card with respect to the Meeting, no later than November 24, 2024, to be furnished to the SEC under cover of a Report of Foreign Private Issuer on
Form 6-K, or Form 6-K.

This notice, and the enclosed proxy statement, as well as the form of proxy card for the Meeting, are also being furnished to the SEC as exhibits to
a Form 6-K, which may be obtained for free from the SEC’s website at www.sec.gov or the “Investor Relations” portion of the Company’s website, at
www.mediwound.com. The full text of the proposed resolutions, together with the form of proxy card for the Meeting, may also be viewed beginning on
Sunday, November 24, 2024 at the registered office of the Company, 42 Hayarkon Street, Yavne 8122745, Israel, during normal business hours, Sunday to
Thursday, upon prior coordination with the Company. Our telephone number at our registered office is +972-77-971-4100.

 

Sincerely,
 
/s/ Nachum Shamir
Nachum (Homi) Shamir
Chairman of the Board of Directors



 
MEDIWOUND LTD.

42 Hayarkon Street, Yavne 8122745, Israel
+ 972 77 971 4100

__________________________
PROXY STATEMENT

______________________

EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnished in connection with the solicitation of proxies on behalf of the board of directors (the “Board”) of
MediWound Ltd. (“us”, “we”, “MediWound”, “the Company” or “our Company”), to be voted at an Extraordinary General Meeting of Shareholders
(the “Meeting”), and at any adjournment thereof, pursuant to the accompanying Notice of Extraordinary General Meeting of Shareholders. The Meeting
will be held at 10:00 a.m. Eastern Standard Time (EST) on Thursday, December 19, 2024, at Latham & Watkins LLP, Conference Center, 1271 Avenue of
the Americas, New York, New York 10020-1300.

This Proxy Statement, the attached Notice of Extraordinary General Meeting of Shareholders and the enclosed proxy card and/or voting
instruction form, are being made available to holders of MediWound ordinary shares, par value 0.07 New Israeli Shekels (“NIS”) per share (“ordinary
shares”), on or about November 18, 2024.

You are entitled to vote at the Meeting if you hold ordinary shares as of the close of business on November 12, 2024, the record date for the
Meeting. You can vote your shares by attending the Meeting or by following the instructions under “How You Can Vote” below. Our Board urges you to
vote your shares so that they will be counted at the Meeting or at any postponements or adjournments of the Meeting.

Agenda Item

The Meeting is being called for the following purpose:

 (1) Adoption of the Company’s 2024 Share Incentive Plan, under which 280,375 ordinary shares will be rolled over from the Company’s expiring
2014 Equity Incentive Plan.

Board Recommendation

Our Board unanimously recommends that you vote “FOR” Proposal 1.

Quorum

On November 12 2024, the record date for the Meeting, we had 10,790,036 ordinary shares issued and outstanding. Each ordinary share
outstanding as of the close of business on the record date is entitled to one vote upon each of the proposals to be presented at the Meeting. Under our
articles of association (the “Articles”), the Meeting will be properly convened if at least two shareholders attend the Meeting in person or sign and return
proxies, provided that they hold shares representing at least twenty-five percent (25%) of our voting power. If such quorum is not present within half an
hour from the time scheduled for the Meeting, the Meeting will be adjourned for one week (to the same day, time and place), or to a day, time and place
proposed by the chairman of the Meeting 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 adjournment. At such adjourned meeting, the presence of at least two shareholders in person or by proxy (regardless of the voting power
represented by their shares) will constitute a quorum.



Abstentions and “broker non-votes” are counted as present and entitled to vote for purposes of determining a quorum. A “broker non-vote” occurs
when a shareholder that beneficially holds shares through a bank, broker or other holder of record does not provide voting instructions, and the bank,
broker or other record holder votes, on its own, on certain proposals being considered at the Meeting, but does not vote on a particular proposal because it
does not have discretionary voting power for that particular item. It is important for a shareholder that holds ordinary shares through a bank, broker or other
nominee to instruct its bank, broker or other nominee how to vote its shares, if the shareholder wants its shares to count towards the vote on a particular
proposal.

Vote Required for Approval of Proposal

The affirmative vote of the holders of a majority of the voting power represented at the Meeting in person or by proxy and voting thereon (which
excludes abstentions) is necessary for the approval of Proposal 1.

How You Can Vote

You can vote your shares by attending the Meeting, by completing and signing a proxy card, or, if you are a shareholder holding your shares in
“street name,” by providing voting instructions to your bank, broker or other nominee in one of the manners described below.

Shareholders of Record

If you are a shareholder of record (that is, a share certificate or book-entry position is registered in your name at our transfer agent), you can
submit your vote by completing, signing and submitting (in the enclosed envelope) the enclosed proxy card. If you are a shareholder of record and have lost
or misplaced the proxy card mailed to you, you may print a copy of the proxy card from the Investor Relations page on the Company’s website at
http://ir.mediwound.com, and may complete and sign that proxy card (indicating the name of the record shareholder holding your ordinary shares) and
return it to our Executive Vice President, General Counsel and Corporate Secretary via fax to +972-77-971-4111 or email to yaronm@mediwound.com. We
reserve the right to require further identifying information from you if you submit your proxy card in that manner. You may change your mind and cancel
your proxy card by sending us written notice, by signing and returning a proxy card with a later date, or by voting in person or by proxy at the Meeting. We
will not be able to count a proxy card unless we receive it at our principal executive offices at 42 Hayarkon Street, Yavne 8122745, Israel no later than 1:00
p.m., Israel time, on the date of the Meeting, or our registrar and transfer agent receives it in the enclosed envelope not later than 11:59 p.m., Eastern
Standard Time on December 18, 2024.

Please follow the instructions on the proxy card. If you provide specific instructions (by marking a box) with regard to the proposal, your shares
will be voted as you instruct. If you sign and return your proxy card without giving specific instructions, your shares will be voted in accordance with the
recommendation of the Board with respect to the proposal. The persons named as proxies in the enclosed proxy card will furthermore vote in accordance
with the recommendations of the Board on any other matters that properly come before the Meeting.

Shareholders Holding in “Street Name”

If you hold ordinary shares in “street name”, that is, you are an underlying beneficial holder who holds ordinary shares through a bank, broker or
other nominee, the voting process will be based on your directing the bank, broker or other nominee to vote the ordinary shares in accordance with your
voting instructions. As per the information that is being sent to you, a beneficial holder may provide voting instructions in one of three ways: (i) completing
and mailing the physical voting instruction form in the envelope provided; (ii) completing the online version of the voting instruction form at
www.proxyvote.com (please use your control number); and (iii) voting via telephone (by dialing the telephone number provided in the physical or
electronic voting information being sent to you). Your physical voting instruction form must be received by 12:00 p.m., Eastern Standard Time, on
December 18, 2024 in order for your voting instructions to be included in the tally of votes for the Meeting. If you provide your voting instructions online
or via telephone, you must submit those instructions by 11:59 p.m., Eastern Standard Time, on December 18, 2024, in order for them to be included in the
tally of votes for the Meeting. Because a beneficial holder is not a shareholder of record, you may not vote your shares in person at the Meeting unless you
obtain and submit to us in advance of the Meeting (as described below) a “legal proxy” from the broker, trustee or nominee that holds your shares, giving
you the right to vote the shares at the Meeting, along with an account statement that shows that you own your shares as of the record date for the Meeting
(November 12, 2024).
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If no voting instructions are received by the bank, broker or other nominee from you on or before the above dates and times established for such
purpose, the bank, broker or other nominee will not vote your shares (commonly referred to as a “broker non-vote”).

Where a beneficial owner has executed and returned a voting instruction form, but has not provided voting instructions with respect to any specific
proposals, and the broker, trustee or nominee may not cast a vote with respect to the proposals, the shares held by the beneficial owner will be included in
determining the presence of a quorum at the Meeting, but will not be considered “present” for the purpose of voting on the particular proposals. Such
shares have no impact on the outcome of the voting on any of the proposals.

If you hold shares as a beneficial owner, we urge you to give instructions to your bank, broker, or other nominee as to how your shares should be
voted so that you thereby participate in the vote on these important matters.

Revocation of a Proxy

Shareholders of record may revoke the authority granted by their execution of proxies at any time before the effective exercise thereof by filing
with us a written notice of revocation or duly executed proxy bearing a later date and by submitting it prior to the above-described deadline for initially
submitting your proxy. In the alternative, you may effectively revoke your proxy by voting in person at the Meeting. If you hold your shares in “street
name”, you may change your voting instructions by following the directions provided to you by your broker, trustee or nominee. If you have obtained a
legal proxy from your broker, trustee or nominee giving you the right to vote your shares, you can change your vote by attending the Meeting and voting in
person.

Solicitation of Proxies

Proxies are being distributed to shareholders on or about November 18, 2024. Certain officers, directors, employees, and agents of the Company,
none of whom will receive additional compensation therefor, may solicit proxies by telephone, emails, or other personal contact. We will bear the cost for
the solicitation of the proxies, including postage, printing, and handling, and will reimburse the reasonable expenses of brokerage firms and others for
forwarding material to beneficial owners of shares.

Availability of Proxy Materials

Copies of the proxy card, the notice of the Meeting and this Proxy Statement are available in the “Investor Relations” section of our Company’s
website, www.mediwound.com. The contents of that website are not a part of this Proxy Statement.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the number of ordinary shares beneficially owned, directly or indirectly, by (i) each person known by us to be the
owner of more than 5% of our outstanding ordinary shares, and (ii) all of our directors and executive officers as a group, based on publicly available
information and/or information obtained by the Company upon its inquiry, which, except as indicated below, is provided as of November 12, 2024, as of
which date there were 10,790,036 ordinary shares issued and outstanding.

Name of Beneficial Owner  

Number of
Shares

Beneficially
Held   

Percentage
of

Class  
Directors and Executive Officers    
Nachum (Homi) Shamir   *   * 
Vickie R Driver   *   * 
David Fox   *   * 
Shmuel (Milky) Rubinstein   *   * 
Stephen T. Wills   *   * 
Ofer Gonen   *   * 
Shmulik Hess   *   * 
Ety Klinger   *   * 
Hani Luxenburg   *   * 
Yaron Meyer   *   * 
Robert Snyder   *   * 
All executive officers and directors as a group (11 persons)(1)   405,964   3.75%
         
Principal Shareholders (who are not Directors or Executive Officers)         
Clal Biotechnology Industries Ltd. and affiliates (2)   1,481,522   13.7%
Mölnlycke Health Care AB (3)   872,093   8.1%
Rosalind Advisors, Inc. and affiliates (4)   791,315   7.2%
Israel Biotech Fund II, L.P. and affiliates (5)   787,018   7.0%
Yelin Lapidot Holdings Management Ltd. and affiliates(6)   726,743   6.7%
Deep Insight Limited Partnership and affiliates (7)   659.651   5.9%
         
*   Less than 1%         

(1) Shares beneficially owned consist of 86,555 ordinary shares held directly or indirectly by such executive officers and directors and 319,409 ordinary
shares issuable upon exercise of outstanding options that are currently exercisable or exercisable within 60 days of November 12, 2024.

  
(2) Based solely on Schedule 13D/A filed with the SEC on July 19, 2024, Clal Biotechnology Industries Ltd., a publicly traded company traded on the Tel

Aviv Stock Exchange (“CBI”), owns directly 308,811 ordinary shares and may be deemed to share voting and investment power over the 1,172,710
ordinary shares owned directly by Clal Life Sciences L.P. (“CLS”), the general partner of which, Clal Application Center Ltd., is wholly owned by
CBI. Each of Access Industries Holdings LLC (“AIH”), Access Industries, LLC (“Access LLC”), Access Industries Management, LLC (“AIM”), Clal
Industries Ltd. (“Clal Industries”) and Mr. Blavatnik may be deemed to share voting and investment power over the ordinary shares owned directly
by CBI and CLS because (i) Len Blavatnik controls AIM, AIH, Access LLC and AI International GP Limited (the general partner of AI SMS, as
defined below), (ii) AIM controls Access LLC and AIH, (iii) Access LLC controls a majority of the outstanding voting interests in AIH, (iv) AIH owns
a majority of the equity of AI SMS L.P. (“AI SMS”), (v) AI SMS controls AI Diversified Holdings Ltd. (“Holdings Limited”), (vi) Holdings Limited
owns AI Diversified Parent S.à r.l., which owns AI Diversified Holdings S.à r.l., which owns Access AI Ltd (“Access AI”), (vii) Access AI wholly
owns Clal Industries, (viii) Clal Industries is the controlling shareholder of CBI, and (ix) CBI is the sole shareholder of Clal Application Center Ltd.
The foregoing persons and entities, other than CBI and CLS, and each of their affiliated entities and the officers, partners, members and managers
thereof, disclaims beneficial ownership of these securities. The address of Clal Industries Ltd. is the Triangular Tower, 3 Azrieli Center, Tel Aviv
67023, Israel and the address of Access Industries Holdings LLC is c/o Access Industries Inc., 40 West 57th Street, New York, New York 10019,
United States.
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(3) Based solely on Schedule 13D filed with the SEC on July 19, 2024 by filed by Mölnlycke Health Care AB (“Mölnlycke”), MHC Sweden AB,
Mölnlycke Holding AB, Mölnlycke AB, Rotca AB, Patricia Industries AB, and Investor AB. Mölnlycke is a global MedTech company specializing in
solutions for wound care and surgical procedures.  Investor AB is a publicly held limited liability company engaged principally in business as a
diversified industrial holding company.  The other foregoing entities are subsidiaries of Investor AB and direct or indirect parent entities of Mölnlycke.

  
(4) Based solely on the Schedule 13G/A filed by Rosalind Advisors, Inc. with the SEC on October 23, 2024. Rosalind Master Fund L.P. (“RMF”) is the

record owner of 628,050 ordinary shares 163,265 warrants pursuant to which 163,265 underlying ordinary shares may be issued. Rosalind Advisors,
Inc. is the investment advisor to RMF and may be deemed to be the beneficial owner of shares held by RMF. Steven Salamon is the portfolio manager
of Rosalind Advisors, Inc. and may be deemed to be the beneficial owner of shares held by RMF. Gilad Aharon is the portfolio manager and member
of the Advisor which advises RMF. Notwithstanding the foregoing, Rosalind Advisors, Inc. and Mr. Salamon disclaim beneficial ownership of the
shares. The address of RMF is P.O. Box 309 Ugland House, Grand Cayman KY1-1104, Cayman Islands, and the address of the rest of the reporting
persons is 15 Wellesley Street West, Suite 326, Toronto, Ontario M4Y 0G7 Canada.

  
(5) Based solely on Schedule 13G/A filed with the SEC on January 8, 2024, the 959,652 ordinary shares include 408,397 ordinary shares that are issuable

upon the exercise of warrants held directly by Israel Biotech Fund II, L.P. (“IBF II”). Israel Biotech Fund GP Partners II, L.P. (“IBF GP”) is the sole
general partner of IBF II, and I.B.F Management Ltd. (“IBF Management”) is the sole general partner of IBF GP. IBF GP and IBF Management may
be deemed to share voting and dispositive power with respect to the ordinary shares that are beneficially owned by IBF II. The address IBF
Management is HaOgen Tower, 4 Oppenheimer St., Rehovot 7670104, Israel and the address of the other reporting persons is 75 Fort Street, Clifton
House, PO Box, 1350, KY1-1108, Grand Cayman.

  
(6) Based solely on Schedule 13G filed with the SEC on October 1, 2024, 522,645 of the ordinary shares  reported in this row are beneficially owned by

provident funds managed by Yelin Lapidot Provident Funds Management Ltd. and 228,098 of the ordinary shares reported in this row ae beneficially
owned by mutual funds managed by Yelin Lapidot Mutual Funds Management Ltd. Each of Yelin Lapidot Provident Funds Management Ltd. and
Yelin Lapidot Mutual Funds Management Ltd. (the “Subsidiaries”) is a wholly-owned subsidiary of Yelin Lapidot Holdings Management Ltd. (“Yelin
Lapidot Holdings”). Mr. Dov Yelin owns 24.38% of the share capital and 25.00% of the voting rights of Yelin Lapidot Holdings, Mr. Yair Lapidot
owns 24.62% of the share capital and 25.00% of the voting rights of Yelin Lapidot Holdings. Messrs. Yelin and Lapidot are responsible for the day-to-
day management of Yelin Lapidot Holdings. In accordance with the Shareholders’ Agreement, dated December 5, 2018, until the End of the
“Suspension Period” Messrs. Yelin and Lapidot are entitled to jointly appoint the majority of the members of Yelin Lapidot Holdings board. The
Subsidiaries operate under independent management and make their own independent voting and investment decisions. Any economic interest or
beneficial ownership in any of the securities covered in this row is held for the benefit of the members of the provident funds or mutual funds, as the
case may be. Each of Messrs. Yelin and Lapidot, Yelin Lapidot Holdings, and the Subsidiaries disclaims beneficial ownership of any such securities.

  
(7) Based solely on Schedule 13G/A filed with the SEC on January 8, 2024, the 959,652 ordinary shares include 408,397 ordinary shares that are issuable

upon the exercise of warrants held directly by Deep Insight Limited Partnership (“Deep Insight”). Deep Insight Fund GP Limited Partnership (“Deep
Insight GP LP”) is the sole general partner of Deep Insight, Deep Insight GP Ltd. (“Deep Insight GP Company”) is the sole general partner of Deep
Insight GP LP, Deep Insight Management Ltd. (“Deep Insight Management”) is the management company of Deep Insight GP LP and each of Barak
Ben-Eliezer and Dr. Eyal Kishon hold 50% of the outstanding shares of Deep Insight GP Company and Deep Insight Management. Deep Insight GP
LP, Deep Insight GP Company, Deep Insight Management, Barak Ben-Eliezer and Dr. Eyal Kishon may be deemed to share voting and dispositive
power with respect to the Ordinary Shares that are beneficially owned by Deep Insight. Barak Ben-Eliezer and Dr. Eyal Kishon disclaim beneficial
ownership of the Ordinary Shares reported by Deep Insight herein. The address of each of the reporting persons is 2 Rachel Imeinu St., Modiin, Israel
7177190.
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PROPOSAL 1
ADOPTION OF 2024 SHARE INCENTIVE PLAN

Background
 

Under the Nasdaq Listing Rules, a company such as ours with its shares listed on Nasdaq is required to seek approval for the adoption of, or
material amendment to, an equity compensation plan under which employees, officers and directors may receive equity in the Company.
 

Our compensation committee, Board and our management all believe that the effective use of share-based long-term incentive compensation is
vital to our continued ability to recruit, hire and retain the individuals required to successfully execute our business plans and achieve strong performance in
the future by providing a direct link between compensation and long-term shareholder value creation. Our existing 2014 Equity Incentive Plan (the “2014
Plan”), which became effective on March 9, 2014, was amended on December 18, 2018 and expired on March 9, 2024. Since then, no additional grants
may be made under the 2014 Plan, but outstanding grants under that plan will continue to be governed by the terms of that plan. In order to enable our
Company to continue to achieve the foregoing goals related to share-based long-term incentive compensation after the expiration of the 2014 Plan, our
compensation committee and our Board have adopted, subject to the approval of our shareholders at the Meeting, the MediWound Ltd. 2024 Share
Incentive Plan (the “2024 Plan”). If approved by our shareholders at the Meeting, the 2024 Plan will become effective immediately. We have provided a
summary of the material terms of the 2024 Plan below. The summary is provided for convenience only, and does not contain all information about the 2024
Plan. A copy of the complete text of the 2024 Plan is appended to this proxy statement as Appendix A, and the following description of the 2024 Plan is
qualified in its entirety by reference to the full text of the 2024 Plan.
 

Under the 2024 Plan, we may grant equity-based incentive awards to attract, motivate and retain the talent for which we compete. Following the
adoption of the 2024 Plan, we will no longer grant any awards under the 2014 Plan, though previously granted awards under the 2014 Plan will remain
outstanding and will still be governed by the terms of the 2014 Plan.
 

Authorized Shares.    Upon its effectiveness, the 2024 Plan will have a total of 280,375 ordinary shares reserved and initially available for
issuance, consisting entirely of 280,375 that will be rolled over from the 2014 Plan, which were already approved for issuance by our shareholders at
previous annual general meetings (which shares were unused under the 2014 Plan as of its expiration on March 9, 2024). Out of that initial pool of shares,
the number of ordinary shares that may be issued upon the exercise of incentive stock options (within the meaning of Section 422 of the U.S. Internal
Revenue Code of 1986, as amended (the “Code”)) (“Incentive Stock Options”) is capped at 280,375.
 

In addition to the foregoing 280,375 ordinary shares initially available under the 2024 Plan, up to 1,198,880 ordinary shares that underlie
outstanding awards under the 2014 Plan (and which were also already approved for issuance under the 2014 Plan by our shareholders at previous annual
general meetings), may, (i) if the related award expires or is canceled, terminated, forfeited, repurchased or settled in cash in lieu of issuance of shares, for
any reason, without having been exercised, or (ii) if permitted by us, if are tendered to pay (x) the exercise price of an award or (y) withholding tax
obligations, will, in any such case, become available for issuance under the 2024 Plan. Similarly, ordinary shares from among the initial 280,375 shares
reserved under the 2024 Plan that become subject to an award and are ultimately not issued (for any of the foregoing reasons) will become available once
again under the 2024 Plan.
 

In keeping with the recommendation of institutional shareholder and proxy advisory groups, the 2024 Plan does not contain an “evergreen”
provision that provides for an automatic annual increase in the number of ordinary shares available under the plan. Instead, we will request
shareholder approval for any increase in the pool of shares available under the 2024 Plan.
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Administration.    A duly authorized committee of our Board (which, based on prior authorization by our Board, is our compensation committee),
or, in the absence of any such committee, the Board itself, will administer the 2024 Plan. Under the 2024 Plan, the administrator has the authority, subject
to applicable law, to interpret the terms of the 2024 Plan and any award agreements or awards granted thereunder, designate recipients of awards, determine
and amend the terms of awards and take all actions and make all other determinations necessary for the administration of the 2024 Plan.

 
Eligibility.    The 2024 Plan provides for granting awards under various tax regimes, including, without limitation, in compliance with Section 102

of the Israeli Tax Ordinance (the “Ordinance”) and Section 3(i) of the Ordinance, and, for awards granted to our United States employees or service
providers, including those who are deemed to be residents of the United States for tax purposes, Section 422 of the Code and Section 409A of the Code.

 
Awards.    The 2024 Plan provides for the grant of share options (including Incentive Stock Options and nonqualified stock options), ordinary

shares, restricted shares, restricted share units and other share-based awards to employees, directors, officers, consultants, advisors and any other persons or
entities who provides services to the company or any parent, subsidiary or affiliate thereof, subject to the terms and conditions of the 2024 Plan. Options
granted under the 2024 Plan to our employees who are U.S. residents may qualify as Incentive Stock Options, or may be non-qualified stock options.

 
Grant and Exercise.    All awards granted pursuant to the 2024 Plan will be evidenced by an award agreement in a form approved, from time to

time, by the administrator in its sole discretion. Unless otherwise determined by the administrator and stated in the award agreement, and subject to the
conditions of the 2024 Plan, awards vest and become exercisable under the following schedule: 25% of the shares covered by the award, on the first
anniversary of the vesting commencement date determined by the administrator (and in the absence of such determination, the date on which such award
was granted), and 6.25% of the shares covered by the award at the end of each subsequent three-month period thereafter over the course of the following
three years; provided that the grantee remains continuously as an employee or provides services to the Company throughout such vesting dates. The
exercise period of an award will be ten years from the date of grant of the award, unless otherwise determined by the administrator and stated in the award
agreement.

 
Termination of Employment.    In the event of termination of a grantee’s employment or service with the Company or any of its affiliates

(including by reason of death, disability or retirement), different rules apply as to the length of time during which all vested and exercisable awards held by
such grantee as of the date of termination may be exercised after such date of termination. In the case of termination due to death during employment or
service for the Company or any of its affiliates, or within the three month period (or such longer period of time as determined by the Board, in its
discretion) after the date of termination, any outstanding awards shall automatically vest (to the extent not yet vested).

 
Any awards which are unvested as of the date of such termination (other than in the case of death, as described above) or which are vested but not

then exercised within the applicable period following such date, will terminate and the shares covered by such awards shall again be available for issuance
under the 2024 Plan.

 
Notwithstanding any of the foregoing, if a grantee’s employment or services with us or any of our affiliates is terminated for “cause” (as defined in

the 2024 Plan), all outstanding awards held by such grantee (whether vested or unvested) will terminate on the date of such termination and the shares
covered by such awards shall again be available for issuance under the 2024 Plan. In the case of termination for cause, any shares issued upon exercise or
(if applicable) vesting of awards, shall be deemed to be irrevocably offered for sale to us.
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Adjustments due to Transactions.    The 2024 Plan provides for appropriate adjustments to be made to the plan and to outstanding awards under
the plan in the event of a share split, reverse share split, share dividend, distribution, recapitalization, combination, reclassification of our shares, or any
similar recapitalization events.

 
In the event of any type of merger, consolidation, similar transaction with or into another corporation, exchange of shares, a business combination,

a reorganization, a spin-off or other corporate divestiture or division, or other similar occurrences, any adjustments as determined by the compensation
committee may be made without the need for a consent of any holder of an award.

 
With respect to the distribution of a cash dividend to all holders of ordinary shares, the compensation committee shall have the authority to

determine, without award holder consent, that the exercise price of any award that is outstanding and unexercised on the record date of such distribution,
shall be reduced by an amount equal to the per share gross dividend amount distributed by us. The compensation committee may determine that the
exercise price following such reduction shall be not less than the par value of a share. The approval of our shareholders will need to be obtained for that
reduction in exercise price.

 
In the event of a sale of all, or substantially all, of our ordinary shares or assets, a merger, consolidation amalgamation, or similar transaction, or

certain changes in the composition of the board of directors, or liquidation or dissolution, or such other transaction or circumstances that the Board
determines to be a relevant transaction, then the compensation committee shall make determinations with respect to the treatment of awards in accordance
with the following:
 

• Where the consideration paid consists solely of shares or other securities, any award then outstanding shall be assumed or be substituted by
the Company, or by the successor corporation in such merger or sale or by any of its parent or affiliate companies. This applies where the
award confers on the holder the right to purchase or receive prior to a merger or sale, the consideration (whether shares or other securities)
distributed to or received by holders of shares in the merger or sale for each share held on the effective date of the merger or sale. Such
consideration shall be subject to the same vesting and expiration terms of the awards applying immediately prior.

 
• Where the consideration consists solely of cash, each grantee shall be entitled to receive, in respect of each share underlying an award that is

vested, a cash payment equal to the spread (if any), which is the amount (if any) by which the cash consideration per share to our shareholders
in the merger or sale exceeds the exercise price per share of the award.

 
• Where the consideration consists of a mixture of shares or other securities and cash, each share underlying an award that is vested shall be

treated in the same manner as an outstanding share held by a shareholder of our Company.
 

• Where the consideration consists of shares or other securities of an entity that are not traded or quoted on a national securities exchange, over-
the-counter market or other public market, or if the consideration has a value that is not readily determinable, the compensation committee
may determine the applicable treatment for vested awards, including the manner and timing by which the consideration that is payable to our
Company’s shareholders shall be payable (if at all) to grantees, and the appropriate valuation for such security(ies) or other consideration in
respect of outstanding vested awards.

 
Amendment and Termination.    The Board may suspend, terminate, modify or amend the 2024 Plan at any time; provided that no termination or

amendment of the 2024 Plan shall affect any then outstanding award unless expressly provided by the board. Shareholder approval of any amendment to
the 2024 Plan will be obtained to the extent necessary to comply with applicable law. The administrator at any time and from time to time may modify or
amend any award theretofore granted under the 2024 Plan, including any award agreement, whether retroactively or prospectively.
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Limitation on Option/Other Award Repricing.    The 2024 Plan generally allows us to reprice options that we grant under the plan only if we
obtain shareholder approval. However, the exercise price per share of an existing award may be reduced by the compensation committee by the amount
of a dividend that we declare on our ordinary shares while the award is outstanding. That would enable a grantee to benefit from a dividend that we declare
and that all of our shareholders receive.

 
By adopting the 2024 Plan and reserving under it 280,375 shares being carried over from the 2014 Plan (which were previously approved by our

shareholders), we believe that we will have the flexibility to continue to provide equity incentives in amounts determined appropriate by the compensation
committee, our Board, and our management, for an anticipated period of approximately 10 years. After that time, we will request shareholder approval for
further reservation of shares under the 2024 Plan. If this proposal is not approved by our shareholders, we will not have the ability to fund any additional
awards unless we exempt our Company, as a foreign private issuer that is entitled to do so, from the Nasdaq listing requirement to have equity
compensation plans (or material amendments to such plans) approved by shareholders.
 
Total Dilution Under 2024 Share Incentive Plan
 

The following table presents equity incentive data for our Company on a prospective basis, as of the date of the Meeting, assuming the adoption of
the 2024 Plan pursuant to this Proposal No. 1:
 

Aggregate Number of
 Shares Underlying

 Outstanding Awards
 (Under 2014 Plan)   

Shares Reserved
 for Future Grants
 (Under 2024 Plan)   

Aggregate Number of
 Shares Underlying

 Outstanding Awards +
 Reserved for

 Future Grant   

Aggregate Number of
 Shares

 Outstanding on
 Fully-Diluted Basis   

Potential Dilution
 Percentage

 Constituted by
 Shares Under Equity

 Incentive Plans  
1,198,880   280,375*  1,479,255   14,792,548**  10%

____________

*        Consists of entirely of 280,375 shares rolled over from the 2014 Plan.
**      Based on (1) 10,790,036 issued and outstanding ordinary shares (ii) 2,523,257 issuable outstanding Series A warrants and (iii) 1,479,255 issuable

shares under the share incentive plans on November 12, 2024.
 

As the above table shows, the aggregate number of shares that are (i) subject to outstanding awards under the 2014 Plan, plus (ii) available for
issuance pursuant to future awards under the 2024 Plan, will not exceed 10% of 14,792,548 shares, which constitutes the total of our outstanding number of
ordinary shares on a fully diluted basis (as of November 12, 2024). Therefore, we will not exceed the limit recommended by institutional shareholder
groups and proxy advisory groups on this matter.

Proposed Resolution
 

We are proposing the adoption by our shareholders of the following resolution pursuant to Proposal 1 at the Meeting:
 

RESOLVED, that, effective as of the date of adoption by the Company’s shareholders of this resolution, the 2024 Plan, in the form attached as
Appendix A to the Proxy Statement, be, and hereby is, adopted.

 Required Vote
 

The approval of the adoption of the 2024 Plan pursuant to this Proposal 1 requires the affirmative vote of shareholders present in person or by
proxy and holding ordinary shares representing a majority of the votes cast with respect to this proposal (excluding abstentions and broker non-votes).

Board Recommendation
 

The Board recommends that the shareholders vote “FOR” approval of adoption of the 2024 Plan pursuant to this Proposal 1.
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PUBLICATION OF MEETING RESULTS

We will publish the results of the Meeting, including the details of the tallies for the votes on the resolution presented as part of the proposal, in a
Report of Foreign Private Issuer on Form 6-K that we will furnish to the SEC within four trading days after the Meeting.

ADDITIONAL INFORMATION

The Company’s Annual Report on Form 20-F for the year ended December 31, 2023, filed with the SEC on March 21, 2024, is available for
viewing and downloading at the SEC’s website at www.sec.gov, as well as at the Investor Relations section of the Company’s website at
www.mediwound.com.

The Company is subject to the information reporting requirements of the U.S. Securities Exchange Act of 1934, as amended, applicable to foreign
private issuers. The Company fulfills these requirements by filing and furnishing reports with or to (as applicable) the SEC. The Company’s SEC filings are
available to the public on the SEC’s website at www.sec.gov. As a foreign private issuer, the Company is exempt from the rules under the Exchange Act
related to the furnishing and content of proxy statements. The circulation of this Proxy Statement should not be taken as an admission that the Company is
subject to those proxy rules.

Yavne, Israel
November 14, 2024

By order of the Board of Directors:
 

/s/ Nachum Shamir
Mr. Nachum (Homi) Shamir

Chairman of the Board of
Directors
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Appendix A
MediWound Ltd. 2024 Share Incentive Plan

MEDIWOUND LTD.
2024 SHARE INCENTIVE PLAN

 
Unless otherwise defined, terms used herein shall have the meaning ascribed to them in Section 2 hereof.
 
1. PURPOSE; TYPES OF AWARDS; CONSTRUCTION.
 

1.1.          Purpose.  The purpose of this 2024 Share Incentive Plan (as amended, this “Plan”) is to afford an incentive to Service Providers of
Mediwound Ltd., an Israeli company (together with any successor corporation thereto, the “Company”), or any Affiliate of the Company, which now
exists or hereafter is organized or acquired by the Company or its Affiliates, to continue as Service Providers, to increase their efforts on behalf of the
Company or its Affiliates and to promote the success of the Company’s business, by providing such Service Providers with opportunities to acquire a
proprietary interest in the Company by the issuance of Shares or restricted Shares (“Restricted Shares”) of the Company, and by the grant of options to
purchase Shares (“Options”), Restricted Share Units (“RSUs”) and other Share-based Awards pursuant to Sections 11 through 13 of this Plan. In addition,
Awards may be granted under this Plan as donations, for any purpose that the Board finds appropriate, at its discretion.
 

1.2.          Types of Awards.  This Plan is intended to enable the Company to issue Awards under various tax regimes, including:
 

(i)          pursuant and subject to the provisions of Section 102 of the Ordinance (or the corresponding provision of any
subsequently enacted statute, as amended from time to time), and all regulations and interpretations adopted by any competent
authority, including the Israel Tax Authority (the “ITA”), including the Income Tax Rules (Tax Benefits in Stock Issuance to
Employees) 5763-2003 or such other rules so adopted from time to time (the “Rules”) (such Awards that are intended to be (as
set forth in the Award Agreement) and which qualify as such under Section 102 of the Ordinance and the Rules, “102 Awards”);

 
(ii)          pursuant to Section 3(i) of the Ordinance or the corresponding provision of any subsequently enacted statute,

as amended from time to time (such Awards, “3(i) Awards”);
 

(iii)          Incentive Stock Options within the meaning of Section 422 of the Code, or the corresponding provision of
any subsequently enacted United States federal tax statute, as amended from time to time, to be granted to Employees who are
deemed to be residents of the United States, for purposes of taxation, or are otherwise subject to U.S. Federal income tax (such
Awards that are intended to be (as set forth in the Award Agreement) and which qualify as an incentive stock option within the
meaning of Section 422(b) of the Code, “Incentive Stock Options”); and

 



(iv)          Options not intended to be (as set forth in the Award Agreement) or which do not qualify as an Incentive
Stock Option to be granted to Service Providers who are deemed to be residents of the United States for purposes of taxation, or
are otherwise subject to U.S. Federal income tax (“Nonqualified Stock Options”).

 
In addition to the issuance of Awards under the relevant tax regimes in the United States of America and the State of Israel, and without derogating from
the generality of Section 25, this Plan contemplates issuances to Grantees in other jurisdictions or under other tax regimes with respect to which the
Committee is empowered, but is not required, to make the requisite adjustments in this Plan and set forth the relevant conditions in an appendix to this Plan
or in the Company’s agreement with the Grantee in order to comply with the requirements of such other tax regimes.
 

1.3.          Company Status. This Plan contemplates the issuance of Awards by the Company as a public company.
 

1.4.          Construction.  To the extent any provision herein conflicts with the conditions of any relevant tax law, rule or regulation which are relied
upon for tax relief in respect of a particular Award to a Grantee, the Committee is empowered, but is not required, hereunder to determine that the
provisions of such law, rule or regulation shall prevail over those of this Plan and to interpret and enforce such prevailing provisions. With respect to 102
Awards, if and to the extent any action or the exercise or application of any provision hereof or authority granted hereby is conditioned or subject to
obtaining a ruling or tax determination from the ITA, to the extent required by applicable law, then the taking of any such action or the exercise or
application of such section or authority with respect to 102 Awards shall be conditioned upon obtaining such ruling or tax determination, and, if obtained,
shall be subject to any condition set forth therein; it being clarified that there is no obligation to apply for any such ruling or tax determination (which shall
be in the sole discretion of the Committee) and no assurance is made that if applied any such ruling or tax determination will be obtained (or the conditions
thereof).
 
2. DEFINITIONS.
 

2.1.          Terms Generally.  Except when otherwise indicated by the context, (i) the singular shall include the plural and the plural shall include the
singular; (ii) any pronoun shall include the corresponding masculine, feminine and neuter forms; (iii) any definition of or reference to any agreement,
instrument or other document herein shall be construed as referring to such agreement, instrument or other document as from time to time amended,
restated, supplemented or otherwise modified (subject to any restrictions on such amendments, restatements, supplements or modifications set forth therein
or herein), (iv) references to any law, constitution, statute, treaty, regulation, rule or ordinance, including any section or other part thereof shall refer to it as
amended from time to time and shall include any successor thereof, (v) reference to a “company” or “entity” shall include a, partnership, corporation,
limited liability company, association, trust, unincorporated organization, or a government or agency or political subdivision thereof, and reference to a
“person” shall mean any of the foregoing or an individual, (vi) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be
construed to refer to this Plan in its entirety, and not to any particular provision hereof, (vii) all references herein to Sections shall be construed to refer to
Sections to this Plan; (viii) the words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”; and (ix) use
of the term “or” is not intended to be exclusive.
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2.2.          Defined Terms.  The following terms shall have the meanings ascribed to them in this Section 2:
 

2.2.1. “Affiliate” shall mean, with respect to any person, any other person that, directly or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control with, such person (with the term “control” or “controlled by” within the
meaning of Rule 405 of Regulation C under the Securities Act), including, without limitation, any Parent or Subsidiary, or
Employer.

 
2.2.2. “Applicable Law” shall mean any applicable law, rule, regulation, statute, pronouncement, policy, interpretation, judgment, order

or decree of any federal, provincial, state or local governmental, regulatory or adjudicative authority or agency, of any jurisdiction,
and the rules and regulations of any stock exchange, over-the-counter market or trading system on which the Company’s shares are
then traded or listed.

 
2.2.3. “Award” shall mean any Option, Restricted Share, RSUs, Shares or any other Share-based award granted under this Plan or any

award granted under a previous plan of the Company or its subsidiaries (including any company acquired by the Company) similar
to this plan (including, but not limited to, the Company’s 2014 Equity Incentive Plan).

 
2.2.4. “Board” shall mean the Board of Directors of the Company.

 
2.2.5. Reserved.

 
2.2.6. “Code” shall mean the United States Internal Revenue Code of 1986, and any applicable regulations promulgated thereunder, all as

amended.
 

2.2.7. “Committee” shall mean the compensation committee of the Board, or any other committee established or appointed by the Board
to administer this Plan, subject to Section 3.1.

 
2.2.8. “Companies Law” shall mean the Israel Companies Law, 5759-1999, and the regulations promulgated thereunder, all as amended

from time to time.
 

2.2.9. “Controlling Shareholder” shall have the meaning set forth in Section 268 of the Companies Law.
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2.2.10. “Disability” shall mean (i) the inability of a Grantee to engage in any substantial gainful activity or to perform the major duties of
the Grantee’s position with the Company or its Affiliates by reason of any medically determinable physical or mental impairment
which has lasted or can be expected to last for a continuous period of not less than 12 months (or such other period as determined
by the Committee), as determined by a qualified doctor acceptable to the Company, (ii) if applicable, a “permanent and total
disability” as defined in Section 22(e)(3) of the Code or Section 409A(a)(2)(c)(i) of the Code, as amended from time to time, or
(iii) as defined in a policy of the Company that the Committee deems applicable to this Plan, or that makes reference to this Plan,
for purposes of this definition.  Notwithstanding the foregoing, for Awards that are subject to Section 409A of the Code, Disability
shall mean that a Grantee is disabled under Section 409A(a)(2)(C)(i) or (ii) of the Code.

 
2.2.11. “Employee” shall mean any person treated as an employee (including an officer or a director who is also treated as an employee) in

the records of the Company or any of its Affiliates (and in the case of 102 Awards, subject to Section 9.3 or in the case of Incentive
Stock Options, who is an employee for purposes of Section 422 of the Code); provided, however, that neither service as a director
nor payment of a director’s fee shall be sufficient to constitute employment for purposes of this Plan.  The Company shall
determine in good faith and in the exercise of its discretion whether an individual has become or has ceased to be an Employee and
the effective date of such individual’s employment or termination of employment, as the case may be.  For purposes of a person’s
rights, if any, under this Plan as of the time of the Company’s determination, all such determinations by the Company shall be final,
binding and conclusive, notwithstanding that the Company or any court of law or governmental agency subsequently makes a
contrary determination.

 
2.2.12. “Employer” means, for purpose of a 102 Trustee Award, the Company or an Affiliate, Subsidiary or Parent thereof, which is an

“employing company” within the meaning and subject to the conditions of Section 102(a) of the Ordinance.
 

2.2.13. “employment”, “employed” and words of similar import shall be deemed to refer to the employment of Employees or to the
services of any other Service Provider, as the case may be.

 
2.2.14. “exercise”, “exercised” and words of similar import, when referring to an Award that does not require exercise or that is settled

upon vesting (such as may be the case with RSUs or Restricted Shares, if so determined in their terms), shall be deemed to refer to
the vesting of such an Award (regardless of whether or not the wording included reference to vesting of such an Awards explicitly).
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2.2.15. “Exercise Period” shall mean the period, commencing on the date of grant of an Award, during which an Award shall be
exercisable, subject to any vesting provisions thereof (including any acceleration thereof, if any) and subject to the termination
provisions hereof.

 
2.2.16. “Exercise Price” shall mean the exercise price for each Share covered by an Option or the purchase price for each Share covered

by any other Award.
 

2.2.17. “Fair Market Value”  shall mean, as of any date, the value of a Share or other securities,  property or rights as determined by the
Board, in its discretion, subject to the following: (i) if, on such date, the Shares are listed on any securities exchange, the average
closing sales price per Share on which the Shares are principally traded over the thirty (30) day calendar period preceding the
subject date (utilizing all trading days during such 30 calendar day period), as reported in The Wall Street Journal or such other
source as the Company deems reliable; (ii) if, on such date, the Shares are then quoted in an over-the-counter market, the average
of the closing bid and asked prices for the Shares in that market during the thirty (30) day calendar period preceding the subject
date (utilizing all trading days during such 30 calendar day period), as reported in The Wall Street Journal or such other source as
the Company deems reliable; or (iii) if, on such date, the Shares are not then listed on a securities exchange or quoted in an over-
the-counter market, or in case of any other securities, property or rights, such value as the Committee, in its sole discretion, shall
determine, with full authority to determine the method for making such determination and which determination shall be conclusive
and binding on all parties, and shall be made after such consultations with outside legal, accounting and other experts as the
Committee may deem advisable; provided, however, that, if applicable, the Fair Market Value of the Shares shall be determined in
a manner that is intended to satisfy the applicable requirements of and subject to Section 409A of the Code, and with respect to
Incentive Stock Options, in a manner that is intended to satisfy the applicable requirements of and subject to Section 422 of the
Code, subject to Section 422(e)(7) of the Code.  The Committee shall maintain a written record of its method of determining such
value.  If the Shares are listed or quoted on more than one established stock exchange or over-the-counter market, the Committee
shall determine the principal such exchange or market and utilize the price of the Shares on that exchange or market (determined as
per the method described in clauses (i) or (ii) above, as applicable) for the purpose of determining Fair Market Value.

 

A - 5



2.2.18. “Grantee” shall mean a person who has been granted an Award(s) under this Plan.
 

2.2.19. “Ordinance” shall mean the Israeli Income Tax Ordinance (New Version) 1961, and the regulations and rules (including the Rules)
promulgated thereunder, all as amended from time to time.

 
2.2.20. “Parent” shall mean any company (other than the Company), which now exists or is hereafter organized, (i) in an unbroken chain

of companies ending with the Company if, at the time of granting an Award, each of the companies (other than the Company) owns
stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other
companies in such chain, or (ii) if applicable and for purposes of Incentive Stock Options, that is a “parent corporation” of the
Company, as defined in Section 424€ of the Code.

 
2.2.21. “Retirement” shall mean a Grantee’s retirement pursuant to Applicable Law or in accordance with the terms of any tax-qualified

retirement plan maintained by the Company or any of its Affiliates in which the Grantee participates or is subject to.
 

2.2.22. “Securities Act” shall mean the U.S.  Securities Act of 1933, and the rules and regulations promulgated thereunder, all as amended
from time to time.

 
2.2.23. “Service Provider” shall mean an Employee, director, officer, consultant, advisor and any other person or entity who provides

services to the Company or any Parent, Subsidiary or Affiliate thereof.  Service Providers shall include prospective Service
Providers to whom Awards are granted in connection with written offers of an employment or other service relationship with the
Company or any Parent, Subsidiary or any Affiliates thereof, provided, however, that such employment or service shall have
actually commenced.

 
2.2.24. “Shares” shall mean Ordinary Shares, par value NIS 0.07, of the Company (as adjusted for stock split, reverse stock split, bonus

shares, combination or other recapitalization events), or shares of such other class of shares of the Company as shall be designated
by the Board in respect of the relevant Award(s).  “Shares” include any securities, property or rights issued or distributed with
respect thereto.
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2.2.25. “Subsidiary” shall mean any company (other than the Company), which now exists or is hereafter organized or acquired by the
Company, (i) in an unbroken chain of companies beginning with the Company if, at the time of granting an Award, each of the
companies other than the last company in the unbroken chain owns stock possessing fifty percent (50%) or more of the total
combined voting power of all classes of stock in one of the other companies in such chain, or (ii) if applicable and for purposes of
Incentive Stock Options, that is a “subsidiary corporation” of the Company, as defined in Section 424(f) of the Code.

 
2.2.26. “tax(es)” shall mean (a) all federal, state, local or foreign taxes, charges, fees, imposts, levies or other assessments, including all

income, capital gains, alternative or add-on minimum, transfer, value added tax, real and personal property, withholding, payroll,
employment, escheat, social security, disability, national security, health tax, wealth surtax, stamp, registration and estimated taxes,
customs duties, fees, assessments and charges of any similar kind whatsoever (including under Section 280G of the Code) or other
tax of any kind whatsoever, (b) all interest, indexation differentials, penalties, fines, additions to tax or additional amounts imposed
by any taxing authority in connection with any item described in clause (a), (c) any transferee or successor liability in respect of
any items described in clauses (a) or (b) payable by reason of contract, assumption, transferee liability, successor liability, operation
of Applicable Law, or as a result of any express or implied obligation to assume Taxes or to indemnify any other person, and (d)
any liability for the payment of any amounts of the type described in clause (a) or (b) payable as a result of being a member of an
affiliated, consolidated, combined, unitary or aggregate or other group for any taxable period, including under U.S. Treasury
Regulations Section 1.1502-6(a) (or any predecessor or successor thereof of any analogous or similar provision under Law) or
otherwise.

 
2.2.27. “Ten Percent Shareholder” shall mean a Grantee who, at the time an Award is granted to the Grantee, owns shares possessing

more than ten percent (10%) of the total combined voting power of all classes of shares of the Company or any Parent or
Subsidiary, within the meaning of Section 422(b)(6) of the Code.

 
2.2.28. “Trustee” shall mean the trustee appointed by the Committee to hold the Awards (and, in relation with 102 Trustee Awards,

approved by the ITA), if so appointed.
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2.2.29. Other Defined Terms.  The following terms shall have the meanings ascribed to them in the Sections set forth below:
 

Term Section
102 Awards 1.2(i)
102 Capital Gains Track Awards 9.1
102 Non-Trustee Awards 9.2
102 Ordinary Income Track Awards 9.1
102 Trustee Awards 9.1
3(i) Awards 1.2(ii)
Award Agreement 6
Cause 6.6.4.4
Company 1.1
Effective Date 24.1
Election 9.2
Eligible 102 Grantees 9.3.1
Incentive Stock Options 1.2(iii)
Information 16.4
ITA 1.1(i)
Merger/Sale 14.2
Nonqualified Stock Options 1.2(iv)
Plan 1.1
Pool 5.1
Prior Plan 5.2
Required Holding Period 9.5
Restricted Period 11.2
Restricted Share Agreement 11
Restricted Share Unit Agreement 12
Restricted Shares 1.1
RSUs 1.1
Rules 1.11.2(i)
Securities 17.1
Successor Corporation 14.2.1
Withholding Obligations 18.5
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3. ADMINISTRATION.
 

3.1.          To the extent permitted under Applicable Law, the Articles of Association and any other governing document of the Company, this Plan
shall be administered by the Committee.  In the event that there is no Committee in place at any time, this Plan shall be administered by the Board, and,
accordingly, any and all references herein to the Committee shall be construed as references to the Board.  In the event that an action necessary for the
administration of this Plan is required under Applicable Law to be taken by the Board without the right of delegation, or if such action or power was
explicitly reserved by the Board in appointing, establishing and empowering the Committee, then such action shall be so taken by the Board.  In any such
event, all references herein to the Committee shall be construed as references to the Board.  Even if such a Committee was appointed or established, the
Board may take any actions that are stated to be vested in the Committee, and shall not be restricted or limited from exercising all rights, powers and
authorities under this Plan or Applicable Law.
 

3.2.          The Board 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, provided that the composition of the Committee shall at all times be in compliance
with any mandatory requirements of Applicable Law, the Articles of Association and any other governing document of the Company.  The Committee may
select one of its members as its Chairman and shall hold its meetings at such times and places as it shall determine.  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 and
subject to mandatory requirements of Applicable Law.
 

3.3.          Subject to the terms and conditions of this Plan, any mandatory provisions of Applicable Law and any provisions of any Company policy
required under mandatory provisions of Applicable Law, and in addition to the Committee’s powers contained elsewhere in this Plan, the Committee shall
have full authority, in its discretion, from time to time and at any time, to determine any of the following, or to recommend to the Board any of the
following if it is not authorized to take such action according to Applicable Law:
 

(i)          eligible Grantees,
 

(ii)          grants of Awards and setting the terms and provisions of Award Agreements (which need not be identical) and
any other agreements or instruments under which Awards are made, including the number of Shares underlying each Award and
the class of Shares underlying each Award (if more than one class was designated by the Board),

 
(iii)          the time or times at which Awards shall be granted,

 
(iv)          the terms, conditions and restrictions applicable to each Award (which need not be identical) and any Shares

acquired upon the exercise or (if applicable) vesting thereof, including (1) designating Awards under Section 1.2, (2) the vesting
schedule, the acceleration thereof and terms and conditions upon which Awards may be exercised or become vested, (3) the
Exercise Price, (4) the method of payment for Shares purchased upon the exercise or (if applicable) vesting of the Awards, (5)
the method for satisfaction of any tax withholding obligation arising in connection with the Awards or such Shares, including by
the withholding or delivery of Shares, (6) the time of the expiration of the Awards, (7) the effect of the Grantee’s termination of
employment with the Company or any of its Affiliates, and (8) all other terms, conditions and restrictions applicable to the
Award or the Shares not inconsistent with the terms of this Plan,
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(v)          to accelerate, continue, extend or defer the exercisability of any Award or the vesting thereof, including with
respect to the period following a Grantee’s termination of employment or other service,

 
(vi)          the interpretation of this Plan and any Award Agreement and the meaning, interpretation and applicability of

terms referred to in Applicable Law,
 

(vii)          policies, guidelines, rules and regulations relating to and for carrying out this Plan, and any amendment,
supplement or rescission thereof, as it may deem appropriate,

 
(viii)          to adopt supplements to, or alternative versions of, this Plan, including, without limitation, as it deems

necessary or desirable to comply with the laws of, or to accommodate the tax regime or custom of, foreign jurisdictions whose
citizens or residents may be granted Awards,

 
(ix)          the Fair Market Value of the Shares or other securities, property or rights,

 
(x)          the tax track (capital gains, ordinary income track or any other track available under the Section 102 of the

Ordinance) for the purpose of 102 Awards,
 

(xi)          the authorization and approval of conversion, substitution, cancellation or suspension under and in accordance
with this Plan of any or all Awards or Shares,

 
(xii)          unless otherwise provided under the terms of this Plan, the amendment, modification, waiver or supplement

of the terms of any outstanding Award (including, without limitation, reducing the Exercise Price of an Award, provided that
shareholder approval is also obtained), provided, however, that if any such amendment increases the Exercise Price of an Award
or reduces the number of Shares underlying an Award, then such amendment shall require the consent of the applicable Grantee,
unless such amendment is made pursuant to the exercise of rights or authorities in accordance with Section 14,

 
(xiii)          without limiting the generality of the foregoing, and subject to the provisions of Applicable Law, to grant to

a Grantee, who is the holder of an outstanding Award, in exchange for the cancellation of such Award, a new Award having an
Exercise Price lower than that provided in the Award so canceled and containing such other terms and conditions as the
Committee may prescribe in accordance with the provisions of this Plan, provided that the aggregate value (as determined under
the Black-Scholes methodology or other methodology applied by the Committee) of the new Award shall not exceed that of the
Award being canceled or modified, and further provided that any such grant, exchange and cancellation shall be subject to the
approval of the Company’s shareholders,

 
(xiv)          to correct any defect, supply any omission, or reconcile any inconsistency in this Plan or any Award

Agreement and all other determinations and take such other actions with respect to this Plan or any Award as it may deem
advisable to the extent not inconsistent with the provisions of this Plan or Applicable Law, and
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(xv)          any other matter which is necessary or desirable for, or incidental to, the administration of this Plan and any
Award thereunder.

 
3.4.          The authority granted hereunder includes the authority to modify Awards to eligible individuals who are foreign nationals or are

individuals who are employed outside Israel to recognize differences in local law, tax policy or custom, in order to effectuate the purposes of this Plan but
without amending this Plan.
 

3.5.          The Board and the Committee shall be free at all times to make such determinations and take such actions as they deem fit.  The Board
and the Committee need not take the same action or determination with respect to all Awards, with respect to certain types of Awards, with respect to all
Service Providers or any certain type of Service Providers and actions and determinations may differ as among the Grantees, and as between the Grantees
and any other holders of securities of the Company.
 

3.6.          All decisions, determinations, and interpretations of the Committee, the Board and the Company under this Plan shall be final and binding
on all Grantees (whether before or after the issuance of Shares pursuant to Awards), unless otherwise determined by the Committee, the Board or the
Company, respectively.  The Committee shall have the authority (but not the obligation) to determine the interpretation and applicability of Applicable Law
to any Grantee or any Awards.  No member of the Committee or the Board shall be liable to any Grantee for any action taken or determination made in
good faith with respect to this Plan or any Award granted hereunder.
 

3.7.          Any officer or authorized signatory of the Company shall have the authority to act on behalf of the Company with respect to any matter,
right, obligation, determination or election which is the responsibility of or which is allocated to the Company herein, provided such person has apparent
authority with respect to such matter, right, obligation, determination or election. Such person or authorized signatory shall not be liable to any Grantee for
any action taken or determination made in good faith with respect to this Plan or any Award granted hereunder.
 
4. ELIGIBILITY.
 
Awards may be granted to Service Providers of the Company or any Affiliate thereof, taking into account, at the Committee’s discretion and without an
obligation to do so, the qualification under each tax regime pursuant to which such Awards are granted, subject to the limitation on the granting of Incentive
Stock Options set forth in Section 8.1.  A person who has been granted an Award hereunder may be granted additional Awards, if the Committee shall so
determine, subject to the limitations herein.  However, eligibility in accordance with this Section 4 shall not entitle any person to be granted an Award, or,
having been granted an Award, to be granted an additional Award.
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Awards may differ in number of Shares covered thereby, the terms and conditions applying to them or on the Grantees or in any other respect (including,
that there should not be any expectation (and it is hereby disclaimed) that a certain treatment, interpretation or position granted to one shall be applied to
the other, regardless of whether or not the facts or circumstances are the same or similar).
 
5. SHARES.
 

5.1.          The maximum aggregate number of Shares that may be issued pursuant to Awards under this Plan (the “Pool”) shall be 280,375, subject to
adjustment as provided in Section 14.1. Notwithstanding the foregoing, the total number of Shares that may be issued pursuant to Incentive Stock Options
granted under this Plan shall be 280,375, subject to adjustment as provided in Section 14.1. The Board may, at its discretion, reduce the number of Shares
that may be issued pursuant to Awards under this Plan, at any time (provided that such reduction does not derogate from any issuance of Shares in respect
Awards then outstanding).
 

5.2.          Any Shares (a) underlying an Award granted hereunder or an award granted under the Company’s 2014 Equity Incentive Plan (the “Prior
Plan”) (in an amount not to exceed 1,198,880 Shares under the Prior Plan) that has expired, or was cancelled, terminated, forfeited or settled in cash in lieu
of issuance of Shares, for any reason, without having been exercised; (b) if permitted by the Company, tendered to pay the Exercise Price of an Award (or
the exercise price or other purchase price of any option or other award under the Prior Plan, or withholding tax obligations with respect to an Award or any
awards under the Prior Plan; or (c) if permitted by the Company, subject to an Award or any award under the Prior Plan that are not delivered to a Grantee
because such Shares are withheld to pay the Exercise Price of such Award or of any award under the Prior Plan, or withholding tax obligations with respect
to such Award or such other award; shall automatically, and without any further action on the part of the Company or any Grantee, again be available for
grant pursuant to Awards and for issuance upon exercise or (if applicable) vesting of Awards for the purposes of this Plan (unless this Plan shall have been
terminated), and, in the case of Shares underlying awards under the Prior Plan, the Pool under this Plan shall automatically be deemed to be increased by
the amount of any such Shares being made available from the Prior Plan, unless the Board determines otherwise.  Such Shares may be, in whole or in part,
authorized but unissued Shares, (or, subject to obtaining a ruling as it applies to 102 Awards) treasury shares (dormant shares), or Shares that shall have
been or may be repurchased by the Company (to the extent permitted under the Companies Law).
 

5.3.          Any Shares under the Pool that are not subject to outstanding or exercised Awards at the termination of this Plan shall cease to be reserved
for the purpose of this Plan.
 

5.4.          From and after the Effective Date, no further grants or awards shall be made under the Prior Plan(s); however, Awards made under the
Prior Plan before the Effective Date shall continue in effect in accordance with their terms.
 
6. TERMS AND CONDITIONS OF AWARDS.
 
Each Award granted pursuant to this Plan shall be evidenced by a written or electronic agreement between the Company and the Grantee or a written or
electronic notice delivered by the Company (the “Award Agreement”), in substantially such form or forms and containing such terms and conditions, as
the Committee shall from time to time approve.  The Award Agreement shall comply with and be subject to the following general terms and conditions and
the provisions of this Plan (except for any provisions applying to Awards under different tax regimes), unless otherwise specifically provided in such Award
Agreement, or the terms referred to in other Sections of this Plan applying to Awards under such applicable tax regimes, or terms prescribed by Applicable
Law.  Award Agreements need not be in the same form and may differ in the terms and conditions included therein.
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6.1.          Number of Shares.  Each Award Agreement shall state the number of Shares covered by the Award.
 

6.2.          Type of Award.  Each Award Agreement may state the type of Award granted thereunder, provided that the tax treatment of any Award,
whether or not stated in the Award Agreement, shall be as determined in accordance with Applicable Law.
 

6.3.          Exercise Price.  Each Award Agreement shall state the Exercise Price, if applicable.  Unless otherwise set forth in this Plan, an Exercise
Price of an Award of less than the par value of the Shares (if shares bear a par value) shall comply with Section 304 of the Companies Law.  Subject to
Sections 3.3(xii), 7.2 and 8.2 and to the foregoing, the Committee may reduce the Exercise Price of any outstanding Award, on terms and subject to such
conditions as it deems advisable.  The Exercise Price shall also be subject to adjustment as provided in Section 14 hereof.  The Exercise Price of any
outstanding Award granted to a Grantee who is subject to U.S. federal income tax shall be determined in accordance with Section 409A of the Code, or,
with respect to an Award of Incentive Stock Options, Section 422 of the Code.
 

6.4.          Manner of Exercise.
 

6.4.1.          An Award may be exercised, as to any or all Shares as to which the Award has become exercisable, by written notice
delivered in person or by mail (or such other methods of delivery prescribed by the Company) to the General Counsel of the Company or, if no such
officer is then incumbent, to the Chief Financial Officer of the Company or to such other person as determined by the Committee, or in any other
manner as the Committee shall prescribe from time to time, specifying the number of Shares with respect to which the Award is being exercised
(which may be equal to or lower than the aggregate number of Shares that have become exercisable at such time, subject to the last sentence of this
Section), accompanied by payment of the aggregate Exercise Price for such Shares in the manner specified in the following sentence.  The Exercise
Price shall be paid in full with respect to each Share, at the time of exercise, either in (i) cash, (ii) if the Company’s shares are listed for trading on
any securities exchange or over-the-counter market, and if the Committee so determines, all or part of the Exercise Price and any withholding taxes
may be paid by the delivery (on a form prescribed by the Company) of an irrevocable direction to a securities broker approved by the Company to
sell Shares and to deliver all or part of the sales proceeds to the Company or the Trustee, (iii) if the Company’s shares are listed for trading on any
securities exchange or over-the-counter market, and if the Committee so determines, all or part of the Exercise Price and any withholding taxes may
be paid by the delivery (on a form prescribed by the Company) of an irrevocable direction to pledge Shares to a securities broker or lender approved
by the Company, as security for a loan, and to deliver all or part of the loan proceeds to the Company or the Trustee, or (iv) in such other manner as
the Committee shall determine, which may include procedures for net exercise as set forth in Section 6.4.2.  The application of net exercise with
respect to any 102 Awards shall be subject to obtaining a ruling from the ITA, to the extent required by applicable law, or to the provisions of
guidance or ruling of the ITA and any other applicable rules and regulations.
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6.4.2          Upon the approval of the Committee, an Award may be exercised by way of net (or “cashless”) exercise. Net (or “cashless”)
exercise means, as expressed also by the formula below, that in lieu of payment of the exercise price to the Company, the Awards are exercised into
such number of Shares (“X”) equal to: the total number of Shares underlying the vested Awards being exercised by net exercise (“Y”), multiplied by
a fraction, (i) the numerator of which is the fair value per Share as of the date of exercise (“A”), less the exercise price per vested Award exercised
by net exercise (“B”); and (ii) the denominator of which is the fair value per Share (“A”) (such number of shares to be rounded down to the nearest
whole number). Net exercise shall be conditioned on the exercise price being less the fair value per Share, and accordingly if X is a negative number,
then X shall be equal to zero. The fair value per Share shall be determined in accordance with any ITA guidelines, rules or rulings.

 
X = 

 
Y * (A - B)

       A

6.5.          Term and Vesting of Awards.
 

6.5.1.          Each Award Agreement shall provide the vesting schedule for the Award as determined by the Committee.  The Committee
shall have the authority to determine the vesting schedule and accelerate the vesting of any outstanding Award at such time and under such
circumstances as it, in its sole discretion, deems appropriate.  Unless otherwise resolved by the Committee and stated in the Award Agreement, and
subject to Sections 6.6 and 6.7 hereof, Awards shall vest and become exercisable under the following schedule: twenty-five percent (25%) of the
Shares covered by the Award, on the first anniversary of the vesting commencement date determined by the Committee (and in the absence of such
determination, of date on which such Award was granted), and six and one-quarter percent (6.25%) of the Shares covered by the Award at the end of
each subsequent three-month period thereafter over the course of the following three (3) years; provided that the Grantee remains continuously
engaged as a Service Provider of the Company or its Affiliates throughout such vesting dates.
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6.5.2.          The Award Agreement may contain performance goals and measurements (which, in case of 102 Trustee Awards, may, if
then required, be subject to obtaining a specific tax ruling or determination from the ITA), and the provisions with respect to any Award need not be
the same as the provisions with respect to any other Award.  Such performance goals may include, but are not limited to, sales, earnings before
interest and taxes, return on investment, earnings per share, any combination of the foregoing or rate of growth of any of the foregoing, as
determined by the Committee.  The Committee may adjust performance goals pursuant to Awards previously granted to take into account changes in
law and accounting and tax rules and to make such adjustments as the Committee deems necessary or appropriate to reflect the inclusion or the
exclusion of the impact of extraordinary or unusual items, events or circumstances.

 
6.5.3.          The Exercise Period of an Award will be ten (10) years from the date of grant of the Award, unless otherwise determined by

the Committee and stated in the Award Agreement, but subject to the vesting provisions described above and the early termination provisions set
forth in Sections 6.6 and 6.7 hereof.  At the expiration of the Exercise Period, any Award, or any part thereof, that has not been exercised within the
term of the Award and the Shares covered thereby not paid for in accordance with this Plan and the Award Agreement shall terminate and become
null and void, and all interests and rights of the Grantee in and to the same shall expire.

 
6.6.          Termination.

 
6.6.1.          Unless otherwise determined by the Committee or in this Section 6.6, and subject to Section 6.7 hereof, an Award may not be

exercised unless the Grantee is then a Service Provider of the Company or an Affiliate thereof or, in the case of an Incentive Stock Option, an
employee of a company or a parent or subsidiary company of such company issuing or assuming the Option in a transaction to which Section 424(a)
of the Code applies, and unless the Grantee has remained continuously so employed since the date of grant of the Award and throughout the vesting
dates.

 
6.6.2.          In the event that the employment or service of a Grantee shall terminate, all Awards of such Grantee that are unvested at the

time of such termination shall terminate on the date of such termination, and (other than by reason of death, Disability or Retirement) all Awards of
such Grantee that are vested and exercisable at the time of such termination may be exercised within up to three (3) months after the date of such
termination (or such different period as the Committee shall prescribe), but in any event no later than the date of expiration of the Award’s term as
set forth in the Award Agreement or pursuant to this Plan; provided, however, that if the Company (or the Subsidiary or Affiliate, when applicable)
shall terminate the Grantee’s employment or service for Cause (as defined below) (whether occurring prior to or after termination of employment or
service), all Awards theretofore granted to such Grantee (whether vested or not) shall terminate, unless otherwise determined by the Committee, and
any Shares issued upon exercise or (if applicable) vesting of Awards (including other Shares or securities issued or distributed with respect thereto),
whether held by the Grantee or by the Trustee for the Grantee’s benefit, shall be deemed to be irrevocably offered for sale to the Company, any of its
Affiliates or any person designated by the Company to purchase, at the Company’s election and subject to Applicable Law, either for no
consideration, for the par value of such Shares (if shares bear a par value) or against payment of the Exercise Price previously received by the
Company for such Shares upon their issuance, as the Committee deems fit, upon written notice to the Grantee at any time prior to, at or after the
Grantee’s termination of employment or service.  Such Shares or other securities shall be sold and transferred within 30 days from the date of the
Company’s notice of its election to exercise its right.  If the Grantee fails to transfer such Shares or other securities to the Company, the Company, at
the decision of the Committee, shall be entitled to forfeit or repurchase such Shares and to authorize any person to execute on behalf of the Grantee
any document necessary to effect such transfer, whether or not the share certificates are surrendered.  The Company shall have the right and
authority to affect the above either by: (i) repurchasing all of such Shares or other securities held by the Grantee or by the Trustee for the benefit of
the Grantee, or designate the purchaser of all or any part of such Shares or other securities, for the Exercise Price paid for such Shares, the par value
of such Shares (if shares bear a par value) or for no payment or consideration whatsoever, as the Committee deems fit; (ii) forfeiting all or any part
of such Shares or other securities; (iii) redeeming all or any part of such Shares or other securities, for the Exercise Price paid for such Shares, the
par value of such Shares (if shares bear a par value) or for no payment or consideration whatsoever, as the Committee deems fit; (iv) taking action in
order to have all or any part of such Shares or other securities converted into deferred shares entitling their holder only to their par value (if shares
bear a par value) upon liquidation of the Company; or (v) taking any other action which may be required in order to achieve similar results; all as
shall be determined by the Committee, at its sole and absolute discretion, and the Grantee is deemed to irrevocably empower the Company or any
person which may be designated by it to take any action by, in the name of or on behalf of the Grantee to comply with and give effect to such actions
(including, voting such shares, filling in, signing and delivering share transfer deeds, etc.).
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6.6.3.          Notwithstanding anything to the contrary, the Committee, in its absolute discretion, may, on such terms and conditions as it
may determine appropriate, extend the periods for which Awards held by any Grantee may continue to vest and be exercisable; it being clarified that
such Awards may lose their entitlement to certain tax benefits under Applicable Law (including, without limitation, qualification of an Award as an
Incentive Stock Option) as a result of the modification of such Awards and/or in the event that the  Award is exercised beyond the later of: (i) three
(3) months after the date of termination of the employment or service relationship; or (ii) the applicable period under Section 6.7 below with respect
to a termination of the employment or service relationship because of the death, Disability or Retirement of Grantee.

 
6.6.4.          For purposes of this Plan:

 
6.6.4.1.          A termination of employment or service of a Grantee shall not be deemed to occur (except to the extent required by

the Code with respect to the Incentive Stock Option status of an Option) in case of (i) a transition or transfer of a Grantee among the Company and
its Affiliates, (ii) a change in the capacity in which the Grantee is employed or renders service to the Company or any of its Affiliates or a change in
the identity of the employing or engagement entity among the Company and its Affiliates, provided, in case of the foregoing clauses (i) and (ii)
above, that the Grantee has remained continuously employed by and/or in the service of the Company and its Affiliates since the date of grant of the
Award and throughout the vesting period; or (iii) if the Grantee takes any unpaid leave as set forth in Section 6.8.

 
6.6.4.2.          An entity or an Affiliate thereof assuming an Award or issuing in substitution thereof in a transaction to which

Section 424(a) of the Code applies or in a Merger/Sale in accordance with Section 14 shall be deemed as an Affiliate of the Company for purposes of
this Section 6.6, unless the Committee determines otherwise.

 
6.6.4.3.          In the case of a Grantee whose principal employer or service recipient is a Subsidiary or Affiliate, the Grantee’s

employment shall also be deemed terminated for purposes of this Section 6.6 as of the date on which such principal employer or service recipient
ceases to be a Subsidiary or Affiliate.

 
6.6.4.4.          The term “Cause” shall mean  (irrespective of, and in addition to, any definition included in any other agreement or

instrument applicable to the Grantee, and unless otherwise determined by the Committee) any of the following: (i) any theft, fraud, embezzlement,
dishonesty, willful misconduct, breach of fiduciary duty for personal profit, falsification of any documents or records of the Company or any of its
Affiliates, felony or similar act by the Grantee (whether or not related to the Grantee’s relationship with the Company); (ii) an act of moral turpitude
by the Grantee, or any act that causes significant injury to, or is otherwise adversely affecting, the reputation, business, assets, operations or business
relationship of the Company (or a Subsidiary or Affiliate, when applicable); (iii) any breach by the Grantee of any material agreement with or of any
material duty of the Grantee to the Company or any Subsidiary or Affiliate thereof (including breach of confidentiality, non-disclosure, non-use,
non-competition or non-solicitation covenants towards the Company or any of its Affiliates) or failure to abide by code of conduct or other policies
(including, without limitation, policies relating to confidentiality and reasonable workplace conduct); (iv) any act which constitutes a breach of a
Grantee’s fiduciary duty towards the Company or an Affiliate or Subsidiary, including disclosure of confidential or proprietary information thereof
or acceptance or solicitation to receive unauthorized or undisclosed benefits, irrespective of their nature, or funds, or promises to receive either, from
individuals, consultants or corporate entities that the Company or a Subsidiary does business with; (v) the Grantee’s unauthorized use,
misappropriation, destruction, or diversion of any tangible or intangible asset or corporate opportunity of the Company or any of its Affiliates
(including, without limitation, the improper use or disclosure of confidential or proprietary information); or (vi) any circumstances that constitute
grounds for termination for cause under the Grantee’s employment or service agreement with the Company or Affiliate, to the extent applicable.  For
the avoidance of doubt, the determination as to whether a termination is for Cause for purposes of this Plan, shall be made in good faith by the
Committee and shall be final and binding on the Grantee.
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6.7.          Death, Disability or Retirement of Grantee.
 

6.7.1.          If a Grantee shall die while employed by, or performing service for, the Company or its Affiliates, or within the three (3)
month period (or such longer period of time as determined by the Committee, in its discretion) after the date of termination of such Grantee’s
employment or service (or within such different period as the Committee may have provided pursuant to Section 6.6 hereof), or if the Grantee’s
employment or service shall terminate by reason of Disability, all Awards theretofore granted to such Grantee may (to the extent otherwise vested
and exercisable and unless earlier terminated in accordance with their terms) be exercised by the Grantee or by the Grantee’s estate or by a person
who acquired the legal right to exercise such Awards by bequest or inheritance, or by a person who acquired the legal right to exercise such Awards
in accordance with applicable law in the case of Disability of the Grantee, as the case may be, at any time within one (1) year (or such longer period
of time as determined by the Committee, in its discretion) after the death or Disability of the Grantee (or such different period as the Committee shall
prescribe), but in any event no later than the date of expiration of the Award’s term as set forth in the Award Agreement or pursuant to this Plan.  In
the event that an Award granted hereunder shall be exercised as set forth above by any person other than the Grantee, written notice of such exercise
shall be accompanied by a certified copy of letters testamentary or proof satisfactory to the Committee of the right of such person to exercise such
Award.

 
6.7.2.          In the event that the employment or service of a Grantee shall terminate on account of such Grantee’s Retirement, all Awards

of such Grantee that are exercisable at the time of such Retirement may, unless earlier terminated in accordance with their terms, be exercised at any
time within the three (3) month period after the date of such Retirement (or such different period as the Committee shall prescribe).

 
6.8.          Suspension of Vesting.  Unless the Committee provides otherwise, vesting of Awards granted hereunder shall be suspended during any

unpaid leave of absence, other than in the case of any (i) leave of absence which was pre-approved by the Company explicitly for purposes of continuing
the vesting of Awards, or (ii) transfers between locations of the Company or any of its Affiliates, or between the Company and any of its Affiliates, or any
respective successor thereof.  For clarity, for purposes of this Plan, military leave, statutory maternity or paternity leave, or sick leave are not deemed
unpaid leaves of absence, unless otherwise determined by the Committee.
 

6.9.          Securities Law Restrictions.  Except as otherwise provided in the applicable Award Agreement or other agreement between the Service
Provider and the Company, if the exercise of an Award following the termination of the Service Provider’s employment or service (other than for Cause)
would be prohibited at any time solely because the issuance of Shares would violate the registration requirements under the Securities Act or equivalent
requirements under equivalent laws of other applicable jurisdictions, then the Award shall remain exercisable and terminate on the earlier of (i) the
expiration of a period of three (3) months (or such longer period of time as determined by the Committee, in its discretion) after the termination of the
Service Provider’s employment or service during which the exercise of the Award would not be in such violation, or (ii) the expiration of the term of the
Award as set forth in the Award Agreement or pursuant to this Plan.  In addition, unless otherwise provided in a Grantee’s Award Agreement, if the sale of
any Shares received upon exercise or (if applicable) vesting of an Award following the termination of the Grantee’s employment or service (other than for
Cause) would violate the Company’s insider trading policy, then the Award shall terminate on the earlier of (i) the expiration of a period equal to the
applicable post-termination exercise period after the termination of the Grantee’s employment or service during which the exercise of the Award would not
be in violation of the Company’s insider trading policy, or (ii) the expiration of the term of the Award as set forth in the applicable Award Agreement or
pursuant to this Plan.
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6.10.         Other Provisions.  The Award Agreement evidencing Awards under this Plan shall contain such other terms and conditions not
inconsistent with this Plan as the Committee may determine, at or after the date of grant, including provisions in connection with the restrictions on
transferring the Awards or Shares covered by such Awards, which shall be binding upon the Grantees and any purchaser, assignee or transferee of any
Awards, and other terms and conditions as the Committee shall deem appropriate.
 
7. NONQUALIFIED STOCK OPTIONS.
 
Awards granted pursuant to this Section 7 are intended to constitute Nonqualified Stock Options and shall be subject to the general terms and conditions
specified in Section 6 hereof and other provisions of this Plan, except for any provisions of this Plan applying to Awards under different tax laws or
regulations.  In the event of any inconsistency or contradictions between the provisions of this Section 7 and the other terms of this Plan, this Section 7
shall prevail.  However, if for any reason an Option granted pursuant to Section 8 (or portion thereof) does not qualify as an Incentive Stock Option, then,
to the extent of such non-qualification, such Option (or portion thereof) shall be regarded as a Nonqualified Stock Option granted under this Plan. In no
event will the Board, the Company or any Parent or Subsidiary or any of their respective employees or directors have any liability to Grantee (or any other
person) due to the failure of the Option to qualify for any reason as an Incentive Stock Option.
 

7.1.          Certain Limitations on Eligibility for Nonqualified Stock Options.  Nonqualified Stock Options may not be granted to a Service Provider
who is deemed to be a resident of the United States for purposes of taxation or who is otherwise subject to United States federal income tax unless the
Shares underlying such Options constitute “service recipient stock” under Section 409A of the Code or unless such Options comply with the payment
requirements of Section 409A of the Code.
 
 

7.2.          Exercise Price.  The Exercise Price of a Nonqualified Stock Option shall not be less than 100% of the Fair Market Value of a Share on the
date of grant of such Option unless the Committee specifically indicates that the Awards will have a lower Exercise Price and the Award complies with
Section 409A of the Code.  Notwithstanding the foregoing, a Nonqualified Stock Option may be granted with an exercise price lower than the minimum
exercise price set forth above if such Award is granted pursuant to an assumption or substitution for another option in a manner qualifying under the
provisions of that complies with Section 424(a) of the Code or 1.409A-1(b)(5)(v)(D) of the U.S. Treasury Regulations or any successor guidance.
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8. INCENTIVE STOCK OPTIONS.
 
Awards granted pursuant to this Section 8 are intended to constitute Incentive Stock Options and shall be granted subject to the following special terms and
conditions, the general terms and conditions specified in Section 6 hereof and other provisions of this Plan, except for any provisions of this Plan applying
to Awards under different tax laws or regulations.  In the event of any inconsistency or contradictions between the provisions of this Section 8 and the other
terms of this Plan, this Section 8 shall prevail.
 

8.1.          Eligibility for Incentive Stock Options.  Incentive Stock Options may be granted only to Employees of the Company, or to Employees of a
Parent or Subsidiary, determined as of the date of grant of such Options.  An Incentive Stock Option granted to a prospective Employee upon the condition
that such person become an Employee shall be deemed granted effective on the date such person commences employment, with an exercise price
determined as of such date in accordance with Section 8.2.
 

8.2.          Exercise Price.  The Exercise Price of an Incentive Stock Option shall not be less than one hundred percent (100%) of the Fair Market
Value of the Shares covered by the Awards on the date of grant of such Option or such other price as may be determined pursuant to the Code.   
Notwithstanding the foregoing, an Incentive Stock Option may be granted with an exercise price lower than the minimum exercise price set forth above if
such Award is granted pursuant to an assumption or substitution for another option in a manner that complies with the provisions of Section 424(a) of the
Code.
 

8.3.          Date of Grant.   Notwithstanding any other provision of this Plan to the contrary, no Incentive Stock Option may be granted under this
Plan after 10 years from the date this Plan is adopted, or the date this Plan is approved by the shareholders, whichever is earlier.
 

8.4.          Exercise Period.  No Incentive Stock Option shall be exercisable after the expiration of ten (10) years after the effective date of grant of
such Award, subject to Section 8.6.  No Incentive Stock Option granted to a prospective Employee may become exercisable prior to the date on which such
person commences employment.
 

8.5.          $100,000 Per Year Limitation.  The aggregate Fair Market Value (determined as of the date the Incentive Stock Option is granted) of the
Shares with respect to which all Incentive Stock Options granted under this Plan and all other “incentive stock option” plans of the Company, or of any
Parent or Subsidiary, become exercisable for the first time by each Grantee during any calendar year shall not exceed one hundred thousand United States
dollars ($100,000) with respect to such Grantee.  To the extent that the aggregate Fair Market Value of Shares with respect to which such Incentive Stock
Options and any other such incentive stock options are exercisable for the first time by any Grantee during any calendar year exceeds one hundred thousand
United States dollars ($100,000), such options shall be treated as Nonqualified Stock Options.  The foregoing shall be applied by taking options into
account in the order in which they were granted.  If the Code is amended to provide for a different limitation from that set forth in this Section 8.5, such
different limitation shall be deemed incorporated herein effective as of the date and with respect to such Awards as required or permitted by such
amendment to the Code.  If an Option is treated as an Incentive Stock Option in part and as a Nonqualified Stock Option in part by reason of the limitation
set forth in this Section 8.5, the Grantee may designate which portion of such Option the Grantee is exercising.  In the absence of such designation, the
Grantee shall be deemed to have exercised the Incentive Stock Option portion of the Option first.  Separate certificates representing each such portion may
be issued upon the exercise of the Option.
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8.6.          Ten Percent Shareholder.  In the case of an Incentive Stock Option granted to a Ten Percent Shareholder, notwithstanding the foregoing
provisions of this Section 8.6, (i) the Exercise Price shall not be less than one hundred and ten percent (110%) of the Fair Market Value of a Share on the
date of grant of such Incentive Stock Option, and (ii) the Exercise Period shall not exceed five (5) years from the effective date of grant of such Incentive
Stock Option.
 

8.7.          Payment of Exercise Price.  Each Award Agreement evidencing an Incentive Stock Option shall state each alternative method by which
the Exercise Price thereof may be paid.
 

8.8.          Leave of Absence.  Notwithstanding Section 6.8, a Grantee’s employment shall not be deemed to have terminated if the Grantee takes any
leave as set forth in Section 6.8(i); provided, however, that if any such leave exceeds three (3) months, on the day that is three (3) months following the
commencement of such leave any Incentive Stock Option held by the Grantee shall cease to be treated as an Incentive Stock Option and instead shall be
treated thereafter as a Nonqualified Stock Option, unless the Grantee’s right to return to employment is guaranteed by statute or contract.
 

8.9.          Exercise Following Termination for Disability.  Notwithstanding anything else in this Plan to the contrary, Incentive Stock Options that
are not exercised within three (3) months following termination of the Grantee’s employment with the Company or its Parent or Subsidiary or a corporation
or a Parent or Subsidiary of such corporation issuing or assuming an Option in a transaction to which Section 424(a) of the Code applies, or within one year
in case of termination of the Grantee’s employment with the Company or its Parent or Subsidiary due to a Disability (within the meaning of Section 22(e)
(3) of the Code), shall be deemed to be Nonqualified Stock Options.
 

8.10.         Adjustments to Incentive Stock Options.  Any Awards Agreement providing for the grant of Incentive Stock Options shall indicate that
adjustments made pursuant to this Plan with respect to Incentive Stock Options could constitute a “modification” of such Incentive Stock Options (as that
term is defined in Section 424(h) of the Code) or could cause adverse tax consequences for the holder of such Incentive Stock Options and that the holder
should consult with his or her tax advisor regarding the consequences of such “modification” on his or her income tax treatment with respect to the
Incentive Stock Option.
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8.11.         Notice to Company of Disqualifying Disposition.  Each Grantee who receives an Incentive Stock Option must agree to notify the
Company in writing immediately after the Grantee makes a Disqualifying Disposition of any Shares received pursuant to the exercise of Incentive Stock
Options.  A “Disqualifying Disposition” is any disposition (including any sale) of such Shares before the later of (i) two years after the date the Grantee
was granted the Incentive Stock Option, or (ii) one year after the date the Grantee acquired Shares by exercising the Incentive Stock Option.  If the Grantee
dies before such Shares are sold, these holding period requirements do not apply and no disposition of the Shares will be deemed a Disqualifying
Disposition.
 
9. 102 AWARDS.
 
Awards granted pursuant to this Section 9 are intended to constitute 102 Awards and shall be granted subject to the following special terms and conditions,
the general terms and conditions specified in Section 6 hereof and other provisions of this Plan, except for any provisions of this Plan applying to Awards
under different tax laws or regulations.  In the event of any inconsistency or contradictions between the provisions of this Section 9 and the other terms of
this Plan, this Section 9 shall prevail.
 

9.1.          Tracks.  Awards granted pursuant to this Section 9 are intended to be granted pursuant to Section 102 of the Ordinance pursuant to either
(i) Section 102(b)(2) or (3) thereof (as applicable), under the capital gain track (“102 Capital Gain Track Awards”), or (ii) Section 102(b)(1) thereof
under the ordinary income track (“102 Ordinary Income Track Awards”, and together with 102 Capital Gain Track Awards, “102 Trustee Awards”). 
102 Trustee Awards shall be granted subject to the special terms and conditions contained in this Section 9, the general terms and conditions specified in
Section 6 hereof and other provisions of this Plan, except for any provisions of this Plan applying to Options under different tax laws or regulations.
 

9.2.          Election of Track.  Subject to Applicable Law, the Company may grant only one type of 102 Trustee Awards at any given time to all
Grantees who are to be granted 102 Trustee Awards pursuant to this Plan, and shall file an election with the ITA regarding the type of 102 Trustee Awards it
elects to grant before the date of grant of any 102 Trustee Awards (the “Election”).  Such Election shall also apply to any other securities, including bonus
shares, received by any Grantee as a result of holding the 102 Trustee Awards.  The Company may change the type of 102 Trustee Awards that it elects to
grant only after the expiration of at least 12 months from the end of the year in which the first grant was made in accordance with the previous Election, or
as otherwise provided by Applicable Law.  Any Election shall not prevent the Company from granting Awards, pursuant to Section 102(c) of the Ordinance
without a Trustee (“102 Non-Trustee Awards”).
 

9.3.          Eligibility for Awards.
 

9.3.1.          Subject to Applicable Law, 102 Awards may only be granted to an "employee" within the meaning of Section 102(a) of the
Ordinance (which as of the date of the adoption of this Plan means (i) individuals employed by an Israeli company being the Company or any of its
Affiliates, and (ii) individuals who are serving and are engaged personally (and not through an entity) as “office holders” by such an Israeli
company), but may not be granted to a Controlling Shareholder (“Eligible 102 Grantees”).  Eligible 102 Grantees may receive only 102 Awards,
which may either be granted to a Trustee or granted under Section 102 of the Ordinance without a Trustee.
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9.4.          102 Award Grant Date.
 

9.4.1.          Each 102 Award will be deemed granted on the date determined by the Committee, subject to Section 9.4.2, provided that (i)
the Grantee has signed all documents required by the Company or pursuant to Applicable Law, and (ii) with respect to 102 Trustee Award, the
Company has provided all applicable documents to the Trustee in accordance with the guidelines published by the ITA, and if an agreement is not
signed and delivered by the Grantee within 90 days from the date determined by the Committee (subject to Section 9.4.2), then such 102 Trustee
Award shall be deemed granted on such later date as such agreement is signed and delivered and on which the Company has provided all applicable
documents to the Trustee in accordance with the guidelines published by the ITA. In the case of any contradiction, this provision and the date of
grant determined pursuant hereto shall supersede and be deemed to amend any date of grant indicated in any corporate resolution or Award
Agreement.

 
9.4.2.          Unless otherwise permitted by the Ordinance, any grants of 102 Trustee Awards that are made on or after the date of the

adoption of this Plan or an amendment to this Plan, as the case may be, that may become effective only at the expiration of thirty (30) days after the
filing of this Plan or any amendment thereof (as the case may be) with the ITA in accordance with the Ordinance shall be conditional upon the
expiration of such 30-day period, such condition shall be read and is incorporated by reference into any corporate resolutions approving such grants
and into any Award Agreement evidencing such grants (whether or not explicitly referring to such condition), and the date of grant shall be at the
expiration of such 30-day period, whether or not the date of grant indicated therein corresponds with this Section.  In the case of any contradiction,
this provision and the date of grant determined pursuant hereto shall supersede and be deemed to amend any date of grant indicated in any corporate
resolution or Award Agreement.

 
9.5.          102 Trustee Awards.

 
9.5.1.          Each 102 Trustee Award, each Share issued pursuant to the exercise of any 102 Trustee Award, and any rights granted

thereunder, including bonus shares, shall be issued to and registered in the name of the Trustee and shall be held in trust for the benefit of the
Grantee for the requisite period prescribed by the Ordinance (the “Required Holding Period”).  In the event that the requirements under Section
102 of the Ordinance to qualify an Award as a 102 Trustee Award are not met, then the Award may be treated as a 102 Non-Trustee Award or 3(i)
Award, all in accordance with the provisions of the Ordinance.  After expiration of the Required Holding Period, the Trustee may release such 102
Trustee Awards and any such Shares, provided that (i) the Trustee has received an acknowledgment from the ITA that the Grantee has paid any
applicable taxes due pursuant to the Ordinance, or (ii) the Trustee and/or the Company and/or the Employer withholds all applicable taxes and
compulsory payments due pursuant to the Ordinance arising from the 102 Trustee Awards and/or any Shares issued upon exercise or (if applicable)
vesting of such 102 Trustee Awards.  The Trustee shall not release any 102 Trustee Awards or Shares issued upon exercise or (if applicable) vesting
thereof prior to the payment in full of the Grantee’s tax and compulsory payments arising from such 102 Trustee Awards and/or Shares or the
withholding referred to in (ii) above.

 
9.5.2.          Each 102 Trustee Award shall be subject to the relevant terms of the Ordinance, the Rules and any determinations, rulings or

approvals issued by the ITA, which shall be deemed an integral part of the 102 Trustee Awards and shall prevail over any term contained in this Plan
or Award Agreement that is not consistent therewith.  Any provision of the Ordinance, the Rules and any determinations, rulings or approvals by the
ITA not expressly specified in this Plan or Award Agreement that are necessary to receive or maintain any tax benefit pursuant to Section 102 of the
Ordinance shall be binding on the Grantee.  Any Grantee granted a 102 Trustee Awards shall comply with the Ordinance and the terms and
conditions of the trust agreement entered into between the Company and the Trustee.  The Grantee shall execute any and all documents that the
Company and/or its Affiliates and/or the Trustee determine from time to time to be necessary in order to comply with the Ordinance and the Rules.

 

A - 22



9.5.3.          During the Required Holding Period, the Grantee shall not release from trust or sell, assign, transfer or give as collateral, the
Shares issuable upon the exercise or (if applicable) vesting of a 102 Trustee Awards and/or any securities issued or distributed with respect thereto,
until the expiration of the Required Holding Period.  Notwithstanding the above, if any such sale, release or other action occurs during the Required
Holding Period it may result in adverse tax consequences to the Grantee under Section 102 of the Ordinance and the Rules, which shall apply to and
shall be borne solely by such Grantee.  Subject to the foregoing, the Trustee may, pursuant to a written request from the Grantee, but subject to the
terms of this Plan, release and transfer such Shares to a designated third party, provided that both of the following conditions have been fulfilled
prior to such release or transfer: (i) payment has been made to the ITA of all taxes and compulsory payments required to be paid upon the release and
transfer of the Shares, and confirmation of such payment has been received by the Trustee and the Company, and (ii) the Trustee has received written
confirmation from the Company that all requirements for such release and transfer have been fulfilled according to the terms of the Company’s
corporate documents, any agreement governing the Shares, this Plan, the Award Agreement and any Applicable Law.

 
9.5.4.          If a 102 Trustee Award is exercised or (if applicable) vested, the Shares issued upon such exercise or (if applicable) vesting

shall be issued in the name of the Trustee for the benefit of the Grantee.
 

9.5.5.          Upon or after receipt of a 102 Trustee Award, if required, the Grantee may be required to sign an undertaking to release the
Trustee from any liability with respect to any action or decision duly taken and executed in good faith by the Trustee in relation to this Plan, or any
102 Trustee Awards or Share granted to such Grantee thereunder.

 
9.6.          102 Non-Trustee Awards.  The foregoing provisions of this Section 9 relating to 102 Trustee Awards shall not apply with respect to 102

Non-Trustee Awards, which shall, however, be subject to the relevant provisions of Section 102 of the Ordinance and the applicable Rules.  The Committee
may determine that 102 Non-Trustee Awards, the Shares issuable upon the exercise or (if applicable) vesting of a 102 Non-Trustee Awards and/or any
securities issued or distributed with respect thereto, shall be allocated or issued to the Trustee, who shall hold such 102 Non-Trustee Awards and all accrued
rights thereon (if any), in trust for the benefit of the Grantee and/or the Company, as the case may be, until the full payment of tax arising from the 102
Non-Trustee Awards, the Shares issuable upon the exercise or (if applicable) vesting of a 102 Non-Trustee Awards and/or any securities issued or
distributed with respect thereto.  The Company may choose, alternatively, to force the Grantee to provide it with a guarantee or other security, to the
satisfaction of each of the Trustee and the Company, until the full payment of the applicable taxes.
 

9.7.          Written Grantee Undertaking.  To the extent and with respect to any 102 Trustee Award, and as required by Section 102 of the Ordinance
and the Rules, by virtue of the receipt of such Award, the Grantee is deemed to have provided, undertaken and confirm the following written undertaking
(and such undertaking is deemed incorporated into any documents signed by the Grantee in connection with the employment or service of the Grantee
and/or the grant of such Award), and which undertaking shall be deemed to apply and relate to all 102 Trustee Awards granted to the Grantee, whether
under this Plan or other plans maintained by the Company, and whether prior to or after the date hereof.
 

9.7.1.          The Grantee shall comply with all terms and conditions set forth in Section 102 of the Ordinance with regard to the “Capital
Gain Track” or the “Ordinary Income Track”, as applicable, and the applicable rules and regulations promulgated thereunder, as amended from time
to time;

 
9.7.2.          The Grantee is familiar with, and understands the provisions of, Section 102 of the Ordinance in general, and the tax

arrangement under the “Capital Gain Track” or the “Ordinary Income Track” in particular, and its tax consequences; the Grantee agrees that the 102
Trustee Awards and Shares that may be issued upon exercise or (if applicable) vesting of the 102 Trustee Awards (or otherwise in relation to the 102
Trustee Awards), will be held by the Trustee appointed pursuant to Section 102 of the Ordinance for at least the duration of the "Holding Period" (as
such term is defined in Section 102) under the "Capital Gain Track" or the “Ordinary Income Track”, as applicable.  The Grantee understands that
any release of such 102 Trustee Awards or Shares from trust, or any sale of the Share prior to the termination of the Holding Period, as defined
above, will result in taxation at marginal tax rate, in addition to deductions of appropriate social security, health tax contributions or other
compulsory payments; and
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9.7.3.          The Grantee agrees to the trust agreement signed between the Company, the Employer and the Trustee appointed pursuant to
Section 102 of the Ordinance.

 
10. 3(i) AWARDS.
 
Awards granted pursuant to this Section 10 are intended to constitute 3(i) Awards and shall be granted subject to the general terms and conditions specified
in Section 6 hereof and other provisions of this Plan, except for any provisions of this Plan applying to Awards under different tax laws or regulations.  In
the event of any inconsistency or contradictions between the provisions of this Section 10 and the other terms of this Plan, this Section 10 shall prevail.
 

10.1.          To the extent required by the Ordinance or the ITA or otherwise deemed by the Committee to be advisable, the 3(i) Awards and/or any
shares or other securities issued or distributed with respect thereto granted pursuant to this Plan shall be issued to a Trustee nominated by the Committee in
accordance with the provisions of the Ordinance or the terms of a trust agreement, as applicable.  In such event, the Trustee shall hold such Awards and/or
other securities issued or distributed with respect thereto in trust, until exercised or (if applicable) vested by the Grantee and the full payment of tax arising
therefrom, pursuant to the Company’s instructions from time to time as set forth in a trust agreement, which will have been entered into between the
Company and the Trustee. If determined by the Board or the Committee, and subject to such trust agreement, the Trustee will also hold the shares issuable
upon exercise or (if applicable) vesting of the 3(i) Awards, as long as they are held by the Grantee. If determined by the Board or the Committee, and
subject to such trust agreement, the Trustee shall be responsible for withholding any taxes to which a Grantee may become liable upon issuance of Shares,
whether due to the exercise or (if applicable) vesting of Awards.
 

10.2.          Shares pursuant to a 3(i) Award shall not be issued, unless the Grantee delivers to the Company payment in cash or by bank check or
such other form acceptable to the Committee of all withholding taxes due, if any, on account of the Grantee acquired Shares under the Award or gives other
assurance satisfactory to the Committee of the payment of those withholding taxes.
 
11. RESTRICTED SHARES.
 
The Committee may award Restricted Shares to any eligible Grantee, including under Section 102 of the Ordinance.  Each Award of Restricted Shares
under this Plan shall be evidenced by a written agreement between the Company and the Grantee (the “Restricted Share Agreement”), in such form as the
Committee shall from time to time approve.  The Restricted Shares shall be subject to all applicable terms of this Plan, which in the case of Restricted
Shares granted under Section 102 of the Ordinance shall include Section 9 hereof, and may be subject to any other terms that are not inconsistent with this
Plan.  The provisions of the various Restricted Shares Agreements entered into under this Plan need not be identical.  The Restricted Share Agreement shall
comply with and be subject to Section 6 and the following terms and conditions, unless otherwise specifically provided in such Agreement and not
inconsistent with this Plan, or Applicable Law:
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11.1.          Purchase Price.  Section 6.4 shall not apply.  Each Restricted Share Agreement shall state an amount of Exercise Price to be paid by the
Grantee, if any, in consideration for the issuance of the Restricted Shares and the terms of payment thereof, which may include payment in cash or, subject
to the Committee’s approval, payment by issuance of promissory notes or other evidence of indebtedness on such terms and conditions as determined by
the Committee.
 

11.2.          Restrictions.  Restricted Shares may not be sold, assigned, transferred, pledged, hypothecated or otherwise disposed of, except by will or
the laws of descent and distribution (in which case they shall be transferred subject to all restrictions then or thereafter applicable thereto), until such
Restricted Shares shall have vested (the period from the date on which the Award is granted until the date of vesting of the Restricted Share thereunder
being referred to herein as the “Restricted Period”).  The Committee may also impose such additional or alternative restrictions and conditions on the
Restricted Shares, as it deems appropriate, including the satisfaction of performance criteria  (which, in case of 102 Trustee Awards, may be subject to
obtaining a specific tax ruling or determination from the ITA).  Such performance criteria may include, but are not limited to, sales, earnings before interest
and taxes, return on investment, earnings per share, any combination of the foregoing or rate of growth of any of the foregoing, as determined by the
Committee or pursuant to the provisions of any Company policy required under mandatory provisions of Applicable Law.  Certificates for shares issued
pursuant to Restricted Share Awards, if issued, shall bear an appropriate legend referring to such restrictions, and any attempt to dispose of any such shares
in contravention of such restrictions shall be null and void and without effect.  Such certificates may, if so determined by the Committee, be held in escrow
by an escrow agent appointed by the Committee, or, if a Restricted Share Award is made pursuant to Section 102 of the Ordinance, by the Trustee.  In
determining the Restricted Period of an Award the Committee may provide that the foregoing restrictions shall lapse with respect to specified percentages
of the awarded Restricted Shares on successive anniversaries of the date of such Award.  To the extent required by the Ordinance or the ITA, the Restricted
Shares issued pursuant to Section 102 of the Ordinance shall be issued to the Trustee in accordance with the provisions of the Ordinance and the Restricted
Shares shall be held for the benefit of the Grantee for at least the Required Holding Period.
 

11.3.          Forfeiture; Repurchase.  Subject to such exceptions as may be determined by the Committee, if the Grantee’s continuous employment
with or service to the Company or any Affiliate thereof shall terminate for any reason prior to the expiration of the Restricted Period of an Award or prior to
the timely payment in full of the Exercise Price of any Restricted Shares, any Shares remaining subject to vesting or with respect to which the purchase
price has not been paid in full, shall thereupon be forfeited, transferred to, and redeemed, repurchased or cancelled by, as the case may be, in any manner as
set forth in Section 6.6.2(i) through (v), subject to Applicable Law and the Grantee shall have no further rights with respect to such Restricted Shares.
 

11.4.          Ownership.  During the Restricted Period the Grantee shall possess all incidents of ownership of such Restricted Shares, subject to
Section 6.10 and Section 11.2, including the right to vote and receive dividends with respect to such Shares.  All securities, if any, received by a Grantee
with respect to Restricted Shares as a result of any stock split, stock dividend, combination of shares, or other similar transaction shall be subject to the
restrictions applicable to the original Award.
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12. RESTRICTED SHARE UNITS.
 
An RSU is an Award covering a number of Shares that is settled, if vested and (if applicable) exercised, by issuance of those Shares.  An RSU may be
awarded to any eligible Grantee, including under Section 102 of the Ordinance.  The Award Agreement relating to the grant of RSUs under this Plan (the
“Restricted Share Unit Agreement”), shall be in such form as the Committee shall from time to time approve.  The RSUs shall be subject to all applicable
terms of this Plan, which in the case of RSUs granted under Section 102 of the Ordinance shall include Section 9 hereof, and may be subject to any other
terms that are not inconsistent with this Plan.  The provisions of the various Restricted Share Unit Agreements entered into under this Plan need not be
identical.  RSUs may be granted in consideration of a reduction in the recipient’s other compensation.
 

12.1.          Exercise Price.  No payment of Exercise Price shall be required as consideration for RSUs, unless included in the Award Agreement or as
required by Applicable Law (including, Section 304 of the Companies Law), and Section 6.4 shall apply, if applicable.
 

12.2.          Shareholders’ Rights.  The Grantee shall not possess or own any ownership rights in the Shares underlying the RSUs and no rights as a
shareholder shall exist prior to the actual issuance of Shares in the name of the Grantee.
 

12.3.          Settlements of Awards.  Settlement of vested RSUs shall be made in the form of Shares or cash (in case of 102 Trustee Awards, the
settlement shall be made in the form of shares only).  Distribution to a Grantee of an amount (or amounts) from settlement of vested RSUs can be deferred
to a date after settlement as determined by the Committee.  The amount of a deferred distribution may be increased by an interest factor or by dividend
equivalents.  Until the grant of RSUs is settled, the number of Shares underlying such RSUs shall be subject to adjustment pursuant hereto.
 

12.4.          Section 409A Restrictions.  Notwithstanding anything to the contrary set forth herein, any RSUs granted under this Plan that are not
exempt from the requirements of Section 409A of the Code shall contain such restrictions or other provisions so that such RSUs will comply with the
requirements of Section 409A of the Code, if applicable to the Company.  Such restrictions, if any, shall be determined by the Committee and contained in
the Restricted Share Unit Agreement evidencing such RSU.  For example, such restrictions may include a requirement that any Shares that are to be issued
in a year following the year in which the RSU vests must be issued in accordance with a fixed, pre-determined schedule.
 

A - 26



13. OTHER SHARE OR SHARE-BASED AWARDS.
 

13.1.          The Committee may grant other Awards under this Plan pursuant to which Shares (which may, but need not, be Restricted Shares
pursuant to Section 11 hereof), cash (in settlement of Share-based Awards) or a combination thereof, are or may in the future be acquired or received, or
Awards denominated in stock units, including units valued on the basis of measures other than market value.
 

13.2.          The Committee may also grant stock appreciation rights without the grant of an accompanying option, which rights shall permit the
Grantees to receive, at the time of any exercise of such rights, cash equal to the amount by which the Fair Market Value of the Shares in respect to which
the right was granted is so exercised exceeds the exercise price thereof.   The exercise price of any such stock appreciation right granted to a Grantee who is
subject to U.S. federal income tax shall be determined in compliance with Section 7.2.
 

13.3.          Such other Share-based Awards as set forth above may be granted alone, in addition to, or in tandem with any Award of any type granted
under this Plan (without any obligation or assurance that that such Share-based Awards will be entitled to tax benefits under Applicable Law or to the same
tax treatment as other Awards under this Plan).
 
14. EFFECT OF CERTAIN CHANGES.
 

14.1.          General.
 

14.1.1.          In the event of a division or subdivision of the outstanding share capital of the Company, any distribution of bonus shares
(stock split), consolidation or combination of share capital of the Company (reverse stock split), reclassification with respect to the Shares or any
similar recapitalization events, the Committee shall make, without the need for a consent of any holder of an Award, adjustments as determined by
the Committee to be appropriate, in its discretion, in order to adjust (i) the number and class of shares reserved and available for grants of Awards,
(ii) the number and class of shares covered by outstanding Awards, (iii) the Exercise Price per share covered by any Award, (iv) the terms and
conditions concerning vesting and exercisability and the term and duration of the outstanding Awards, (v) the type or class of security, asset or right
underlying the Award (which need not be only that of the Company, and may be that of the surviving corporation or any affiliate thereof or such
other entity party to any of the above transactions), and (vi) any other terms of the Award that in the opinion of the Committee should be adjusted.

 
14.1.2.          In the event of a merger (including, a reverse merger and a reverse triangular merger), consolidation, amalgamation or like

transaction of the Company with or into another corporation, exchange of shares, a business combination, a reorganization, a spin-off or other
corporate divestiture or division, or other similar occurrences, the Committee shall have the authority to make any adjustments as determined by the
Committee to be appropriate, in its discretion, without the need for a consent of any holder of an Award.
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14.1.3.          In the event of a distribution of cash dividend by the Company to all holders of Shares, the Committee shall have the
authority to determine, without the need for a consent of any holder of an Award, that the Exercise Price of any Award, which is outstanding and
unexercised on the record date of such distribution, shall be reduced by an amount equal to the per Share gross dividend amount distributed by the
Company, and the Committee may determine that the Exercise Price following such reduction shall be not less than the par value of a Share. The
approval of the Company’s shareholders shall be obtained for such reduction in Exercise Price.

 
14.1.4.          The application of any provisions of this Section with respect to any 102 Awards shall be subject to obtaining a ruling from

the ITA, to the extent required by applicable law and subject to the terms and conditions of any such ruling.
 

14.1.5.          Any fractional shares resulting from adjustment pursuant to this Section 14.1 shall be treated as determined by the
Committee, and in the absence of such determination shall be rounded down to the nearest whole share, and the Company shall have no obligation to
make any cash or other payment with respect to such fractional shares.

 
14.1.6.          No adjustment shall be made by reason of the distribution of subscription rights or rights offering to outstanding shares or

other issuance of shares by the Company, unless the Committee determines otherwise.
 

14.1.7.          The adjustments determined pursuant to this Section 14.1 (including a determination that no adjustment is to be made) shall
be final, binding and conclusive.

 
14.2.          Merger/Sale of Company.  In the event of (i) a sale of all or substantially all of the assets of the Company, or a sale (including an

exchange) of all or substantially all of the shares of the Company, to any person, or a purchase by a shareholder of the Company or by an Affiliate of such
shareholder, of all the shares of the Company held by all or substantially all other shareholders or by other shareholders who are not Affiliated with such
acquiring party; (ii) a merger (including, a reverse merger and a reverse triangular merger), consolidation, amalgamation or like transaction of the Company
with or into another corporation; (iii) a scheme of arrangement for the purpose of effecting such sale, merger, consolidation, amalgamation or other
transaction; (iv) approval by the shareholders of the Company of a complete liquidation or dissolution of the Company, or (v) such other transaction or set
of circumstances that is determined by the Board, in its discretion, to be a transaction subject to the provisions of this Section 14.2; excluding any of the
foregoing transactions in clauses (i) through (iv) if the Board determines that such transaction should be excluded from the definition hereof and the
applicability of this Section 14.2 (such transaction, a “Merger/Sale”), then, without derogating from the general authority and power of the Board or the
Committee under this Plan, without the Grantee’s consent and action and without any prior notice requirement, the Committee shall make such
determination as to the treatment of Awards, that is consistent with the guidelines set forth in this Section 14.2:
 

14.2.1.          Share Consideration. Unless otherwise determined by the Committee in the event of a Merger/Sale where the consideration
to be paid to the Company’s shareholders consists solely of shares or other securities, any Award then outstanding shall be assumed or be substituted
by the Company, or by the successor corporation in such Merger/Sale or by any parent or Affiliate thereof (the “Successor Corporation”).
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For the purposes of this Section 14.2.1, the Award shall be considered assumed or substituted if, following a Merger/Sale, the Award confers on the
holder thereof the right to purchase or receive, for each Share underlying an Award immediately prior to the Merger/Sale, the consideration (whether
shares or other securities) distributed to or received by holders of Shares in the Merger/Sale for each Share held on the effective date of the
Merger/Sale (and if holders were offered a choice or several types of shares or other publicly traded equity or debt securities as consideration, the
Grantees shall be offered the same choice upon exercise and/or vesting of the Award). Any of the consideration referred to in this Section 14.2.1
shall be subject to the same vesting and expiration terms of the Awards applying immediately prior to the Merger/Sale.

 
14.2.2.          Cash Consideration.

 
In any Merger/Sale where the consideration to be paid to the Company’s shareholders consists solely of cash, each Grantee

shall be entitled to receive, in respect of each Share underlying an Award that is vested, a cash payment equal to the spread (if any), which is the
amount (if any) by which the cash consideration per Share to the Company’s shareholders in the Merger/Sale exceeds the exercise price per Share of
the Award. Any such cash consideration referred to in this Section 14.2.2 shall be subject to such payment terms as shall be determined by the
Committee, in its discretion. To the extent the cash consideration per Share in the Merger/Sale is lower than the Exercise Price per Share of the
Award, thereby rendering the Award “out of the money” in respect of the Merger/Sale, the Award will be canceled for no consideration pursuant to
the Merger/Sale.

 
14.2.3.          Mixed Consideration.

 
In any Merger/Sale where the consideration to be paid to the Company’s shareholders consists of a mixture of shares or other

securities and cash, each Share underlying an Award that is vested shall be treated in the same manner as an outstanding Share held by a shareholder
of the Company. In such case, the component of the consideration per Share of an Award that is shares or other securities shall be subject to the
terms of Section 14.2.1, while the component of the consideration per Share of an Award that is cash shall be subject to the terms of Section 14.2.2.

 
14.2.4.          Other Consideration.

 
In any Merger/Sale where the consideration to be paid to the Company’s shareholders consists of shares or other securities of

a company or other entity that are not traded or quoted on a national securities exchange, over-the-counter market or other public market, or if the
consideration has a value that is not readily determinable (for example, contingent value rights (CVRs)), the Committee may, in its discretion,
determine the applicable treatment for vested Awards in such Merger/Sale, including the manner and timing by which the consideration that is
payable to the Company’s shareholders shall be payable (if at all) to Grantees, and the appropriate valuation for such security(ies) or other
consideration in respect of outstanding vested Awards. In furtherance of the foregoing, the Committee may, in such a situation, provide that the terms
of any Award shall be otherwise amended, modified or terminated, as determined by the Committee to be fair in the circumstances
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14.2.5.          Discretion of Committee as to Other Matters. Regardless of whether or not vested Awards are assumed or substituted or paid
out in cash due to a Merger/Sale pursuant to this Section 14.2, but subject to the provisions of Sections 14.2.1 through 14.2.4 hereof, the Committee
may (but shall not be obligated to):

 
 14.2.5.1. provide for the  cancellation of all unvested Awards upon or immediately prior to the closing of the Merger/Sale,

unless the Committee provides for the Grantee to have the right to exercise the Award, or otherwise for the
acceleration of vesting of such Award, as to all or part of the Shares covered by the Award which would not otherwise
be exercisable or vested, under such terms and conditions as the Committee shall determine;

 
14.2.5.2 determine: (i) that any payments made in respect of Awards shall be made or delayed to the same extent that payment

of consideration to the holders of the Shares in connection with the Merger/Sale is made or delayed as a result of
escrows, indemnification, earn outs, holdbacks or any other contingencies or conditions; (ii) the terms and conditions
applying to the payment made or payable to the Grantees, including participation in escrow, indemnification, releases,
earn-outs, holdbacks or any other contingencies; and (iii) that any terms and conditions applying under the applicable
definitive transaction agreements shall apply to the Grantees (including, appointment and engagement of a
shareholders or sellers representative, payment of fees or other costs and expenses associated with such services,
indemnifying such representative, and authorization to such representative within the scope of such representative’s
authority in the applicable definitive transaction agreements).

 
14.2.5.3 determine to suspend the Grantee’s rights to exercise any vested portion of an Award for a period of time prior to the

signing or consummation of a Merger/Sale transaction.
 

14.3 Without limiting the generality of this Section 14, if the consideration in exchange for Awards in a Merger/Sale includes any securities and
due receipt thereof by any Grantee (or by the Trustee for the benefit of such Grantee) may require under applicable law (i) the registration
or qualification of such securities or of any person as a broker or dealer or agent with respect to such securities; or (ii) the provision to any
Grantee of any information under the Securities Act or any other securities laws, then the Committee may determine that the Grantee shall
be paid in lieu thereof, against surrender of the Shares or cancellation of any other Awards, an amount in cash or other property, or rights, or
any combination thereof, as determined by the Committee to be fair in the circumstances, and subject to such terms and conditions as
determined by the Committee.  Nothing herein shall entitle any Grantee to receive any form of consideration that such Grantee would be
ineligible to receive as a result of such Grantee’s failure to satisfy (in the Committee’s sole determination) any condition, requirement or
limitation that is generally applicable to the Company’s shareholders, or that is otherwise applicable under the terms of the Merger/Sale, and
in such case, the Committee shall determine the type of consideration and the terms applying to such Grantees.
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14.4 Neither the authorities and powers of the Committee under this Section 14, nor the exercise or implementation thereof, shall (i) be restricted
or limited in any way by any adverse consequences (tax or otherwise) that may result to any holder of an Award, and (ii) as, inter alia, being
a feature of the Award upon its grant, be deemed to constitute a change or an amendment of the rights of such holder under this Plan, nor
shall any such adverse consequences (as well as any adverse tax consequences that may result from any tax ruling or other approval or
determination of any relevant tax authority) be deemed to constitute a change or an amendment of the rights of such holder under this Plan,
and may be effected without consent of any Grantee and without any liability to the Company or its Affiliates, or to their respective officers,
directors, employees and representatives, and the respective successors and assigns of any of the foregoing.  The Committee need not take
the same action with respect to all Awards or with respect to all Service Providers.  The Committee may take different actions with respect
to the vested and unvested portions of an Award.  The Committee may determine an amount or type of consideration to be received or
distributed in a Merger/Sale which may differ as among the Grantees, and as between the Grantees and any other holders of shares of the
Company.

 
14.5 The Committee may determine that upon a Merger/Sale any Shares held by Grantees (or for Grantee’s benefit) are sold in accordance with

instructions issued by the Committee in connection with such Merger/Sale, which shall be final, conclusive and binding on all Grantees.
 

14.6 All of the Committee’s determinations pursuant to this Section 14 shall be at its sole and absolute discretion (subject to the mandatory
treatment of Awards under Sections 14.2.2 and 14.2.3 above), and shall be final, conclusive and binding on all Grantees (including, for
clarity, as it relates to Shares issued upon exercise or vesting of any Awards or that are Awards, unless otherwise determined by the
Committee) and without any liability to the Company or its Affiliates, or to their respective officers, directors, employees, shareholders and
representatives, and the respective successors and assigns of any of the foregoing, in connection with the method of treatment, chosen
course of action or determinations made hereunder.

 
14.7 If determined by the Committee, the Grantees shall be subject to the definitive agreement(s) in connection with the Merger/Sale as applying

to holders of Shares including, such terms, conditions, representations, undertakings, liabilities, limitations, releases, indemnities,
appointing and indemnifying shareholders/sellers representative, participating in transaction expenses, shareholders/sellers representative
expense fund and escrow arrangement, in each case as determined by the Committee.  Each Grantee shall execute (and authorizes any
person designated by the Company to so execute, as well as (if applicable) the Trustee holding any Shares for the Grantee’s behalf) such
separate agreement(s) or instruments as may be requested by the Company, the Successor Corporation or the acquiror in connection with
such in such Merger/Sale or otherwise under or for the purpose of implementing this Section 14, and in the form required by them.  The
execution of such separate agreement(s) may be a condition to the receipt of assumed or substituted Awards, payment in lieu of the Award,
the exercise of any Award or otherwise to be entitled to benefit from shares or other securities, cash or other property, or rights, or any
combination thereof, pursuant to this Section 14 (and the Company (and, if applicable, the Trustee) may exercise its authorization above and
sign such agreement on behalf of the Grantee or subject the Grantee to the provisions of such agreements).
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14.8          Reservation of Rights.  Except as expressly provided in this Section 14 (if so provided), the Grantee of an Award hereunder shall have no
rights by reason of any event referred to in this Section 14.  Any issuance by the Company of shares of any class, or securities convertible into shares of
stock of any class, shall not affect, and no adjustment by reason thereof shall be made with respect to, the number, type or price of shares subject to an
Award.  The grant of an Award pursuant to this Plan shall not affect in any way the right or power of the Company to take any action, make any
adjustments or enter into any transaction.
 
15 NON-TRANSFERABILITY OF AWARDS; SURVIVING BENEFICIARY.
 

15.2          All Awards granted under this Plan by their terms shall not be transferable, other than by will or by the laws of descent and distribution,
unless otherwise determined by the Committee or under this Plan, provided that with respect to Shares issued upon exercise, Shares issued upon the vesting
of Awards or Awards that are Shares, the restrictions on transfer shall be the restrictions referred to in Section 16 (Conditions upon Issuance of Shares)
hereof. Subject to the above provisions, the terms of such Award, this Plan and any applicable Award Agreement shall be binding upon the beneficiaries,
executors, administrators, heirs and successors of such Grantee.  Awards may be exercised or otherwise realized, during the lifetime of the Grantee, only by
the Grantee or by his guardian or legal representative, to the extent provided for herein.  Any transfer of an Award not permitted hereunder (including
transfers pursuant to any decree of divorce, dissolution or separate maintenance, any property settlement, any separation agreement or any other agreement
with a spouse) and any grant of any interest in any Award to, or creation in any way of any direct or indirect interest in any Award by, any party other than
the Grantee shall be null and void and shall not confer upon any party or person, other than the Grantee, any rights.  A Grantee may file with the Committee
a written designation of a beneficiary, who shall be permitted to exercise such Grantee’s Award or to whom any benefit under this Plan is to be paid, in each
case, in the event of the Grantee’s death before he or she fully exercises his or her Award or receives any or all of such benefit, on such form as may be
prescribed by the Committee and may, from time to time, amend or revoke such designation. If no designated beneficiary survives the Grantee, the
executor or administrator of the Grantee’s estate shall be deemed to be the Grantee’s beneficiary.  Notwithstanding the foregoing, upon the request of the
Grantee and subject to Applicable Law the Committee, at its sole discretion, may permit the Grantee to transfer the Award to a trust whose beneficiaries are
the Grantee and/or the Grantee’s immediate family members (all or several of them).
 

15.3          Notwithstanding any other provisions of the Plan to the contrary, no Incentive Stock Option may be sold, transferred, pledged, assigned or
otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution or in accordance with a beneficiary designation pursuant
to Section 15.1.  Further, all Incentive Stock Options granted to a Grantee shall be exercisable during his or her lifetime only by such Grantee.
 

15.4          As long as the Shares are held by the Trustee in favor of the Grantee, all rights possessed by the Grantee over the Shares are personal, and
may not be transferred, assigned, pledged or mortgaged, other than by will or laws of descent and distribution.
 

15.5          If and to the extent a Grantee is entitled to transfer an Award and/or Shares underlying an Award in accordance with the terms of the Plan
and any other applicable agreements, such transfer shall  be subject (in addition, to any other conditions or terms applying thereto) to receipt by the
Company from such proposed transferee of a written instrument, on a form reasonably acceptable to the Company, pursuant to which such proposed
transferee agrees to be bound by all provisions of the Plan and any other applicable agreements, including without limitation, any restrictions on transfer of
the Award and/or Shares set forth herein (however, failure to so deliver such instrument to the Company as set forth above shall not derogate from all such
provisions applying on any transferee).
 

15.6          The provisions of this Section 15 shall apply to the Grantee and to any purchaser, assignee or transferee of any Shares.
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16 CONDITIONS UPON ISSUANCE OF SHARES; GOVERNING PROVISIONS.
 

16.2          Legal Compliance.  The grant of Awards and the issuance of Shares upon exercise or settlement of Awards shall be subject to compliance
with all Applicable Law as determined by the Company, including, applicable requirements of federal, state and foreign law with respect to such securities. 
The Company shall have no obligations to issue Shares pursuant to the exercise or settlement of an Award and Awards may not be exercised or settled, if
the issuance of Shares upon exercise or settlement would constitute a violation of any Applicable Law as determined by the Company, including, applicable
federal, state or foreign securities laws or other law or regulations or the requirements of any stock exchange or market system upon which the Shares may
then be listed.  In addition, no Award may be exercised unless (i) a registration statement under the Securities Act or equivalent law in another jurisdiction
shall at the time of exercise or settlement of the Award be in effect with respect to the shares issuable upon exercise of the Award, or (ii) in the opinion of
legal counsel to the Company, the shares issuable upon exercise of the Award may be issued in accordance with the terms of an applicable exemption from
the registration requirements of the Securities Act or equivalent law in another jurisdiction.  The inability of the Company to obtain authority from any
regulatory body having jurisdiction, if any, deemed by the Company to be necessary to the lawful issuance and sale of any Shares hereunder, and the
inability to issue Shares hereunder due to non-compliance with any Company policies with respect to the sale of Shares, shall relieve the Company of any
liability in respect of the failure to issue or sell such Shares as to which such requisite authority or compliance shall not have been obtained or achieved.  As
a condition to the exercise of an Award, the Company may require the person exercising such Award to satisfy any qualifications that may be necessary or
appropriate, to evidence compliance with any Applicable Law or regulation and to make any representation or warranty with respect thereto as may be
requested by the Company, including to represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and
without any present intention to sell or distribute such Shares, all in form and content specified by the Company.
 

16.3          Provisions Governing Shares.  Shares issued pursuant to an Award shall be subject to this Plan (unless otherwise determined by the
Committee), and shall be subject to the Articles of Association of the Company, any other governing documents of the Company, all policies, manuals and
internal regulations adopted by the Company from time to time, in each case, as may be amended from time to time, any provisions concerning restrictions
on the use of inside information and other provisions deemed by the Company to be appropriate in order to ensure compliance with Applicable Law.  Each
Grantee shall execute (and authorizes any person designated by the Company to so execute, as well as (if applicable) the Trustee holding any Shares for the
Grantee’s behalf) such separate agreement(s) as may be requested by the Company relating to matters set forth in or otherwise for the purpose of
implementing this Section 16.2.  The execution of such separate agreement(s) may be a condition by the Company to the exercise of any Award and the
Company (and, if applicable, the Trustee) may exercise its authorization above and sign such agreement on behalf of the Grantee or subject the Grantee to
the provisions of such agreements.
 

16.4          Share Purchase Transactions; Forced Sale.  In the event that the Board approves a Merger/Sale effected by way of a forced or compulsory
sale (whether pursuant to the Company’s Articles of Association, pursuant to Section 341 of the Companies Law or any shareholders agreement or
otherwise) or in the event of a transaction for the sale of all shares of the Company, then, without derogating from such provisions and in addition thereto,
the Grantee shall be obligated, and shall be deemed to have agreed to the offer to effect the Merger/Sale (and the Shares held by or for the benefit of the
Grantee shall be included in the shares of the Company approving the terms of such Merger/Sale for the purpose of satisfying the required majority), and
shall sell all of the Shares held by or for the benefit of the Grantee on the terms and conditions applying to the holders of Shares, in accordance with the
instructions then issued by the Board, whose determination shall be final.  No Grantee shall contest, bring any claims or demands, or exercise any appraisal
rights related to any of the foregoing. Each Grantee shall execute (and authorizes any person designated by the Company to so execute, as well as (if
applicable) the Trustee holding any Shares for the Grantee’s behalf) such documents and agreements, as may be requested by the Company relating to
matters set forth in or otherwise for the purpose of implementing this Section 16.3.  The execution of such separate agreement(s) may be a condition by the
Company to the exercise of any Award and the Company (and, if applicable, the Trustee) may exercise its authorization above and sign such agreement on
behalf of the Grantee or subject the Grantee to the provisions of such agreements.
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16.5          Data Privacy; Data Transfer.  Information related to Grantees and Awards hereunder, as shall be received from Grantee or others, and/or
held by, the Company or its Affiliates from time to time, and which information may include sensitive and personal information related to Grantees
(“Information”), will be used by the Company or its Affiliates (or third parties appointed by any of them, including the Trustee) to comply with any
applicable legal requirement, or for administration of the Plan as they deems necessary or advisable, or for the respective business purposes of the
Company or its Affiliates (including in connection with transactions related to any of them). The Company and its Affiliates shall be entitled to transfer the
Information among the Company or its Affiliates, and to third parties for the purposes set forth above, which may include persons located abroad
(including, any person administering the Plan or providing services in respect of the Plan or in order to comply with legal requirements, or the Trustee, their
respective officers, directors, employees and representatives, and the respective successors and assigns of any of the foregoing), and any person so
receiving Information shall be entitled to transfer it for the purposes set forth above.  The Company shall use commercially reasonable efforts to ensure that
the transfer of such Information shall be limited to the reasonable and necessary scope. By receiving an Award hereunder, Grantee acknowledges and
agrees that the Information is provided at Grantee’s free will and Grantee consents to the storage and transfer of the Information as set forth above.
 
17 RESERVED
 
18 AGREEMENT REGARDING TAXES; DISCLAIMER.
 

18.2          If the Company shall so require, as a condition of exercise or (if applicable) vesting of an Award, the release of Shares by the Trustee or
the expiration of the Restricted Period, a Grantee shall agree that, no later than the date of such occurrence, the Grantee will pay to the Company (or the
Trustee, as applicable) or make arrangements satisfactory to the Company and the Trustee (if applicable) regarding payment of any applicable taxes and
compulsory payments of any kind required by Applicable Law to be withheld or paid.
 

18.3          TAX LIABILITY.  ALL TAX CONSEQUENCES UNDER ANY APPLICABLE LAW WHICH MAY ARISE FROM THE GRANT OF
ANY AWARDS OR THE EXERCISE OR (IF APPLICABLE) VESTING THEREOF, THE SALE OR DISPOSITION OF ANY SHARES GRANTED
HEREUNDER OR ISSUED UPON EXERCISE OR (IF APPLICABLE) THE VESTING OF ANY AWARD, THE ASSUMPTION, SUBSTITUTION,
CANCELLATION OR PAYMENT IN LIEU OF AWARDS OR FROM ANY OTHER ACTION IN CONNECTION WITH THE FOREGOING
(INCLUDING WITHOUT LIMITATION ANY TAXES AND COMPULSORY PAYMENTS, SUCH AS SOCIAL SECURITY OR HEALTH TAX
PAYABLE BY THE GRANTEE OR THE COMPANY IN CONNECTION THEREWITH) SHALL BE BORNE AND PAID SOLELY BY THE
GRANTEE, AND THE GRANTEE SHALL INDEMNIFY THE COMPANY, ITS SUBSIDIARIES AND AFFILIATES AND THE TRUSTEE, AND
SHALL HOLD THEM HARMLESS AGAINST AND FROM ANY LIABILITY FOR ANY SUCH TAX OR PAYMENT OR ANY PENALTY,
INTEREST OR INDEXATION THEREON.  EACH GRANTEE AGREES TO, AND UNDERTAKES TO COMPLY WITH, ANY RULING,
SETTLEMENT, CLOSING AGREEMENT OR OTHER SIMILAR AGREEMENT OR ARRANGEMENT WITH ANY TAX AUTHORITY IN
CONNECTION WITH THE FOREGOING WHICH IS APPROVED BY THE COMPANY.
 

18.4          NO TAX ADVICE.  THE GRANTEE IS ADVISED TO CONSULT WITH A TAX ADVISOR WITH RESPECT TO THE TAX
CONSEQUENCES OF RECEIVING, EXERCISING OR DISPOSING OF AWARDS HEREUNDER.  THE COMPANY DOES NOT ASSUME ANY
RESPONSIBILITY TO ADVISE THE GRANTEE ON SUCH MATTERS, WHICH SHALL REMAIN SOLELY THE RESPONSIBILITY OF THE
GRANTEE.
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18.5          TAX TREATMENT.  THE COMPANY AND ITS AFFILIATES (INCLUDING THE EMPLOYER) DO NOT UNDERTAKE OR
ASSUME ANY LIABILITY OR RESPONSIBILITY TO THE EFFECT THAT ANY AWARD SHALL QUALIFY WITH ANY PARTICULAR TAX
REGIME OR RULES APPLYING TO PARTICULAR TAX TREATMENT, OR BENEFIT FROM ANY PARTICULAR TAX TREATMENT OR TAX
ADVANTAGE OF ANY TYPE AND THE COMPANY AND ITS AFFILIATES (INCLUDING THE EMPLOYER) SHALL BEAR NO LIABILITY IN
CONNECTION WITH THE MANNER IN WHICH ANY AWARD IS TREATED FOR TAX PURPOSES, REGARDLESS OF WHETHER THE AWARD
WAS GRANTED OR WAS INTENDED TO QUALIFY UNDER ANY PARTICULAR TAX REGIME OR TREATMENT.  THIS PROVISION SHALL
SUPERSEDE ANY TYPE OF AWARDS OR TAX QUALIFICATION INDICATED IN ANY CORPORATE RESOLUTION OR AWARD
AGREEMENT, WHICH SHALL AT ALL TIMES BE SUBJECT TO THE REQUIREMENTS OF APPLICABLE LAW.  THE COMPANY AND ITS
AFFILIATES (INCLUDING THE EMPLOYER) DO NOT UNDERTAKE AND SHALL NOT BE REQUIRED TO TAKE ANY ACTION IN ORDER TO
QUALIFY ANY AWARD WITH THE REQUIREMENT OF ANY PARTICULAR TAX TREATMENT AND NO INDICATION IN ANY DOCUMENT
TO THE EFFECT THAT ANY AWARD IS INTENDED TO QUALIFY FOR ANY TAX TREATMENT SHALL IMPLY SUCH AN UNDERTAKING. 
THE COMPANY AND ITS AFFILIATES (INCLUDING THE EMPLOYER) DO NOT UNDERTAKE TO REPORT FOR TAX PURPOSES ANY
AWARD IN ANY PARTICULAR MANNER, INCLUDING IN ANY MANNER CONSISTENT WITH ANY PARTICULAR TAX TREATMENT. NO
ASSURANCE IS MADE BY THE COMPANY OR ANY OF ITS AFFILIATES (INCLUDING THE EMPLOYER) THAT ANY PARTICULAR TAX
TREATMENT ON THE DATE OF GRANT WILL CONTINUE TO EXIST OR THAT THE AWARD WOULD QUALIFY AT THE TIME OF
EXERCISE, VESTING OR DISPOSITION THEREOF WITH ANY PARTICULAR TAX TREATMENT. THE COMPANY AND ITS AFFILIATES
(INCLUDING THE EMPLOYER) SHALL NOT HAVE ANY LIABILITY OR OBLIGATION OF ANY NATURE IN THE EVENT THAT AN AWARD
DOES NOT QUALIFY FOR ANY PARTICULAR TAX TREATMENT, REGARDLESS OF WHETHER THE COMPANY COULD HAVE OR SHOULD
HAVE TAKEN ANY ACTION TO CAUSE SUCH QUALIFICATION TO BE MET AND SUCH QUALIFICATION REMAINS AT ALL TIMES AND
UNDER ALL CIRCUMSTANCES AT THE RISK OF THE GRANTEE.  THE COMPANY DOES NOT UNDERTAKE OR ASSUME ANY LIABILITY
TO CONTEST A DETERMINATION OR INTERPRETATION (WHETHER WRITTEN OR UNWRITTEN) OF ANY TAX AUTHORITIES,
INCLUDING IN RESPECT OF THE QUALIFICATION UNDER ANY PARTICULAR TAX REGIME OR RULES APPLYING TO PARTICULAR TAX
TREATMENT. IF THE AWARDS DO NOT QUALIFY UNDER ANY PARTICULAR TAX TREATMENT IT COULD RESULT IN ADVERSE TAX
CONSEQUENCES TO THE GRANTEE.
 

18.6          The Company or any Subsidiary or Affiliate (including the Employer) may take such action as it may deem necessary or appropriate, in
its discretion, for the purpose of or in connection with withholding of any taxes and compulsory payments which the Trustee, the Company or any
Subsidiary or Affiliate (including the Employer) (or any applicable agent thereof) is required by any Applicable Law to withhold in connection with any
Awards, including, without limitations, any income tax, social benefits, social insurance, health tax, pension, payroll tax, fringe benefits, excise tax,
payment on account or other tax-related items related to the Grantee’s participation in the Plan and applicable by law to the Grantee (collectively,
“Withholding Obligations”).  Such actions may include (i) requiring a Grantees to remit to the Company or the Employer in cash an amount sufficient to
satisfy such Withholding Obligations and any other taxes and compulsory payments, payable by the Company or the Employer in connection with the
Award or the exercise or (if applicable) the vesting thereof; (ii) subject to Applicable Law, allowing the Grantees to surrender Shares to the Company, in an
amount that at such time, reflects a value that the Committee determines to be sufficient to satisfy such Withholding Obligations; (iii) withholding Shares
otherwise issuable upon the exercise of an Award at a value which is determined by the Company to be sufficient to satisfy such Withholding Obligations;
or (iv) any combination of the foregoing.  The Company shall not be obligated to allow the exercise or vesting of any Award by or on behalf of a Grantee
until all tax consequences arising therefrom are resolved in a manner acceptable to the Company.
 

18.7          Each Grantee shall notify the Company in writing promptly and in any event within ten (10) days after the date on which such Grantee
first obtains knowledge of any tax authority inquiry, audit, assertion, determination, investigation, or question relating in any manner to the Awards granted
or received hereunder or Shares issued thereunder and shall continuously inform the Company of any developments, proceedings, discussions and
negotiations relating to such matter, and shall allow the Company and its representatives to participate in any proceedings and discussions concerning such
matters.  Upon request, a Grantee shall provide to the Company any information or document relating to any matter described in the preceding sentence,
which the Company, in its discretion, requires.
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18.8          With respect to 102 Non-Trustee Options, if the Grantee ceases to be employed by the Company, Parent, Subsidiary or any Affiliate
(including the Employer), the Grantee shall extend to the Company and/or the Employer a security or guarantee for the payment of taxes due at the time of
sale of Shares, all in accordance with the provisions of Section 102 of the Ordinance and the Rules.
 

18.9          If a Grantee makes an election under Section 83(b) of the Code to be taxed with respect to an Award as of the date of transfer of Shares
rather than as of the date or dates upon which the Grantee would otherwise be taxable under Section 83(a) of the Code, such Grantee shall deliver a copy of
such election to the Company upon or prior to the filing such election with the U.S. Internal Revenue Service.  Neither the Company nor any Affiliate
(including the Employer) shall have any liability or responsibility relating to or arising out of the filing or not filing of any such election or any defects in
its construction.
 
19 RIGHTS AS A SHAREHOLDER; VOTING AND DIVIDENDS.
 

19.2          Subject to Section 11.4, a Grantee shall have no rights as a shareholder of the Company with respect to any Shares covered by an Award
until the Grantee shall have exercised or (as applicable) vests in the Award, paid any Exercise Price therefor and becomes the record holder of the subject
Shares.  In the case of 102 Awards, the Trustee shall have no rights as a shareholder of the Company with respect to the Shares covered by such Award until
the Trustee becomes the record holder for such Shares for the Grantee’s benefit, and the Grantee shall not be deemed to be a shareholder and shall have no
rights as a shareholder of the Company with respect to the Shares covered by the Award until the date of the release of such Shares from the Trustee to the
Grantee and the transfer of record ownership of such Shares to the Grantee (provided, however, that the Grantee shall be entitled to receive from the
Trustee any cash dividend or distribution made on account of the Shares held by the Trustee for such Grantee’s benefit, subject to any tax withholding and
compulsory payment).  No adjustment shall be made for dividends (ordinary or extraordinary, whether in shares or other securities, cash or other property,
or rights, or any combination thereof) or distribution of other rights for which the record date is prior to the date on which the Grantee or Trustee (as
applicable) becomes the record holder of the Shares covered by an Award, except as provided in Section 14 hereof.
 

19.3          With respect to all Awards issued in the form of Shares hereunder or upon the exercise or (if applicable) the vesting of Awards hereunder,
any and all voting rights attached to such Shares shall be subject to Section 6.10, and the Grantee shall be entitled to receive dividends distributed with
respect to such Shares, subject to the provisions of the Company’s Articles of Association, as amended from time to time, and subject to any Applicable
Law.
 

19.4          The Company may, but shall not be obligated to, register or qualify the sale of Shares under any applicable securities law or any other
Applicable Law.
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20 NO REPRESENTATION BY COMPANY.
 
By granting the Awards, the Company is not, and shall not be deemed as, making any representation or warranties to the Grantee regarding the Company,
its business affairs, its prospects or the future value of its Shares and such representations and warranties are hereby disclaimed.  The Company shall not be
required to provide to any Grantee any information, documents or material in connection with the Grantee’s considering an exercise of an Award.  To the
extent that any information, documents or materials are provided, the Company shall have no liability with respect thereto.  Any decision by a Grantee to
exercise an Award shall solely be at the risk of the Grantee.
 
21 NO RETENTION RIGHTS.
 
Nothing in this Plan, any Award Agreement or in any Award granted or agreement entered into pursuant hereto shall confer upon any Grantee the right to
continue in the employ of, or be in the service of the Company or any Subsidiary or Affiliate thereof as a Service Provider or to be entitled to any
remuneration or benefits not set forth in this Plan or such agreement, or to interfere with or limit in any way the right of the Company or any such
Subsidiary or Affiliate to terminate such Grantee’s employment or service (including, any right of the Company or any of its Affiliates to immediately
cease the Grantee’s employment or service or to shorten all or part of the notice period, regardless of whether notice of termination was given by the
Company or its Affiliates or by the Grantee).  Awards granted under this Plan shall not be affected by any change in duties or position of a Grantee, subject
to Sections 6.6 through 6.8.  No Grantee shall be entitled to claim, and the Grantee hereby waives any claim against the Company or any Subsidiary or
Affiliate that he or she was prevented from continuing to vest Awards as of the date of termination of his or her employment with, or services to, the
Company or any Subsidiary or Affiliate.  No Grantee shall be entitled to any compensation in respect of the Awards which would have vested had such
Grantee’s employment or engagement with the Company (or any Subsidiary or Affiliate) not been terminated.
 
22 PERIOD DURING WHICH AWARDS MAY BE GRANTED.
 
Awards may be granted pursuant to this Plan from time to time within a period of ten (10) years from the Effective Date, which period may be extended
from time to time by the Board.  From and after such date (as extended) no grants of Awards may be made and this Plan shall continue to be in full force
and effect with respect to Awards or Shares issued thereunder that remain outstanding.
 
23 AMENDMENT OF THIS PLAN AND AWARDS.
 

23.1          The Board at any time and from time to time may suspend, terminate, modify or amend this Plan, whether retroactively or prospectively. 
Any amendment effected in accordance with this Section shall be binding upon all Grantees and all Awards, whether granted prior to or after the date of
such amendment, and without the need to obtain the consent of any Grantee.  No termination or amendment of this Plan shall affect any then outstanding
Award unless expressly provided by the Board.
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23.2          If required by Applicable Law (and subject to changes in Applicable Law that would permit otherwise), the following shall require the
approval of the Company’s shareholders (as and when prescribed by Applicable Law): (i) increase in the maximum aggregate number of Shares that may
be issued under this Plan as Incentive Stock Options (except by operation of the provisions of Section 14.1), (ii) change in the class of persons eligible to
receive Incentive Stock Options, (iii) a grant of Options at a lower exercise price in exchange for the surrender and cancelation of existing Options bearing
a higher exercise price, (iv) a reduction of the exercise price of outstanding Options, (iv) any other repricing event with respect to outstanding Options, and
(v) any other amendment of this Plan that would require approval of the Company’s shareholders under Applicable Law.  Unless not permitted by
Applicable Law, if the grant of an Award is subject to approval by shareholders, the date of grant of the Award shall be determined as if the Award had not
been subject to such approval.  Failure to obtain approval by the shareholders shall not in any way derogate from the valid and binding effect of any grant
of an Award that is not an Incentive Stock Option.  Upon approval of an amendment to this Plan by the shareholders of the Company as set forth above, all
Incentive Stock Options granted under this Plan on or after such amendment shall be fully effective as if the shareholders of the Company had approved the
amendment on the same date.
 

23.3          The Board or the Committee at any time and from time to time may modify or amend any Award theretofore granted, including any
Award Agreement, whether retroactively or prospectively.
 
24 APPROVAL.
 

24.1          This Plan shall take effect upon its adoption by the Board (the “Effective Date”).
 

24.2          Solely with respect to grants of Incentive Stock Options, this Plan shall also be subject to shareholders’ approval, within one year of the
Effective Date, by a majority of the votes cast on the proposal at a meeting or a written consent of shareholders (however, if the grant of an Award is
subject to approval by shareholders, the date of grant of the Award shall be determined as if the Award had not been subject to such approval).  Failure to
obtain such approval by the shareholders within such period shall not in any way derogate from the valid and binding effect of any grant of an Award,
except that any Options previously granted under this Plan may not qualify as Incentive Stock Options but, rather, shall constitute Nonqualified Stock
Options.  Upon approval of this Plan by the shareholders of the Company as set forth above, all Incentive Stock Options granted under this Plan on or after
the Effective Date shall be fully effective as if the shareholders of the Company had approved this Plan on the Effective Date.
 

24.3          102 Awards are conditional upon the filing with or approval by the ITA, if required, as set forth in Section 9.4.  Failure to so file or obtain
such approval shall not in any way derogate from the valid and binding effect of any grant of an Award that is not a 102 Award.
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25 RULES PARTICULAR TO SPECIFIC COUNTRIES; SECTION 409A.
 

25.1          Notwithstanding anything herein to the contrary, the terms and conditions of this Plan may be supplemented or amended with respect to a
particular country or tax regime by means of an appendix to this Plan, and to the extent that the terms and conditions set forth in any appendix conflict with
any provisions of this Plan, the provisions of such appendix shall govern.  Terms and conditions set forth in such appendix shall apply only to Awards
granted to Grantees under the jurisdiction of the specific country or such other tax regime that is the subject of such appendix and shall not apply to Awards
issued to a Grantee not under the jurisdiction of such country or such other tax regime.  The adoption of any such appendix shall be subject to the approval
of the Board or the Committee, and if determined by the Committee to be required in connection with the application of certain tax treatment, pursuant to
applicable stock exchange rules or regulations or otherwise, then also the approval of the shareholders of the Company at the required majority.
 

25.2          This Section 25.2 shall only apply to Awards granted to Grantees who are subject to United States Federal income tax.
 

25.2.1          It is the intention of the Company that no Award shall be deferred compensation subject to Section 409A of the Code unless
and to the extent that the Committee specifically determines otherwise as provided in Section 25.2.2, and the Plan and the terms and conditions of all
Awards shall be interpreted and administered accordingly.

 
25.2.2          The terms and conditions governing any Awards that the Committee determines will be subject to Section 409A of the Code,

including any rules for payment or elective or mandatory deferral of the payment or delivery of Shares or cash pursuant thereto, and any rules
regarding treatment of such Awards in the event of a Change in Control, shall be set forth in the applicable Award Agreement and shall be intended
to comply in all respects with Section 409A of the Code, and the Plan and the terms and conditions of such Awards shall be interpreted and
administered accordingly.

 
25.2.3          The Company shall have complete discretion to interpret and construe the Plan and any Award Agreement in any manner

that establishes an exemption from (or compliance with) the requirements of Section 409A of the Code.  If for any reason, such as imprecision in
drafting, any provision of the Plan and/or any Award Agreement does not accurately reflect its intended establishment of an exemption from (or
compliance with) Code Section 409A, as demonstrated by consistent interpretations or other evidence of intent, such provision shall be considered
ambiguous as to its exemption from (or compliance with) Section 409A of the Code and shall be interpreted by the Company in a manner
consistent with such intent, as determined in the discretion of the Company.  If, notwithstanding the foregoing provisions of this Section 25.2.3, any
provision of the Plan or any such agreement would cause a Grantee to incur any additional tax or interest under Section 409A of the Code, the
Company may reform such provision in a manner intended to avoid the incurrence by such Grantee of any such additional tax or interest; provided
that the Company shall maintain, to the extent reasonably practicable, the original intent and economic benefit to the Grantee of the applicable
provision without violating the provisions of Section 409A of the Code. For the avoidance of doubt, no provision of this Plan shall be interpreted or
construed to transfer any liability for failure to comply with the requirements of Section 409A from any Grantee or any other individual to the
Company or any of its affiliates, employees or agents.
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25.2.4          Notwithstanding any other provision in the Plan, any Award Agreement, or any other written document establishing the
terms and conditions of an Award, if any Grantee is a “specified employee,” within the meaning of Section 409A of the Code, as of the date of his or
her “separation from service” (as defined under Section 409A of the Code), then, to the extent required by Treasury Regulation Section 1.409A-3(i)
(2) (or any successor provision), any payment made to such Grantee on account of his or her separation from service shall not be made before a date
that is six months after the date of his or her separation from service.  The Committee may elect any of the methods of applying this rule that are
permitted under Treasury Regulation Section 1.409A-3(i)(2)(ii) (or any successor provision).

 
25.2.5          Notwithstanding any other provision of this Section 25.2 to the contrary, although the Company intends to administer the

Plan so that Awards will be exempt from, or will comply with, the requirements of Section 409A of the Code, the Company does not warrant that
any Award under the Plan will qualify for favorable tax treatment under Section 409A of the Code or any other provision of federal, state, local, or
non-United States law.  The Company shall not be liable to any Grantee for any tax, interest, or penalties the Grantee might owe as a result of the
grant, holding, vesting, exercise, or payment of any Award under the Plan.

 
26 GOVERNING LAW; JURISDICTION.
 
This Plan and all determinations made, and actions taken pursuant hereto shall be governed by the laws of the State of Israel, except with respect to matters
that are subject to tax laws, regulations and rules of any specific jurisdiction, which shall be governed by the respective laws, regulations and rules of such
jurisdiction.  Certain definitions, which refer to laws other than the laws of such jurisdiction, shall be construed in accordance with such other laws.  The
competent courts located in Tel-Aviv-Jaffa, Israel shall have exclusive jurisdiction over any dispute arising out of or in connection with this Plan and any
Award granted hereunder.  By signing any Award Agreement or any other agreement relating to an Award, each Grantee irrevocably submits to such
exclusive jurisdiction.
 
27 NON-EXCLUSIVITY OF THIS PLAN.
 
The adoption of this Plan shall not be construed as creating any limitations on the power or authority of the Company to adopt such other or additional
incentive or other compensation arrangements of whatever nature as the Company may deem necessary or desirable or preclude or limit the continuation of
any other plan, practice or arrangement for the payment of compensation or fringe benefits to employees generally, or to any class or group of employees,
which the Company or any Affiliate now has lawfully put into effect, including any retirement, pension, savings and stock purchase plan, insurance, death
and disability benefits and executive short-term or long-term incentive plans.
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28 MISCELLANEOUS.
 

28.1          Survival.  The Grantee shall be bound by and the Shares issued upon exercise or (if applicable) the vesting of any Awards granted
hereunder shall remain subject to this Plan after the exercise or (if applicable) the vesting of Awards, in accordance with the terms of this Plan, whether or
not the Grantee is then or at any time thereafter employed or engaged by the Company or any of its Affiliates.
 

28.2          Additional Terms.  Each Award awarded under this Plan may contain such other terms and conditions not inconsistent with this Plan as
may be determined by the Committee, in its sole discretion.
 

28.3          Fractional Shares.  No fractional Share shall be issuable upon exercise or vesting of any Award. Unless a different rounding rule is
applied by the Company, the number of Shares to be issued shall be rounded down to the nearest whole Share, with any Share remaining at the last vesting
date due to such rounding to be issued upon exercise at such last vesting date.
 

28.4          Severability.  If any provision of this Plan, any Award Agreement or any other agreement entered into in connection with an Award shall
be determined to be illegal or unenforceable by any court of law in any jurisdiction, the remaining provisions hereof and thereof shall be severable and
enforceable in accordance with their terms, and all provisions shall remain enforceable in any other jurisdiction.  In addition, if any particular provision
contained in this Plan, any Award Agreement or any other agreement entered into in connection with an Award shall, for any reason, be held to be
excessively broad as to duration, geographic scope, activity or subject, it shall be construed by limiting and reducing such provision as to such
characteristic so that the provision is enforceable to fullest extent compatible with Applicable Law as it shall then appear.
 

28.5          Captions and Titles.  The use of captions and titles in this Plan or any Award Agreement or any other agreement entered into in
connection with an Award is for the convenience of reference only and shall not affect the meaning or interpretation of any provision of this Plan or such
agreement.
 

*          *          *
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Exhibit 99.2

MEDIWOUND LTD.

PROXY FOR THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
 TO BE HELD ON DECEMBER 19, 2024

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby constitutes and appoints Ofer Gonen, Hani Luxenburg and/or Yaron Meyer, and each of them, the true and lawful
attorneys, agents and proxies of the undersigned, with full power of substitution to each of them, to represent and to vote, on behalf of the undersigned, all
of the ordinary shares of MediWound Ltd. (the “Company”), held of record in the name of the undersigned at the close of business on November 12, 2024,
at the Extraordinary General Meeting of Shareholders of the Company (the “Meeting”) to be held at the offices of Latham & Watkins LLP, Conference
Center, 1271 Avenue of the Americas, New York, New York 10020-1300, at 10:00 a.m. Eastern Standard Time (EST) on Thursday, December 19, 2024,
and at any and all adjournments or postponements thereof on the matters listed on the reverse side, which matters are more fully described in the Notice of
Extraordinary General Meeting of Shareholders and Proxy Statement relating to the Meeting.

The undersigned acknowledges receipt of the Notice of Extraordinary General Meeting of Shareholders and Proxy Statement of the Company
relating to the Meeting.

This Proxy, when properly executed, will be voted in the manner directed herein by the undersigned. If no direction is made with respect to the
proposal, this Proxy will be voted “FOR” such proposal. This proxy will furthermore be voted in such manner as the holder of the proxy may determine
with respect to any other business as may properly come before the Meeting or any and all adjournments or postponements thereof. Any and all proxies
heretofore given by the undersigned are hereby revoked.

(Continued and to be signed on the reverse side)



EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF
MEDIWOUND LTD.
DECEMBER 19, 2024

GO GREEN

e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy
material, statements and other eligible documents online, while reducing costs, clutter and

paper waste. Enroll today via www.equiniti.com to enjoy online access

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:

The Notice of Meeting, proxy statement and proxy card are available at -
http://ir.mediwound.com/financial-information/annual-reports

Please date, sign and mail your proxy card in the
 envelope provided as soon as possible.

↓Please detach along perforated line and mail in envelope.↓

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSAL 1.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR

VOTE IN BLUE OR BLACK INK AS SHOWN HERE ☒

To change the address on your account,
please check the box below and indicate
your new address in the space below. Please
note that changes to the registered name(s)
on the account may not be submitted via this
method. ☐

FOR AGAINST ABSTAIN

1. Approval of the Company’s 2024 Share Incentive Plan, under
which 280,375 ordinary shares will be reserved for issuance, in
addition to ordinary shares that may be rolled over from the
Company’s expiring 2014 Equity Incentive Plan.

☐ ☐ ☐

     

Signature of
shareholder

 Date  Signature of shareholder  Date  

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each owner should sign. When
signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation,
please sign full corporate name by a duly authorized officer, giving full title as such. If the signer is a partnership, please sign in
partnership name by authorized person.


