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Item 3.03 Material Modification to Rights of Security Holders.
 
The information in Item 8.01 below regarding the Third Amended and Restated Articles of Association of ReWalk Robotics Ltd. (the “Company” or
“ReWalk”) is incorporated by reference into this Item 3.03.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
The information in Item 8.01 below regarding the Third Amended and Restated Articles of Association of the Company is incorporated by reference into this
Item 5.03.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.
 
The Company held the 2019 annual meeting of shareholders on March 27, 2019 (the “Meeting”). An aggregate of 53,304,002 ordinary shares, or 72.8% of
the Company’s 73,193,544 total outstanding voting shares as of February 19, 2019, the record date for the Meeting, were present or voted at the Meeting,
constituting a quorum. The following proposals were voted upon at the Meeting, with the results of such voting as set forth below; all proposals received the
requisite level of approval by shareholders. The proposals were described in greater detail in the Definitive Proxy Statement on Schedule 14A, filed with the
Securities and Exchange Commission on February 19, 2019 (the “Proxy”). Capitalized terms have the meanings given to such terms in the Proxy and this
Form 8-K should be read in connection with the Proxy.
 
Proposal One To reelect the Class II directors of the Board to serve until the 2022 annual meeting of shareholders and until his or her successor has

been duly elected and qualified, or until his or her office is vacated in accordance with the Company’s Articles of Association or the
Israel Companies Law, 5759-1999. The nominees were Larry Jasinski, Ning Cong and John William Poduska.

 
   Shares Voted  

 Larry Jasinski  For   Against   Abstain   
Broker Non-

Votes  
    10,484,927    1,187,038    762,966    40,869,071  

 Ning Cong   For    Against    Abstain    
Broker Non-

Votes  
    10,705,002    959,483    770,446    40,659,071  

 John William Poduska   For    Against    Abstain    
Broker Non-

Votes  
    10,691,863    958,379    784,689    40,659,071  
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Proposal Two To approve amendments to the Articles of Association of the Company authorizing a reverse share split of all of the Company’s

outstanding ordinary shares, par value NIS 0.01 each (the “Shares”), to be effective at the ratio and on a date to be determined by the
Board.

 Shares Voted  
 For   Against   Abstain   Broker Non-Votes  
  37,263,922    13,772,301    2,264,573    3,206  

 
Proposal Three Subject to the approval of Proposal Two, to approve amendments to the Articles of Association of the Company authorizing an

increase in the Company’s authorized share capital.
 

 Shares Voted  
 For   Against   Abstain   Broker Non-Votes  
  32,466,560    12,534,919    2,688,525    5,613,998  

 
Proposal Four To approve a grant of equity awards to Larry Jasinski, the Company’s CEO.
 

 Shares Voted  
 For   Against   Abstain   Broker Non-Votes  
  9,346,330    2,310,711    777,889    40,869,072  

 
Proposal Five To approve an amendment to the Company’s Compensation Policy involving determination of the annual bonus of the CEO.
 

 Shares Voted  
 For   Against   Abstain   Broker Non-Votes  
  9,320,253    2,570,110    544,566    40,869,073  

 
Proposal Six To approve the reappointment of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global, as the Company’s independent

registered public accounting firm for the year ending December 31, 2019 and until the next annual meeting of shareholders, and to
authorize the Board, upon recommendation of the audit committee, to fix the remuneration of said independent registered public
accounting firm.

 
 Shares Voted  
 For   Against   Abstain  
  42,011,577    2,135,685    3,088,914  

  
Item 8.01 Other Information.
 
Following the Meeting, an authorized committee of the board of directors of the Company approved a one-for-twenty-five reverse share split of the
Company’s ordinary shares, and the Company filed the Third Amended and Restated Articles of Association of the Company with the Registrar of
Companies of the State of Israel to effect the reverse share split and to increase the Company’s authorized share capital after the effect of the reverse share
split. The reverse share split became effective at 9:30 a.m. Eastern Time on April 1, 2019. Additionally, effective at the same time, the total number of
ordinary shares the Company is authorized to issue changed from 250,000,000 shares to 60,000,000 shares, the par value per share of the ordinary shares
changed to NIS 0.25 and the authorized share capital of the Company changed from NIS 2,500,000 to NIS 15,000,000.
 
Upon the effectiveness of the reverse share split, every twenty-five Shares were automatically combined and converted into one ordinary share. Appropriate
adjustments were also made to all outstanding derivative securities of the Company, including all outstanding equity awards and warrants. In particular, the
following changes were made to the exercise prices of the Company’s warrants to purchase ordinary shares:
 

● Warrant issued to Kreos Capital V (Expert Fund) Limited: $7.5
● Warrants issued in November 2016 follow-on offering: $118.75
● Warrants (including common warrants and pre-funded warrants) issued in November 2018 follow-on offering: $7.5
● Warrants issued to underwriter in November 2018 follow-on offering: $9.375
● Warrants issued to placement agent in February 2019 follow-on offering: $7.1875
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No fractional shares were issued in connection with the reverse share split. Instead, all fractional shares (including shares underlying outstanding equity
awards and warrants) were rounded down to the nearest whole number.
 
The Company’s ordinary shares will continue to trade on the Nasdaq Capital Market under the symbol “RWLK,” although a new CUSIP number (M8216Q
200) has been assigned to the Company’s ordinary shares because of the reverse share split.
 
The Company’s transfer agent, American Stock Transfer & Trust Company, LLC (“AST”), is acting as exchange agent for the reverse share split. ReWalk
shareholders holding their ordinary shares in registered book entry form or in “street name” through a bank, broker or other nominee or holding outstanding
equity awards or warrants relating to the ordinary shares do not need to take any action in connection with the reverse share split, and may receive notice of
adjustments to their securities from the Company or a third-party provider. ReWalk shareholders holding their ordinary shares in certificated form will receive
a transmittal from AST as soon as practicable after the effective date explaining how to exchange certificated ordinary shares for a statement of holding of
their ordinary shares in book-entry form. For more information, see the Proxy.
 
On March 29, 2019, the Company issued a press release announcing the foregoing. The press release is attached hereto as Exhibit 99.1 and incorporated
herein by reference.
 
Upon the effectiveness of the reverse share split, the Company’s 2014 Incentive Compensation Plan (the “2014 Plan”) was amended and restated to reflect the
reduction of the number of shares available thereunder and the limitations on awards to individual participants thereunder proportionate with the reverse share
split. The 2014 Plan, as amended and restated, is attached hereto as Exhibit 10.1 and incorporated herein by reference.
 
The foregoing summary of the effect of the Third Amended and Restated Articles of Association of the Company is qualified in its entirety by reference to the
full text of the Third Amended and Restated Articles of Association of the Company, which is attached hereto as Exhibit 3.1 and incorporated herein by
reference.
 
Forward-Looking Statements
 
This report contains forward-looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of 1995, Section 27A of the U.S.
Securities Act of 1933, and Section 21E of the U.S. Securities Exchange Act of 1934. Such forward-looking statements include projections regarding
ReWalk’s future performance and other statements that are not statements of historical fact and, in some cases, may be identified by words like “anticipate,”
“assume,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “future,” “will,” “should,”
“would,” “seek” and similar terms or phrases. The forward-looking statements contained in this report are based on management’s current expectations,
which are subject to uncertainty, risks and changes in circumstances that are difficult to predict and many of which are outside of ReWalk’s control. Important
factors that could cause ReWalk’s actual results to differ materially from those indicated in the forward-looking statements include, among others: ReWalk’s
ability to secure capital from equity and debt financings in light of limitations under its effective registration statement on Form S-3, the price range of its
ordinary shares and conditions in the financial markets, and the risk that such financings may dilute its shareholders or restrict its business; ReWalk’s ability
to regain compliance with various continued listing requirements of the Nasdaq Capital Market, its related ability to raise the market price of its ordinary
shares sufficiently through a reverse share split to cure one of several Nasdaq listing deficiencies, and the risk that its ordinary shares will be delisted if it
regains compliance; the risk of decreased liquidity in the market for ReWalk’s ordinary shares and a reduced market capitalization of the Company following
the reverse share split, and the risk of dilution following the increase in authorized share capital; ReWalk’s expectations regarding future growth, including its
ability to increase sales in its existing geographic markets, and to expand to new markets and achieve its planned expense reductions; the conclusion of
ReWalk’s management and the previous opinion of ReWalk’s auditors in that there are substantial doubts as to ReWalk’s ability to continue as a going
concern; ReWalk’s ability to maintain and grow its reputation and the market acceptance of its products; ReWalk’s ability to achieve reimbursement from
third-party payors for its products; ReWalk’s limited operating history and its ability to leverage its sales, marketing and training infrastructure; ReWalk’s
expectations as to its clinical research program and clinical results; ReWalk’s ability to improve its products and develop new products; ReWalk’s ability to
repay its secured indebtedness; the outcome of ongoing shareholder class action litigation relating to ReWalk’s initial public offering; ReWalk’s compliance
with medical device reporting regulations to report adverse events involving its products and the potential impact of such adverse events on ReWalk’s ability
to market and sell its products; ReWalk’s ability to gain and maintain regulatory approvals; ReWalk’s expectations as to the results of, and the Food and Drug
Administration’s potential regulatory developments with respect to, ReWalk’s mandatory post-market 522 surveillance study; ReWalk’s ability to maintain
adequate protection of its intellectual property and to avoid violation of the intellectual property rights of others; the risk of a cybersecurity attack or breach of
ReWalk’s information technology systems significantly disrupting its business operations; ReWalk’s ability to establish a pathway to commercialize its
products in China; the risk of substantial dilution resulting from periodic issuances of its ordinary shares; ReWalk’s ability to maintain relationships with
existing customers and develop relationships with new customers; the impact of the market price of ReWalk’s ordinary shares on the determination of whether
ReWalk is a passive foreign investment company; and other factors discussed under the heading “Risk Factors” in ReWalk’s Annual Report on Form 10-K for
the year ended December 31, 2018 filed with the SEC and other documents subsequently filed with or furnished to the SEC. Any forward-looking statement
made in this report speaks only as of the date hereof. Factors or events that could cause ReWalk’s actual results to differ from the statements contained herein
may emerge from time to time, and it is not possible for ReWalk to predict all of them. Except as required by law, ReWalk undertakes no obligation to
publicly update any forward-looking statements, whether as a result of new information, future developments or otherwise.
  
Item 9.01 Financial Statements and Exhibits.
 
 (d) Exhibits

3.1 Third Amended and Restated Articles of Association of the Company.
10.1 ReWalk Robotics Ltd. 2014 Incentive Compensation Plan, as amended.*
99.1 Press release dated March 29, 2019 of ReWalk Robotics Ltd.

 
* Management contract or compensatory plan, contract or arrangement.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 ReWalk Robotics Ltd.
  
 By: /s/ Ori Gon
 Name: Ori Gon
 Title: Chief Financial Officer
 
Dated: April 1, 2019
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Exhibit No. Description
3.1  Third Amended and Restated Articles of Association of the Company.
10.1  ReWalk Robotics Ltd. 2014 Incentive Compensation Plan, as amended.*
99.1  Press release dated March 29, 2019 of ReWalk Robotics Ltd.
 
* Management contract or compensatory plan, contract or arrangement.
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Exhibit 3.1
 

THE ISRAELI COMPANIES LAW
 

A COMPANY LIMITED BY SHARES
 

THIRD AMENDED AND RESTATED
 

ARTICLES OF ASSOCIATION
 

OF
 

ReWalk Robotics Ltd.
 

GENERAL PROVISIONS
 

 1. Definitions
 

a) In these Articles the following terms shall bear the meaning ascribed to them below:
 

“Alternate Director” is defined in Article 41.
 
“Annual General Meeting” shall have the meaning assigned to such term in the Companies Law.
 
The “Articles” shall mean these Articles of Association of the Company, as amended from time to time.
 
“Audit Committee” shall mean the Audit Committee of the Board of Directors.
 
“Board of Directors” shall mean Board of Directors of the Company.
 
The “Company” shall mean ReWalk Robotics Ltd.
 
The "Companies Law" shall mean the Israeli Companies Law, 1999, as amended from time to time.
 
A “Director” shall mean a member of the Board of Directors.
 
“External Director” shall have the meaning assigned to such term in the Companies Law.
 
“Extraordinary General Meeting” shall mean any General Meeting other than the Annual General Meeting.
 
“General Counsel” shall mean the General Counsel of the Company.

 
“General Manager(s)” is defined in Article 46.
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“General Meeting” shall mean a general meeting of the shareholders of the Company, which may be an Annual General Meeting or an
Extraordinary General Meeting.
 
“NIS” shall mean New Israeli Shekel.
 
“Office” means the registered office of the Company.
 
“Ordinary Majority” shall mean a simple majority of the votes cast by shareholders at a General Meeting in person or by means of a
proxy.
 
“Ordinary Shares” shall mean the ordinary shares of the Company, par value NIS 0.25 per share.
 
"Person” shall mean any individual or firm, corporation, partnership, association, trust or other entity.
 
“Register of Shareholders” shall mean a register of the shareholders of the Company.
 
The “Secretary” shall mean the corporate secretary of the Company.
 
“Shareholders Resolution” shall mean a resolution adopted by votes of shareholders of the Company at a General Meeting.
 

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

 
c) Unless the subject or the context otherwise requires, words and expressions not defined herein shall have the respective meanings set forth

in the Companies Law in force on the date when these Articles or any amendment thereto, as the case may be, first became effective; words
and expressions importing the singular shall include the plural and vice versa; and words and expressions importing the masculine gender
shall include the feminine gender.

  
 2. Object and Purpose of the Company
 

(a)       The object and purpose of the Company shall be to engage in any lawful activity.
 
(b)       In accordance with Section 11(a) of the Companies Law, the Company may donate reasonable amounts to any cause it deems worthy. The

Board of Directors or an authorized Committee of the Board of Directors may from time to time determine the policy and amounts within which such
donations may be made by the Company, and the Person or Persons authorized to approve any such specific donation.

 
 3. Limitation of Liability
 

The liability of the shareholders is limited to the payment of the nominal value of the shares in the Company issued to them and which remains
unpaid, and only to that amount. If the Company’s share capital shall include at any time shares without a nominal value, the shareholders’ liability in respect
of such shares shall be limited to the payment of up to NIS 0.25 for each such share issued to them and which remains unpaid, and only to that amount.
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SHARE CAPITAL
 

 4. Authorized Share Capital
 

The authorized share capital of the Company is Fifteen Million New Israeli Shekels (NIS 15,000,000) divided into Sixty Million (60,000,000)
Ordinary Shares, par value NIS 0.25 per share.

 
5. Increase of Authorized Share Capital
 

(a)       The Company may, from time to time, by Shareholders Resolution, whether or not all the shares then authorized have been issued, and
whether or not all the shares theretofore issued have been called up for payment, increase its authorized share capital by the creation of new shares through
amending these Articles. Any such increase shall be in such amount and shall be divided into shares of such nominal amounts (or no nominal amounts), and
such shares shall confer such rights and preferences, and shall be subject to such restrictions, as such resolution shall provide.

 
(b)       Except to the extent otherwise provided in such resolution, such new shares shall be subject to all the provisions applicable to the shares prior

to such resolution.
 

6. Rights of the Ordinary Shares
 

The Ordinary Shares confer upon the holders thereof all rights accruing to a shareholder of the Company, as provided in these Articles, including,
inter alia, the right to receive notices of, and to attend meetings of shareholders; for each share held, the right to one vote at all meetings of shareholders; and
to share equally, on a per share basis, in such dividend and other distributions to shareholders of the Company as may be declared by the Board of Directors in
accordance with these Articles and the Companies Law, and upon liquidation or dissolution of the Company, in the distribution of assets of the Company
legally available for distribution to shareholders in accordance with the terms of applicable law and these Articles. All Ordinary Shares rank pari passu in all
respects with each other.

 
7. Special Rights; Modifications of Rights
 

(a)       The Company may, from time to time, by Shareholders Resolution, provide for shares with such preferred or deferred rights or rights of
redemption or other special rights and/or such restrictions, whether in regard to dividends, voting, repayment of share capital or otherwise, as may be
stipulated in such resolution.

 
(b)         (i) If at any time the share capital is divided into different classes of shares, the rights attached to any class, unless otherwise provided by

these Articles and subject to applicable law, may be modified or abrogated by the Company, by Shareholders Resolution, subject to an approval by a
resolution passed by the holders of a simple majority of the shares of such class voting at a separate General Meeting of the holders of the shares of such
class.
 

(ii)       The provisions of these Articles relating to General Meetings shall, mutatis mutandis, apply to any separate General Meeting of the
holders of the shares of a particular class.

 
(iii)       Unless otherwise provided by these Articles, the enlargement of an existing class of shares, or the issuance of additional shares

thereof, shall not be deemed, for purposes of this Article 7(b), to modify or abrogate the rights attached to the previously issued shares of such class or of any
other class.
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8. Consolidation, Subdivision, Cancellation and Reduction of Share Capital
 

(a)       The Company may, from time to time, by Shareholders Resolution (subject, however, to the provisions of Article 7(b) hereof and to
applicable law):

 
(i)       consolidate and divide all or any of its issued or unissued share capital into shares of larger nominal value than its existing shares;
 
(ii)       subdivide its shares (issued or unissued) or any of them, into shares of smaller nominal value than is fixed by these Articles (subject,

however, to the provisions of the Companies Law), and the Shareholders Resolution whereby any share is subdivided may determine that, as among the
holders of the shares resulting from such subdivision, one or more of the shares may, as compared with the others, have any such preferred or deferred rights
or rights of redemption or other special rights, or be subject to any such restrictions, as the Company has power to attach to unissued or new shares;

 
(iii)       cancel any shares which, at the date of the adoption of such resolution, have not been taken or agreed to be taken by any Person,

and diminish the amount of its share capital by the amount of the shares so cancelled; or
 

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

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

 
(i)       determine, as to the holder of shares so consolidated, which issued shares shall be consolidated into each share of larger nominal

value;
 
(ii)       issue, in contemplation of or subsequent to such consolidation or other action, such shares or fractional shares sufficient to preclude

or remove fractional share holdings;
 
(iii)       redeem, in the case of redeemable preference shares, and subject to applicable law, such shares or fractional shares sufficient to

preclude or remove fractional share holdings;
 
(iv)       subject to applicable law, cause the transfer of fractional shares by certain shareholders of the Company to other shareholders

thereof so as to most expediently preclude or remove any fractional shareholdings, and cause the transferees to pay the transferors the fair value of fractional
shares so transferred, and the Board of Directors is hereby authorized to act as agent for the transferors and transferees with power of substitution for purposes
of implementing the provisions of this sub-Article 8(b)(iv); or

 
(v)       cause the aggregation of fractional shares and the sale thereof so as to most expediently preclude or remove any fractional

shareholding and cause the proceeds thereof, less expenses, to be paid to the former holders of the fractional shares.
 

(c)       Notwithstanding the foregoing, if a class of shares has no nominal value, then any of the foregoing actions may be taken with respect to such
class without regard to nominal value.
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SHARES
 

9. Issuance of Share Certificates; Replacement of Lost Certificates
 

(a)       Share certificates shall be issued under the seal or stamp of the Company and shall bear the signature of any two (2) Directors or any two (2)
of the following: the General Manager, the Chief Financial Officer, the General Counsel, the Secretary, the Chairman of the Board of Directors, the Vice
Chairman of the Board of Directors, or of any other Person or Persons authorized thereto by the Board of Directors. For the avoidance of doubt, any transfer
agent designated by the Company may issue share certificates on behalf of the Company even if the signatories on the share certificate no longer serve in the
relevant capacities at the time of such issuance.

 
(b)       The Company may issue un-certificated shares, provided, however, that each holder of shares shall be entitled to one numbered certificate for

all the shares of any class registered in his name, and if reasonably requested by such holder, to several certificates, each for one or more of such shares.
 
(c)       A share certificate registered in the names of two or more Persons shall be delivered to the Person first named in the Register of Shareholders

in respect of such co-ownership.
 
(d)       If a share certificate is defaced, lost or destroyed, it may be replaced, upon payment of such fee, and upon the furnishing of such evidence of

ownership and such affidavit and indemnity or security, as the Company’s Secretary may deem fit.
 

10. Issuance of Shares; Registered Holders of Shares
 

(a)       The unissued shares from time to time shall be under the control of the Board of Directors, who shall have the power to issue shares or
otherwise dispose of them to such Persons, on such terms and conditions (including inter alia terms relating to calls as set forth in Article 11(f) hereof), and
either at par or at a premium, or, subject to the provisions of the Companies Law, at a discount, and at such times, as the Board of Directors may deem fit, and
the power to give to any Person the option to acquire from the Company any shares, either at par or at a premium, or, subject to the provisions of the
Companies Law, at a discount, during such time and for such consideration as the Board of Directors may deem fit.

 
(b)       Except as otherwise provided in these Articles, the Company shall be entitled to treat the registered holder of any share as the absolute owner

thereof, and, accordingly, shall not, except as ordered by a court of competent jurisdiction, or as required by statute, be bound to recognize any trust or
equitable or other claim to, or interest in such share on the part of any other Person.

 
(c)       Subject to and in accordance with the provisions of the Companies Law and to all orders and regulations issued thereunder, the Board of

Directors may elect to maintain one or more Registers of Shareholders outside of Israel in addition to its principal Register of Shareholders, and each such
register shall be deemed a Register of Shareholders for purposes of these Articles, and, subject to all applicable requirements of law, the Board of Directors
may from time to time adopt such rules and procedures as it may think fit in connection with the keeping of such branch registers.
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11. Calls on Shares
 

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

 
(b)       Notice of any call shall be given in writing to the holder(s) in question not less than fourteen (14) days prior to the time of payment,

specifying the time and place of payment, and designating the Person to whom such payment shall be made, provided, however, that before the time for any
such payment, the Company upon approval of the Board of Directors may, by notice in writing to such holder(s), revoke such call in whole or in part, extend
such time, or alter such Person and/or place. In the event of a call payable in installments, only one notice thereof need be given.

 
(c)       If, by the terms of issuance of any share or otherwise, any amount is made payable at any fixed time, every such amount shall be payable at

such time as if it were a call duly made by the Company and of which due notice had been given, and all the provisions herein contained with respect to such
calls shall apply to each such amount.

 
(d)       The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof and all interest payable thereon.
 
(e)       Any amount unpaid in respect of a call shall bear interest from the date on which it is payable until actual payment thereof, at such rate (not

exceeding the then prevailing debitory rate charged by leading commercial banks in Israel), and at such time(s) as the Board of Directors may prescribe.
 
(f)       Upon the issuance of shares, the Board of Directors may provide for differences among the holders of such shares as to the amount of calls

and/or the times of payment thereof.
 
(g)       With the approval of the Board of Directors, any holder of shares may pay to the Company any amount not yet payable in respect of his

shares. The Board of Directors may at any time cause the Company to repay all or any part of the money so advanced, without premium or penalty.
 

12. Forfeiture and Surrender
 

(a)       If any holder fails to pay any amount payable in respect of a call, or interest thereon as provided for herein, on or before the day fixed for
payment of the same, the Company, by resolution of the Board of Directors, may at any time thereafter, so long as the said amount or interest remains unpaid,
forfeit all or any of the shares in respect of which said call had been made. Any expense incurred by the Company in attempting to collect any such amount or
interest, including, inter alia, attorneys' fees and costs of suit, shall be added to, and shall, for all purposes (including the accrual of interest thereon),
constitute a part of the amount payable to the Company in respect of such call.
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(b)       Upon the adoption of a resolution of forfeiture, the Board of Directors shall cause notice thereof to be given to such holder, which notice shall

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

 
(c)       Whenever shares are forfeited as herein provided, all dividends theretofore declared in respect thereof and not actually paid shall be deemed

to have been forfeited at the same time.
 
(d)       The Company, by resolution of the Board of Directors, may accept the voluntary surrender of any share.
 
(e)       Any shares forfeited or surrendered as provided herein shall become Dormant Shares and the property of the Company, and the same, subject

to the provisions of these Articles, may be sold, re-issued or otherwise disposed of as the Board of Directors deems fit.
 
(f)       Any holder whose shares have been forfeited or surrendered shall cease to be a holder in respect of the forfeited or surrendered shares, but

shall, notwithstanding, be liable to pay, and shall forthwith pay, to the Company, all calls, interest and expenses owing upon or in respect of such shares at the
time of forfeiture or surrender, together with interest thereon from the time of forfeiture or surrender until actual payment, at the rate prescribed in
Article 11(e) above, and the Company, in its discretion, may enforce the payment of such moneys, or any part thereof, but shall not be under any obligation to
do so. In the event of such forfeiture or surrender, the Company, by resolution of the Board of Directors, may accelerate the date(s) of payment of any or all
amounts then owing by the holder in question (but not yet due) in respect of all shares owned by such holder, solely or jointly with another.

 
(g)       The Board of Directors may at any time, before any share so forfeited or surrendered shall have been sold, re-issued or otherwise disposed of,

nullify the forfeiture or surrender on such conditions as it deems fit, but no such nullification shall estop the Board of Directors from re-exercising its powers
of forfeiture pursuant to this Article 12.

 
13. Lien
 

(a)       Except to the extent the same may be waived or subordinated in writing, to the extent permitted by applicable law, the Company shall have a
first and paramount lien upon all the shares (other than shares which are fully paid up) registered in the name of each holder (without regard to any equitable
or other claim or interest in such shares on the part of any other Person), and upon the proceeds of the sale thereof, for his debts and liabilities, solely or
jointly with another, to the Company in respect of such shares, whether the period for the payment, fulfillment or discharge thereof shall have actually arrived
or not. Such lien shall extend to all dividends from time to time declared in respect of such share. Unless otherwise provided, the registration by the Company
of a transfer of shares shall be deemed to be a waiver on the part of the Company of the lien (if any) existing on such shares immediately prior to such
transfer.
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(b)       The Board of Directors may cause the Company to sell any shares subject to such lien when any such debt or liability has matured, in such

manner as the Board of Directors may deem fit, but no such sale shall be made unless such debt or liability or has not been satisfied within fourteen (14) days
after written notice of the intention to sell shall have been served on such holder, his executors or administrators.

 
(c)       The net proceeds of any such sale, after payment of the costs thereof, shall be applied in or toward satisfaction of such debts or liabilities of

such holder (whether or not the same have matured), or any specific part of the same (as the Company may determine), and the residue (if any) shall be paid
to the holder, his executors, administrators or assigns.

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

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

 
15. Redeemable Shares
 

The Company may, subject to applicable law, issue redeemable shares and redeem the same upon the conditions and terms determined by the Board
of Directors.

 
TRANSFER OF SHARES

 
16. Effectiveness and Registration
 

(a)       No transfer of shares shall be registered in the Register of Shareholders unless a proper instrument of transfer (in form and substance
satisfactory to the Secretary) has been submitted to the Company or its agent, together with any share certificate(s) and such other evidence of title as the
Secretary may reasonably require, and unless such transfer complies with applicable law and these Articles. Until the transferee has been registered in the
Register of Shareholders in respect of the shares so transferred, the Company may continue to treat the transferor as the owner thereof. The Board of Directors
may, from time to time, prescribe a fee for the registration of a transfer.

 
(b)       The Company shall be entitled to refuse to recognize a transfer deed until the certificate of the transferred share is attached to it together with

any other evidence which the Board of Directors or the Secretary shall require as proof of the transferor’s right to transfer the share and payment of any
transfer fee determined by the Board of Directors. Registered transfer deeds shall remain with the Company, but any transfer deed which the Company
refused to register shall be returned to the transferor upon demand.

 
(c)       The Board of Directors may close the Register of Shareholders for a period of up to thirty (30) days in each year.
 

 



 -9-
 

TRANSMISSION OF SHARES
 

 17. Decedents' Shares
 

(a)       In case of a share registered in the names of two or more holders, the Company may recognize the survivor(s) as the sole owner(s) thereof
unless and until the provisions of Article 17(b) have been effectively invoked.

 
(b)       Any Person becoming entitled to a share in consequence of the death of any individual, upon producing evidence of the grant of probate or

letters of administration or declaration of succession (or such other evidence as the Board of Directors or the Secretary may reasonably deem sufficient of the
capacity in which he proposes to act under this Article), shall be registered as a holder in respect of such share, or may, subject to the regulations as to transfer
herein contained, transfer such share.

 
 18. Receivers and Liquidators
 

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

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

official in bankruptcy or in connection with the reorganization of any shareholder, upon producing such evidence as the Board of Directors or the Secretary
may deem sufficient of the capacity in which he proposes to act under this Article, shall with the consent of the Secretary, be registered as a shareholder in
respect of such shares, or may, subject to the provisions as to transfer herein contained, transfer such shares.

 
RECORD DATE WITH RESPECT TO OWNERSHIP OF SHARES

 
 19. Record Dates
 

(a)       Notwithstanding any provision to the contrary in these Articles, for the determination of the holders entitled to receive notice of and to
participate in and vote at a General Meeting or to express consent to or dissent from any corporate action in writing, the Board of Directors may fix, in
advance, a record date which shall neither be earlier nor later than is permitted under applicable law. No Persons other than holders of record of Ordinary
Shares as of such record date shall be entitled to notice of and to participate in and vote at such General Meeting, or to exercise such other right, as the case
may be. A determination of holders of record with respect to a General Meeting shall apply to any adjournment of such meeting, provided that the Board of
Directors may fix a new record date for an adjourned meeting.

 
(b)       Subject to the applicable law, the holders entitled to receive payment of any dividend or other distribution or issuance of any rights, shall be

the shareholders on the date upon which it was resolved to distribute the dividend or at such later date as shall be determined by, or pursuant to a resolution of,
the Board of Directors.
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GENERAL MEETINGS
 
 20. Annual General Meeting
 

An Annual General Meeting shall be held once in every calendar year at such time (within a period of not more than fifteen (15) months after the last
preceding Annual General Meeting) and at such place either within or without the State of Israel as may be determined by the Board of Directors.

 
 21. Extraordinary General Meetings
 

The Board of Directors may, whenever it deems fit, convene an Extraordinary General Meeting at such time and place, within or without the State of
Israel, as may be determined by the Board of Directors, and shall be obliged to do so upon a demand in writing in accordance with Section 63(b) of the
Companies Law, if the proposed resolution is suitable for determination by shareholders.
 
 22. Notice of General Meetings
 

(a)       The Company is required to give such prior notice of a General Meeting as required by applicable law, but in any event not less than fourteen
(14) days. The Company is not required to deliver personal notice to every shareholder except to the extent required by applicable law. In any event, the
accidental omission to give notice of a meeting to any shareholder or the non-receipt of notice by any of the shareholders shall not invalidate the proceedings
at any meeting.

 
(b)       The notice of the meeting shall set forth the agenda of the meeting.
 
(c)        Any Shareholder or Shareholders of the Company holding at least one percent (1%) of the voting rights of the Company (the “Proposing

Shareholder(s)”) may request, subject to the Companies Law, that the Board of Directors include a matter on the agenda of a General Meeting, provided that
the matter is appropriate to be considered in a General Meeting (a “Proposal Request”). In order for the Board of Directors to consider a Proposal Request and
whether to include the matter stated therein in the agenda of a General Meeting, notice of the Proposal Request must be timely delivered under any applicable
law and stock exchange rules and regulations and the Proposal Request must comply with the requirement of these Articles (including this Article 22) and any
applicable law and stock exchange rules and regulations. The Proposal Request must be in writing, signed by all of the Proposing Shareholder(s) making such
request, delivered, either in person or by certified mail, postage prepaid, and received by the Secretary (or, in the absence thereof by the Chief Executive
Officer of the Company). The announcement of an adjournment or postponement of a General Meeting shall not commence a new time period (or extend any
time period) for the delivery of a Proposal Request as described above. The Proposal Request must include the following: (i) the name, address, telephone
number, fax number and email address of the Proposing Shareholder (or each Proposing Shareholder, as the case may be) and, if an entity, the name(s) of the
person(s) that controls or manages such entity; (ii) the number of Ordinary Shares held by the Proposing Shareholder(s), directly or indirectly (and, if any of
such Ordinary Shares are held indirectly, an explanation of how they are held and by whom), which shall be in such number no less than as is required to
qualify as a Proposing Shareholder, accompanied by evidence satisfactory to the Company of the record holding of such Ordinary Shares by the Proposing
Shareholder(s) as of the date of the Proposal Request, and a representation that the Proposing Shareholder(s) intends to appear in person or by proxy at the
meeting; (iii) the matter requested to be included on the agenda of a General Meeting, all information related to such matter, the reason that such matter is
proposed to be brought before the General Meeting, the complete text of the resolution that the Proposing Shareholder proposes to be voted upon at the
General Meeting and, if the Proposing Shareholder wishes to have a position statement in support of the Proposal Request, a copy of such position statement
that complies with the requirement of any applicable law; (iv) a description of all arrangements or understandings between the Proposing Shareholders and
any other Person(s) (naming such Person or Persons) in connection with the matter that is requested to be included on the agenda and a declaration signed by
all Proposing Shareholder(s) of whether any of them has a personal interest in the matter and, if so, a description in reasonable detail of such personal interest;
(v) a description of all Derivative Transactions (as defined below) by each Proposing Shareholder(s) during the previous twelve (12) month period, including
the date of the transactions and the class, series and number of securities involved in, and the material economic terms of, such Derivative Transactions; and
(vi) a declaration that all of the information that is required under the Companies Law and any other applicable law and stock exchange rules and regulations
to be provided to the Company in connection with such matter, if any, has been provided to the Company. The Board of Directors, may, in its discretion, to
the extent it deems necessary, request that the Proposing Shareholder(s) provide additional information necessary so as to include a matter in the agenda of a
General Meeting, as the Board of Directors may reasonably require. A “Derivative Transaction” means any agreement, arrangement, interest or understanding
entered into by, or on behalf or for the benefit of, any Proposing Shareholder or any of its affiliates or associates, whether of record or beneficial: (i) the value
of which is derived in whole or in part from the value of any class or series of shares or other securities of the Company, (ii) which otherwise provides any
direct or indirect opportunity to gain or share in any gain derived from a change in the value of securities of the Company, (iii) the effect or intent of which is
to mitigate loss, manage risk or benefit of security value or price changes, or (iv) which provides the right to vote or increase or decrease the voting power of,
such Proposing Shareholder, or any of its affiliates or associates, with respect to any shares or other securities of the Company, which agreement,
arrangement, interest or understanding may include, without limitation, any option, warrant, debt position, note, bond, convertible security, swap, stock
appreciation right, short position, profit interest, hedge, right to dividends, voting agreement, performance-related fee or arrangement to borrow or lend shares
(whether or not subject to payment, settlement, exercise or conversion in any such class or series), and any proportionate interest of such Proposing
Shareholder in the securities of the Company held by any general or limited partnership, or any limited liability company, of which such Proposing
Shareholder is, directly or indirectly, a general partner or managing member.
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The information required pursuant to this Article 22(c) shall be updated as of (i) the record date of the General Meeting, (ii) five business days

before the General Meeting, and (iii) as of the General Meeting, and any adjournment or postponement thereof.
 
(d)       Notwithstanding anything to the contrary in these Articles, unless otherwise provided by applicable law, notice by the Company of a General

Meeting which is published in one (1) daily newspaper in the State of Israel, if at all, shall be deemed to have been duly given on the date of such publication
to any shareholder whose address as registered in the Register of Shareholders (or as designated in writing for the receipt of notices and other documents) is
located in the State of Israel or whose shares of the Company are registered with a transfer agent, or listed for trade on a stock exchange, that is located in the
State of Israel.

 
(e)       Notwithstanding anything to the contrary in these Articles, unless otherwise provided by applicable law, notice by the Company of a General

Meeting or any other matter which is published via one international wire service shall be deemed to have been duly given on the date of such publication to
any shareholder whose address as registered in the Register of Shareholders (or as designated in writing for the receipt of notices and other documents) is
located outside the State of Israel or whose shares of the Company are registered with a transfer agent, or listed for trade on a stock exchange that is located
outside the State of Israel.

 
PROCEEDINGS AT GENERAL MEETINGS

 
 23. Quorum
 

Two or more holders of Ordinary Shares (not in default in payment of any sum referred to in Article 12(a) hereof), present in person or by proxy and
holding shares conferring in the aggregate at least thirty-three-and-one-third percent (33-1/3%) of the voting power of the Company shall constitute a quorum
at General Meetings. No business shall be transacted at a General Meeting, or at any adjournment thereof, unless the requisite quorum is present when the
meeting proceeds to business.

 
 24. Chairman of Meetings
 

The Chairman, if any, of the Board of Directors shall preside as Chairman at every General Meeting of the Company. If there is no such Chairman,
or if at any meeting he is not present within fifteen (15) minutes after the time fixed for the meeting or is unwilling to act as Chairman or has notified the
Company that he will not attend such meeting, the holders of Ordinary Shares present (or their proxies) shall choose someone else to be Chairman. The office
of Chairman shall not, by itself, entitle the holder thereof to vote at any General Meeting (without derogating, however, from the rights of such Chairman to
vote as a holder of Ordinary Shares or proxy of a shareholder if, in fact, he is also a shareholder or a proxy).
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 25. Adoption of Resolutions at General Meetings
 

(a)       Subject to Article 35(a), unless otherwise indicated herein or required by applicable law any Shareholders Resolution shall be deemed
adopted if approved by an Ordinary Majority, including without limitation, a Merger of the Company or an amendment to these Articles, to the extent
permitted by applicable law.

 
(b)       Every question submitted to a General Meeting shall be decided by a show of hands, without derogating from voting by written ballot to the

extent permitted, pursuant to applicable law.
 
(c)       A declaration by the Chairman of the meeting that a resolution has been carried unanimously, or carried by a particular majority, or defeated,

and an entry to that effect in the minutes book of the Company, shall be conclusive evidence of the fact without need of proof of the number or proportion of
the votes recorded in favor of or against such resolution.

 
 26. Power to Adjourn
 

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

  
 27. Voting Power
 

Subject to applicable law, and subject to any provision hereof conferring special rights as to voting, or restricting the right to vote, every holder of
Ordinary Shares shall have one vote for each share registered in his name in the Register of Shareholders upon any resolution put to a vote of the holders of
Ordinary Shares.

 
 28. Voting Rights
 

(a)       The shareholders entitled to vote at a General Meeting shall be the shareholders listed in the Company’s Register(s) of Shareholders on the
record date, as specified in Article 19.

 
(b)       A company or other entity which is not an individual being a holder of Ordinary Shares of the Company may be represented by an authorized

individual at any meeting of the Company. Such authorized individual shall be entitled to exercise on behalf of such holder all the power, which the latter
could have exercised if it were an individual shareholder. Upon the request of the Chairman of the meeting, written evidence of such authorization (in form
acceptable to the Chairman in his sole discretion) shall be delivered to him.

 
(c)       Any holder of Ordinary Shares entitled to vote at the General Meeting may vote thereat either personally or by proxy (who need not be a

shareholder of the Company), or, if the shareholder is a company or other corporate body, by a representative authorized pursuant to Article 28(b).
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(d)       If two or more Persons are registered in the Register of Shareholders as joint holders of any Ordinary Share, the vote of the senior who

tenders a vote, in person or by proxy, shall be accepted to the exclusion of the vote(s) of the other joint holder(s); and for this purpose seniority shall be
determined by the order in which the names stand in the Register of Shareholders, all subject to applicable law.

 
(e)       No shareholders shall be entitled to vote at any General Meeting (or be counted as a part of the quorum thereat), unless all calls and other

sums then payable by him in respect of his shares in the Company have been paid.
 
(f)       The Board of Directors may determine, in its discretion, the matters, if any, that may be voted upon by written ballot delivered to the

Company (without attendance in person or by proxy) at a General Meeting, in addition to the matters on which shareholders are entitled to do so pursuant to
applicable law.

 
(g)       Subject to the provisions of applicable law, the Secretary of the Company may, in his discretion, disqualify proxies, proxy cards, written

ballots or any other similar instruments.
 

PROXIES
 

 29. Instrument of Appointment
 

(a)       The instrument appointing a proxy shall be substantially in the form provided below or any other usual or customary form or such other form
as may be approved by the Board of Directors from time to time. It shall be duly signed by the appointer or his duly authorized attorney or, if such appointer
is a company or other corporate body, under its common seal or stamp or the hand of its duly authorized agent(s) or attorney(s).

 
“I, the undersigned, _________________________________, being a
 

(name of shareholder )
 

shareholder of ReWalk Robotics Ltd. hereby appoint
 
________________________ of _____________________________
 
(name of proxy) (address of proxy)
 
as my proxy to attend and vote on my behalf at [any General Meeting of the Company] [the General Meeting of the Company to be held on the

_____ day of _______ , 2____ ] and at any adjournment thereof.
 
Signed this ______ day of ___________, 2___ .
 
__________________.”
 
(signature of shareholder)
 
(b)       The instrument appointing a proxy (and the power of attorney or other authority, if any, under which such instrument has been signed) shall

be delivered to the Company (at its registered office, or at its principal place of business or at the offices of its registrar and/or transfer agent or at such place
as the Board of Directors may specify) not less than forty-eight (48) hours before the time fixed for the meeting at which the Person named in the instrument
proposes to vote, unless otherwise determined by the Chairman of the meeting.
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(c)       The rights of a shareholder who is legally incapacitated to attend and/or vote at a General Meeting may be exercised by his guardian.
 

 30. Effect of Death of Appointer or Revocation of Appointment
 

A vote cast pursuant to an instrument appointing a proxy shall be valid notwithstanding the previous death of the appointing shareholder (or of his
attorney-in-fact, if any, who signed such instrument) or the revocation of the appointment, provided that no written notice of such death or revocation shall
have been received by the Company or by the Chairman of the meeting before such vote is cast and provided, further, that the appointing shareholder, if
present in person at said meeting, may revoke the authority granted by the execution of a proxy by filing with the Company a duly executed instrument
appointing another proxy, on or prior to the deadline for the delivery of proxies, or by voting in person at the General Meeting.

 
BOARD OF DIRECTORS

 
 31. Powers of Board of Directors
 

(a)       In General
 
The oversight of the management of the business of the Company shall be vested in the Board of Directors, which may exercise all such powers and

do all such acts and things as the Company is authorized to exercise and do, and are not hereby or by law required to be exercised or done by the Company in
a General Meeting. The authority conferred on the Board of Directors by this Article 31 shall be subject to the provisions of the Companies Law, of these
Articles and any resolution consistent with the Companies Law and these Articles adopted from time to time by a General Meeting, provided, however, that
no such resolution shall invalidate any prior act done by or pursuant to a decision of the Board of Directors which would have been valid if such resolution
had not been adopted.

 
(b)       Borrowing Power
 

The Board of Directors may from time to time, in its discretion, cause the Company to borrow or secure the payment of any sum or sums of
money for the purposes of the Company, and also may cause the Company to secure or provide for the repayment of such sum or sums in such manner, at
such times and upon such terms and conditions in all respects as it deems fit, and, in particular, by the issuance of bonds, perpetual or redeemable debentures,
debenture stock, or any mortgages, charges, or other securities on the undertaking or the whole or any part of the property of the Company, both present and
future, including its uncalled or called but unpaid share capital for the time being.

 
(c)       Reserves
 

The Board of Directors may, from time to time, set aside any amount(s) out of the profits of the Company as a reserve or reserves for any
purpose(s) which the Board of Directors, in its absolute discretion, shall deem fit, and the Company may invest any sum so set aside in any manner and from
time to time deal with and vary such investments, and dispose of all or any part thereof, and employ any such reserve or any part thereof in the business of the
Company without being bound to keep the same separate from other assets of the Company, and may subdivide or redesignate any reserve or cancel the same
or apply the funds therein for another purpose, all as the Board of Directors may from time to time deem fit.
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 32. Exercise of Powers of Directors
 

(a)       A meeting of the Board of Directors at which a quorum is present (in person, by means of a conference call or any other device allowing each
director participating in such meeting to hear all the other directors participating in such meeting) shall be competent to exercise all the authorities, powers
and discretions vested in or exercisable by the Board of Directors.

 
(b)       A resolution proposed at any meeting of the Board of Directors shall be deemed adopted if approved by a simple majority of the Directors

present and lawfully entitled to vote thereon (as conclusively determined by the Secretary or General Counsel, and in the absence of such determination, by
the Chairman of the Audit Committee) and voting thereon.

 
(c)       A resolution may be adopted by the Board of Directors without convening a meeting if all Directors then in office and lawfully entitled to

participate in the meeting and vote thereon (as conclusively determined by the Secretary or General Counsel, and in the absence of such determination, by the
Chairman of the Audit Committee), have given their written consent (in any manner whatsoever) not to convene a meeting to discuss such matter. Such
resolution shall be adopted if approved by a majority of the Directors lawfully entitled to vote thereon (as determined as aforesaid). The Chairman of the
Board of Directors shall sign the instrument evidencing any resolutions so adopted, including the decision to adopt said resolutions without a meeting.

 
 33. Delegation of Powers
 

(a)       The Board of Directors may, subject to the provisions of the Companies Law and these Articles, delegate any of its powers to committees,
each consisting of two or more Persons (all of whose members must be Directors), and it may from time to time revoke such delegation or alter the
composition of any such committee. Any Committee so formed (in these Articles referred to as a “Committee of the Board of Directors”), shall, in the
exercise of the powers so delegated, conform to any regulations imposed on it by the Board of Directors. The meetings and proceedings of any such
Committee of the Board of Directors shall, mutatis mutandis, be governed by the provisions herein contained for regulating the meetings of the Board of
Directors, so far as not superseded by the Companies Law or any regulations adopted by the Board of Directors under this Article. Notwithstanding the
foregoing, the Chairman of a Committee of the Board of Directors shall not have a casting vote. Unless otherwise expressly provided by the Board of
Directors in delegating powers to a Committee of the Board of Directors, such Committee shall not be empowered to further delegate such powers.

 
(b)       Without derogating from the provisions of Article 46, the Board of Directors may, subject to the provisions of the Companies Law, from time

to time appoint a Secretary to the Company, as well as any officers of the Company, and may terminate the service of any such Person, and also may cause the
Company to engage employees, agents and independent contractors and to terminate the service of any such Person, all as the Board of Directors may deem
fit. Without derogating from the provisions of Article 46, the Board of Directors may, subject to the provisions of the Companies Law, determine the powers
and duties, as well as the compensation terms of all such Persons, and may require security in such cases and in such amounts as it deems fit.
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 34. Number of Directors
 

(a)       The Board of Directors shall include at least five (5) Directors and cannot be more than thirteen (13) Directors, including two External
Directors.

 
(b)       The requirements of the Companies Law applicable to an External Director shall prevail over the provisions of these Articles to the extent

that these Articles are inconsistent with the Companies Law, and shall apply to the extent that these Articles are silent.
 

 35. Election and Removal of Directors
 

(a)       Other than External Directors, the directors will be elected in three staggered classes by the vote of a majority of the ordinary shares present
and entitled to vote. The directors of only one class will be elected at each annual meeting for a three year term, so that the regular term of only one class of
directors expires annually. The directors serving as of the date these Articles become effective will be classified as shall be determined by a resolution of the
Board. At the Company's Annual General Meeting to be held in 2015, the term of the first class, consisting of three (3) directors will expire, and the directors
elected at that meeting will be elected for a three-year term. At the Company's Annual General Meeting to be held in 2016, the term of the second class,
consisting of three (3) directors, will expire and the directors elected at that meeting will be elected for a three-year term. At the Company's Annual General
Meeting to be held in 2017, the term of the third class, consisting of three (3) directors, will expire and the director elected at that meeting will be elected for a
three-year term. The External Directors will not be assigned a class.

 
If the number of directors constituting the Board is changed, any increase or decrease shall be apportioned among the classes so as to

maintain the number of directors in each class as nearly equal as possible, but in no case will a decrease in the number of directors constituting the Board
shorten the term of any incumbent director.

 
The provisions of this Article 35(a) may not be amended without a resolution of the general meeting of the Company approved by

shareholders holding 65% or more of the voting power of the issued and outstanding share capital of the Company.
 

(b)       Subject to subsection (a), each Director shall be elected by a Shareholders Resolution at the Annual General Meeting by the vote of the
holders of a simple majority of the voting power represented at such meeting in person or by proxy and voting on such election. ..

 
(c)       Notwithstanding the provisions of subsection (a), External Directors shall be elected in accordance with the Companies Law. An elected

External Director shall commence his term from the date of, and shall serve for the period stated in, the resolution of the General Meeting at which he was
elected, unless his office becomes vacant earlier in accordance with the provisions of the Companies Law.

 
(d)       A Director may serve for multiple terms, provided, however, that the terms of an External Director shall be limited in accordance with

applicable law.
 
(e)       The General Meeting shall be entitled to remove any Director(s) from office by a Shareholder Resolution approved by Shareholders holding

65% or more of the voting power of the issued and outstanding share capital of the Company, subject to applicable law. The Board of Directors shall be
entitled to remove from office any Director(s) appointed by the Board of Directors.
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 36. Qualification of Directors
 

No Person shall be disqualified to serve as a Director by reason of his not holding shares in the Company.
 

 37. Vacancies in the Board of Directors
 

(a)       Subject to the provisions of Article 35(a), any vacancy in the Board of Directors, however occurring, including a vacancy resulting from an
enlargement of the Board of Directors by resolution of the Board of Directors or from the number of Directors serving being less than the maximum permitted
number, may be filled by resolution of the Board of Directors. A Director elected to fill a vacancy shall be elected to hold office until the Annual General
Meeting at which the term for the other directors of his class expires, unless his office becomes vacant earlier in accordance with the provisions of these
Articles.

 
(b)       In the event of one or more vacancies in the Board of Directors, the continuing Directors may continue to act in every matter, provided,

however, that if they number less than the minimum number set forth in Article 34(a) hereof, they may only act in an emergency (as determined in their
absolute discretion), may appoint one or more Directors and call one or more General Meetings for any purpose.

 
 38. Vacation of Office
 

(a)       The office of a Director shall be vacated, ipso facto, upon his death, or if he be found mentally incapacitated, or upon the conviction of a
crime enumerated in the Companies Law or as otherwise provided by applicable law.

 
(b)       The office of a Director shall be vacated by his written resignation. Such resignation shall become effective on the date fixed therein, or upon

the delivery thereof to the Company, whichever is later.
 

 39. Remuneration of Directors
 

No Director shall be paid any remuneration by the Company for his services as Director except as may be approved pursuant to the provisions of the
Companies Law. Except as otherwise provided by applicable law, reimbursement of expenses incurred by a Director in carrying out his duties as such shall be
made pursuant to the policy in this respect as determined by the Board of Directors and in effect from time to time.
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 40. Conflict of Interests
 

(a)       Subject to the provisions of the Companies Law, the Company may enter into any contract or otherwise transact any business with any
Director in which contract or business such Director has a Personal Interest, directly or indirectly; and may enter into any contract of otherwise transact any
business with any third party in which contract or business a Director has a Personal Interest, directly or indirectly.

 
(b)       A Transaction (other than an Extraordinary Transaction) between the Company and an Office Holder or Controlling Person of the Company,

or in which an Office Holder or Controlling Person of the Company has a Personal Interest, may be approved by:
 

(i) the Audit Committee – without any monetary limit; or
 
(ii) the Board of Directors – without any monetary limit; or
 
(iii) the Company's authorized officer(s) or director(s) in accordance with the Company’s signatory rights (provided that no such approval

may be given by any signatory who has a Personal Interest in the transaction). Any such approval may relate to a specific Transaction or to a general category
of Transactions.

 
 41. Alternate Directors
 

(a)       A Director may, subject to the consent of a majority of the members of the Board of Directors excluding such Director, appoint an individual
as an alternate for himself (“Alternate Director”), remove such Alternate Director and appoint another Alternate Director in place of any Alternate Director
appointed by him whose office has been vacated for any reason whatsoever. Unless the appointing Director, by the instrument appointing an Alternate
Director or by written notice to the Company, limits such appointment to a specified period of time or restricts it to a specified meeting or action of the Board
of Directors, or otherwise restricts its scope, the appointment shall be for an indefinite period and for all purposes.

 
(b)       Any notice given to the Company pursuant to Article 41(a) shall become effective on the date fixed therein, or upon the delivery thereof to

the Company, whichever is later.
 
(c)       An Alternate Director shall have all the rights and obligations of the Director who appointed him, provided, however, that he may not in turn

appoint an alternate for himself, and provided further that an Alternate Director shall have no standing at any meeting of the Board of Directors or any
committee thereof while the Director who appointed him is present at such meeting.

 
(d)       An Alternate Director shall alone be responsible for his own acts and omissions, and he shall not be deemed the agent of the Director who

appointed him.
 
(e)       The office of an Alternate Director shall be vacated under the circumstances, mutatis mutandis, set forth in Article 38, and such office shall

ipso facto be vacated if the Director who appointed such Alternate Director ceases to be a Director.
 
(f)       Notwithstanding Article 41(a), (i) no Person shall be appointed as the Alternate Director for more than one Director and (ii) except as

otherwise specifically permitted by the Companies Law, (A) no External Director may appoint an Alternate Director and (B) no Director may serve as an
Alternate Director.
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PROCEEDINGS OF THE BOARD OF DIRECTORS
 

 42. Meetings
 

(a)       The Board of Directors may meet and adjourn its meetings according to the Company’s needs but at least once in every three (3) months, and
otherwise regulate such meetings and proceedings as the Directors think fit. Notice of the meetings of the Board of Directors shall be sent to each Director at
the last address that the Director provided to the Company, or via telephone, facsimile or e-mail message, to the last telephone number, fax number or e-mail
address, as applicable, that the Director provided to the Company.

 
(b)       Any two (2) Directors may, at any time, convene a meeting of the Board of Directors, but not less than seventy-two (72) hours' notice shall be

given of any meeting so convened, provided that the Chairman of the Board of Directors or the Vice Chairman of the Board of Directors may convene a
meeting of the Board of Directors upon not less than twenty-four (24) hours written notice, and further provided, that the Board of Directors may convene a
meeting without such prior notice with the consent of all of the Directors who are lawfully entitled to participate in and vote at such meeting (as conclusively
determined by the Secretary or General Counsel, and in the absence of such determination, by the Chairman of the Audit Committee). The notice of a meeting
of the Board of Directors shall describe the agenda for such meeting in reasonable detail, as determined by those convening such meeting. The failure to give
notice to a Director in the manner required hereby may be waived by such Director. In urgent situations, a meeting of the Board of Directors can be convened
without any prior notice with the consent of a majority of the Directors, including a majority of those who are lawfully entitled to participate in and vote at
such meeting (as conclusively determined by the Secretary or General Counsel, and in the absence of such determination, by the Chairman of the Audit
Committee).

 
 43. Quorum
 

Unless otherwise unanimously decided by the Board of Directors, a quorum at a meeting of the Board of Directors shall be constituted by the
presence in person or by any other means of communication by which the Directors may hear each other simultaneously, of at least a majority of the Directors
then in office who are lawfully entitled to participate in the meeting and vote thereon (as conclusively determined by the Secretary or General Counsel, and in
the absence of such determination, by the Chairman of the Audit Committee). No business shall be transacted at a meeting of the Board of Directors unless
the requisite quorum is present as aforesaid.

 
44. Chairman of the Board of Directors
 

(a)       The Board of Directors may from time to time elect one of its members to be the Chairman of the Board of Directors, remove such Chairman
from office and appoint another in his place.

 
(b)        The Chairman, if any, of the Board of Directors shall preside at every meeting of the Board of Directors, but if there is no such Chairman, or

if at any meeting he is not present within fifteen (15) minutes after the time fixed for the meeting, or is unwilling to act as Chairman or has notified the
Company that he will not attend such meeting, the Directors present shall choose one of their number to be the Chairman of such meeting. The office of
Chairman shall not, by itself, entitle the holder thereof to vote at any meeting of the Board of Directors nor shall it entitle such holder to a second or casting
vote (without derogating, however, from the rights of such Chairman to vote as a Director of the Company).
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45. Validity of Acts Despite Defects
 

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

 
GENERAL MANAGER

 
46. General Manager
 

(a)       The Board of Directors may from time to time appoint one or more Persons, whether or not Directors, as general managers (the “General
Manager(s)”) of the Company and may confer upon such Person(s), and from time to time modify or revoke, such title(s) (including Managing Director,
President, Chief Executive Officer, Director General or any similar or dissimilar title) and such duties and authorities of the Board of Directors as the Board
of Directors may deem fit, subject to such limitations and restrictions as the Board of Directors may from time to time prescribe. Such appointment(s) may be
either for a fixed term or without any limitation of time, and the Board of Directors may from time to time (subject to the provisions of the Companies Law
and of any contract between any such Person and the Company) fix his or their compensation terms, remove or dismiss him or them from office, or assume
his or their authorities with respect to a specific matter or period of time.

 
(b)       The General Manager shall have the authority, in his discretion, to appoint any Person to become an Office Holder (other than a Director) and

fix his remuneration. The General Manager shall have the authority, in his discretion, to promote or demote, or to increase or decrease any remuneration of,
any other Office Holder (other than a Director) who reports directly or indirectly to the General Manager, provided that such matter is not considered an
Extraordinary Transaction. Nothing in this Article 46(b) shall derogate from the authority of the Board of Directors.
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MINUTES
 

47. Minutes
 

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

 
(b)       Any minutes as aforesaid, if purporting to be signed by the Chairman of the meeting, shall constitute prima facie evidence of the matters

recorded therein.
 

DIVIDENDS
 

48. Declaration and Payment of Dividends
 

(a)       Subject to the Companies Law, the Board of Directors may from time to time declare, and cause the Company to pay, such dividend as may
appear to the Board of Directors to be appropriate. Subject to the Companies Law, the Board of Directors shall determine the time for payment of such
dividends, and the record date for determining the shareholders entitled thereto.

 
(b)       The Company’s obligation to pay dividends or any other amount in respect of shares may be set-off by the Company against any

indebtedness, however arising, liquidated or non-liquidated, of the Person entitled to receive the dividend. The provisions contained in this Article shall not
prejudice any other right or remedy vested with the Company pursuant to these Articles or otherwise.

 
49. Amount Payable by Way of Dividends
 

Subject to the rights of the holders of shares with special rights as to dividends, any dividend paid by the Company shall be allocated among the
shareholders entitled thereto in proportion to their respective holdings of the shares in respect of which such dividend is being paid.

 
 50. Interest
 

No dividend shall carry interest as against the Company.
 

 51. Form of Dividend
 

Upon the declaration of the Board of Directors, a dividend may be paid, wholly or partly, by the distribution of cash or specific assets of the
Company or by distribution of securities of the Company or of any other companies, or in any one or more of such ways.

 
52. Retention of Dividends
 

The Board of Directors may retain any dividend or other moneys payable or property distributable in respect of a share in respect of which any
Person is, under Articles 17 or 18, entitled to become a shareholder, or which any Person is, under said Articles, entitled to transfer, until such Person shall
become a shareholder in respect of such share or shall transfer the same.
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53. Unclaimed Dividends
 

All unclaimed dividends or other moneys payable in respect of a share may be invested or otherwise made use of by and for the benefit of the
Company until claimed. The payment by the Company of any unclaimed dividend or such other moneys into a separate account shall not constitute the
Company a trustee in respect thereof, and any dividend unclaimed after a period of seven (7) years from the date of declaration of such dividend, and any
such other moneys unclaimed after a like period from the date the same were payable, shall be forfeited and shall revert to the Company, provided, however,
that the Board of Directors may, at its discretion, cause the Company to pay any such dividend or such other moneys, or any part thereof, to a Person who
would have been entitled thereto had the same not reverted to the Company.

 
FINANCIAL STATEMENTS 

 
 54. Financial Statements
 

The Board of Directors shall cause accurate books of account to be kept in accordance with the provisions of applicable law. Such books of account
shall be kept at the Registered Office of the Company, or at such other place or places as the Board of Directors may think fit, and they shall always be open
to inspection by all Directors. No shareholder, not being a Director, shall have any right to inspect any account or book or other similar document of the
Company, except as conferred by law or authorized by the Board of Directors or by a Shareholders Resolution. The Company shall not be required to send
copies of its financial statements to the shareholders.

 
AUDITORS

 
55. Outside Auditor
 

The outside auditor of the Company shall be recommended by the Audit Committee and elected by Shareholder Resolution at each Annual General
Meeting and shall serve until the next Annual General Meeting or its earlier removal or replacement by Shareholder Resolution. The Board of Directors shall
have the authority to fix, in its discretion, the remuneration of the auditor for audit and any other services, or to delegate such authority to the Audit
Committee.

 
56. Internal Auditor
 

The internal auditor of the Company shall be subject to the administrative supervision of the Chairman of the Board of Directors and shall present all
its proposed work plans to the Audit Committee, which shall have the authority to approve them subject to any modifications in its discretion.

 

 



 -23-
 

EXEMPTION, INSURANCE AND INDEMNITY
 

 57. Exemption, Insurance and Indemnity
 

(a) Insurance of Office Holders:
 

i. The Company may insure the liability of any Office Holder therein to the fullest extent permitted by law.
 

ii. Without derogating from the aforesaid the Company may enter into a contract to insure the liability of an Office Holder therein for an
obligation imposed on him in consequence of an act done in his capacity as an Office Holder therein, in any of the following cases:

 
1. A breach of the duty of care vis-à-vis the Company or vis-à-vis another Person;

 
2. A breach of the duty of loyalty vis-à-vis the Company, provided that the Office Holder acted in good faith and had reasonable basis to

believe that the act would not harm the Company;
 

3. A monetary obligation imposed on him in favor of another Person;
 

4. Reasonable litigation expenses, including attorney fees, incurred by the Office Holder as a result of an administrative enforcement
proceeding instituted against him. Without derogating from the generality of the foregoing, such expenses will include a payment
imposed on the Office Holder in favor of an injured party as set forth in Section 52(54)(a)(1)(a) of the Israeli Securities Law, 1968, as
amended (the "Securities Law") and expenses that the Office Holder incurred in connection with a proceeding under Chapters H'3, H'4
or I'1 of the Securities Law, including reasonable legal expenses, which term includes attorney fees; or

 
5. Any other matter in respect of which it is permitted or will be permitted under applicable law to insure the liability of an Office Holder

in the Company.
 

(b) Indemnity of Office Holders:
 

i. The Company may indemnify an Office Holder therein, retroactively or pursuant to an advance undertaking, to the fullest extent
permitted by law. Without derogating from the aforesaid the Company may indemnify an Office Holder in the Company for liability or
expense imposed on him in consequence of an action made by him in the capacity of his position as an Office Holder in the Company,
as follows:

 
1. Any financial liability he incurs or imposed on him in favor of another Person in accordance with a judgment, including a judgment

given in a settlement or a judgment of an arbitrator, approved by a court.
 

2. Reasonable litigation expenses, including legal fees, incurred by the Office Holder or which he was ordered to pay by a court, within
the framework of proceedings filed against him by or on behalf of the Company, or by a third party, or in a criminal proceeding in
which he was acquitted, or in a criminal proceeding in which he was convicted of a criminal offense which does not require proof of
criminal intent.
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3. Reasonable litigation expenses, including legal fees he incurs due to an investigation or proceeding conducted against him by an
authority authorized to conduct such an investigation or proceeding, and which was ended without filing an indictment against him and
without being subject to a financial obligation as a substitute for a criminal proceeding, or that was ended without filing an indictment
against him, but with the imposition of a financial obligation, as a substitute for a criminal proceeding relating to an offence which does
not require proof of criminal intent, within the meaning of the relevant terms in the Companies Law, or in connection with an
administrative enforcement proceeding or a financial sanction. Without derogating from the generality of the foregoing, such expenses
will include a payment imposed on the Office Holder in favor of an injured party as set forth in Section 52(54)(a)(1)(a) of the Securities
Law, and expenses that the Office Holder incurred in connection with a proceeding under Chapters H'3, H'4 or I'1 of the Securities
Law, including reasonable legal expenses, which term includes attorney fees.

 
ii. Advance Indemnity The Company may indemnify an Office Holder therein, except as provided by applicable law. The Company may

give an advance undertaking to indemnify an Office Holder therein in respect of the following matters:
 

1. Matters as detailed in Article 57(b)(i)(1), provided, however, that the undertaking is restricted to events, which in the opinion of the
Board of Directors, are foreseeable in light of the Company’s actual activity at the time of granting the obligation to indemnify and is
limited to a sum or measurement determined by the Board of Directors as reasonable under the circumstances. The indemnification
undertaking shall specify the events that, in the opinion of the Board of Directors are foreseeable in light of the Company’s actual
activity at the time of grant of the indemnification and the sum or measurement, which the Board of Directors determined to be
reasonable under the circumstances;

 
2. Matters as detailed in Article 57(b)(i)(2) and 57(b)(i)(3); and

 
3. Any matter permitted by applicable law.

 
(c) Exemption of Office Holders. The Company may exempt an Office Holder therein in advance and retroactively for all or any of his liability

for damage in consequence of a breach of the duty of care vis-à-vis the Company, to the fullest extent permitted by law.
 

(d) Insurance, Exemption and Indemnity – General.
 

i. The provisions of this Article 57 with regard to insurance, exemption and indemnity are not and shall not limit the Company in any
way with regard to its entering into an insurance contract and/or with regard to the grant of indemnity and/or exemption in connection
with a person who is not an Office Holder of the Company, including employees, contractors or consultants of the Company, all subject
to any applicable law.
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ii. Articles 57(a) through 57(d) shall apply mutatis mutandis in respect of the grant of insurance, exemption and/or indemnification for
Persons serving on behalf of the Company as Office Holders in companies controlled by the Company, or in which the Company has an
interest.

 
iii. An undertaking to insure, exempt and indemnify an Office Holder in the Company as set forth above shall remain in full force and

effect even following the termination of such Office Holder’s service with the Company.
 

iv. Any amendment to the Companies Law, the Securities Law or any other applicable law adversely affecting the right of any Office
Holder to be indemnified or insured pursuant to this Article 57 shall be prospective in effect, and shall not affect the Company’s
obligation or ability to indemnify or insure an Office Holder for any act or omission occurring prior to such amendment, unless
otherwise provided by the Companies Law, the Securities Law or such other applicable law.

 
NOTICES

 
58. Notices
 

(a)       Any written notice or other document may be served by the Company upon any shareholder either personally, or by facsimile transmission, or
by sending it by prepaid mail (airmail or overnight air courier, if being sent from any country to a destination outside such country) or electronic mail
addressed to such shareholder at his address as set forth in the Register of Shareholders or such other address as he may have designated in writing for the
receipt of notices and other documents. Any written notice or other document may be served by any shareholder upon the Company by tendering the same in
person to the Secretary or the General Manager of the Company at the principal office of the Company, or by facsimile transmission, or by sending it by
prepaid registered mail (airmail or overnight air courier if being sent from any country outside Israel) to the Company at its registered office. Any such notice
or other document shall be deemed to have been served (i) in the case of mailing, three (3) days after it has been posted, or when actually received by the
addressee if sooner than three (3) days, after it has been posted; (ii) in the case of overnight air courier, on the second business day following the day sent;
(iii) in the case of personal delivery, on the date such notice was actually tendered in person to such shareholder (or to the Secretary or the General Manager);
(iv) in the case of facsimile transmission, on the date on which the sender receives automatic electronic confirmation that such notice was successfully
transmitted; or (v) in the case of electronic mail, on the date on which the sender receives telephonic or written confirmation that such notice was received. If
a notice is, in fact, received by the addressee, it shall be deemed to have been duly served, when received, notwithstanding that it was defectively addressed or
failed, in some respect, to comply with the provisions of this Article 58(a).

 
(b)       All notices to be given to the shareholders shall, with respect to any share to which Persons are jointly entitled, be given to whichever of such

Persons is named first in the Register of Shareholders, and any notice so given shall be sufficient notice to the holders of such share.
 
(c)       Any shareholder whose address is not specified in the Register of Shareholders, and who shall not have designated in writing an address for

the receipt of notices, shall not be entitled to receive any notice from the Company.
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RIGHTS OF SIGNATURE
 

59. Rights of Signature
 
The Board of Directors shall be entitled to authorize any Person or Persons (who need not be officers or Directors) to act and sign on behalf of the Company,
and the acts and signature of such Person(s) on behalf of the Company with the Company’s stamp or printed name shall bind the Company insofar as such
Person(s) acted and signed within the scope of his or their authority.
 

WINDING UP
 

 60. Winding Up
 

(a)       Notwithstanding anything to the contrary in these Articles, a Shareholders Resolution approved by 75% of the voting shares represented at
such meeting in person or by proxy is required to approve the voluntary winding up of the Company.

 
(b)       If the Company be wound up, liquidated or dissolved, then, subject to applicable law and to the rights of the holders of shares with special

rights upon winding up, if any, the assets of the Company legally available for distribution among the shareholders, after payment of all debts and other
liabilities of the Company, shall be distributed to the shareholders in proportion to the nominal value of their respective holdings of the shares in respect of
which such distribution is being made, provided, however, that if a class of shares has no nominal value, then the assets of the Company legally available for
distribution among the holders of such class shall be distributed to them in proportion of their respective holdings of the shares in respect of which such
distribution is made.

 
***

 

 

 



Exhibit 10.1
 

REWALK ROBOTICS LTD.
2014 INCENTIVE COMPENSATION PLAN

 
ReWalk Robotics Ltd., an Israeli corporation (the “Company”), has adopted the ReWalk Robotics Ltd. 2014 Incentive Compensation Plan (as

subsequently amended, restated, amended and restated or otherwise modified, the “Plan”) for the benefit of non-employee directors of the Company and
officers and eligible employees and consultants of the Company and any Affiliates (as each term is defined below), as follows:

 
ARTICLE I. 

ESTABLISHMENT; PURPOSES; AND DURATION
 

1.1. Establishment of the Plan. The Company hereby establishes this incentive compensation plan to be known as the “Rewalk Robotics Ltd.
2014 Incentive Compensation Plan,” as set forth in this document. The Plan permits the grant of Stock Options, Stock Appreciation Rights, Restricted Stock,
Restricted Stock Units, Other Stock-Based Awards, Dividend Equivalents and Cash-Based Awards. The Plan shall become effective upon the date of its
adoption by the Board (the “Effective Date”), provided that prior to the IPO Date and within twelve (12) months after the date the Plan is adopted by the
Board, the Plan is approved by the holders of a majority of the outstanding Shares which are present and voted at a meeting, or by written consent in lieu of a
meeting; provided further that no Award shall be exercisable or vested until such shareholder approval, and if the Plan is not so approved by the Company’s
shareholders on or before the last day of such twelve (12)-month period, the Plan and any Awards previously granted shall thereupon be automatically
canceled and deemed to have been null and void ab initio. The Plan shall remain in effect as provided in Section 1.3.

 
1.2. Purposes of the Plan. The purposes of the Plan are to provide additional incentives to non-employee directors of the Company and to those

officers, employees and consultants of the Company and Affiliates, whose substantial contributions are essential to the continued growth and success of the
business of the Company and the Affiliates, in order to strengthen their commitment to the Company and the Affiliates, and to attract and retain competent
and dedicated individuals whose efforts will result in the long-term growth and profitability of the Company and to further align the interests of such non-
employee directors, officers, employees and consultants with the interests of the shareholders of the Company. To accomplish such purposes, the Plan
provides that the Company may grant Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based Awards,
Dividend Equivalents and Cash-Based Awards.

 
1.3. Duration of the Plan. The Plan shall commence on the Effective Date, as described in Section 1.1, and shall remain in effect, subject to the

right of the Board of Directors to amend or terminate the Plan at any time pursuant to Article XV, until all Shares subject to it shall have been delivered, and
any restrictions on such Shares have lapsed, pursuant to the Plan’s provisions. However, in no event may an Award be granted under the Plan on or after ten
(10) years from the Effective Date.

 
ARTICLE II.

DEFINITIONS
 

Certain terms used herein have the definitions given to them in the first instance in which they are used. In addition, for purposes of the Plan, the
following terms are defined as set forth below:

 
2.1. “Affiliate” means (i) any Subsidiary; (ii) any Person that directly or indirectly controls, is controlled by or is under common control with the

Company; and/or (iii) to the extent provided by the Committee, any Person in which the Company has a significant interest. The term “control” (including,
with correlative meaning, the terms “controlled by” and “under common control with”), as applied to any Person, means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of such Person, whether through the ownership of voting or other securities, by
contract or otherwise.

 

 



 

 
2.2. “Applicable Exchange” means the New York Stock Exchange, NASDAQ Stock Market or such other securities exchange as may at the

applicable time be the principal market for the Shares.
 
2.3. “Applicable Law” means 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 or trading system on which the Shares are then traded or listed.

 
2.4. “Award” means, individually or collectively, a grant under the Plan of Stock Options, Stock Appreciation Rights, Restricted Stock Awards,

Restricted Stock Units, Cash-Based Awards, Other Stock-Based Awards and Dividend Equivalents.
 
2.5. “Award Agreement” means either: (a) a written agreement entered into by the Company and a Participant setting forth the terms and

provisions applicable to an Award granted under the Plan, or (b) a written or electronic statement issued by the Company to a Participant describing the terms
and provisions of such Award, including any amendment or modification thereof. Subject to compliance with Applicable Law, the Committee may provide for
the use of electronic, internet or other non-paper Award Agreements, and the use of electronic, internet or other non-paper means for the acceptance thereof
and actions thereunder by a Participant.

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

Act.
 
2.7. “Board” or “Board of Directors” means the Board of Directors of the Company.
 
2.8. “Cash-Based Award” means an Award, whose value is determined by the Committee, granted to a Participant, as described in Article XI.
 
2.9. “Cause” means, unless otherwise provided in an Award Agreement, any of the following: (a) any fraud, embezzlement or felony or similar

act by the Participant (whether or not related to Participant’s relationship with the Company or any of its Affiliates); (b) an act of moral turpitude by the
Participant, or any act that causes significant injury to the reputation, business, assets, operations or business relationship of the Company or an Affiliate;
(c) any breach by the Participant of an agreement between the Company or any Affiliate and the Participant, including, without limitation, breach of
confidentiality, non-competition or non-solicitation covenants, or of any duty of the Participant to the Company or any Affiliate thereof; (d) in case of an
Employee, performance by an Employee of any act that entitles the Company or an Affiliate (as applicable) to dismiss him without paying him any or partial
severance pay in connection with such dismissal under Applicable Law; or (e) any circumstances that constitute grounds for termination for cause as defined
under the Participant’s employment, consulting or service agreement with the Company or Affiliate, to the extent applicable.

 
2.10. “Change of Control” means the occurrence of any of the following:
 

(a) an acquisition in one transaction or a series of related transactions (other than directly from the Company or pursuant to Awards
granted under the Plan or compensatory options or other similar awards granted by the Company) by any Person of any Voting Securities of the Company,
immediately after which such Person has Beneficial Ownership of fifty percent (50%) or more of the combined voting power of the Company’s then
outstanding Voting Securities; provided, however, that in determining whether a Change of Control has occurred pursuant to this Section 2.10(a), Voting
Securities of the Company which are acquired in a Non-Control Acquisition shall not constitute an acquisition that would cause a Change of Control;

 
(b) Any time at which individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to

constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent to the Effective Date whose election, or
nomination for election by the Company’s stockholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board
shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial
assumption of office occurs as a result of an actual or threatened election contest with respect to the election or removal of directors or other actual or
threatened solicitation of proxies or consents by or on behalf of a Person other than the Board;

 

2



 

 
(c) the consummation of any merger, consolidation, recapitalization or reorganization involving the Company unless:
 

(i) the shareholders of the Company, immediately before such merger, consolidation, recapitalization or reorganization, own, directly or
indirectly, immediately following such merger, consolidation, recapitalization or reorganization, more than fifty percent (50%) of the combined
voting power of the outstanding Voting Securities of the corporation resulting from such merger or consolidation or reorganization (the
“Company Surviving Corporation”) in substantially the same proportion as their ownership of the Voting Securities of the Company immediately
before such merger, consolidation, recapitalization or reorganization; and

 
(ii) the individuals who were members of the Board immediately prior to the execution of the agreement providing for such merger,

consolidation, recapitalization or reorganization constitute at least a majority of the members of the board of directors of the Company Surviving
Corporation, or a corporation Beneficially Owning, directly or indirectly, a majority of the voting securities of the Company Surviving
Corporation, and

 
(iii) no Person, other than (A) the Company, (B) any Related Entity, (C) any employee benefit plan (or any trust forming a part thereof)

that, immediately prior to such merger, consolidation, recapitalization or reorganization, was maintained by the Company, the Company
Surviving Corporation, or any Related Entity or (D) any Person who, together with its Affiliates, immediately prior to such merger, consolidation,
recapitalization or reorganization had Beneficial Ownership of fifty percent (50%) or more of the then outstanding Voting Securities of the
Company, owns, together with its Affiliates, Beneficial Ownership of fifty percent (50%) or more of the combined voting power of the Company
Surviving Corporation’s then outstanding Voting Securities (a transaction described in clauses (b)(i) through (b)(iii) above is referred to herein as
a “Non-Control Transaction”); or

 
(d) any sale, lease, exchange, transfer or other disposition (in one transaction or a series of related transactions) of all or substantially all

of the assets or business of the Company to any Person (other than (A) a transfer or distribution to a Related Entity, or (B) a transfer or distribution to the
Company’s shareholders of the stock of a Related Entity or any other assets).

 
Notwithstanding the foregoing, a Change of Control shall not be deemed to occur solely because any Person (the “Subject Person”) acquired Beneficial
Ownership of fifty percent (50%) or more of the combined voting power of the then outstanding Voting Securities of the Company as a result of the
acquisition of Voting Securities of the Company by the Company which, by reducing the number of Voting Securities of the Company then outstanding,
increases the proportional number of shares Beneficially Owned by the Subject Persons, provided that if a Change of Control would occur (but for the
operation of this sentence) as a result of the acquisition of Voting Securities by the Company and (1) before such share acquisition by the Company the
Subject Person becomes the Beneficial Owner of any new or additional Voting Securities of the Company in a related transaction or (2) after such share
acquisition by the Company the Subject Person becomes the Beneficial Owner of any new or additional Voting Securities of the Company which in either
case increases the percentage of the then outstanding Voting Securities of the Company Beneficially Owned by the Subject Person, then a Change of Control
shall be deemed to occur.
 
Solely for purposes of this Section 2.10, (1) “Affiliate” shall mean, with respect to any Person, any other Person that, directly or indirectly, controls, is
controlled by, or is under common control with, such Person, and (2) “control” (including with correlative meanings, the terms “controlling,” “controlled by”
and “under common control with”), as applied to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of that Person, whether through the ownership of voting securities or by contract or otherwise. Any Relative (for this purpose,
“Relative” means a spouse, child, parent, parent of spouse, sibling or grandchild) of an individual shall be deemed to be an Affiliate of such individual for this
purpose. None of the Company or any Person controlled by the Company shall be deemed to be an Affiliate of any holder of Shares.
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2.11. “Committee” means the Compensation Committee of the Board of Directors or a subcommittee thereof, or such other committee designated

by the Board to administer the Plan.
 
2.12. “Company Surviving Corporation” has the meaning provided in Section 2.10(c)(i).
 
2.13. “Consultant” means a consultant, advisor or independent contractor who is a natural person and who performs services for the Company or

an Affiliate in a capacity other than as an Employee or Director (or who is a personal services company that is wholly owned by such a service provider, or
the equivalent thereof, as determined by the Committee in its discretion).

 
2.14. “Director” means any individual who is a member of the Board of Directors of the Company and/or any Affiliate.
 
2.15. “Disability” means the inability of a Participant to engage in any substantial gainful activity by reason of any medically determinable

physical or mental impairment which can be expected to result in death or which has lasted or can be expected to last for a continuous period of not less than
twelve (12) months, as determined by a medical doctor satisfactory to the Committee.

 
2.16. “Disaffiliation” means an Affiliate’s ceasing to be an Affiliate for any reason (including as a result of a public offering, or a spin-off or sale

by the Company, of the stock of the Affiliate) or a sale of a division of the Company or an Affiliate.
 
2.17. “Dividend Equivalents” means the equivalent value (in cash or Shares) of dividends that would otherwise be paid on the Shares subject to

an Award but that have not been issued or delivered, as described in Article X.
 
2.18. “Effective Date” shall have the meaning ascribed to such term in Section 1.1.
 
2.19. “Employee” means any person designated as an employee of the Company and/or an Affiliate on the payroll records thereof. An Employee

shall not include any individual during any period he or she is classified or treated by the Company or an Affiliate as an independent contractor, a consultant,
or any employee of an employment, consulting, or temporary agency or any other entity other than the Company and/or an Affiliate without regard to whether
such individual is subsequently determined to have been, or is subsequently retroactively reclassified as a common-law employee of the Company and/or an
Affiliate during such period. For the avoidance of doubt, a Director who would otherwise be an “Employee” within the meaning of this Section 2.19 shall be
considered an Employee for purposes of the Plan.

 
2.20. “Exchange Act” means the Securities Exchange Act of 1934, as it may be amended from time to time, including the rules and regulations

promulgated thereunder and successor provisions and rules and regulations thereto.
 
2.21. “Fair Market Value” means, if the Shares are listed on a national securities exchange, as of any given date, the closing price for a Share on

such date on the Applicable Exchange, or if Shares were not traded on the Applicable Exchange on such measurement date, then on the next preceding date
on which Shares are traded, all as reported by such source as the Committee may select. If the Shares are not listed on a national securities exchange, Fair
Market Value shall be determined by the Committee in good faith. The foregoing to the contrary notwithstanding, the Fair Market Value of a Share on the IPO
Date shall be the price to the public as set forth in the final prospectus filed with the SEC pursuant to Rule 424 under the Securities Act with respect to the
IPO.

 
2.22. “Fiscal Year” means the calendar year, or such other consecutive twelve-month period as the Committee may select.
 
2.23. “Freestanding SAR” means an SAR that is granted independently of any Options, as described in Article VII.
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2.24. “Grant Price” means the price established at the time of grant of a SAR pursuant to Article VII, used to determine whether there is any

payment due upon exercise of the SAR.
 
2.25. “Insider” means an individual who is, on the relevant date, an officer, director or ten percent (10%) Beneficial Owner of any class of the

Company’s equity securities that is registered pursuant to Section 12 of the Exchange Act, as determined by the Committee in accordance with Section 16 of
the Exchange Act.

 
2.26. “IPO” means a firm commitment underwritten initial public offering of the Shares under the Securities Act as a result of which the Shares

become listed on one or more securities exchanges.
 
2.27. “IPO Date” means the date of the pricing of the IPO.
 
2.28. “New Employer” means, after a Change of Control, a Participant’s employer, or any direct or indirect parent or any direct or indirect

majority-owned subsidiary of such employer.
 
2.29. “Non-Control Acquisition” means an acquisition (whether by merger, stock purchase, asset purchase or otherwise) by (a) an employee

benefit plan (or a trust forming a part thereof) maintained by (i) the Company or (ii) any corporation or other Person of which fifty percent (50%) or more of
its total value or total voting power of its Voting Securities or equity interests is owned, directly or indirectly, by the Company (a “Related Entity”); (b) the
Company or any Related Entity; (c) any Person in connection with a Non-Control Transaction; or (d) any Person that owns, together with its Affiliates,
Beneficial Ownership of fifty percent (50%) or more of the outstanding Voting Securities of the Company on the Effective Date.

 
2.30. “Non-Control Transaction” shall have the meaning provided in Section 2.10(c).
 
2.31. “Non-Employee Director” means a Director who is not an Employee.
 
2.32. “Notice” means notice provided by a Participant to the Company in a manner prescribed by the Committee.
 
2.33. “Option” or “Stock Option” means a Stock Option, as described in Article VI.

 
2.34. “Option Price” means the price at which a Share may be purchased by a Participant pursuant to an Option.
 
2.35. “Other Stock-Based Award” means an equity-based or equity-related Award described in Section 9.1, granted in accordance with the terms

and conditions set forth in Article IX.
 
2.36. “Participant” means any eligible individual as set forth in Article V who holds one or more outstanding Awards.
 
2.37. “Period of Restriction” means the period of time during which Shares of Restricted Stock or Restricted Stock Units are subject to a

substantial risk of forfeiture, or, as applicable, the period of time within which performance is measured for purposes of determining whether such an Award
has been earned, and, in the case of Restricted Stock, the transfer of Shares of Restricted Stock is limited in some way, in each case in accordance with Article
VIII.

 
2.38. “Person” means “person” as such term is used for purposes of Section 13(d) or 14(d) of the Exchange Act, including any individual,

corporation, limited liability company, partnership, trust, unincorporated organization, government or any agency or political subdivision thereof, or any other
entity or any group of persons.

 
2.39. “Restricted Stock” means an Award granted to a Participant pursuant to Article VIII.
 
2.40. “Restricted Stock Unit” means an Award, whose value is equal to a Share, granted to a Participant pursuant to Article VIII.
 

5



 

 
2.41. “Rule 16b-3” means Rule 16b-3 under the Exchange Act, or any successor rule, as the same may be amended from time to time.
 
2.42. “SEC” means the Securities and Exchange Commission.
 
2.43. “Securities Act” means the Securities Act of 1933, as it may be amended from time to time, including the rules and regulations promulgated

thereunder and successor provisions and rules and regulations thereto.
 
2.44. “Share” means an ordinary share, par NIS 0.01 each (including any new, additional or different stock or securities resulting from any change

in corporate capitalization as listed in Section 4.3).
 
2.45. “Stock Appreciation Right” or “SAR” means an Award, granted as a Freestanding SAR or in connection with a related Option (a “Tandem

SAR”), designated as an SAR, pursuant to the terms of Article VII.
 
2.46. “Subject Person” has the meaning provided in Section 2.10.
 
2.47. “Subplan” means additional incentive compensation plans as may be established by the Board within the parameters and in accordance with

the overall terms and provisions of the Plan as may be needed to facilitate local administration of the Plan in any jurisdiction in which the Company or an
Affiliate operate in and to conform the Plan to the legal requirements of any such jurisdiction or to allow for favorable tax treatment under any applicable
provision of tax law, including, without limitation, Appendix A – Israel, Appendix B – United States, enclosed hereto and other appendices that may be
enclosed to this Plan.

 
2.48. “Subsidiary” means any present or future corporation which is or would be a subsidiary of the Company as determined by the Committee.
 
2.49. “Substitute Awards” means Awards granted or Shares issued by the Company in assumption of, or in substitution or exchange for, options

or other awards previously granted, or the right or obligation to grant future options or other awards, by a company acquired by the Company and/or an
Affiliate or with which the Company and/or an Affiliate combines, or otherwise in connection with any merger, consolidation, acquisition of property or
stock, or reorganization involving the Company or an Affiliate.

 
2.50. “Tandem SAR” means an SAR that is granted in connection with a related Option pursuant to Article VII.
 
2.51. “Termination” means the termination of the applicable Participant’s employment with, or performance of services for, the Company or any

Affiliate under any circumstances, including, without limitation, termination by resignation, discharge, death, disability, and retirement. Unless otherwise
determined by the Committee, a Termination shall not be considered to have occurred in the case of: (i) sick leave; (ii) military leave; (iii) any other bona fide
leave of absence approved by the Committee; (iv) changes in status from Director to advisory director; (v) transfers between locations of the Company or
between or among the Company and/or an Affiliate or Affiliates, including, whenever there was a termination of employment or service of Participant and
simultaneous reemployment (or commencement of service or employment) or continuing employment or service of a Participant by the Company or any
Affiliate; or (vi) if so determined by the Committee, any change in status between service as an Employee, Director or Consultant if such individual continues
to perform bona fide services for the Company or an Affiliate. A Participant employed by, or performing services for, an Affiliate or a division of the
Company or of an Affiliate shall be deemed to incur a Termination if, as a result of a Disaffiliation, such Affiliate or division ceases to be an Affiliate or such
a division, as the case may be, and the Participant does not immediately thereafter become an employee of, or service provider for, the Company or another
Affiliate. The Committee shall have the discretion to determine whether and to what extent the vesting of any Awards shall be tolled during any paid or
unpaid leave of absence; provided, however, that, in the absence of such determination, vesting for all Awards shall be tolled during any such unpaid leave
(but not for a paid leave).

 
2.52. “Voting Securities” shall mean, with respect to any Person that is a corporation, all outstanding voting securities of such Person entitled to

vote generally in the election of the board of directors of such Person.
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ARTICLE III.

ADMINISTRATION
 

3.1. General. The Committee shall have exclusive authority to operate, manage and administer the Plan including but not limited to authorizing
and administering Subplans all in accordance with its terms and conditions. Notwithstanding the foregoing, in its absolute discretion, the Board may at any
time and from time to time exercise any and all rights, duties and responsibilities of the Committee under the Plan, including establishing procedures to be
followed by the Committee, but excluding matters which under any applicable law, regulation or rule, including any exemptive rule under Section 16 of the
Exchange Act (including Rule 16b-3), are required to be determined in the sole discretion of the Committee. If and to the extent that the Committee may not
operate in respect of any matter pursuant to Applicable Law, does not exist or cannot function, the Board may take any action under the Plan that would
otherwise be the responsibility of the Committee, subject to the limitations set forth in the immediately preceding sentence. Accordingly, in any such case
described in the immediately preceding sentence, any reference to the “Committee” shall also refer to the Board.

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

Directors.
 
3.3. Authority of the Committee. The Committee shall have full discretionary authority to grant or, when so restricted by applicable law,

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

 
(a) select Employees, Non-Employee Directors and Consultants who may receive Awards under the Plan and become Participants;
 
(b) determine eligibility for participation in the Plan and decide all questions concerning eligibility for, and the amount of, Awards under

the Plan;
 
(c) determine the sizes and types of Awards;
 
(d) determine the terms and conditions of Awards, including the Option Prices of Options and the Grant Prices of SARs;
 
(e) grant Awards as an alternative to, or as the form of payment for grants or rights earned or payable under, other bonus or compensation

plans, arrangements or policies of the Company or an Affiliate;
 
(f) grant Substitute Awards on such terms and conditions as the Committee may prescribe;
 
(g) make all determinations under the Plan concerning Termination of any Participant’s employment or service with the Company or an

Affiliate, including whether such Termination occurs by reason of cause, disability, retirement or in connection with a Change of Control and whether a leave
constitutes a Termination;

 
(h) determine whether a Change of Control shall have occurred;
 
(i) construe and interpret the Plan and any agreement or instrument entered into under the Plan, including any Subplan and Award

Agreement;
 
(j) establish and administer any terms, conditions, restrictions, limitations, forfeiture, vesting or exercise schedule, and other provisions of

or relating to any Award;
 
(k) establish and administer any performance goals in connection with any Awards, including performance criteria and applicable

performance periods, determine the extent to which any performance goals and/or other terms and conditions of an Award are attained or are not attained;
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(l) construe any ambiguous provisions, correct any defects, supply any omissions and reconcile any inconsistencies in the Plan, Subplan

and/or any Award Agreement or any other instrument relating to any Awards;
 
(m) establish, adopt, amend, waive and/or rescind rules, regulations, procedures, guidelines, forms and/or instruments for the Plan’s

operation or administration;
 
(n) make all valuation determinations relating to Awards and the payment or settlement thereof;
 
(o) grant waivers of terms, conditions, restrictions and limitations under the Plan or applicable to any Award, or accelerate the vesting or

exercisability of any Award;
 
(p) subject to the provisions of Article XV, amend or adjust the terms and conditions of any outstanding Award and/or adjust the number

and/or class of shares of stock subject to any outstanding Award;
 
(q) at any time and from time to time after the granting of an Award, specify such additional terms, conditions and restrictions with

respect to such Award as may be deemed necessary or appropriate to ensure compliance with any and all applicable laws or rules, including terms, restrictions
and conditions for compliance with applicable securities laws or listing rules, methods of withholding or providing for the payment of required taxes and
restrictions regarding a Participant’s ability to exercise Options through a cashless (broker-assisted) exercise;

 
(r) offer to buy out an Award previously granted, based on such terms and conditions as the Committee shall establish with and

communicate to the Participant at the time such offer is made;
 
(s) determine whether, and to what extent and under what circumstances Awards may be settled in cash, Shares or other property or

canceled or suspended;
 
(t) establish any “blackout” period that the Committee in its sole discretion deems necessary or advisable; and
 
(u) exercise all such other authorities, take all such other actions and make all such other determinations as it deems necessary or

advisable for the proper operation and/or administration of the Plan.
 

3.4. Award Agreements. The Committee shall, subject to applicable laws and rules, determine the date an Award is granted. Each Award shall be
evidenced by an Award Agreement; however, two or more Awards granted to a single Participant may be combined in a single Award Agreement. Unless
required by Applicable Law, an Award Agreement shall not be a precondition to the granting of an Award; provided, however, that (a) the Committee may,
but need not, require as a condition to any Award Agreement’s effectiveness, that such Award Agreement be executed on behalf of the Company and/or by the
Participant to whom the Award evidenced thereby shall have been granted (including by electronic signature or other electronic indication of acceptance), and
such executed Award Agreement be delivered to the Company, and (b) no person shall have any rights under any Award unless and until the Participant to
whom such Award shall have been granted has complied with the applicable terms and conditions of the Award. The Committee shall prescribe the form of all
Award Agreements, and, subject to the terms and conditions of the Plan, shall determine the content of all Award Agreements. Any Award Agreement may be
supplemented or amended in writing from time to time as approved by the Committee; provided that the terms and conditions of any such Award Agreement
as supplemented or amended are not inconsistent with the provisions of the Plan. In the event of any dispute or discrepancy concerning the terms of an Award,
the records of the Committee or its designee shall be determinative.

 
3.5. Discretionary Authority; Decisions Binding. The Committee shall have full discretionary authority in all matters related to the discharge of

its responsibilities and the exercise of its authority under the Plan. All determinations, decisions, actions and interpretations by the Committee with respect to
the Plan and any Award Agreement, and all related orders and resolutions of the Committee shall be final, conclusive and binding on all Participants, the
Company and its shareholders, any Affiliate and all persons having or claiming to have any right or interest in or under the Plan and/or any Award
Agreement. The Committee shall consider such factors as it deems relevant to making or taking such decisions, determinations, actions and interpretations,
including the recommendations or advice of any Director or officer or employee of the Company, any director, officer or employee of an Affiliate and such
attorneys, consultants and accountants as the Committee may select in its sole and absolute discretion. A Participant or other holder of an Award may contest
a decision or action by the Committee with respect to such person or Award only on the grounds that such decision or action was arbitrary or capricious or
was unlawful, and any review of such decision or action shall be limited to determining whether the Committee’s decision or action was arbitrary or
capricious or was unlawful.
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3.6. Attorneys; Consultants. The Committee may consult with counsel who may be counsel to the Company. The Committee may, with the

approval of the Board, employ such other attorneys and/or consultants, accountants, appraisers, brokers, agents and other persons, any of whom may be an
Employee, as the Committee deems necessary or appropriate. The Committee, the Company and its officers and Directors shall be entitled to rely upon the
advice, opinions or valuations of any such persons. The Committee shall not incur any liability for any action taken in good faith in reliance upon the advice
of such counsel or other persons.

 
3.7. Delegation of Administration. Except to the extent prohibited or restricted by applicable law, including any applicable exemptive rule under

Section 16 of the Exchange Act (including Rule 16b-3), or the applicable rules of a stock exchange, the Committee may, in its discretion, allocate all or any
portion of its responsibilities and powers under this Article III to any one or more of its members and/or delegate all or any part of its responsibilities and
powers under this Article III to any person or persons selected by it; provided, however, that the Committee may not delegate its authority to correct defects,
omissions or inconsistencies in the Plan. Any such authority delegated or allocated by the Committee under this Section 3.7 shall be exercised in accordance
with the terms and conditions of the Plan and any rules, regulations or administrative guidelines that may from time to time be established by the Committee,
and any such allocation or delegation may be revoked by the Committee at any time.

 
ARTICLE IV. 

SHARES SUBJECT TO THE PLAN
 

4.1. Number of Shares Available for Issuance. The shares of stock subject to Awards granted under the Plan shall be Shares. Such Shares subject
to the Plan may be authorized and unissued shares (which will not be subject to preemptive rights), Shares held in treasury by the Company, Shares purchased
on the open market or by private purchase or any combination of the foregoing. Subject to adjustment as provided in Section 4.3, the total number of Shares
that may be issued pursuant to Awards under the Plan shall be the sum of (i) 6,120; plus (ii) 24,000; plus (iii) on January 1 of each calendar year during the
term of the Plan a number of Shares equal to the lesser of: (x) 38,880, (y) 4% of the total number of Shares outstanding on December 31 of the immediately
preceding calendar year, and (z) an amount determined by the Board; plus (iv) the number of Shares available for issuance under the ReWalk Robotics Ltd.
2012 Equity Incentive Plan, the 2012 Israeli Sub Plan and the 2006 Stock Option Plan (collectively, the “Prior Plans”) as of the Effective Date (in an amount
not to exceed 5,124 Shares). From and after the Effective Date, no further grants or awards shall be made under the Prior Plans; however, grants or awards
made under the Prior Plans before the Effective Date shall continue in effect in accordance with their terms.

 
4.2. Rules for Calculating Shares Issued.
 

(a) Shares underlying Awards (or awards under the Prior Plans (in an amount not to exceed 44,625) that are (x) forfeited (including any
Shares subject to an Award (or any such other award) that are repurchased by the Company due to failure to meet any applicable condition), cancelled,
terminated or expire unexercised, or (y) settled in cash in lieu of issuance of Shares shall be available for issuance pursuant to future Awards, to the extent that
such Shares are forfeited, repurchased or not issued under any such Award.

 
(b) Any Shares tendered to pay the Option Price of an Option or other purchase price of an Award (or the option price or other purchase

price of any option or other award under the Prior Plans), or withholding tax obligations with respect to an Award (or any awards under the Prior Plans), shall
be available for issuance pursuant to future Awards.
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(c) If any Shares subject to an Award (or any award under the Prior Plans) are not delivered to a Participant because (A) such Shares are

withheld to pay the Option Price or other purchase price of such Award (or any award under the Prior Plans), or withholding tax obligations with respect to
such Award (or other such award) or (B) a payment upon exercise of a Stock Appreciation Right (or stock appreciation right under the Prior Plans) is made in
Shares, the number of Shares subject to the exercised or purchased portion of any such Award that are not delivered to the Participant shall be available for
issuance pursuant to future Awards.

 
(d) Any Shares delivered under the Plan upon exercise or satisfaction of Substitute Awards shall not reduce the Shares available for

issuance under the Plan.
 

4.3. Adjustment Provisions. Notwithstanding any other provisions of the Plan to the contrary, in the event of (a) any dividend (excluding any
ordinary dividend) or other distribution (whether in the form of cash, Shares, other securities or other property), recapitalization, stock split, reverse stock
split, reorganization, merger, consolidation, split-up, split-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of
warrants or other rights to acquire Shares or other securities of the Company, or other similar corporate transaction or event (including a Change of Control)
that affects the Shares, or (b) any unusual or nonrecurring events (including a Change of Control) affecting the Company, any Affiliate, or the financial
statements of the Company or any Affiliate, or changes in applicable rules, rulings, regulations or other requirements of any governmental body or securities
exchange or inter-dealer quotation system, accounting principles or law, such that in either case an adjustment is determined by the Committee in its sole
discretion to be necessary or appropriate, then subject to Applicable Law, the Committee shall make any such adjustments in such manner as it may deem
equitable, without obtaining Participants’ consent, including any or all of the following:

 
(i) adjusting any or all of (A) the number of Shares or other securities of the Company (or number and kind of other securities or other

property) that may be delivered in respect of Awards or with respect to which Awards may be granted under the Plan and (B) the terms of any
outstanding Award, including (1) the number of Shares or other securities of the Company (or number and kind of other securities or other
property) subject to outstanding Awards or to which outstanding Awards relate, (2) the Option Price or Grant Price with respect to any Award or
(3) any applicable performance measures;

 
(ii) providing for a substitution or assumption of Awards, accelerating the exercisability of, lapse of restrictions (including any Period of

Restriction) on, or termination of, Awards or providing for a period of time for exercise prior to the occurrence of such event; and
 
(iii) cancelling any one or more outstanding Awards and causing to be paid to the holders thereof, in cash, Shares, other securities or other

property, or any combination thereof, the value of such Awards, if any, as determined by the Committee (which, if applicable, may be based upon
the price per Share received or to be received by other stockholders of the Company in such event, as the Committee shall resolve), including, in
the case of an outstanding Option or SAR, a cash payment in an amount equal to the excess, if any, of the Fair Market Value (as of a date
specified by the Committee) of the Shares subject to such Option or SAR over the aggregate Option Price or Grant Price of such Option or SAR,
respectively (it is being understood that, in such event, any Option or SAR having a per share Option Price or Grant Price equal to, or in excess
of, the Fair Market Value of a Share may be canceled and terminated without any payment or consideration therefor);

 
provided, however, that in the case of any “equity restructuring” (within the meaning of Financial Accounting Standards Board Accounting Standards
Codification Topic 718, Compensation — Stock Compensation (or any successor pronouncement)), the Committee shall make an equitable or proportionate
adjustment to outstanding Awards to reflect such equity restructuring. Any adjustments under this Section 4.3 shall be made in a manner that does not
adversely affect the exemption provided pursuant to Rule 16b-3 under the Exchange Act, to the extent applicable. Any actions or determinations of the
Committee under this Section 4.3 need not be uniform as to all outstanding Awards, nor treat all Participants identically. All determinations of the Committee
as to adjustments, if any, under this Section 4.3 shall be conclusive and binding for all purposes.
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4.4. No Limitation on Corporate Actions. The existence of the Plan and any Awards granted hereunder shall not affect in any way the right or

power of the Company or any Affiliate to make or authorize any adjustment, recapitalization, reorganization or other change in its capital structure or business
structure, any merger or consolidation, any issuance of debt, preferred or prior preference stock ahead of or affecting the Shares, additional shares of capital
stock or other securities or subscription rights thereto, any dissolution or liquidation, any sale or transfer of all or part of its assets or business or any other
corporate act or proceeding.

 
ARTICLE V.

ELIGIBILITY AND PARTICIPATION
 

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

 
5.2. Actual Participation. Subject to the provisions of the Plan, the Committee may, from time to time, select Participants from all eligible

Employees, Non-Employee Directors and Consultants and shall determine the nature and amount of each Award.
 

ARTICLE VI.
STOCK OPTIONS

 
6.1. Grant of Options. Subject to the terms and provisions of the Plan, Options may be granted to Participants in such number, and upon such

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

 
6.2. Award Agreement. Each Option grant shall be evidenced by an Award Agreement that shall specify the Option Price, the maximum duration

of the Option, the number of Shares to which the Option pertains, the conditions upon which the Option shall become exercisable and such other provisions
as the Committee shall determine, which are not inconsistent with the terms of the Plan.

 
6.3. Option Price. The Option Price for each Option shall be determined by the Committee and set forth in the Award Agreement provided that

Substitute Awards or Awards granted in connection with an adjustment provided for in Section 4.3, in the form of stock options, shall have an Option Price
per Share that is intended to maintain the economic value of the Award that was replaced or adjusted, as determined by the Committee.

 
6.4. Duration of Options. Each Option granted to a Participant shall expire at such time as the Committee shall determine at the time of grant and

set forth in the Award Agreement.
 
6.5. Exercise of Options. Options shall be exercisable at such times and be subject to such restrictions and conditions as the Committee shall in

each instance determine and set forth in the Award Agreement, which need not be the same for each grant or for each Option or Participant. The Committee,
in its discretion, may allow a Participant to exercise an Option that has not otherwise become exercisable pursuant to the applicable Award Agreement, in
which case the Shares then issued shall be Shares of Restricted Stock having a Period of Restriction analogous to the exercisability provisions of the Option.
In the event that any portion of an exercisable Option is scheduled to expire or terminate pursuant to the Plan or the applicable Award Agreement (other than
due to Termination of Service for Cause) and both (x) the date on which such portion of the Option is scheduled to expire or terminate falls during a Company
blackout trading period applicable to the Participant (whether such period is imposed at the election of the Company or is required by applicable law to be
imposed) and (y) the Option Price per Share of such portion of the Option is less than the Fair Market Value of a Share, then on the date that such portion of
the Option is scheduled to expire or terminate, such portion of the Option (to the extent not previously exercised by the Participant) shall be automatically
exercised on behalf of the Participant through a “net exercise” (as described in Section 6.6(c)) and minimum withholding taxes due (if any) upon such
automatic exercise shall be satisfied by withholding of Shares (as described in Section 16.2(a)). The period of time over which a Nonqualified Stock Option
may be exercised shall be automatically extended if on the scheduled expiration date or termination date (other than due to Termination of Service for Cause)
of such Option the Participant’s exercise of such Option would violate an applicable law (except under circumstances described in the preceding sentence);
provided, however, that during such extended exercise period the Option may only be exercised to the extent the Option was exercisable in accordance with
its terms immediately prior to such scheduled expiration date or termination date; provided further, however, that such extended exercise period shall end not
later than thirty (30) days after the exercise of such Option first would no longer violate such law.
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6.6. Payment. Options shall be exercised by the delivery of a written notice of exercise to the Company, in a form specified or accepted by the

Committee, or by complying with any alternative exercise procedures that may be authorized by the Committee, setting forth the number of Shares with
respect to which the Option is to be exercised, accompanied by full payment for such Shares, which shall include applicable taxes, if any, in accordance with
Article XVI. The Option Price upon exercise of any Option shall be payable to the Company in full by certified or bank check or such other instrument as the
Committee may accept. If approved by the Committee, and subject to any such terms, conditions and limitations as the Committee may prescribe and to the
extent permitted by Applicable Law, payment of the Option Price, in full or in part, may also be made as follows:

 
(a) Payment may be made in the form of unrestricted and unencumbered Shares (by actual delivery of such Shares or by attestation) already

owned by the Participant exercising such Option, or by such Participant and his or her spouse jointly (based on the Fair Market Value of the
Shares on the date the Option is exercised), provided that such already owned Shares must have been either previously acquired by the Participant
on the open market or held by the Participant for at least six (6) months at the time of exercise (or meet any such other requirements as the
Committee may determine are necessary in order to avoid an accounting earnings charge on account of the use of such Shares to pay the Option
Price).

 
(b) Payment may be made by delivering a properly executed exercise notice to the Company, together with a copy of irrevocable

instructions to a broker to deliver promptly to the Company the amount of sale or loan proceeds necessary to pay the Option Price, and, if
requested, the amount of any federal, state, local or non-United States withholding taxes.

 
(c) Payment may be made by a “net exercise” pursuant to which the Participant instructs the Company to withhold a number of Shares

otherwise deliverable to the Participant pursuant to the Option having an aggregate Fair Market Value on the date of exercise equal to the product
of: (i) Option Price multiplied by (ii) the number of Shares in respect of which the Option shall have been exercised.

 
(d) Payment may be made by any other method approved or accepted by the Committee in its discretion.
 

Subject to any governing rules or regulations, as soon as practicable after receipt of a written notification of exercise and full payment in
accordance with the preceding provisions of this Section 6.6 and satisfaction of tax obligations in accordance with Article XVI, the Company shall deliver to
the Participant exercising an Option, in the Participant’s name, evidence of book entry Shares, or, upon the Participant’s request, Share certificates, in an
appropriate amount based upon the number of Shares purchased under the Option, subject to Section 18.9. Unless otherwise determined by the Committee, all
payments under all of the methods described above shall be paid in United States dollars.
 

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

 
6.8. Termination of Service. Except as otherwise provided by Section 6.5 or in the applicable Award Agreement, an Option may be exercised only

to the extent that it is then exercisable, and if at all times during the period beginning with the date of granting of such Option and ending on the date of
exercise of such Option the Participant is an Employee, Non-Employee Director or Consultant, and shall terminate immediately upon a Termination of
Service of the Participant. An Option shall cease to become exercisable upon a Termination of Service of the holder thereof. Notwithstanding the foregoing
provisions of this Section 6.8 to the contrary, the Committee may determine in its discretion that an Option may be exercised following any such Termination
of Service, whether or not exercisable at the time of such Termination of Service; provided, however, that in no event may an Option be exercised after the
expiration date of such Option specified in the applicable Award Agreement, except as otherwise provided by Section 6.5.
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ARTICLE VII.

STOCK APPRECIATION RIGHTS
 

7.1. Grant of SARs. Subject to the terms and conditions of the Plan, SARs may be granted to Participants at any time and from time to time as
shall be determined by the Committee. The Committee may grant an SAR (a) in connection and simultaneously with the grant of an Option (a Tandem SAR)
or (b) independent of, and unrelated to, an Option (a Freestanding SAR). The Committee shall have complete discretion in determining the number of Shares
to which an SAR pertains (subject to Article IV) and, consistent with the provisions of the Plan, in determining the terms and conditions pertaining to any
SAR.

 
7.2. Grant Price. The Grant Price for each SAR shall be determined by the Committee and set forth in the Award Agreement. The Grant Price of a

Tandem SAR shall be equal to the Option Price of the related Option.
 
7.3. Exercise of Tandem SARs. Tandem SARs may be exercised for all or part of the Shares subject to the related Option upon the surrender of

the right to exercise the equivalent portion of the related Option. A Tandem SAR shall be exercisable only when and to the extent the related Option is
exercisable and may be exercised only with respect to the Shares for which the related Option is then exercisable. A Tandem SAR shall entitle a Participant to
elect, in the manner set forth in the Plan and the applicable Award Agreement, in lieu of exercising his or her unexercised related Option for all or a portion of
the Shares for which such Option is then exercisable pursuant to its terms, to surrender such Option to the Company with respect to any or all of such Shares
and to receive from the Company in exchange therefor a payment described in Section 7.7. An Option with respect to which a Participant has elected to
exercise a Tandem SAR shall, to the extent of the Shares covered by such exercise, be canceled automatically and surrendered to the Company. Such Option
shall thereafter remain exercisable according to its terms only with respect to the number of Shares as to which it would otherwise be exercisable, less the
number of Shares with respect to which such Tandem SAR has been so exercised.

 
7.4. Exercise of Freestanding SARs. Freestanding SARs may be exercised upon whatever terms and conditions the Committee, in its sole

discretion, in accordance with the Plan, determines and sets forth in the Award Agreement. An Agreement may provide that the period of time over which a
Freestanding SAR be exercised shall automatically be extended if on the scheduled expiration date of such SAR the Participant’s exercise of such SAR would
violate an applicable law; provided, however, that during such extended exercise period the SAR may only be exercised to the extent the SAR was
exercisable in accordance with its terms immediately prior to such scheduled expiration date; provided further, however, that such extended exercise period
shall end not later than thirty (30) days after the exercise of such SAR first would no longer violate such law.

 
7.5. Award Agreement. Each SAR grant shall be evidenced by an Award Agreement that shall specify the number of Shares to which the SAR

pertains, the Grant Price, the term of the SAR, and such other terms and conditions as the Committee shall determine in accordance with the Plan.
 
7.6. Term of SARs. The term of an SAR granted under the Plan shall be determined by the Committee and set forth in the Award Agreement;

provided, however, that the term of any Tandem SAR shall be the same as the related Option.
 
7.7. Payment of SAR Amount. An election to exercise SARs shall be deemed to have been made on the date of Notice of such election to the

Company. Upon exercise of an SAR, a Participant shall be entitled to receive payment from the Company in an amount determined by multiplying:
 

(a) The excess of the Fair Market Value of a Share on the date of exercise over the Grant Price of the SAR; by
 
(b) The number of Shares with respect to which the SAR is exercised.
 

Notwithstanding the foregoing provisions of this Section 7.7 to the contrary, the Committee may establish and set forth in the applicable Award Agreement a
maximum amount per Share that will be payable upon the exercise of an SAR. At the discretion of the Committee, such payment upon exercise of an SAR
shall be in cash, in Shares of equivalent Fair Market Value, or in some combination thereof.
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7.8. Rights as a Shareholder. A Participant receiving an SAR shall have the rights of a Shareholder only as to Shares, if any, actually issued to

such Participant upon satisfaction or achievement of the terms and conditions of the Award, and in accordance with the provisions of the Plan and the
applicable Award Agreement, and not with respect to Shares to which such Award relates but which are not actually issued to such Participant.

 
7.9. Termination of Service. Except as otherwise provided by Section 6.5 (in the case of Tandem SARs) or in Section 7.4 (in the case of

Freestanding SARs) or in the applicable Award Agreement, a SAR may be exercised only to the extent that it is then exercisable, and if at all times during the
period beginning with the date of granting of such SAR and ending on the date of exercise of such SAR the Participant is an Employee, Non-Employee
Director or Consultant, and shall terminate immediately upon a Termination of Service of the Participant. A SAR shall cease to become exercisable upon a
Termination of Service of the holder thereof. Notwithstanding the foregoing provisions of this Section 7.9 to the contrary, the Committee may determine in its
discretion that a SAR may be exercised following any such Termination of Service, whether or not exercisable at the time of such Termination of Service;
provided, however, that in no event may a SAR be exercised after the expiration date of such SAR specified in the applicable Award Agreement, except as
provided in Section 6.5 (in the case of Tandem SARs) or in Section 7.4 (in the case of Freestanding SARs).

 
ARTICLE VIII.

RESTRICTED STOCK AND RESTRICTED STOCK UNITS
 

8.1. Awards of Restricted Stock and Restricted Stock Units. Subject to the terms and provisions of the Plan, the Committee, at any time and from
time to time, may grant Shares of Restricted Stock and/or Restricted Stock Units to Participants in such amounts as the Committee shall determine. Awards of
Restricted Stock may be made with or without the requirement of a cash payment from the Participant to whom such Award is made in exchange for, or as a
condition precedent to, the completion of such Award and the issuance of Shares of Restricted Stock, and any such required cash payment shall be set forth in
the applicable Award Agreement. Subject to the terms and conditions of this Article VIII and the Award Agreement, upon delivery of Shares of Restricted
Stock to a Participant, or creation of a book entry evidencing a Participant’s ownership of Shares of Restricted Stock, pursuant to Section 8.6, the Participant
shall have all of the rights of a shareholder with respect to such Shares, subject to the terms and restrictions set forth in this Article VIII or the applicable
Award Agreement or as determined by the Committee.

 
8.2. Award Agreement. Each Restricted Stock and/or Restricted Stock Unit Award shall be evidenced by an Award Agreement that shall specify

the Period of Restriction, the number of Shares of Restricted Stock or the number of Restricted Stock Units granted, and such other provisions as the
Committee shall determine in accordance with the Plan.

 
8.3. Nontransferability of Restricted Stock. Except as provided in this Article VIII, Shares of Restricted Stock may not be sold, transferred,

pledged, assigned, encumbered, alienated, hypothecated or otherwise disposed of until the end of the applicable Period of Restriction established by the
Committee and specified in the Restricted Stock Award Agreement.

 
8.4. Period of Restriction and Other Restrictions. The Period of Restriction applicable to an Award of Restricted Stock or Restricted Stock Units

shall lapse based on a Participant’s continuing service or employment with the Company or an Affiliate, the achievement of performance goals, the
satisfaction of other conditions or restrictions or upon the occurrence of other events, in each case, as determined by the Committee, at its discretion, and
stated in the Award Agreement.

 
8.5. Delivery of Shares and Settlement of Restricted Stock Units. Upon the expiration of the Period of Restriction with respect to any Shares of

Restricted Stock, the restrictions set forth in the applicable Award Agreement shall be of no further force or effect with respect to such Shares, except as set
forth in such Award Agreement. If applicable stock certificates are held by the Secretary of the Company or an escrow holder, upon such expiration, the
Company shall deliver to the Participant, his beneficiary or trustee (as applicable), without charge, the stock certificate evidencing the Shares of Restricted
Stock that have not then been forfeited and with respect to which the Period of Restriction has expired. Unless otherwise provided by the Committee in an
Award Agreement, upon the expiration of the Period of Restriction with respect to any outstanding Restricted Stock Units, the Company shall deliver to the
Participant, or his beneficiary or trustee (as applicable), without charge, one Share for each such outstanding Restricted Stock Unit; provided, however, that
the Committee may, in its discretion, elect to (i) pay cash or part cash and part Shares in lieu of delivering only Shares in respect of such Restricted Stock
Units or (ii) defer the delivery of Shares beyond the expiration of the Period of Restriction. If a cash payment is made in lieu of delivering Shares, the amount
of such payment shall be equal to the Fair Market Value of such Shares as of the date on which the Period of Restriction lapsed with respect to such Restricted
Stock Units, less applicable tax withholdings in accordance with Article XVI.
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8.6. Forms of Restricted Stock Awards. Each Participant who receives an Award of Shares of Restricted Stock shall be issued a stock certificate

or certificates evidencing the Shares covered by such Award registered in the name of such Participant or its trustee (as the case may be), which certificate or
certificates shall bear an appropriate legend, and, if the Committee determines that the Shares of Restricted Stock shall be held by the Company or in escrow
rather than delivered to the Participant or its trustee pending expiration of the Period of Restriction, the Committee may require the Participant to additionally
execute and deliver to the Company: (i) an escrow agreement satisfactory to the Committee, if applicable, and (ii) an appropriate stock power (endorsed in
blank) with respect to such Shares of Restricted Stock. The Committee may require a Participant who receives a certificate or certificates evidencing a
Restricted Stock Award to immediately deposit such certificate or certificates, together with a stock power or other appropriate instrument of transfer,
endorsed in blank by the Participant, with signatures guaranteed in accordance with the Exchange Act if required by the Committee, with the Secretary of the
Company or an escrow holder as provided in the immediately following sentence. The Secretary of the Company or such escrow holder as the Committee
may appoint shall retain physical custody of each certificate representing a Restricted Stock Award until the Period of Restriction and any other restrictions
imposed by the Committee or under the Award Agreement with respect to the Shares evidenced by such certificate expire or shall have been removed. The
foregoing to the contrary notwithstanding, the Committee may, in its discretion, provide that a Participant’s ownership of Shares of Restricted Stock prior to
the lapse of the Period of Restriction or any other applicable restrictions shall, in lieu of such certificates, be evidenced by a “book entry” (i.e., a computerized
or manual entry) in the records of the Company or its designated agent in the name of the Participant or its trustee (as the case may be) who has received such
Award. Such records of the Company or such agent shall, absent manifest error, be binding on all Participants who receive Restricted Stock Awards evidenced
in such manner. The holding of Shares of Restricted Stock by the Company or such an escrow holder, or the use of book entries to evidence the ownership of
Shares of Restricted Stock, in accordance with this Section 8.6, shall not affect the rights of Participants as owners or beneficial owners of the Shares of
Restricted Stock awarded to them, nor affect the restrictions applicable to such Shares under the Award Agreement or the Plan, including the Period of
Restriction.

 
8.7. Rights as a Shareholder.
 

(a) Restricted Stock. Participants holding Shares of Restricted Stock shall have all rights of a shareholder as to such Shares immediately
upon issuance of such Shares, subject to the terms and conditions of the Plan, the applicable Award Agreement and the Company’s Articles of Association;
provided, however, that during the Period of Restriction, the Committee may apply any restrictions to any cash dividends otherwise payable with respect to
such Shares while they are so held as the Committee deems appropriate. Except as set forth in the Award Agreement and subject to Applicable Law, in the
event of (A) any adjustment as provided in Section 4.3, or (B) any shares or securities are received as a dividend, or an extraordinary dividend is paid in cash,
on Shares of Restricted Stock, any new or additional Shares or securities or any extraordinary dividends paid in cash received by a recipient of Restricted
Stock shall be subject to the same terms and conditions, including the Period of Restriction, as relate to the original Shares of Restricted Stock.

 
(b) Restricted Stock Units. A Participant receiving Restricted Stock Units shall have the rights of a shareholder only as to Shares, if any,

actually issued to such Participant upon expiration of the Period of Restriction and satisfaction or achievement of the terms and conditions of the Award, and
in accordance with the provisions of the Plan and the applicable Award Agreement, and not with respect to Shares to which such Award relates but which are
not actually issued to such Participant.
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8.8 Termination of Service. Except as otherwise provided in this Section 8.8, during the Period of Restriction, any Restricted Stock Units and/or

Shares of Restricted Stock held by a Participant or its trustee (as applicable) that are subject to such Period of Restriction shall be forfeited and revert to the
Company (or, if Shares of Restricted Stock were sold to the Participant, the Participant shall be required to resell such Shares to the Company at cost) upon
the Participant’s Termination or the failure to meet or satisfy any applicable performance goals, vesting terms or other terms, conditions and restrictions to the
extent set forth in the applicable Award Agreement. Each applicable Award Agreement shall set forth the extent to which, if any, the Participant shall have the
right to retain Restricted Stock Units and/or Shares of Restricted Stock, then subject to the Period of Restriction, following such Participant’s Termination.
Such provisions shall be determined in the sole discretion of the Committee, shall be included in the applicable Award Agreement, need not be uniform
among all such Awards issued pursuant to the Plan, and may reflect distinctions based on the reasons for, or circumstances of, such Termination.
 

ARTICLE IX.
OTHER STOCK-BASED AWARDS

 
9.1. Other Stock-Based Awards. The Committee may grant types of equity-based or equity-related Awards not otherwise described by the terms

of the Plan (including the grant or offer for sale of unrestricted Shares), in such amounts and subject to such terms and conditions, as the Committee shall
determine. Such Other Stock-Based Awards may involve the transfer of actual Shares to Participants, or payment in cash or otherwise of amounts based on
the value of Shares. The terms and conditions of such Awards shall be consistent with the Plan and set forth in the Award Agreement and need not be uniform
among all such Awards or all Participants receiving such Awards.

 
9.2. Value of Other Stock-Based Awards. Each Other Stock-Based Award shall be expressed in terms of Shares or units based on Shares, as

determined by the Committee. The Committee may establish performance goals in its discretion, and any such performance goals shall be set forth in the
applicable Award Agreement. If the Committee exercises its discretion to establish performance goals, the number and/or value of Other Stock-Based Awards
that will be paid out to the Participant will depend on the extent to which such performance goals are met.

 
9.3. Payment of Other Stock-Based Awards. Payment, if any, with respect to an Other Stock-Based Award shall be made in accordance with the

terms of the Award, as set forth in the Award Agreement, in cash, Shares or a combination of cash and Shares, as the Committee determines.
 
9.4. Rights as a Shareholder. A Participant receiving an Other Stock-Based Award shall have the rights of a shareholder only as to Shares, if any,

actually issued to such Participant upon satisfaction or achievement of the terms and conditions of the Award, and in accordance with the provisions of the
Plan and the applicable Award Agreement, and not with respect to Shares to which such Award relates but which are not actually issued to such Participant.

 
9.5. Termination of Service. The Committee shall determine the extent to which the Participant shall have the right to receive Other Stock-Based

Awards following the Participant’s Termination. Such provisions shall be determined in the sole discretion of the Committee, such provisions may be
included in the applicable Award Agreement, but need not be uniform among all Other Stock-Based Awards issued pursuant to the Plan, and may reflect
distinctions based on the reasons for Termination.
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ARTICLE X.

DIVIDEND EQUIVALENTS
 

Unless otherwise provided by the Committee, no adjustment shall be made in the Shares issuable or taken into account under Awards on account
of cash dividends that may be paid or other rights that may be issued to the holders of Shares prior to issuance of such Shares under such Award. The
Committee may grant Dividend Equivalents based on the dividends declared on Shares that are subject to any Award, including any Award the payment or
settlement of which is deferred pursuant to Section 18.5. Any Award of Dividend Equivalents may be credited as of the dividend payment dates, during the
period between the grant date of the Award and the date the Award becomes payable or terminates or expires, as determined by the Committee. Dividend
Equivalents may be subject to any limitations and/or restrictions determined by the Committee. Dividend Equivalents shall be converted to cash or additional
Shares by such formula and at such time, and shall be paid at such times, as may be determined by the Committee.

 
ARTICLE XI.

CASH-BASED AWARDS
 

11.1. Grant of Cash-Based Awards. Subject to the terms of the Plan, Cash-Based Awards may be granted to Participants in such amounts and
upon such terms, and at any time and from time to time, as shall be determined by the Committee, in accordance with the Plan. A Cash-Based Award entitles
the Participant who receives such Award to receive a payment in cash upon the attainment of applicable performance goals for the applicable performance
period, and/or satisfaction of other terms and conditions, in each case determined by the Committee, and which shall be set forth in the Award Agreement.
The terms and conditions of such Awards shall be consistent with the Plan and set forth in the Award Agreement and need not be uniform among all such
Awards or all Participants receiving such Awards.

 
11.2. Earning and Payment of Cash-Based Awards. Cash-Based Awards shall become earned, in whole or in part, based upon the attainment of

performance goals specified by the Committee and/or the occurrence of any event or events and/or satisfaction of such terms and conditions, including a
Change of Control, as the Committee shall determine, either at or after the Grant Date. The Committee shall determine the extent to which any applicable
performance goals and/or other terms and conditions of a Cash-Based Award are attained or not attained following conclusion of the applicable performance
period. The Committee may, in its discretion, waive any such performance goals and/or other terms and conditions relating to any such Award. Payment of
earned Cash-Based Awards shall be as determined by the Committee and set forth in the Award Agreement.

 
11.3. Termination of Service. Each Award Agreement shall set forth the extent to which the Participant shall have the right to retain Cash-Based

Award following such Participant’s Termination. Such provisions shall be determined in the sole discretion of the Committee, shall be included in the
applicable Award Agreement, need not be uniform among all such Awards issued pursuant to the Plan, and may reflect distinctions based on the reasons for
Termination.

 
ARTICLE XII.

TRANSFERABILITY OF AWARDS; BENEFICIARY DESIGNATION
 

12.1. Transferability of Awards. Except as otherwise provided in Section 8.6 or Section 12.2 or a Participant’s Award Agreement or otherwise
determined at any time by the Committee, no Award granted under the Plan may be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or by the laws of descent and distribution; provided that the Committee may permit further transferability, on a general or a
specific basis, and may impose conditions and limitations on any permitted transferability, subject to any applicable Period of Restriction. Further, except as
otherwise provided in a Participant’s Award Agreement or otherwise determined at any time by the Committee, or unless the Committee decides to permit
further transferability, subject any applicable Period of Restriction, all Awards granted to a Participant under the Plan, and all rights with respect to such
Awards, shall be exercisable or available during his or her lifetime only by or to such Participant. With respect to those Awards, if any, that are permitted to be
transferred to another Person, references in the Plan to exercise or payment related to such Awards by or to the Participant shall be deemed to include, as
determined by the Committee, the Participant’s permitted transferee. In the event any Award is exercised by or otherwise paid to the executors, administrators,
heirs or distributees of the estate of a deceased Participant, or such a Participant’s beneficiary, or the transferee of an Award, in any such case, pursuant to the
terms and conditions of the Plan and the applicable Agreement and in accordance with such terms and conditions as may be specified from time to time by the
Committee, the Company shall be under no obligation to issue Shares thereunder unless and until the Company is satisfied, as determined in the discretion of
the Committee, that the person or persons exercising such Award, or to receive such payment, are the duly appointed legal representative of the deceased
Participant’s estate or the proper legatees or distributees thereof or the named beneficiary of such Participant, or the valid transferee of such Award, as
applicable. Any purported assignment, transfer or encumbrance of an Award that does not comply with this Section 12.1 shall be void and unenforceable
against the Company.
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12.2. Beneficiary Designation. Each Participant may, from time to time, name any beneficiary or beneficiaries who shall be permitted to exercise

his or her Option or SAR or to whom any benefit under the Plan is to be paid in case of the Participant’s death before he or she fully exercises his or her
Option or SAR or receives any or all of such benefit. Each such designation shall revoke all prior designations by the same Participant, shall be in a form
prescribed by the Company, and will be effective only when filed by the Participant in writing with the Company during the Participant’s lifetime. In the
absence of any such beneficiary designation, a Participant’s unexercised Option or SAR, or amounts due but remaining unpaid to such Participant, at the
Participant’s death, shall be exercised or paid as designated by the Participant by will or by the laws of descent and distribution.

 
ARTICLE XIII.

RIGHTS OF PARTICIPANTS
 

13.1. Rights or Claims. No person shall have any rights or claims under the Plan except in accordance with the provisions of the Plan and any
applicable Award Agreement. The liability of the Company and any Affiliate under the Plan is limited to the obligations expressly set forth in the Plan, and no
term or provision of the Plan may be construed to impose any further or additional duties, obligations, or costs on the Company or any Affiliate thereof or the
Board or the Committee not expressly set forth in the Plan. The grant of an Award under the Plan shall not confer any rights upon the Participant holding such
Award other than such terms, and subject to such conditions, as are specified in the Plan as being applicable to such type of Award, or to all Awards, or as are
expressly set forth in the Award Agreement evidencing such Award. Without limiting the generality of the foregoing, neither the existence of the Plan nor
anything contained in the Plan or in any Award Agreement shall be deemed to:

 

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

 

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

 

 (c) Confer on any Consultant any right of continued relationship with the Company and/or an Affiliate, or alter any relationship between them,
including any right of the Company or an Affiliate to terminate, change or modify its relationship with a Consultant;

 

 (d) Constitute a contract of employment or service between the Company or any Affiliate and any Employee, Non-Employee Director or
Consultant, nor shall it constitute a right to remain in the employ or service of the Company or any Affiliate;

 

 

(e) Give any Employee, Non-Employee Director or Consultant the right to receive any bonus, whether payable in cash or in Shares, or in any
combination thereof, from the Company and/or an Affiliate, nor be construed as limiting in any way the right of the Company and/or an
Affiliate to determine, in its sole discretion, whether or not it shall pay any Employee, Non-Employee Director or Consultant bonuses, and,
if so paid, the amount thereof and the manner of such payment; or

 
 (f) Give any Participant any rights whatsoever with respect to an Award except as specifically provided in the Plan and the Award Agreement.

 
13.2. Adoption of the Plan. The adoption of the Plan shall not be deemed to give any Employee, Non-Employee Director or Consultant or any

other individual any right to be selected as a Participant or to be granted an Award, or, having been so selected, to be selected to receive a future Award.
 
13.3. Vesting. Notwithstanding any other provision of the Plan, a Participant’s right or entitlement to exercise or otherwise vest in any Award not

exercisable or vested at the time of grant shall only result from continued services as a Non-Employee Director or Consultant or continued employment, as
the case may be, with the Company or any Affiliate, and/or satisfaction of any other performance goals or other conditions or restrictions applicable, by its
terms, to such Award, except, in each such case, as the Committee may, in its discretion, expressly determine otherwise.
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13.4. No Effects on Benefits. Payments and other compensation received by a Participant under an Award are not part of such Participant’s

normal or expected compensation or salary for any purpose, including calculating termination, indemnity, severance, resignation, redundancy, end of service
payments, bonuses, long-service awards, pension or retirement benefits or similar payments under any laws, plans, contracts, arrangements or otherwise. No
claim or entitlement to compensation or damages arises from the termination of the Plan or diminution in value of any Award or Shares purchased or
otherwise received under the Plan.

 
13.5. One or More Types of Awards. A particular type of Award may be granted to a Participant either alone or in addition to other Awards under

the Plan.
 

ARTICLE XIV. 
CHANGE OF CONTROL

 
14.1. Treatment of Outstanding Awards.
 

(a) In the event of a Change of Control, each outstanding Award shall be treated as the Committee determines, including, without
limitation, (i) that each Award be honored or assumed, or equivalent rights substituted therefor, by the New Employer or (ii) that all unvested Awards will
terminate upon the Change in Control. References to the Committee in this Section 14 are to the Committee as constituted prior to the Change of Control.

 
(b) Notwithstanding any other provisions of the Plan to the contrary, in the event that the New Employer does not honor, assume or

substitute for the Award in such Change of Control (as described in Section 14.1(a)(i)) and the Committee does not terminate such Award (as described in
Section 14(a)(ii)): (1)(A) the Award shall become fully exercisable (as applicable), vested and nonforfeitable; (B) any Period of Restriction applicable to the
Award shall lapse; and (C) any target performance goals applicable to the Award shall be deemed to have been attained in full (unless actual performance
exceeds the target, in which case actual performance shall be used) and any other terms and condition applicable to the award shall be deemed met; and (2) in
the case of an Option or Stock Appreciation Right, the Committee will notify the applicable Participant that the Option or Stock Appreciation Right will be
exercisable for a period of time determined by the Committee in its discretion, and the Option or Stock Appreciation Right will terminate upon the expiration
of such period.

 
(c) For the purposes of this Section 14, an Award shall be considered honored, assumed or substituted for if, following the Change of

Control, the Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Change of Control, the consideration
(whether stock, cash, or other securities or property) received in the Change of Control transaction by holders of Shares for each Share held on the effective
date of such transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding
Shares); provided, however, that if such consideration received in such transaction is not solely common stock of the New Employer, the Committee may,
with the consent of the New Employer, if applicable, provide for the consideration to be received upon the exercise or payment of an Award, for each Share
subject to such Award, to be solely common stock of the New Employer equal in fair market value, as determined by the Committee, to the per share
consideration received by holders of Shares in such transaction. Notwithstanding anything in this Section 14 to the contrary, an Award that vests, is earned or
paid-out upon the satisfaction of one or more performance goals will not be considered honor, assumed or substituted for if the Company or its successor or
the New Employer modifies any of such performance goals without the Participant’s consent; provided, however, a modification to such performance goals
only to reflect any successor corporation’s post-Change of Control corporate structure will not be deemed to invalidate an otherwise valid honoring,
assumption or substitution.

 
14.2. No Implied Rights; Other Limitations. No Participant shall have any right to prevent the consummation of any of the acts described in

Section 4.3 or this Section 14 affecting the number of Shares available to, or other entitlement of, such Participant under the Plan or such Participant’s Award.
Any actions or determinations of the Committee under this Section 14 need not be uniform as to all outstanding Awards, nor treat all Participants identically.
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ARTICLE XV. 

AMENDMENT, MODIFICATION, AND TERMINATION
 

15.1. Amendment and Termination of the Plan. The Board may, at any time and with or without prior notice, amend, alter, suspend or terminate
the Plan, retroactively or otherwise, but no such amendment, alteration, suspension or termination of the Plan shall be made which would materially impair
the previously accrued rights of any Participant with respect to a previously granted Award without such Participant’s consent, except any such amendment
made to comply with applicable law, tax rules, stock exchange rules or accounting rules. In addition, no such amendment shall be made without the approval
of the Company’s stockholders to the extent such approval is required by any applicable law, tax rules, stock exchange rules or accounting rules (including as
necessary to comply with any rules or requirements of any securities exchange or inter-dealer quotation system on which the Shares may be listed or quoted).

 
15.2. Amendment of Awards. Subject to the immediately following sentence, the Committee may unilaterally amend or alter the terms of any

Award theretofore granted, including any Award Agreement, retroactively or otherwise, but no such amendment shall be inconsistent with the terms and
conditions of the Plan or materially impair the previously accrued rights of the Participant to whom such Award was granted with respect to such Award
without his or her consent, except such an amendment made to cause the Plan or such Award to comply with applicable law, tax rules, stock exchange rules or
accounting rules.

 
ARTICLE XVI.

TAX WITHHOLDING AND OTHER TAX MATTERS
 

16.1. Tax Withholding. The Company and/or any Affiliate are authorized to withhold from any Award granted or payment due under the Plan the
amount of all taxes due in respect of such Award or payment and take any such other action as may be necessary or appropriate, as determined by the
Committee, to satisfy all obligations for the payment of such taxes. No later than the date as of which an amount first becomes includible in the gross income
or wages of a Participant for tax purposes with respect to any Award, such Participant shall pay to the Company, or make arrangements satisfactory to the
Committee regarding the payment of, any taxes or social security (or similar) contributions of any kind required by law to be withheld with respect to such
amount. The obligations of the Company under the Plan shall be conditional on such payment or satisfactory arrangements (as determined by the Committee
in its discretion), and the Company and the Subsidiaries and Affiliates shall, to the extent permitted by law, have the right to deduct any such taxes from any
payment otherwise due to such Participant, whether or not under the Plan.

 
16.2. Withholding or Tendering Shares. Without limiting the generality of Section 16.1, subject to compliance with Applicable Law, the

Committee may in its discretion permit a Participant to satisfy or arrange to satisfy, in whole or in part, the tax obligations incident to an Award by:
(a) electing to have the Company withhold Shares or other property otherwise deliverable to such Participant pursuant to his or her Award (provided,
however, that the amount of any Shares so withheld shall not exceed the amount necessary to satisfy required withholding obligations using the minimum
statutory withholding rates for tax purposes, including payroll taxes, that are applicable to supplemental taxable income) and/or (b) tendering to the Company
Shares owned by such Participant (or by such Participant and his or her spouse jointly) and purchased or held for the requisite period of time as may be
required to avoid the Company’s or the Affiliates’ incurring an adverse accounting charge, based, in each case, on the Fair Market Value of the Shares on the
payment date as determined by the Committee. All such elections shall be irrevocable, made in writing, signed by the Participant, and shall be subject to any
restrictions or limitations that the Committee, in its sole discretion, deems appropriate. The Committee may establish such procedures as it deems appropriate,
including making irrevocable elections, for settlement of withholding obligations with Shares or otherwise.

 
16.3. Restrictions. The satisfaction of tax obligations pursuant to this Article XVI shall be subject to such restrictions as the Committee may

impose, including any restrictions required by Applicable Law or the rules and regulations of the SEC, and shall be construed consistent with an intent to
comply with any such Applicable Laws.
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16.4. No Guarantee of Favorable Tax Treatment. The Company does not warrant that any Award under the Plan will qualify for favorable tax

treatment under any provision of any applicable law. The Company shall not be liable to any Participant for any tax, interest, or penalties the Participant
might owe as a result of the grant, holding, vesting, exercise, or payment of any Award under the Plan.

 
ARTICLE XVII.

LIMITS OF LIABILITY; INDEMNIFICATION
 

17.1. Limits of Liability.
 

(a) Any liability of the Company or an Affiliate to any Participant with respect to any Award shall be based solely upon contractual
obligations created by the Plan and the Award Agreement.

 
(b) None of the Company, any Affiliate, any member of the Board or the Committee or any other person participating in any

determination of any question under the Plan, or in the interpretation, administration or application of the Plan, shall have any liability, in the absence of bad
faith, to any party for any action taken or not taken in connection with the Plan, except as may expressly be provided by statute.

 
(c) Each member of the Committee, while serving as such, shall be considered to be acting in his or her capacity as a director of the

Company. Members of the Board of Directors and members of the Committee acting under the Plan shall be fully protected in relying in good faith upon the
advice of counsel and shall incur no liability except for gross negligence or willful misconduct in the performance of their duties.

 
(d) The Company shall not be liable to a Participant or any other person as to: (i) the non-issuance of Shares as to which the Company has

been unable to obtain from any regulatory body having relevant jurisdiction the authority deemed by the Committee or the Company’s counsel to be
necessary to the lawful issuance and sale of any Shares hereunder, and (ii) any tax consequence expected, but not realized, by any Participant or other person
due to the receipt, exercise or settlement of any Option or other Award.

 
17.2. Indemnification. Subject to the requirements of applicable law, each individual who is or shall have been a member of the Committee or of

the Board, or an officer of the Company to whom authority was delegated in accordance with Article III, shall be indemnified and held harmless by the
Company against and from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting
from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to
act under the Plan and against and from any and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in
satisfaction of any judgment in any such action, suit, or proceeding against him or her, provided he or she shall give the Company an opportunity, at its own
expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf, unless such loss, cost, liability, or
expense is a result of the individual’s own willful misconduct or except as provided by statute. The foregoing right of indemnification shall not be exclusive
of any other rights of indemnification to which such individual may be entitled under the Company’s Articles of Association, as a matter of law, or otherwise,
or any power that the Company may have to indemnify or hold harmless such individual.
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ARTICLE XVIII.

MISCELLANEOUS
 

18.1. Drafting Context. Except where otherwise indicated by the context, any masculine term used herein also shall include the feminine; the
plural shall include the singular and the singular shall include the plural. The words “Article,” “Section,” and “paragraph” herein shall refer to provisions of
the Plan, unless expressly indicated otherwise. The words “include,” “includes,” and “including” herein shall be deemed to be followed by “without
limitation” whether or not they are in fact followed by such words or words of similar import, unless the context otherwise requires. The headings and
captions appearing herein are inserted only as a matter of convenience. They do not define, limit, construe, or describe the scope or intent of the provisions of
the Plan.

 
18.2. Forfeiture / Clawback. The Committee may, in its discretion, specify in an Award Agreement or a policy that will be deemed incorporated

into an Award Agreement by reference (regardless of whether such policy is established before or after the date of such Award Agreement), that a
Participant’s rights, payments, and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture, rescission or recoupment upon the
occurrence of certain specified events, in addition to any otherwise applicable vesting, restrictions or performance conditions of an Award. Such events may
include, but shall not be limited to, Termination with or without cause, breach of noncompetition, confidentiality, or other restrictive covenants that may apply
to the Participant, or restatement of the Company’s financial statements to reflect adverse results from those previously released financial statements, as a
consequence of errors, omissions, fraud, or misconduct.

 
18.3. Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect

the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not been included.
 
18.4. Exercise and Payment of Awards. An Award shall be deemed exercised or claimed when the Secretary of the Company or any other

Company official or other person designated by the Committee for such purpose receives appropriate written notice from a Participant, in form acceptable to
the Committee, together with payment of the applicable Option Price, Grant Price or other purchase price, if any, and compliance with Article XVI, in
accordance with the Plan and such Participant’s Award Agreement.

 
18.5. Deferrals. Subject to applicable law, the Committee may from time to time establish procedures pursuant to which a Participant may defer

on an elective or mandatory basis receipt of all or a portion of the cash or Shares subject to an Award on such terms and conditions as the Committee shall
determine, including those of any deferred compensation plan of the Company or any Affiliate specified by the Committee for such purpose.

 
18.6. Loans. The Company may, in the discretion of the Committee, extend one or more loans to Participants in connection with the exercise or

receipt of an Award granted to any such Participant; provided, however, that the Company shall not extend loans to any Participant if prohibited by
Applicable Law or the rules of any stock exchange or quotation system on which the Company’s securities are listed. The terms and conditions of any such
loan shall be established by the Committee.

 
18.7. No Effect on Other Plans. Neither the adoption of the Plan nor anything contained herein shall affect any other compensation or incentive

plans or arrangements of the Company or any Affiliate, or prevent or limit the right of the Company or any Affiliate to establish any other forms of incentives
or compensation for their directors, officers, eligible employees or consultants or grant or assume options or other rights otherwise than under the Plan.

 
18.8. Section 16 of Exchange Act. The provisions and operation of the Plan are intended to ensure that no transaction under the Plan is subject to

(and not exempt from) the short-swing profit recovery rules of Section 16(b) of the Exchange Act. Unless otherwise stated in the Award Agreement,
notwithstanding any other provision of the Plan, any Award granted to an Insider shall be subject to any additional limitations set forth in any applicable
exemptive rule under Section 16 of the Exchange Act (including Rule 16b-3) that are requirements for the application of such exemptive rule, and the Plan
and the Award Agreement shall be deemed amended to the extent necessary to conform to such limitations.

 
18.9. Requirements of Law; Limitations on Awards.
 

(a) The granting of Awards and the issuance of Shares under the Plan shall be subject to all Applicable Laws and to such approvals by any
governmental agencies or national securities exchanges as may be required.
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(b) If at any time the Committee shall determine, in its discretion, that the listing, registration and/or qualification of Shares upon any

securities exchange or under any law, or the consent or approval of any governmental regulatory body, is necessary or desirable as a condition of, or in
connection with, the sale or purchase of Shares hereunder, the Company shall have no obligation to allow the grant, exercise or payment of any Award, or to
issue or deliver evidence of title for Shares issued under the Plan, in whole or in part, unless and until such listing, registration, qualification, consent and/or
approval shall have been effected or obtained, or otherwise provided for, free of any conditions not acceptable to the Committee.

 
(c) If at any time counsel to the Company shall be of the opinion that any sale or delivery of Shares pursuant to an Award is or may be in

the circumstances unlawful or result in the imposition of excise taxes on the Company or any Affiliate under the statutes, rules or regulations of any
applicable jurisdiction, the Company shall have no obligation to make such sale or delivery, or to make any application or to effect or to maintain any
qualification or registration under the Securities Act, or otherwise with respect to Shares or Awards and the right to exercise or payment of any Option or
Award shall be suspended until, in the opinion of such counsel, such sale or delivery shall be lawful or will not result in the imposition of excise taxes on the
Company or any Affiliate.

 
(d) Upon termination of any period of suspension under this Section 18.9, any Award affected by such suspension which shall not then

have expired or terminated shall be reinstated as to all Shares available before such suspension and as to the Shares which would otherwise have become
available during the period of such suspension, but no suspension shall extend the term of any Award.

 
(e) The Committee may require each person receiving Shares in connection with any Award under the Plan to represent and agree with the

Company in writing that such person is acquiring such Shares for investment without a view to the distribution thereof, and/or provide such other
representations and agreements as the Committee may prescribe. The Committee, in its absolute discretion, may impose such restrictions on the ownership
and transferability of the Shares purchasable or otherwise receivable by any person under any Award as it deems appropriate. Any such restrictions shall be
set forth in the applicable Award Agreement, and the certificates evidencing such shares may include any legend that the Committee deems appropriate to
reflect any such restrictions.

 
(f) An Award and any Shares received upon the exercise or payment of an Award shall be subject to such other transfer and/or ownership

restrictions and/or legending requirements under the Company’s Articles of Association and/or as the Committee may establish in its discretion and may be
referred to on the certificates evidencing such Shares, including restrictions under applicable securities laws, under the requirements of any stock exchange or
market upon which such Shares are then listed and/or traded, and under any blue sky or state securities laws applicable to such Shares.

 
18.10. Participants Deemed to Accept Plan. By accepting any benefit under the Plan, each Participant and each person claiming under or through

any such Participant shall be conclusively deemed to have indicated their acceptance and ratification of, and consent to, all of the terms and conditions of the
Plan and any action taken under the Plan by the Board, the Committee or the Company, in any case in accordance with the terms and conditions of the Plan.

 
18.11. Governing Law. The Plan, all determinations made and actions taken pursuant hereto and, except as provided below or in an applicable

subplan, each Award Agreement to a Participant shall be governed by the laws of the State of Delaware, excluding any conflicts or choice of law rule or
principle that might otherwise refer construction or interpretation of the Plan to the substantive law of another jurisdiction. Unless otherwise provided in the
Award Agreement, Participants are deemed to submit to the exclusive jurisdiction and venue of the federal or state courts of the State of Delaware, to resolve
any and all issues that may arise out of or relate to the Plan or any related Award Agreement.

 
18.12. Plan Unfunded. The Plan shall be unfunded. The Company shall not be required to establish any special or separate fund or to make any

other segregation of assets to assure the issuance of Shares or the payment of cash upon exercise or payment of any Award. Proceeds from the sale of Shares
pursuant to Options or other Awards granted under the Plan shall constitute general funds of the Company.

 
18.13. Administration Costs. The Company shall bear all costs and expenses incurred in administering the Plan, including expenses of issuing

Shares pursuant to any Options or other Awards granted hereunder.
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18.14. Uncertificated Shares. To the extent that the Plan provides for issuance of certificates to reflect the transfer of Shares, the transfer of such

Shares may nevertheless be effected on a noncertificated basis, to the extent not prohibited by applicable law or the rules of any stock exchange.
 
18.15. No Fractional Shares. An Option or other Award shall not be exercisable with respect to a fractional Share or the lesser of fifty (50) shares

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

 
18.16. Data Protection. By participating in the Plan, each Participant consents to the collection, processing, transmission and storage by the

Company or any Affiliate, in any form whatsoever, of any data of a professional or personal nature which is necessary for the purposes of administering the
Plan. The Company may share such information with any Affiliate, any trustee, its registrars, brokers, other third-party administrator or any person who
obtains control of the Company or any Affiliate or any division respectively thereof.

 
18.17. Right of Offset. The Company and any Affiliate shall have the right to offset against the obligations to make payment or issue any Shares

to any Participant under the Plan, any outstanding amounts (including travel and entertainment advance balances, loans, tax withholding amounts paid by the
employer or amounts repayable to the Company or any Affiliate pursuant to tax equalization, housing, automobile or other employee programs) such
Participant then owes to the Company or any Affiliate and any amounts the Committee otherwise deems appropriate pursuant to any tax equalization policy
or agreement.

 
18.18. Participants. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws or practices of countries in which

the Company and/or any Affiliate operates or has Employees, Non-Employee Directors or Consultants, the Committee, in its sole discretion, shall have the
power and authority to:

 
 (a) Determine which Affiliates shall be covered by the Plan;
 
 (b) Determine which Employees, Non-Employee Directors and/or Consultants are eligible to participate in the Plan;
 

 
(c) Grant Awards (including substitutes for Awards), and modify the terms and conditions of any Awards, on such terms and conditions as the

Committee determines necessary or appropriate to permit participation in the Plan by individuals otherwise eligible to so participate, or otherwise
to comply with applicable laws or conform to applicable requirements or practices of the applicable jurisdictions;

 

 
(d) Establish Subplans and adopt or modify exercise procedures and other terms and procedures, to the extent such actions may be necessary or

advisable. Any subplans and modifications to Plan terms and procedures established under this Section 18.18 by the Committee shall be attached
to the Plan as appendices; and

 

 (e) Take any action, before or after an Award is made, that the Committee, in its discretion, deems advisable to obtain approval or comply with any
necessary local government regulatory exemptions or approvals.

 
Notwithstanding the above, the Committee may not take any actions hereunder, and no Awards shall be granted, that would violate any Applicable Law.
 

18.19. Rules Particular to Specific Countries. Notwithstanding anything herein to the contrary, to the extent determined by the Committee, the
terms and conditions of the Plan shall be adjusted with respect to a particular country or other jurisdiction by means of a Subplan to the Plan in the form of an
appendix, and to the extent that the terms and conditions set forth in the Subplan conflict with any provisions of the Plan, the provisions of the Subplan shall
govern. Terms and conditions set forth in the Subplan shall apply only to Awards granted to Participants under the jurisdiction of the specific country that is
subject of the Subplan and shall not apply to any other Awards.

 
*        *        *
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APPENDIX A

 
TO THE

 
REWALK ROBOTICS LTD.

 
2014 INCENTIVE COMPENSATION PLAN

 
ISRAEL

 
 
1. GENERAL
 
1.1. This appendix (the: “Appendix”) shall apply only to Israeli Participants (as defined below). The provisions specified hereunder shall form an integral

part of the ReWalk Robotics Ltd. 2014 Incentive Compensation Plan (hereinafter: the “Plan”, the “Company”), which applies to the issuance of Awards
to employees, directors, consultants and service provides of the Company or its Affiliates.

 
1.2. This Appendix is effective with respect to Awards granted as of 30 days from the date it was submitted with the ITA and shall comply with Section 102

(as defined below).
 
1.3. This Appendix is to be read as a continuation of the Plan and only modifies Awards granted to Israeli Participants (as defined below) so that they

comply with the requirements set by the Israeli law in general, and in particular with the provisions of Section 102 (as specified herein), as may be
amended or replaced from time to time. For the avoidance of doubt, this Appendix does not add to or modify the Plan in respect of any other category
of Participants.

 
1.4. The Plan and this Appendix are complimentary to each other and shall be deemed as one. Subject to Section 1.3 above, in any case of contradiction,

whether explicit or implied, between any definitions and/or provisions of this Appendix and the Plan, the provisions set out in this Appendix shall
prevail.

 
1.5. Any capitalized terms not specifically defined in this Appendix shall be construed according to the interpretation given to it in the Plan.
 
2. DEFINITIONS
 
2.1. “Affiliate” means any “employing company” within the meaning of Section 102(a) of the Ordinance.
 
2.2. “Approved 102 Award” means an Award granted pursuant to Section 102(b) of the Ordinance and held in trust by a Trustee for the benefit of the

Employee.
 
2.4. “Capital Gain Award (CGA)” means an Approved 102 Award elected and designated by the Company to qualify under the capital gain tax treatment in

accordance with the provisions of Section 102(b)(2) of the Ordinance.
 
2.5. “Controlling Shareholder” shall have the meaning ascribed to it in Section 102 of the Ordinance.
 
2.6. “Employee” means an Israeli Participant who is employed by the Company or its Affiliates, including an individual who is serving as an “office holder”

as define din the Israeli Companies Law, 1999, as amended from time to time, but excluding any Controlling Shareholder.2.7. “Israeli Participant”
means a person who is a resident of the state of Israel or who is deemed to be a resident of the state of Israel for Israeli tax purposes, and receives or
holds an Award under the Plan and this Appendix.

 
2.8. “ITA” means the Israeli Tax Authorities.
 
2.9. “Ordinary Income Award (OIA)” means an Approved 102 Award elected and designated by the Company to qualify under the ordinary income tax

treatment in accordance with the provisions of Section 102(b)(1) of the Ordinance.
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2.10. “102 Award” means any Award granted to Employees pursuant to Section 102 of the Ordinance and any other rulings, procedures and clarifications

promulgated thereunder or issued by the ITA.
 
2.11. “3(i) Award” means an Award granted pursuant to Section 3(i) of the Ordinance to any person who is a Non-Employee.
 
2.12. “Israeli Award Agreement” notwithstanding Section 2.4 of the Plan, for the purpose of this Appendix, Israeli Award Agreement shall mean a written

agreement entered into and signed by the Company and an Israeli Participant that sets out the terms and conditions of an Award.
 
2.13. “Non-Employee” means an Israeli Participant who is a consultant, adviser, service provider, Controlling Shareholder or any other person who is not an

Employee.
 
2.14. “Ordinance” means the Israeli Income Tax Ordinance New Version 1961 as now in effect or as hereafter amended.
 
2.15. “Section 102” means section 102 of the Ordinance, the Income Tax Rules (Tax Relief for Issuance of Shares to Employees), 2003, and any other rules,

regulations, orders or procedures promulgated thereunder as now in effect or as hereafter amended.
 
2.16. “Trustee” means any person appointed by the Company to serve as a trustee and approved by the ITA, all in accordance with the provisions of

Section 102(a) of the Ordinance.
 
2.17. “Unapproved 102 Award” means an Award granted pursuant to Section 102(c) of the Ordinance and not held in trust by a Trustee.
 
3. ISSUANCE OF AWARDS
 
3.1. Notwithstanding Article V of the Plan and in addition thereto, any Israeli Participants eligible for participation in the Plan and this Appendix as Israeli

Participants shall include any Employee and/or Non-Employee of the Company or of any of the Company’s Affiliates; provided, however, that
(i) Employees may only be granted 102 Awards; and (ii) Non-Employees and/or Controlling Shareholders may only be granted 3(i) Awards.

 
3.2. The Company may designate Awards granted to Employees pursuant to Section 102 as Unapproved 102 Awards or Approved 102 Awards.
 
3.3. The grant of Approved 102 Awards shall be made under this Appendix, and shall be conditioned upon the approval of this Appendix by the ITA.
 
3.4. Approved 102 Awards may either be classified as Capital Gain Awards (“CGAs”) or Ordinary Income Awards (“OIAs”).
 
3.5. No Approved 102 Awards may be granted under this Appendix to any eligible Employee, unless and until, the Company’s election of the type of

Approved 102 Awards as CGA or OIA granted to Employees (the “Election”), is appropriately filed with the ITA. Such Election shall become effective
beginning the first date of grant of an Approved 102 Award under this Appendix and shall remain in effect until the end of the year following the year
during which the Company first granted Approved 102 Awards. The Election shall obligate the Company to grant only the type of Approved 102 Award
it has elected, and shall apply to all Israeli Participants who were granted Approved 102 Awards during the period indicated herein, all in accordance
with the provisions of Section 102(g) of the Ordinance. For the avoidance of doubt, such Election shall not prevent the Company from granting
Unapproved 102 Awards simultaneously.

 
3.6. All Approved 102 Awards must be held in trust by a Trustee, as described in Section 4 below.
 
3.7. For the avoidance of doubt, the designation of Unapproved 102 Awards and Approved 102 Awards shall be subject to the terms and conditions set forth

in Section 102.
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4. TRUSTEE
 
4.1. The terms and conditions applicable to the trust relating to Section 102 shall be set forth in an agreement signed by the Company and the Trustee (the

“Trust Agreement”).
 
4.2. Approved 102 Awards which shall be granted under this Appendix and/or any Shares allocated or issued upon exercise or vesting of such Approved

102 Awards and/or other rights granted thereunder and/or shares received subsequently following any realization of rights, including without limitation
bonus shares, shall be allocated or issued to the Trustee and held for the benefit of the Employee for no less than such period of time as required by
Section 102 (the “Holding Period”). In case the requirements for Approved 102 Awards are not met, then the Approved 102 Awards shall be regarded
as Unapproved 102 Awards, all in accordance with the provisions of Section 102.

 
4.3. Notwithstanding anything to the contrary, the Trustee shall not release any Shares allocated or issued upon exercise or vesting of Approved 102 Awards

prior to the full payment of the Employee’s tax liabilities, if any, arising from Approved 102 Awards which were granted to him/her and/or any Shares
allocated or issued upon exercise or vesting of such Awards.

 
4.4. With respect to any Approved 102 Award, subject to the provisions of Section 102, an Israeli Participant shall not sell or release from trust any Share

received upon the exercise or vesting of an Approved 102 Award and/or any rights granted thereunder and/or share received subsequently following any
realization of rights, including without limitation, bonus shares, until the lapse of the Holding Period required under Section 102. Notwithstanding the
above, if any such sale or release occurs during the Holding Period, the sanctions under Section 102 shall apply to and shall be borne solely by such
Israeli Participant. Subject to the foregoing, the Trustee may, pursuant to a written or electronic request from the Participant, 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 required to be paid upon the release and transfer of the Shares, and confirmation of such payment has been received
by the Trustee and (ii) the Trustee has confirmed with the Company that all requirements for such release and transfer have been fulfilled according to
the terms of the Company’s corporate documents, the Plan, the Israeli Award Agreement and any Applicable Law.

 
4.5. Upon receipt of any Approved 102 Award, if requested to do so by the Company. Affiliate or the Trustee, the Employee will sign an undertaking to

release the Trustee from any liability in respect of any action or decision duly taken and bona fide executed in relation with this Appendix, or any
Approved 102 Award or Share granted to him thereunder.

 
4.6. Without derogating from the provisions of Article XVI of the Plan, the provisions of Section 16.1 of the Plan shall apply also to the Trustee.

Accordingly, Trustee shall also have withholding rights as further described in Section 16.1 of the Plan.
 
4.7. 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 Participant’s benefit, and the Israeli Participant 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 Israeli Participant and the
transfer of record ownership of such Shares to the Israeli Participant.

 
5. THE AWARDS

 
Notwithstanding anything to the contrary in the Plan and in addition thereto, the terms and conditions upon which the Awards shall be issued and

exercised or vest, as applicable, shall be as specified in the Israeli Award Agreement to be executed pursuant to the Plan and to this Appendix. Each Israeli
Award Agreement shall be subject to Section 102 or Section 3(i) of the Ordinance, as applicable, and shall state, inter alia, the number of Shares to which the
Award relates, the type of Award granted thereunder (whether a CGA, OIA, Unapproved 102 Award or a 3(i) Award), and any applicable vesting provisions
and exercise price that may be payable.
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6. FAIR MARKET VALUE

 
Without derogating from Section 2.18 of the Plan and solely for the purpose of determining the tax liability pursuant to Section 102(b)(3) of the

Ordinance, if at the date of grant of any CGA, the Company’s Shares are listed on any established stock exchange or a national market system or if the
Company’s Shares will be registered for trading within ninety (90) days following the date of grant of the CGAs, the fair market value of the Shares at the
date of grant shall be determined in accordance with the average value of the Company’s Shares on the thirty (30) trading days preceding the date of grant or
on the thirty (30) trading days following the date of registration for trading, as the case may be.

 
7. EXERCISE OF AWARDS THAT ARE OPTIONS TO PURCHASE SHARES

 
Awards that represent options to purchase Shares shall be exercised by the Israeli Participant by giving a written or electronic notice to the Company

and/or to any third party designated by the Company (the “Representative”), in such form and method as may be determined by the Company and, when
applicable, by the Trustee, in accordance with the requirements of Section 102, which exercise shall be effective upon receipt of such notice by the Company
and/or the Representative and the payment of the exercise price for the number of Shares with respect to which the Award is being exercised, at the
Company’s or the Representative’s principal office. The notice shall specify the number of Shares with respect to which the Award is being exercised.
Notwithstanding the provisions of Section 6.5 and 6.6 of the Plan, “net exercise” will only be available to Israeli Participants if a ruling is obtained from the
ITA permitting such “net exercise.”

 
8. ASSIGNABILITY AND SALE OF AWARDS
 
8.1. Notwithstanding any other provision of the Plan, no Award or any right with respect thereto, or purchasable hereunder, whether fully paid or not, shall

be assignable, transferable or given as collateral or any right with respect to them given to any third party whatsoever, and during the lifetime of the
Israeli Participant each and all of such Israeli Participant’s rights with respect to an Award shall belong only to the Israeli Participant.

 
Any such action made directly or indirectly, for an immediate validation or for a future one, shall be void.

 
8.2. As long as Awards or Shares purchased or issued hereunder are held by the Trustee on behalf of the Israeli Participant, all rights of the Israeli

Participant over the Awards and/or Shares are personal, cannot be transferred, assigned, pledged or mortgaged, other than by will or laws of descent and
distribution, provided that the transferee thereof shall be subject to the provisions of Section 102 as would have been applicable to the deceased
Participant were he or she to have survived.

 
9. INTEGRATION OF SECTION 102 AND TAX ASSESSING OFFICER’S PERMIT
 
9.1. With regards to Approved 102 Awards, the provisions of the Plan and/or the Appendix and/or the Israeli Award Agreement shall be subject to the

provisions of Section 102 and the Tax Assessing Officer’s permit and/or any pre-rulings obtained by the ITA, and the said provisions, permit and/or
pre-rulings shall be deemed an integral part of the Plan and of the Appendix and of the Israeli Award Agreement.

 
9.2. Any provision of Section 102 and/or the said permit and/or pre-rulings which is necessary in order to receive and/or to keep any tax benefit pursuant to

Section 102, which is not expressly specified in the Plan or the Appendix or the Israeli Award Agreement, shall be considered binding upon the
Company and the Israeli Participants.
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10. DIVIDEND

 
Notwithstanding anything to the contrary in the Plan and solely for the purpose of Awards granted under this Appendix, with respect to all Shares (but

excluding, for avoidance of any doubt, any unexercised Awards) allocated or issued upon the exercise or vesting of Awards purchased or received, as
applicable, by the Israeli Participant and held by the Israeli Participant or by the Trustee, as the case may be, the Israeli Participant shall be entitled to receive
dividends, if any, in accordance with the quantity of such Shares, subject to the provisions of the Company’s Articles of Association (and all amendments
thereto) and subject to any applicable taxation on distribution of dividends, and when applicable subject to the provisions of Section 102.

 
11. VOTING RIGHTS
 
Subject to Sections 6.7, 7.8, 8.7 and 9.4 of the Plan, so long as any Shares issued to the Trustee on behalf of an Israeli Participant, under this Appendix, to the
extent Trustee decides in its sole discretion to vote such Shares, then unless the Trustee is directed otherwise by the Board, such Shares shall be voted in the
same proportion as the result of the shareholder vote at the shareholders meeting or written consent in respect of which the Shares held by the Trustee are
being voted. However, the Trustee shall not be obligated to exercise such voting rights nor notify the Israeli Participant of any meeting of the Company’s
shareholders.
 
12. TAX CONSEQUENCES
 
12.1. Notwithstanding anything to the contrary in Article XVI of the Plan and solely for the purpose of Awards granted under this Appendix, any tax

consequences arising from the grant, exercise or vesting of any Award, from the payment for Shares covered thereby or from any other event or act (of
the Company, and/or its Affiliates, and the Trustee or the Israeli Participant), hereunder, shall be borne solely by the Israeli Participant. The Company
and/or its Affiliates, and/or the Trustee shall withhold taxes according to the requirements under Applicable Law, including withholding taxes at source.
Furthermore, the Israeli Participant hereby agrees to indemnify the Company and/or its Affiliates and/or the Trustee and hold them harmless against and
from any and all liability for any such tax or interest or penalty or indexation thereon, including without limitation, liabilities relating to the necessity to
withhold, or to have withheld, any such tax from any payment made to the Israeli Participant.

 
12.2. The Company and/or, when applicable, the Trustee shall not be required to release any share certificate to a Israeli Participant until all required

payments have been fully made.
 
12.3. With respect to Unapproved 102 Award, if the Israeli Participant ceases to be employed by the Company or any Affiliate, the Israeli Participant shall

extend to the Company and/or its Affiliate a security or guarantee for the payment of tax due at the time of sale of Shares, all in accordance with the
provisions of Section 102 and the rules, regulation or orders promulgated thereunder.

 
12.4. Each Participant 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.
 
13. ISRAELI PARTICIPANT’S UNDERTAKINGS

 
By receiving Awards under the Plan and this Appendix, the Israeli Participant (1) agrees and acknowledges that he or she have received and read the

Plan, the Appendix and the Israeli Award Agreement; (2) undertakes to comply with all the provisions set forth in: Section 102 (including provisions
regarding the applicable Tax Track that the Company has selected) or Section 3(i), as applicable, the Plan, the Appendix, the Israeli Award Agreement and the
Trust Agreement; and (3) if the Awards are granted under Section 102, the Israeli Participant undertakes, subject to the provisions of Section 102, not to sell
or release the Shares from trust before the end of the Holding Period. The Israeli Participant agrees to execute any and all documents that the Company and/or
its Affiliates and/or the Trustee may reasonably determine to be necessary in order to comply with the Ordinance, ruling or guidelines and rules issued by the
ITA.
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14. TERM OF PLAN AND APPENDIX

 
Notwithstanding anything to the contrary in Article XV of the Plan and in addition thereto, the Company shall obtain all approvals for the adoption of

this Appendix or for any amendment to this Appendix as are necessary to comply with (i) any Applicable Law, including without limitation U.S. securities
laws and the securities laws of any other jurisdiction applicable to Awards granted to Israeli Participant under this Appendix, (ii) any national securities
exchange on which the Shares are traded, and (iii) any applicable rules and regulations promulgated by the U.S. Securities and Exchange Commission.

 
15. GOVERNING LAW & JURISDICTION

 
This Appendix shall be governed by and construed and enforced in accordance with the laws of the State of Israel applicable to contracts made and to

be performed therein, without giving effect to the principles of conflict of laws. The competent courts in Tel Aviv shall have sole jurisdiction in any matters
pertaining to this Appendix.

 
16. NO PAYMENT FOR RESTRICTED STOCK UNITS

 
Other than the par value of any Shares issuable upon settlement of a Restricted Stock Unit, no payment of cash by a Participant shall be required as

consideration for Restricted Stock Units.
 
17. NO PAYMENTS IN CASH

 
Notwithstanding Sections 4.3(iii), 8.5. 9.1, 9.3 or any other provision of the Plan, no stock-based Award will be settled in cash unless Israeli law is

amended to allow such settlement.
 
 

 *        *        *
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APPENDIX B
TO THE

REWALK ROBOTICS LTD.
2014 INCENTIVE COMPENSATION PLAN

UNITED STATES
 
1. SPECIAL PROVISIONS FOR U.S. TAXPAYERS
 
1.1. This Appendix (this “Appendix”) to the ReWalk Robotics Ltd. 2014 Incentive Compensation Plan (the “Plan”) was adopted by the Board pursuant to

Section 18.18 of the Plan. This Appendix shall become effective on the Effective Date.
 
1.2. The provisions of this Appendix apply only to Participants who are subject to U.S. federal income tax (any such Participant, a “U.S. Taxpayer”).
 
1.3. This Appendix is to be read as a continuation of the Plan and only applies with respect to Options and other Awards granted under the Plan to U.S.

Taxpayers. The purpose of this Appendix is to establish certain rules and limitations applicable to Options and other Awards that may be granted or
issued under the Plan to U.S. Taxpayers from time to time, in compliance with applicable tax, securities and other applicable laws currently in force.
For the avoidance of doubt, this Appendix does not add to or modify the Plan in respect of any other category of Israeli Participants (as defined in
Appendix B to the Plan).

 
1.4. The Plan and this Appendix are complimentary to each other and shall be deemed as one. Subject to Section 1.3 of this Appendix, in any case of

contradiction, whether explicit or implied, between any definitions and/or provisions of this Appendix and the Plan, the provisions set out in this
Appendix shall prevail.

 
1.5 Section references in this Appendix shall refer to Sections of the Plan, unless expressly indicated otherwise.
 
2. DEFINITIONS

 
Capitalized terms not otherwise defined herein shall have the meaning assigned to them in the Plan. The following additional definitions will apply to

grants made pursuant to this Appendix, provided, however, that to the extent that such definitions are provided for in the Plan and this Appendix, the
definitions in this Appendix shall apply to Awards granted to U.S. Taxpayers:
 
2.1. “Code” means the United States Internal Revenue Code of 1986, as it may be amended from time to time, including rules and regulations promulgated

thereunder and successor provisions and rules and regulations thereto.
 
2.2. “Disability” means for purposes of any ISO, a “permanent and total disability” as defined in Section 22(e)(3) of the Code.
 
2.3. “Fair Market Value” has the meaning assigned to such term in the Plan; provided that the Committee shall determine Fair Market Value in a manner

that satisfies the applicable requirements of Code Sections 409A and 422.
 
2.4. “Incentive Stock Option” or “ISO” means a right to purchase Shares under the Plan in accordance with the terms and conditions set forth in Article VI

of the Plan and which is designated as an Incentive Stock Option and which is intended to meet the requirements of Section 422 of the Code.
 
2.5. “Nonqualified Stock Option” or “NQSO” means a right to purchase Shares under the Plan in accordance with the terms and conditions set forth in

Article VI of the Plan and which is not intended to meet the requirements of Section 422 of the Code or otherwise does not meet such requirements.
 

31



 

 
2.6. “Subsidiary” means any present or future corporation which is or would be a “subsidiary corporation” of the Company as the term is defined in

Section 424(f) of the Code.
 
3. INCENTIVE STOCK OPTIONS
 
3.1. Any Substitute Awards granted under the Plan shall be subject to compliance with the ISO rules under Code Section 422 and the nonqualified deferred

compensation rules under Code Section 409A, where applicable.
 
3.2. The provisions of Section 4.2 of the Plan shall, in the case of ISOs, be subject to any limitations applicable thereto under the Code.
 
3.3. The total number of Shares that may be delivered pursuant to Incentive Stock Options granted under the Plan shall be the number of Shares determined

in accordance with Section 4.1 of the Plan, as adjusted pursuant to Section 4.2 of the Plan, but without application of Section 4.2(d).
 
3.4. The Committee shall determine any adjustment, substitution or change pursuant to Section 4.3 of the Plan after taking into account, among other things,

to the extent applicable, the provisions of the Code applicable to Incentive Stock Options and the provisions of Section 409A of the Code.
 
3.5. Each Award Agreement relating to an Option shall specify whether such Option is intended to be a ISO or an NQSO. To the extent that any Option

granted to a U.S. Taxpayer does not qualify as an ISO (whether because of its provisions or the time or manner of its exercise or otherwise), such
Option, or the portion thereof which does not so qualify, shall constitute a separate NQSO.

 
3.6. No ISO shall be exercisable later than the tenth (10th) anniversary of its date of grant.
 
3.7 The last sentence of Section 6.5 shall not apply to ISOs.
 
3.8. The right to make a payment of the Option Price of an Incentive Stock Option in the form of already owned Shares, under Section 6.6(a) of the Plan,

may be authorized only as of the grant date of such Incentive Stock Option.
 
3.9. No ISO shall be granted to any individual otherwise eligible to participate in the Plan who is not an Employee of the Company or a Subsidiary on the

date of granting of such Option. Any ISO granted under the Plan shall contain such terms and conditions, consistent with the Plan, as the Committee
may determine to be necessary to qualify such Option as an “incentive stock option” under Section 422 of the Code. Any ISO granted under the Plan
may be modified by the Committee to disqualify such Option from treatment as an “incentive stock option” under Section 422 of the Code.

 
3.10. Notwithstanding any intent to grant ISOs, an Option granted under the Plan will not be considered an ISO to the extent that it, together with any other

“incentive stock options” (within the meaning of Section 422 of the Code, but without regard to subsection (d) of such Section) under the Plan and any
other “incentive stock option” plans of the Company, any Subsidiary and any “parent corporation” of the Company within the meaning of
Section 424(e) of the Code, are exercisable for the first time by any Participant during any calendar year with respect to Shares having an aggregate Fair
Market Value in excess of $100,000 (or such other limit as may be required by the Code) as of the time the Option with respect to such Shares is
granted. The rule set forth in the preceding sentence shall be applied by taking Options into account in the order in which they were granted.

 
3.11. No ISO shall be granted to an individual otherwise eligible to participate in the Plan who owns (within the meaning of Section 424(d) of the Code), at

the time the Option is granted, more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or a Subsidiary
or any “parent corporation” of the Company within the meaning of Section 424(e) of the Code. This restriction does not apply if at the time such ISO is
granted the Option Price of the ISO is at least 110% of the Fair Market Value of a Share on the date such ISO is granted, and the ISO by its terms is not
exercisable after the expiration of five years from such date of grant.
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3.12. Notwithstanding any other provision of the Plan to the contrary, with respect to a Tandem SAR granted in connection with an ISO: (i) the Tandem SAR

will expire no later than the expiration of the related ISO; (ii) the value of the payment with respect to the Tandem SAR may not exceed the difference
between the Fair Market Value of the Shares subject to the related ISO at the time the Tandem SAR is exercised and the Option Price of the related ISO;
and (iii) the Tandem SAR may be exercised only when the Fair Market Value of the Shares subject to the ISO exceeds the Option Price of the ISO.

 
3.13. No ISO or Tandem SAR granted in connection with an ISO 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 Section 12.2 of the Plan. Further, all ISOs and Tandem SARs granted in
connection with ISOs granted to a Participant shall be exercisable during his or her lifetime only by such Participant.

 
3.14. The Committee may require a Participant to give prompt written notice to the Company concerning any disposition of Shares received upon the

exercise of an ISO within: (i) two (2) years from the date of granting such ISO to such Participant or (ii) one (1) year from the transfer of such Shares to
such Participant or (iii) such other period as the Committee may from time to time determine. The Committee may direct that a Participant with respect
to an ISO undertake in the applicable Award Agreement to give such written notice described in the preceding sentence, at such time and containing
such information as the Committee may prescribe, and/or that the certificates evidencing Shares acquired by exercise of an ISO refer to such
requirement to give such notice.

 
4. GRANT DATE FAIR MARKET OPTION PRICE AND GRANT PRICE

 
No Option or SAR shall be granted pursuant to this Appendix unless the Option Price of such Option or the Grant Price of such SAR, as the case may
be, shall be not less than one hundred percent (100%) of the Fair Market Value of a Share on the Grant Date of such Option or SAR.

 
5. DEFERRED COMPENSATION
 
5.1. It is the intention of the Company that no Award shall be deferred compensation subject to Code Section 409A unless and to the extent that the

Committee specifically determines otherwise as provided in Section 5.2 of this Appendix, and the Plan and the terms and conditions of all Awards shall
be interpreted and administered accordingly

 
5.2. 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 of 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.

 
5.3. The Committee shall not extend the period to exercise an Option or Stock Appreciation Right to the extent that such extension would cause the Option

or Stock Appreciation Right to become subject to Code Section 409A.
 
5.4. No Dividend Equivalents shall relate to Shares underlying an Option or SAR unless such Dividend Equivalent rights are explicitly set forth as a

separate arrangement and do not cause any such Option or SAR to be subject to Code Section 409A.
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5.5. 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 Code Section 409A. 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) Code Section 409A 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 5.5, any provision of the Plan or any Award Agreement would cause a
Participant to incur any additional tax or interest under Code Section 409A, the Company shall reform such provision in a manner intended to avoid the
incurrence by such Participant 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 Participant of the applicable provision without violating the provisions of Code Section 409A.

5.6. Notwithstanding the provisions of Section 4.3 to the contrary, (1) any adjustments made pursuant to Section 4.3 to Awards that are considered “deferred
compensation” subject to Section 409A of the Code shall be made in compliance with the requirements of Section 409A of the Code; (2) any
adjustments made pursuant to Section 4.3 to Awards that are not considered “deferred compensation” subject to Section 409A of the Code shall be
made in such a manner as to ensure that after such adjustment, the Awards either (A) continue not to be subject to Section 409A of the Code or
(B) comply with the requirements of Section 409A of the Code; and (3) in any event, neither the Committee nor the Board shall have any authority to
make any adjustments, substitutions or changes pursuant to Section 4.3 to the extent the existence of such authority would cause an Award that is not
intended to be subject to Section 409A of the Code at the Grant Date thereof to be subject to Section 409A of the Code.

 
5.7. If any Award is subject to Section 409A of the Code, the provisions of Article XIV shall be applicable to such Award only to the extent specifically

provided in the Award Agreement and permitted pursuant to Section 5.2 of this Appendix.
 
6. SECTION 83(B) ELECTION

 
If a Participant 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 Participant would otherwise be taxable under Section 83(a) of the Code, such Participant shall deliver a copy of such
election to the Company prior to filing such election with the United States Internal Revenue Service. Neither the Company nor any Affiliate 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.

 
7. ADJUSTMENTS

 
The Committee shall determine any adjustment pursuant to Section 4.3: (i) after taking into account, among other things, to the extent applicable, the

provisions of the Code applicable to Incentive Stock Options and (ii) subject to Section 5.6 of this Appendix.
 
8. GOVERNING LAW AND JURISDICTION

 
This Appendix shall be governed by and construed and enforced in accordance with the laws of the State of Delaware applicable to contracts made and

to be performed therein, except with respect to matters that are subject to tax laws, regulations and rules in any specific jurisdiction, which shall be governed
by the respective laws, regulations and rules of such jurisdiction. Unless otherwise provided in the Award Agreement, Participants are deemed to submit to
the exclusive jurisdiction and venue of the federal or state courts of the State of Delaware, to resolve any and all issues that may arise out of or relate to this
Appendix or any related Award Agreement.
 

*        *        *
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Exhibit 99.1

 
 
ReWalk Robotics Completes One-for-Twenty-Five Reverse Share Split
 
YOKNEAM ILIT, Israel and MARLBOROUGH, Mass., March 29, 2019 (GLOBE NEWSWIRE) -- ReWalk Robotics Ltd. (Nasdaq: RWLK) (“ReWalk” or
the “Company”) reported today that it has completed the reverse share split of ReWalk ordinary share at a ratio of one-for- twenty-five shares, which will take
effect on April 1, 2019. The Company also increased its authorized and registered share capital and amended its Articles of Association to reflect the reverse
share split and the increase in share capital. Following the reverse share split and increase in authorized share capital, the total number of ordinary shares that
the Company is authorized to issue will be 60 million shares, the par value per share of the ordinary shares will be NIS 0.25 and the authorized share capital
of the Company will be NIS 15 million.
 
At the Company’s annual shareholder meeting held on March 27, 2019, the Company’s shareholders approved a reverse share split (including the relevant
amendments to the Articles of Association of the Company) within a range of 1:8 to 1:32, to be effective at the ratio and on a date to be determined by the
Board, and amendments to the Company’s Articles of Association authorizing an increase in the Company’s authorized share capital (and corresponding
authorized ordinary shares) by up to NIS 17.5 million.
 
ReWalk’s ordinary shares will begin trading on a post-split basis at market open on April 1, 2019. ReWalk ordinary shares continue to trade on the Nasdaq
Capital Market under the symbol “RWLK”, although a new CUSIP number M8216Q 200 has been assigned to the Company’s ordinary shares because of the
reverse share split.
 
As a result of the reverse share split, every twenty-five ordinary shares of ReWalk issued and outstanding were automatically combined and reclassified into
one ordinary share of ReWalk. Appropriate adjustments were also made to all outstanding derivative securities of the Company, including all outstanding
equity awards and warrants.
 
No fractional shares will be issued in connection with the reverse share split, and all fractional shares (including shares underlying outstanding equity awards
and warrants) will be rounded down to the nearest whole number.
 
The company’s transfer agent, American Stock Transfer & Trust Company, LLC (“AST”), is acting as exchange agent for the reverse share split. ReWalk
shareholders holding their ordinary shares in registered book entry form or in “street name” through a bank, broker or other nominee or holding outstanding
equity awards or warrants relating to the ordinary shares do not need to take any action in connection with the reverse share split, and may receive notice of
adjustments to their securities from us or a third-party provider. ReWalk shareholders holding their ordinary shares in certificated form will receive a
transmittal from AST as soon as practicable after the effective date explaining how to exchange certificated ordinary shares for a statement of holding of their
ordinary shares in book-entry form. AST can be contacted at (718) 921.8200.
 
Additional information concerning the reverse share split can be found in ReWalk’s definitive proxy statement dated February 19, 2019 filed with the
Securities and Exchange Commission (the “SEC”), available free of charge at the SEC’s website, www.sec.gov, or at ReWalk’s website www.rewalk.com
 
About ReWalk Robotics Ltd.
 
ReWalk Robotics Ltd. develops, manufactures and markets wearable robotic exoskeletons for individuals with lower limb disabilities as a result of spinal cord
injury or stroke. ReWalk’s mission is to fundamentally change the quality of life for individuals with lower limb disability through the creation and
development of market leading robotic technologies. Founded in 2001, ReWalk has headquarters in the U.S., Israel and Germany. For more information on
the ReWalk systems, please visit www.rewalk.com.
 
ReWalk® is a registered trademark of ReWalk Robotics Ltd. in Israel and the Unites States.
 

  



 

 
Forward-Looking Statements
 
In addition to historical information, this press release contains forward-looking statements within the meaning of the U.S. Private Securities Litigation
Reform Act of 1995, Section 27A of the U.S. Securities Act of 1933, and Section 21E of the U.S. Securities Exchange Act of 1934. Such forward-looking
statements include projections regarding ReWalk’s future performance and other statements that are not statements of historical fact and, in some cases, may
be identified by words like “anticipate,” “assume,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,”
“project,” “future,” “will,” “should,” “would,” “seek” and similar terms or phrases. The forward-looking statements contained in this press release are based
on management’s current expectations, which are subject to uncertainty, risks and changes in circumstances that are difficult to predict and many of which are
outside of ReWalk’s control. Important factors that could cause ReWalk’s actual results to differ materially from those indicated in the forward-looking
statements include, among others: ReWalk’s ability to secure capital from equity and debt financings in light of limitations under its effective registration
statement on Form S-3, the price range of its ordinary shares and conditions in the financial markets, and the risk that such financings may dilute its
shareholders or restrict its business; ReWalk’s ability to regain compliance with various continued listing requirements of the Nasdaq Capital Market, its
related ability to raise the market price of its ordinary shares sufficiently through a reverse share split to cure one of several Nasdaq listing deficiencies, and
the risk that its ordinary shares will be delisted if it regains compliance; the risk of decreased liquidity in the market for ReWalk’s ordinary shares and a
reduced market capitalization of the Company following the reverse share split, and the risk of dilution following the increase in authorized share capital;
ReWalk’s expectations regarding future growth, including its ability to increase sales in its existing geographic markets, and to expand to new markets and
achieve its planned expense reductions; the conclusion of ReWalk’s management and the previous opinion of ReWalk’s auditors in that there are substantial
doubts as to ReWalk’s ability to continue as a going concern; ReWalk’s ability to maintain and grow its reputation and the market acceptance of its products;
ReWalk’s ability to achieve reimbursement from third-party payors for its products; ReWalk’s limited operating history and its ability to leverage its sales,
marketing and training infrastructure; ReWalk’s expectations as to its clinical research program and clinical results; ReWalk’s ability to improve its products
and develop new products; ReWalk’s ability to repay its secured indebtedness; the outcome of ongoing shareholder class action litigation relating to ReWalk’s
initial public offering; ReWalk’s compliance with medical device reporting regulations to report adverse events involving its products and the potential impact
of such adverse events on ReWalk’s ability to market and sell its products; ReWalk’s ability to gain and maintain regulatory approvals; ReWalk’s expectations
as to the results of, and the Food and Drug Administration’s potential regulatory developments with respect to, ReWalk’s mandatory post-market 522
surveillance study; ReWalk’s ability to maintain adequate protection of its intellectual property and to avoid violation of the intellectual property rights of
others; the risk of a cybersecurity attack or breach of ReWalk’s information technology systems significantly disrupting its business operations; ReWalk’s
ability to establish a pathway to commercialize its products in China; the risk of substantial dilution resulting from periodic issuances of its ordinary shares;
ReWalk’s ability to maintain relationships with existing customers and develop relationships with new customers; the impact of the market price of ReWalk’s
ordinary shares on the determination of whether ReWalk is a passive foreign investment company; and other factors discussed under the heading “Risk
Factors” in ReWalk’s Annual Report on Form 10-K for the year ended December 31, 2018 filed with the SEC and other documents subsequently filed with or
furnished to the SEC. Any forward-looking statement made in this press release speaks only as of the date hereof. Factors or events that could cause ReWalk’s
actual results to differ from the statements contained herein may emerge from time to time, and it is not possible for ReWalk to predict all of them. Except as
required by law, ReWalk undertakes no obligation to publicly update any forward-looking statements, whether as a result of new information, future
developments or otherwise.
 
Investor Contact:
 
Ori Gon
Chief Financial Officer
ReWalk Robotics Ltd.
T: +972-4-9590123
E: investorrelations@rewalk.com
 
 
 


