UNANIMOUS CONSENT IN LIEU OF A MEETING OF THE
BOARD OF DIRECTORS OF
[__________] INC.

The undersigned, being all of the directors of [__________] Inc. (the “Corporation”) pursuant to 8 Del. C. § 141(f), hereby consents to the following resolutions and actions which shall be deemed validly adopted resolutions and validly taken actions and shall have the same force and effect as if adopted and done at a duly called meeting of the Board of Directors (the “Board”):

ADOPTION OF [__________] EQUITY INCENTIVE PLAN; RESERVATION OF SHARES
WHEREAS, the Board has determined that it is in the best interests of the Company and its stockholders to adopt an equity incentive plan for its and its affiliates’ employees, consultants and directors; and
	WHEREAS, Section 102(b)(2) of the Israeli Income Tax Ordinance (“Section 102 (b)(2)”) provides the conditions pursuant to which options granted to Israeli employees and directors will be taxed at a rate of 25%, and provides that the Company shall not be allowed to recognize the expenses incurred pursuant to the grant of such options. 
NOW, THEREFORE, BE IT:
RESOLVED, that the Company`s [__________] Equity Incentive Plan (the “Plan”), the appendix pertaining to Israeli residents (the “Appendix”) and the respective Option Agreements for Israeli and non-Israeli Service Providers (the “Option Agreements”), substantially in the forms attached hereto as Exhibit A-1, A-2, A-3 and A-4, are hereby adopted and approved.

RESOLVED FURTHER, to approve that the number of shares of common stock of the Corporation reserved for issuance under the Plan is [__________] ordinary stock of the Company. 

RESOLVED FURTHER, that the Company elects that options granted under the Appendix to Employees (as defined in the Appendix) will be designated as options subject the capital gain tax treatment, in accordance with the provisions of Section 102(b)(2) and options granted to Non-Employees (as defined in the Appendix) will be designated as options subject to Section 3(i) of the Israeli Income Tax Ordinance. 

[bookmark: _DV_M248][bookmark: _DV_M249][bookmark: _DV_M250]RESOLVED FURTHER, to appoint [ESOP Management & Trust Services Ltd.] (the “Trustee”) to serve as trustee under the Plan for purpose of grants pursuant to the provisions of Section 102 of the Israeli Tax Ordinance. 

RESOLVED FURTHER, that the Company is authorized to enter into, deliver and perform its obligations under a trust agreement with the Trustee, in the form attached hereto as Exhibit B.




GENERAL AUTHORITY

RESOLVED, that any of the officers or the directors of the Company are authorized, in the name and on behalf of the Company, to take all actions, as they deem necessary to carry out the foregoing resolutions, including without limitation to execute and deliver or cause to be executed and delivered all such other documents, instruments and agreements, to make such filings, in the name and on behalf of the Company, and to incur and to pay any fees and expenses. 

RESOLVED FURTHER, that all of the actions previously taken by any officer or any director of the Company in connection with the foregoing resolutions be, and they hereby are, approved and ratified in all respects. 

						


IN WITNESS WHEREOF, the undersigned directors of the Corporation have executed this written consent effective as of [__________].
							
__________________________
													
__________________________
							
__________________________
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