
[____________] LTD.
[_____] EQUITY INCENTIVE PLAN
AWARD AGREEMENT (FOR ISRAELI SERVICE PROVIDERS)
[bookmark: _DV_M3]Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Award Agreement.
[bookmark: _DV_M4]A.	NOTICE OF RESTRICTED STOCK GRANT
«Name»
«Address»
The undersigned Participant has been granted Restricted Stock (the "Award") of [_________________] Ltd. (the “Company”), subject to the terms and conditions of the Company`s [____] Equity Incentive Plan (the “Plan”), the Israeli Appendix to the Plan (the “Appendix”) and this Award Agreement, as follows:
Date of Grant			«Grant_Date»
Purchase Price per Share			$«Purchase_Price»
Total Number of Shares of Restricted Stock 			«Shares_Granted»
Total Purchase Price 			$«Total_Purchase _Price»
Type of Award:			Approved 102 Award:
	              	Capital Gain Award (CGA);or
	              	Ordinary Income Award(OIA)
	           	Unapproved 102 Award
	              	3(i) Equity Award	

[bookmark: _DV_M19]B. 	AGREEMENT
1. Issuance of Shares of Restricted Stock. 
1.1. Grant of Shares of Restricted Stock. Subject to a grant of an irrevocable proxy in the form attached hereto as Exhibit A signed and dated by the Participant and payment of the Total Purchase Price to the Company, on the Date of Grant the Total Number of Shares of Restricted Stock (the "Restricted Shares") shall be issued to Participant. 

1.2. Right of Repurchase. In the event of termination of Participant’s engagement as Service Provider for any reason (whether by the Participant or the employing entity), the Company shall have a right (but not an obligation) to repurchase all or any portion of the Restricted Shares (the “Right of Repurchase”) at a price per share equal to the Purchase Price per Share of such purchased shares (the "Purchase Price"). The Right of Repurchase by the Company shall be exercisable for a period of 120 days following the effective date of termination of the Participant's engagement as Service Provider (the “Repurchase Period”) and shall apply to all of Participant's Restricted Shares which have not been released from the Right of Repurchase pursuant to section ‎1.3 below on such effective date.  
1.3. [bookmark: _Ref260068301][bookmark: _Ref437418071]Lapse of Right of Repurchase. The Right of Repurchase shall lapse according to the following schduelae: 25% of the Restricted Shares (rounded down to the next whole number of shares) shall be released from the Right of Repurchase one year after the Date of Grant, and the remaining shares of Restricted Shares shall be released from the Right of Repurchase at a rate of 1/16th (6.25%) of all of the Restricted Shares (rounded down to the next whole number of shares) when Participant's completes each full quarter of continuous employment thereafter. Participant hereby waives any right or claim to object to, or prevent, any action that the Company may take to allow an exercise of its Right of Repurchase. The Company may, at its sole discretion, exercise the Right of Repurchase by any method it deems appropoate (including without limiation, by converting shares in deferred shares, assigning the Right of Repurchase to its stockholders (other than to the Participant whose securities are being repurchased), pro-rata to their respective holdings at the time or assiigng the shares to a trustee).. Participant hereby irrevocably agrees to any such method and acknowledges the rights of the stockholders pursuant to it.  
1.4. [bookmark: _Ref260078672]Exercise of Repurchase Right. The Right of Repurchase with respect to some or all Restricted Shares may be exercised by giving written notice to the Trustee or to the Participant, as applicable, prior to the expiration of the Repurchase Period. The notice shall set forth the date on which the repurchase is to be effected. Such date shall not be more than 30 days after the date of the notice.  The share certificate(s) and an instrument of transfer in the form attached hereto as Exhibit B (the “Instrument of Transfer”), representing the Restricted Shares to be repurchased, duly endorsed and signed by the Participant as transferor, shall, prior to the close of business on the date specified for the repurchase, be delivered to the Company properly endorsed for transfer, and the Instrument of Transfer shall be completed by the Company as required to effect the transfer. The Company or its assignees shall, concurrently with the receipt of such certificate(s) and Instrument of Transfer, pay to the Trustee or Participant, as applicable, the aggregate Purchase Price for the Restricted Shares being repurchased. Payment shall be made in cash and/or by canceling indebtedness to the Company incurred by the Participant in the purchase of the Restricted Shares. Anything to the contrary herein notwithstanding, the Company shall be deemed to have exercised its right of repurchase with respect to all of the Restricted Shares at the close of the Repurchase Period unless it notifies the Trustee or Participant, as applicable, in writing prior to the end of the Repurchase Period that it will not exercise its right of repurchase with respect to some or all of the Restricted Shares. Within thirty (30) days after the end of the Repurchase Period, the Company shall pay the Trustee or the Participant, as applicable, an amount in cash equal to the aggregate Purchase Price for the Restricted Shares repurchased. The Right of Repurchase shall terminate with respect to any Restricted Shares for which the Company has not exercised its Right of Repurchase and paid the respective consideration pursuant to this Section ‎1.4.
1.5. Termination of Rights as Stockholder. If the Right of Repurchase is exercised in accordance with Section ‎1.4 and the Company makes available the aggregate Purchase Price for the Restricted Shares to be repurchased, then the person from whom the Restricted Shares are to be repurchased shall no longer have any rights as a holder of such purchased Restricted Shares (other than the right to receive payment of such consideration and the right to receive dividends that were declared before such exercise but yet unpaid). Such Restricted Shares shall be deemed to have been repurchased or transferred pursuant to Section 1.4, whether or not the certificate(s) therefore have been delivered to the Company. 
2. [bookmark: _DV_M20]Method of Payment.  Payment of the Total Purchase Price shall be by any of the following, or a combination thereof, at the election of the Participant:
2.1. cash or check;
2.2. promissory note;
2.3. consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with the Plan; or 
3. Transferability.  
3.1. The Shares of Restricted Stock issued hereunder may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated until the lapse of the Right of Repurchase with respect to such Shares. 
3.2. Any and all transactions with respect to the Restricted Shares issued hereunder, and the rights which the Participant possesses pursuant to such Shares shall be in accordance with the terms of the Plan and the Appendix. 
3.3. [bookmark: _DV_M38]The Restricted Shares shall be issued in the name of and held by the Trustee for the benefit of the Participant. No Restricted Shares shall be released by the Trustee unless the Trustee receives a confirmation from the Israeli Tax Authority's assessment officer approving that any tax which may be due as a result of such issuance was paid. In addition, during the period prescribed by Section 102 (the "102 Period"), the Participant may not sell or release the Restricted Shares issued to him, including without limitation, any distributions made with respect thereto. Notwithstanding the above, if Participant sells or otherwise disposes of the Restricted Shares in contradiction of the provisions of Section 102, the sanctions of Section 102 shall apply and shall be borne by Participant exclusively.
4. Additional Transfer Restrictions. 
4.1. Rights of the Company. The Company shall not be required to (i) transfer on its books any Restricted Shares that have been sold or transferred in contravention of this Agreement or (ii) treat as the owner of Restricted Shares, or otherwise to accord voting, dividend or liquidation rights to, any transferee to whom Restricted Shares have been transferred in contravention of this Agreement.
4.2. Legend. All certificates evidencing Restricted Shares which are subject to Right of Repurchase by Repurchaser shall bear the following legend (in addition to any legend(s) required by applicable law):
“THE SHARES REPRESENTED HEREBY MAY NOT BE SOLD, ASSIGNED, TRANSFERRED, ENCUMBERED OR IN ANY MANNER DISPOSED OF, EXCEPT IN COMPLIANCE WITH THE TERMS OF A WRITTEN AGREEMENT BETWEEN THE COMPANY AND THE REGISTERED HOLDER OF THE SHARES (OR THE PREDECESSOR IN INTEREST TO THE SHARES). SUCH AGREEMENT GRANTS TO THE COMPANY CERTAIN REPURCHASE RIGHTS UPON TERMINATION OF SERVICE WITH THE COMPANY. THE SECRETARY OF THE COMPANY WILL UPON WRITTEN REQUEST FURNISH A COPY OF SUCH AGREEMENT TO THE HOLDER HEREOF WITHOUT CHARGE.”
5. [bookmark: _DV_M43]Rescission and Cancellation of Award. The Company may cancel, modify, rescind, suspend, withhold or otherwise limit or restrict this Award in accordance with the Plan and without derogating from the above, in the event that the Administrator determines that the Participant is or has been in material violation of any terms and conditions of the Participant's employment or services agreement with the Company, as applicable, including, without limitation any non-compete or non-solicit provisions, or have otherwise acted or failed to reasonably act in a manner detrimental to the Company's interests.  Such Administrator's determination need not be uniform and may be made selectively among individuals in seemingly similar situations.
6. Tax Consequences.  
6.1. The issuance of the Shares under this Award may result in tax consequences. THE PARTICIPANT SHOULD CONSULT A TAX ADVISER BEFORE TRANSFER OF THE SHARES IN THE NAME OF PARTICIPANT OR DISPOSAL THEREOF. Without derogating from Section 16 of the Plan, and notwithstanding anything to the contrary, including the indication under “Type of Award” above, the Company shall be under no duty to ensure, and no representation or commitment is made, that the Option qualifies or will qualify under any particular tax treatment (such as Section 102, ISO or any other treatment), nor shall the Company be required to take any action for the qualification of any Option under such tax treatment.  If the Options do not qualify under any particular tax treatment it could result in adverse tax consequences to the Participant.  By signing below, Participant agrees that the Company and its Affiliates and their respective employees, directors, officers and shareholders shall not be liable for any tax, penalty, interest or cost incurred by Participant as a result of such determination, nor will any of them have any liability of any kind or nature in the event that, for any reason whatsoever, an Option does not qualify for any particular tax treatment
6.2. With respect to Approved 102 Award, the Participant hereby acknowledges that he is familiar with the provisions of Section 102 and the regulations and rules promulgated thereunder, including without limitations the type of Award granted hereunder and the tax implications applicable to such grant. The Participant accepts the provisions of the trust agreement signed between the Company and the Trustee, substantially in the form attached as Exhibit C hereto, and agrees to be bound by its terms. 
7. [bookmark: _DV_M46][bookmark: _DV_M47][bookmark: _DV_M48]Entire Agreement; Governing Law.  The Plan and the Appendix are incorporated herein by reference.  The Plan, the Appendix and this Award Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participant's interest except by means of a writing signed by the Company and Participant.  This agreement is governed and construed and enforced in accordance with the laws of the State of Israel, without regard to the principles of the conflict of laws.  
8. No Guarantee of Continued Service.  PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE [VESTING OF SHARES/ RELEASE OF RESTRICTED SHARES FROM THE RIGHT OF REPURCHASE] PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE COMPANY (NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES HEREUNDER).  PARTICIPANT FURTHER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY WITH PARTICIPANT'S RIGHT OR THE COMPANY'S RIGHT TO TERMINATE PARTICIPANT'S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.
 [Remainder of Page Intentionally Left Blank]
[bookmark: _DV_M64]

[bookmark: _DV_M193]Participant acknowledges receipt of a copy of the Plan and the Appendix and represents that he or she is familiar with the terms and provisions thereof, and hereby accepts this Award subject to all of the terms and provisions thereof including without limitations the Income Tax Rules (Tax Reliefs for Share Issuances to Employees), 2003, and the type of Award granted hereunder and the tax implications applicable to such grant.  The Participant accepts the provisions of the agreement with the Trustee substantially in the form attached hereto as Exhibit C, and agrees to be bound by the terms of such agreement. Participant has reviewed the Plan, the Appendix and this Award in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Award and fully understands all provisions of the Award.  Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under the Plan, the Appendix or this Award.  Participant further agrees to notify the Company upon any change in the residence address indicated below.



PARTICIPANT	____________________ LTD.
_____________________	_____________________
	 By:	









EXHIBIT A

IRREVOCABLE PROXY
The undersigned hereby irrevocably appoints the [Chairman of the Board of Directors/CEO] of _________________ Ltd., an Israeli company (the “Company”) or his designee, with full power of substitution (the “Proxy”), as the undersigned's proxy, agent and attorney-in-fact, and grants to the Proxy complete and unlimited authority to act on the undersigned's behalf with respect, to: (i) cause any number of shares, of any class, of the Company owned by the undersigned at any time and from time to time, and as may be adjusted, and any and all shares or other securities issued in respect of such shares such as bonus or dividend shares (the “Shares”), to be counted as present at any and all general, special or class meetings of the Company’s shareholders, (ii) represent the undersigned and vote in the undersigned's name at any and all general, special or class meetings of the shareholders of the Company, however called, in respect of the Shares, in the same proportion as the votes of the other shareholders of the Company, (iii) sign and execute on the undersigned's behalf any written resolutions of the shareholders of the Company, or any class thereof, in respect of the Shares, and all waivers, consents, proxies, other instruments with respect to said Shares, and other actions which may be taken by the shareholders of the Company (including without limitation any waiver of prior notice, right of first refusal and pre-emptive right), in the same proportion as the votes of the other shareholders of the Company, (iv) sign any and all documents necessary or advisable to effectuate the sale of Shares in a Transaction (as such term is defined in the Company’s [___] Equity Incentive Plan, a copy of which has been provided to the undersigned) and (v) receive all notices and communications with respect to the above. As long as this Proxy is in effect, any and all voting rights the undersigned may have with respect to the Shares shall be exercised exclusively by this Proxy. The undersigned hereby revokes any proxy(ies) previously given in respect of the Shares, and agrees not to give any other proxies with respect to the Shares until such time as this Proxy expires.
This Proxy shall automatically expire upon the earlier of the (i) Company’s initial public offering, and (ii) sale of all or substantially all of the shares or assets of the Company; provided that this Proxy shall remain in effect for all actions related to the events stated in (i) and (ii) above.
This Proxy shall be governed by and construed according to the laws of the State of Israel, excluding its conflict of law provisions.  Any dispute arising out of or in relation to this Proxy is hereby submitted to the sole and exclusive jurisdiction of the competent court in Tel Aviv-Jaffa, Israel.
Prior to any transfer of any Shares held by the undersigned and as a condition to such transfer, the transferee shall execute an irrevocable proxy in the form of this Proxy. This Proxy shall survive the transfer of Shares.
The undersigned hereby confirms that in no event shall the undersigned raise any demands nor file any claims regarding the Proxy, his/her actions, discretion or omissions.
The undersigned acknowledges and agrees that this Proxy is a special power of attorney coupled with an interest sufficient in law to support an irrevocable power and shall survive the bankruptcy, death, adjudication of incompetence or the like of him/her/itself. 
IN WITNESS WHEREOF, the undersigned has executed this IRREVOCABLE PROXY as of the date written below.
	Signature:
	

	Printed Name: 
	

	By:
	

	Date:
	



We, the undersigned Trustee, agree with the terms and conditions of this Proxy, and agree that the said Shares will be subject to the provisions of this Proxy during the period they held by us, with the power of substitution.  

	Signature of Trustee:_______________






EXHIBIT B
SHARE TRANSFER DEED
FOR VALUE RECEIVED, the undersigned, ___________ of _______________(the “Transferor”), hereby sells, assigns and transfers unto _________________________ (the “Transferee”), all of the undersigned’s right, title and interest in and to __________ ordinary shares, par value NIS 0.01 each, of _______________ Ltd. (the “Corporation”), standing in the Transferor’s name on the books of the Corporation. The Transferor does hereby irrevocably constitute and appoint the Corporation’s legal counsel as attorney to transfer the Shares on the books of the Corporation with full power of substitution in the premises.

IN WITNESS WHEREOF, the Transferor and the Transferee have executed this Share Transfer Deed this __ day of _______, 201_.

	
	

	
_______________________
Transferor 

	
________________________
Transferee










