


[bookmark: DocXTextRef52][bookmark: OLE_LINK1]Neither this document, nor any stock option agreement connected with it, is an approved prospectus for the purposes of section 85(1) of the Financial Services and Markets Act 2000 (“FSMA”) and no offer of transferable securities to the public (for the purposes of section 102B of FSMA) is being made in connection with the UK Sub-Plan to the ______ Ltd. ____ Equity Incentive Plan (the "Sub-Plan").  The Sub-Plan is exclusively available to bona fide employees and former employees of _______ Ltd., ________ UK Limited, and any other UK Subsidiary.


UK SUB-PLAN TO THE 
[bookmark: _Hlk58233718]_______________ LTD.
_________ EQUITY INCENTIVE PLAN

Additional terms and conditions for Awards received by Participants resident in the UK

[bookmark: _Toc269986872][bookmark: _Toc269987419][bookmark: _Ref475954019]The purpose of this Sub-Plan is to provide incentives for present and future UK tax resident employees of ___________ Ltd., ____________ UK Limited, and any other UK Subsidiary through the grant of Awards over Shares of ________ Ltd. (the "Company").
[bookmark: _Toc269986873][bookmark: _Toc269987420][bookmark: _Ref475954020]Capitalised terms are defined in the Company's ______ Equity Incentive Plan (the "Israeli Plan"), subject to the provisions of this Sub-Plan.
[bookmark: _Toc269986875][bookmark: _Toc269987422][bookmark: _Ref475954022][bookmark: _Toc269986874][bookmark: _Toc269987421][bookmark: _Ref475954021]The Options granted under this Sub-Plan shall be Non-tax favoured Options. 
All references and provisions relating to Incentive Stock Options and Non-Qualified Stock Options shall not apply to the Sub-Plan. 
In the Sub-Plan, all references to the phrase "Service Provider" shall be replaced with the word "Employee" as applicable.
[bookmark: _Toc269986876][bookmark: _Toc269987423][bookmark: _Ref475954023][bookmark: _Toc269986877][bookmark: _Toc269987424][bookmark: _Ref475954024]This Sub-Plan is governed by the Israeli Plan and all its provisions shall be identical to those of the Israeli Plan noting the above changes, SAVE THAT the following provisions shall be as stated in this Sub-Plan in order to accommodate the specific requirements of the laws of England and Wales:
SECTION 1.  General.
The words "Directors and Consultants" shall be deleted.
SECTION 2.  Definitions.
The definitions of "Consultant" and "Service Provider" shall be deleted in their entirety.
The following definitions shall be inserted or amended as set out below.
"Applicable Laws" means the requirements relating to the administration of equity incentive plans under Israel's Companies Law 5759-1999, U.S. federal and state securities laws, Israeli and U.S tax laws, Israel's securities laws, any stock exchange or quotation system on which the Shares are listed or quoted and any other applicable laws of any country or jurisdiction where Awards are granted under the Plan, each as amended from time to time and the rules and regulations promulgated thereunder.
"Award Tax Liability" means any liability or obligation of the Company and/or any subsidiary to account (or pay) for income tax (under the UK withholding system of PAYE (pay as you earn)) or any other taxation provisions and primary class 1 National Insurance Contributions in the United Kingdom to the extent arising from the grant, exercise, assignment, release, cancellation or any other disposal of an Award or arising out of the acquisition, retention and disposal of the Shares acquired under this Plan. 
 "Cause" means any of the following events: (i) conviction of, or plea of guilty to any crime by the Employee involving moral turpitude, which adversely  effects the Company;  (ii)  Employee's willful  misconduct,  theft, embezzlement, breach of fiduciary duty for personal profit, fraud or similar act by the Employee); or (iii) Employee materially breaches any material agreement with or of any material duty of the Employee to the Company, including without limitation, its non­ disclosure, non-competition, non-solicitation or assignment of inventions undertaking toward the Company, or fails to abide by code of conduct or other policies (including, without limitation, policies relating to confidentiality and reasonable workplace conduct) of the Company, which adversely effects the Company and which, to the extent such breach is curable, has not been cured by the Employee within seven (7) days after her receipt of a written notice thereof from the Company, and (iv) any circumstances that justify termination without notice (or pay in lieu of notice) under the Employee's employment or service agreement with the Company or Subsidiary, to the extent applicable.
"Data" means certain personal information about the Participant, including, but not limited to, name, home address and telephone number, date of birth, social insurance number, salary, nationality, job title, any stock, units or directorships held in the Company or any subsidiary, details of all options or other entitlement to shares awarded, cancelled, exercised, vested, unvested, or outstanding in the Participant's favour. 
"Data Recipients" means third parties assisting the Company in the implementation, administration, and management of the Plan. 
"Employee" means any person, including officers, employed by the Company or by any Parent or subsidiary of the Company, as they may be from time to time. An Employee shall not cease to be an Employee in the case of (i) any leave of absence approved by the Company, its Parent or subsidiary, as they may be from time to time, as the case may be or (ii) transfers of such person's employment between the Company, its Parent or any Subsidiary, as they may be from time to time. Neither service as a Director nor payment of a director's fee by the Company shall be sufficient to constitute "employment" by the Company.
"Israeli Plan" means the __________ Ltd __ Equity Incentive Plan. 
"ITEPA" means the Income Tax (Earnings and Pensions) Act 2003. 
"Non-tax favoured Option" means an option over shares in the Company that is neither an HM Revenue & Customs company share option (under Schedule 4 of ITEPA) nor an enterprise management incentive (EMI) option which meets the requirements of Schedule 5 of ITEPA. 
"Option" means a Non-tax favoured Option granted pursuant to the Plan.
"Personal Representative" means the personal representative(s) of a Participant (being either the executors of the will or, if a Participant dies intestate, the duly appointed administrator(s) of the estate) who has provided to the Board evidence of their appointment as such. 
"Plan" means this UK Sub-Plan to the ________ Ltd _____ Equity Incentive Plan.
"Secondary Contributor" means a person or company who has a liability to account (or pay) the Secondary NIC Liability to HM Revenue and Customs. 
"Secondary NIC Liability" means any liability to employer's Class 1 National Insurance Contributions to the extent arising from the grant, exercise, release or cancellation of an Option or arising out of the acquisition, retention and disposal of the Shares acquired pursuant to an Option. 
"Section 431 Election" means an election made under section 431 of ITEPA. 
"UK Subsidiary" means a subsidiary of the Company which is incorporated in the UK.
SECTION 3.  Shares Subject to the Plan.
In subsection (a), the second occurrence of the word "Plan" shall be replaced with the words "Israeli Plan (together with this Plan)".
In the first paragraph of subsection (b), all occurrences of the word "Plan", apart from the second, shall be replaced with the words "Israeli Plan (together with this Plan)".
SECTION 4.  Administration of the Plan.
The following footnote shall be inserted at the end of subsection (b)(vi):
"Frequent use of partial or total cash settlement can affect the tax treatment in the United Kingdom. Share settlement (in full) should be the default position with cash settlement being used only when necessary or in exceptional circumstances."
The following footnote shall be inserted at the end of subsection (b)(vii):
"Please seek UK advice in these circumstances."
In subsection (b)(x), the words "and the Award Agreement" shall be inserted after the first occurrence of the words "Applicable Laws".
SECTION 5.  Eligibility.
Subsections (a) and (b) shall be deleted and replaced with the following:
"Options and Restricted Stock may only be granted to Employees."
In subsection (c), the words ", with or without case" shall be deleted.
The following footnote shall be inserted at the end of subsection (c):
"Note that to avoid employment claims, vesting should not be suspended in periods of maternity, shared parental leave etc. Please seek advice if in doubt."
SECTION 6.  Term of Plan.
The second sentence shall be deleted and replaced with the following:
"The Plan will terminate automatically on the termination of the Israeli Plan, unless sooner terminated under Section 11 of the Plan."
SECTION 7.  Options.
Subsection (d) shall be deleted and replaced with the following:
"(d)	Option Exercise Price and Consideration.
(i)	The per share exercise price for the Shares to be issued pursuant to the exercise of an Option (the "Exercise Price") shall be as determined by the Administrator.
(ii)	The consideration to be paid for the Shares to be issued upon exercise of an Option, including the method of payment, shall be determined by the Administrator and may consist entirely of (1) cash, (2) cheque, (3) consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with the Plan, or (4) any combination of the foregoing methods of payment. To the extent that the consideration paid for the Shares is denominated in a currency other than New Israeli Shekels, the exchange rate to be used to obtain a New Israeli Shekel value of such consideration shall be according to the Representative Rate of the U.S. Dollar or Great British Pound published by the Bank of Israel and known on the date of exercise of the Option. In making its determination as to the type of consideration to accept, the Administrator shall consider, inter alia, if acceptance of such consideration may be reasonably expected to benefit the Company."
In subsection (e)(i), the words "as well as a signed Section 431 Election" shall be inserted after the words "(in accordance with the Award Agreement)". 
In subsection (e)(i), the words "(and any Award Tax Liability and any Secondary NIC Liability)" shall be inserted after the words "full payment for the Shares with respect to which the Option is exercised". 
In the final paragraph of subsection (e)(i), the word "Plan" shall be replaced with the words "Israeli Plan (together with this Plan)".
In subsection (e)(iv), the words "estate or by a person who acquires the right to exercise the Option by bequest or inheritance" shall be replaced with the words "Personal Representative".
Subsection (g) shall be deleted and replaced with the following:
"(g)	Withholding Obligations.  In the event that the Company or any subsidiary determines that it is required to account to HM Revenue & Customs for any Award Tax Liability or Secondary NIC Liability (under the Award Agreement) arising from the grant, exercise, assignment, release, vesting, settlement, cancellation or any other disposal of an Option or arising out of the acquisition, retention and disposal of the Shares acquired pursuant to an Option, the Participant, as a condition to the issue of Shares in connection with an Option, shall make such arrangements satisfactory to the Company to enable it or any subsidiary to satisfy any requirement to account for any Award Tax Liability (and, if applicable, any Secondary NIC Liability) that may arise in connection with the Option including, but not limited to, arrangements satisfactory to the Company for withholding Shares that would otherwise be issued to the Participant."
SECTION 8.  Restricted Stock.
The following note shall be inserted at the start of this section:
"Specific UK securities laws advice must be taken where Restricted Stock is acquired other than on exercise of an Option."
The following sentence shall be inserted at the end of subsection (a):
"As a condition to the grant of Shares of Restricted Stock, the Participant shall deliver to the Company a duly executed Section 431 Election."
SECTION 9.  Adjustments Upon Changes in Capitalization or Transaction.
The following footnote shall be inserted after the first sentence of subsection (c)(i):
"Frequent use of partial or total cash settlement can affect the tax treatment in the United Kingdom. Share settlement (in full) should be the default position with cash settlement being used only when necessary or in exceptional circumstances."
SECTION 11.  Amendment and Termination.
Subsection (b) shall be deleted in its entirety. 
SECTION 17.  Section 409A.
The words "To the extent applicable," shall be inserted at the start of this section.
SECTION 18.  Information to Participants.
The words ", to the extent applicable," shall be inserted after the words "shall provide to each Participant".
SECTION 19.  Rules Particular to Specific States and Countries.
This section shall be deleted in its entirety. 
SECTION 21.  Governing Law.
The following sentence shall be inserted at the end of this section:
"The Section 431 Election shall be governed by the laws of England and Wales."
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