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THE 2014 GLOBAL INCENTIVE OPTION SCHEME

DEFINITIONS

For purposes of the Global Incentive Option Scheme and related documents, including without limited,
the Grant Notification Letter, the following definitions shail appty: ' [

{a) "Board” - the Board of Directors of the Company. -

(b)  “Cause”— any of the following:
() corviction of any felony involving moral turpitude or affecting the Compary or any of its
afflliates; , - . Lo
(if) any refusal to catry out a reasonable directive of the Company's chief ‘executive officer, the

Board or the Grantee's direct supervisor, which involves the business of the-Company or any of

its affiliates and was capable of being lawfully performed;
~ (iif) embezzlement of funds of the Company or any of its affiliates;

(iv} any breach of the Grantee’s fiduciary duties or duties of care o? the Company or-any of its
affiliates; including without limitation disclosure of confidential information. of the Company or
any of its affiliates; :

{v) any conduct (other than conduct in good faith), fncludfng without limitation, any act or
- Omission, reasonably determined by the Board to be materially detrimental to the Company or
- any of its affifiates; . . o _

(Vi) if and as such term is or may be defined under the Grantee’s employment agreefnent, service
agreement or any other €ngagement agreement with the Company or any of its affiliates; and/or

(vii) should circumstances arise a5 a resuit of which the Granteas’ employment with the Company
and/or any of its affiliates is or may be terminated without severance pay.

For-the avoidance of any doubt, it Is hereby clarified that in any event of a conflict between the
definition of the term “Cause” in thls Scheme and the definition of the term “Cause” in a certain
employment agreement, the definition in this Scheme shall prevait in connection with the Option,
with the Grant Notification Letter and with this Scheme.

(c) “Chairman” - the chairman of the Committee.

(5] "Committee” - a share option compensation' committee appointed by the Board, which shall
consist of no fewer than twoe members of the Board, of the Board,

(e) "Company” — Roots Sustainable Agricultural Technologies Ltd., an Israeli company.

f “"Date of Grant” - the date of grant of an Option, as determinad by the Committee and sat
forth in the Grantee’s Grant Notification Letter,

(g)  “Employee” - a person who is employed by the Company or any affiliate,

{h) “Expiration Date” - the date upon which an Option shall expire, as set forth In Section 7.2 of
the Scheme.

(i} "Fair Market Value” - a5 of any date, the value of a Share determined as follows:

(i) If the Shares are listed on any established Share exchange or a national market System,
including without fimitation the Tel-Aviv Share Exchange, the NASDAQ National Market system, or
the NASDAQ SmallCap Market of the NASDAQ Share Market, the Fair Market Valye shall be the
closing sales price for such Shares {or the closing bid, if no sales were reported), as quoted on
such exchange or system for the {ast market trading day prior to time of determination, as
reported in the Wall Streat Journal, or such other source as the Board daems reliable;
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- (ii).If the Sharas are regularly quoted by a recognized securities dealer byt selling prices are not
+ reported, the Fair Market Value shall be the mean between the high bid and low asked prices for
the Shares on the last market trading day prior to the day of determination, or;

(iii} In the absence of an established market for the Shares, the Fair Market Va#ue'thereof' shail
be determined in good faith by the Board,

)  "Grantee’ - a person who receives or holds an Option under the Scheme.

k) ,"G:ra!lt,,Ngtiﬁcation Letter” - 3 document to ha sighed between the Company and a Grantee
- that sets out and inform the Grantee with respect to the terms and conditions of the grant of an Option.

N *IPO" - the initial public offering of the Company’s shares, -

“{m) . ;“Non-_Employee" - 2 director, consultant,” advisor, service provider of the Company or any
affiliate, or any other person who is not an Employee. - - S o P

~(n) - “Option” - an option to Purchase one or more Shares of the Company pursuant to the Scheme,
(o) “Purchase Price” - the price fdr each Share subject to an Option. )

¢s)) "Scheme" - this 2014 Global Incentive Optfén Scheme, .

(q)' “"Share” - the ordinary shares, NIS. (.01 par value_:each, of the Company.

(r) . “Successor Company” - any entity the Company is merged to or is acquired by, in which the
Company is not the surviving entity. :

(s} "‘TranSaction" -

: () merger, acquisition or recrganization of the Company with one or more other entities in w'hich
the Company Is nat the Surviving entity:

(i) a sale of ali or substantially all of the assets of the Company. _ .
{t) “Vested Option” - any Option, which has already been vestad according to the Vesting Dates.

() "Vesting Dates” - a5 determined by the Committee, the date as of which the Grantee shall be
entitled to exercise the Options or part of the Options, as set forth in Section 8 of the Scheme and in the
Grantee’s Grant Notification Letter,



THE SCHEME

~ This scheme, as amended from time to time, shall be known as Roots Sustainable Agricultural
Technolegies Ltd, 2014 Global Incentive Option Scheme. '

1. PURPOSE OF THE SCHEME

v The S'cheme-lsnintended to provide an incentive to retain or employ of the Company and its affiiates, .

persons -of -training; exr;eﬁence,'a’ﬁd'ébifi'w; ‘to attract new e’mployees,’_dfrecto'rs,'consultants, service

- providers and any other entity which the Board shall decice their services are considered valuabla to the

Company, to encourage-the sense of proprietorship of such persons, and to stimulate .the active. interegt: -

- of such persons In the development and financial success of the Company by providing them with
opportunities to purchasé shares in the Company, pursuant to the Scheme, . ' :

: 'Incenfives under the Scheme shall only be issued to Grantees subject to 'the applicable lé_w_ in thelr

fespective country of residence for tay purposes or any other purposes, as the case may be, " "

2. ADMINISTRATION OF THE SCHEME

- 2.1 :The Board shall have the power to administer the Schame either directly or upon the

feeommendation of the Committee, all as provided by applicable Jaw and in the Compan_y’s Articles of
Association. Notwithstanding the above, the Board shafl automatically have residua authority if no
Committee shall be constituted or if such Committee shall cease to operate for any reason.

2.2 The Committee shall select one of jtg members as its Chairman and shall hold its
meetings at such times and places as the Chairman shall determine. The Comntittee shall keep records of
advisable,

2.3 The - Committee {if applicable subject to the approval of the Board), to the extent
required under applicable faw (and subject further to applicable faws) shall have the full power and
authority to: '

(1} designate Grantees;

(i} determine the terms and provisions of the respective Grant Notification Letters,
including, but not limited to, the number of Options to be granted to each Grantee, the number of Shares
to be covered by each Option, provisions concerning the time and the extent to which the Options may

be exercised and the nature and duration of restrictions as to the transferability or restrictions
constituting substantial risk of forfeiture and to cancel Or suspend awards, as necassary;

(iii) determine the Fajr Market Value of the Shareg covered by each Option;

(iv) designate the type of Options;

{v) alter any restrictions and conditions of any Qptions or Shares subject to any Options;
(vi) interpret the provisions and supervise the administration of the Scheme;

-~ (vil) accelerate the right of a Grantee to exercise In whale or in part, any previously
granted Option;

(1) determine the Purchase Price of the Option;
(x} prescribe, amend and rescind rutes and regulations refating to the Scheme; and

(%) make all other determinations deemed necessary or advisable for the administration
of the Scheme,



24 The Committee shall have the authority to grant, at its discretion, to the hoider of an

outstanding Option, in exchange for the surrender and cancellation of such Option, a new Option having
a purchase price .equal to, lower than or higher than the Purchase Price of the original Option so
surrendered and canceled and containing such other terms and conditions, or to change the Purchase
“Price as the Committee may prescribe In accordance with the provisions of the Scheme,.

2.5 Subject to the Company’s Articles of Association, all decigions and selections made by the -

" reduced to-writing shall be executed in accordance -with the provisions of the. Company’s Articles of

Association, as the same may-be in effect from time to time;

the Boarc_i.

: 2.7 Subject to the Company’s Articles of Association and the Company’s decision, and to all

" approvals legally required, inciuding, but not limited to the provisions of any applicable law, each member
of the Committee shall be indemnified and held harmiess by the Company against any. cost or expense
(including counsel feas) reasonably incurred by him; or any: Hability {including any sum paid in setfiement

- ofa:claim with: the approval of the Company) arising out of-any act or omission to act in cornection with . -
the Scheme unlass arlsing out of such member's own fraud or bad faith, to the extent permitted by -
applicable jaw, Such indemnification shall be in addition to any rights of indemnification the member may -

~ have as a director or otherwise under the Company's Artidies of Asscciation, any agreement, any vote of

sharehoiders or disinterested directors, insurance policy or otherwise.

3 DESIGNATION OF PARTICIPANTS

The -persons éligible for participation in the Scheme as Grantees shali include any Employees
and/or Non-Employees of the Company or of any affiliate,

© The grant of an Option hereunder shall neither entitle the Grantee to participate nor disgualify
the Grantee from participating in, any other grant of Options pursuant to the Scheme or any othar option
or share plan of the Company or any of its affiliates, -

4. SHARES RESERVED FOR THE SCHEME; RESTRICTION THEREON

41
and such n ares may be Increased or decreased by the Company from time to time. Any
Shares which remain unissued and which are not subject to the outstanding Cptions at the termination of

to b

the Scheme shall ceage O De reserved for the purpose of the Scheme, but until termination of the -

4.2 Each Option granted pursuant to the Scheme, shall be evidenced by a written Grant
Notification Letter betwee the Company and the Grantee, in such form as the Committee shall from time
to time approve, Each Grant Notlfication Letter shall state, among other matters, the number of Shares to
which' the Option relates, the type of Option granted thereunder, the Vesting Dates, the Purchase Price
per share, the Expiration Date and such other terms and conditions as the Committee, in its discretion,
may prescribe, provided that they are consistent with this Scheme.

The Company shall determine the number of Shares reserved hereurder from time to time,
umber of Sh
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4.3 . Untl the consummation of an. IPO, such Shares shall. be voted by an irrevocable proxy - -

- (the: “Proxy™), to be given to the chairman of the Board; the chairman of the Board shall be entitled to
© . .use the Proxy to attend all shareholders’ meetings and to vote, execute consents, and -otherwise
represent the Shares, as if the holder of the Shares was personally present at any such meeting or voting

+ such Shares or personally acting on any matters submitted to shareholders for- approval or consent. The
-Shares shall-be voted by the chairman of the Beard in the same proportion as the votes of the other

shareholders of the;COWP&DY.,,The,,.,chairmanicfthe—rBGard'shaH'bé:fn'demnmed and held harmiess by the = =

- . Company against any cost or expense - (including counsef fées) reasonably incurred by him/her, or any

+ Hability (including any sum paid in settlement of a claim with the approval of the Compamy)"aris_ing out of
- any act or omission to act in connection with the voting of the Proxy. unless arising out of the chairman of =
- the Board’s own fraud or bad faith, to the extent permitted by applicable law. Such indemnification shaii "~

~be In addition to.any rights of indemnification the chairman of the Board may have as a direcior or

- otherwise: under the Company's Articles of Association, any agreement, any vote of. shareholders_ or o

disinterasted directors, insurance policy or otherwise,

5. PURCHASE PRICE

51 - The 'Purchése Prica of each Share subject to an Option shalt be détermined by the -

‘Committee in its. sole and absofute discretion in accordance with applicable law, subject to-any guidelines

Purchase Price determined for each Grantee, o .: . .
52 Without dero_gating from the above and in addition thereto, the Purchase Price of each

| Share subject to an Option shall he payable upon the exercise of an Option in the following acceptable -

forms of payment:
)] cash, check or wire transfer;

- () &t the discretion of the Committee, through delivery of Share (inchiding other Share
subject to the Options being exercised) having a Fair Market Value equal as of the date of exarcise to the
Purchase Price of the Share purchased and acquired upon the exercise of the Option, or by a different
form of cashless exercise method through a third party broker as approved by the Committee:

(iliy. - -at the discretion of the Committee, “any combination of the methods of payment
permitted by any paragraph of this Section 5.2, : ' :

2.3 The Purchase Price shall be denominated in the currency of the primary economic environment

6. ADJUSTMENTS

Upon the occurrence of any of the following 'déséﬁbed'events, 'Gr'antée's tights to" purchase
Shares under the Scheme shall be adjusted as hereaftar provided: . '
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6.2 The Committee shall have fulj power and authority to determine that in certain Grant
Notification. Letters there shall be a dause instructing that, if the Company is voluntarily liquidated or
dissolved while  unexercised Options remain outstanding . under the Scheme, the Company . shall
- immediately. notify all unexercised Option holders of such liquidation, and the Option holders shall then

have 10 days to exercise any unexercised Vested Optior held by them at that time, in accordance with

the -exercise procedure set forth herain, Upon the expiration of such_lO _days .perfod,__af_.i_jre_mainin{g.

outstanding Options will’ terminate immediately, S D _
6.3 . If the outstanding shares of the Compaiiy shai-at any tifme be changed or exchanged by

dedaration of a share -dividend (bonus shares), share - split, - combination or -exchange of shares, -
~ - recapitalization, spin-off or any other like. event by or: of the Company, and as Often as the same shall .
+. oceur, then the number, dlass and kind of the Shares subject to the Scheme or subject to any Options.
+ therefore granted, and the Purchase Prices, shall be: appropriately and equitably adjusted so- as. to

aggregate Purchase Price, Upon

- happening -of any of the foregoing, the class and aggregate number of Shares jssuable’ pursuant to the

Scheme (as set forth in Section 6 hereof), in respect of which Options have not yet been exercised, shall
be appropriately adjusted, all as will be determined by the Board whose determination shall be final.

L 6.4, Notwithstanding anything to the contrary mentioned above, subject to this Section 6, the
Grantee shall: not be entitled to receive portion of shares, and the number of shares allocated to the

~.Grantee pursuant to any adjustments made pursuant to this Section 6, shall be: rounded as to nearest
whole number of share and the provisions of this Scheme shal] apply accordingly. -« -

6.5 Anything herein to the cbntrary notwithstanding, if prior 'td_ the .compiet-ior:?_‘of'fhe 1PO all
or substantially all of the shares of the Company are to be sold, or in case of a Transaction, afl or
substantially- all. of the shares of the Company are to be exchanged for securities of another Company,

- then 'each Grantee shall be obliged to sell or exchange, as the case may be, any Shares such Grantee .

purchased under the Scheme, in accordance with the instructions issued by the Board in connection with
the Transaction, -

6.6 In the event that the Company’s Shares shall be registered for trading in any public
market, the Grantee acknowledges that Grantee's rights to sell the Shares may be subject to certain
limitations (including a lock-up period) as will be requested by the Company or its underwriters, and the
Grantee unconditionally agrees and accepts any such limitations.

7.~ TERM AND EXERCISE OF OPTIONS

: 7.1, Options shall be exercised by the Grantee by giving written notice to the Company
andfor-to-any third party designated by the Company (the: “Repre'sentative-"),--in such -form and
methed as may be determined by the Company, which exercise shall be effactive upon receipt of such
notice by the Company and/or the Representative and the payment of the Purchase Price at the

7.2 Options, to the extent not previously exercised, shali terminate forthwith upon the earlier

of: {i) 10 years from the Date of Grant; (ii) the date set forth in the Grant Notification Letter; or (i) the -

expiration of any extended period In any of the events sat forth in Section 7.5 below,

§
i
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A notice of termination of employment or service shall be- deemed to constitute

immediately expire.
termination -of employment or service, For the avoidance of doubt, in case of such termination of

-employment or service, the unvested portion of the Grantee’s Option shall not vest and shall not become ‘ '

exercisable and the Grantee shall have no claim against the Company andfor its affiliate that his/her
Options were prevented from continuing to vest as of such termination, Notwithstanding anything to the

contrary mentioned above, a Grantee shall not cease to be an Employee only due to the transfer of such.. .

Employee’s employment among the Company and its affiliates.

oo 750 cNotwithstanding anything to the contrary hereirabiove and-uniess otherwise determined - -
In the Grantee’s Grant Notification Letter, an Option-may: be exercised after'the date of termination of o
Grantee's employment or service with the Company-or any affiliates during,an.additional-peri'od of time. .+ - .

- beyond the date of such termination, but only with respect to the number of- Vested-Options at the tima

of such termination according to the Vesting Dates, if: -

o (i) termination is without Cause, in which event any Vested Option still in force and

unexpired may be exercised within a period of 90 days after the date of such termination; or- ¢ -

(ii) termination is the resuit of death o disability of the ,‘Gr_antee, in which .'evént,any .

Vested Option still In force and unexpired may be exercised within a period of 12 months after the date
of such termiration; or - : - : : S T o

CoT e (i) prior té the date of such terminatioﬁj the Committee shéﬁ authorize an ektension of
the terms of ail or part of the Vested Options beyond the date of such termination for a. period not to -

- exceed the period during which the Options by their terms would otherwise have been exercisable,
For avbidance of any doubt, if termination of employment or service is for Cause, any

outstandﬁng'- unexercised Option (whether vested or non-vested), will immediately expire and terminate, -

and the Grantee shall not have any right in connection to such outstanding Options,

7.6 Any form of Grant Notification Letter authorized by the Scheme may contain such other
provisions as the Committee may, from time to time, deem ddvisabie,

7.7 . The Options and any underlying Shares are extra'ordinary, one-time benefits granted to
the Grantee and are not and shall not he deemed a salary component for any purposa whatsoever,
Including In connection with calculating severance compensation under applicable taw.

‘ 7.8 Neither the Grantee nor any other person, as the case may be, shall have any claim to he
granted any Options, and there is no obligation by the Company for uniformity of treatment of Grantees
- or thelr-beneficiaries (if applicable). The terms and conditions of the Options granted under this Scheme
and. any of the Board’s determinations and interpretations with respect thereto need not be the same

with respect to each Grantee {(whether or not such Grantees ars simitarly situated),

8, 'VESTING OF OPTIONS

8.1 . Subject to the provisions of the Scheme, ééch Optlon shall vest following the Vesting
Dates and for the number of Shares as shall be provided in the Grant Notification Letter, However, no
Option: shall be exercisable aftar the Expiration Date, ' o

8.2 An Option may be subject to such other terms and conditions on the time or times when
it may be exercised, as the Committee may deem appropriate. The vesting provisions of individual
Options may vary, '

9. SHARES SUBJECT TQ RIGHT OF FIRST REFUSAL _

9.1 Notwithstanding anything to the contrary in the Articles of Association of the Company,

rone of the Grantees shall have a right of first refusat or tag-along (co-sale), in relation with any sale of
shares in the Cempany, and/or préemption rights In relation with any issuance of shares in the Company.
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9.2 Unless otherwise determined by the Committee, until. such fime, as the Company shall

-complete an IPO, & Grantee shall not have the right to sel| Shares Issued: upon ‘the exercise of an Option. -
within 6 months and one day of the date. of exerdse of such Option or.issuance of such Shares. Unless
by

otherwise determined the Commiittee, until such time as the Company shall Complete an IPO, the sale

- of Shares -issuable upon the exercise of an Option by a Grantee shall be subject to a right of first refusal

on the part of the Repurchaser(s) (as defined beiow).

-~ - . ‘Repurchaser(s) means {i) the Company, if permitted by applicable law, (i) if the Company is not
.. - permitted by applicable law, then any affiliate of the Company designa.tedby"thé*Committee;_or=(iii);if,-no e
Jidecision s reached by the Committee, then the Company's emsting,sharehol_ders_ (save, for aveldance of - -

- -doubt; -for other- Grantees ‘who  already exercised their Options), pro .rata in, ‘accordance with their . - .

- shareholding. The Grantee shail give a notice of sate (the: “Notice™) to the Company in order to offer the .-

Shares to the Repurchaser(s),

"Notice Period"), to purchase all o part of the offered Shares on a pro rata basis based upon their -

respective holdings in the Company. _ o
9.4 _-If by the end of the Notice Period not all -of the offered Shares have been purchased by

the Repurchaser(s), the Grantee 'shall be entitled to sell such Shares at any time duting the 90 days "
following the end of the Nofice Period on terms not more favorable than those set out in the Notice, _

provided that the. Proposed Transferee agrees In writing that the provisions of this section shall cchtinue
to apply to the Shares in the hands of such Proposed Transferee, Any sale of Shares issued under the

Scheme by the Grantee that s not made in accordance with the Scheme or the Grant Notification Letter

shall-be null and void,

10.  DIVIDENDS S _
-With-reépect to all Shares {but excluding, for avoidance af any. doubt—,.any unexercised Options)

allocated or issued upon the axercise of Optians purchased by the Grantee and held by the Grantee or by -

the Trustee (as such term Is defined in ANNEX A - Israel, to this Scheme), as the case may be, the
Grantee shall be entitled to receive dividends in accordance with the quantity of such Shares, subject to

the provisions of the Company’s Articles of Association {and alf amendments thereto) and subject to any

applicable taxation on distribution of dividends,’

11, PURCHASE FOR INVESTMENT
The Company’s obligation to issue or allocate Shares bpon exercise of an' Option granted under

| the Scheme is expressly conditioned upon:

(i the Company’s completion of ény régistration or other qualifications of such Shares under

- &ll applicable laws, rules and regulations, and

‘ (ii) representations and undertakings by the Grantee (or his legal representative, heir or
legatee, In the event of the Grantee’s death) to assure that the sale of the Shares complies with any.
registration exemption requirements which the Company in its sole discretion shall deem necessary or

advisable,

Such réquired representations and undertakings may include representations and agreements
that such Grantee {or his legal representative, heir, or legatee):

(i} s purchasing such Shares for investment and riot with any present intention of seling or
otherwise disposing thereof: and

J
i
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. (it} ‘agrees to have placed upon the face and reverse of any certificates evidencing such
Shares a legend setting forth (a) any representations and undertakings which such Grantee has given to
© the Company-or-a reference thereto, and (b) that, prior. to effecting any sale or other disposition of any
such -Shares, the Grantee must. furnish .to the Company an opinion of counsel, . satisfactory to the

Company, that such sale or disposition will not violate the ‘appiicable laws; rules and regulations of the -

United States or any other state having jurisdictiqn over the Company and the Grantee.,
VR RESTRICTIONS ON ASSIGNABILITY AND SALF OF OPTI_.ONS

“No - Opticr or any right with respect’ the'rét'd;”'bu'ﬁciﬁiét-ﬁéblré'h'é"r'é'tjnrc‘ief,;Whe_the:f fully paid or not, s

' Sha_ll be assignatie, transferable or given as collateral or any right with respect to it given to any third
_barty whatsoever, other than by will or by faws of decent and distribution, or as specifically otherwise

“allowed under the Scheme, except as specifically allowed under. the Scheme, and during the fifetime of -

-the Grantee each and all of such Grantee's rights to purchase Shares hereunder shall be exercisable only
by the Grantee,: - S : : : B o S

13 " EFFECTIVE ﬁATE, DURATION, AMENDMENTS OR TERMINATION OF THE SCHEME
13.1  The Scheme shall be effective as of the day it was adopted by the Board and shall
terminate at the end of 10 years from such day of adoptior) (the: "Termination Date"),

] C13.2 The Boa}ci may at any time, subject tb.applfdéble __law,' amend, after, suspend or
terminate the Scheme, provided, however, that . o _
= - (D the Board may not extend the term of the Scheme specified in Section 13:1
above and; : : S _ : o
(i) fo amendment, alteration, suspension or termination of the Scheme shail impair

thé rights of any Grantee, unless mutually agreed otherwise by the Grantee and the Company, which
agreement must be in writing and signed by the Grantee and the Company.

: o Earlier termination of the Scheme prior to the Term'ination Date shall not affect the
Board's ability to exercise the powers granted to it hereunder with respect to Options granted under the
Scheme prior to the date of such earlier termination.

14, GOVERNMENT REGU LATIONS

over the Company and the Grantee, including the registration of the Shares under the United States
Securities Act of 1933, and the Ordinance and to such approvais by any governmental agencies or
national securities exchanges as may be required. Nothing “herein " shalf ‘be deemed to reguire the
Company to register the Shares under the securities laws of any jurisdiction,

15. CONTINUANCE OF EMPLOYMENT OR HIRED SERVICES

_ - Neither the Scheme ror the Grant Notiflcation Letter with the Grantee shall impose any obligation

on the Company or an Affiliate thereof, to continue any Grantee in its employ or service, and nOthIng in
the Scheme or in any Option granted pursuant thereto shall confer upon any Grantee any right to
continue in the employ or service of the Company or an Affiliate thereof or restrict the right of the
Company or an Affiliate thereof to termtinate such employment: or service at any time,

16. GOVERNING LAW & JURISDICTION



eme shall be governed by and construed and enforced in accordance with the laws ‘of the

. The Sch
-~ State of ‘Israel-applicable to contracts made and to be performed theréin, Without'giving_-effec_t toits
* principles of conflict of [aws, The competent courts in the district of Tel Aviv, shall Have <ole jurisdiction ir‘r

any matters pértaihing to the Scheme. .

17. - TAX CONSEQUENCES REAE ' LT S PR
oo 121 Any tax._consequences to &ny Grantee arising from the ‘grant.or exercise of any Option,

- frem the payment for Shares covered thereby or from any other event ar act (of the Company.and/or its e
) hereunder shall be borne solely by the Grantee, The Company and/or..its' L
affiliates shall withhold taxes according to the. requirements under the. applicable laws, rules, and. .

- regulations, Including withholding taxes at source.. Furthermore, the Grantae shall agree to indemnify the.

~ affiliates,. or. the. Grantee

Company. and/or its affiliates and hold them harmiess against and from any and all tiability for any such
‘tax or interest or penalty thereon, including without limitation, Hlabilitles relating to the necessity to

withhold, or to have withheld, any such tax from any payment made to the Grantee,

- 172 ~The Company shall ‘not be required to release any Share certificate to a Grantee untl ali
required payments have been fully made. : o :

18.  NON-EXCLUSIVITY OF THE SCHEME

The adoption of the Scheme by the Board shall not be construed as amending, modifying or
rescinding any previously approved incentive arrangements or as creating any limitations on the power of
the Board to adopt such other incentive arrangements as-it may deemn desirable, including, without
fimitatio_n,_ the -granting of Options otherwise than under the Scheme, and such arrangements may be
either applicable generally or only in specific cases,

oF the avoidance of doubt, prior grant of options to Grantees of the Company under their
employment agreements, and not in the framework of any previous option scheme, shall not be deemed
an approved incentive arrangement for the purpase of this Section. S

19, MULTIPLE AGREEMENTS

The terms of each Option may differ from other Options granted under the Scheme at the same
time, or af any other time. The Board may also grant more than one Option to a given Grantee during
 the term of the Scheme, elther in addition Yo, or in substitution for,- one or more Options previously

granted to that Grantee, , . Ce .

20, RULES PARTICULAR TO SPECIFIC COUNTRIES .

: Notwithstanding anything herein to the contrary, the terms and conditions of the Scheme may be

adjusted with respect to a particular country by means of an addendum to the Scheme in the form of an
annex (the: “Annex"), and to the extent that the terms and conditions set forth In the Annex conflict
with any provisions of the Scheme, the provisions of the Annex shall govern: Terms and conditions set

ok ko ok K
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Roots SUSTAINABLE AGRICULTURAL‘_'TECHVNOLO_GIES LTp.
| - ANNEX A~ ISRAEL

YO THE 2014 GLOBAL INCENTIVE OPTION SCHEME
e ol ANLENTIVE OPTIGN SCHEME

DEFINITIONS.

" For purposes of this Annex and the Grant Notification Letter, the fofllc'JIWing;;'jéﬂ'n'itiohs shall _é'pply:‘ o

@ T “Affiliate” -any “employing company™: u}it_hi'n‘ the"hjeahing ~of - Section -102(3) of the = e
‘Ordinance, ] R o S L
(b} " " “Approved 102 Option” - an Option-granted pursuant to Section 102(b) of the Ordinance.

and held in trust by a Trustee for the berefit of the Grantee.,

(€. - “Capital Gain: Option (CGO)” - an Approved 102 Option, elected and designated by the S

Cornpany to: qualify under the capital gain tax treatment in accordance with thé_ provisions of Section
102(b)(2) of the Ordinance,

{dy. - "Controlling Shareholder” - shall have the meaning ascﬁbed te it in Section 3'2(.9)_' of the
Ordinance, - o o L e
() © " "Employes” - 3 person who is employed by the Company or its Affiliates, including an

“individual who is serving as a director or an office holder, but excluding any Controtling 'Sha‘r_e'hol'der, all

as determined in Section 102 of the Ordinance,

t)] “ITA" - the Israeli Tax Authorities,

{g) . . "Non-Employee” - 3 consultant, adviser, service provider, Controliing Sharehalder. or any
other person who is not an Employes, : . : _
(h} - "Ordinary Income Option {(0X0)” - an Approved 102 Option elected and designated by

the Company to quaiify under the ordinary income tax treatment in accordance with the provisions of
Section 102(b)(1) of the Ordinance.

(i} - “102 Option” - any Option granted to Empfoyées pursuént to Séction 102 of the Ordinance,

() _"3(1) Option” - an Option granted pursuant to. Section 3(i) of the Ordinance to any person

who is a Non-Emplpyée.

(k). “Ordinance” - the Israeli Income Tax Ordinance [New Version] 1961 as now in effect or as

hereafter amended.

O “S_ectio_n 102" - Section 102 of the Ordinance and any- regulations, rules, orders or .
procedures promulgated thereunder ag now in effect or as hereafter amended, _

(m) “Trustee” - any individual or entity appointed by the Company to serve as a trustee and
approved by the ITA, afl in accordance with the provisions of Section. 102(a) of the Ordirance.

- (ny "~ “Unapproved 102 Option” - an Option “granted pursuant to Section 102(c) of the

Ordinance and not held in trust by a Trustee,



S 21

| ANNEX A - ISRAEL
1. -GENERAL

1.1 Thi$ Ahnex (the: ‘,‘Ahnéx") shall apply only to Grantees who are residents of the state of Israel
at the Date of ‘Grant or those wha are deemed to be residents of the state of Israel for the payment of -

tax at the Date of Grant, The provisions specified hereunder shall form an integral part of the 2014

Global Incentive Optlon Scheme of Roots Sustainable Agricultural Technologies Ltd. (the;
“Scheme”), ‘which applies to the Issuance of options to purchase Shares of Reots. Suctainable
Agricultural Tachnologics - Lid. '(t’he:'“t';ompaﬁ?_”’). According to the Scheme, optlons to purchase -

the Company’s Shares may be issued to employees, directors, consultants and service provides of the -,

Company or its affillates.

1.2 This Annex Is effective with respect to Options granted Tollowing Am'én'dmeht"rio._ 132 of the

Ordinance, which entered into force on January 1, 2003,

1.3 This Annex is to be read as g continuation of the Scheme and only modifies options granted to -

Israeli Grantees <o 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)j, as'may be amended or teplaced from .

time to time. For the avoidance of doubt, this Annex does net add to or modify the Scheme in raspect of

any other category of Grantees,

- L4 .- The Scheme and this Annex are complimentary to each other and shall be deemed as one, In

any case of contradiction, whether explicit or implied, between th provisions of this Annex and the
Scheme, the provisions set out in the Annex shall prevatl, . :

2. ISSUANCE OF OPTIONS

- The persons eligible for participation in the Scheme as Grantees shall include any Employees
and/or Non-Employees of the Company or of any Affiliate; provided, however, that (i} Employees may
only be granted 102 Options; and (ii) Non-Employees and/or Controlling Shareholders may oniy be
granted 3(i) Options. o

2.2 The' Company may designafe Options granted to Emplpyees pursuant to. Section 102 as
Unapproved 102 Options or Approved 102 Options, '

2.3 : The grant of Approved 102 Options shall be made under this Annex adopted by the
Board, and shall be conditioned upon the approval of this Annex by the ITA.

2.4 Approved 102 Options may either be classified as Capital Gain Options ("CGCs") or Ordinary
Income Options (*0I0s"), : ' ' ' :

2,5 No Approved 102 Options may be granted under this Annex to any eligible Employee, unless and _

untit, the Company’s election of the type of Approved 102 Optiens as £GO or OI0 granted to Employees
(the: “Election™), is appropriately filed with the ITA. Such Election shal! become effective beginning the
first date: of grant of an Approved 102 Option under this Annex and shall remain in effect at least unti

‘the end of the year following the year during whick the Company first granted Approved 102 Options.

The Election shall obligate the Company to grant onfy the type of Approved 102 Option It has elected,
and shall apply to all Grantées who were granted Approved 102 Options 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 Qptions
simultaneously, :

2.6 All Approved 102 Options must be heid n trust by a Trustee, as described in Section 3 below,

2.7 For the avoidance of doubt, the designation of Unapproved 102 Options and Approved 102
Options shaif be subject to the terms and conditions sat forth in Section 102,



-regarded as Unapproved 102 Options, all in accordance with the: provisions of Section'102..7 . 7
S 32 :Notwithstanding anything to the contrary, the Trustee shall not r_'eleasé any SHares allocated or _

3. TRUSTEE _ : c
3.1 Approved 102 Options which shall be granted under this Annex andfor any Shares allocated or

'+ issued upon exercise of such Approved 102 Options andjor other shares received _subsequentfy__fol(qwfng
© any. realization of rights, including without limitation bonus shares, shall be allocated or issued to the

Trusteg and held for the benefit of the Grantees for such period of time as required by Section 102 or

... any-regulations, rules or orders or procedures promulgated thereunder (the: “Hold‘ing.P_éﬁbd_”). Inthe
- case the requirements for Approved 102 Options are not met, then the App

roved 102 .Options may be

3.3 - With respect fo any Approved 102 Option, subject fo the provisions of ‘Se_ction-lozl and any. rules

3.4 Upon recelpt of Appreved 102 Option, the Grantee wi'll sign an Lmd_ertakir;g in which he or she
will give his or her consent to the grant of the Option under Section 102, and will undertake to comply
with the terms of Section 102 and the trust agreement between the C_ompan_y and the Trustee,

4, THE OPTIONS
The:terms and conditions, upon which the Options shall be issued and exercised, shall be as sbecfﬁed in

- the Grant Notification Letter to be executed pursuant to the Scheme and to this Annex. Each Grant

Notification Letter shall state, inter alia, the number of Shares to which the Option relates, the type of
Option granted thereunder {whether a CGo, 010, Unapproved 102 Optlon or a 3(i) Option), the vesting
provisions and the Purchase Price,

5. FAIR MARKET VALUE _

Without derogating from the definition of “Fair Market Value” enclosed in the Scheme 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 the Company’s shares are listed on any established stock exchange or a national market system or )

average. value of the Company’s shares on the 30 trading déys preceding the date of grant or on the 30

trading days following the date of registration for trading, as th_e_ case may be.
6. EXERCISE OF OPTIONS - s

6.1 - Options-shall be exercised by the Grantas by giving a written 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 Trustée, in accordance with the



6.2 Without derogating from Section 4.3 of the Scheme, and in addition thereto, with respect to
Approved 102 Options, any shares of Common Stock allocated or issued - upon the exercise of an

Approved 102-Option, shall be voted In accordance with the pro'vfsion_s__'of Section 102 and any rules,

regulations or orders promulgated thereunder,

7. ~ ASSIGNABILITY AND SALE OF OPTIONS

©. 2.1 - Notwithstandin _ 10 Option.

-+ . .purchasable hereunder, whether fully paid or not, shall be assignablgﬂ ,tran_‘sfe;a_b.fe or g’i.ven'as‘caiia'tera_i

v or-any Fight with respect to them given to any third party whatscever, and during the lifetime of the

-+ Grantee each and all of such Grantee's rights to purchase Shares hereurider shalt be exercisable only by
the Grantee, .- . o B h T IR R

" Any such.action made directly or indirectly, for an immediate \}a_lid_at_i_on or for a future. one, shall be void,

7.2 Aslong as Options or Shares purchased pursuant to thereto are‘h_elfd &
the Grantee, all -rights of the Grantee over the shares are personal, cannot- be transferred, assigned,

pledged or mortgaged, other than by will or laws of descent and distribution, R o
.8 " INTEGRATION OF SECTION 102 AND TAX ASSESSING OFFICER’S PERMIT

.the Grant Netification Letter shall be subject to the provisions of Section. 102 and the Tax Assessing
‘Officer’s permit, and the said provisions and permit shall be deemed an integral part of the Scheme and
of the Annex and of the Grant Notification Letter, _

' 8.2 - “Any provision of Section 102 and/or the said permit which is necessary in order to receive én_d/or
to-keep any tax be efit pursuant tp Section 102, which is not '_expressly specified in the Scheme or the

Annex or the Grant Notification Letter, shall be considered birding upon the Company and the Grantees
9. DIVIDEND

- Subject to the Company’s Artides of Association, with respect to all Shares (but excluding, for avoidance
of any doubt, any unexercised options) allocated or fssued upon the exercise of Optfons and held by the
-Grantee or by the Trustee as'the case may be, the Grantee shall be entitled to recelve dividends in
accordance with the quantity of such shares, and subject to any applicable taxation on distribution of
dividends, and when applicable subject to the provisions of Section 102 and the rules, regutations or
orders promulgated thereunder, ' '

10, -TAX CONSEQUENCES

8.1 " With regards to Approved 102 Optio:ns'-,'the provisions of the Schénﬁé'and/or the_'Anhex and/or

10.2 - The Company and/or, when applicable, the Trustee shall not be required to release any share
certificate to a Grantee until af| required payments have been fully made.

10.3  With respect to Unapproved 102 Option, if the Grantee ceases to be employed by the Company
Or any Affiliate, the Grantee shall extend to tha 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 promuigated theraunder,

g any other provision of the Schemé,; no Optron or any 'rig'ht.with respéct théreto, '

by the Trustee on behalf of




11, GOVERNING LAW & JURISDICTION

This Annex shali 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,

conflict of laws. The competent courts in the
pertaining to this Annex,

district of Tel Aviv sh

without giving effect to its principles of
all have sole jurisdiction in any matters



