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MY SIZE, INC.

NOTICE OF ANNUAL MEETING

AND
PROXY STATEMENT
Meeting to be held on ,2017, At16:00 local time

At the offices of Spigelman, Koren, Zamir, Attorneys at Law,
20 Lincoln St., Tel Aviv 67134, Israel
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MY SIZE, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON ,2017

An Annual Meeting of Stockholders (the “Annual Meeting”) of My Size, Inc. (the “Company”) will be held on
2017, at the offices of Spigelman, Koren, Zamir, Attoreys at Law, 20 Lincoln St., Tel Aviv 67134, Israel, at 16:00 Local time, to
consider the following proposals:

1. Approval of a change in the Company's reporting policy such that the Company will report under and in accordance
with the provisions of Chapter E'3 of the Israeli Securities Law 1968 (the “ISL”) instead of reporting under the
provisions of Chapter F of the ISL.

2. Approval of an Amended and Restated Certificate of Incorporation.

3. Election of five directors to serve on the Company’s Board of Directors (the “Board”) until the 2018 annual meeting of
stockholders or until their successors are elected and qualified.

4. Approval of the My Size, Inc. 2017 Equity Incentive Plan.

5. Approval of the My Size, Inc. 2017 Consultant Equity Incentive Plan.

6. Revocation of the General Meeting Resolution dated December 2
Company’s named executive officers.

7. Anadvisory vote on compensation to our named executive officers.

8. An advisory vote on the frequency of future advisory votes on executive compensation.

oth 2014 approving the Compensation Plan to

BECAUSE OF THE SIGNIFICANCE OF THESE PROPOSALS TO THE COMPANY AND ITS STOCKHOLDERS, IT IS
VITAL THAT EVERY STOCKHOLDER VOTES AT THE ANNUAL MEETING IN PERSON OR BY PROXY.

These proposals are fully set forth in the accompanying Proxy Statement, which you are urged to read thoroughly. For the
reasons set forth in the Proxy Statement, your Board of Directors recommends a vote "FOR" Proposals 1, 2,4, 5, 6,and 7 , “FOR”
the election of each of the nominees for director and "THREE YEARS" for Proposal 8. The Company intends to mail the Proxy
Statement and Proxy Card enclosed with this notice on or about , 2017 to all stockholders entitled to vote at the
Annual Meeting. Only stockholders of record at the close of business on , 2017 will be entitled to attend and vote
at the meeting. A list of all stockholders entitled to vote at the Annual Meeting will be available at the principal office of the
Company during usual business hours, for examination by any stockholder for any purpose germane to the Annual Meeting for
10 days prior to the date thereof. Stockholders are cordially invited to attend the Annual Meeting. However, whether or not you
plan to attend the meeting in person, your shares should be represented and voted. After reading the enclosed Proxy Statement,
please sign, date, and return promptly the enclosed Proxy in the accompanying postpaid envelope we have provided for your
convenience to ensure that your shares will be represented. Alternatively, if you are a beneficial owner of shares held in street
name, you may wish to provide your response electronically through the Internet by following the instructions set out on the
enclosed Proxy Card. If you do attend the meeting and wish to vote your shares personally, you may revoke your Proxy.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on
,2017. The Proxy Statement is available at:

By Order of the Board of Directors

/s/ Eliyahu Walles
Eliyahu Walles
Chairman of the Board of Directors

WHETHER OR NOT YOU PLAN ON ATTENDING THE MEETING IN PERSON, PLEASE VOTE AS PROMPTLY AS
POSSIBLE TO ENSURE THAT YOUR VOTE IS COUNTED.
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My Size, Inc.
3 Araya St., pob 1026
Airport City, Israel, 7010000

PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of My Size, Inc.
(“My Size”, the “Company”, “we”, “us”, or “our”) to be voted at the Annual Meeting of Stockholders (“Annual Meeting”) which
will be held the offices of Spigelman, Koren, Zamir, Attorneys at Law, 20 Lincoln St., Tel Aviv 67134, Israel, at 16:00 Local time,
and at any postponements or adjournments thereof. The proxy materials will be furnished to stockholders on or about

,2017.

REVOCABILITY OF PROXY AND SOLICITATION

Any stockholder executing a proxy that is solicited hereby has the power to revoke it prior to the voting of the proxy.
Revocation may be made by attending the Annual Meeting and voting the shares of stock in person, or by delivering to the
Secretary of the Company at the principal office of the Company prior to the Annual Meeting a written notice of revocation or a
later-dated, properly executed proxy. Solicitation of proxies may be made by directors, officers and other employees of the
Company by personal interview, telephone, facsimile transmittal or electronic communications. No additional compensation will
be paid for any such services. This solicitation of proxies is being made by the Company which will bear all costs associated with
the mailing of this proxy statement and the solicitation of proxies.

RECORD DATE

Stockholders of record at the close of business on ,2017, will be entitled to receive notice of, attend and vote at
the meeting.

ISRAELI LAW PROVISIONS AFFECTING THE ANNUAL MEETING

The Company’s Certificate of Incorporation, as currently in effect, provides that certain provisions of Israeli Law are applicable to
the Company, some of which affect the Annual Meeting. Under such provisions:

o Sharcholders may vote by empowering a third party to attend in person and vote in their stead, provided such proxy
(provided through a power of attorney) shall be deposited in the Company's offices at least four (4) hours before the
meeting starts.

o Voting by a written proxy will be allowed only if such proxy will be received in the Company's offices, accompanied by
a proof of ownership of the shares, at least four (4) hours before the meeting starts.

e A proxy will be valid only if accompanied by the following documents: (i) if the shareholder is a registered shareholder
(shareholder of record) - proof of his identity (copy of a passport, Israeli ID, or, if such shareholder is a corporation - copy
of its duly issued certificate of incorporation); (ii) if the sharcholder is a beneficial owner of shares held in street name,
confirmation (proof) of ownership issued by the stock broker.

® A beneficial owner of shares held in street name is entitled to receive a confirmation (proof) of ownership from his stock
broker either at the broker's premises (or branch office) or by mail, free of charge (excluding mail costs).
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® A beneficial owner of shares held in street name, whose shares are deposited with a stock broker in Israel, is entitled to
receive from such stock broker an access code and an identification number and any additional information required and
following a secured identification process will be able to vote through the electronic voting system.

e Voting through the electronic voting system shall terminate six (6) hours before the meeting's opening time, upon which
time the electronic voting system shall be closed. Electronic votes can be changed or cancelled until the closing time of
the system and cannot be changed through the electronic voting system subsequently.

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Why am I receiving these materials?

The Company has delivered printed versions of these materials to you by mail, in connection with the Company’s
solicitation of proxies for use at the Annual Meeting. These materials describe the proposals on which the Company would like
you to vote and also give you information on these proposals so that you can make an informed decision.

What is included in these materials?

These materials include:

e this Proxy Statement for the Annual Meeting; and

e the Proxy Card or vote instruction form for the Annual Meeting.
What is the Proxy Card?

The Proxy Card enables you to appoint Ronen Luzon, our Chief Executive Officer, as your representative at the Annual
Meeting. By completing and returning a Proxy Card, you are authorizing Mr. Luzon to vote your shares at the Annual Meeting in
accordance with your instructions on the Proxy Card. This way, your shares will be voted whether or not you attend the Annual
Meeting.

What is the purpose of the Annual Meeting?

At our Annual Meeting, stockholders will act upon the matters outlined in the Notice of Annual Meeting on the cover page
of this Proxy Statement, including (i) approval of a change in the Company’s reporting policy such that the Company will report
under and in accordance with the provisions of Chapter E'3 of the Israeli Securities Law 1968 (the “ISL”) instead of reporting
under the provisions of Chapter F of the ISL, (ii) approval of an Amended and Restated Certificate of Incorporation, (iii) the
election of five directors to serve on the Company’s Board until the 2018 annual meeting of stockholders or until their successors
are elected and qualified, (iv) an approval of the My Size, Inc. 2017 Equity Incentive Plan (the “Incentive Plan”), (v) an approval
of the My Size, Inc. 2017 Consultant Equity Incentive Plan (the “Consultant Incentive Plan”), (vi) revocation of the General

Meeting Resolution dated December 29t 2014 approving the Compensation Plan to the Company’s named executive officers,
(vii) an advisory vote on compensation to our named executive officers and (viii) an advisory vote on the frequency of future
advisory votes on executive compensation.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of one third of the number of shares of common stock
issued and outstanding on the record date will constitute a quorum permitting the meeting to conduct its business. As of the
record date, we anticipate that there will be 17,405,359 shares of the Company’s common stock issued and outstanding, each
share entitled to one vote at the meeting (the “Voting Stock™). Thus, the presence of the holders of 5,801,787 shares of common
stock will be required to establish a quorum.
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What is the difference between a stockholder of record and a beneficial owner of shares held in street name?

Most of our stockholders hold their shares in an account at a brokerage firm, bank or other nominee holder, rather than
holding share certificates in their own name. As summarized below, there are some distinctions between shares held of record and
those owned beneficially in street name.

Stockholder of Record

Ifon , 2017, your shares were registered directly in your name with our transfer agent, VStock Transfer, LLC, you
are considered a stockholder of record with respect to those shares, and the Notice of Annual Meeting and Proxy Statement was
sent directly to you by the Company. As the stockholder of record, you have the right to direct the voting of your shares by
returning the Proxy Card to us. Whether or not you plan to attend the Annual Meeting, please complete, date, sign and return a
Proxy Card to ensure that your vote is counted.

Beneficial Owner of Shares Held in Street Name (non-Israeli brokerage firm, bank, broker-dealer, or other nominee holders)

If on , 2017, your shares were held in an account at a brokerage firm, bank, broker-dealer, or other nominee
holder, then you are considered the beneficial owner of shares held in “street name,” and the Notice of Annual Meeting and
Proxy Statement was forwarded to you by that organization. The organization holding your account is considered the
stockholder of record for purposes of voting at the Annual Meeting. As the beneficial owner, you have the right to direct that
organization on how to vote the shares held in your account. However, since you are not the stockholder of record, you may not
vote these shares in person at the Annual Meeting unless you receive a valid proxy from the organization.

How do I'vote?
Subject to provisions of Israeli law affecting the Company, as set forth above:
Stockholders of Record. If you are a stockholder of record, you may vote by any of the following methods:

® By Mail. You may vote by completing, signing, dating and returning your proxy card in the pre-addressed, postage-paid
envelope provided.

® n Person. You may attend and vote at the Annual Meeting. The Company will give you a ballot when you arrive.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name, you may vote
by any ofthe following methods:

o JVia the Internet. You may vote by proxy via the Intemnet by following the instructions provided on the enclosed Proxy
Card.

® By Mail. You may vote by proxy by filling out the vote instruction form and returning it in the pre-addressed, postage-
paid envelope provided.

® [n Person. If you are a beneficial owner of shares held in street name and you wish to vote in person at the Annual
Meeting, you must obtain a legal proxy from the organization that holds your shares.

Abstentions and broker non-votes

While the inspectors of election will treat shares represented by Proxies that reflect abstentions or include “broker non-votes”
as shares that are present and entitled to vote for purposes of determining the presence of a quorum, abstentions or “broker non-
votes” do not constitute a vote “for” or “against” any matter and thus will be disregarded in any calculation of “votes cast.”
However, abstentions and “broker non-votes” will have the effect of a negative vote if an item requires the approval of a majority
of a quorum or of a specified proportion of all issued and outstanding shares.
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Brokers holding shares of record for customers generally are not entitled to vote on “non-routine” matters, unless they receive
voting instructions from their customers. As used herein, “uninstructed shares” means shares held by a broker who has not
received voting instructions from its customers on a proposal. A “broker non-vote” occurs when a nominee holding uninstructed
shares for a beneficial owner does not vote on a particular proposal because the nominee does not have discretionary voting
power with respect to that non-routine matter. In connection with the treatment of abstentions and broker non-votes, both
proposals to be considered at the Annual Meeting are “non-routine”.

What happens if I do not give specific voting instructions?

Shareholders of Record. If you are a stockholder of record and you:

e sign and return a proxy card without giving specific voting instructions,
then the proxy holders will vote your shares in the manner recommended by the Board of Directors on all matters presented in
this Proxy Statement and as the proxy holders may determine in their discretion with respect to any other matters properly
presented for a vote at the Annual Meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do not
provide the organization that holds your shares with specific voting instructions, under the rules of various national and regional

securities exchanges, the organization that holds your shares may generally vote on routine matters, but cannot vote on non-
routine matters. Both proposals to be considered at the Annual Meeting are non-routine.

4-
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What are the Board’s recommendations?

The Board’s recommendation is set forth together with the description of each item in this Proxy Statement. In summary, the
Board recommends a vote:

o for the approval of a change in the Company's reporting policy such that the Company will report under and in
accordance with the provisions of Chapter E'3 of the ISL instead of reporting under the provisions of Chapter F of the
ISL; and

e forthe approval of the Amended and Restated Certificate of Incorporation;

e forthe election of each of the five nominees for directors;

e forthe approval of the Incentive Plan;

e forthe approval of the Consultant Incentive Plan;

®  forthe Revocation of the General Meeting Resolution dated December 29" 2014 approving the Compensation Plan to
the Company’s named executive officers;

e forthe approval of the compensation to our named executive officers; and
o “Three years” for the frequency of the stockholder advisory vote on compensation to our named executive officers;

With respect to any other matter that properly comes before the meeting, the proxy holder will vote as recommended by the
Board of Directors or, if no recommendation is given, in his own discretion.

Dissenters’ Right of Appraisal

Holders of shares of our common stock do not have appraisal rights under Delaware law or under the governing documents
ofthe Company in connection with this solicitation.

How are Proxy materials delivered to households?

Only one copy of this Proxy Statement will be delivered to an address where two or more stockholders reside with the same
last name or who otherwise reasonably appear to be members of the same family based on the stockholders’ prior express or
implied consent.

We will deliver promptly upon written or oral request a separate copy of this Proxy Statement upon such request. If you share
an address with at least one other stockholder, currently receive one copy of our Proxy Statement at your residence, and would
like to receive a separate copy of our Proxy Statement for future stockholder meetings of the Company, please specify such
request in writing and send such written request to My Size, Inc., 3 Araya St., pob 1026, Airport City, Israel, 7010000, Attention:
Corporate Secretary.

How much stock is owned by 5% stockholders, directors, and executive officers?

The following table sets forth the number of shares known to be beneficially owned by all persons who own at least 5% of
the Company’s outstanding common stock, the Company's directors and officers, and the directors and officers as a group as of
February ~ ,2017. Unless otherwise indicated, the stockholders listed in the table have sole voting and investment power with
respect to the shares indicated.
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Amount of

Beneficial Percent of
Name of Beneficial Owner Ownership Class*
Shoshana Zigdon 3,500,000 20.1%
Israel Levi 1,508,183 8.7%
Directors and Officers
Eliyahu Walles 0 0
Ronen Luzon 1,755,950 10.1%
OrKles 0 0
Oded Shoshan 0 0
Billy Pardo 0 0
Zeev Lavenberg 0 0
Moshe Gedansky 0 0
Shoshana Herman 0
Officers and directors as a group (8 persons) 1,755,950 10.1%

* Beneficial Ownership is determined in accordance with the rules of the Securities and Exchange Commission (the “SEC”) and
generally includes voting or investment power with respect to securities. Shares of common stock subject to options, warrants,
convertible debentures, or preferred shares exercisable or convertible within 60 days of February 14, 2017 are deemed
outstanding for computing the percentage of the person holding such securities. Percentages are based on 17,405,359 shares of
common stock issued and outstanding as of February 14, 2017.

Directors, Nominees, Executive Officers and Corporate Governance

The following table sets forth the name, age and positions of our executive officers, directors and director nominees.

NAME AGE POSITION DATES OF SERVICE
Eli Walles 36 Chairman of the Board September 2013 - Present
Ronen Luzon 46 Chief Executive Officer and Director September 2013 - Present
OrKles 34 Chief Financial Officer May 2016 - Present
Billy Pardo 41 Chief Product Officer May 2014 - Present
Oded Shohan 32 Chief Technology Officer May 2014 - Present
Zeev Lavenberg 53 Independent director August 2012 - Present
Moshe Gedansky 38 Independent director August 2014 - Present
Shoshana Herman 49 Director May 2014 - Present
Oron Braniztky 59 Director nominee (Independent) N/A

The business background and certain other information about our directors and executive officers, as well our key employee, is
set forth below:

Ronen Luzon — Founder, Director & Chief Executive Officer

Prior to founding the Company, from 2006, Ronen is the CEO and Founder of Malers Ltd., a company in the global security
solutions market and provides technological solutions for integrated communication infrastructures, security and control systems.
Prior to that, he held several senior marketing, sales management and professional services positions in a variety of international
high tech companies. Ronen graduated from Middlesex University in London with a B.sc in IT and Business Information Systems
(1998).

Or Kles, CPA — Chief Financial Officer

Mr. Kles is a CPA with a broad, diverse financial background. In recent years, Or has been seeing through planning, budgeting,
forecasting, tax, and auditing processes. Or holds an MBA and a BA in Business Management and Accounting (specializing in
financing). During the 5 years prior to his employment by the Company, served at the financial department of Shikun and binui-
Solel boneh infrastructure LTD and as an associate at KPMG.

Oded Shoshan — Chief Technology Officer

In addition to his role with the Company, from 2012, Mr. Shoshan is the founder and CEO of MonkeyTech, a company that

provides design, development and characterization of mobile applications. Before that, from 2010-2012 Oded was software
project manager for the company One. Prior to his role in company One, Oded servied in the Israel Defense Forces, in the elite
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Data Center & Information Systems Unit (Mamram) and as officer in the computer division of the Israeli Air Force. Oded holds a
BA from Tel Aviv University in cinema.

-6-
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Billy Pardo — Chief Product Officer

Prior to joining the Company, from 2010-2013, Billy was Senior Director of Product Management and member of Fourier
Education executive management team. Among her areas of expertise are launching products from the concept to the successful
delivery in various methodologies, including Fourier Education’s award-winning einstein™ Science Tablet. From 2008-2010,
she held a product management position at Time to Know. Prior to that from 1999 she was the R&D Software Team Leader for
Eldat Communication Ltd.

She holds an MBA from The Interdisciplinary Center(2012) and a B.A. in computer science from The Academic College of Tel-
Aviv, Yaffo (2001).

Dr. Shoshana Herman — Director

In addition to her role at the Company, from 2000, Dr. Herman is a Researcher and student laboratories manager at Bar Ilan
University, as well as a Lecturer at Bar-Ilan University, Ramat-Gan Collage and Dina Nursing school. Dr. Herman is a Doctor of
Philosophy and Life Science.

Mr. Eli Walles — Chairman of the board

From 2010 — 2014, Mr. Walles was the Marketing Manager of MS Berlin GMBH, a real estate investment company. He is also a
professional Jewish cantor appearing around the world. In 2001 he graduated from the Hebron Yeshiva in Jerusalem.

Mr. Ze'ev Levenberg — Director (independent)

In addition to his role at the Company, Mr. Levenberg serves as a director of Asia Group Ltd., an Israeli public company trading
on the Tel Aviv Stock exchange. He serves as a director for Intercolony Investments Ltd., which is also an Israeli public company.
Prior to that he served as a director from 2009-2014 of Arazim Investments Ltd. an Israeli public company and also served as a
director of Adler Investments Ltd. an Israeli public company between the years 2008 and 2014. Prior to that he worked at as a
director and investment committee member at Altshueler & Shaham an investment company in Israel between the years 2002 and
2008. Mr Levenberg holds BSc Medical Science degree from the Hebrew University, Jerusalem Isracl as well as an MBA
(finance) from Bar Ilan University, Ramat-Gan Israel.

Mr. Moshe Gidansky — Director (independent)

Moshe Gidansky is an accountant (CPA) and an attorney in Israel. Mr. Gidansky has been CFO at Netz Group Ltd. and at its
subsidiaries since 2011. From 2010 — 2013 Mr. Gidansky worked at the Corporate Division in the Israeli Securities Authority for
about 7 years. His last position at the Isracli Securities Authority was senior assistant chief accountant and as such was involved
in all aspects of accounting work involving the supervision and regulation of public companies. Mr. Gidansky holds a B.A in
Accounting and Economics (summa cum laude) from Tel Aviv University, Israel and a Law degree from Bar Ilan University Israel.
Mr. Gidansky holds the position of lecturer of accounting at the Inter Disciplinarian Center in Herzliya as well as serving as a
member of the Professional Overseeing Commitee of accounting and financial reporting of the Israeli Institute of Certified Public
Accountants.

Mr. Oron Braniztky — Director nominee (independent)

Mr. Braniztky, a nominee for director, previously worked at Pricer E.S.L. Ltd. Pricer provides in-store, digital, shelf-edge solutions
that enhance both store performance and the shopping experience. Oron built and managed a network of system integrators,
resellers and subsidiaries in Europe, North America & Asia. Mr. Braniztky currently serves as the chairman of the board of
WiseShelf and is a marketing advisor for other European retailers. He has a BS from the Hebrew University of Jerusalem and an
MBA in International Marketing from Tel Aviv University.

Director Qualifications

The Board believes that all of its directors should have the highest personal integrity and have a record of exceptional ability and
judgment. The Board also believes that its directors should ideally reflect a mix of experience and other qualifications. There is
no firm requirement of minimum qualifications or skills that candidates must possess.
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Certain Relationships and Related Party Transactions

There is a family relationship between Mr. Ronen Luzon and Mrs. Billy Pardo. They are husband and wife.
Our Chief Technology Officer, Oded Shoshan, is compensated pursuant to a technology consulting agreement between the
Company and Monkeytech Ltd. Mr. Shoshan is the chief executive officer and owner of Monkeytech Ltd. Mr. Shoshan owns less
than 50% of Monkeytech Ltd. In 2016, the Company paid Monkeytech, Ltd. approximately $118,000 in consulting fees.
Committees of the Board
Audit Committee

The Company's audit committee, is comprised of Mr. Levenberg, Ms. Herman, and Mr. Gidansky. Under the NASDAQ
listing standards and applicable SEC rules, we are required to have three members of the audit committee, all of whom must be
independent. Upon his election, we anticipate that Mr. Braniztky will be appointed to this committee.

We have adopted an audit committee charter, which details the principal functions of the audit committee, including:

e the appointment, compensation, retention, replacement, and oversight of the work of the independent auditors and any
other independent registered public accounting firm engaged by us;

e pre-approving all audit and non-audit services to be provided by the independent auditors or any other registered public
accounting firm engaged by us, and establishing pre-approval policies and procedures;

o reviewing and discussing with the independent auditors all relationships the auditors have with us in order to evaluate
their continued independence;
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setting clear hiring policies for employees or former employees of the independent auditors;
setting clear policies for audit partner rotation in compliance with applicable laws and regulations;

obtaining and reviewing a report, at least annually, from the independent auditors describing (i) the independent
auditor’s internal quality-control procedures and (ii) any material issues raised by the most recent internal quality-
control review, or peer review, of the audit firm, or by any inquiry or investigation by governmental or professional
authorities, within, the preceding five years respecting one or more independent audits carried out by the firm and any
steps taken to deal with such issues;

reviewing and approving any related party transaction required to be disclosed pursuant to Item 404 of Regulation S-K
promulgated by the SEC prior to us entering into such transaction; and

reviewing with management, the independent auditors, and our legal advisors, as appropriate, any legal, regulatory or
compliance matters, including any correspondence with regulators or government agencies and any employee
complaints or published reports that raise material issues regarding our financial statements or accounting policies and
any significant changes in accounting standards or rules promulgated by the Financial Accounting Standards Board, the
SEC or other regulatory authorities.

The Audit Committee met on 5 occasions during the fiscal year ended December 31, 2016. Each of the members of the Audit
Committee attended at least 75% of the meetings held by the Audit Committee during the time such directors served as a member
of'the committee.

Audit Committee Report*

The Audit Committee has reviewed and discussed our audited financial statements with management, and has

discussed with our independent registered public accounting firm the matters required to be discussed by Statement on Auditing
Standards No. 61, as amended (Codification of Statements on Auditing Standards, AU 380), as adopted by the Public Company
Accounting Oversight Board (the “PCAOB”) in Rule 3200T. Additionally, the Audit Committee has received the written
disclosures and the letter from our independent registered public accounting firm, as required by the applicable requirements of
the PCAOB, and has discussed with the independent registered public accounting firm the independent registered public
accounting firm’s independence. Based upon such review and discussion, the Audit Committee recommended to the Board that
the audited financial statements be included in our Annual Report on Form 10-K for the last fiscal year for filing with the SEC.

Submitted by:

Audit Committee of the Board of Directors
Zeev Levenberg

Moshe Gidansky

Shoshana Herman

* The information contained in this Audit Committee Report shall not be deemed to be “soliciting material” or “filed” or
incorporated by reference in future filings with the SEC, or subject to the liabilities of Section 18 of the Exchange Act, except to
the extent that the Company specifically requests that the information be treated as soliciting material or specifically incorporates
it by reference into a document filed under the Securities Act of 1933, as amended or the Exchange Act.
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Compensation Committee

The Company's compensation committee consists of Mr. Levenberg, Ms. Herman, and Mr. Gidansky. Upon his election,
we anticipate that Mr. Braniztky will be appointed to this committee. We have adopted a compensation committee charter, which
details the principal functions of the compensation committee, including:

e reviewing and approving on an annual basis the corporate goals and objectives relevant to our Chief Executive Officer’s
compensation, evaluating our Chief Executive Officer’s performance in light of such goals and objectives and
determining and approving the remuneration (if any) of our Chief Executive Officer’s based on such evaluation;

e reviewing and approving the compensation of all of our other executive officers;

® reviewing our executive compensation policies and plans;

e implementing and administering our incentive compensation equity-based remuneration plans;

®  assisting management in complying with our proxy statement and annual report disclosure requirements;

e approving all special perquisites, special cash payments and other special compensation and benefit arrangements for
our executive officers and employees;

e producing a report on executive compensation to be included in our annual proxy statement; and

e reviewing, evaluating and recommending changes, if appropriate, to the remuneration for directors.
The Compensation Committee met on 2 occasions during the fiscal year ended December 31, 2016. Each of the members of the
Compensation Committee attended at least 75% of the meetings held by the Audit Committee during the time such directors

served as a member of the committee.

Corporate Governance and Nominations Committee

The members of the Corporate Governance and Nominations Committee are Mr. Levenberg and Mr. Gidansky. Our
Board adopted a written charter for the Corporate Governance and Nominations Committee. The Corporate Governance and
Nominations Committee develops, recommends and oversees implementation of corporate governance principles for the
Company and considers recommendations for director nominees. The Corporate Governance and Nominations Committee also
considers stockholder recommendations for director nominees that are properly received in accordance with applicable rules and
regulations of the SEC.

Director Nominations

We do not have a standing nominating committee. In accordance with Rule 5605(¢)(2) of the NASDAQ rules, a majority
of the independent directors may recommend a director nominee for selection by the Board. The Board believes that the
independent directors can satisfactorily carry out the responsibility of properly selecting or approving director nominees without
the formation of a standing nominating committee. The directors who shall participate in the consideration and recommendation
of director nominees are Messrs. Levenberg and Gidansky. In accordance with NASDAQ rule 5605(e)(1)(a), Messrs. Levenberg
and Gidansky and Ms. Herman are currently independent, and Mr. Braniztky will be independent. As there is no standing
nominating committee, we do not have a nominating committee charter in place.

The board of directors will also consider director candidates recommended for nomination by our stockholders during
such times as they are seeking proposed nominees to stand for election at the next annual meeting of stockholders (or, if
applicable, a special meeting of stockholders). Our stockholders that wish to nominate a director for election to the Board should
follow the procedures set forth in our bylaws.
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Board Leadership Structure and Role in Risk Oversight

Although we do not require separation of the offices of the Chairman of the Board and Chief Executive Officer, we currently have
a different person serving in each such role—Mr. Walles is our Chairman, and Mr. Luzon is our Chief Executive Officer. The
decision whether to combine or separate these positions depends on what our Board deems to be in the long term interest of
stockholders in light of prevailing circumstances. The separation of duties provides strong leadership for the Board while
allowing the Chief Executive Officer to be the leader of the Company, focusing on its customers, employees, and operations. Our
Board of Directors believes the Company is well-served by this flexible leadership structure and that the combination or
separation of these positions should continue to be considered on an ongoing basis.

Executive Compensation

Compensation Committee Report*

Our Compensation Committee has reviewed and discussed with management the disclosures under this “Executive
Compensation” section included in this proxy statement. Based on that review and discussion, the Compensation Committee has
recommended to the Board of Directors that these disclosures be included in the proxy statement.

Submitted by:

Compensation Committee of the Board of Directors
/s/ Ze’ev Levenberg

/s/ Shoshana Herman

/s/ Moshe Gidansky

* The information contained in this Compensation Committee Report shall not be deemed to be “soliciting material” or “filed” or
incorporated by reference in future filings with the SEC, or subject to the liabilities of Section 18 of the Exchange Act, except to
the extent that the Company specifically requests that the information be treated as soliciting material or specifically incorporates
it by reference into a document filed under the Securities Act of 1933, as amended or the Exchange Act.

Compensation Committee Interlocks and Insider Participation

None of our executive officers serves as a member of the Compensation Committee. None of the members of our
Compensation Committee has ever been our employee or one of our officers.

Summary Compensation Table

The following sets forth the compensation paid by My Size, Inc. to our principal executive officers, during the periods
ending December 31,2015 and December 31, 2016.

NonEquity Nonqualified

Incentive Plan Deferred All Other

Name and Salary Bonus Stock Warrant/Option Compensation Compensation Compensation Total ($)
Principal Position  Year (6] (® Awards (5) Awards (%) (&) Earnings ($) &) 6))
Ronen Luzon

Chief Executive

Officer, Secretary

and Treasurer 2016 77,000 0 0 0 0 0 0 77,000

Billy Pardo 2015 0 0 0 0 0 0 0 0

Chief Product

Officer 2016 119,000 0 0 0 0 0 0 119,000

2015 85,000 0 0 0 0 0 0 85,000

-11-

https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm 15/88



2/16/2017 https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm

Narrative disclosure to Summary Compensation Table

(1) The exchange rate is determined on the last day of the Company’s fiscal year. As such, all Israeli new shekel, or NIS, amounts
have been translated into U.S dollars at the December 31, 2016 noon buying rate in the City of New York for cable transfers of
NIS as certified for customs purposes by the Federal Reserve Bank of New York, being US$1.00 =NIS 3.845.

Outstanding Equity Awards at Fiscal Year-End
Our executive officers did not hold any options or other unvested equity awards as of December 31, 2016.
Director Compensation

Non-Equity = Nonqualified
Warrant

Name and / Incentive Deferred
Principal Stock  Option Plan Compensation  All Other
Position Year  Salary Bonus Awards Awards Compensation Earnings Compensation Total (1)
Eli Walles -

Chairman of

the Board 2016 $115,000 0 0 0 0 0 0 $115,000
Shoshana

Herman —

Director (2) 2016 $ 16,464 0 0 0 0 0 0 $ 16464
Zeev Levenberg

- External

Director (3) 2016 § 15,576 0 0 0 0 0 0 $ 15,576
Moshe

Gidansky -

External

Director (4) 2016 $ 16,464 0 0 0 0 0 0 $ 16464

Narrative disclosure to Director Compensation Table

(1) The exchange rate is determined on the last day of the Company’s fiscal year. As such, all Israeli new shekel, or NIS, amounts
have been translated into U.S dollars at the December 31, 2016 noon buying rate in the City of New York for cable transfers of
NIS as certified for customs purposes by the Federal Reserve Bank of New York, being US$1.00 =NIS 3.845.

(2) Mrs. Herman’s 2016 compensation consists of director’s compensation of $8,736 USD per annum and $555 per meeting
(33,588 NIS per annum + 2,134 NIS per meeting).

(3) Mr. Levenberg’s 2016 compensation consists of director's compensation of $8,736 USD per annum and $555 per meeting
(33,588 NIS per annum + 2,134 NIS per meeting).

(4) Mr. Gidansky’s 2016 compensation consists of $8,736 USD per annum and $555 USD per meeting (33,588 NIS per annum +
2,134 NIS per meeting).

-12-
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ACTIONS TO BE TAKEN AT THE MEETING
PROPOSALNO. 1

APPROVAL OF A CHANGE IN THE COMPANY’S REPORTING POLICY SUCH THAT THE COMPANY WILL
REPORT UNDER AND IN ACCORDANCE WITH THE PROVISIONS OF CHAPTER E'3 OF THE ISRAELI
SECURITIES LAW 1968 (THE “ISL”) INSTEAD OF REPORTING UNDER THE PROVISIONS OF CHAPTER F OF
THE ISL

Our Board of Directors has approved, subject to shareholder approval, a change in the Company's reporting policy such that
the Company will report under and in accordance with the provisions of Chapter E'3 of the ISL instead of reporting under the
provisions of Chapter F of the ISL.

The Company’s common stock is currently traded on both The Nasdaq Capital Market and the Tel Aviv Stock Exchange, and
the Company files reports with the U.S. Securities and Exchange Commission, or SEC, and Israel Securities Authority, or ISA. If
the change being considered under this Proposal 1 is approved by shareholders at the Annual Meeting, the Company will no
longer be required to file separate reports with the ISA, while maintaining the listing of the Company’s common stock with the
Tel Aviv Stock Exchange. This change would result in substantial cost savings to the Company. If this change is approved by
shareholders at the Annual Meeting, it will be effective upon the Company obtaining approval for the change from the Tel Aviv
Stock Exchange. The shareholder approval for this change is required under the rules of the Tel Aviv Stock Exchange.

Required Vote

Approval of the change in the Company’s reporting policy requires the receipt of the affirmative vote of a majority of the
Voting Stock present in person or by proxy at the Annual Meeting, excluding the votes of the controlling shareholders of the
Company.

RECOMMENDATION OF THE BOARD FOR PROPOSAL NO. 1:

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE TO APPROVE THE CHANGE IN
THE COMPANY’S REPORTING POLICY SUCH THAT THE COMPANY WILL REPORT UNDER AND IN
ACCORDANCE WITH THE PROVISIONS OF CHAPTER E'3 OF THE ISL INSTEAD OF REPORTING UNDER THE
PROVISIONS OF CHAPTER F OF THE ISL.

ACTIONS TO BE TAKEN AT THE MEETING
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PROPOSALNO. 2

APPROVAL OF AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

Our Board of Directors has approved, subject to shareholder approval, the Amended and Restated Certificate of
Incorporation in the form of Exhibit A hereto.

The following discussion is a summary of the key changes effected by the Amended and Restated Certificate of
Incorporation, but this summary is qualified in its entirety by reference to the full text of the Amended and Restated Certificate of
Incorporation, a copy of which is included as Exhibit A hereto.

As noted above, the Company’s common stock is traded on the Tel Aviv Stock Exchange and the NASDAQ Capital Market.
Our certificate of incorporation, as currently in effect, includes certain provisions, required for companies that have securities
traded on the Tel Aviv Stock Exchange (but not the NASDAQ Capital Market) that refer to Israeli law. Because the Company’s
common stock trades on the NASDAQ Capital Market, these provisions are no longer required for the Company, and thus will be
removed under the Amended and Restated Certificate of Incorporation.

Provisions relating to Israeli law that will be removed under the Amended and Restated Certificate of Incorporation include:

A provision requiring that notices of shareholder meetings be subject to sections 87 and 89 of the Israeli Companies
Law, which prescribe mechanisms under Israeli law for proxy statements and general shareholder meetings.

Provisions relating to “Controlling Stockholders” as defined under the Israeli Companies Law, 1999.
A provision which provides that, in accordance with Section 121(c) of the Israeli Companies Law, 1999, the same
person cannot hold the office of Chairman and General Manager unless specifically resolved by the general meeting of

shareholders, for period not exceeding three years and under the circumstances provided for therein.

A provision which provides that the Israeli Securities Regulations, 2001 (which provides for the adoption of certain
provisions of the Isracli Companies Law), will be applicable to the Company.

A provisions requiring that the Company have an audit committee, and requirements relating thereto.

A provision which provides that Section 194 through 218 of the Israeli Companies Law, 1999, which provide for the
filing of derivative actions by shareholders in Israel, will apply to the Company.

Provisions requiring that the Company have an internal auditor, and relating to the role of the internal auditor.

Provisions which provide that section 328-340 of the Israeli Companies Law, 1999, and the Israeli Securities (Purchase
Offer) Regulations, 2000, which provide for tender purchase offers of shares and forced sales of shares (or buyouts), will
be applicable to the Company.

Provisions requiring mandatory appointment of independent directors. Instead, the Company will apply the customary
practice of Delaware companies listed on NASDAQ Capital Market, in accordance with rules, applications and
requirements of SEC.

Required Vote

Approval of the Amended and Restated Certificate of Incorporation requires the receipt of the affirmative vote of a majority
of'the Voting Stock as of the record date.

RECOMMENDATION OF THE BOARD FOR PROPOSAL NO. 2:

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE TO APPROVE THE AMENDED

AND RESTATED CERTIFICATE OF INCORPORATION
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PROPOSALNO. 3
ELECTION OF DIRECTORS

Introduction and Nominees

The Board has nominated each Eliyahu Walles (Chairman), Zeev Lavenberg, Moshe Gedansky, Ronen Luzon and Oran
Baniztky to serve as directors until the 2018 annual meeting of stockholders (subject to their respective earlier removal, death or
resignation) or until their successors are elected and qualified.

We have been advised by each of the above mentioned directors that they are willing to be named as a nominee and
each are willing to continue to serve as a director if elected. Unless you indicate otherwise, shares represented by executed
proxies will be voted for the election as directors of each nominee (each of whom is now a director) unless any such nominee
shall be unavailable, in which case such shares will be voted for a substitute nominee designated by the Board. We have no
reason to believe that any of the nominees will be unavailable or, if elected, will decline to serve.

Required Vote
A plurality of the votes voted at the Annual Meeting is required to elect each nominee as a director.
RECOMMENDATION OF THE BOARD FOR PROPOSAL NO. 3:
THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE ELECTION OF
THE ABOVEMENTIONED NOMINEES.
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PROPOSAL NO. 4
APPROVAL OF THE MY SIZE, INC. 2017 EQUITY INCENTIVE PLAN

The Company’s Board of Directors has declared advisable, has adopted and is submitting for stockholder approval the
My Size, Inc. 2017 Equity Incentive Plan (the “Incentive Plan”). The purpose of the Incentive Plan is to attract and retain key
personnel and to provide a means for directors, officers, managers and employees to acquire and maintain an interest in the
Company, which interest may be measured by reference to the value of its common stock.

If approved by the Company’s stockholders, the Incentive Plan will be effective as of the date the stockholders
approved the Incentive Plan. Capitalized terms used but not defined in this proposal shall have the meaning ascribed to them in
the Incentive Plan document. The following description is qualified in its entirety by reference to the Incentive Plan document, a
copy of which is attached as Exhibit B.

Administration

The Company’s Compensation Committee (the “Committee”) will administer the Incentive Plan. The Committee will
have the authority, without limitation (i) to designate Participants to receive Awards, (ii) determine the types of Awards to be
granted to Participants, (iii) determine the number of shares of common stock to be covered by Awards, (iv) determine the terms
and conditions of any Awards granted under the Incentive Plan, (v) determine to what extent and under what circumstances
Awards may be settled in cash, shares of common stock, other securities, other Awards or other property, or canceled, forfeited or
suspended, (vi) determine whether, to what extent, and under what circumstances the delivery of cash, Common Stock, other
securities, other Awards or other property and other amounts payable with respect to an Award shall be made; (vii) interpret,
administer, reconcile any inconsistency in, settle any controversy regarding, correct any defect in and/or complete any omission
in this Incentive Plan and any instrument or agreement relating to, or Award granted under, this Incentive Plan; (viii) establish,
amend, suspend, or waive any rules and regulations and appoint such agents as the Committee shall deem appropriate for the
proper administration of this Incentive Plan; (ix) accelerate the vesting or exercisability of, payment for or lapse of restrictions on,
Awards; (x) reprice existing Awards or to grant Awards in connection with or in consideration of the cancellation of an
outstanding Award with a higher price; and (xi) make any other determination and take any other action that the Committee
deems necessary or desirable for the administration of this Incentive Plan. The Committee will have full discretion to administer
and interpret the Incentive Plan and to adopt such rules, regulations and procedures as it deems necessary or advisable and to
determine, among other things, the time or times at which the awards may be exercised and whether and under what
circumstances an award may be exercised.

Eligibility

Employees, directors and officers of the Company or their affiliates are eligible to participate in the Incentive Plan and
are referred to as “Participants”. The Committee has the sole and complete authority to determine who will be granted an Award
under the Incentive Plan, however, it may delegate such authority to one or more officers of the Company under the
circumstances set forth in the Incentive Plan.

Number of Shares Authorized

The Incentive Plan provides for an aggregate of 2,000,000 shares of Common Stock to be available for Awards. If an
Award is forfeited, canceled, or if any Option terminates, expires or lapses without being exercised, the Common Stock subject to
such Award will again be made available for future grant. However, shares that are used to pay the exercise price of an Option or
that are withheld to satisfy the Participant’s tax withholding obligation will not be available for re-grant under the Incentive
Plan.

If there is any change in the Company’s corporate capitalization or structure, the Committee in its sole discretion may
make substitutions or adjustments to the number of shares of common stock reserved for issuance under the Incentive Plan, the
number of shares covered by Awards then outstanding under the Incentive Plan, the limitations on Awards under the Incentive
Plan, the exercise price of outstanding Options and such other equitable substitution or adjustments as it may determine
appropriate.
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The Incentive Plan will have a term of ten years and no further Awards may be granted under the Incentive Plan after
that date.

Awards Available for Grant

The Committee may grant Awards of Non-Qualified Stock Options, Incentive Stock Options, Stock Appreciation
Rights, Restricted Stock Awards, Restricted Stock Units, Stock Bonus Awards, Performance Compensation Awards (including
cash bonus awards) or any combination of the foregoing. Notwithstanding, the Committee may not grant to any one person in
any one calendar year Awards (i) for more than 50% of the Available Shares in the aggregate or (ii) payable in cash in an amount
exceeding $10,000,000 in the aggregate.

Options

The Committee will be authorized to grant Options to purchase Common Stock that are either “qualified,” meaning
they are intended to satisfy the requirements of Code Section 422 for Incentive Stock Options, or “non-qualified,” meaning they
are not intended to satisfy the requirements of Section 422 of the Code. Options granted under the Incentive Plan will be subject
to the terms and conditions established by the Committee. Options granted under the Incentive Plan will be subject to such terms,
including the exercise price and the conditions and timing of exercise, as may be determined by the Committee and specified in
the applicable award agreement. The maximum term of an Option granted under the Incentive Plan will be ten years from the date
of grant (or five years in the case of an Incentive Stock Option granted to a 10% stockholder). Payment in respect of the exercise
of an Option may be made in cash or by check, by surrender of unrestricted shares of Common Stock (at their fair market value on
the date of exercise) that have been held by the participant for any period deemed necessary by the Company’s accountants to
avoid an additional compensation charge or have been purchased on the open market, or the Committee may, in its discretion and
to the extent permitted by law, allow such payment to be made through a broker-assisted cashless exercise mechanism, a net
exercise method, or by such other method as the Committee may determine to be appropriate.

Stock Appreciation Rights

The Committee will be authorized to award Stock Appreciation Rights (or SARs) under the Incentive Plan. SARs will
be subject to such terms and conditions as established by the Committee. A SAR is a contractual right that allows a participant to
receive, either in the form of cash, shares or any combination of cash and shares, the appreciation, if any, in the value of a share
over a certain period of time. A SAR granted under the Incentive Plan may be granted in tandem with an option and SARs may
also be awarded to a participant independent of the grant of an Option. SARs granted in connection with an Option shall be
subject to terms similar to the Option which corresponds to such SARs. SARs shall be subject to terms established by the
Committee and reflected in the award agreement.

Restricted Stock

The Committee will be authorized to award Restricted Stock under the Incentive Plan. Unless otherwise provided by
the Committee and specified in an award agreement, restrictions on Restricted Stock will lapse after three years of service with
the Company. The Committee will determine the terms of such Restricted Stock awards. Restricted Stock are shares of common
stock that generally are non-transferable and subject to other restrictions determined by the Committee for a specified period.
Unless the Committee determines otherwise or specifies otherwise in an award agreement, if the participant terminates
employment or services during the restricted period, then any unvested restricted stock will be forfeited.
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Restricted Stock Unit Awards

The Committee will be authorized to award Restricted Stock Unit awards. Unless otherwise provided by the
Committee and specified in an award agreement, Restricted Stock Units will vest after three years of service with the Company.
The Committee will determine the terms of such Restricted Stock Units. Unless the Committee determines otherwise or specifies
otherwise in an award agreement, if the participant terminates employment or services during the period of time over which all or
a portion of the units are to be earned, then any unvested units will be forfeited. At the election of the Committee, the participant
will receive a number of shares of common stock equal to the number of units earned or an amount in cash equal to the fair market
value of that number of shares at the expiration of the period over which the units are to be earned or at a later date selected by the
Committee.

Stock Bonus Awards

The Committee will be authorized to grant Awards of unrestricted shares of common stock or other Awards
denominated in shares of common stock, either alone or in tandem with other Awards, under such terms and conditions as the
Committee may determine.

Performance Compensation Awards

The Committee will be authorized to grant any Award under the Incentive Plan in the form of a Performance
Compensation Award exempt from the requirements of Section 162(m) of the Code by conditioning the vesting of the Award on
the attainment of specific performance criteria of the Company and/or one or more Affiliates, divisions or operational units, or
any combination thereof, as determined by the Committee. The Committee will select the performance criteria based on one or
more of the following factors: (i) revenue; (ii) sales; (iii) profit (net profit, gross profit, operating profit, economic profit, profit
margins or other corporate profit measures); (iv) earnings (EBIT, EBITDA, eamings per share, or other corporate profit measures);
(v) net income (before or after taxes, operating income or other income measures); (vi) cash (cash flow, cash generation or other
cash measures); (vii) stock price or performance; (viii) total stockholder return (stock price appreciation plus reinvested dividends
divided by beginning share price); (ix) economic value added; (x) return measures (including, but not limited to, return on assets,
capital, equity, investments or sales, and cash flow return on assets, capital, equity, or sales); (xi) market share; (xii) improvements
in capital structure; (xiii) expenses (expense management, expense ratio, expense efficiency ratios or other expense measures);
(xiv) business expansion or consolidation (acquisitions and divestitures); (xv) internal rate of return or increase in net present
value; (xvi) working capital targets relating to inventory and/or accounts receivable; (xvii) inventory management; (Xviii) service
or product delivery or quality; (xix) customer satisfaction; (xx) employee retention; (xxi) safety standards; (xxii) productivity
measures; (xxiii) cost reduction measures; and/or (xxiv) strategic plan development and implementation.

Transferability

Each Award may be exercised during the participant’s lifetime only by the participant or, if permissible under
applicable law, by the participant’s guardian or legal representative and may not be otherwise transferred or encumbered by a
participant other than by will or by the laws of descent and distribution. The Committee, however, may permit Awards (other
than Incentive Stock Options) to be transferred to family members, a trust for the benefit of such family members, a partnership or
limited liability company whose partners or stockholders are the participant and his or her family members or anyone else
approved by it.

Amendment
The Incentive Plan will have a term of ten years. The Company’s board of directors may amend, suspend or terminate
the Incentive Plan at any time; however, shareholder approval to amend the Incentive Plan may be necessary if the law or SEC so

requires. No amendment, suspension or termination will impair the rights of any Participant or recipient of any Award without the
consent of the Participant or recipient.
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Change in Control

Except to the extent otherwise provided in an Award, in the event of a Change in Control, all outstanding Options and
equity awards (other than performance compensation awards) issued under the Incentive Plan will become fully vested and
performance compensation awards will vest, as determined by the Committee, based on the level of attainment of the specified
performance goals. In general, the Committee may, in its discretion, cancel outstanding Awards and pay the value of such Awards
to the participants in connection with a Change in Control. The Committee can also provide otherwise in an Award under the
Incentive Plan.

U.S. Federal Income Tax Consequences

The following is a general summary of the material U.S. federal income tax consequences of the grant and exercise and
vesting of Awards under the Incentive Plan and the disposition of shares acquired pursuant to the exercise of such Awards. This
summary is intended to reflect the current provisions of the Code and the regulations thereunder. However, this summary is not
intended to be a complete statement of applicable law, nor does it address foreign, state, local and payroll tax considerations.
Moreover, the U.S. federal income tax consequences to any particular participant may differ from those described herein by
reason of, among other things, the particular circumstances of such participant.

Pursuant to Section 15(e) of the Incentive Plan, the Committee may, in its sole discretion, amend the terms of the
Incentive Plan or outstanding Awards (or establish a sub-plan) with respect to such Participants in order to conform such terms
with the requirements of local law or to obtain more favorable tax or other treatment for such Participants or the Company. The
Company operates in Israel, and the applicable tax consequences for Participants may be Israeli tax consequences.

Options

There are a number of requirements that must be met for a particular Option to be treated as an Incentive Stock Option.
One such requirement is that Common Stock acquired through the exercise of an Incentive Stock Option cannot be disposed of
before the later of (i) two years from the date of grant of the Option, or (ii) one year from the date of its exercise. Holders of
Incentive Stock Options will generally incur no federal income tax liability at the time of grant or upon exercise of those
Options. However, the spread at exercise will be an “item of tax preference,” which may give rise to “alternative minimum tax”
liability for the taxable year in which the exercise occurs. If the holder does not dispose of the shares before the later of two years
following the date of grant and one year following the date of exercise, the difference between the exercise price and the amount
realized upon disposition of the shares will constitute long-term capital gain or loss, as the case may be. Assuming both holding
periods are satisfied, no deduction will be allowed to the Company for federal income tax purposes in connection with the grant
or exercise of the Incentive Stock Option. If, within two years following the date of grant or within one year following the date of
exercise, the holder of shares acquired through the exercise of an Incentive Stock Option disposes of those shares, the participant
will generally realize taxable compensation at the time of such disposition equal to the difference between the exercise price and
the lesser of the Fair Market Value of the share on the date of exercise or the amount realized on the subsequent disposition of the
shares, and that amount will generally be deductible by the Company for federal income tax purposes, subject to the possible
limitations on deductibility under Sections 280G and 162(m) of the Code for compensation paid to executives designated in
those Sections. Finally, if an otherwise Incentive Stock Option becomes first exercisable in any one year for shares having an
aggregate value in excess of $100,000 (based on the date of grant value), the portion of the Incentive Stock Option in respect of
those excess shares will be treated as a non-qualified stock option for federal income tax purposes.

No income will be realized by a participant upon grant of a Non-Qualified Stock Option. Upon the exercise of a Non-
Qualified Stock Option, the Participant will recognize ordinary compensation income in an amount equal to the excess, if any, of
the Fair Market Value of the underlying exercised shares over the Option Exercise Price paid at the time of exercise. Such income
will be subject to income tax withholdings, and the Participant will be required to pay to the Company the amount of any
required withholding taxes in respect to such income. The Company will be able to deduct this same amount for U.S. federal
income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to
certain executives designated in those Sections.
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Restricted Stock

A Participant will not be subject to tax upon the grant of an Award of Restricted Stock unless the Participant otherwise
elects to be taxed at the time of grant pursuant to Section 83(b) of the Code. On the date an Award of Restricted Stock becomes
transferable or is no longer subject to a substantial risk of forfeiture, the Participant will recognize ordinary compensation income
equal to the difference between the Fair Market Value of the shares on that date over the amount the Participant paid for such
shares, if any. Such income will be subject to income tax withholdings, and the Participant will be required to pay to the
Company the amount of any required withholding taxes in respect to such income. If the Participant made an election under
Section 83(b) of the Code, the Participant will recognize ordinary compensation income at the time of grant equal to the
difference between the Fair Market Value of the shares on the date of grant over the amount the Participant paid for such shares, if
any, and any subsequent appreciation in the value of the shares will be treated as a capital gain upon sale of the shares. Special
rules apply to the receipt and disposition of Restricted Shares received by officers and directors who are subject to Section 16(b)
of the Securities Exchange Act of 1934 (the “Exchange Act”). The Company will be able to deduct, at the same time as it is
recognized by the Participant, the amount of taxable compensation to the participant for U.S. federal income tax purposes, but
such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to certain executives
designated in those Sections.

Restricted Stock Units

A Participant will not be subject to tax upon the grant of a Restricted Stock Unit Award. Rather, upon the delivery of
shares or cash pursuant to a Restricted Stock Unit Award, the Participant will recognize ordinary compensation income equal to
the Fair Market Value of the number of shares (or the amount of cash) the participant actually receives with respect to the Award.
Such income will be subject to income tax withholdings, and the Participant will be required to pay to the Company the amount
of any required withholding taxes in respect to such income. The Company will be able to deduct the amount of taxable
compensation recognized by the Participant for U.S. federal income tax purposes, but the deduction may be limited under
Sections 280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections.

SARs

No income will be realized by a Participant upon grant of an SAR. Upon the exercise of an SAR, the Participant will
recognize ordinary compensation income in an amount equal to the Fair Market Value of the payment received in respect of the
SAR. Such income will be subject to income tax withholdings, and the Participant will be required to pay to the Company the
amount of any required withholding taxes in respect to such income. The Company will be able to deduct this same amount for
U.S. federal income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for
compensation paid to certain executives designated in those Sections.

Stock Bonus Awards

A participant will recognize ordinary compensation income equal to the difference between the Fair Market Value of
the shares on the date the shares of common stock subject to the Award are transferred to the participant over the amount the
participant paid for such shares, if any, and any subsequent appreciation in the value of the shares will be treated as a capital gain
upon sale of the shares. The Company will be able to deduct, at the same time as it is recognized by the participant, the amount of
taxable compensation to the Participant for U.S. federal income tax purposes, but such deduction may be limited under Sections
280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections.

Section 162(m)

In general, Section 162(m) of the Code denies a publicly held corporation a deduction for U.S. federal income tax
purposes for compensation in excess of $1,000,000 per year per person paid to its principal executive officer and the three other
officers (other than the principal executive officer and principal financial officer) whose compensation is disclosed in its proxy
statement/prospectus as a result of their total compensation, subject to certain exceptions. The Incentive Plan is intended to
satisfy an exception with respect to grants of Options to covered employees. In addition, the Incentive Plan is designed to permit
certain Awards of Restricted Stock, Restricted Stock Units, cash bonus awards and other Awards to be awarded as performance
compensation awards intended to qualify under the “performance-based compensation” exception to Section 162(m) of the Code.
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New Incentive Plan Benefits

Future grants under the Incentive Plan will be made at the discretion of the Committee and, accordingly, are not yet
determinable. In addition, the value of the Awards granted under the Incentive Plan will depend on a number of factors, including
the Fair Market Value of the shares of common stock on future dates, the exercise decisions made by the Participants and/or the
extent to which any applicable performance goals necessary for vesting or payment are achieved. Consequently, it is not possible
to determine the benefits that might be received by Participants receiving discretionary grants under, or having their annual
bonus paid pursuant to, the Incentive Plan.

Interests of Directors or Officers

The Company’s directors may grant Awards under the Incentive Plan to themselves as well as to the Company’s
officers and other employees.

Required Vote

The affirmative vote of a majority of the votes cast by holders of Voting Stock present in person or represented by
proxy and entitled to vote thereon at the Annual Meeting is required to approve the adoption of the Incentive Plan.

RECOMMENDATION OF THE BOARD FOR PROPOSAL NO. 4:
THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE TO APPROVE THE MY
SIZE,INC. 2017 EQUITY INCENTIVE PLAN.
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PROPOSAL NO. 5
APPROVAL OF THE MY SIZE, INC. 2017 CONSULTANT EQUITY INCENTIVE PLAN

The Company’s Board of Directors has declared advisable, has adopted and is submitting for stockholder approval the
My Size, Inc. 2017 Consultant Equity Incentive Plan (the “Consultant Incentive Plan). The purpose of the Consultant Incentive
Plan is to attract and retain key personnel and to provide a means for consultants and advisors to acquire and maintain an interest
in the Company, which interest may be measured by reference to the value of its common stock.

The Company has entered into a Consulting Agreement. The Consulting Agreement will become effective upon
shareholder approval of this Proposal No. 5. Pursuant to the Consulting Agreement, the Company is obligated, upon shareholder
approval of this proposal, to issue 2,000,000 options (covering 2,000,000 of the available 3,000,000 shares of Common Stock to
be available for all Awards) to the consultant under the Consultant Equity Incentive Plan. 500,000 of such options will have
strike price of $3.50 (exercisable for a period of 12 months), 500,000 of such options will have a strike price of $5.00 (exercisable
for a period of 18 months), 500,000 of such options will have a strike price of $7.50 (exercisable for a period of 36 months), and
500,000 of such options will have a strike price of $9.00 (exercisable for a period of 36 months) (collectively, the “Consultant
Options™). Therefore, immediately upon approval of this proposal, the Consultant Options will be issued.

If approved by the Company’s stockholders, the Consultant Incentive Plan will be effective as of the date the
stockholders approved the Consultant Incentive Plan. Capitalized terms used but not defined in this proposal shall have the
meaning ascribed to them in the Consultant Incentive Plan document. The following description is qualified in its entirety by
reference to the Consultant Incentive Plan document, a copy of which is attached as Exhibit C.

Administration

The Company’s Compensation Committee (the “Committee”) will administer the Consultant Incentive Plan. The
Committee will have the authority, without limitation (i) to designate Participants to receive Awards, (ii) determine the types of
Awards to be granted to Participants, (iii) determine the number of shares of common stock to be covered by Awards, (iv)
determine the terms and conditions of any Awards granted under the Consultant Incentive Plan, (v) determine to what extent and
under what circumstances Awards may be settled in cash, shares of common stock, other securities, other Awards or other
property, or canceled, forfeited or suspended, (vi) determine whether, to what extent, and under what circumstances the delivery
of cash, Common Stock, other securities, other Awards or other property and other amounts payable with respect to an Award
shall be made; (vii) interpret, administer, reconcile any inconsistency in, settle any controversy regarding, correct any defect in
and/or complete any omission in this Consultant Incentive Plan and any instrument or agreement relating to, or Award granted
under, this Consultant Incentive Plan; (viii) establish, amend, suspend, or waive any rules and regulations and appoint such
agents as the Committee shall deem appropriate for the proper administration of this Consultant Incentive Plan; (ix) accelerate the
vesting or exercisability of, payment for or lapse of restrictions on, Awards; (x) reprice existing Awards or to grant Awards in
connection with or in consideration of the cancellation of an outstanding Award with a higher price; and (xi) make any other
determination and take any other action that the Committee deems necessary or desirable for the administration of this Consultant
Incentive Plan. The Committee will have full discretion to administer and interpret the Consultant Incentive Plan and to adopt
such rules, regulations and procedures as it deems necessary or advisable and to determine, among other things, the time or times
at which the awards may be exercised and whether and under what circumstances an award may be exercised.

Eligibility

Advisors and consultants of the Company or their affiliates are eligible to participate in the Consultant Incentive Plan and are
referred to as “Participants”. The Committee has the sole and complete authority to determine who will be granted an Award
under the Consultant Incentive Plan, however, it may delegate such authority to one or more officers of the Company under the
circumstances set forth in the Consultant Incentive Plan.

Number of Shares Authorized

The Consultant Incentive Plan provides for an aggregate of 3,000,000 shares of Common Stock to be available for
Awards. If this proposal is approved, the Company will issue the Consultant Options and the shares of Common Stock available
for Awards under the Consultant Incentive Plan will be reduced to 1,000,000. If an Award is forfeited, canceled, or if any Option
terminates, expires or lapses without being exercised, the Common Stock subject to such Award will again be made available for
future grant. However, shares that are used to pay the exercise price of an Option or that are withheld to satisfy the Participant’s
tax withholding obligation will not be available for re-grant under the Consultant Incentive Plan.
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If there is any change in the Company’s corporate capitalization or structure, the Committee in its sole discretion may
make substitutions or adjustments to the number of shares of common stock reserved for issuance under the Consultant Incentive
Plan, the number of shares covered by Awards then outstanding under the Consultant Incentive Plan, the limitations on Awards
under the Consultant Incentive Plan, the exercise price of outstanding Options and such other equitable substitution or
adjustments as it may determine appropriate.

The Consultant Incentive Plan will have a term of ten years and no further Awards may be granted under the
Consultant Incentive Plan after that date.

Awards Available for Grant

The Committee may grant Awards of Non-Qualified Stock Options, Incentive Stock Options, Stock Appreciation
Rights, Restricted Stock Awards, Restricted Stock Units, Stock Bonus Awards, Performance Compensation Awards (including
cash bonus awards) or any combination of the foregoing. Notwithstanding, the Committee may not grant to any one person in
any one calendar year Awards (i) for more than 50% of the Available Shares in the aggregate or (ii) payable in cash in an amount
exceeding $10,000,000 in the aggregate.

Options

The Committee will be authorized to grant Options to purchase Common Stock that are either “qualified,” meaning
they are intended to satisfy the requirements of Code Section 422 for Incentive Stock Options, or “non-qualified,” meaning they
are not intended to satisfy the requirements of Section 422 of the Code. Options granted under the Consultant Incentive Plan will
be subject to the terms and conditions established by the Committee. Under the terms of the Consultant Incentive Plan, unless the
Committee determines otherwise in the case of an Option substituted for another Option in connection with a corporate
transaction, the exercise price of the Options will not be less than the fair market value (as determined under the Consultant
Incentive Plan) of the shares of common stock on the date of grant. Options granted under the Consultant Incentive Plan will be
subject to such terms, including the exercise price and the conditions and timing of exercise, as may be determined by the
Committee and specified in the applicable award agreement. The maximum term of an Option granted under the Consultant
Incentive Plan will be ten years from the date of grant (or five years in the case of an Incentive Stock Option granted to a 10%
stockholder). Payment in respect of the exercise of an Option may be made in cash or by check, by surrender of unrestricted shares
of Common Stock (at their fair market value on the date of exercise) that have been held by the participant for any period deemed
necessary by the Company’s accountants to avoid an additional compensation charge or have been purchased on the open
market, or the Committee may, in its discretion and to the extent permitted by law, allow such payment to be made through a
broker-assisted cashless exercise mechanism, a net exercise method, or by such other method as the Committee may determine to
be appropriate.

Stock Appreciation Rights

The Committee will be authorized to award Stock Appreciation Rights (or SARs) under the Consultant Incentive Plan.
SARs will be subject to such terms and conditions as established by the Committee. A SAR is a contractual right that allows a
participant to receive, either in the form of cash, shares or any combination of cash and shares, the appreciation, if any, in the
value of a share over a certain period of time. A SAR granted under the Consultant Incentive Plan may be granted in tandem with
an option and SARs may also be awarded to a participant independent of the grant of an Option. SARs granted in connection
with an Option shall be subject to terms similar to the Option which corresponds to such SARs. SARs shall be subject to terms
established by the Committee and reflected in the award agreement.

Restricted Stock

The Committee will be authorized to award Restricted Stock under the Consultant Incentive Plan. Unless otherwise
provided by the Committee and specified in an award agreement, restrictions on Restricted Stock will lapse after three years of
service with the Company. The Committee will determine the terms of such Restricted Stock awards. Restricted Stock are shares
of common stock that generally are non-transferable and subject to other restrictions determined by the Committee for a specified
period. Unless the Committee determines otherwise or specifies otherwise in an award agreement, if the participant terminates
employment or services during the restricted period, then any unvested restricted stock will be forfeited.
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Restricted Stock Unit Awards

The Committee will be authorized to award Restricted Stock Unit awards. Unless otherwise provided by the
Committee and specified in an award agreement, Restricted Stock Units will vest after three years of service with the Company.
The Committee will determine the terms of such Restricted Stock Units. Unless the Committee determines otherwise or specifies
otherwise in an award agreement, if the participant terminates employment or services during the period of time over which all or
a portion of the units are to be earned, then any unvested units will be forfeited. At the election of the Committee, the participant
will receive a number of shares of common stock equal to the number of units earned or an amount in cash equal to the fair market
value of that number of shares at the expiration of the period over which the units are to be earned or at a later date selected by the
Committee.

Stock Bonus Awards

The Committee will be authorized to grant Awards of unrestricted shares of common stock or other Awards
denominated in shares of common stock, either alone or in tandem with other Awards, under such terms and conditions as the
Committee may determine.

Performance Compensation Awards

The Committee will be authorized to grant any Award under the Consultant Incentive Plan in the form of a
Performance Compensation Award exempt from the requirements of Section 162(m) of the Code by conditioning the vesting of
the Award on the attainment of specific performance criteria of the Company and/or one or more Affiliates, divisions or
operational units, or any combination thereof, as determined by the Committee. The Committee will select the performance
criteria based on one or more of the following factors: (i) revenue; (ii) sales; (iii) profit (net profit, gross profit, operating profit,
economic profit, profit margins or other corporate profit measures); (iv) earnings (EBIT, EBITDA, eamings per share, or other
corporate profit measures); (v) net income (before or after taxes, operating income or other income measures); (vi) cash (cash flow,
cash generation or other cash measures); (vii) stock price or performance; (viii) total stockholder return (stock price appreciation
plus reinvested dividends divided by beginning share price); (ix) economic value added; (x) return measures (including, but not
limited to, return on assets, capital, equity, investments or sales, and cash flow return on assets, capital, equity, or sales); (xi)
market share; (xii) improvements in capital structure; (xiii) expenses (expense management, expense ratio, expense efficiency
ratios or other expense measures); (xiv) business expansion or consolidation (acquisitions and divestitures); (xv) internal rate of
return or increase in net present value; (xvi) working capital targets relating to inventory and/or accounts receivable; (xvii)
inventory management; (xviii) service or product delivery or quality; (xix) customer satisfaction; (xx) employee retention; (xxi)
safety standards; (xxii) productivity measures; (xxiii) cost reduction measures; and/or (xxiv) strategic plan development and
implementation.

Transferability

Each Award may be exercised during the participant’s lifetime only by the participant or, if permissible under
applicable law, by the participant’s guardian or legal representative and may not be otherwise transferred or encumbered by a
participant other than by will or by the laws of descent and distribution. The Committee, however, may permit Awards (other
than Incentive Stock Options) to be transferred to family members, a trust for the benefit of such family members, a partnership or
limited liability company whose partners or stockholders are the participant and his or her family members or anyone else
approved by it.

Amendment
The Consultant Incentive Plan will have a term of ten years. The Company’s board of directors may amend, suspend or
terminate the Consultant Incentive Plan at any time; however, shareholder approval to amend the Consultant Incentive Plan may

be necessary if the law or SEC so requires. No amendment, suspension or termination will impair the rights of any Participant or
recipient of any Award without the consent of the Participant or recipient.
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Change in Control

Except to the extent otherwise provided in an Award, in the event of a Change in Control, all outstanding Options and
equity awards (other than performance compensation awards) issued under the Consultant Incentive Plan will become fully
vested and performance compensation awards will vest, as determined by the Committee, based on the level of attainment of the
specified performance goals. In general, the Committee may, in its discretion, cancel outstanding Awards and pay the value of
such Awards to the participants in connection with a Change in Control. The Committee can also provide otherwise in an Award
under the Consultant Incentive Plan.

U.S. Federal Income Tax Consequences

The following is a general summary of the material U.S. federal income tax consequences of the grant and exercise and
vesting of Awards under the Consultant Incentive Plan and the disposition of shares acquired pursuant to the exercise of such
Awards. This summary is intended to reflect the current provisions of the Code and the regulations thereunder. However, this
summary is not intended to be a complete statement of applicable law, nor does it address foreign, state, local and payroll tax
considerations. Moreover, the U.S. federal income tax consequences to any particular participant may differ from those described
herein by reason of, among other things, the particular circumstances of such participant.

Pursuant to Section 15(e) of the Consultant Incentive Plan, the Committee may, in its sole discretion, amend the terms of
the Incentive Plan or outstanding Awards (or establish a sub-plan) with respect to such Participants in order to conform such terms
with the requirements of local law or to obtain more favorable tax or other treatment for such Participants or the Company. The
Company operates in Israel, and the applicable tax consequences for Participants may be Israeli tax consequences.

Options

There are a number of requirements that must be met for a particular Option to be treated as an Incentive Stock Option.
One such requirement is that Common Stock acquired through the exercise of an Incentive Stock Option cannot be disposed of
before the later of (i) two years from the date of grant of the Option, or (ii) one year from the date of its exercise. Holders of
Incentive Stock Options will generally incur no federal income tax liability at the time of grant or upon exercise of those
Options. However, the spread at exercise will be an “item of tax preference,” which may give rise to “alternative minimum tax”
liability for the taxable year in which the exercise occurs. If the holder does not dispose of the shares before the later of two years
following the date of grant and one year following the date of exercise, the difference between the exercise price and the amount
realized upon disposition of the shares will constitute long-term capital gain or loss, as the case may be. Assuming both holding
periods are satisfied, no deduction will be allowed to the Company for federal income tax purposes in connection with the grant
or exercise of the Incentive Stock Option. If, within two years following the date of grant or within one year following the date of
exercise, the holder of shares acquired through the exercise of an Incentive Stock Option disposes of those shares, the participant
will generally realize taxable compensation at the time of such disposition equal to the difference between the exercise price and
the lesser of the Fair Market Value of the share on the date of exercise or the amount realized on the subsequent disposition of the
shares, and that amount will generally be deductible by the Company for federal income tax purposes, subject to the possible
limitations on deductibility under Sections 280G and 162(m) of the Code for compensation paid to executives designated in
those Sections. Finally, if an otherwise Incentive Stock Option becomes first exercisable in any one year for shares having an
aggregate value in excess of $100,000 (based on the date of grant value), the portion of the Incentive Stock Option in respect of
those excess shares will be treated as a non-qualified stock option for federal income tax purposes.

No income will be realized by a participant upon grant of a Non-Qualified Stock Option. Upon the exercise of a Non-
Qualified Stock Option, the Participant will recognize ordinary compensation income in an amount equal to the excess, if any, of
the Fair Market Value of the underlying exercised shares over the Option Exercise Price paid at the time of exercise. Such income
will be subject to income tax withholdings, and the Participant will be required to pay to the Company the amount of any
required withholding taxes in respect to such income. The Company will be able to deduct this same amount for U.S. federal
income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to
certain executives designated in those Sections.
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Restricted Stock

A Participant will not be subject to tax upon the grant of an Award of Restricted Stock unless the Participant otherwise
elects to be taxed at the time of grant pursuant to Section 83(b) of the Code. On the date an Award of Restricted Stock becomes
transferable or is no longer subject to a substantial risk of forfeiture, the Participant will recognize ordinary compensation income
equal to the difference between the Fair Market Value of the shares on that date over the amount the Participant paid for such
shares, if any. Such income will be subject to income tax withholdings, and the Participant will be required to pay to the
Company the amount of any required withholding taxes in respect to such income. If the Participant made an election under
Section 83(b) of the Code, the Participant will recognize ordinary compensation income at the time of grant equal to the
difference between the Fair Market Value of the shares on the date of grant over the amount the Participant paid for such shares, if
any, and any subsequent appreciation in the value of the shares will be treated as a capital gain upon sale of the shares. Special
rules apply to the receipt and disposition of Restricted Shares received by officers and directors who are subject to Section 16(b)
of the Securities Exchange Act of 1934 (the “Exchange Act”). The Company will be able to deduct, at the same time as it is
recognized by the Participant, the amount of taxable compensation to the participant for U.S. federal income tax purposes, but
such deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to certain executives
designated in those Sections.

Restricted Stock Units

A Participant will not be subject to tax upon the grant of a Restricted Stock Unit Award. Rather, upon the delivery of
shares or cash pursuant to a Restricted Stock Unit Award, the Participant will recognize ordinary compensation income equal to
the Fair Market Value of the number of shares (or the amount of cash) the participant actually receives with respect to the Award.
Such income will be subject to income tax withholdings, and the Participant will be required to pay to the Company the amount
of any required withholding taxes in respect to such income. The Company will be able to deduct the amount of taxable
compensation recognized by the Participant for U.S. federal income tax purposes, but the deduction may be limited under
Sections 280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections.

SARs

No income will be realized by a Participant upon grant of an SAR. Upon the exercise of an SAR, the Participant will
recognize ordinary compensation income in an amount equal to the Fair Market Value of the payment received in respect of the
SAR. Such income will be subject to income tax withholdings, and the Participant will be required to pay to the Company the
amount of any required withholding taxes in respect to such income. The Company will be able to deduct this same amount for
U.S. federal income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the Code for
compensation paid to certain executives designated in those Sections.

Stock Bonus Awards

A participant will recognize ordinary compensation income equal to the difference between the Fair Market Value of
the shares on the date the shares of common stock subject to the Award are transferred to the participant over the amount the
participant paid for such shares, if any, and any subsequent appreciation in the value of the shares will be treated as a capital gain
upon sale of the shares. The Company will be able to deduct, at the same time as it is recognized by the participant, the amount of
taxable compensation to the Participant for U.S. federal income tax purposes, but such deduction may be limited under Sections
280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections.
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Section 162(m)

In general, Section 162(m) of the Code denies a publicly held corporation a deduction for U.S. federal income tax
purposes for compensation in excess of $1,000,000 per year per person paid to its principal executive officer and the three other
officers (other than the principal executive officer and principal financial officer) whose compensation is disclosed in its proxy
statement/prospectus as a result of their total compensation, subject to certain exceptions. The Consultant Incentive Plan is
intended to satisfy an exception with respect to grants of Options to covered employees. In addition, the Consultant Incentive
Plan is designed to permit certain Awards of Restricted Stock, Restricted Stock Units, cash bonus awards and other Awards to be
awarded as performance compensation awards intended to qualify under the “performance-based compensation” exception to
Section 162(m) of the Code.

New Consultant Incentive Plan Benefits

Future grants under the Consultant Incentive Plan will be made at the discretion of the Committee and, accordingly,
are not yet determinable. In addition, the value of the Awards granted under the Consultant Incentive Plan will depend on a
number of factors, including the Fair Market Value of the shares of common stock on future dates, the exercise decisions made by
the Participants and/or the extent to which any applicable performance goals necessary for vesting or payment are achieved.

Consequently, it is not possible to determine the benefits that might be received by Participants receiving discretionary grants
under, or having their annual bonus paid pursuant to, the Consultant Incentive Plan.

Required Vote

The affirmative vote of a majority of the votes cast by holders of Voting Stock present in person or represented by
proxy and entitled to vote thereon at the Annual Meeting is required to approve the adoption of the Consultant Incentive Plan.

RECOMMENDATION OF THE BOARD FOR PROPOSAL NO. §:
THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE TO APPROVE THE MY
SIZE, INC. CONSULTANT 2017 EQUITY INCENTIVE PLAN.
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PROPOSAL NO. 6

Revocation of the General Meeting’s Resolution dated December 29th 2014 approving the Compensation Plan to Company’s

named executive officers.

The Company’s current Compensation Plan to Company’s named executive officers (the “Compensation Plan”) was drafted and
approved in accordance with the applicable provisions of Israeli Companies Law, 1999, as required under section 39A of the ISL
(the “39A Rule”).

Nevertheless, companies, the common stock of which is listed on recognized stock exchange (such as the NASDAQ Capital
Market) are exempted from 39A Rule and are not subject to Isracli Companies Law, 1999 (as mentioned above).

Since the Company’s common stock trades on the NASDAQ Capital Market, we would like to bring before you the Incentive
Plan (as presented in proposal no. 3 above), which is drafted in accordance with SEC proxy rules and reflects Company’s currents
needs and business objectives.

RECOMMENDATION OF THE BOARD FOR PROPOSAL NO. §:

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE TO APPROVE THE REVOCATION

OF THE GENERAL MEETING RESOLUTION DATED DECEMBER 29™ 2014 WITH RESPECT TO THE
COMPENSATION PLAN ONLY.
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PROPOSAL NO. 7
APPROVAL OF COMPENSATION AWARDED TO NAMED EXECUTIVE OFFICERS

As required by the SEC’s proxy rules, we are seeking an advisory, non-binding stockholder vote with respect to
compensation awarded to our named executive officers for the fiscal year ended December 31,2016.

Our executive compensation program and compensation paid to our named executive officers are described on pages
11 to 12 of this proxy statement. Our compensation programs are overseen by the Compensation Committee and reflect our
philosophy to pay all of our employees, including our named executive officers, in ways that support our primary business
objectives.

Required Vote

You may vote for or against the following resolution, or you may abstain. Approval of this proposal requires the
affirmative “FOR” vote of a majority of the Voting Stock present in person or represented by proxy at the Annual Meeting and
entitled to vote thereon. Because this vote is advisory, it will not be binding upon our Board. However, the Compensation
Committee will consider the outcome of the vote, along with other relevant factors, in evaluating its executive compensation
program.

Resolved, that the stockholders approve the compensation awarded to My Size, Inc.’s named executive officers, as
disclosed under SEC rules, including the compensation tables and related narrative disclosures included in this
proxy statement.
RECOMMENDATION OF THE BOARD FOR PROPOSAL NO. 7:
THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE TO APPROVE THE
FOREGOING RESOLUTION.
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PROPOSAL NO. 8

DETERMINE FREQUENCY OF STOCKHOLDER ADVISORY VOTE REGARDING COMPENSATION AWARDED
TO NAMED EXECUTIVE OFFICERS

As required by the SEC’s proxy rules, we are seeking an advisory, non-binding stockholder vote about how often we
should present stockholders with the opportunity to vote on compensation awarded to our named executive officers. You may
elect to have the vote held every year, every two years, or every three years, or you may abstain. We recommend that this advisory
vote be held once every three years, but stockholders are not voting to approve or disapprove of that recommendation. We
believe that a triennial voting frequency will provide our stockholders with sufficient time to evaluate the effectiveness of our
overall compensation philosophy, policies, and practices in the context of our long-term business results for the corresponding
period, while avoiding over-emphasis on short-term variations in compensation and business results. We also believe that a three-
year timeframe provides a better opportunity to observe and evaluate the impact of any changes to our executive compensation
policies and practices that have occurred since the last advisory vote.

Required Vote

The frequency that receives the highest number of votes cast will be deemed to be the frequency selected by the
stockholders. Because this vote is advisory, it will not be binding upon our Board of Directors. However, the Board of Directors
will consider the outcome of the stockholder vote, along with other relevant factors, in determining a voting frequency for the
Company.

RECOMMENDATION OF THE BOARD FOR PROPOSAL NO. 8:
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR A FREQUENCY OF ONCE EVERY “THREE YEARS”
FOR THE STOCKHOLDER ADVISORY VOTE ON COMPENSATION TO OUR NAMED EXECUTIVE OFFICERS.
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OTHER MATTERS

The Board of Directors knows of no other business which will be presented at the Annual Meeting. If any other matters
properly come before the meeting, the persons named in the enclosed Proxy, or their substitutes, will vote the shares represented
thereby in accordance with their judgment on such matters.

ADDITIONAL INFORMATION
Proxy Solicitation Costs

The proxies being solicited hereby are being solicited by the Company. The Company will bear the entire cost of solicitation
of proxies, including preparation, assembly, printing and mailing of the Notice, the Proxy Statement, the Proxy Card. Copies of
solicitation materials will be furnished to banks, brokerage houses, fiduciaries and custodians holding in their names shares of
common stock beneficially owned by others to forward to such beneficial owners. Officers and regular employees of the
Company may, but without compensation other than their regular compensation, solicit proxies by further mailing facsimile or
electronic means. We will, upon request, reimburse brokerage firms and others for their reasonable expenses in forwarding
solicitation material to the beneficial owners of stock.

By Order of the Board of Directors,

/s/ Eliyahu Walles

Eliyahu Walles
Chairman of the Board of Directors
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Exhibit A

Form of
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
My Size, Inc.

My Size, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the
“Corporation”), does hereby certify:

1. The name of the Corporation is My Size, Inc. The Corporation was organized under the name “Topskin Medical, Inc.” on
September 20, 1999.

2. The Certificate of Incorporation of the Corporation is hereby amended and restated to read as follows:
FIRST: The name of the Corporation is My Size, Inc. (the “Corporation”).

SECOND: The address of its registered office in the State of Delaware is 2711 Centerville Road, Suite 400, in the City of
Wilmington, County of New Castle. The name of its registered agent at such address is Corporation Service Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under
the General Corporation Law of Delaware.

FOURTH: The Corporation is to have perpetual existence.

FIFTH: The total number of shares of stock which the Corporation shall have authority to issue is fifty million 50,000,000 shares
of common stock with a par value of $0.001 per share.

SIXTH: The Board of Directors shall have the power to adopt, amend or repeal the by-laws of the Corporation.

SEVENTH: No director shall be personally liable to the Corporation or its stockholders for monetary damages for any breach of
fiduciary duty by such director as a director. Notwithstanding the foregoing sentence, a director shall be liable to the extent
provided by applicable law, (i) for breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174
of the General Corporation Law or (iv) for any transaction from which the director derived an improper personal benefit. If the
General Corporation Law hereafter is amended to authorize the further elimination or limitation of the liability of directors, then
the liability of a director of the Corporation, in addition to the limitation on personal liability provided herein, shall be limited to
the fullest extent permitted by the amended General Corporation Law. No amendment to or repeal of this Article SEVENTH shall
apply to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to any acts or
omissions of such director occurring prior to such amendment.

EIGHTH: The Corporation shall indemnify, to the fullest extent permitted by Section 145 of the General Corporation Law, as
amended from time to time, each person that such section grants the Corporation the power to indemnify.

NINTH: Whenever a compromise or arrangement is proposed between this corporation and its creditors or any class of them
and/or between this corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this corporation or of any creditor or stockholder thereof or on the
application of any receiver or receivers appointed for this corporation under the provisions of Section 291 of Title 8 of the
Delaware Code or on the application of trustees in dissolution or of any receiver or receivers appointed for this corporation under
the provisions of Section 279 of Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this corporation, as the case may be, to be summoned in such manner as the said court
directs. If a majority in number representing three-fourths in value of the creditors or class of creditors, and/or of the stockholders
or class of stockholders of this corporation, as the case may be, agree to any compromise or arrangement and to any reorganization
of this corporation as consequence of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or
class of creditors, and/or on all the stockholders or class of stockholders, of this corporation, as the case may be, and also on this
corporation.
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TENTH: Election of directors need not be by written ballot unless the by-laws of the corporation shall so provide.

This Restated Certificate of Incorporation has been duly adopted in accordance with the provisions of Sections 242 and 245 of
the General Corporation Law of Delaware.

IN WITNESS WHEREOQF, the Corporation has caused this Certificate to be signed by its chief executive officer this _ day of
,2017.

By:

Ronen Luzon
Chief Executive Officer
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Exhibit B
My Size, Inc.

2017 Equity Incentive Plan
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MY SIZE, INC.
2017 EQUITY INCENTIVE PLAN

1. Purpose. The purpose of the My Size, Inc. 2017 Equity Incentive Plan is to provide a means through which the Company and
its Affiliates may attract and retain key personnel and to provide a means whereby directors, officers, managers and employees of
the Company and its Affiliates can acquire and maintain an equity interest in the Company, or be paid incentive compensation,
which may (but need not) be measured by reference to the value of Common Shares, thereby strengthening their commitment to
the welfare of the Company and its Affiliates and aligning their interests with those of the Company’s stockholders.

2. Definitions. The following definitions shall be applicable throughout this Plan:

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

(b) “Award” means, individually or collectively, any Incentive Stock Option, Nonqualified Stock Option, Stock Appreciation
Right, Restricted Stock, Restricted Stock Unit, Stock Bonus Award or Performance Compensation Award granted under this Plan.

(c) “Award Agreement” means an agreement made and delivered in accordance with Section 15(a) of this Plan evidencing the
grant of an Award hereunder.

(d) “Board” means the Board of Directors of the Company.

(e) “Business Day” means any day other than a Saturday, a Sunday or a day on which banking institutions in New York City are
authorized or obligated by federal law or executive order to be closed.

(f) “Cause” means, in the case of a particular Award, unless the applicable Award Agreement states otherwise, (i) the Company or
an Affiliate having “cause” to terminate a Participant’s employment or service, as defined in any employment or consulting
agreement or similar document or policy between the Participant and the Company or an Affiliate in effect at the time of such
termination or (ii) in the absence of any such employment or consulting agreement, document or policy (or the absence of any
definition of “Cause” contained therein), (A) a continuing material breach or material default (including, without limitation, any
material dereliction of duty) by Participant of any agreement between the Participant and the Company, except for any such
breach or default which is caused by the physical disability of the Participant (as determined by a neutral physician), or a
continuing failure by the Participant to follow the direction of a duly authorized representative of the Company; (B) gross
negligence, willful misfeasance or breach of fiduciary duty to the Company or Affiliate of the Company by the Participant;
(C) the commission by the Participant of an act of fraud, embezzlement or any felony or other crime of dishonesty in connection
with the Participant’s duties to the Company or Affiliate of the Company; or (D) conviction of the Participant of a felony or any
other crime that would materially and adversely affect: (i) the business reputation of the Company or Affiliate of the Company or
(i1) the performance of the Participant’s duties to the Company or an Affiliate of the Company. Any determination of whether
Cause exists shall be made by the Committee in its sole discretion.
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(g) “Change in Control” shall, in the case of a particular Award, unless the applicable Award Agreement states otherwise or
contains a different definition of “Change in Control,” be deemed to occur upon:

(i) A tender offer (or series of related offers) shall be made and consummated for the ownership of 50% or more of the outstanding
voting securities of the Company, unless as a result of such tender offer more than 50% of the outstanding voting securities of the
surviving or resulting corporation or entity shall be owned in the aggregate by (A) the shareholders of the Company (as of the
time immediately prior to the commencement of such offer), or (B) any employee benefit plan of the Company or its Subsidiaries,
and their Affiliates;

(i) The Company shall be merged or consolidated with another corporation, unless as a result of such merger or consolidation
more than 50% of the outstanding voting securities of the surviving or resulting corporation or entity shall be owned in the
aggregate by (A) the shareholders of the Company (as of the time immediately prior to such transaction); provided, that a merger
or consolidation of the Company with another company which is controlled by persons owning more than 50% of the
outstanding voting securities of the Company shall constitute a Change in Control unless the Committee, in its discretion,
determine otherwise, or (B) any employee benefit plan of the Company or its Subsidiaries, and their Affiliates;

(iii) The Company shall sell substantially all of its assets to another entity that is not wholly owned by the Company, unless as a
result of such sale more than 50% of such assets shall be owned in the aggregate by (A) the shareholders of the Company (as of
the time immediately prior to such transaction), or (B) any employee benefit plan of the Company or its Subsidiaries, and their
Affiliates;

(iv) A Person (as defined below) shall acquire 50% or more of the outstanding voting securities of the Company (whether
directly, indirectly, beneficially or of record), unless as a result of such acquisition more than 50% of the outstanding voting
securities of the surviving or resulting corporation or entity shall be owned in the aggregate by (A) the shareholders of the
Company (as of the time immediately prior to the first acquisition of such securities by such Person), or (B) any employee benefit
plan of the Company or its Subsidiaries, and their Affiliates; or

(v) The individuals who, as of the date hereof, constitute the members of the Board (the “Current Board Members”) cease, by
reason of a financing, merger, combination, acquisition, takeover or other non-ordinary course transaction affecting the Company,
to constitute at least a majority of the members of the Board unless such change is approved by the Current Board Members.

For purposes of this Section 2(g), ownership of voting securities shall take into account and shall include ownership as
determined by applying the provisions of Rule 13d-3(d)(I)(i) (as in effect on the date hereof) under the Securities Exchange Act of
1934, as amended (the “Exchange Act”). In addition, for such purposes, “Person” shall have the meaning given in Section 3(a)(9)
ofthe Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof, however, a Person shall not include

(A) the Company or any of its Subsidiaries; (B) a trustee or other fiduciary holding securities under an employee benefit plan of
the Company or any of its Subsidiaries; (C) an underwriter temporarily holding securities pursuant to an offering of such
securities; or (D) a corporation owned, directly or indirectly, by the shareholders of the Company in substantially the same
proportion as their ownership of stock of the Company.
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(h) “Code” means the Internal Revenue Code of 1986, as amended, and any successor thereto. References in this Plan to any
section of the Code shall be deemed to include any regulations or other interpretative guidance issued by any governmental
authority under such section, and any amendments or successor provisions to such section, regulations or guidance.

(i) “Committee” means a committee of at least two people as the Board may appoint to administer this Plan or, if no such
committee has been appointed by the Board, the Board. Unless altered by an action of the Board, the Committee shall be the

Compensation Committee of the Board.

() “Common Shares” means the common stock, par value $0.0001 per share, of the Company (and any stock or other securities
into which such common shares may be converted or into which they may be exchanged).

(k) “Company” means My Size, Inc., a Delaware corporation, together with its successors and assigns.

(D) “Current Board Members” has the meaning given such term in the definition of “Change in Control.”

(m) “Date of Grant” means the date on which the granting of an Award is authorized, or such other date as may be specified in
such authorization.

(n) “Disability” means a “permanent and total” disability incurred by a Participant while in the employ or service of the
Company or an Affiliate. For this purpose, a permanent and total disability shall mean that the Participant is unable to engage in
any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected to
result in death or can be expected to last for a continuous period of not less than twelve (12) months. The determination of
whether a Participant has incurred a permanent and total disability shall be made by a physician designated by the Committee,
whose determination shall be final and binding.

(0) “Effective Date” means the date as of which this Plan is adopted by the Board, subject to Section 3 of this Plan.

(p) “Eligible Director” means a person who is (i) a “non-employee director” within the meaning of Rule 16b-3 under the
Exchange Act, and (ii) an “outside director” within the meaning of Section 162(m) of the Code.

(q) “Eligible Person” means any (i) individual employed by the Company or an Affiliate; provided, however, that no such
employee covered by a collective bargaining agreement shall be an Eligible Person unless and to the extent that such eligibility
is set forth in such collective bargaining agreement or in an agreement or instrument relating thereto; or (ii) director of the
Company or an Affiliate.

(r) “Exchange Act” has the meaning given such term in the definition of “Change in Control,” and any reference in this Plan to
any section of (or rule promulgated under) the Exchange Act shall be deemed to include any rules, regulations or other
interpretative guidance issued by any governmental authority under such section or rule, and any amendments or successor

provisions to such section, rules, regulations or guidance.

(s) “Exercise Price” has the meaning given such term in Section 7(b) of this Plan.
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(t) “Fair Market Value”, unless otherwise provided by the Committee in accordance with all applicable laws, rules regulations
and standards, means, on a given date, (i) if the Common Shares are listed on a national securities exchange, the closing sales
price on the principal exchange of the Common Shares on such date or, in the absence of reported sales on such date, the closing
sales price on the immediately preceding date on which sales were reported, or (ii) if the Common Shares are not listed on a
national securities exchange, the mean between the bid and offered prices as quoted by any nationally recognized interdealer
quotation system for such date, provided that if the Common Shares are not quoted on an interdealer quotation system or it is
determined that the fair market value is not properly reflected by such quotations, Fair Market Value will be determined by such
other method as the Committee determines in good faith to be reasonable and in compliance with Code Section 409A.

() “Immediate Family Members” shall have the meaning set forth in Section 15(b) of this Plan.

(v) “Incentive Stock Option” means an Option that is designated by the Committee as an incentive stock option as described in
Section 422 of the Code and otherwise meets the requirements set forth in this Plan.

(W) “Indemnifiable Person” shall have the meaning set forth in Section 4(e) of this Plan.

(x) “Negative Discretion” shall mean the discretion authorized by this Plan to be applied by the Committee to eliminate or reduce
the size of a Performance Compensation Award consistent with Section 162(m) of the Code.

(y) “Nongqualified Stock Option” means an Option that is not designated by the Committee as an Incentive Stock Option.

(z) “Option” means an Award granted under Section 7 of this Plan.
(aa) “Option Period” has the meaning given such term in Section 7(c) of this Plan.

(bb) “Participant” means an Eligible Person who has been selected by the Committee to participate in this Plan and to receive an
Award pursuant to Section 6 of this Plan.

(cc) “Performance Compensation Award” shall mean any Award designated by the Committee as a Performance Compensation
Award pursuant to Section 11 of this Plan.

(dd) “Performance Criteria” shall mean the criterion or criteria that the Committee shall select for purposes of establishing the
Performance Goal(s) for a Performance Period with respect to any Performance Compensation Award under this Plan.

(ee) “Performance Formula” shall mean, for a Performance Period, the one or more objective formulae applied against the
relevant Performance Goal to determine, with regard to the Performance Compensation Award of a particular Participant, whether
all, some portion but less than all, or none of the Performance Compensation Award has been earned for the Performance Period.

(ff) “Performance Goals” shall mean, for a Performance Period, the one or more goals established by the Committee for the
Performance Period based upon the Performance Criteria.

(gg) “Performance Period” shall mean the one or more periods of time, as the Committee may select, over which the attainment
of one or more Performance Goals will be measured for the purpose of determining a Participant’s right to, and the payment of, a
Performance Compensation Award.

(hh) “Permitted Transferee” shall have the meaning set forth in Section 15(b) of this Plan.
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(ii) “Person” has the meaning given such term in the definition of “Change in Control.”
(j) “Plan” means this My Size, Inc. 2017 Equity Incentive Plan, as amended from time to time.

(kk) “Retirement” means the fulfillment of each of the following conditions: (i) the Participant is in good standing with the
Company and/or an Affiliate of the Company as determined by the Committee; (ii) the voluntary termination by a Participant of
such Participant’s employment or service to the Company and/or an Affiliate and (iii) that at the time of such voluntary
termination, the sum of: (A) the Participant’s age (calculated to the nearest month, with any resulting fraction of a year being
calculated as the number of months in the year divided by 12) and (B) the Participant’s years of employment or service with the
Company (calculated to the nearest month, with any resulting fraction of a year being calculated as the number of months in the
year divided by 12) equals at least 62 (provided that, in any case, the foregoing shall only be applicable if, at the time of such
Retirement, the Participant shall be at least 55 years of age and shall have been employed by or served with the Company for no
less than five years).

(1) “Restricted Period” means the period of time determined by the Committee during which an Award is subject to restrictions
or, as applicable, the period of time within which performance is measured for purposes of determining whether an Award has
been earned.

(mm) “Restricted Stock Unit” means an unfunded and unsecured promise to deliver Common Shares, cash, other securities or
other property, subject to certain restrictions (including, without limitation, a requirement that the Participant remain
continuously employed or provide continuous services for a specified period of time), granted under Section 9 of this Plan.

(nn) “Restricted Stock” means Common Shares, subject to certain specified restrictions (including, without limitation, a
requirement that the Participant remain continuously employed or provide continuous services for a specified period of time),
granted under Section 9 of this Plan.

(00) “SAR Period” has the meaning given such term in Section 8(c) of this Plan.

(pp) “Securities Act” means the Securities Act of 1933, as amended, and any successor thereto. Reference in this Plan to any
section of the Securities Act shall be deemed to include any rules, regulations or other official interpretative guidance issued by
any governmental authority under such section, and any amendments or successor provisions to such section, rules, regulations or
guidance.

(qq) “Stock Appreciation Right” or “SAR” means an Award granted under Section 8 of this Plan which meets all of the
requirements of Section 1.409A-1(b)(5)(1)(B) of the Treasury Regulations.

(1r) “Stock Bonus Award” means an Award granted under Section 10 of this Plan.

(ss) “Strike Price” means, except as otherwise provided by the Committee in the case of Substitute Awards, (i) in the case of a
SAR granted in tandem with an Option, the Exercise Price of the related Option, or (ii) in the case of a SAR granted independent
of an Option, the Fair Market Value of Common Shares on the Date of Grant.

(tt) “Subsidiary” means, with respect to any specified Person:
(i) any corporation, association or other business entity of which more than 50% of the total voting power of shares of voting
securities (without regard to the occurrence of any contingency and after giving effect to any voting agreement or stockholders’

agreement that effectively transfers voting power) is at the time owned or controlled, directly or indirectly, by that Person or one
or more of the other Subsidiaries of that Person (or a combination thereof); and
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(i1) any partnership or limited liability company (or any comparable foreign entity) (a) the sole general partner or managing
member (or functional equivalent thereof) or the managing general partner of which is such Person or Subsidiary of such Person or
(b) the only general partners or managing members (or functional equivalents thereof) of which are that Person or one or more
Subsidiaries of that Person (or any combination thereof).

(uu) “Substitute Award” has the meaning given such term in Section 5(e).

(vv) “Treasury Regulations” means any regulations, whether proposed, temporary or final, promulgated by the U.S. Department
of Treasury under the Code, and any successor provisions.

3. Effective Date; Duration. The Plan shall be effective on ,2017, the date on which it is approved by the stockholders
of the Company, which date shall be within twelve (12) months before or after the date of the Plan’s adoption by the Board. The
expiration date of this Plan, on and after which date no Awards may be granted hereunder, shall be , 2027, the tenth
anniversary of the date on which the Plan was approved by the stockholders of the Company; provided, however, that such
expiration shall not affect Awards then outstanding, and the terms and conditions of this Plan shall continue to apply to such
Awards.

4. Administration.

(a) The Committee shall administer this Plan. To the extent required to comply with the provisions of Rule 16b-3 promulgated
under the Exchange Act (if the Board is not acting as the Committee under this Plan) or necessary to obtain the exception for
performance-based compensation under Section 162(m) of the Code, as applicable, it is intended that each member of the
Committee shall, at the time he takes any action with respect to an Award under this Plan, be an Eligible Director. However, the
fact that a Committee member shall fail to qualify as an Eligible Director shall not invalidate any Award granted by the
Committee that is otherwise validly granted under this Plan. The acts of a majority of the members present at any meeting at
which a quorum is present or acts approved in writing by a majority of the Committee shall be deemed the acts of the Committee.
Whether a quorum is present shall be determined based on the Committee’s charter as approved by the Board.

(b) Subject to the provisions of this Plan and applicable law, the Committee shall have the sole and plenary authority, in addition
to other express powers and authorizations conferred on the Committee by this Plan and its charter, to: (i) designate Participants;
(ii) determine the type or types of Awards to be granted to a Participant; (iii) determine the number of Common Shares to be
covered by, or with respect to which payments, rights, or other matters are to be calculated in connection with, Awards;
(iv) determine the terms and conditions of any Award; (v) determine whether, to what extent, and under what circumstances
Awards may be settled or exercised in cash, Common Shares, other securities, other Awards or other property, or canceled,
forfeited, or suspended, and the method or methods by which Awards may be settled, exercised, canceled, forfeited, or suspended;
(vi) determine whether, to what extent, and under what circumstances the delivery of cash, Common Shares, other securities, other
Awards or other property and other amounts payable with respect to an Award shall be made; (vii) interpret, administer, reconcile
any inconsistency in, settle any controversy regarding, correct any defect in and/or complete any omission in this Plan and any
instrument or agreement relating to, or Award granted under, this Plan; (viii) establish, amend, suspend, or waive any rules and
regulations and appoint such agents as the Committee shall deem appropriate for the proper administration of this Plan;
(ix) accelerate the vesting or exercisability of, payment for or lapse of restrictions on, Awards; (x) to reprice existing Awards or to
grant Awards in connection with or in consideration of the cancellation of an outstanding Award with a higher price; and
(xi) make any other determination and take any other action that the Committee deems necessary or desirable for the
administration of this Plan.
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(c) The Committee may, by resolution, expressly delegate to a special committee, consisting of one or more directors who may
but need not be officers of the Company, the authority, within specified parameters as to the number and types of Awards, to
(i) designate officers and/or employees of the Company or any of its Affiliates to be recipients of Awards under this Plan, and
(ii) to determine the number of such Awards to be received by any such Participants; provided, however, that such delegation of
duties and responsibilities may not be made with respect to grants of Awards to persons (i) subject to Section 16 of the Exchange
Act or (ii) who are, or who are reasonably expected to be, “covered employees” for purposes of Section 162(m) of the Code. The
acts of such delegates shall be treated as acts of the Committee, and such delegates shall report regularly to the Board and the
Committee regarding the delegated duties and responsibilities and any Awards granted.

(d) Unless otherwise expressly provided in this Plan, all designations, determinations, interpretations, and other decisions under
or with respect to this Plan or any Award or any documents evidencing Awards granted pursuant to this Plan shall be within the
sole discretion of the Committee, may be made at any time and shall be final, conclusive and binding upon all persons or entities,
including, without limitation, the Company, any Affiliate, any Participant, any holder or beneficiary of any Award, and any
stockholder of the Company.

(e) No member of the Board, the Committee, delegate of the Committee or any employee, advisor or agent of the Company or the
Board or the Committee (each such person, an “Indemnifiable Person’) shall be liable for any action taken or omitted to be taken
or any determination made in good faith with respect to this Plan or any Award hereunder. Each Indemnifiable Person shall be
indemnified and held harmless by the Company against and from (and the Company shall pay or reimburse on demand for) any
loss, cost, liability, or expense (including court costs and attorneys’ fees) that may be imposed upon or incurred by such
Indemnifiable Person in connection with or resulting from any action, suit or proceeding to which such Indemnifiable Person may
be a party or in which such Indemnifiable Person may be involved by reason of any action taken or omitted to be taken under this
Plan or any Award Agreement and against and from any and all amounts paid by such Indemnifiable Person with the Company’s
approval, in settlement thereof, or paid by such Indemnifiable Person in satisfaction of any judgment in any such action, suit or
proceeding against such Indemnifiable Person, provided, that the Company shall have the right, at its own expense, to assume
and defend any such action, suit or proceeding and once the Company gives notice of its intent to assume the defense, the
Company shall have sole control over such defense with counsel of the Company’s choice. The foregoing right of
indemnification shall not be available to an Indemnifiable Person to the extent that a final judgment or other final adjudication
(in either case not subject to further appeal) binding upon such Indemnifiable Person determines that the acts or omissions of such
Indemnifiable Person giving rise to the indemnification claim resulted from such Indemnifiable Person’s bad faith, fraud or willful
criminal act or omission or that such right of indemnification is otherwise prohibited by law or by the Company’s Certificate of
Incorporation or Bylaws. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to
which any such Indemnifiable Person may be entitled under the Company’s Certificate of Incorporation or Bylaws, as a matter of
law, or otherwise, or any other power that the Company may have to indemnify such Indemnifiable Persons or hold them
harmless.

(f) Notwithstanding anything to the contrary contained in this Plan, the Board may, in its sole discretion, at any time and from
time to time, grant Awards and administer this Plan with respect to such Awards. In any such case, the Board shall have all the
authority granted to the Committee under this Plan.
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5. Grant of Awards; Shares Subject to this Plan; Limitations.

(a) The Committee may, from time to time, grant Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units,
Stock Bonus Awards and/or Performance Compensation Awards to one or more Eligible Persons.

(b) Subject to Section 12 of this Plan, the Committee is authorized to deliver under this Plan an aggregate of 2,000,000 Common
Shares.

(c) Common Shares underlying Awards under this Plan that are forfeited, cancelled, expire unexercised, or are settled in cash shall
be available again for Awards under this Plan at the same ratio at which they were previously granted. Notwithstanding the
foregoing, the following Common Shares shall not be available again for Awards under the Plan: (i) shares tendered or held back
upon the exercise of an Option or settlement of an Award to cover the Exercise Price of an Award; (ii) shares that are used or
withheld to satisfy tax withholding obligations of the Participant; and (iii) shares subject to a Stock Appreciation Right that are
not issued in connection with the stock settlement of the SAR upon exercise thereof.

(d) Common Shares delivered by the Company in settlement of Awards may be authorized and unissued shares, shares held in the
treasury of the Company, shares purchased on the open market or by private purchase, or any combination of the foregoing.

(e) Subject to compliance with Section 1.409A-3(f) of the Treasury Regulations, Awards may, in the sole discretion of the
Committee, be granted under this Plan in assumption of, or in substitution for, outstanding awards previously granted by an
entity acquired by the Company or with which the Company combines (“Substitute Awards”). The number of Common Shares
underlying any Substitute Awards shall be counted against the aggregate number of Common Shares available for Awards under
this Plan.

(f) Notwithstanding any provision in the Plan to the contrary (but subject to adjustment as provided in Section 12), the
Committee shall not grant to any one Eligible Person in any one calendar year Awards (i) for more than 50% of the Available
Shares in the aggregate or (ii) payable in cash in an amount exceeding $10,000,000 in the aggregate.

6. Eligibility. Participation shall be limited to Eligible Persons who have entered into an Award Agreement or who have received
written notification from the Committee, or from a person designated by the Committee, that they have been selected to
participate in this Plan.

7. Options.

(a) Generally. Each Option granted under this Plan shall be evidenced by an Award Agreement (whether in paper or electronic
medium (including email or the posting on a web site maintained by the Company or a third party under contract with the
Company)). Each Option so granted shall be subject to the conditions set forth in this Section 7, and to such other conditions not
inconsistent with this Plan as may be reflected in the applicable Award Agreement. All Options granted under this Plan shall be
Nonqualified Stock Options unless the applicable Award Agreement expressly states that the Option is intended to be an
Incentive Stock Option. Notwithstanding any designation of an Option, to the extent that the aggregate Fair Market Value of
Common Shares with respect to which Options designated as Incentive Stock Options are exercisable for the first time by any
Participant during any calendar year (under all plans of the Company or any Subsidiary) exceeds $100,000, such excess Options
shall be treated as Nonqualified Stock Options. Incentive Stock Options shall be granted only to Eligible Persons who are
employees of the Company and its Affiliates, and no Incentive Stock Option shall be granted to any Eligible Person who is
ineligible to receive an Incentive Stock Option under the Code. No Option shall be treated as an Incentive Stock Option unless
this Plan has been approved by the stockholders of the Company in a manner intended to comply with the stockholder approval
requirements of Section 422(b)(1) of the Code, provided that any Option intended to be an Incentive Stock Option shall not fail
to be effective solely on account of a failure to obtain such approval, but rather such Option shall be treated as a Nonqualified
Stock Option unless and until such approval is obtained. In the case of an Incentive Stock Option, the terms and conditions of
such grant shall be subject to and comply with such rules as may be prescribed by Section 422 of the Code. If for any reason an
Option intended to be an Incentive Stock Option (or any portion thereof) shall not qualify as an Incentive Stock Option, then, to
the extent of such nonqualification, such Option or portion thereof shall be regarded as a Nonqualified Stock Option
appropriately granted under this Plan.

B-8

https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm 47/88



2/16/2017 https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm

(b) Exercise Price. The exercise price (“Exercise Price”) per Common Share for each Option shall not be less than the par value
per Common Share.

(c) Yesting and Expiration. Options shall vest and become exercisable in such manner and on such date or dates determined by
the Committee and as set forth in the applicable Award Agreement, and shall expire after such period, not to exceed ten (10) years
from the Date of Grant, as may be determined by the Committee (the “Option Period”); provided, however, that the Option
Period shall not exceed five (5) years from the Date of Grant in the case of an Incentive Stock Option granted to a Participant who
on the Date of Grant owns shares representing more than 10% of the voting power of all classes of shares of the Company or any
Affiliate; and, provided, further, that notwithstanding any vesting dates set by the Committee, the Committee may, in its sole
discretion, accelerate the exercisability of any Option, which acceleration shall not affect the terms and conditions of such
Option other than with respect to exercisability. Unless otherwise provided by the Committee in an Award Agreement:

(i) an Option shall vest and become exercisable with respect to 100% of the Common Shares subject to such Option on each
anniversary of the Date of Grant;

(ii) the unvested portion of an Option shall expire upon termination of employment or service of the Participant granted the
Option, and the vested portion of such Option shall remain exercisable for:

(A) one year following termination of employment or service by reason of such Participant’s death or Disability (with the
determination of Disability to be made by the Committee on a case by case basis), but not later than the expiration of the Option
Period;

(B) for directors, officers and employees of the Company only, for ninety (90) days following termination of employment or
service by reason of such Participant’s Retirement;

(C) 90 calendar days following termination of employment or service for any reason other than such Participant’s death,
Disability or Retirement, and other than such Participant’s termination of employment or service for Cause, but not later than the
expiration of the Option Period; and

(ii1) both the unvested and the vested portion of an Option shall immediately expire upon the termination of the Participant’s
employment or service by the Company for Cause.

Notwithstanding the foregoing provisions of Section 7(c) and consistent with the requirements of applicable law, the Committee,

in its sole discretion, may extend the post-termination of employment period during which a Participant may exercise vested
Options.
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(d) Method of Exercise and Form of Payment. No Common Shares shall be delivered pursuant to the exercise of an Option until
payment in full of the Exercise Price therefor is received by the Company and the Participant has paid to the Company an amount
equal to any federal, state, local and/or foreign income and employment taxes required to be withheld. Options that have become
exercisable may be exercised by delivery of written or electronic notice of exercise to the Company in accordance with the terms
of the Award Agreement accompanied by payment of the Exercise Price. The Exercise Price shall be payable (i) in cash, check
(subject to collection), cash equivalent and/or vested Common Shares valued at the Fair Market Value at the time the Option is
exercised (including, pursuant to procedures approved by the Committee, by means of attestation of ownership of a sufficient
number of Common Shares in lieu of actual delivery of such shares to the Company); provided, however, that such Common
Shares are not subject to any pledge or other security interest and; (ii) by such other method as the Committee may permit in
accordance with applicable law, in its sole discretion, including without limitation: (A) in other property having a fair market
value (as determined by the Committee in its discretion) on the date of exercise equal to the Exercise Price or (B) if there is a
public market for the Common Shares at such time, by means of a broker-assisted “cashless exercise” pursuant to which the
Company is delivered a copy of irrevocable instructions to a stockbroker to sell the Common Shares otherwise deliverable upon
the exercise of the Option and to deliver promptly to the Company an amount equal to the Exercise Price or (C) by a “net
exercise” method whereby the Company withholds from the delivery of the Common Shares for which the Option was exercised
that number of Common Shares having a Fair Market Value equal to the aggregate Exercise Price for the Common Shares for
which the Option was exercised. Any fractional Common Shares shall be settled in cash.

(e) Notification upon Disqualifving Disposition of an Incentive Stock Option. Each Participant awarded an Incentive Stock
Option under this Plan shall notify the Company in writing immediately after the date he makes a disqualifying disposition of
any Common Shares acquired pursuant to the exercise of such Incentive Stock Option. A disqualifying disposition is any
disposition (including, without limitation, any sale) of such Common Shares before the later of (A) two years after the Date of
Grant of the Incentive Stock Option or (B) one year after the date of exercise of the Incentive Stock Option. The Company may, if
determined by the Committee and in accordance with procedures established by the Committee, retain possession of any
Common Shares acquired pursuant to the exercise of an Incentive Stock Option as agent for the applicable Participant until the
end ofthe period described in the preceding sentence.

(f) Compliance with Laws, etc. Notwithstanding the foregoing, in no event shall a Participant be permitted to exercise an Option
in a manner that the Committee determines would violate the Sarbanes-Oxley Act 0of 2002, if applicable, or any other applicable
law or the applicable rules and regulations of the Securities and Exchange Commission or the applicable rules and regulations of
any securities exchange or inter-dealer quotation system on which the securities of the Company are listed or traded.

8. Stock Appreciation Rights.

(a) Generally. Each SAR granted under this Plan shall be evidenced by an Award Agreement (whether in paper or electronic
medium (including email or the posting on a web site maintained by the Company or a third party under contract with the
Company)). Each SAR so granted shall be subject to the conditions set forth in this Section 8, and to such other conditions not
inconsistent with this Plan as may be reflected in the applicable Award Agreement. Any Option granted under this Plan may
include tandem SARs (i.e., SARs granted in conjunction with an Award of Options under this Plan). The Committee also may
award SARs to Eligible Persons independent of any Option.
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(b) Exercise Price. The Exercise Price per Common Share for each Option granted in connection with a SAR shall not be less than
100% of'the Fair Market Value of such share determined as of the Date of Grant.

(c) Vesting and Expiration. A SAR granted in connection with an Option shall become exercisable and shall expire according to
the same vesting schedule and expiration provisions as the corresponding Option. A SAR granted independent of an Option shall
vest and become exercisable and shall expire in such manner and on such date or dates determined by the Committee and shall
expire after such period, not to exceed ten years, as may be determined by the Committee (the “SAR Period”); provided, however,
that notwithstanding any vesting dates set by the Committee, the Committee may, in its sole discretion, accelerate the
exercisability of any SAR, which acceleration shall not affect the terms and conditions of such SAR other than with respect to
exercisability. Unless otherwise provided by the Committee in an Award Agreement:

(i) a SAR shall vest and become exercisable with respect to 100% of the Common Shares subject to such SAR on the third
anniversary of the Date of Grant;

(ii) the unvested portion of a SAR shall expire upon termination of employment or service of the Participant granted the SAR, and
the vested portion of such SAR shall remain exercisable for:

(A) one year following termination of employment or service by reason of such Participant’s death or Disability (with the
determination of Disability to be made by the Committee on a case by case basis), but not later than the expiration of the SAR
Period;

(B) for directors, officers and employees of the Company only, for the remainder of the SAR Period following termination of
employment or service by reason of such Participant’s Retirement;

(C) 90 calendar days following termination of employment or service for any reason other than such Participant’s death,
Disability or Retirement, and other than such Participant’s termination of employment or service for Cause, but not later than the
expiration of the SAR Period; and

(ii1) both the unvested and the vested portion of a SAR shall expire immediately upon the termination of the Participant’s
employment or service by the Company for Cause.

(d) Method of Exercise. SARs that have become exercisable may be exercised by delivery of written or electronic notice of
exercise to the Company in accordance with the terms of the Award, specifying the number of SARs to be exercised and the date
on which such SARs were awarded. Notwithstanding the foregoing, if on the last day of the Option Period (or in the case of a
SAR independent of an Option, the SAR Period), the Fair Market Value exceeds the Strike Price, the Participant has not exercised
the SAR or the corresponding Option (if applicable), and neither the SAR nor the corresponding Option (if applicable) has
expired, such SAR shall be deemed to have been exercised by the Participant on such last day and the Company shall make the
appropriate payment therefor.

(e) Payment. Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of Common
Shares subject to the SAR that are being exercised multiplied by the excess, if any, of the Fair Market Value of one Common
Share on the exercise date over the Strike Price, less an amount equal to any federal, state, local and non-U.S. income and
employment taxes required to be withheld. The Company shall pay such amount in cash, in Common Shares valued at Fair
Market Value, or any combination thereof, as determined by the Committee. Any fractional Common Share shall be settled in
cash.
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9. Restricted Stock and Restricted Stock Units.

(a) Generally. Each grant of Restricted Stock and Restricted Stock Units shall be evidenced by an Award Agreement (whether in
paper or electronic medium (including email or the posting on a web site maintained by the Company or a third party under
contract with the Company)). Each such grant shall be subject to the conditions set forth in this Section 9, and to such other
conditions not inconsistent with this Plan as may be reflected in the applicable Award Agreement. Restricted Stock and
Restricted Stock Units shall be subject to such restrictions on transferability and other restrictions as the Committee may impose
(including, for example, limitations on the right to vote Restricted Stock or the right to receive dividends on the Restricted
Stock). These restrictions may lapse separately or in combination at such times, under such circumstances, in such installments,
upon the satisfaction of Performance Goals or otherwise, as the Committee determines at the time of the grant of an Award or
thereafter. Except as otherwise provided in an Award Agreement, a Participant shall have none of the rights of a stockholder with
respect to Restricted Stock Units until such time as Common Shares are paid in settlement of such Awards.

(b) Restricted Accounts; Escrow or Similar Arrangement. Unless otherwise determined by the Committee, upon the grant of
Restricted Stock, a book entry in a restricted account shall be established in the Participant’s name at the Company’s transfer
agent and, if the Committee determines that the Restricted Stock shall be held by the Company or in escrow rather than held in
such restricted account pending the release of the applicable restrictions, 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) the
appropriate share power (endorsed in blank) with respect to the Restricted Stock covered by such agreement. If a Participant shall
fail to execute an agreement evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and blank share
power within the amount of time specified by the Committee, the Award shall be null and void ab initio. Subject to the
restrictions set forth in this Section 9 and the applicable Award Agreement, the Participant generally shall have the rights and
privileges of a stockholder as to such Restricted Stock, including without limitation the right to vote such Restricted Stock and
the right to receive dividends, if applicable. To the extent shares of Restricted Stock are forfeited, any share certificates issued to
the Participant evidencing such shares shall be returned to the Company, and all rights of the Participant to such shares and as a
stockholder with respect thereto shall terminate without further obligation on the part of the Company.

(c) Vesting; Acceleration of Lapse of Restrictions. Unless otherwise provided by the Committee in an Award Agreement: (i) the
Restricted Period shall lapse with respect to 100% of the Restricted Stock and Restricted Stock Units on the first anniversary of
the Date of Grant; and (ii) the unvested portion of Restricted Stock and Restricted Stock Units shall terminate and be forfeited
upon the termination of employment or service of the Participant granted the applicable Award.

(d) Delivery of Restricted Stock and Settlement of Restricted Stock Units. (i) Upon the expiration of the Restricted Period 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 the applicable Award Agreement. If an escrow arrangement is used,
upon such expiration, the Company shall deliver to the Participant, or his beneficiary, without charge, the share certificate
evidencing the shares of Restricted Stock that have not then been forfeited and with respect to which the Restricted Period has
expired (rounded down to the nearest full share).Dividends, if any, that may have been withheld by the Committee and
attributable to any particular share of Restricted Stock shall be distributed to the Participant in cash or, at the sole discretion of
the Committee, in shares of Common Stock having a Fair Market Value equal to the amount of such dividends, upon the release
of restrictions on such shares of Restricted Stock and, if such shares of Restricted Stock are forfeited, the Participant shall have no
right to such dividends (except as otherwise set forth by the Committee in the applicable Award Agreement).
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(ii) Unless otherwise provided by the Committee in an Award Agreement, upon the expiration of the Restricted Period with
respect to any outstanding Restricted Stock Units, the Company shall deliver to the Participant, or his beneficiary, without
charge, one Common Share for each such outstanding Restricted Stock Unit; provided, however, that the Committee may, in its
sole discretion and subject to the requirements of Section 409A of the Code, elect to (i) pay cash or part cash and part Common
Share in lieu of delivering only Common Shares in respect of such Restricted Stock Units or (ii) defer the delivery of Common
Shares (or cash or part Common Shares and part cash, as the case may be) beyond the expiration of the Restricted Period if such
delivery would result in a violation of applicable law until such time as is no longer the case. If a cash payment is made in lieu of
delivering Common Shares, the amount of such payment shall be equal to the Fair Market Value of the Common Shares as of the
date on which the Restricted Period lapsed with respect to such Restricted Stock Units, less an amount equal to any federal, state,
local and non-U.S. income and employment taxes required to be withheld.

10. Stock Bonus Awards. The Committee may issue unrestricted Common Shares, or other Awards denominated in Common
Shares, under this Plan to Eligible Persons, either alone or in tandem with other awards, in such amounts as the Committee shall
from time to time in its sole discretion determine. Each Stock Bonus Award granted under this Plan shall be evidenced by an
Award Agreement (whether in paper or electronic medium (including email or the posting on a web site maintained by the
Company or a third party under contract with the Company)). Each Stock Bonus Award so granted shall be subject to such
conditions not inconsistent with this Plan as may be reflected in the applicable Award Agreement.

11. Performance Compensation Awards.

(a) Generally. The provisions of the Plan are intended to enable Options and Stock Appreciation Rights granted hereunder to
certain Eligible Persons to qualify for an exemption under Section 162(m) of the Code. The Committee shall have the authority,
at the time of grant of any Award described in Sections 7 through 10 of this Plan, to designate such Award as a Performance
Compensation Award intended to qualify as “performance-based compensation” under Section 162(m) of the Code. The
Committee shall have the authority to make an award of a cash bonus to any Participant and designate such Award as a
Performance Compensation Award intended to qualify as “performance-based compensation” under Section 162(m) of the Code.

(b) Discretion of Committee with Respect to Performance Compensation Awards. With regard to a particular Performance Period,
the Committee shall have sole discretion to select the length of such Performance Period, the type(s) of Performance
Compensation Awards to be issued, the Performance Criteria that will be used to establish the Performance Goal(s), the kind(s)
and/or level(s) of the Performance Goals(s) that is (are) to apply and the Performance Formula. Within the first 90 calendar days of
a Performance Period (or, if longer or shorter, within the maximum period allowed under Section 162(m) of the Code, if
applicable), the Committee shall, with regard to the Performance Compensation Awards to be issued for such Performance Period,
exercise its discretion with respect to each of the matters enumerated in the immediately preceding sentence and record the same
n writing.
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(c) Performance Criteria. The Performance Criteria that will be used to establish the Performance Goal(s) shall be based on the
attainment of specific levels of performance of the Company and/or one or more Affiliates, divisions or operational units, or any
combination of the foregoing, as determined by the Committee, which criteria may be based on one or more of the following
business criteria: (i) revenue; (ii) sales; (iii) profit (net profit, gross profit, operating profit, economic profit, profit margins or other
corporate profit measures); (iv) earnings (EBIT, EBITDA, earings per share, or other corporate earmings measures); (v) net income
(before or after taxes, operating income or other income measures); (vi) cash (cash flow, cash generation or other cash measures);
(vii) stock price or performance; (viii) total stockholder return (stock price appreciation plus reinvested dividends divided by
beginning share price); (ix) economic value added; (x) return measures (including, but not limited to, return on assets, capital,
equity, investments or sales, and cash flow return on assets, capital, equity, or sales); (xi) market share; (xii) improvements in
capital structure; (xiii) expenses (expense management, expense ratio, expense efficiency ratios or other expense measures);
(xiv) business expansion or consolidation (acquisitions and divestitures); (xv) internal rate of return or increase in net present
value; (xvi) working capital targets relating to inventory and/or accounts receivable; (xvii) inventory management; (xviii) service
or product delivery or quality; (xix) customer satisfaction; (xx) employee retention; (xxi) safety standards; (xxii) productivity
measures; (xxiii) cost reduction measures; and/or (xxiv) strategic plan development and implementation. Any one or more of the
Performance Criteria adopted by the Committee may be used on an absolute or relative basis to measure the performance of the
Company and/or one or more Affiliates as a whole or any business unit(s) of the Company and/or one or more Affiliates or any
combination thereof, as the Committee may deem appropriate, or any of the above Performance Criteria may be compared to the
performance of a selected group of comparison companies, or a published or special index that the Committee, in its sole
discretion, deems appropriate, or as compared to various stock market indices. The Committee also has the authority to provide
for accelerated vesting of any Award based on the achievement of Performance Goals pursuant to the Performance Criteria
specified in this paragraph. To the extent required under Section 162(m) of the Code, the Committee shall, within the first 90
calendar days of a Performance Period (or, if longer or shorter, within the maximum period allowed under Section 162(m) of the
Code), define in an objective fashion the manner of calculating the Performance Criteria it selects to use for such Performance
Period and thereafter promptly communicate such Performance Criteria to the Participant.

(d) Modification of Performance Goal(s). In the event that applicable tax and/or securities laws change to permit Committee
discretion to alter the governing Performance Criteria without obtaining stockholder approval of such alterations, the Committee
shall have sole discretion to make such alterations without obtaining stockholder approval. The Committee is authorized at any
time during the first 90 calendar days of a Performance Period (or, if longer or shorter, within the maximum period allowed under
Section 162(m) of the Code, if applicable), or at any time thereafter to the extent the exercise of such authority at such time would
not cause the Performance Compensation Awards granted to any Participant for such Performance Period to fail to qualify as
“performance-based compensation” under Section 162(m) of the Code, in its sole discretion, to adjust or modify the calculation of
a Performance Goal for such Performance Period, based on and in order to appropriately reflect the following events: (i) asset
write-downs; (ii) litigation or claim judgments or settlements; (iii) the effect of changes in tax laws, accounting principles, or
other laws or regulatory rules affecting reported results; (iv) any reorganization and restructuring programs; (v) extraordinary
nonrecurring items as described in Accounting Principles Board Opinion No. 30 (or any successor pronouncement thereto) and/or
in management’s discussion and analysis of financial condition and results of operations appearing in the Company’s annual
report to stockholders for the applicable year; (vi) acquisitions or divestitures; (vii) any other specific unusual or nonrecurring
events, or objectively determinable category thereof], (viii) foreign exchange gains and losses; and (ix) a change in the
Company’s fiscal year.

(e) Payment of Performance Compensation Awards.

(i) Condition to Receipt of Payment. Unless otherwise provided in the applicable Award Agreement, a Participant must be
employed by, or in service to, the Company on the last day of a Performance Period to be eligible for payment in respect of a
Performance Compensation Award for such Performance Period.

(ii) Limitation. A Participant shall be eligible to receive payment in respect of a Performance Compensation Award only to the
extent that: (A) the Performance Goals for such period are achieved; and (B) all or some of the portion of such Participant’s
Performance Compensation Award has been earned for the Performance Period based on the application of the Performance
Formula to such achieved Performance Goals.
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(iii) Certification. Following the completion of a Performance Period, the Committee shall review and certify in writing whether,
and to what extent, the Performance Goals for the Performance Period have been achieved and, if so, calculate and certify in
writing that amount of the Performance Compensation Awards earned for the period based upon the Performance Formula. The
Committee shall then determine the amount of each Participant’s Performance Compensation Award actually payable for the
Performance Period and, in so doing, may apply Negative Discretion.

(iv) Use of Negative Discretion. In determining the actual amount of an individual Participant’s Performance Compensation
Award for a Performance Period, the Committee may reduce or eliminate the amount of the Performance Compensation Award
eamed under the Performance Formula in the Performance Period through the use of Negative Discretion if; in its sole judgment,
such reduction or elimination is appropriate. The Committee shall not have the discretion, except as is otherwise provided in this
Plan, to (A) grant or provide payment in respect of Performance Compensation Awards for a Performance Period if the
Performance Goals for such Performance Period have not been attained; or (B) increase a Performance Compensation Award
above the applicable limitations set forth in Section 5 of this Plan.

(f) Timing of Award Payments. Performance Compensation Awards granted for a Performance Period shall be paid to Participants
as soon as administratively practicable following completion of the certifications required by this Section 11, but in no event
later than two-and-one-half months following the end of the fiscal year during which the Performance Period is completed in
order to comply with the short-term deferral rules under Section 1.409A-1(b)(4) of the Treasury Regulations. Notwithstanding the
foregoing, payment of a Performance Compensation Award may be delayed, as permitted by Section 1.409A-2(b)(7)(i) of the
Treasury Regulations, to the extent that the Company reasonably anticipates that if such payment were made as scheduled, the
Company’s tax deduction with respect to such payment would not be permitted due to the application of Section 162(m) of the
Code.

12. Changes in Capital Structure and Similar Events. In the event of (a) any dividend or other distribution (whether in the form
of cash, Common Shares, other securities or other property), recapitalization, stock split, reverse stock split, reorganization,
merger, amalgamation, consolidation, split-up, split-off, combination, repurchase or exchange of Common Shares or other
securities of the Company, issuance of warrants or other rights to acquire Common Shares or other securities of the Company, or
other similar corporate transaction or event (including, without limitation, a Change in Control) that affects the Common Shares,
or (b) unusual or nonrecurring events (including, without limitation, a Change in 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 in order
to prevent dilution or enlargement of rights, then the Committee shall make any such adjustments that are equitable, including
without limitation any or all of the following:

(i) adjusting any or all of (A) the number of Common 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
this Plan (including, without limitation, adjusting any or all of the limitations under Section 5 of this Plan) and (B) the terms of
any outstanding Award, including, without limitation, (1) the number of Common 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 Exercise Price or Strike Price with respect to any Award or (3) any applicable performance measures (including, without
limitation, Performance Criteria and Performance Goals);
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(i1) subject to the requirements of Section 409A of the Code, providing for a substitution or assumption of Awards, accelerating
the exercisability of, lapse of restrictions on, or termination of, Awards or providing for a period of time for exercise prior to the
occurrence of such event; and

(iii) subject to the requirements of Section 409A of the Code, canceling any one or more outstanding Awards and causing to be
paid to the holders thereof, in cash, Common 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 Common Share
received or to be received by other stockholders of the Company in such event), including without limitation, 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 Common Shares subject to such Option or SAR over the aggregate Exercise Price or Strike
Price of such Option or SAR, respectively (it being understood that, in such event, any Option or SAR having a per share
Exercise Price or Strike Price equal to, or in excess of, the Fair Market Value of a Common Share subject thereto 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 the Financial Accounting Standards Board Statement of Financial Accounting Standards No. 123 (revised
2004) or ASC Topic 718, or any successor thereto), the Committee shall make an equitable or proportionate adjustment to
outstanding Awards to reflect such equity restructuring. Any adjustment in Incentive Stock Options under this Section 12 (other
than any cancellation of Incentive Stock Options) shall be made only to the extent not constituting a “modification” within the
meaning of Section 424(h)(3) of the Code, and any adjustments under this Section 12 shall be made in a manner that does not
adversely affect the exemption provided pursuant to Rule 16b-3 under the Exchange Act. The Company shall give each
Participant notice of an adjustment hereunder and, upon notice, such adjustment shall be conclusive and binding for all purposes.

13. Effect of Change in Control. Except to the extent otherwise provided in an Award Agreement, in the event of a Change in
Control, notwithstanding any provision of this Plan to the contrary, with respect to all or any portion of a particular outstanding
Award or Awards:

(a) all of the then outstanding Options and SARs shall immediately vest and become immediately exercisable as of a time prior to
the Change in Control;

(b) the Restricted Period shall expire as of a time prior to the Change in Control (including without limitation a waiver of any
applicable Performance Goals);

(c) Performance Periods in effect on the date the Change in Control occurs shall end on such date, and the Committee shall
(i) determine the extent to which Performance Goals with respect to each such Performance Period have been met based upon
such audited or unaudited financial information or other information then available as it deems relevant and (ii) cause the
Participant to receive partial or full payment of Awards for each such Performance Period based upon the Committee’s
determination of the degree of attainment of the Performance Goals, or assuming that the applicable “target” levels of
performance have been attained or on such other basis determined by the Committee.

To the extent practicable, any actions taken by the Committee under the immediately preceding clauses (a) through (c) shall

occur in a manner and at a time which allows affected Participants the ability to participate in the Change in Control transactions
with respect to the Common Shares subject to their Awards.
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14. Amendments and Termination.

(a) Amendment and Termination of this Plan. The Board may amend, alter, suspend, discontinue, or terminate this Plan or any
portion thereof at any time; provided, that (i) no amendment to the definition of Eligible Person in Section 2(q), Section 5(b),
Section 11(c) or Section 14(b) (to the extent required by the proviso in such Section 14(b)) shall be made without stockholder
approval and (ii) no such amendment, alteration, suspension, discontinuation or termination shall be made without stockholder
approval if such approval is necessary to comply with any tax or regulatory requirement applicable to this Plan (including,
without limitation, as necessary to comply with any rules or requirements of any national securities exchange or inter-dealer
quotation system on which the Common Shares may be listed or quoted or to prevent the Company from being denied a tax
deduction under Section 162(m) of the Code); and, provided, further, that any such amendment, alteration, suspension,
discontinuance or termination that would materially and adversely affect the rights of any Participant or any holder or beneficiary
of any Award theretofore granted shall not to that extent be effective without the prior written consent of the affected Participant,
holder or beneficiary.

(b) Amendment of Award Agreements. The Committee may, to the extent consistent with the terms of any applicable Award
Agreement, waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, any
Award theretofore granted or the associated Award Agreement, prospectively or retroactively; provided, however that any such
waiver, amendment, alteration, suspension, discontinuance, cancellation or termination that would materially and adversely
affect the rights of any Participant with respect to any Award theretofore granted shall not to that extent be effective without the
consent of the affected Participant.

15. General.

(a) Award Agreements. Each Award under this Plan shall be evidenced by an Award Agreement, which shall be delivered to the
Participant (whether in paper or electronic medium (including email or the posting on a web site maintained by the Company or a
third party under contract with the Company)) and shall specify the terms and conditions of the Award and any rules applicable
thereto, including without limitation, the effect on such Award of the death, Disability or termination of employment or service
of a Participant, or of such other events as may be determined by the Committee. The Company’s failure to specify any term of
any Award in any particular Award Agreement shall not invalidate such term, provided such terms was duly adopted by the
Board or the Committee.

(b) Nontransferability: Trading Restrictions.

(i) Each Award shall be exercisable only by a Participant during the Participant’s lifetime, or, if permissible under applicable law,
by the Participant’s legal guardian or representative. No Award may be assigned, alienated, pledged, attached, sold or otherwise
transferred or encumbered by a Participant other than by will or by the laws of descent and distribution and any such purported
assignment, alienation, pledge, attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company or
an Affiliate; provided that the designation of a beneficiary shall not constitute an assignment, alienation, pledge, attachment,
sale, transfer or encumbrance.

(ii) Notwithstanding the foregoing, the Committee may, in its sole discretion, permit Awards (other than Incentive Stock Options)
to be transferred by a Participant, with or without consideration, subject to such rules as the Committee may adopt consistent
with any applicable Award Agreement to preserve the purposes of this Plan, to: (A) any person who is a “family member” of the
Participant, as such term is used in the instructions to Form S-8 under the Securities Act (collectively, the “Immediate Family
Members”); (B) a trust solely for the benefit of the Participant and his or her Immediate Family Members; or (C) a partnership or
limited liability company whose only partners or stockholders are the Participant and his or her Immediate Family Members; or
(D) any other transferee as may be approved either (I) by the Board or the Committee in its sole discretion, or (I) as provided in
the applicable Award Agreement (each transferee described in clauses (A), (B), (C) and (D) above is hereinafter referred to as a
“Permitted Transferee”); provided, that the Participant gives the Committee advance written notice describing the terms and
conditions of the proposed transfer and the Committee notifies the Participant in writing that such a transfer would comply with
the requirements of this Plan.
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(iii) The terms of any Award transferred in accordance with subparagraph (ii) above shall apply to the Permitted Transferee and
any reference in this Plan, or in any applicable Award Agreement, to a Participant shall be deemed to refer to the Permitted
Transferee, except that (A) Permitted Transferees shall not be entitled to transfer any Award, other than by will or the laws of
descent and distribution; (B) Permitted Transferees shall not be entitled to exercise any transferred Option unless there shall be in
effect a registration statement on an appropriate form covering the Common Shares to be acquired pursuant to the exercise of such
Option if the Committee determines, consistent with any applicable Award Agreement, that such a registration statement is
necessary or appropriate; (C) the Committee or the Company shall not be required to provide any notice to a Permitted Transferee,
whether or not such notice is or would otherwise have been required to be given to the Participant under this Plan or otherwise;
and (D) the consequences of the termination of the Participant’s employment by, or services to, the Company or an Affiliate under
the terms of this Plan and the applicable Award Agreement shall continue to be applied with respect to the Participant, including,
without limitation, that an Option shall be exercisable by the Permitted Transferee only to the extent, and for the periods,
specified in this Plan and the applicable Award Agreement.

(iv) The Committee shall have the right, either on an Award-by-Award basis or as a matter of policy for all Awards or one or more
classes of Awards, to condition the delivery of vested Common Shares received in connection with such Award on the
Participant’s agreement to such restrictions as the Committee may determine.

(c) Tux Withholding.

(i) A Participant shall be required to pay to the Company or any Affiliate, or the Company or any Affiliate shall have the right
and is hereby authorized to withhold, from any cash, Common Shares, other securities or other property deliverable under any
Award or from any compensation or other amounts owing to a Participant, the amount (in cash, Common Shares, other securities
or other property) of any required withholding taxes in respect of an Award, its exercise, or any payment or transfer under an
Award or under this Plan and to take such other action as may be necessary in the opinion of the Committee or the Company to
satisfy all obligations for the payment of such withholding and taxes. In addition, the Committee, in its discretion, may make
arrangements mutually agreeable with a Participant who is not an employee of the Company or an Affiliate to facilitate the
payment of applicable income and self-employment taxes.

(i1) Without limiting the generality of clause (i) above, the Committee may, in its sole discretion, permit a Participant to satisfy, in
whole or in part, the foregoing withholding liability by (A) the delivery of Common Shares (which are not subject to any pledge
or other security interest) owned by the Participant having a fair market value equal to such withholding liability or (B) having
the Company withhold from the number of Common Shares otherwise issuable or deliverable pursuant to the exercise or
settlement of the Award a number of shares with a fair market value equal to such withholding liability (but no more than the
minimum required statutory withholding liability).
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(d) No Claim to Awards; No Rights to Continued Emplovment; Waiver. No employee of the Company or an Affiliate, or other
person, shall have any claim or right to be granted an Award under this Plan or, having been selected for the grant of an Award, to
be selected for a grant of any other Award. There is no obligation for uniformity of treatment of Participants or holders or
beneficiaries of Awards. The terms and conditions of Awards and the Committee’s determinations and interpretations with respect
thereto need not be the same with respect to each Participant and may be made selectively among Participants, whether or not
such Participants are similarly situated. Neither this Plan nor any action taken hereunder shall be construed as giving any
Participant any right to be retained in the employ or service of the Company or an Affiliate, nor shall it be construed as giving
any Participant any rights to continued service on the Board. The Company or any of its Affiliates may at any time dismiss a
Participant from employment or discontinue any consulting relationship, free from any liability or any claim under this Plan,
unless otherwise expressly provided in this Plan or any Award Agreement. By accepting an Award under this Plan, a Participant
shall thereby be deemed to have waived any claim to continued exercise or vesting of an Award or to damages or severance
entitlement related to non-continuation of the Award beyond the period provided under this Plan or any Award Agreement,
notwithstanding any provision to the contrary in any written employment contract or other agreement between the Company and
its Affiliates and the Participant, whether any such agreement is executed before, on or after the Date of Grant.

(e) International Participants. With respect to Participants who reside or work outside of the United States of America and who
are not (and who are not expected to be) “covered employees” within the meaning of Section 162(m) of the Code, the Committee
may in its sole discretion amend the terms of this Plan or outstanding Awards (or establish a sub-plan) with respect to such
Participants in order to conform such terms with the requirements of local law or to obtain more favorable tax or other treatment
for such Participants, the Company or its Affiliates.

(f) Designation and Change of Beneficiary. Each Participant may file with the Committee a written designation of one or more
persons as the beneficiary(ies) who shall be entitled to receive the amounts payable with respect to an Award, if any, due under
this Plan upon his or her death. A Participant may, from time to time, revoke or change his or her beneficiary designation without
the consent of any prior beneficiary by filing a new designation with the Committee. The last such designation filed with the
Committee shall be controlling; provided, however, that no designation, or change or revocation thereof, shall be effective unless
received by the Committee prior to the Participant’s death, and in no event shall it be effective as of a date prior to such receipt. If
no beneficiary designation is filed by a Participant, the beneficiary shall be deemed to be his or her spouse or, if the Participant is
unmarried at the time of death, his or her estate. Upon the occurrence of a Participant’s divorce (as evidenced by a final order or
decree of divorce), any spousal designation previously given by such Participant shall automatically terminate.

(g) Termination of Emplovment/Service. Unless determined otherwise by the Committee at any point following such event:
(i) neither a temporary absence from employment or service due to illness, vacation or leave of absence nor a transfer from
employment or service with the Company to employment or service with an Affiliate (or vice-versa) shall be considered a
termination of employment or service with the Company or an Affiliate; and (ii) if a Participant’s employment with the Company
and its Affiliates terminates, but such Participant continues to provide services to the Company and its Affiliates in a non-
employee capacity (or vice-versa), such change in status shall not be considered a termination of employment with the Company
or an Affiliate for purposes of this Plan unless the Committee, in its discretion, determines otherwise.

(h) No Rights as a Stockholder. Except as otherwise specifically provided in this Plan or any Award Agreement, no person shall
be entitled to the privileges of ownership in respect of Common Shares that are subject to Awards hereunder until such shares
have been issued or delivered to that person.
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(1) Government and Other Regulations.

(i) The obligation of the Company to settle Awards in Common Shares or other consideration shall be subject to all applicable
laws, rules, and regulations, and to such approvals by governmental agencies as may be required. Notwithstanding any terms or
conditions of any Award to the contrary, the Company shall be under no obligation to offer to sell or to sell, and shall be
prohibited from offering to sell or selling, any Common Shares pursuant to an Award unless such shares have been properly
registered for sale pursuant to the Securities Act with the Securities and Exchange Commission or unless the Company has
received an opinion of counsel, satisfactory to the Company, that such shares may be offered or sold without such registration
pursuant to an available exemption therefrom and the terms and conditions of such exemption have been fully complied with.
The Company shall be under no obligation to register for sale under the Securities Act any of the Common Shares to be offered or
sold under this Plan. The Committee shall have the authority to provide that all certificates for Common Shares or other securities
of the Company or any Affiliate delivered under this Plan shall be subject to such stop transfer orders and other restrictions as the
Committee may deem advisable under this Plan, the applicable Award Agreement, the federal securities laws, or the rules,
regulations and other requirements of the Securities and Exchange Commission, any securities exchange or inter-dealer quotation
system upon which such shares or other securities are then listed or quoted and any other applicable federal, state, local or non-
U.S. laws, and, without limiting the generality of Section 9 of this Plan, the Committee may cause a legend or legends to be put
on any such certificates to make appropriate reference to such restrictions. Notwithstanding any provision in this Plan to the
contrary, the Committee reserves the right to add any additional terms or provisions to any Award granted under this Plan that it
in its sole discretion deems necessary or advisable in order that such Award complies with the legal requirements of any
governmental entity to whose jurisdiction the Award is subject.

(i1) The Committee may cancel an Award or any portion thereof if it determines, in its sole discretion, that legal or contractual
restrictions and/or blockage and/or other market considerations would make the Company’s acquisition of Common Shares from
the public markets, the Company’s issuance of Common Shares to the Participant, the Participant’s acquisition of Common Shares
from the Company and/or the Participant’s sale of Common Shares to the public markets, illegal, impracticable or inadvisable. If
the Committee determines to cancel all or any portion of an Award in accordance with the foregoing, unless doing so would
violate Section 409A of the Code, the Company shall pay to the Participant an amount equal to the excess of (A) the aggregate
Fair Market Value of the Common Shares subject to such Award or portion thereof canceled (determined as of the applicable
exercise date, or the date that the shares would have been vested or delivered, as applicable), over (B) the aggregate Exercise Price
or Strike Price (in the case of an Option or SAR, respectively) or any amount payable as a condition of delivery of Common
Shares (in the case of any other Award). Such amount shall be delivered to the Participant as soon as practicable following the
cancellation of such Award or portion thereof. The Committee shall have the discretion to consider and take action to mitigate
the tax consequence to the Participant in cancelling an Award in accordance with this clause.

() Payvments to Persons Other Than Participants. If the Committee shall find that any person to whom any amount is payable
under this Plan is unable to care for his affairs because of illness or accident, or is a minor, or has died, then any payment due to
such person or his estate (unless a prior claim therefor has been made by a duly appointed legal representative) may, if the
Committee so directs the Company, be paid to his spouse, child, relative, an institution maintaining or having custody of such
person, or any other person deemed by the Committee to be a proper recipient on behalf of such person otherwise entitled to
payment. Any such payment shall be a complete discharge of the liability of the Committee and the Company therefor.
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(k) Nonexclusivity of this Plan. Neither the adoption of this Plan by the Board nor the submission of this Plan to the stockholders
of the Company for approval shall be construed as creating any limitations on the power of the Board to adopt such other
incentive arrangements as it may deem desirable, including, without limitation, the granting of stock options or other equity-
based awards otherwise than under this Plan, and such arrangements may be either applicable generally or only in specific cases.

(1) No Trust or Fund Created. Neither this Plan nor any Award shall create or be construed to create a trust or separate fund of any
kind or a fiduciary relationship between the Company or any Affiliate, on the one hand, and a Participant or other person or
entity, on the other hand. No provision of this Plan or any Award shall require the Company, for the purpose of satisfying any
obligations under this Plan, to purchase assets or place any assets in a trust or other entity to which contributions are made or
otherwise to segregate any assets, nor shall the Company maintain separate bank accounts, books, records or other evidence of the
existence of a segregated or separately maintained or administered fund for such purposes. Participants shall have no rights under
this Plan other than as general unsecured creditors of the Company, except that insofar as they may have become entitled to
payment of additional compensation by performance of services, they shall have the same rights as other employees under general
law.

(m) Reliance on Reports. Each member of the Committee and each member of the Board shall be fully justified in acting or failing
to act, as the case may be, and shall not be liable for having so acted or failed to act in good faith, in reliance upon any report
made by the independent public accountant of the Company and/or its Affiliates and/or any other information furnished in
connection with this Plan by any agent of the Company or the Committee or the Board, other than himself.

(n) Relationship to Other Benefits. No payment under this Plan shall be taken into account in determining any benefits under any
pension, retirement, profit sharing, group insurance or other benefit plan of the Company except as otherwise specifically
provided in such other plan.

(0) Governing Law. The Plan shall be governed by and construed in accordance with the internal laws of the State of Delaware,
without giving effect to the conflict of laws provisions.

(p) Severability. If any provision of this Plan or any Award or Award Agreement is or becomes or is deemed to be invalid, illegal,
or unenforceable in any jurisdiction or as to any person or entity or Award, or would disqualify this Plan or any Award under any
law deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to the applicable
laws in the manner that most closely reflects the original intent of the Award or the Plan, or if it cannot be construed or deemed
amended without, in the determination of the Committee, materially altering the intent of this Plan or the Award, such provision
shall be construed or deemed stricken as to such jurisdiction, person or entity or Award and the remainder of this Plan and any
such Award shall remain in full force and effect.

(q) Obligations Binding on Successors. The obligations of the Company under this Plan shall be binding upon any successor
corporation or organization resulting from the merger, amalgamation, consolidation or other reorganization of the Company, or
upon any successor corporation or organization succeeding to substantially all of the assets and business of the Company.

(r) Code Section 162(m) Approval. If so determined by the Committee, the provisions of this Plan regarding Performance
Compensation Awards shall be disclosed and reapproved by stockholders no later than the first stockholder meeting that occurs
in the fifth year following the year in which stockholders previously approved such provisions, in each case in order for certain
Awards granted after such time to be exempt from the deduction limitations of Section 162(m) of the Code. Nothing in this
clause, however, shall affect the validity of Awards granted after such time if such stockholder approval has not been obtained.
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(s) Expenses; Gender; Titles and Headings. The expenses of administering this Plan shall be borne by the Company and its
Affiliates. Masculine pronouns and other words of masculine gender shall refer to both men and women. The titles and headings
of the sections in this Plan are for convenience of reference only, and in the event of any conflict, the text of this Plan, rather than
such titles or headings shall control.

(t) Other Agreements. Notwithstanding the above, the Committee may require, as a condition to the grant of and/or the receipt of
Common Shares under an Award, that the Participant execute lock-up, stockholder or other agreements, as it may determine in its
sole and absolute discretion.

(u) Section 4094. The Plan and all Awards granted hereunder are intended to comply with, or otherwise be exempt from, the
requirements of Section 409A of the Code. The Plan and all Awards granted under this Plan shall be administered, interpreted,
and construed in a manner consistent with Section 409A of the Code to the extent necessary to avoid the imposition of additional
taxes under Section 409A(a)(1)(B) of the Code. Notwithstanding anything in this Plan to the contrary, in no event shall the
Committee exercise its discretion to accelerate the payment or settlement of an Award where such payment or settlement
constitutes deferred compensation within the meaning of Section 409A of the Code unless, and solely to the extent that, such
accelerated payment or settlement is permissible under Section 1.409A-3(j)(4) of the Treasury Regulations. If a Participant is a
“specified employee” (within the meaning of Section 1.409A-1(i) of the Treasury Regulations) at any time during the twelve
(12)-month period ending on the date of his termination of employment, and any Award hereunder subject to the requirements of
Section 409A of the Code is to be satisfied on account of the Participant’s termination of employment, satisfaction of such Award
shall be suspended until the date that is six (6) months after the date of such termination of employment.

(V) Payments. Participants shall be required to pay, to the extent required by applicable law, any amounts required to receive
Common Shares under any Award made under this Plan.
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MY SIZE, INC.
2017 CONSULTANT EQUITY INCENTIVE PLAN

1. Purpose. The purpose of the My Size, Inc. 2017 Consultant Equity Incentive Plan is to provide a means through which the
Company and its Affiliates may attract and retain key personnel and to provide a means whereby consultants and advisors of the
Company and its Affiliates can acquire and maintain an equity interest in the Company, or be paid incentive compensation,
which may (but need not) be measured by reference to the value of Common Shares, thereby strengthening their commitment to
the welfare of the Company and its Affiliates and aligning their interests with those of the Company’s stockholders.

2. Definitions. The following definitions shall be applicable throughout this Plan:

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

(b) “Award” means, individually or collectively, any Incentive Stock Option, Nonqualified Stock Option, Stock Appreciation
Right, Restricted Stock, Restricted Stock Unit, Stock Bonus Award or Performance Compensation Award granted under this Plan.

(c) “Award Agreement” means an agreement made and delivered in accordance with Section 15(a) of this Plan evidencing the
grant of an Award hereunder.

(d) “Board” means the Board of Directors of the Company.

(e) “Business Day” means any day other than a Saturday, a Sunday or a day on which banking institutions in New York City are
authorized or obligated by federal law or executive order to be closed.

(f) “Cause” means, in the case of a particular Award, unless the applicable Award Agreement states otherwise, (i) the Company or
an Affiliate having “cause” to terminate a Participant’s employment or service, as defined in any employment or consulting
agreement or similar document or policy between the Participant and the Company or an Affiliate in effect at the time of such
termination or (ii) in the absence of any such employment or consulting agreement, document or policy (or the absence of any
definition of “Cause” contained therein), (A) a continuing material breach or material default (including, without limitation, any
material dereliction of duty) by Participant of any agreement between the Participant and the Company, except for any such
breach or default which is caused by the physical disability of the Participant (as determined by a neutral physician), or a
continuing failure by the Participant to follow the direction of a duly authorized representative of the Company; (B) gross
negligence, willful misfeasance or breach of fiduciary duty to the Company or Affiliate of the Company by the Participant;
(C) the commission by the Participant of an act of fraud, embezzlement or any felony or other crime of dishonesty in connection
with the Participant’s duties to the Company or Affiliate of the Company; or (D) conviction of the Participant of a felony or any
other crime that would materially and adversely affect: (i) the business reputation of the Company or Affiliate of the Company or
(i1) the performance of the Participant’s duties to the Company or an Affiliate of the Company. Any determination of whether
Cause exists shall be made by the Committee in its sole discretion.

C-1

https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm 63/88



2/16/2017 https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm

(g) “Change in Control” shall, in the case of a particular Award, unless the applicable Award Agreement states otherwise or
contains a different definition of “Change in Control,” be deemed to occur upon:

(i) A tender offer (or series of related offers) shall be made and consummated for the ownership of 50% or more of the outstanding
voting securities of the Company, unless as a result of such tender offer more than 50% of the outstanding voting securities of the
surviving or resulting corporation or entity shall be owned in the aggregate by (A) the shareholders of the Company (as of the
time immediately prior to the commencement of such offer), or (B) any employee benefit plan of the Company or its Subsidiaries,
and their Affiliates;

(i) The Company shall be merged or consolidated with another corporation, unless as a result of such merger or consolidation
more than 50% of the outstanding voting securities of the surviving or resulting corporation or entity shall be owned in the
aggregate by (A) the shareholders of the Company (as of the time immediately prior to such transaction); provided, that a merger
or consolidation of the Company with another company which is controlled by persons owning more than 50% of the
outstanding voting securities of the Company shall constitute a Change in Control unless the Committee, in its discretion,
determine otherwise, or (B) any employee benefit plan of the Company or its Subsidiaries, and their Affiliates;

(iii) The Company shall sell substantially all of its assets to another entity that is not wholly owned by the Company, unless as a
result of such sale more than 50% of such assets shall be owned in the aggregate by (A) the shareholders of the Company (as of
the time immediately prior to such transaction), or (B) any employee benefit plan of the Company or its Subsidiaries, and their
Affiliates;

(iv) A Person (as defined below) shall acquire 50% or more of the outstanding voting securities of the Company (whether
directly, indirectly, beneficially or of record), unless as a result of such acquisition more than 50% of the outstanding voting
securities of the surviving or resulting corporation or entity shall be owned in the aggregate by (A) the shareholders of the
Company (as of the time immediately prior to the first acquisition of such securities by such Person), or (B) any employee benefit
plan of the Company or its Subsidiaries, and their Affiliates; or

(v) The individuals who, as of the date hereof, constitute the members of the Board (the “Current Board Members”) cease, by
reason of a financing, merger, combination, acquisition, takeover or other non-ordinary course transaction affecting the Company,
to constitute at least a majority of the members of the Board unless such change is approved by the Current Board Members.

For purposes of this Section 2(g), ownership of voting securities shall take into account and shall include ownership as
determined by applying the provisions of Rule 13d-3(d)(I)(i) (as in effect on the date hereof) under the Securities Exchange Act of
1934, as amended (the “Exchange Act”). In addition, for such purposes, “Person” shall have the meaning given in Section 3(a)(9)
ofthe Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof, however, a Person shall not include

(A) the Company or any of its Subsidiaries; (B) a trustee or other fiduciary holding securities under an employee benefit plan of
the Company or any of its Subsidiaries; (C) an underwriter temporarily holding securities pursuant to an offering of such
securities; or (D) a corporation owned, directly or indirectly, by the shareholders of the Company in substantially the same
proportion as their ownership of stock of the Company.
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(h) “Code” means the Internal Revenue Code of 1986, as amended, and any successor thereto. References in this Plan to any
section of the Code shall be deemed to include any regulations or other interpretative guidance issued by any governmental
authority under such section, and any amendments or successor provisions to such section, regulations or guidance.

(1) “Committee” means a committee of at least two people as the Board may appoint to administer this Plan or, if no such
committee has been appointed by the Board, the Board. Unless altered by an action of the Board, the Committee shall be the

Compensation Committee of the Board.

() “Common Shares” means the common stock, par value $0.0001 per share, of the Company (and any stock or other securities
into which such common shares may be converted or into which they may be exchanged).

(k) “Company” means My Size, Inc., a Delaware corporation, together with its successors and assigns.

(D) “Current Board Members” has the meaning given such term in the definition of “Change in Control.”

(m) “Date of Grant” means the date on which the granting of an Award is authorized, or such other date as may be specified in
such authorization.

(n) “Disability” means a “permanent and total” disability incurred by a Participant while in the employ or service of the
Company or an Affiliate. For this purpose, a permanent and total disability shall mean that the Participant is unable to engage in
any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected to
result in death or can be expected to last for a continuous period of not less than twelve (12) months. The determination of
whether a Participant has incurred a permanent and total disability shall be made by a physician designated by the Committee,
whose determination shall be final and binding.

(0) “Effective Date” means the date as of which this Plan is adopted by the Board, subject to Section 3 of this Plan.

(p) “Eligible Director” means a person who is (i) a “non-employee director” within the meaning of Rule 16b-3 under the
Exchange Act, and (ii) an “outside director” within the meaning of Section 162(m) of the Code.

(q) “Eligible Person” means any consultant or advisor to the Company or an Affiliate, provided that if the Securities Act applies
such persons must be eligible to be offered securities registrable on Form S-8 under the Securities Act.

(r) “Exchange Act” has the meaning given such term in the definition of “Change in Control,” and any reference in this Plan to
any section of (or rule promulgated under) the Exchange Act shall be deemed to include any rules, regulations or other
interpretative guidance issued by any governmental authority under such section or rule, and any amendments or successor

provisions to such section, rules, regulations or guidance.

(s) “Exercise Price” has the meaning given such term in Section 7(b) of this Plan.
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(t) “Fair Market Value”, unless otherwise provided by the Committee in accordance with all applicable laws, rules regulations
and standards, means, on a given date, (i) if the Common Shares are listed on a national securities exchange, the closing sales
price on the principal exchange of the Common Shares on such date or, in the absence of reported sales on such date, the closing
sales price on the immediately preceding date on which sales were reported, or (ii) if the Common Shares are not listed on a
national securities exchange, the mean between the bid and offered prices as quoted by any nationally recognized interdealer
quotation system for such date, provided that if the Common Shares are not quoted on an interdealer quotation system or it is
determined that the fair market value is not properly reflected by such quotations, Fair Market Value will be determined by such
other method as the Committee determines in good faith to be reasonable and in compliance with Code Section 409A.

(u) “Immediate Family Members” shall have the meaning set forth in Section 15(b) of this Plan.

(v) “Incentive Stock Option” means an Option that is designated by the Committee as an incentive stock option as described in
Section 422 of the Code and otherwise meets the requirements set forth in this Plan.

(W) “Indemnifiable Person” shall have the meaning set forth in Section 4(e) of this Plan.

(x) “Negative Discretion” shall mean the discretion authorized by this Plan to be applied by the Committee to eliminate or reduce
the size of a Performance Compensation Award consistent with Section 162(m) of the Code.

(y) “Nongqualified Stock Option” means an Option that is not designated by the Committee as an Incentive Stock Option.

(z) “Option” means an Award granted under Section 7 of this Plan.
(aa) “Option Period” has the meaning given such term in Section 7(c) of this Plan.

(bb) “Participant” means an Eligible Person who has been selected by the Committee to participate in this Plan and to receive an
Award pursuant to Section 6 of this Plan.

(cc) “Performance Compensation Award” shall mean any Award designated by the Committee as a Performance Compensation
Award pursuant to Section 11 of this Plan.

(dd) “Performance Criteria” shall mean the criterion or criteria that the Committee shall select for purposes of establishing the
Performance Goal(s) for a Performance Period with respect to any Performance Compensation Award under this Plan.

(ee) “Performance Formula” shall mean, for a Performance Period, the one or more objective formulae applied against the
relevant Performance Goal to determine, with regard to the Performance Compensation Award of a particular Participant, whether
all, some portion but less than all, or none of the Performance Compensation Award has been earned for the Performance Period.

(ff) “Performance Goals” shall mean, for a Performance Period, the one or more goals established by the Committee for the
Performance Period based upon the Performance Criteria.

(gg) “Performance Period” shall mean the one or more periods of time, as the Committee may select, over which the attainment
of one or more Performance Goals will be measured for the purpose of determining a Participant’s right to, and the payment of, a
Performance Compensation Award.

(hh) “Permitted Transferee” shall have the meaning set forth in Section 15(b) of this Plan.
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(ii) “Person” has the meaning given such term in the definition of “Change in Control.”
(j) “Plan” means this My Size, Inc. 2017 Consultant Equity Incentive Plan, as amended from time to time.

(kk) “Retirement” means the fulfillment of each of the following conditions: (i) the Participant is in good standing with the
Company and/or an Affiliate of the Company as determined by the Committee; (ii) the voluntary termination by a Participant of
such Participant’s employment or service to the Company and/or an Affiliate and (iii) that at the time of such voluntary
termination, the sum of: (A) the Participant’s age (calculated to the nearest month, with any resulting fraction of a year being
calculated as the number of months in the year divided by 12) and (B) the Participant’s years of employment or service with the
Company (calculated to the nearest month, with any resulting fraction of a year being calculated as the number of months in the
year divided by 12) equals at least 62 (provided that, in any case, the foregoing shall only be applicable if, at the time of such
Retirement, the Participant shall be at least 55 years of age and shall have been employed by or served with the Company for no
less than five years).

(1) “Restricted Period” means the period of time determined by the Committee during which an Award is subject to restrictions
or, as applicable, the period of time within which performance is measured for purposes of determining whether an Award has
been earned.

(mm) “Restricted Stock Unit” means an unfunded and unsecured promise to deliver Common Shares, cash, other securities or
other property, subject to certain restrictions (including, without limitation, a requirement that the Participant remain
continuously employed or provide continuous services for a specified period of time), granted under Section 9 of this Plan.

(nn) “Restricted Stock” means Common Shares, subject to certain specified restrictions (including, without limitation, a
requirement that the Participant remain continuously employed or provide continuous services for a specified period of time),
granted under Section 9 of this Plan.

(00) “SAR Period” has the meaning given such term in Section 8(c) of this Plan.

(pp) “Securities Act” means the Securities Act of 1933, as amended, and any successor thereto. Reference in this Plan to any
section of the Securities Act shall be deemed to include any rules, regulations or other official interpretative guidance issued by
any governmental authority under such section, and any amendments or successor provisions to such section, rules, regulations or
guidance.

(qq) “Stock Appreciation Right” or “SAR” means an Award granted under Section 8 of this Plan which meets all of the
requirements of Section 1.409A-1(b)(5)(1)(B) of the Treasury Regulations.

(1r) “Stock Bonus Award” means an Award granted under Section 10 of this Plan.

(ss) “Strike Price” means, except as otherwise provided by the Committee in the case of Substitute Awards, (i) in the case of a
SAR granted in tandem with an Option, the Exercise Price of the related Option, or (ii) in the case of a SAR granted independent
of an Option, the Fair Market Value of Common Shares on the Date of Grant.

(tt) “Subsidiary” means, with respect to any specified Person:
(i) any corporation, association or other business entity of which more than 50% of the total voting power of shares of voting
securities (without regard to the occurrence of any contingency and after giving effect to any voting agreement or stockholders’

agreement that effectively transfers voting power) is at the time owned or controlled, directly or indirectly, by that Person or one
or more of the other Subsidiaries of that Person (or a combination thereof); and
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(i1) any partnership or limited liability company (or any comparable foreign entity) (a) the sole general partner or managing
member (or functional equivalent thereof) or the managing general partner of which is such Person or Subsidiary of such Person or
(b) the only general partners or managing members (or functional equivalents thereof) of which are that Person or one or more
Subsidiaries of that Person (or any combination thereof).

(uu) “Substitute Award” has the meaning given such term in Section 5(e).

(vv) “Treasury Regulations” means any regulations, whether proposed, temporary or final, promulgated by the U.S. Department
of Treasury under the Code, and any successor provisions.

3. Effective Date; Duration. The Plan shall be effective on ,2017, the date on which it is approved by the stockholders
of the Company, which date shall be within twelve (12) months before or after the date of the Plan’s adoption by the Board. The
expiration date of this Plan, on and after which date no Awards may be granted hereunder, shall be , 2027, the tenth
anniversary of the date on which the Plan was approved by the stockholders of the Company; provided, however, that such
expiration shall not affect Awards then outstanding, and the terms and conditions of this Plan shall continue to apply to such
Awards.

4. Administration.

(a) The Committee shall administer this Plan. To the extent required to comply with the provisions of Rule 16b-3 promulgated
under the Exchange Act (if the Board is not acting as the Committee under this Plan) or necessary to obtain the exception for
performance-based compensation under Section 162(m) of the Code, as applicable, it is intended that each member of the
Committee shall, at the time he takes any action with respect to an Award under this Plan, be an Eligible Director. However, the
fact that a Committee member shall fail to qualify as an Eligible Director shall not invalidate any Award granted by the
Committee that is otherwise validly granted under this Plan. The acts of a majority of the members present at any meeting at
which a quorum is present or acts approved in writing by a majority of the Committee shall be deemed the acts of the Committee.
Whether a quorum is present shall be determined based on the Committee’s charter as approved by the Board.

(b) Subject to the provisions of this Plan and applicable law, the Committee shall have the sole and plenary authority, in addition
to other express powers and authorizations conferred on the Committee by this Plan and its charter, to: (i) designate Participants;
(ii) determine the type or types of Awards to be granted to a Participant; (iii) determine the number of Common Shares to be
covered by, or with respect to which payments, rights, or other matters are to be calculated in connection with, Awards;
(iv) determine the terms and conditions of any Award; (v) determine whether, to what extent, and under what circumstances
Awards may be settled or exercised in cash, Common Shares, other securities, other Awards or other property, or canceled,
forfeited, or suspended, and the method or methods by which Awards may be settled, exercised, canceled, forfeited, or suspended;
(vi) determine whether, to what extent, and under what circumstances the delivery of cash, Common Shares, other securities, other
Awards or other property and other amounts payable with respect to an Award shall be made; (vii) interpret, administer, reconcile
any inconsistency in, settle any controversy regarding, correct any defect in and/or complete any omission in this Plan and any
instrument or agreement relating to, or Award granted under, this Plan; (viii) establish, amend, suspend, or waive any rules and
regulations and appoint such agents as the Committee shall deem appropriate for the proper administration of this Plan;
(ix) accelerate the vesting or exercisability of, payment for or lapse of restrictions on, Awards; (x) to reprice existing Awards or to
grant Awards in connection with or in consideration of the cancellation of an outstanding Award with a higher price; and
(xi) make any other determination and take any other action that the Committee deems necessary or desirable for the
administration of this Plan.
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(c) The Committee may, by resolution, expressly delegate to a special committee, consisting of one or more directors who may
but need not be officers of the Company, the authority, within specified parameters as to the number and types of Awards, to
(i) designate officers and/or employees of the Company or any of its Affiliates to be recipients of Awards under this Plan, and
(ii) to determine the number of such Awards to be received by any such Participants; provided, however, that such delegation of
duties and responsibilities may not be made with respect to grants of Awards to persons (i) subject to Section 16 of the Exchange
Act or (ii) who are, or who are reasonably expected to be, “covered employees” for purposes of Section 162(m) of the Code. The
acts of such delegates shall be treated as acts of the Committee, and such delegates shall report regularly to the Board and the
Committee regarding the delegated duties and responsibilities and any Awards granted.

(d) Unless otherwise expressly provided in this Plan, all designations, determinations, interpretations, and other decisions under
or with respect to this Plan or any Award or any documents evidencing Awards granted pursuant to this Plan shall be within the
sole discretion of the Committee, may be made at any time and shall be final, conclusive and binding upon all persons or entities,
including, without limitation, the Company, any Affiliate, any Participant, any holder or beneficiary of any Award, and any
stockholder of the Company.

(e) No member of the Board, the Committee, delegate of the Committee or any employee, advisor or agent of the Company or the
Board or the Committee (each such person, an “Indemnifiable Person’) shall be liable for any action taken or omitted to be taken
or any determination made in good faith with respect to this Plan or any Award hereunder. Each Indemnifiable Person shall be
indemnified and held harmless by the Company against and from (and the Company shall pay or reimburse on demand for) any
loss, cost, liability, or expense (including court costs and attorneys’ fees) that may be imposed upon or incurred by such
Indemnifiable Person in connection with or resulting from any action, suit or proceeding to which such Indemnifiable Person may
be a party or in which such Indemnifiable Person may be involved by reason of any action taken or omitted to be taken under this
Plan or any Award Agreement and against and from any and all amounts paid by such Indemnifiable Person with the Company’s
approval, in settlement thereof, or paid by such Indemnifiable Person in satisfaction of any judgment in any such action, suit or
proceeding against such Indemnifiable Person, provided, that the Company shall have the right, at its own expense, to assume
and defend any such action, suit or proceeding and once the Company gives notice of its intent to assume the defense, the
Company shall have sole control over such defense with counsel of the Company’s choice. The foregoing right of
indemnification shall not be available to an Indemnifiable Person to the extent that a final judgment or other final adjudication
(in either case not subject to further appeal) binding upon such Indemnifiable Person determines that the acts or omissions of such
Indemnifiable Person giving rise to the indemnification claim resulted from such Indemnifiable Person’s bad faith, fraud or willful
criminal act or omission or that such right of indemnification is otherwise prohibited by law or by the Company’s Certificate of
Incorporation or Bylaws. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to
which any such Indemnifiable Person may be entitled under the Company’s Certificate of Incorporation or Bylaws, as a matter of
law, or otherwise, or any other power that the Company may have to indemnify such Indemnifiable Persons or hold them
harmless.

(f) Notwithstanding anything to the contrary contained in this Plan, the Board may, in its sole discretion, at any time and from
time to time, grant Awards and administer this Plan with respect to such Awards. In any such case, the Board shall have all the
authority granted to the Committee under this Plan.
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5. Grant of Awards; Shares Subject to this Plan; Limitations.

(a) The Committee may, from time to time, grant Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units,
Stock Bonus Awards and/or Performance Compensation Awards to one or more Eligible Persons.

(b) Subject to Section 12 of this Plan, the Committee is authorized to deliver under this Plan an aggregate of 3,000,000 Common
Shares.

(c) Common Shares underlying Awards under this Plan that are forfeited, cancelled, expire unexercised, or are settled in cash shall
be available again for Awards under this Plan at the same ratio at which they were previously granted. Notwithstanding the
foregoing, the following Common Shares shall not be available again for Awards under the Plan: (i) shares tendered or held back
upon the exercise of an Option or settlement of an Award to cover the Exercise Price of an Award; (ii) shares that are used or
withheld to satisfy tax withholding obligations of the Participant; and (iii) shares subject to a Stock Appreciation Right that are
not issued in connection with the stock settlement of the SAR upon exercise thereof.

(d) Common Shares delivered by the Company in settlement of Awards may be authorized and unissued shares, shares held in the
treasury of the Company, shares purchased on the open market or by private purchase, or any combination of the foregoing.

(e) Subject to compliance with Section 1.409A-3(f) of the Treasury Regulations, Awards may, in the sole discretion of the
Committee, be granted under this Plan in assumption of, or in substitution for, outstanding awards previously granted by an
entity acquired by the Company or with which the Company combines (“Substitute Awards”). The number of Common Shares
underlying any Substitute Awards shall be counted against the aggregate number of Common Shares available for Awards under
this Plan.

(f) Notwithstanding any provision in the Plan to the contrary (but subject to adjustment as provided in Section 12), the
Committee shall not grant to any one Eligible Person in any one calendar year Awards (i) for more than 50% of the Available
Shares in the aggregate or (ii) payable in cash in an amount exceeding $10,000,000 in the aggregate.

6. Eligibility. Participation shall be limited to Eligible Persons who have entered into an Award Agreement or who have received
written notification from the Committee, or from a person designated by the Committee, that they have been selected to
participate in this Plan.

7. Options.

(a) Generally. Each Option granted under this Plan shall be evidenced by an Award Agreement (whether in paper or electronic
medium (including email or the posting on a web site maintained by the Company or a third party under contract with the
Company)). Each Option so granted shall be subject to the conditions set forth in this Section 7, and to such other conditions not
inconsistent with this Plan as may be reflected in the applicable Award Agreement. All Options granted under this Plan shall be
Nonqualified Stock Options unless the applicable Award Agreement expressly states that the Option is intended to be an
Incentive Stock Option. Notwithstanding any designation of an Option, to the extent that the aggregate Fair Market Value of
Common Shares with respect to which Options designated as Incentive Stock Options are exercisable for the first time by any
Participant during any calendar year (under all plans of the Company or any Subsidiary) exceeds $100,000, such excess Options
shall be treated as Nonqualified Stock Options. Incentive Stock Options shall be granted only to Eligible Persons who are
employees of the Company and its Affiliates, and no Incentive Stock Option shall be granted to any Eligible Person who is
ineligible to receive an Incentive Stock Option under the Code. No Option shall be treated as an Incentive Stock Option unless
this Plan has been approved by the stockholders of the Company in a manner intended to comply with the stockholder approval
requirements of Section 422(b)(1) of the Code, provided that any Option intended to be an Incentive Stock Option shall not fail
to be effective solely on account of a failure to obtain such approval, but rather such Option shall be treated as a Nonqualified
Stock Option unless and until such approval is obtained. In the case of an Incentive Stock Option, the terms and conditions of
such grant shall be subject to and comply with such rules as may be prescribed by Section 422 of the Code. If for any reason an
Option intended to be an Incentive Stock Option (or any portion thereof) shall not qualify as an Incentive Stock Option, then, to
the extent of such nonqualification, such Option or portion thereof shall be regarded as a Nonqualified Stock Option
appropriately granted under this Plan.
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(b) Exercise Price. The exercise price (“Exercise Price”) per Common Share for each Option shall not be less than 100% of the
Fair Market Value of such share determined as of the Date of Grant; provided, however, that in the case of an Incentive Stock
Option granted to an employee who, at the time of the grant of such Option, owns shares representing more than 10% of the
voting power of all classes of shares of the Company or any Affiliate, the Exercise Price per share shall not be less than 110% of
the Fair Market Value per share on the Date of Grant; and, provided further, that notwithstanding any provision herein to the
contrary, the Exercise Price shall not be less than the par value per Common Share.

(c) Yesting and Expiration. Options shall vest and become exercisable in such manner and on such date or dates determined by
the Committee and as set forth in the applicable Award Agreement, and shall expire after such period, not to exceed ten (10) years
from the Date of Grant, as may be determined by the Committee (the “Option Period”); provided, however, that the Option
Period shall not exceed five (5) years from the Date of Grant in the case of an Incentive Stock Option granted to a Participant who
on the Date of Grant owns shares representing more than 10% of the voting power of all classes of shares of the Company or any
Affiliate; and, provided, further, that notwithstanding any vesting dates set by the Committee, the Committee may, in its sole
discretion, accelerate the exercisability of any Option, which acceleration shall not affect the terms and conditions of such
Option other than with respect to exercisability. Unless otherwise provided by the Committee in an Award Agreement:

(i) an Option shall vest and become exercisable with respect to 100% of the Common Shares subject to such Option on each
anniversary of the Date of Grant;

(i1) the unvested portion of an Option shall expire upon termination of employment or service of the Participant granted the
Option, and the vested portion of such Option shall remain exercisable for:

(A) one year following termination of employment or service by reason of such Participant’s death or Disability (with the
determination of Disability to be made by the Committee on a case by case basis), but not later than the expiration of the Option
Period;

(B) for directors, officers and employees of the Company only, for ninety (90) days following termination of employment or
service by reason of such Participant’s Retirement;

(C) 90 calendar days following termination of employment or service for any reason other than such Participant’s death,
Disability or Retirement, and other than such Participant’s termination of employment or service for Cause, but not later than the
expiration of the Option Period; and

(iii) both the unvested and the vested portion of an Option shall immediately expire upon the termination of the Participant’s
employment or service by the Company for Cause.

Notwithstanding the foregoing provisions of Section 7(c) and consistent with the requirements of applicable law, the Committee,

in its sole discretion, may extend the post-termination of employment period during which a Participant may exercise vested
Options.
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(d) Method of Exercise and Form of Payment. No Common Shares shall be delivered pursuant to the exercise of an Option until
payment in full of the Exercise Price therefor is received by the Company and the Participant has paid to the Company an amount
equal to any federal, state, local and/or foreign income and employment taxes required to be withheld. Options that have become
exercisable may be exercised by delivery of written or electronic notice of exercise to the Company in accordance with the terms
of the Award Agreement accompanied by payment of the Exercise Price. The Exercise Price shall be payable (i) in cash, check
(subject to collection), cash equivalent and/or vested Common Shares valued at the Fair Market Value at the time the Option is
exercised (including, pursuant to procedures approved by the Committee, by means of attestation of ownership of a sufficient
number of Common Shares in lieu of actual delivery of such shares to the Company); provided, however, that such Common
Shares are not subject to any pledge or other security interest and; (ii) by such other method as the Committee may permit in
accordance with applicable law, in its sole discretion, including without limitation: (A) in other property having a fair market
value (as determined by the Committee in its discretion) on the date of exercise equal to the Exercise Price or (B) if there is a
public market for the Common Shares at such time, by means of a broker-assisted “cashless exercise” pursuant to which the
Company is delivered a copy of irrevocable instructions to a stockbroker to sell the Common Shares otherwise deliverable upon
the exercise of the Option and to deliver promptly to the Company an amount equal to the Exercise Price or (C) by a “net
exercise” method whereby the Company withholds from the delivery of the Common Shares for which the Option was exercised
that number of Common Shares having a Fair Market Value equal to the aggregate Exercise Price for the Common Shares for
which the Option was exercised. Any fractional Common Shares shall be settled in cash.

(e) Notification upon Disqualifving Disposition of an Incentive Stock Option. Each Participant awarded an Incentive Stock
Option under this Plan shall notify the Company in writing immediately after the date he makes a disqualifying disposition of
any Common Shares acquired pursuant to the exercise of such Incentive Stock Option. A disqualifying disposition is any
disposition (including, without limitation, any sale) of such Common Shares before the later of (A) two years after the Date of
Grant of the Incentive Stock Option or (B) one year after the date of exercise of the Incentive Stock Option. The Company may, if
determined by the Committee and in accordance with procedures established by the Committee, retain possession of any
Common Shares acquired pursuant to the exercise of an Incentive Stock Option as agent for the applicable Participant until the
end ofthe period described in the preceding sentence.

(f) Compliance with Laws, etc. Notwithstanding the foregoing, in no event shall a Participant be permitted to exercise an Option
in a manner that the Committee determines would violate the Sarbanes-Oxley Act 0of 2002, if applicable, or any other applicable
law or the applicable rules and regulations of the Securities and Exchange Commission or the applicable rules and regulations of
any securities exchange or inter-dealer quotation system on which the securities of the Company are listed or traded.

8. Stock Appreciation Rights.

(a) Generally. Each SAR granted under this Plan shall be evidenced by an Award Agreement (whether in paper or electronic
medium (including email or the posting on a web site maintained by the Company or a third party under contract with the
Company)). Each SAR so granted shall be subject to the conditions set forth in this Section 8, and to such other conditions not
inconsistent with this Plan as may be reflected in the applicable Award Agreement. Any Option granted under this Plan may
include tandem SARs (i.e., SARs granted in conjunction with an Award of Options under this Plan). The Committee also may
award SARs to Eligible Persons independent of any Option.

C-10

https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm 72/88



2/16/2017 https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm

(b) Exercise Price. The Exercise Price per Common Share for each Option granted in connection with a SAR shall not be less than
100% of'the Fair Market Value of such share determined as of the Date of Grant.

(c) Vesting and Expiration. A SAR granted in connection with an Option shall become exercisable and shall expire according to
the same vesting schedule and expiration provisions as the corresponding Option. A SAR granted independent of an Option shall
vest and become exercisable and shall expire in such manner and on such date or dates determined by the Committee and shall
expire after such period, not to exceed ten years, as may be determined by the Committee (the “SAR Period”); provided, however,
that notwithstanding any vesting dates set by the Committee, the Committee may, in its sole discretion, accelerate the
exercisability of any SAR, which acceleration shall not affect the terms and conditions of such SAR other than with respect to
exercisability. Unless otherwise provided by the Committee in an Award Agreement:

(i) a SAR shall vest and become exercisable with respect to 100% of the Common Shares subject to such SAR on the third
anniversary of the Date of Grant;

(ii) the unvested portion of a SAR shall expire upon termination of employment or service of the Participant granted the SAR, and
the vested portion of such SAR shall remain exercisable for:

(A) one year following termination of employment or service by reason of such Participant’s death or Disability (with the
determination of Disability to be made by the Committee on a case by case basis), but not later than the expiration of the SAR
Period;

(B) for directors, officers and employees of the Company only, for the remainder of the SAR Period following termination of
employment or service by reason of such Participant’s Retirement;

(C) 90 calendar days following termination of employment or service for any reason other than such Participant’s death,
Disability or Retirement, and other than such Participant’s termination of employment or service for Cause, but not later than the
expiration of the SAR Period; and

(ii1) both the unvested and the vested portion of a SAR shall expire immediately upon the termination of the Participant’s
employment or service by the Company for Cause.

(d) Method of Exercise. SARs that have become exercisable may be exercised by delivery of written or electronic notice of
exercise to the Company in accordance with the terms of the Award, specifying the number of SARs to be exercised and the date
on which such SARs were awarded. Notwithstanding the foregoing, if on the last day of the Option Period (or in the case of a
SAR independent of an Option, the SAR Period), the Fair Market Value exceeds the Strike Price, the Participant has not exercised
the SAR or the corresponding Option (if applicable), and neither the SAR nor the corresponding Option (if applicable) has
expired, such SAR shall be deemed to have been exercised by the Participant on such last day and the Company shall make the
appropriate payment therefor.

(e) Payment. Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of Common
Shares subject to the SAR that are being exercised multiplied by the excess, if any, of the Fair Market Value of one Common
Share on the exercise date over the Strike Price, less an amount equal to any federal, state, local and non-U.S. income and
employment taxes required to be withheld. The Company shall pay such amount in cash, in Common Shares valued at Fair
Market Value, or any combination thereof, as determined by the Committee. Any fractional Common Share shall be settled in
cash.
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9. Restricted Stock and Restricted Stock Units.

(a) Generally. Each grant of Restricted Stock and Restricted Stock Units shall be evidenced by an Award Agreement (whether in
paper or electronic medium (including email or the posting on a web site maintained by the Company or a third party under
contract with the Company)). Each such grant shall be subject to the conditions set forth in this Section 9, and to such other
conditions not inconsistent with this Plan as may be reflected in the applicable Award Agreement. Restricted Stock and
Restricted Stock Units shall be subject to such restrictions on transferability and other restrictions as the Committee may impose
(including, for example, limitations on the right to vote Restricted Stock or the right to receive dividends on the Restricted
Stock). These restrictions may lapse separately or in combination at such times, under such circumstances, in such installments,
upon the satisfaction of Performance Goals or otherwise, as the Committee determines at the time of the grant of an Award or
thereafter. Except as otherwise provided in an Award Agreement, a Participant shall have none of the rights of a stockholder with
respect to Restricted Stock Units until such time as Common Shares are paid in settlement of such Awards.

(b) Restricted Accounts; Escrow or Similar Arrangement. Unless otherwise determined by the Committee, upon the grant of
Restricted Stock, a book entry in a restricted account shall be established in the Participant’s name at the Company’s transfer
agent and, if the Committee determines that the Restricted Stock shall be held by the Company or in escrow rather than held in
such restricted account pending the release of the applicable restrictions, 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) the
appropriate share power (endorsed in blank) with respect to the Restricted Stock covered by such agreement. If a Participant shall
fail to execute an agreement evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and blank share
power within the amount of time specified by the Committee, the Award shall be null and void ab initio. Subject to the
restrictions set forth in this Section 9 and the applicable Award Agreement, the Participant generally shall have the rights and
privileges of a stockholder as to such Restricted Stock, including without limitation the right to vote such Restricted Stock and
the right to receive dividends, if applicable. To the extent shares of Restricted Stock are forfeited, any share certificates issued to
the Participant evidencing such shares shall be returned to the Company, and all rights of the Participant to such shares and as a
stockholder with respect thereto shall terminate without further obligation on the part of the Company.

(c) Yesting; Acceleration of Lapse of Restrictions. Unless otherwise provided by the Committee in an Award Agreement: (i) the
Restricted Period shall lapse with respect to 100% of the Restricted Stock and Restricted Stock Units on the first anniversary of
the Date of Grant; and (ii) the unvested portion of Restricted Stock and Restricted Stock Units shall terminate and be forfeited
upon the termination of employment or service of the Participant granted the applicable Award.

(d) Delivery of Restricted Stock and Settlement of Restricted Stock Units. (i) Upon the expiration of the Restricted Period 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 the applicable Award Agreement. If an escrow arrangement is used,
upon such expiration, the Company shall deliver to the Participant, or his beneficiary, without charge, the share certificate
evidencing the shares of Restricted Stock that have not then been forfeited and with respect to which the Restricted Period has
expired (rounded down to the nearest full share).Dividends, if any, that may have been withheld by the Committee and
attributable to any particular share of Restricted Stock shall be distributed to the Participant in cash or, at the sole discretion of
the Committee, in shares of Common Stock having a Fair Market Value equal to the amount of such dividends, upon the release
of restrictions on such shares of Restricted Stock and, if such shares of Restricted Stock are forfeited, the Participant shall have no
right to such dividends (except as otherwise set forth by the Committee in the applicable Award Agreement).

C-12

https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm 74/88



2/16/2017 https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm

(ii) Unless otherwise provided by the Committee in an Award Agreement, upon the expiration of the Restricted Period with
respect to any outstanding Restricted Stock Units, the Company shall deliver to the Participant, or his beneficiary, without
charge, one Common Share for each such outstanding Restricted Stock Unit; provided, however, that the Committee may, in its
sole discretion and subject to the requirements of Section 409A of the Code, elect to (i) pay cash or part cash and part Common
Share in lieu of delivering only Common Shares in respect of such Restricted Stock Units or (ii) defer the delivery of Common
Shares (or cash or part Common Shares and part cash, as the case may be) beyond the expiration of the Restricted Period if such
delivery would result in a violation of applicable law until such time as is no longer the case. If a cash payment is made in lieu of
delivering Common Shares, the amount of such payment shall be equal to the Fair Market Value of the Common Shares as of the
date on which the Restricted Period lapsed with respect to such Restricted Stock Units, less an amount equal to any federal, state,
local and non-U.S. income and employment taxes required to be withheld.

10. Stock Bonus Awards. The Committee may issue unrestricted Common Shares, or other Awards denominated in Common
Shares, under this Plan to Eligible Persons, either alone or in tandem with other awards, in such amounts as the Committee shall
from time to time in its sole discretion determine. Each Stock Bonus Award granted under this Plan shall be evidenced by an
Award Agreement (whether in paper or electronic medium (including email or the posting on a web site maintained by the
Company or a third party under contract with the Company)). Each Stock Bonus Award so granted shall be subject to such
conditions not inconsistent with this Plan as may be reflected in the applicable Award Agreement.

11. Performance Compensation Awards.

(a) Generally. The provisions of the Plan are intended to enable Options and Stock Appreciation Rights granted hereunder to
certain Eligible Persons to qualify for an exemption under Section 162(m) of the Code. The Committee shall have the authority,
at the time of grant of any Award described in Sections 7 through 10 of this Plan, to designate such Award as a Performance
Compensation Award intended to qualify as “performance-based compensation” under Section 162(m) of the Code. The
Committee shall have the authority to make an award of a cash bonus to any Participant and designate such Award as a
Performance Compensation Award intended to qualify as “performance-based compensation” under Section 162(m) of the Code.

(b) Discretion of Committee with Respect to Performance Compensation Awards. With regard to a particular Performance Period,
the Committee shall have sole discretion to select the length of such Performance Period, the type(s) of Performance
Compensation Awards to be issued, the Performance Criteria that will be used to establish the Performance Goal(s), the kind(s)
and/or level(s) of the Performance Goals(s) that is (are) to apply and the Performance Formula. Within the first 90 calendar days of
a Performance Period (or, if longer or shorter, within the maximum period allowed under Section 162(m) of the Code, if
applicable), the Committee shall, with regard to the Performance Compensation Awards to be issued for such Performance Period,
exercise its discretion with respect to each of the matters enumerated in the immediately preceding sentence and record the same
n writing.
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(c) Performance Criteria. The Performance Criteria that will be used to establish the Performance Goal(s) shall be based on the
attainment of specific levels of performance of the Company and/or one or more Affiliates, divisions or operational units, or any
combination of the foregoing, as determined by the Committee, which criteria may be based on one or more of the following
business criteria: (i) revenue; (ii) sales; (iii) profit (net profit, gross profit, operating profit, economic profit, profit margins or other
corporate profit measures); (iv) earnings (EBIT, EBITDA, earings per share, or other corporate earmings measures); (v) net income
(before or after taxes, operating income or other income measures); (vi) cash (cash flow, cash generation or other cash measures);
(vii) stock price or performance; (viii) total stockholder return (stock price appreciation plus reinvested dividends divided by
beginning share price); (ix) economic value added; (x) return measures (including, but not limited to, return on assets, capital,
equity, investments or sales, and cash flow return on assets, capital, equity, or sales); (xi) market share; (xii) improvements in
capital structure; (xiii) expenses (expense management, expense ratio, expense efficiency ratios or other expense measures);
(xiv) business expansion or consolidation (acquisitions and divestitures); (xv) internal rate of return or increase in net present
value; (xvi) working capital targets relating to inventory and/or accounts receivable; (xvii) inventory management; (xviii) service
or product delivery or quality; (xix) customer satisfaction; (xx) employee retention; (xxi) safety standards; (xxii) productivity
measures; (xxiii) cost reduction measures; and/or (xxiv) strategic plan development and implementation. Any one or more of the
Performance Criteria adopted by the Committee may be used on an absolute or relative basis to measure the performance of the
Company and/or one or more Affiliates as a whole or any business unit(s) of the Company and/or one or more Affiliates or any
combination thereof, as the Committee may deem appropriate, or any of the above Performance Criteria may be compared to the
performance of a selected group of comparison companies, or a published or special index that the Committee, in its sole
discretion, deems appropriate, or as compared to various stock market indices. The Committee also has the authority to provide
for accelerated vesting of any Award based on the achievement of Performance Goals pursuant to the Performance Criteria
specified in this paragraph. To the extent required under Section 162(m) of the Code, the Committee shall, within the first 90
calendar days of a Performance Period (or, if longer or shorter, within the maximum period allowed under Section 162(m) of the
Code), define in an objective fashion the manner of calculating the Performance Criteria it selects to use for such Performance
Period and thereafter promptly communicate such Performance Criteria to the Participant.

(d) Modification of Performance Goal(s). In the event that applicable tax and/or securities laws change to permit Committee
discretion to alter the governing Performance Criteria without obtaining stockholder approval of such alterations, the Committee
shall have sole discretion to make such alterations without obtaining stockholder approval. The Committee is authorized at any
time during the first 90 calendar days of a Performance Period (or, if longer or shorter, within the maximum period allowed under
Section 162(m) of the Code, if applicable), or at any time thereafter to the extent the exercise of such authority at such time would
not cause the Performance Compensation Awards granted to any Participant for such Performance Period to fail to qualify as
“performance-based compensation” under Section 162(m) of the Code, in its sole discretion, to adjust or modify the calculation of
a Performance Goal for such Performance Period, based on and in order to appropriately reflect the following events: (i) asset
write-downs; (ii) litigation or claim judgments or settlements; (iii) the effect of changes in tax laws, accounting principles, or
other laws or regulatory rules affecting reported results; (iv) any reorganization and restructuring programs; (v) extraordinary
nonrecurring items as described in Accounting Principles Board Opinion No. 30 (or any successor pronouncement thereto) and/or
in management’s discussion and analysis of financial condition and results of operations appearing in the Company’s annual
report to stockholders for the applicable year; (vi) acquisitions or divestitures; (vii) any other specific unusual or nonrecurring
events, or objectively determinable category thereof;, (viii) foreign exchange gains and losses; and (ix) a change in the
Company’s fiscal year.

(e) Payment of Performance Compensation Awards.

(i) Condition to Receipt of Payment. Unless otherwise provided in the applicable Award Agreement, a Participant must be
employed by, or in service to, the Company on the last day of a Performance Period to be eligible for payment in respect of a
Performance Compensation Award for such Performance Period.

(ii) Limitation. A Participant shall be eligible to receive payment in respect of a Performance Compensation Award only to the
extent that: (A) the Performance Goals for such period are achieved; and (B) all or some of the portion of such Participant’s
Performance Compensation Award has been earned for the Performance Period based on the application of the Performance
Formula to such achieved Performance Goals.
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(iii) Certification. Following the completion of a Performance Period, the Committee shall review and certify in writing whether,
and to what extent, the Performance Goals for the Performance Period have been achieved and, if so, calculate and certify in
writing that amount of the Performance Compensation Awards earned for the period based upon the Performance Formula. The
Committee shall then determine the amount of each Participant’s Performance Compensation Award actually payable for the
Performance Period and, in so doing, may apply Negative Discretion.

(iv) Use of Negative Discretion. In determining the actual amount of an individual Participant’s Performance Compensation
Award for a Performance Period, the Committee may reduce or eliminate the amount of the Performance Compensation Award
eamed under the Performance Formula in the Performance Period through the use of Negative Discretion if; in its sole judgment,
such reduction or elimination is appropriate. The Committee shall not have the discretion, except as is otherwise provided in this
Plan, to (A) grant or provide payment in respect of Performance Compensation Awards for a Performance Period if the
Performance Goals for such Performance Period have not been attained; or (B) increase a Performance Compensation Award
above the applicable limitations set forth in Section 5 of this Plan.

(f) Timing of Award Payments. Performance Compensation Awards granted for a Performance Period shall be paid to Participants
as soon as administratively practicable following completion of the certifications required by this Section 11, but in no event
later than two-and-one-half months following the end of the fiscal year during which the Performance Period is completed in
order to comply with the short-term deferral rules under Section 1.409A-1(b)(4) of the Treasury Regulations. Notwithstanding the
foregoing, payment of a Performance Compensation Award may be delayed, as permitted by Section 1.409A-2(b)(7)(i) of the
Treasury Regulations, to the extent that the Company reasonably anticipates that if such payment were made as scheduled, the
Company’s tax deduction with respect to such payment would not be permitted due to the application of Section 162(m) of the
Code.

12. Changes in Capital Structure and Similar Events. In the event of (a) any dividend or other distribution (whether in the form
of cash, Common Shares, other securities or other property), recapitalization, stock split, reverse stock split, reorganization,
merger, amalgamation, consolidation, split-up, split-off, combination, repurchase or exchange of Common Shares or other
securities of the Company, issuance of warrants or other rights to acquire Common Shares or other securities of the Company, or
other similar corporate transaction or event (including, without limitation, a Change in Control) that affects the Common Shares,
or (b) unusual or nonrecurring events (including, without limitation, a Change in 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 in order
to prevent dilution or enlargement of rights, then the Committee shall make any such adjustments that are equitable, including
without limitation any or all of the following:

(i) adjusting any or all of (A) the number of Common 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
this Plan (including, without limitation, adjusting any or all of the limitations under Section 5 of this Plan) and (B) the terms of
any outstanding Award, including, without limitation, (1) the number of Common 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 Exercise Price or Strike Price with respect to any Award or (3) any applicable performance measures (including, without
limitation, Performance Criteria and Performance Goals);
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(ii) subject to the requirements of Section 409A of the Code, providing for a substitution or assumption of Awards, accelerating
the exercisability of, lapse of restrictions on, or termination of, Awards or providing for a period of time for exercise prior to the
occurrence of such event; and

(iii) subject to the requirements of Section 409A of the Code, canceling any one or more outstanding Awards and causing to be
paid to the holders thereof, in cash, Common 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 Common Share
received or to be received by other stockholders of the Company in such event), including without limitation, 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 Common Shares subject to such Option or SAR over the aggregate Exercise Price or Strike
Price of such Option or SAR, respectively (it being understood that, in such event, any Option or SAR having a per share
Exercise Price or Strike Price equal to, or in excess of, the Fair Market Value of a Common Share subject thereto 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 the Financial Accounting Standards Board Statement of Financial Accounting Standards No. 123 (revised
2004) or ASC Topic 718, or any successor thereto), the Committee shall make an equitable or proportionate adjustment to
outstanding Awards to reflect such equity restructuring. Any adjustment in Incentive Stock Options under this Section 12 (other
than any cancellation of Incentive Stock Options) shall be made only to the extent not constituting a “modification” within the
meaning of Section 424(h)(3) of the Code, and any adjustments under this Section 12 shall be made in a manner that does not
adversely affect the exemption provided pursuant to Rule 16b-3 under the Exchange Act. The Company shall give each
Participant notice of an adjustment hereunder and, upon notice, such adjustment shall be conclusive and binding for all purposes.

13. Effect of Change in Control. Except to the extent otherwise provided in an Award Agreement, in the event of a Change in
Control, notwithstanding any provision of this Plan to the contrary, with respect to all or any portion of a particular outstanding
Award or Awards:

(a) all of the then outstanding Options and SARs shall immediately vest and become immediately exercisable as of a time prior to
the Change in Control;

(b) the Restricted Period shall expire as of a time prior to the Change in Control (including without limitation a waiver of any
applicable Performance Goals);

(c) Performance Periods in effect on the date the Change in Control occurs shall end on such date, and the Committee shall
(i) determine the extent to which Performance Goals with respect to each such Performance Period have been met based upon
such audited or unaudited financial information or other information then available as it deems relevant and (ii) cause the
Participant to receive partial or full payment of Awards for each such Performance Period based upon the Committee’s
determination of the degree of attainment of the Performance Goals, or assuming that the applicable “target” levels of
performance have been attained or on such other basis determined by the Committee.

To the extent practicable, any actions taken by the Committee under the immediately preceding clauses (a) through (c) shall
occur in a manner and at a time which allows affected Participants the ability to participate in the Change in Control transactions
with respect to the Common Shares subject to their Awards.
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14. Amendments and Termination.

(a) Amendment and Termination of this Plan. The Board may amend, alter, suspend, discontinue, or terminate this Plan or any
portion thereof at any time; provided, that (i) no amendment to the definition of Eligible Person in Section 2(q), Section 5(b),
Section 11(c) or Section 14(b) (to the extent required by the proviso in such Section 14(b)) shall be made without stockholder
approval and (ii) no such amendment, alteration, suspension, discontinuation or termination shall be made without stockholder
approval if such approval is necessary to comply with any tax or regulatory requirement applicable to this Plan (including,
without limitation, as necessary to comply with any rules or requirements of any national securities exchange or inter-dealer
quotation system on which the Common Shares may be listed or quoted or to prevent the Company from being denied a tax
deduction under Section 162(m) of the Code); and, provided, further, that any such amendment, alteration, suspension,
discontinuance or termination that would materially and adversely affect the rights of any Participant or any holder or beneficiary
of any Award theretofore granted shall not to that extent be effective without the prior written consent of the affected Participant,
holder or beneficiary.

(b) Amendment of Award Agreements. The Committee may, to the extent consistent with the terms of any applicable Award
Agreement, waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, any
Award theretofore granted or the associated Award Agreement, prospectively or retroactively; provided, however that any such
waiver, amendment, alteration, suspension, discontinuance, cancellation or termination that would materially and adversely
affect the rights of any Participant with respect to any Award theretofore granted shall not to that extent be effective without the
consent of the affected Participant.

15. General.

(a) Award Agreements. Each Award under this Plan shall be evidenced by an Award Agreement, which shall be delivered to the
Participant (whether in paper or electronic medium (including email or the posting on a web site maintained by the Company or a
third party under contract with the Company)) and shall specify the terms and conditions of the Award and any rules applicable
thereto, including without limitation, the effect on such Award of the death, Disability or termination of employment or service
of a Participant, or of such other events as may be determined by the Committee. The Company’s failure to specify any term of
any Award in any particular Award Agreement shall not invalidate such term, provided such terms was duly adopted by the
Board or the Committee.

(b) Nontransferability: Trading Restrictions.

(i) Each Award shall be exercisable only by a Participant during the Participant’s lifetime, or, if permissible under applicable law,
by the Participant’s legal guardian or representative. No Award may be assigned, alienated, pledged, attached, sold or otherwise
transferred or encumbered by a Participant other than by will or by the laws of descent and distribution and any such purported
assignment, alienation, pledge, attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company or
an Affiliate; provided that the designation of a beneficiary shall not constitute an assignment, alienation, pledge, attachment,
sale, transfer or encumbrance.

(ii) Notwithstanding the foregoing, the Committee may, in its sole discretion, permit Awards (other than Incentive Stock Options)
to be transferred by a Participant, with or without consideration, subject to such rules as the Committee may adopt consistent
with any applicable Award Agreement to preserve the purposes of this Plan, to: (A) any person who is a “family member” of the
Participant, as such term is used in the instructions to Form S-8 under the Securities Act (collectively, the “Immediate Family
Members”); (B) a trust solely for the benefit of the Participant and his or her Immediate Family Members; or (C) a partnership or
limited liability company whose only partners or stockholders are the Participant and his or her Immediate Family Members; or
(D) any other transferee as may be approved either (I) by the Board or the Committee in its sole discretion, or (I) as provided in
the applicable Award Agreement (each transferee described in clauses (A), (B), (C) and (D) above is hereinafter referred to as a
“Permitted Transferee”); provided, that the Participant gives the Committee advance written notice describing the terms and
conditions of the proposed transfer and the Committee notifies the Participant in writing that such a transfer would comply with
the requirements of this Plan.

https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm 79/88



2/16/2017 https://www.sec.gov/Archives/edgar/data/1211805/000121390017001452/pre14a0916_mysizeinc.htm

(iii) The terms of any Award transferred in accordance with subparagraph (ii) above shall apply to the Permitted Transferee and
any reference in this Plan, or in any applicable Award Agreement, to a Participant shall be deemed to refer to the Permitted
Transferee, except that (A) Permitted Transferees shall not be entitled to transfer any Award, other than by will or the laws of
descent and distribution; (B) Permitted Transferees shall not be entitled to exercise any transferred Option unless there shall be in
effect a registration statement on an appropriate form covering the Common Shares to be acquired pursuant to the exercise of such
Option if the Committee determines, consistent with any applicable Award Agreement, that such a registration statement is
necessary or appropriate; (C) the Committee or the Company shall not be required to provide any notice to a Permitted Transferee,
whether or not such notice is or would otherwise have been required to be given to the Participant under this Plan or otherwise;
and (D) the consequences of the termination of the Participant’s employment by, or services to, the Company or an Affiliate under
the terms of this Plan and the applicable Award Agreement shall continue to be applied with respect to the Participant, including,
without limitation, that an Option shall be exercisable by the Permitted Transferee only to the extent, and for the periods,
specified in this Plan and the applicable Award Agreement.

(iv) The Committee shall have the right, either on an Award-by-Award basis or as a matter of policy for all Awards or one or more
classes of Awards, to condition the delivery of vested Common Shares received in connection with such Award on the
Participant’s agreement to such restrictions as the Committee may determine.

(c) Tux Withholding.

(i) A Participant shall be required to pay to the Company or any Affiliate, or the Company or any Affiliate shall have the right
and is hereby authorized to withhold, from any cash, Common Shares, other securities or other property deliverable under any
Award or from any compensation or other amounts owing to a Participant, the amount (in cash, Common Shares, other securities
or other property) of any required withholding taxes in respect of an Award, its exercise, or any payment or transfer under an
Award or under this Plan and to take such other action as may be necessary in the opinion of the Committee or the Company to
satisfy all obligations for the payment of such withholding and taxes. In addition, the Committee, in its discretion, may make
arrangements mutually agreeable with a Participant who is not an employee of the Company or an Affiliate to facilitate the
payment of applicable income and self-employment taxes.

(i1) Without limiting the generality of clause (i) above, the Committee may, in its sole discretion, permit a Participant to satisfy, in
whole or in part, the foregoing withholding liability by (A) the delivery of Common Shares (which are not subject to any pledge
or other security interest) owned by the Participant having a fair market value equal to such withholding liability or (B) having
the Company withhold from the number of Common Shares otherwise issuable or deliverable pursuant to the exercise or
settlement of the Award a number of shares with a fair market value equal to such withholding liability (but no more than the
minimum required statutory withholding liability).
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(d) No Claim to Awards; No Rights to Continued Emplovment; Waiver. No employee of the Company or an Affiliate, or other
person, shall have any claim or right to be granted an Award under this Plan or, having been selected for the grant of an Award, to
be selected for a grant of any other Award. There is no obligation for uniformity of treatment of Participants or holders or
beneficiaries of Awards. The terms and conditions of Awards and the Committee’s determinations and interpretations with respect
thereto need not be the same with respect to each Participant and may be made selectively among Participants, whether or not
such Participants are similarly situated. Neither this Plan nor any action taken hereunder shall be construed as giving any
Participant any right to be retained in the employ or service of the Company or an Affiliate, nor shall it be construed as giving
any Participant any rights to continued service on the Board. The Company or any of its Affiliates may at any time dismiss a
Participant from employment or discontinue any consulting relationship, free from any liability or any claim under this Plan,
unless otherwise expressly provided in this Plan or any Award Agreement. By accepting an Award under this Plan, a Participant
shall thereby be deemed to have waived any claim to continued exercise or vesting of an Award or to damages or severance
entitlement related to non-continuation of the Award beyond the period provided under this Plan or any Award Agreement,
notwithstanding any provision to the contrary in any written employment contract or other agreement between the Company and
its Affiliates and the Participant, whether any such agreement is executed before, on or after the Date of Grant.

(e) International Participants. With respect to Participants who reside or work outside of the United States of America and who
are not (and who are not expected to be) “covered employees” within the meaning of Section 162(m) of the Code, the Committee
may in its sole discretion amend the terms of this Plan or outstanding Awards (or establish a sub-plan) with respect to such
Participants in order to conform such terms with the requirements of local law or to obtain more favorable tax or other treatment
for such Participants, the Company or its Affiliates.

(f) Designation and Change of Beneficiary. Each Participant may file with the Committee a written designation of one or more
persons as the beneficiary(ies) who shall be entitled to receive the amounts payable with respect to an Award, if any, due under
this Plan upon his or her death. A Participant may, from time to time, revoke or change his or her beneficiary designation without
the consent of any prior beneficiary by filing a new designation with the Committee. The last such designation filed with the
Committee shall be controlling; provided, however, that no designation, or change or revocation thereof, shall be effective unless
received by the Committee prior to the Participant’s death, and in no event shall it be effective as of a date prior to such receipt. If
no beneficiary designation is filed by a Participant, the beneficiary shall be deemed to be his or her spouse or, if the Participant is
unmarried at the time of death, his or her estate. Upon the occurrence of a Participant’s divorce (as evidenced by a final order or
decree of divorce), any spousal designation previously given by such Participant shall automatically terminate.

(g) Termination of Emplovment/Service. Unless determined otherwise by the Committee at any point following such event:
(i) neither a temporary absence from employment or service due to illness, vacation or leave of absence nor a transfer from
employment or service with the Company to employment or service with an Affiliate (or vice-versa) shall be considered a
termination of employment or service with the Company or an Affiliate; and (ii) if a Participant’s employment with the Company
and its Affiliates terminates, but such Participant continues to provide services to the Company and its Affiliates in a non-
employee capacity (or vice-versa), such change in status shall not be considered a termination of employment with the Company
or an Affiliate for purposes of this Plan unless the Committee, in its discretion, determines otherwise.

(h) No Rights as a Stockholder. Except as otherwise specifically provided in this Plan or any Award Agreement, no person shall
be entitled to the privileges of ownership in respect of Common Shares that are subject to Awards hereunder until such shares
have been issued or delivered to that person.
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(1) Government and Other Regulations.

(i) The obligation of the Company to settle Awards in Common Shares or other consideration shall be subject to all applicable
laws, rules, and regulations, and to such approvals by governmental agencies as may be required. Notwithstanding any terms or
conditions of any Award to the contrary, the Company shall be under no obligation to offer to sell or to sell, and shall be
prohibited from offering to sell or selling, any Common Shares pursuant to an Award unless such shares have been properly
registered for sale pursuant to the Securities Act with the Securities and Exchange Commission or unless the Company has
received an opinion of counsel, satisfactory to the Company, that such shares may be offered or sold without such registration
pursuant to an available exemption therefrom and the terms and conditions of such exemption have been fully complied with.
The Company shall be under no obligation to register for sale under the Securities Act any of the Common Shares to be offered or
sold under this Plan. The Committee shall have the authority to provide that all certificates for Common Shares or other securities
of the Company or any Affiliate delivered under this Plan shall be subject to such stop transfer orders and other restrictions as the
Committee may deem advisable under this Plan, the applicable Award Agreement, the federal securities laws, or the rules,
regulations and other requirements of the Securities and Exchange Commission, any securities exchange or inter-dealer quotation
system upon which such shares or other securities are then listed or quoted and any other applicable federal, state, local or non-
U.S. laws, and, without limiting the generality of Section 9 of this Plan, the Committee may cause a legend or legends to be put
on any such certificates to make appropriate reference to such restrictions. Notwithstanding any provision in this Plan to the
contrary, the Committee reserves the right to add any additional terms or provisions to any Award granted under this Plan that it
in its sole discretion deems necessary or advisable in order that such Award complies with the legal requirements of any
governmental entity to whose jurisdiction the Award is subject.

(i1) The Committee may cancel an Award or any portion thereof if it determines, in its sole discretion, that legal or contractual
restrictions and/or blockage and/or other market considerations would make the Company’s acquisition of Common Shares from
the public markets, the Company’s issuance of Common Shares to the Participant, the Participant’s acquisition of Common Shares
from the Company and/or the Participant’s sale of Common Shares to the public markets, illegal, impracticable or inadvisable. If
the Committee determines to cancel all or any portion of an Award in accordance with the foregoing, unless doing so would
violate Section 409A of the Code, the Company shall pay to the Participant an amount equal to the excess of (A) the aggregate
Fair Market Value of the Common Shares subject to such Award or portion thereof canceled (determined as of the applicable
exercise date, or the date that the shares would have been vested or delivered, as applicable), over (B) the aggregate Exercise Price
or Strike Price (in the case of an Option or SAR, respectively) or any amount payable as a condition of delivery of Common
Shares (in the case of any other Award). Such amount shall be delivered to the Participant as soon as practicable following the
cancellation of such Award or portion thereof. The Committee shall have the discretion to consider and take action to mitigate
the tax consequence to the Participant in cancelling an Award in accordance with this clause.

() Payvments to Persons Other Than Participants. If the Committee shall find that any person to whom any amount is payable
under this Plan is unable to care for his affairs because of illness or accident, or is a minor, or has died, then any payment due to
such person or his estate (unless a prior claim therefor has been made by a duly appointed legal representative) may, if the
Committee so directs the Company, be paid to his spouse, child, relative, an institution maintaining or having custody of such
person, or any other person deemed by the Committee to be a proper recipient on behalf of such person otherwise entitled to
payment. Any such payment shall be a complete discharge of the liability of the Committee and the Company therefor.
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(k) Nonexclusivity of this Plan. Neither the adoption of this Plan by the Board nor the submission of this Plan to the stockholders
of the Company for approval shall be construed as creating any limitations on the power of the Board to adopt such other
incentive arrangements as it may deem desirable, including, without limitation, the granting of stock options or other equity-
based awards otherwise than under this Plan, and such arrangements may be either applicable generally or only in specific cases.

(1) No Trust or Fund Created. Neither this Plan nor any Award shall create or be construed to create a trust or separate fund of any
kind or a fiduciary relationship between the Company or any Affiliate, on the one hand, and a Participant or other person or
entity, on the other hand. No provision of this Plan or any Award shall require the Company, for the purpose of satisfying any
obligations under this Plan, to purchase assets or place any assets in a trust or other entity to which contributions are made or
otherwise to segregate any assets, nor shall the Company maintain separate bank accounts, books, records or other evidence of the
existence of a segregated or separately maintained or administered fund for such purposes. Participants shall have no rights under
this Plan other than as general unsecured creditors of the Company, except that insofar as they may have become entitled to
payment of additional compensation by performance of services, they shall have the same rights as other employees under general
law.

(m) Reliance on Reports. Each member of the Committee and each member of the Board shall be fully justified in acting or failing
to act, as the case may be, and shall not be liable for having so acted or failed to act in good faith, in reliance upon any report
made by the independent public accountant of the Company and/or its Affiliates and/or any other information furnished in
connection with this Plan by any agent of the Company or the Committee or the Board, other than himself.

(n) Relationship to Other Benefits. No payment under this Plan shall be taken into account in determining any benefits under any
pension, retirement, profit sharing, group insurance or other benefit plan of the Company except as otherwise specifically
provided in such other plan.

(0) Governing Law. The Plan shall be governed by and construed in accordance with the internal laws of the State of Delaware,
without giving effect to the conflict of laws provisions.

(p) Severability. If any provision of this Plan or any Award or Award Agreement is or becomes or is deemed to be invalid, illegal,
or unenforceable in any jurisdiction or as to any person or entity or Award, or would disqualify this Plan or any Award under any
law deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to the applicable
laws in the manner that most closely reflects the original intent of the Award or the Plan, or if it cannot be construed or deemed
amended without, in the determination of the Committee, materially altering the intent of this Plan or the Award, such provision
shall be construed or deemed stricken as to such jurisdiction, person or entity or Award and the remainder of this Plan and any
such Award shall remain in full force and effect.

(q) Obligations Binding on Successors. The obligations of the Company under this Plan shall be binding upon any successor
corporation or organization resulting from the merger, amalgamation, consolidation or other reorganization of the Company, or
upon any successor corporation or organization succeeding to substantially all of the assets and business of the Company.

(r) Code Section 162(m) Approval. If so determined by the Committee, the provisions of this Plan regarding Performance
Compensation Awards shall be disclosed and reapproved by stockholders no later than the first stockholder meeting that occurs
in the fifth year following the year in which stockholders previously approved such provisions, in each case in order for certain
Awards granted after such time to be exempt from the deduction limitations of Section 162(m) of the Code. Nothing in this
clause, however, shall affect the validity of Awards granted after such time if such stockholder approval has not been obtained.
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(s) Expenses; Gender; Titles and Headings. The expenses of administering this Plan shall be borne by the Company and its
Affiliates. Masculine pronouns and other words of masculine gender shall refer to both men and women. The titles and headings
of the sections in this Plan are for convenience of reference only, and in the event of any conflict, the text of this Plan, rather than
such titles or headings shall control.

(t) Other Agreements. Notwithstanding the above, the Committee may require, as a condition to the grant of and/or the receipt of
Common Shares under an Award, that the Participant execute lock-up, stockholder or other agreements, as it may determine in its
sole and absolute discretion.

(u) Section 4094. The Plan and all Awards granted hereunder are intended to comply with, or otherwise be exempt from, the
requirements of Section 409A of the Code. The Plan and all Awards granted under this Plan shall be administered, interpreted,
and construed in a manner consistent with Section 409A ofthe Code to the extent necessary to avoid the imposition of additional
taxes under Section 409A(a)(1)(B) of the Code. Notwithstanding anything in this Plan to the contrary, in no event shall the
Committee exercise its discretion to accelerate the payment or settlement of an Award where such payment or settlement
constitutes deferred compensation within the meaning of Section 409A of the Code unless, and solely to the extent that, such
accelerated payment or settlement is permissible under Section 1.409A-3(j)(4) of the Treasury Regulations. If a Participant is a
“specified employee” (within the meaning of Section 1.409A-1(i) of the Treasury Regulations) at any time during the twelve
(12)-month period ending on the date of his termination of employment, and any Award hereunder subject to the requirements of
Section 409A of the Code is to be satisfied on account of the Participant’s termination of employment, satisfaction of such Award
shall be suspended until the date that is six (6) months after the date of such termination of employment.

(V) Payments. Participants shall be required to pay, to the extent required by applicable law, any amounts required to receive
Common Shares under any Award made under this Plan.
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MY SIZE INC.

PROXY FOR ANNUAL MEETING TO BE HELD ON ,2017
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints, , and each of them, as proxies, each with full power of substitution, to represent and
to vote all the shares of common stock of My Size Inc. (the “Company”’), which the undersigned would be entitled to vote, at the
Company’s Special Meeting of Stockholders to be held on , 2017 and at any adjournments thereof, subject to the
directions indicated on this Proxy Card.

In their discretion, the proxy is authorized to vote upon any other matter that may properly come before the meeting or any
adjournments thereof.

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPECIFICATIONS MADE, BUT IF NO CHOICES ARE
INDICATED, THIS PROXY WILL BE VOTED FOR THE ELECTION OF ALL NOMINEES AND FOR THE PROPOSALS
LISTED ON THE REVERSE SIDE.

IMPORTANT—This Proxy must be signed and dated on the reverse side.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held
on ,2017 at 16:00 local time at the offices of Spigelman, Koren, Zamir, Attorneys at Law, 20 Lincoln St., Tel

Aviv 67134, Israel. The proxy statement is available at www.sec.gov.

THIS IS YOUR PROXY
YOUR VOTE IS IMPORTANT!

Dear Stockholder:
We cordially invite you to attend the Annual Meeting of Stockholders of My Size Inc. to be held at the offices of Spigelman,

Koren, Zamir, Attorneys at Law, 20 Lincoln St., Tel Aviv 67134, Israel, on , , 2017, beginning at 16:00 local
time.

Please read the proxy statement which describes the proposals and presents other important information, and complete, sign and
return your proxy promptly in the enclosed envelope.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR
PROPOSALS 1,2,4,5,6 and 7, FOR the election of each of the nominees for director and THREE YEARS for Proposal 8.

1. Proposal of a change in the Company's reporting policy such that FOR AGAINST ABSTAIN
the Company will report under and in accordance with the

provisions of Chapter E'3 of the Isracli Securities Law 1968 (the O O O
“ISL”) instead of reporting under the provisions of Chapter F of the

ISL.

2. Proposal to approve the Company’s amended and restated FOR AGAINST ABSTAIN
certificate of incorporation to remove certain provisions no longer

required under Israeli law. O O O

3. Election of Directors

FOR WITHHOLD FOR ALL
(1) Eliyahu Walles ALL ALL EXCEPT*
(ii) Zeev Lavenberg
(iii) Ronen Luzon O O O
(iv) Moshe Gedansky
(v) Oran Baniztky

* (Instruction: To withhold authority to vote for any individual
nominee, strike a line through that nominee’s name in the list
above)
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4. Proposal to approve the My Size, Inc. 2017 Equity Incentive Plan. FOR

O
5. Proposal to approve the My Size, Inc. 2017 Consultant Equity FOR
Incentive Plan.

O
6. Proposal to revoke the General Meeting Resolution dated FOR
December 29t 2014 approving the Compensation Plan to
Company’s named executive officers. O
7. Proposal to approve, by a non-binding vote, the Company’s 2016 FOR
executive compensation.

O

8. Proposal on the frequency of the advisory vote on executive THREE YEARS

compensation.
O

Please indicate if you plan to attend this meeting: O Yes [O No

Please indicate if you are a Controlling Stockholder [ Yes [J No
ofthe Company

Please indicate if you if you have personal interest [J Yes [] No Specify:

AGAINST

O

AGAINST

O

AGAINST

O

AGAINST

O

TWO YEARS

O

ABSTAIN

O

ABSTAIN

O

ABSTAIN

O

ABSTAIN

O

ONE YEAR

O

in any of the proposals listed above

Please indicate your status by signing V in the relevant checkbox:

Related Party! Company officeholder Institutional Investor

INone of the above

I A holder of not less than 5 percent of the outstanding securities.
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Important: Please sign exactly as name appears on this proxy. When signing as attorney, executor, trustee, guardian, corporate
officer, etc., please indicate full title.

Important: A proxy will be valid only if accompanied by the following documents: (i) if the shareholder is a registered
shareholder (shareholder of record) - proof of his identity (copy of a passport, Israeli ID, or, if such shareholder is a
corporation - copy of its duly issued certificate of incorporation); (ii) if the shareholder is a beneficial owner of shares held in
street name, confirmation (proof) of ownership issued by the stock broker.

Dated: ,2017

Signature

Signature
(Joint Owners)

Name (printed)

Identification
number

Number of Shares
Title

YOUR VOTE IS IMPORTANT
VOTE TODAY IN ONE OF TWO WAYS:

1. VOTE BY INTERNET (ONLY IF YOU ARE A BENEFICIAL OWNER OF SHARES HELD IN STREET
NAME):

Log-on to votes.isa.gov.il

Enter your Access code

Vote your proxy by checking the appropriate boxes

Click on “Accept Vote”
OR
2. VOTE BY MAIL: If you are not a beneficial owner of shares held in street name or if you are a beneficial owner of
shares held in street name and do not wish to vote over the internet, please complete, sign, date and return the above proxy
card in the pre-paid envelope provided.

YOUR CONTROL NUMBER IS:

If you are a beneficial owner of shares held in street name, you may vote by Internet 24 hours a day, 7 days a week. Internet
voting is available through 11:59 p.m., prevailing time, on ,2017.

Ifyou are a beneficial owner of shares held in street name, your Internet vote authorizes the named proxies to vote in the same
manner as if you marked, signed and returned your proxy card.
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